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INTERCREDITOR AGREEMENT 

This INTERCREDJTOR AGREEMENT ("Agreement"), is dated as of July 5, 
2007, and entered into by and among NELSON EDUCATION LTD. (the "Company"), 
NELSON EDUCATION HOLDINGS LTD. ("Holdings''), ROYAL BANK OF CANADA, 
in its capacity as collateral agent for the First Lien Obligations (as defined below), inclutling its 
successors and assigns from time to time (the "First Lien Collateral Agent"), and ROY AL 
BANK OF CANADA, in its capacity as collateral agent for the Second Lien Obligations (as 
defined below), jnc\uding its successors and assigns from time to time (the "Second Lien 
Collateral Agent"). Cnpitalized terms used in this Agreement have the meanings assigned to 
them in Section 1 below. . .. 

RECITALS 

The Company, Holdings, the lenders party thereto from time to time, and Royal 
Bank of Canada ("RBC'), as Lead Arranger, Administrative Agent and First Lien Collateral 
Agent, have entered into that First Lien Credit Agreement dated as of the date hereof providing 
for a revolving credit facility and tenn Joan (as amended, restated, supplemented, modified, 
replaced or refinanced from time to time, the "First Lien Credit Agreement''); 

The Company, Holdings, the lenders party thereto from time to time, RBC, as 
Lead Arranger, Administrative Agent and Second Lien CoJlateral Agent, entered into that 
Second Lien Credit Agreement dated as of the date hereof providing for a term loan (as 
amended, restated, supplemented, modified, replaced or refinanced from time to time, the 
''Se-cond Lien Credit Agreement"); ' 

Pursuant to (i) a guarantee dated as of the date hereof, Holdings and, certain 
Subsidiaries of Holdings have agreed to guarantee the First .Lien Obligations (the "First Lien 
Guarantee") and Holdings and the Company have agreed to cause, subject to the terms of the 
First Lien Credit Agreement, certain future Subsidiaries of Holdings to agree to guarantee certain 
of the First Lien Obligations and (ii) a guarantee dated as of the date hereof, Holdings and certain 
Subsidiaries of Holdings have agreed to guarantee the Second Lien Obligations (the "Second 
Lien Guarantee") and Holdings and the Company have agreed to cause, subject to the tenns of 
the Second Lien Credit Agreement, certain future Subsidiaries of'Holdings Lo agree to guarantee 
certain of the Second Lien Obligations; 

The obligations of the Company under the First Lien Credit Agreement, any 
Hedge Agreements with a Lender Counterparty and the Cash Management Obligations, the 
obligations of Holdings and the Subsidiary guarantors (including certain future Subsidiaries of 
Holdings) under the First Lien Guarantee will be secured on a first priority basis by liens on, 
subject to the terms of the First Lien Loan Documents, substantially all the assets of the 
Company, Holdings and the Subsidiary guarantors (such current and future Subsidiaries of 
Holdings providing a guarantee thereof, the "Guarantor Subsidiaries"), respecti.vely, pursuant 
to the tenns of the First Lien Collateral Documents; 

The obligations of the Company under the Second Lien Credit Agreement, the 
obligations of Holdings and the Guarantor Subsidiaries under the Second Lien Guarantee will be 
secured on a second priority basis by liens on, subject to the terms of the Second Lien Loan 

Nelson - lntercreditor 

http://s3w06071.fg.rbc.com/DMS/PrintSelection.aspx?Docid=166699&Id=l05806&Id_T ... 2013/03/06 



PrintSelection Page 3 of 39 

'-,,J . 

- 2 -

Documents, substantially all the assets of the Company, Holdings and the Guarantor 
Subsidiaries, respectively, pursuant to the terms of the Second Lien Collateral Documents; 

The First Lien Loan Documents and the Second Lien Loan Documents provide, 
among other things, that the parties thereto shall set forth in this Agreement their respective 
rights and remedies with respect to the Collateral and certain rights with respect to receipt of 
payments; and 

In order to induce the First Lien Collateral Agent and the First Lien Claimholders 
to consent to the Grantors incurring the Second Lien Obligations and to induce the First Lien 
Clairnholders to extend credit and other financial accommodations and lend monies to or for the 
benefit of the Company or any other Granter, the Second Lien Collateral Agent on behalf of the 
Second Lien Claimholders has agreed to the inter<:reditor and other provisions set forth in this 
Agreement. 

AGREEMENT 

In consideration of the foregoing, the mutual covenants and obligations herein set 
forth and for other good and valuable consideration, the sufficiency and receipt of which arc 
hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows: 

SECTION 1. Definitions 

1.l Defined Terms. As used in the Agreement, the following tenns shall have 
the following meanings: 

"Affiliate" has the meaning specified in the First Lien Credit Agreement. 

"Agreement" means this lntercreditor Agreement, as amended, restated, renewed, 
extended, supplemented or otherwise modified from time to time. 

"Bankruptcy Code" means Title 11 of the United States Code entitled 
"Bankruptcy," as now and hereafter in effect, or any successor statute. 

"BIA" means the Bankruptcy and Insolvency Act (Canada) as now and hereafter 
in effect, or any successor statute. 

"Bankruptcy Law" means the Bankruptcy Code, the BIA, the CCAA, the 
WURA and any other applicable law granting relief from or otherwise affecting creditors, and 
any similar federal, provincial, state or foreign bankruptcy, insolvency, arrangement, 
reorgani7.ation or receivership law. 

"Business Day" has the meaning specified in the First Lien Credit Agreement. 

"Cash Management Obligations" means obligations owed by any Loan Party to 
any First Lien Lender or any Affiliate of a First Lien Lender in respect of any overdraft and 
related liabilities arising from treasury, depository and cash management services or any 
automated clearing house transfers of funds. 

Nelson • Jntercredftor 
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"CCAA" means the Companies' Creditors Arrangement Act, · as now and 
hereafter in effect, or any successor statute. 

"Collateral" means all of the assets and property of any Grantor, whether real, 
personal or mixed, constituting both First Lien Collateral and Second Lien Collateral. 

"Collateral Agent" means each of the First Lien Collateral Agent and the Second 
Lien Collateral Agent. 

"Company" has the meaning assigned to that term in the Preamble ,to this 
Agreement. .. 

"Comparable Second Lien Collateral Document" means, in relation to any 
Collateral subject to any Lien created under any First Lien Collateral Document, the Second Lien 
Loan Document which creates a Uen on the same Collateral, granted by the same Orantor. 

"DIP Financing" has the meaning assigned to that term in Section 6.1. 

"Discharge of Fint Lien Obligations" means, except to the extent otherwise 
expressly provided in Section 5.5: 

(a) payment in full in cash of the principal of and interest (including interest 
accruing ( or which would, absent the commencement of any Insolvency or Liquidation 
Proceeding, accrue) on or after the commencement of any Insolvency or Liquidation Proceeding, 
whether or not such interest would be allowed in such Insolvency or Liquidation Proceeding) on 
all Indebtedness outstanding under the First Lien Loan Documents and constituting First Lien 
Obligations (other than contingent obligations not yet due and payable); 

(b) payment in full in cash of all other First Lien Obligations that are due and 
payable or otherwise accrued and owing at or prior to the time such principal and interest are 
paid; 

(c) tennination or expiration of all commitments, if any, to extend credit that 
would constitute First Lien Obligations; 

( d) termination or cash collaterali7.ation (in an amount and manner reasonably 
satisfactory to the First Lien Collateral Agent, but in no event greater than IO l % of the aggregate 
undrawn face amount) of aJJ letters of credit issued under the First Lien Loan Documents and 
constituting First Lien Obligations; and 

(e) expiration or termination of all Hedge Agreements entered into with a 
Lender Counterparty. 

"Disposition" has the meaning assigned to that term in Section 5.1 (b). 

"Dollar Equivalent" has the meaning specified in the First Lien Credit 
Agreement. 

"First Lien Claimholders" means, at any relevant time, the bolders of First Lien 
Obligations at that time, including the First Lien Collateral Agent, the First Lien Lenders, any 

Nelson· lntcrereditor 
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other "Secured Party" (as defined in the First Lien Credit Agreement) and the agents under the 
First Lien Loan Documents. 

"First Lico Collateral" means the "Collateral" as defined in the First Lien 
Collateral Documents. 

"First Lien Collateral Agent" has the meaning assigned to that term in the 
Recitals to this Agreement. 

"First Lien Collateral Documents" means the Collateral Documents as defined 
in the First Lien Credit Agreement and any other agreement, document or instrument pursuant to 
which a Lien is granted securing any First Lien Obligations or under which rights or remedies 
with respect to such Liens are governed. 

"First Lien Credit Agreement" has the meaning assigned to that tenn in the 
Recitals to this Agreement. 

"First Lien Guarantee" has the meaning assigned to that term in the Recitals to 
this Agreement. 

"First Lien Lenders" means the "Lenders" under and as defined in the First 
Lien Loan Documents. 

I 

"First Lien Loan Documents" means the First Lien Credit Agreement and the 
Loan Documents (as defined in the First Lien Credit Agreement), including Hedge Agreements 
entered into with a Lender Counterparty, and each of the other agreements, documents and 
instruments providing for or evidencing any other First Lien Obligation, and any other document 
or instrument executed or delivered at any time in connection with any First Lien Obligations, 
including any intercreditor or joinder agreement among holders of First Lien Obligations, to the 
extent such are effective at the relevant time, as each may be amended, restated, supplemented, 
modified, renewed or extended from time to time in accordance with the provisions of this 
Agreement. 

"First Lien Obligations" means, subject to the next sentence, all Obligations 
under the First Lien Credit Agreement and the other First Lien Loan Documents, including 
Hedge Agreements entered into with any Lender Counterparty. "First Lien Obligations" shall 
include all interest and other obligations accrued or accruing (or which would, absent 
commencement of an Insolvency or Liquidation Proceeding. accrue) after commencement of an 
Insolvency or Liquidation Proceeding in accordance with the rate specified in the relevant First 
Lien Loan Document whether or not the claim for such interest or other obligation is allowed as 
a claim in such Insoh•ency or Liquidation Proceeding. To the extent any payment with respect to 
the First Lien Obligations (whether by or on behalf of any Grantor, as proceeds of security, 
enforcement of any right of set off or otherwise) is declared to be fraudulent or preferential in 
any respect, set aside or required to be paid to a creditor, debtor in possession, tn1stee, receiver or 
similar person, then the obligation or part thereof originally intended to be satisfied shall be 
deemed to be reinstated and outstanding as if such payment had not occurred. For greater 
certainty, First Lien Obligations shall include all Cash Management Obligations. 

Nel8on - l11t~'Te1editor 
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"Governmental Authority" means any foreign or domestic, federal, provincial, 
state, municipal, supranational, national or other government, governmental department, 
commission, board, bureau, court, agency or instrumentality or political subdivision thereof or 
any entity or officer exercising execulive, legislative, judicial, regulatory or administrative 
functions of or pe,rtaining to any government or any court, in each case whether associated with a 
state of the United States, the United States, Canada, a province of Canada or a foreign entity or 
government. 

"Gnmtors" means the Company, Holdings, each of the Guarantor Subsidiaries 
and each other Person that has or may from time to time hereafter execute and deliver a First 
Lien Collateral Document or a Second Lien Collateral Document as a "Grantor" (or the 
equivalent thereof). 

"Guarantor Subsidiaries" has the meaning set forth in the Recitals to this 
Agreement. 

"Hedge Agreements" means a Swap Contract entered into with a Lender 
Counterparty. 

"Hedging Obligation" of any Person means any obligation of such Person 
pursuant to any Hedge Agreements. 

"Holdings" has the meaning set forth in the Recitals to this Agreement. 

"Indebtedness" means and includes all Obligations that constitute "Indebtedness" 
within the meaning of the First Lien Credit Agreement or the Second Lien Credit Agreement, as 
applicable . 

"Insolvency or Liquidation Proceeding" means the occurrence of an Event of 
Default under Sections 8.0 l (t) or (g) of the First Lien Credit Agreement and the proceedings 
resulting therefrom. 

"Lender Counterparty" means the Lead Arranger and each First Lien Lender or 
any Affiliate of a First Lien Lender counterparty to a Hedge Agreement (including any Person 
who is a First Lien Lender (and any Affiliate thereof) as of the Closing Date but subsequently, 
whether before or after entering into a Hedge Agreement, e¢ases to be a First Lien Lender) 
including, without limitation, each such Affiliate that enters into a joinder agreement with the 
First Lien Collateral Agent. 

"Lien" ,:ias the meaning specified in the First Lien Credit Agreement. 

"Loan Party" has the meaning specified in the First Lien Credit Agreement. 

"New Agent" has the meaning assigned to that tenn fo Section S.S. 

"Obligations" means all obligations of every nature of each Grantor from time to 
time {including any Cash Management Obligations) to, any agent or trustee, the First Lien 
Claimholdcrs, the Se-eond Lien Claimholders or any of them or their respective Affiliates, in each 
case under the First Lien Loan Documents, the Second Lien Loan Documents or Hedge 

Nelson - lntercreditor 
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Agreements, whether for principal, interest or payments for early tennination of Swap Contracts, 
foes, expenses, indemnification or otherwise and all guarantees of any of the foregoing. 

"Person" means and includes natural persons, corporations, limited ·partnerships, 
general partnerships, limi lec.1 Jiability companjes, limited liability partnerships, joint stock 
companies, joint ventures, associntions, companies, trusts, banks, trust companies, land trusts, 
business trusts or other organizations, whether or not legal entities, and Governmental 
Authorities . 

"Pledged Collateral" has the meaning set forth in Section 5.4. . .. 
''PPSA" means the Personal Properry Securiiy Acr, R.S.O. 1990, c.P.10, as now 

and hereafter in effect, or any successor statute, or any similar or equivalent legislation 
(including, without limitation, the Unifonn Commercial Code) as in effect in any applicable 
jurisdiction. 

"R~overy .. has the meaning set forth in Section 6.5. 

"Refinance" means, in respect of any Indebtedness, to refinance, extend, renew, 
defease, amend, modify, supplement, restructure, replace, refund or repay, or to issue other 
indebtedness, in exchange or replacement for, such Indebtedness in whole or in part. 
"Refinanced" and "Refinancing" shall have correlative meanings. 

"Second Lien Claimholders" means, at any relevant time, the holders of Second 
Lien Obligations at that time, including the Second Lien Collateral Agent, the• Second Lien 
Lenders, any other "Secured Party" (as defined in the Second Lien Credit Agreement) and the 
agents under the Second Lien L-Oan Documents. 

"Second Lien Collateral" means the "Collateral" as defmed in the Second Lien 
Collateral Documents. 

"Second Lien Collateral Agent" has the meaning assigned to that term in the 
Preamble of this Agreement. · 

"Second Lien Collateral Documents» means the Collateral Docwnents as 
defined in the Second Lien Credit Agreement and any other agreement, document or instrument 
pursuant to which a Lien is granted securing any Second Lien Obligations or under which tights 
or remedies with respect to such Liens are governed. 

"Second Lien Credit Agreement" has the meaning assigned to that term in the 
Recitals to this Agreement . 

"Second Lien Guarantee" has the meaning assigned to that tenn in the Recitals 
to this Agreement. 

"Second Lien Lenders" means the "Lenders" under and as defined in the Second 
Lien Credit Agreement. 

"Second Lien Loan Documents" means the Second Lien Credit Agreement and 
the Loan Documents (as defined in the Second Lien Credit Agreement) and each of the other 

Nelson - lntercrcditor 
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agreements, documents and instruments provid ing for or evidencing any other econd Lien 
Obligation, and any other document or instn1menl executed or delivered al any time in 
connection with any Second Lien Obligations, including any intercrcdilor r joinder agreement 
among holders of Second Lien Obligations to the extent such are effective at the relevant tjme, as 
each may be amended, restated, supplemented, modified, renewed or extended from time to time 
in accordance with the provisions of this Agreement. 

"Second Lien Obligations" means all Obligations under the Second Lien Credit 
Agreement and the other Second Lien Loan Documents. "Second Lien Obligations" shall 
include all interest and other obligations accrued or accruing (or which would, absent 
commencement of an Insolvency or Liquidation Proceeding, accrue) after commencement of an 
Insolvency or Liquidation Proceeding in accordance with the rate specified in the relevant 
Second Lien Loan Document whether or not the claim for such interest or other obligation is 
allowed as a claim in such Insolvency or Liquidation Proceeding. To the extent any payment 
with respect to the Second Lien Obligations (whether by or on behalf of any Grantor, as proceeds 
of security, enforcement of any right of set off or otherwise) is declared to be fraudulent or 
preferet1tial in any respect, set aside or required to be paid to a creditor, debtor in possession, 
trustee, receiver or similar person, then the obligation or part thereof originally intended to be 
satisfied shall be deemed to be reinstated and outstanding as if such payment had not occurred. 

"Secured Parties" means the Secured Parties under and as defined in any First 
Lien Collateral Document and any Second Lien Collateral Document. . 

"Securities" means any stock, shares, partnership interests, voting trust 
certificates, certificates of interest or participation in any profit sharing agreement or 
arrangement, options, warrants, bonds, debentures, notes, or other evidences of indebtedness, 
secured or unsecured, convertible, subordinated or otherwise, or in general any instrwnents 
commonly known as "securities" or any certificates of interest, shares or participations in 
temporary or interim certificates for the purchase or acquisition of, or any right to subscribe to, 
purchase or acquire, any of the foregoing. 

"Standstill Period" has the meaning set forth in Section 3.1. 

"Subsidiary" has the meaning specified in the First Lien Credit Agreement. 

"Swap Contract" means (a) any and all rate swap transactions, basis swaps, 
credit derivative transactions, forward rate transactions, commodity swaps, commodity options, 
fornrard commodity contracts, equity or equity index swaps or options, bond or bond price or 
bond index swaps or options or forward bond or forward bond price or forward bond index 
transactions, interest rate options, forward foreign exchange transactions, cap transactions, floor 
transactions, collar transactions, currency swap transactions, cross-currency rate swap 
transactions, currency options, spot contracts, or any other similar transactions or any 
combination of any of the foregoing (including any options to enter into any of the foregoing), 
whether or not any such transaction is governed by or subject to any master agreement, and 
(b) any and all transactions of any kind, and the related confirmations, which are subject to the 
tenns and conditions of, or governed by, any fonn of master agreement published by the 
International Swaps and Derivatives Association, Inc., any International Foreign Exchange 
Master Agreement, or any other master agreement (any such master agreement, together with 
any rel.ited sc.hedules, a "Master Agreement"), including any such obligations or liabilities 

Ni::lson • lntercreditor 
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under any Master Agreement. · For greater certainty, any "eligible financial contract" as defined 
in the BIA shall constitute a Swap Contract. 

"WURA" means the Winding Up and Restructuring Act, (Canada) as now and 
hereafter in effect, or any successor statute. 

1.2 Terms Generally. The definitions of terms in this Agreement 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 fonns. The words 
"include," "includes" and "including" shall be deemed to be followed by the phrase ",without 
limitation." The word "will" shall be construed to have the same meaning and effect as tho word 
"shall." Unless the context requires otherwise: 

(a) any definition of or reference to any agreement, instrument or other 
document herein shall be constrµed as referring to such agreement, instrument or other document 
as from time to time amended, rest11ted, supplemented, modified, renewed or extended; 

(b) any reference herein to any Person shall be construed to include such 
Person's permitted successors and assigns; 

(c) the words "herein," "hereof' and "hereunder," and words of similar 
import, shall be construed to refer to this Agreement in its entirety and not to any particular 
provision hereof; 

( d) all references herein to Sections shall be construed to refer 'to Sections of 
this Agreement; and 

(e) the words "asset" and "property" sh~II be construed to }lave the same 
meaning and effect and to refer to any and aJl tangible and intangible assets and properties, 
including cash, securities, accounts and contract rights. 

SECTION 2. Lien PriorJtlc.$. 

2.1 Relative Priorities. Notwithstanding the date, time, method, manner or 
order of grant, attachment or perfection of any Liens granted in respect of the Collateral securing 
the Second Lien Obligations or of any Liens granted in respect of the Collateral securing the 
First Lien Obligations and notwithstanding any provision of the PPSA, or any other applicable 
law or the Second Lien Loan Documents or any defect or deficiencies in, or failure to perfect, the 
Liens securing the First Lien Obligations or any other circumstance whatsoever, the Second Lien 
Collateral Agent, on behalf of itself and the Second Lien Claimholders, hereby agrees that: 

(a) any Lien on the Collateral securing any First Lien Obligations now or 
hereafter held by or on behalf of the First Lien Collateral Agent or any First Lien Claimholders 
or any agent or trustee therefor, regardless of how acquired, whether by judgment, grant, 
possession, statute, operation of Jaw, subrogation or otherwise shall be senior and prior in all 
respects to any Liens on the Collateral securing any Second Lien Obligations, regardless of how 
acquired, whether by judgment, grant, possession, statute, operation of law, subrogation or 
otherwise; and 

Nelson· Jn1ercredi1or 
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(b) any Lien on the Collateral securing any Second Lien Obligations now or 
hereafter held by or on behalf of the Second Lien Collateral Agent, any Second Lien 
Claimholders or any agent or trustee therefor regardless of how acquired, whether by judgment, 
grant, possession, sl ~lute, ope-ration of Jaw, subrogation or otherwise, shall be junior and 
subordinate in al I respects to any Liens on the Co!Jateral securing any First Lien Obligations. All 
Liens on the Collateral securing any ,jrst Lien Obligations shall be and remain senior and prior 
in all respects to· all Lien on the Collateral securing any Second Lien Obligations for all 
purposes, whether or not such Liens securing any Firs1 Lien Obligations are subordinated to any 
Lien securing any other obligation of the Company. any other Grantor or any other Person. The 
Second Lien Collateral Agent for i1self and on behalf of the Second Lien Claimholders expressly 
agrees that any Lien purported lo be granlcd on any Collateral as securily for the First Lien 
Obligations shall be and remain senior and prlor in aU respects to all Liens on the Collateral 
securing any econd Lien Obligations for all purposes regardless of whclher the Lien purported 
ro be granted is found to be improperly grnnled, improperly perfected, a fraudulent conveyance, 
a preference or legally or otherwise deficient in any manner. 

2.2 Prohibition on Contesting Liens. Each of the Second Lien Collateral 
Agent, for itself and on behalf of each econd Lien Claimholder, and the First Lien Collateral 
Agent, for itself and on behalf of each First Li n Claimholder, agrees that it will not (and hereby 
waives any right to) contest or llpport any other Person in contesting in any proceeding 
(including any Insolvency or Liquidation Proceeding), the perfection, priority, validity or 
enforceability of a Lien held by or on behalf of apy of the First Lien Claimholders in Lhe First 
Lien Collateral or by or on behalf of any of the econd Lien Clnimholders in the Second Lien 
Collateral, as the case may be, or the provisions of thi Agfecment; provided lhat nothing in this 
Agreement shall be constnied to prevent or impair rhe right,; of the First Lien Collateral Agent or 
any First Lien Claimholder to enforce this Agreement, including the pro isions of this 
Agreement relating to the priority of the Liens securing th f'irst Lien Obligation as provided in 
Sections 2. 1 and 3. l. 

2.3 No New Liens. So long as the Discharge of First Lien Obligations has not 
occurred, whether or not any Insolvency or Liquidation Proceeding has been commenced by or 
agnins1 the Company or any other Granter, the parties hereto agree Lhat the Company and 
Holdings shall not, and sholl not permit any other Grantor to: 

(a) grant or pem1it any additional Liens on any asset or property to secure any 
Second Lien Obligation unless it has granted or concurrently grants a Lien on such asset or 
property to secure the First Lien Obligations; or 

(b) ~rant or permit any additional Liens on any asset or property to secure any 
First Lien Obligations unless it has granted or concurrently grants a Lien on such asset or 
property to secure the Second Lien Obligations. 

To 1he extDnt that the foregoing provisions are not complied with for any reason, without limiting 
any otbor rights and remedies available to the First Lien Collateral Agent and/or 1he First Lien 
Claimholders, the Second Lien Collateral Agent, on behalf of Second Lien Claimho!ders, agrees 
that any amounts received by or distributed to any of them pursuant to or as a result of Liens 
granted in contravention of this Section 2.3 shall be subject to Section 4.2. 

Nelson • lntercreditor 
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2.4 Similar Uens and Agreements. The parties hereto agree 'that it is their 
intention that the First Lien Collateral and the Second Lien Collateral be identical, to the extent 
legally practicable. In furtherance of the foregoing and of Section 8.9, the parties hereto agree, 
subject to the other provisions of this Agreement: 

(a) upon request by the First Lien Collateral Agent or the Secono Lien 
Collateral Agent, to cooperate in good faith (and to direct their counsel and other advisors to 
cooperate in good faith) from time to time in order to determine the specific items included in the 
First Lien Collateral and the Second Lien Collateral and the steps taken to perfect their 
respective Liens thereon and the identity of the respective parties obligated under the Fil'ISt Lien 
Loan Documents and the Second Lien Loan Documents; , • 

(b) that the documents and agreements creating or evidencing the First Lien 
Collateral and the Second Lien Collateral and guarantees for the First Lien Obligations and the 
Second Lien Obligations, subject to Section 5.3(d), shall be in all material respects the same 
fonns of documents other than with respect to (i) the first lien and the second lien nature of the 
Obligotions ther under ru1d (ii) the delivery of Collateral, the security interest in which may be 
perfected only by pos ssion or control by a single person of such Collateral prior to the 
Discharge of First Lien Obligations. 

SECTION 3. Enforcement. 

3.1 Exercise of Remedies. 

(a) Until the Discharge of First Lien Obligations has occurred, whether or not 
any Insolvency or Liquidation Proceeding has been commenced by or against the Company or 
any other Grantor, the Second Lien Collateral Agent and the Second Lien Claimholders: , 

(1) will not exercise or seek to exercise any rights or remedies with 
respect' to any Collateral (including the exercise of nny right of sctoff or any right under 
any lockbox agreement, account control agreement, landlord waiver or bailee's letter or 
similar agreement or arrangement to which the Second Lien ColJateral Agent or any 
Second Lien Clairnholder is a party), institute any actfon or proceeding with respect to 
such rights or remedies (including any action of foreclosure or other enforcement step or 
action under the Second Lien Documents, the PPSA or applicable law); provided, 
however, that the Second Lien Collateral Agent may exercise any or all such rights (buf 
not rights the exercise of which ls olhcrwisc prohibited by this Agreement including 
Section 6 hereo1) after the passage of a period of at least l 80 days has elapsed sin c the 
date on which the First Lien Collateral Agent receives notice from the Second Lien 
Collateral Agent of the existence of any Event of Default under the Second Lien Credit 
Agreement, (lhe "StandstiJJ Period''); provided, further. however, that notwithstanding 
anything herein to the contrary, in no event shall the Second Lien Collateral Agent or any 
Second Lien Claimholder exercise any rights or remedies with respect to the Collateral if, 
notwithstanding the expiration of the Standstill Period, the First Lien Collateral Agent or 
First Lien Claimholders shall have commenced (or attempted to commence or given 
notice of its intent to commence) and be diligently pursuing the exercise of their rights or 
remedies with respect to all or any material portion of the Collateral (prompt notice of 
such exercise to be given to the Second Lien Collateral Agent); 
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(2) will not contest, protest or object to, any foreclosure proceeding or 
action brought by the First Lien Collateral Agent or any First Lien Claimholder on 
Collateral located in the United States, any power of sale or other disposition of collateral 
under s.63 of the PPSA or similar legislation on Collateral located in Canada (including, 
without limitation, any legislation relating to real property), or any other exercise by the 
First Lien Collateral Agent or any First Lien Claimholder of any rights and remedies 
relating to the Collateral under the First Lien Loan Documents or otherwise; and 

(3) subject to their rights under clause (a)( l) above and except as may 
be permitted in Section 3.l(c), will not object to the forbearance by the First Lien 
Collateral Agent or the First Lien Claimholders from bringing or pursuing any 
foreclosure proceeding or action on Collateral located in the United States, or any power 
of sale or other disposition of collateral under s.63 of the PPSA or similar legislation on 
Collateral located in Canada (including, without limitation, any legislation relating to real 
property), or any other exercise of any rights or remedies relating to the Collateral; 

provided, that, in the case of (1), (2) and (3) above, the Liens granted to secure the 
Second Lien Obligations of the Second Lien Claimholders shall attach to any proceeds 
resulting from actions taken by the First Lien Collateral Agent or any First Lien 
Claimholder in accordance with this Agreement at\er application of such proceeds to the 
extent necessary to effect a Discharge of First Lien Obligati~ns. 

(b) Until the Discharge of First •Lien Obligations has occurred, whether or not 
any Jnsolvency or Liquidation Proceeding has been commenced by or against the Company or 
any other Grantor, subject to Section 3.1 (a)(l), the First Lien Collateral Agent and the First Lien 
Claimholders shall have the right to enforce rights, exercise remedies (including set off and the 
right to credit bid their debt which, to the extent the (i:ollateral is located in Canaqa, will be 
subject to applicable law in Canada or any order of a Court lhat has jurisdiction over such 
matters in Canada) and make determinations regarding the release, disposition, or restrictions 
with respect to the Collateral without any consultation with or the consent of the Second Lien 
Collateral Agent or any Second Lien Claimholder; provided, that the Uen securing the Second 
Lien Obligations shall remain on the proceeds of such Collateral released or disposed of subject 
to the relative priorities described in Section 2. In exercising rights and remedies with respect to 
the Collateral, the First Lien Collateral Agent and the First Lien Claimholdcrs may enforce the 
provisions of the First Lien Loan Documents and exercise remedies thereunder, all in such order 
and in such manner as they may determine in the exercise of their sole discretion. Such exercise 
and enforcement shall include the rights of an agent, receiver, or receiver and manager appointed 
by them to sell or otherwise dispose of collateral upon foreclosure (for Collateral located in the 
United Stales) or power of sale or other dispositions of collateral for Collateral located in 
Canada, to incur expenses in connection with such sale or disposition, and to exercise all the 
rights and remedies of a secured creditor under (x) the PPSA or (y) any legislation relating to 
real property and of a secured creditor under Bankruptcy Laws of any appJicablc jurisdiction. 

(c) Notwithstanding the foregoing, the Second Lien Collateral Agent and any 
Second Lien Claimholder may: 

( l) lile a claim or statement of interest with respect to the Second Lien 
Obligations; provided that an Insolvency or Liquidation Proceeding has been commenced 
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by or against the Company or any other Grantor (and may take such oilier action as it 
deems in good faith to be necessary to protect its rights in such proceeding); 

(2) take any action (not adverse to the priority status of the Liens on 
the Collateral securing the First Lien Obligations, or the rights of the First Lien Collateral 
Agent or any of the First Lien Claimholders to exercise remedies in respect thereof) in 
order to create, perfect, preserve or protect its Lien on the Second Lien ~ollateral; 

(3) file any necessary responsive or defensive pleadings in opposition 
to any motion, claim, adversary proceeding or other pleading made by any .person 
objecting to or otherwi: seeking th disallowance of the claims of the Second. Lien 
Claimliolders, including any claims secured by the Collateral, if any, in each case in 
accordance with the lerms of this Agreement; 

(4) file any pleadings, objections, motions or agreements which assert 
rights or interests available to unsecured creditors of the Grantors arising under either any 
Insolvency or Liquidation Proceeding or applicable non-bankruptcy law, in each case not 
inconsistent with the terms of this Agreement; 

" (5) ·vote on any plan of compromise, arrangement and/or 
reorganization, file any proof of claim, make other filings and make any arguments and 
motions that' are, in each case, in accordance with the terms of this Agreement, with 
respect to the Second Lien Obligations and the Collateral; and 

(6) exercise any of its rights or remedies with respect to 'the Col1atcral 
after the tennination of the Standstill Period to the extent permitted by Section 3. l(a)(l)." 

The Second Lien Collateral Agent, on behalf of itself and Lhe. Seco1;d Lien 
CJaimholders, agrees that it will not take or receive any Collateral or any proceeds of Collateral 
in connection with the exercise of any right or remedy (including set-off) with respect lo any 
Collateral in its capacity as a creditor in violallon of this Agreement. Without Umjting the 
gencraUty of the foregoing, unless and until the Discharge of First Lien Obligations has occurred, 
except as expressly provided in Sections 3.l(a), 6.3(b) and this Section 3.l(c), the sole right of 
the Second Lien Collateral Agent and the Second Lien C!aimholders with r specl to the 
Collateral is to hold a Lien on the Collateral pursu1mt to the Second Lien Collateral Documents 
for the period and LO the extent granted therein and to receive a share of the proceeds thereof, if 
any, after the Discharge of First Lien Obligations has occurred. 

(d) Subject to Sections 3.I(a) and (c) and Section 6.3(b): 

(1) the Second Lien Collateral Agent, for itself and on behalf of the 
Second Lien Claimholders, agrees that !.he Second Lien Collateral Agent and the Second 
Lien Claimholdcrs will not take any action that would hinder any exercise of remedies 
under the First Lien Loan Documents or is otherwise prohibited hereunder, including any 
sale, lease., exchange, transfer or other disposition of the Collateral, whether by 
foreclosure or other.vise; 

(2) the Second Lien Collateral Agent, for itself and on behalf of the 
Second Lien Claimholders, hereby waives any and all rights it or the Second Lien 
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Claimholders may have as a junior lien creditor or otherwise to object to the manner in 
which the First Lien Collateral Agent or the First Lien Claimholders seek to enforce or 
collect the First Lien Obligations or the Liens securing the First Lien Obligations granted 
in any of the First Lien Collateral undertaken in accordance with this Agreement, 
regardless of whether any action or failure to act by or on behalf of the First Lien 
Collateral Agent or First Lien Claim holders is adverse to the interest of the Second Lien 
Claimholders; and 

(3) the Second Lien Collateral Agent hereby acknowledges and agrees 
that no covenant, agreement or restriction contained in the Second Lien Collateral 
I)ocuments or any other Second Lien Document (other than this Agreement) shall be 
deemed to restrict in any way the rights and remedies of the First Lien Collateral Agent 
or the First Lien Claimholders with respect to the Collateral as set forth in this Agreement 
and the First Lien Loan Documents. 

(e) Except as otherwise specifically set forth in Sections 3.l(a) and (d), the 
Second Lien Collateral Agent and the Second Lien Claimholders may exercise rights and 
remedies as unsecured creditors against the Company or any other Grantor that has guaranteed or 
granted Liens to secure the Second Lien Obligations in accordance with the terms of the Second 
Lien Loan Documents and applicable Jaw; provided that in the event that any Second Lien 
Claimholder becomes a judgment creditor in respect of Collateral as a result of its enforcement 
of its rights as an unsecured creditor with respect to the Second Lien Obligations, such judgment 
Lien shall be subject to the terms of this Agreement for all purposes (including in relation to the 
First Lien Obligations) as the other Liens securing the Second Lien Obligations are subject to 
this Agreement. 

(f) Except as set fonh in Section 3 .1 (a) and Section 4, to the, extent 
applicable, nothing in thls Agreement shall prohibit the receipt by the Second Lien Collateral 
Agent or any Second Lien Claimholders of the required payments of interest, principal and other 
amounts owed in respect of the Second Lien Obligations or receipt of payments pennitted under 
the First Lien Loan Documents, including without limitation, under Section 7.09(a) of the First 
Lien Credit Agreement so long as such receipt is not the direct or indirect result of the exercise 
by the Second Lien Collateral Agent or any Second Lien Claimholders of rights or remedies as a 
secured creditor (including set off) or enforcement in contravention of this Agreement. Nothing 
in this Agreement impairs or otherwise adversely affects any rights or remedies the First Lien 
Collateral Agent or the First Lien Claimholders may have with respect to the First Lien 
Collateral. 

(g) In exercisjng rights and remedies with respect to the Collateral, the First 
Lien Collateral Agent' aRd the First Lien Claimholders may enforce the provisions of the First 
Lien Loan Documents and any loan documents executed in connection with any DIP Financing 
provided by a First Lien Lender and exercise remedies thereunder, all i.n such order and in such 
manner as they may detennine in the exercise of their sole discretion. Such exercise and 
enforcement shall include the rights of an agent, receiver, receiver and manager or similar person 
appointed by them to sell or otherwise dispose of Collateral upon foreclosure, to incur expenses 
in connection with such sale or disposition, and to exercise all the rights and remedies of a 
secured creditor under the PPSA or equivalent of any applicable jurisdiction and of a secured 
creditor under Bankruptcy Laws of any applicable jurisdiction. The First Lien Collateral Agent 
agrees to provide the lesser of (x) five (5) days' or (y) the number of days remaining in the 
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Standstill Period, notice to the ,Second Lien Collateral Agent of its intent to exercise and enforce 
its rights or remedies with respect to the Collateral. If the Second Lien Collateral Agent or any 
Second Lien Claimholder exercises any rights or remedies with respect to the Collateral in 
accordance with Section 3.1 (a)(l) and thereafter the First Lien Collateral Agent or First Lien 
Claimholders commence ( or attempt to commence or given notice of their intent to commence) 
the exercise of any of their rights or remedies with respect to the Collateral (including' seeking 
relief from the automatic stay or any other stay in any Insolvency or Liquidation Proceeding), the 
Standstill Period shall recommence and the Second Lien Collateral Agent and the Second Lien 
Claimholders shall, at the request of the First Lien Collateral Agent, rescind any such rights or 
remedies already exercised with respect to the Collateral. ... 

3.2 Cooperation. During a Standstill Period, the Second Lien Collateral 
Agent, on behalf of itself and the Second Lien Claimholders, agrees that, unless and until the 
Discharge of First Lien Obligations has occurred, it will not commence, or join with any Person 
in commencing, any enforcement, collection, involuntary petition, execution, levy or foreclosure 
action or proceeding (including, without limitation, any Insolvency or Liquidation Proceeding) 
with respect to any Lien held by it under the Second Lien Loan Documents or otherwise. 

SECTION 4. Payments. 

4.1 Application of Proceeds. So long as the Discharge of First Lien 
Obligations has not occurred, whether or nol any Insolvency or Liquidation Proceeding has been 
conunenced by or against the Company or any other Grantor, any Collateral or proceeds thereof 
received ,by the First Lien Collateral Agent in connection with the sale or other disposition of, or 
collection on, such Collateral upon the exercise of remedies by the First Lien Collateral Agent or 
First Lien Claimholders (including any right of set-oft), shall be applied by the First Lien 
Collateral Agent to the First Lien Obligations in such order as specified in the relevant First Lien 
Loan Documents. Upon the Discharge of First Lien Obligations, the First.Lien Collateral Agent 
shall deliver to the Second Uen Collateral Agent any Collateral and proceeds of Collateral held 
by it in the same form as received, with any necessary endorsements or as a court of competent 
jurisdiction may otherwise direct to be applied by the Second Lien Collateral Agent to the 
Second Lien Obligations in such order as specified in the Second Lien Collateral Docwnents. 

4.2 Payments Over in Violation of Agreement. So long as the Discharge of 
First Lien Obligations has not occurred, whether or not any Insolvency or Liquidation 
Proceeding has been commenced by or against the Company or any other Grantor, any Collateral 
or proceeds thereof received by the Second Lien Collateral Agent or any Second Lien 
Claimholders in connection with the existence of any right or remedy in contravention of this 
Agreement shall be segregated and held in trust and forth'with paid over to the First Lien 
Collateral Agent for the benefit of the First Lien Claimholders in the same form as received, with 
any necessary endorsements or as a court of competent jurisdiction may otherwise direct. The 
First Lien Collateral Agent is hereby authorized to make any such endorsements as agent for the 
Second Lien Collateral Agent or any such Second Lien Claimholders. This authorization is 
coupled with an interest and is irrevocable until the Discharge of First Lien Obligations. 

SECTION 5. Other Agreements. 

5.1 Releases. 
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(a) If in connection with the exercise of the First Lien Collateral Agent's 
remedies in respect of the Co!Iateral provided for in Section 3 .1, the First Lien Collateral Agent, 
for itself or on behalf of any of the First Lien Claimholders, releases any of its Liens on any part 
of the Collateral or releases any Grantor from its obligations under its guarantee of the First Lien 
Obligations in connection with the sale of the stock, or substantially all the assets, of such 
Granter, then the Liens, if any, of the Second Lien Collateral Agent, for itself or for the benefit 
of the Second Lien Claimholders, on such Collateral, and the obligations of such Granter under 
its guarantee of the Second Lien Obligations, shall be automatically, unconditionally and 
simultaneously released but shall continue in the proceeds of such Collateral. The Second Lien 
Collateral Agent, for itself or on behalf of any such Second Lien Claimholders, promptly shall 
execute and deliver to the First Lien Collateral Agent or such Grantor such termination 
statements, releases and other documents as the First Lien Collateral Agent or such Grantor may 
request to effectively confirm such release. 

(b) If in connection with any sale, lease, exchange, transfer or other 
disposition of any Collateral (collectively, a "Disposition") permitted under the terms of both the 
First Lien Loan Documents and the Second Lien Loan Documents (other than in connection with 
the exercise of the First Lien Collateral Agent's remedies in respect of the Collateral provided 
for in Section 3 .1 ), the First Lien Collateral Agent, for itself or on behalf of any of the First Lien 
Claimholders, releases any ofits Liens on any part of the Collateral, or releases any Grantor from 
its obligations under its guarantee of the First Lien Obligations in connection with the sale of the 
stock, or substantially all the assets, of such Grantor, in ·each case other than in connection with 
the Discharge of First Lien Obligations, then the Liens, if any, of the Second Lien Collateral 
Agent, for itself or for the benefit of the Second Lien Claimholders, on such Collateral, and the 
obligations of such Grantor under its guarantee of the Second Lien Obligations, shall be 
automatically, unconditionally and simultaneously released. The Second Lien CoHateral Agent, 

,1 for itself or on behalf of any such Second Lien Claimholders, promptly shaU execute and deliver 
to the First Lien CoUateral Agent or such Grantor such tennination statements, releases and other 
documents as the First Lien Collateral Agent or such Grantor may request to effectively confirm 
such release. 

(c) Until the Discharge of First Lien Obligations occurs, the Second Lien 
Collateral Agent, for itse1f and on behalf of the Second Lien Claimholders, hereby irrevocably 
constitutes and appoints the First Lien Collateral Agent and any officer or agent of the First Lien 
Collateral Agent, with fuJI power of substitution, as its t~ue and lawful attorney in fact with full 
irrevocable power and authority in the place and stead of the Second Lien C-Ollateral Agent or 
such holder or in the First Lien Collateral Agent's own name, from time to time in the First Lien 
Collateral Agent's discretion, for the purpose of carrying out the terms of this Section 5.1, to take 
any and all appropriate action and i-o execute any and all documents and instruments which may 
be necessary to ac<:omplish the purposes of this Section 5 .1, including any endorsements or other 
instruments of transfer or release. 

(d) Until the Discharge of First Lien Obligations occurs, to the extent that the 
First Lien Collateral Agent or the First Lien Claimholders (i) have released any Lien on 
Collateral or any Grantor from its obligation under its guarantee and any such Liens or guarantee 
nre later reinstnted or (ii) obtain any new liens or additional guarantees from any Grantor, then 
the Second Lien Collateral Agent, for itself and for the Second Lien Claimholders, shall be 
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granted a Lien on any such Collateral, subject to the lien subordination provisions of this 
Agreement, and an additional guarantee, as the case may be. 

5.2 Insurance. Unless and until the Discharge of First Lien Obligations has 
occurred, subject to the tenns of, and the rights of the Grantors under, the First Lien Loan 
Docwnents, the First Lien Collateral Agent and the First Lien Claimholders shall have 'the sole 
and exclu!:.'ive right to adjust settlement for any insurance policy covering the Collateral in the 
event of any loss thereunder and to approve any award granted in any condemnation or similar 
proceeding (or any deed in lieu of condemnation) affecting the Collateral. Unless and until the 
Discharge of First Lien Obligations has occurred, and subject to the rights of the Grantors under 
the First Lien Loan Documents, all proceeds of any such policy and any such award ,(or any 
payments with respect to a deed in lieu of condemnation) if in respect to the Collateral and to the 
extent required by the First Lien Loan Documents shall be paid to the First Lien Collateral Agent 
for the benefit of the First Lien Claimholders pursuant to the terms of the First Lien Loan 
Documents (including, without limitation, for purposes of cash collateralization of letters of 
credit) and thereafter, to the extent no First Lien Obligations are outstanding, and subject to the 
rights of the Grantors under the Second Lien Collateral Documents, to the Second Lien 
Collateral Agent for the benefit of the Second Lien Claim)lolders to the extent required under the 
Second Lien Collateral Dcx:uments and then, to the ektent no Second Lien Obligations are 
outstanding, to the owner of the subject property, such other Person as may ~ entitled thereto or 
as a court of competent jurisdiction may o1herwise direct. Until the Discharge of First Lien 
Obligations has occurred, if the Second Lien Collateral Agent or any Second Lien Claimholders 
shall, at any time, receive any proceeds of any such insurance policy or any such award or 
payment in contravention of this Agreement, it shall segregate and hold in trust.and forthwitl1 
pay such proceeds over to the First Lien Collateral Agent in accordance with the tenns of Section 
4.2. 

5.3 Amendments 10 Fir t Lien Loan Documents and Second Lien Loan 
Documents. (a) The First Lien Loan Documents may be amended, supplemented or otherwise 
modified in accordance with their tenns (including the increase of the principal amount thereof 
as provided therein) and the First Lien Credit Agreement may be Refinanced, in each case, 
without notice to, or the consent of the Second Lien Collateral Agent or the Second Lien 
Claimholders, all without affecting the lien subordination or other provisions of this Agreement; 
provided, however, that the holders of such Refinancing debt bind themselves in writing to the 
Second Lien Collateral Agent and the Second Lien Claimholders to the terms of this Agreement 
and any such amendment, supplement, modification or Refinancing shall not, without the 
consent of the Second Lien Collateral Agent: 

{I) increase the "Applicable Margin" or similar component of the 
interest rate by more than 3% per annum (excluding increases resulting from the accrual 
of interest at the default rate); 

(2) extend the scheduled maturity of the First Lien Credit Agreement 
or any Refinancing thereof beyond the scheduled maturity of the Second Lien Credit 
Agreement or any Refinancing thereof; or 

(3) contravene lhe provisions of this Agreement. 
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(b) Without the prior \.\'litten consent of the First Lien Collateral Agent, no 
Second Lien Loan Document may be Refinanced, amended, supplemented or otherwise modified 
or entered into to the extent such Refinancing, amendment, supplement or modification, or the 
terms of any new Second Lien Loan Document, would: 

(1) increase the principal amount of the Second Lien Credit 
Agreement in excess of the amount permitted under the First Lien Credit Agreement; 

(2) increase the "Applicable Margin" or similar component of the 
interest rate or yield provisions applic.able to the Second Lien Obligations by more than 
~% per annum (excluding increases resulting from the accrual of interest at the default 
rate); 

(3) change any default or event of default thereunder in a maru1er 
adverse to the Loan Parties thereunder unless a corresponding change is made to the First 
Lien Loan Documents (other than to eliminate any such event of default or increase any 
grace period related thereto or otherwise make such event of default or condition less 
restrictive or burdensome on the Loan Parties) or add an event of default; 

( 4) change to earlier dates any dates upon which payments of principal 
or interest are due thereon; 

(5) make more burdens6me the prepayment provisions thereof; 

(6) increase materially the obligations of the Loan Parties thereunder 
or to confer any additional material rights on the lenders under the Second Lien Credit 
Agreement (or a representative on their behalf) which would be adverse 10 any Loan 
Party or First Lien Lenders unless a corresponding change is made to the First Lien Loan 
Documents; or 

(7) contravene the provisions of this Agreement. 

The Second Lien Credit Agreement may be Refinanced to the extent the terms 
and conditions of such Refinancing debt meet the requirements of the First Lien Loan 
Documents ond this Section 5.3(b), the average life to maturity thereof is greater than or equal to 
that of the Second Lien Credit Agreement and the holders of such Refinancing debt bind 
themselves in writing to the First Lien Collateral Agent and the First Lien Claimholders to the 

~. terms of this Agreement. 

11, .. 
1 

(c) ,The Company agrees that each Second Lien Collateral Document shall 
include the following language (or language to similar effect approved by the First Lien 
Collateral Agent): 

"Notwithstanding anything herein to the contrary, the lien and 
security interest granted to the Second Lien Collateral Agent 
pursuant to this Agreement and the exercise of any right or remedy 
by the Second Lien Collateral Agent hereunder are subject to the 
provisions of the lntercreditor Agreement, dated as of July 5, 2007 
(as amended, restated, supplemented or otherwise modified from 
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time to time, the "lntercrcditor Agreement"), among Nelson 
Education Ltd., Nelson Education Holdings Ltd., Royal Bank of 
Canada, as First Lien Collateral Agent and Royal Banlc of Canada, 
as Second Lien Collateral Agent and certain other persons party or · 
that may become party thereto from time to time. In the event of 
any conflict between the terms of the Intercreditor Agreement and 
this Agreement, the terms of the lntercreditor Agreement shall 
govem and control." 
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(d) In the event the First Lien Collateral Agent or the First Lien Claimholders 
and the relevant Grantor enter into any amendment, waiver or consent in respect of an)' of the 
First Lien Collateral Documents for the puipOse of adding to, or deleting from. or waiving or 
con enting to any departures from any provisions ot: any First Lien Collateral Docwn.ent or 
changing in any manner the rights of the First Lien Collateral Agent, such First Lien 
Claimholdcrs, the Company or·any other Grantor thereunder, then such amendment, waiver or 
consent sha11 apply automatically to any comparable provision of the Comparable Second Lien 
Collateral Document without the consent of the Second Lien Collateral Agent or the Second Lien 
Claimholders and without any action by the Second Lien Collateral Agent, the Company or any 
other Gran.tor, provided, that: 

( 1) no such amendment, waiver or consent shall have the eff cct of: 

(A) removing or releasing assets subject to the Lien of the 
Second Lien Collateral Documents, except to the extent that a ry!ease of such 
Lien is pennitted or required by Section S.1 of this Agreement and provided that 
there is a corresponding release of the Liens securing the First Lien Obligations; 

(B) imposing duties on the Second Lien Collateral Agent 
without its consent; or 

(C) permitting other Liens on the Collateral not pennincd under 
the terms of the Second Lien Loan Documents or Section 6; and 

(2) notice of such amendment, waiver or consent shall have been 
given to the Second Lien Collateral Agent within ten (10) Business Days after the 
effective date of such amendment, waiver or consent. 

5.4 Bailee for Perfection. 

(a) The First Lien Collateral Agent agrees to hold that part of the Collateral 
that is in its possession or control (or in the possession or control of its agents or bailees), to the 
extent that possession thereof is taken to perfect a Lien thereon under the PPSA (such Collateral 
being the "Pledged Collateral") for the benefit of and on behalf of the First Lien Claimholders, 
the Second Lien Collateral Agent and the Second Lien Claimholders and any assignee solely for 
the purpose of perfecting the security interest granted under the First Lien Loan Documents and 
the Second Lien Loan Documents, subject to the terms and conditions of this Section 5.4. In 
addition, solely for the purpose of perfecting the security interest granted in such Pledged 
Collateral pursuant to the Second Lien Collateral Documents, and subject to the terms and 
conditions of this Section 5.4, the First Lien Collateral Agent agrees to hold the Pledged 

Nelson - lntert'Teditor 

http://s3w06071.fg.rbc.com/DMS/PrintSelection.aspx?Docld=l 66699&Id= 105806&Id _ T ... 2013/03/06 



PrintSelection Page 20 of 39 

'IJ I, 

- 19 • 

Collateral that is part of the Collateral in its possession or control ( or in the possession or control 
of its agents or bailees) as bailee for the Second Lien Collateral Agent. 

(b) The First Lien Collateral Agent shall have no obligation whatsoever to the 
First Lien Claimholdcrs, the Second Lien Collateral Agent or any Second Lien ClaimhoJder to 
ensure that the Pledged Collateral is genuine or owned by any of the Grantors or to preserve 
rights or benefits of any Person except as expressly set forth in this Section 5.4. The duties or 
responsibilities of the First Lien Collateral Agent under this Section 5.4 shall be limited solely to 
holding the Pledged Collateral for the benefit of and on behalf of the First Lien Claimholders and 
the Second Lien Collateral Agent in accordance ,vith this Section 5.4 and delivering the Pledged 
Collateral upon a Discharge of First Lien Obligations as provided in paragraph (d) below. 

(c) The First Lien Collateral Agent acting pursuant to this Section 5.4 shall 
not have by reason of the First Lien Collateral Documents, the Second Lien Collateral 
Documents, this Agreement or any other document or theory a fiduciary relationship in respect 
of the First Lien Claimholders, the Second Lien Collateral Agent or any Second Lien 
Claimholder. 

( d) Upon the Discharge of First Lien Obligations under the First Lien Loan 
Documents to which the First Lien Collateral Agent is a party, the First Lien Collateral Agent 
shall deliver the remaining Pledged Collateral (if any) together with any necessary endorsements, 
first, to the Second Lien Collateral Agent to the extent .Second Lien Obligations remain 
outstanding, and second, to the Company to the extent no First Lien Obligations or Second Lien 
Obligations remain outstanding (in each case, so as to allow such Person to obtain possession or 
control of such Pledged Collateral), and the First Lien Collateral Agent further agrees to take all 
other action reasonably requested by the Second Lien Collateral Agent in co1U1ection with the 
Second Lien Collateral Agent obtaining a first priority interest in the Pledged Col1ateral or as a 
court of competent jurisdiction may otherwise direct. 

(e) Subject to the tenns of this Agreement, so long as the Discharge of First Lien 
Obligations has not occurred, the First Lien Collateral Agent shall be entitled to deal with the 
Pledged Collateral or Collateral within its "control" in accordanc,e with the tcnns of this 
Agreement and other First Lien Loan Documents as if the Liens of the Second Lien Collateral 
Agent and Second Lien Cluimholders did not exist. 

S.5 \Vhen Di charge of First Lien Obligations D emed Not to Have Occurred. 
If concurrently with the Discharge of First Lien Obligations, the Company thereafter enters into 
any Refinancing of a First Lien Obligation which Refinancing is permitted by the Second Lien 
Loan Documents, then such Discharge of First Lien Obligations shall automatically be deemed 
not to have occurred for..all purposes ofthis Agreement (other than with respect to any actions 
taken as a result of the occurrence of such first Discharge of First Lien Obligations), and, from 
and after lhe date on which the New First Lien Debt Notice is delivered to the Second Lien 
Collateral Agent in accordance with the next sentence, the obligations under such Refinancing of 
the First Lien Obligations shalJ automatically be treated as First Lien Obligations for all purposes 
of this Agreement, including for purposes of the Lien priorities and rights in respect of Collateral 
set forth herein, and the first lien colla1eral agent under such First Lien Loan Documents shall be 
the First Lien Collateral Agent for all purposes of this Agreement. Upon receipt of a notice (the 
"New First Lien Debt Notice") stating that the Company has entered into a new First Lien Loan 
Document (which notice shall include the identity of the new first lien collateral agent, such 
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agent, the "New Agent"), the Becond Lien Collateral Agent shall promptly (a) enter into such 
documents and agreements (including amendmt!nts or supplements to this Agreement) as the 
Company or such New Agent shall request in order to provide to the New Agent the rights 
contemplated hereby, in each case consistent in all material respects with the tenns of this 
Agreement and (b) deliver to the New Agent any Pledged Collateral held by it together \l(ith any 
necessary endorsements (or otherwise allow the New Agent to obtain control of or to dispose of 
such Pledged Collateral). The New Agent shall agree in a writing addressed to the Second Lien 
Collateral Agent and the Second Lien Claimholders to be bound by the terms of this Agreement. 
If the new First Lietl Obligations under the new First Lien Loan Documents are secured by assets 
of the Grantors constituting Collateral that do not also secure the Second Lien Obligatiohs, then 
the Second Lien Obligations shall be secured at such time by a second priority Lien ·cm such 
assets to the same extent provided in the Second Lien Collateral Documents and this Agreement. 

5.6 Purchase Right. Without prejudice to the enforcement of the First Lien 
Claimholders' remedies, the First Lien Claimholders agree that following (a) acceleration of the 
First Lien Obligations in accordance with the tenns of the First Lien Credit Agreement, (b) a 
payment default under the First Lien Credit Agreement that has not been cured or waived by the 
First Lien Claimholders within sixty (60) days of the occurrence thereof or (c) the 
commencement of an Insolvency or Liquidation Proceeding (each, a "Purchase Event"), within 
thirty (30) days of the Purchase Event, one or more of the Set;ond Lien Claimholders may 
request in writing, and the First Lien Claimholders here.by off er the Second Lien Claimholders 
the option, to purchase all, but not Jess than all, of the aggregate amount of outstanding First Lien 
Obligations outstanding at the time of purchase at par, plus accrued interest (without regard to 
any prepayment penalty or premium but without prejudice to the Company's obligations, if any, 
with respect to the same), without warranty or representation or recourse (except for 
representations and warranties required to be made by assigning lenders pursuant to the 
Assignment and Assumption (as such term is defined in the First Lien Credit Agreement)}. If 
such purchase right is exercised, the parties shall endeavor to close promptly thereafter but in any 
event within ten (10) Business Days of the request. lf one or more of the Second Lien 
Claimholders exercise such purchase right, it shall be exercised pursuant to documentation 
mutually acceptable to each of the First Lien Collateral Agent and the Second Lien Collateral 
Agent. If none of the Second Lien Claimholders exercise such right, the First Lien Claimholders 
shall have no further obligations pursuant to this Section 5.6 for such Purchase Event and may 
take any further actions in their sole discretion in accordance with the First Lien Loan 
Documents and this Agreement. For avoidance of doubt, each Second Lien Claimholder electing 
to exercise such option shall have the option to purchase up such Second Lien Claimholder's pro 
rata share of the First Lien Obligations (such pro rata share being base on the principal amount of 
Second Lien Obligations held by such Second Lien Claimholder participating in such purchase). 

SECTION 6. Insolvency or Liquidation Proceedings. 

6.1 Finance and Sale Issues. 

(a) Until the Discharge of First Lien Obligations has occurred~ if the 
Company or any other Grantor shaJI be subject to any Insolvency or Liquidation Proceeding and 
the First Lien Collateral Agent shall desire to pennit the use of"Cash Collateral" (as such tennis 
defined in Section 363(a) of the Bankruptcy Code), on which the First Lien Collateral Agent or 
any other creditor has a Lien or to permit the Company or any other Granter to obtain debtor-in
possession or other financing, whether from the First Lien Claimholders or any other Person, 
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under Sectfon 364 of the Bankruptcy Code or any similar Bankruptcy Law ("DIP Financing"), 
then the Second Lien Collateral Agent, on behalf of itself and the Second Lien Claimholders, 
agrees that it will (a) raise no objection to such use of cash c !lateral or DIP Financing and will 
not request adequate protection or any other relief in connection ther wilh (except as expressly 
agreed by the First Lien Collateral Agent or to the extent permitted by Section 6.3), (b) agrees 
that notice received two calendar days prior to the entry of an order approving such usage of cash 
collateral or approving such financing shall be adequate notice and (c) to the extent the Liens 
securing the First Lien Obligations arc subordinated or pari passu with such DIP Financing, the 
Second Lien Collateral Agent will subordinate its Liens in the Collateral to (x) the Liens 
securing such DIP Financing (and all obligations relating thereto), (y) any adequate protection 
provided to the First Lien CoHa1eral Agent or the First Lien Claimholders or (z) any "carve-out" 
agreed by the First Lien CollaLeral Agent or Fi rst Lien Claimholders. The Second Lien 
Collateral Agent on behaJf of the Second Lien Claimholders, agrees that it will raise no objection 
or oppose a sale or other disposition of any Collateral free and clear of its Liens or other claims 
under Section 363 of the Bankmptcy Code (or any similar provision of any other Bankruptcy 
Law or any order of a court of competent jurisdiction) if the First Lien Claimholders have 
consented to such sale or disposition of such assets and the Second Lien Collateral Agent and 
each other Second Lien Claimholder will be deemed to have consented under Section 363 of the 
Bankruptcy Code (or any similar provision of any other Bankruptcy Law or any order of a court 
of competent jurisdiction) to . any sale supported by the First Lien Claimholders and to have 
released their Liens in such assets. 

. 
(b) Under any Insolvency or Liquidation Proceeding involving the Company 

or any other Granter in Canada, whether ancillary or plenary, until the Discharge of First Lien 
Obligations has occurred, the Second Lien Collateral Agent, on behalf of itself and the Second 
Lien Claimholders, agrees that it shaJI: (i) not provide or consent to any DIP Financing for the 
Company or any other Granter that provides for a court ordered charge or other Lien on the 
Collateral in priority to the Lien on the Collateral in favour of the First Lien Collateral Agent or 
the First Lien Clairnholders, without the prior written consent of the First Lien Collateral Agent; 
and (ii) not object to or seek any other relief, or file any motion, application or other action in 
respect of (x) any DIP Financing that is provided to the Company or any other Grantor by the 
First Lien Collateral Agent or any First Lien Lender or with the consent of the First Lien 
Lenders, or (y) any court ordered charge or Lien made or granted on the Collateral in respect 
thereof. 

6.2 Relief from the Stay. Until the Discharge of First Lien Obligations has 
occurred, the Second Lien Collateral Agent, on behalf of itself and the Second Lien 
Claimholders, agrees that none of them shall seek {or support any other Person seeking) relief 
from the automatic stay or any other stay or stay of proceedings in any Insolvency or Liquidation 
Proceeding in respect oT the Collateral, the Company or any other Grantor or any of their 
creditors without the prior written consent of the First Lien Collateral Agent. 

6.3 Adequate Protection. 

(a) The Second Lien Collateral Agent, on behalf of itself and the Second Lien 
Claimholders, agrees that none of them shall contest (or support any other Person contesting): 

(1) any request by the First Lien Collateral Agent or the First Lien 
Clnimholders for adequate protection; 

Nelson - lntercreditor 

http://s3w06071.fg.rbc.com/DMS/PrintSelection.aspx?Docld=l 66699&Id= 105806&Id T ... 2013/03/06 



PrintSelection Page 23 of 39 

• 22 • 

(2) any objection by the First Lien Collateral Agent or the First Lien 
Claimholders to any motion, relief, action or proceeding based on the First Lien 
Collateral Agent or the First Lien Claimholders claiming a lack of adequate protection; or 

(3) the payment of interest, fees, expenses or other amounts to the 
First Lien Collateral Agent or any other First Lien Claimholder under Section 506(b) or 
506( c) of the Bankruptcy Code or ( or any similar provision of any other Bankruptcy Law 
or any order of a court of competent jurisdiction). · 

(b) Notwithstanding the foregoing provisions in this Section 6.3,, in any 
Insolvency or Liquidation Proceeding: , • 

(I) ff the First Lien Claimholders (or any subset thereof) are granted 
adequate protection in the form of additional collateral in connection with any Cash 
Collateral use or DIP Financing, then the Second Lien Collateral Agent, on behalf of 
itself or any of the Second Lien Claimholders, may seek or request adequate protection in 
the form of a Lien on such additional collateral, which Lien will be subordinated to the 
Liens securing the F.irst Lien Obligations and such Cash Collateral use or DIP Financing 
(and all Obligations relating thereto) on the same basis as the other Liens securing the 
Second Lien Obligations are so subordinated to the First Lien Obligations Wlder this 
Agreement; and 

(2) in the event the Second Lien Collateral Agent, on behalf of itself or 
any of the Second Lien Claimholders, seeks or requests adequate protection in respect of 
Second Lien Obligations and such adequate protection is granted in' the form of 
additional collateral, then the Second Lien Collateral Agent, on behalf of itself or any of 
the Second Lien Claimholdcrs, agrees that the First Lien Collateral Agent shalJ. also be 
granted a senior Lien on such additional collateral as security for the First Lien 
Obligations and for any Cash Collateral use or DIP Financing provided by the First Lien 
Claimholdcrs and that any Lien on such additional collateral securing the Second Lien 
Obligations shall be subordinated to the Lien on such collateral securing the First Lien 
Obligations and any such DIP Financing provided by the First Lien Claimholders (and all 
Obligations relating thereto) and to any other Liens granted to the First Lien 
ClaimJ1olders as adequate protection on the same basis as the other Liens securing the 
Second Lien Obligations are so subordinated 'to such First Lien Obligations under this 
Agreement. Except as otherwise expressly set forth in Section 6.1 or in connection with 
the exercise of remedies with respect to the Collateral, nothing herein shall limit the 
rights of the Second Lien Collateral Agent or the Second Lien Claimholders from seeking 
adequate protection with respect to their rights in the Collateral in any Insolvency or 
Liquidation Proceeding (including adequate protection in the fonn of a cash payment, 
periodic cash payments or otherwise). 

6.4 No Waiver. Subject to Sections 3. l(a) and (d), nothing contained herein 
shall prohibit or in any way limit the First Lien Collateral Agent or any First Lien Claimholder 
from objecting in any Insolvency or Liquidation Proceeding or otherwise to any action taken by 
the Second Lien Collateral Agent or any of the Second Lien Claimholders, including the seeking 
by the Second Lien Collateral Agent or any Second Lien Claimholders of adequate protection or 
the asserting by the Second Lien Col lateral Agent or any Second Lien Claimholders of any of its 
rights and remedies under the Second Lien Loan Documents or otherwise. 

Nelson. lnterercdit<>r 

http://s3w06071.fg.rbc.com/DMS/PrintSelection.aspx?Docld=l 66699&Id= 105806&Id _ T... 2013/03/06 



PrintSelection Page 24 of 39 

•• .. 
;'(J t. 

- 23 -

6.5 Avoidance Issues. If any First Lien Claimholder is required in any 
Insolvency or Liquidation Proceeding or otherwise lo turn over or otherwise pay to the estate of 
the Company or any other Grantor or creditors, a trustee in bankruptcy. receiver, receiver and 
manager or similar Person appointed in respect of the Company or any 0th.er Grantor any amount 
paid in respect of First Lien Obligations (a "Recovery"), then such First Lien Claimholders shall 
be entitled to a reinstatement of First Lien Obligations with respect to all such recovered 
amounts. If this Agreement shall have been tenninated prior to such Recovery, this Agreement 
shall be reinstated in full force and effect, and such prior tennination shall not diminish, release, 
discharge, impair or otherwise affect the obligations of the parties hereto from such date of 
reinstatement. 

6.6 Reoraanization Securities. 11: in any Insolvency or Liquidation 
Proceeding, debt obligations of a Loan Party secured by Liens upon any property of the 
reorganized Loan Party are distributed pursuant to a plan of reorganization or similar dispositive 
restructuring plan, both on account of First Lien Obligations and on account of Second Lien 
Obligations, then, to the extent the debt obligations distributed on account of the First Lien 
Obligations and on account of the Second Lien Obligations are secured by Liens upon the same 
property, the provisions of this Agreement will survive the distribution of such debt obligations 
pursuant to such plan and will apply with like effect to the Liens securing such debt obligations. 

6.7 Post-Petition Interest. (a) Neither the Second Lien Collateral Agent nor 
any Second Lien Claimholder shall oppose or seek to challenge any claim by the First Lien 
Collateral Agent or any First Lien Claimholder for allowance in any Insolvency or Liquidation 
Proceeding of First Lien Obligations consisting of post-petition interest, fees or expenses to the 
extent of the value of any First Lien Claimholdcr's Lien, without regard to the existence of the 
Lien of the Second Lien Collateral Agent on behalf of the Second Lien Claimholders on the 
Collateral. 

(b) Neither the First Lien Collateral Agent nor any other First Lien 
Claimholder shal1 oppose or seek to challenge any claim by the Second Lien Collateral Agent or 
any Second Lien Claimholder for allowance in nny lnsolvencY. or Liquidation Proceetling of 
Second Lien Obligations consisting of post-petition interest, fees or expenses to the extent of the 
value of the Lien of the Second Lien Collateral Agent on behalf of the Second Lien Claimholdeni 
on the Collateral (after taking into account the First Lien Collateral). 

6.8 Waiver. The Second Lien Collateral Agent, for itself and on behalf of the 
Second Lien Claimholders, waives any claim it may hereafter have against any First Lien 
Claimholder arising out of tl,e election of any First Lien Claimholder of the application of 
Section l I 1 l(bX2) of the Bankruptcy Code and/or out of any cash collateral or financing 
arrangement or out of atlY grant of a security interest in connection with the Collateral in any 
Insolvency or Liquidation Proceeding. 

6.9 Separa.te Grants of Security and Classification Mnrters. The Second Lien 
Collateral Agent, for itself and on behalf of the Second Lien Claimholders, and the First Lien 
Collateral Agent for itself and on behalf of the First Lien Claimholders, acknowledges and 
agrees that: 

(a) With respect to any Insolvency :or Liquidation Proceeding under the 
Bankruptcy Code, (i) the Second Lien Claimholders' claims against the Loan Parties in respect 
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of the Collateral constitute junior chums separate and apart (and of a different 'class) from the 
senior claims of the First Lien Claimholders against the Loan Parties in respect of the Collateral, 
(ii) the First Lien Obligations include all interest that accrues after the commencement of any 
Insolvency or Liquidation Proceeding of any Loan Party at the rate provided for in the applicable 
First Lien Loan Documents governing the same, whether or not a claim for post-petition interest 
is allowed or allowable in any such Insolvency or Liquidation Proceeding and (iii) this 
Agreement constitutes a "subordination agreement" under Section 510 of the Bankruptcy Code. 

To further effectuate the intent of the parties as provided in the inunediately preceding sentence, 
if it is held that the claims of the First Lien Claimholdcrs and the Second Lien Claimholders in 
respect of the Collateral constitute only one secured claim (rather than separate classes of senior 
and junior secured claims), then each of the parties hereto hereby acknowledges and agrees that, 
subject to Sections 2.1 and 4.1, all distributions shall be made as if there were separate classes of 
senior and junior secured claims against the Grantors in respect of the CollatcraJ with tne effect 
being that, to the extent that the aggregate value of the Collateral is sufficient (for this purpose 
ignoring all claims held by the Second Lien Claimholders), the First Lien Claimholders shall be 
entitled to receive, in addition to amounts otherwise distributed to them in respect of principal, 
pre-petition interest nnd other claims, all amounts owing in respect of post-petition interest, 
including any additional interest payable pursuant to the First Lien Credit Agreement, arising 
from or related to a default, which is disallowed as a claim in any Insolvency or Liquidation 
Proceeding before any distribution is made in respect of the claims held by the Second Lien 
Claimholders with respect to the Collateral, with the Second Lien Collateral Agent, for itself and 
on behalf of the Second Lien Claimholdcrs, hereby acknowledging and agreeing to tum over to 
the First Lien Collateral Agent, for itself and on behalf of the First Lien Claimholders, amounts 
othenvise received or receivable by them lo the extent necessary to effectuate the intent of this 
sentence (with respect to the payment of post-petition interest), even if such turnover has the 
effect of reducing the claim or recovery of the Second Lien C!aimholders) . 

. (b) Notwithstanding clause (a) above, with respect to any Insolvency and 
Liquidation Proceeding tmder the CCAA, BIA, WURA or any other similar Canadian 
Bankruptcy Law, whether ancillary or plenary, the claims of the First Lien Claimholders and the 
Second Lien Claimholders shall not be classified in different classes of senior and junior secured 
claims and shall be classified in the same class of senior secured claims. Neither the First Lien 
Collateral Agent nor the Second Lien Collateral Agent shall bring, commence or file any action, 
pleading, application, motion or other process to challenge the classification described in the 
immediately preceding sentence. The Second Lien Collateral Agent, for and on behalf of the 
Second Lien Claimholders, shall direct any Second Lien Claimholder, trustee, receiver or similar 
person to pay and distribute over any distributions, payments, Collateral or proceeds thereof 
received by any of them in respect of the claims of the Second Lien ClaimhoJders to the First 
Lien Collateral Agent until the Discharge of First Lien Ob1igations. 

To further effectuate the intent of the parties as provided in the inunediateJy preceding 
paragraph, to the ex.tent that any Insolvency or Liquidation Proceeding involving the Company 
or any other Grantor in Canada, whether ancillary or plenary, until the Discharge of First Lien 
Obligations has occurred, the Second Lien Collateral Agent, for and on behalf of the Second 
Lien Claimholders, agrees that it will only vote any of the claims of the Second Lien 
Claimholders against the Company or any other Grantor in favour of u plan of compromise, 
an-angement and/or reorganization (x) thnt provides for the Discharge of First Lien Obligations 
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or (y) with respect to which the Second Lien Collateral Agent has received written notice from 
the First Lien Collateral Agerit acknowledging the First Lien Collateral Agent's support of such 
plan. 

6.10 Proofs of Claim. Subject to the limitations set forth in this Agreement, the 
First Lien Collateral Agent may file proofs of claim and other pleadings and motions with 
re.~ct to uny First Lien Obligations, any Second Lii;n Obligations or the Collateral in any 
lnsolvency or Liquidation Proceeding. If a proper proof of claim has not been filed in the form 
required in such insolvency or Liquidation Proceeding at least ten (10) days prior to the 
expirntion of1hc time for filing thereof, the First Lien Col1ateral Agent shall have the right (but 
not the duty) to file an a:ppropriute claim for and on behalf of the Second Lien Claimholders with 
respect to any of tbc Second Lien Obligations or any of the Collateral. ln furtherance of the 
foregoing, the Second Lien Collateral Agent hereby appoims the First Lien Collateral Agent as 
its uttomcy-in-fact. with full authority in the place and stead of the Second Lien Collateral Agent 
and full power of substitution and in the name of the Second Lien Claimholders or otherwise, to 
execute and deliver any document or instrument that the First Lien Collateral Agent is required 
or permitted to deliver pursuant to this Section 6.10, such appointment being coupled with an 
interest and irrevocable. 

6.11 Asset Dispo ·it.ions in an Insolvency Proceeding. Neither the Second Lien 
Collateral Agent nor any other Second Lien Claimholdcr shall, in an Insolvency or Liquidation 
Proceeding or in connection with the exercise of the First Lien Collateral Agent's remedies Ln 
respect of the Collateral provided fo.r in Section 3. I (subject to the rerms and conditions of 
Section 5. l{b)), oppose any sale or disposition of any Collateral of any Loan Party that is 
supported by the First Lien Claimholders, and the Second Lien Collateral Agent and each other 
Second Uen Claimholder will be deemed to have consented under Section 363 of the 
Bankruptcy Code (or any similar provisions of any other Bankruptcy Law or any order of court 
of competent jurisdiction) to any sale supported by the First Lien Claimholders and to have 
released their Liens on such assets (but not the proceeds of such sale). 

6.12 Other Matters. To the extent that the Second Lien Collateral Agent or any 
Second Lien Claimhold r has or acquires rights under Section 363 or Section 364 of the 
Bankruptcy Code or under any other similar provision under any Bankruptcy Law with respect to 
any of the ollateral, the Second Lien Collateral Agent agrees, on behalf of itself and the olher 
Second Lien Claimbolders, not to assen any of such rights without the prior wrirlcn coru;ent of 
the First Lien Collateral Agent; provided that if requested by the first Lien Collateral Agent, the 
Second Lien Collateral Agent shall timely exercise sucb rights in the manner requested by the 
First Lien Collateral Agent, including any rights to payments in respect of such rights. 

SECT10N 7. Reliance; Waivers; Etc. 

7.1 Reliance. Other than any reliance on the terms of this Agreement, the 
First Lien Collateral Agent, on behalf of itself and the First Lien Claimholders under its First 
Lien Loan Documents, acknowledges that it and such First Lien Claimholders have, 
independently and without reliance on the Second Lien Collateral Agent or any Second Lien 
Claimholders, and based on documents and information deemed by them appropriate, made their 
own credit analysis and decision to enter into such First Lien Loan Documents and be bound by 
the terms of this Agreement and they will continue to make their own credit decision in taking or 
not taking any action under the First Lien Loan Documents or this Agreement. The Second Lien 
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Collateral Agent, on behalf of itself and the Second Lien Claimholders, acknowledges that it and 
the Second Lien Claimholders have, independently and without reliance on the First Lien 
Collateral Agent or any First Lien Claimhol<ler, and based on documents and information 
deemed by them appropriate, made their own credit analysis and decision to enter into each of 
the Second Lien Loan Documents and be bound by the terms of this Agreement and they will 
continue to make their own credit decision in taking or not taking any action under the Second 
Lien Loan Documents or this Agreement. 

7.2 No Warranties or Liability. The First Lien Collateral Agent, on behalf of 
itself and the First Lien Claimholders under the First Lien Loan Documents, acknowledges and 
ngrCi!s that each of the Second Lien Collateral Agent and the Second Li.en Claimholders have 
made no express or implied representation or warranty, including with respect to the execution, 
validity, legality, completeness, collectibility or enforceability of any of the Second Lien Loan 
Documents, the ownership of any Collateral or the perfection or priority of any Liens thereon. 
Except as otherwise provided herein, the Second Lien Claimholders will be entitled to manage 
and supervise their respective Joans and extensions of credit under the Second Lien Loan 
Documents in accordance with law and as they may otheiwise, in their sole discretion. deem 
appropriate. Except as otherwise provided herein, the Second Lien Collateral Agent, on behalf 
of itself and the Second Lien Obi igations, acknowledges and agrees that the First Lien Collateral 
Agent and the First Lien Claimholders have made no express or implied representation or 
warranty, including with respect to the execution, validity, legality, completeness, coll~tibility 
or enforceability of any of the First Lien Loan Doi;:uments, the ownership of any Collateral or lhe 
perfection or priority of any Liens I.hereon. Except a otherwi e provided herein the Fi.rst Lien 
ClaimJ1olders will be cnli"tlcd to manage and supervise their respective loans and extcn ions of 
credit under their respective First Lien Loan Documents in accordance with law and as they may 
otherwise, in their sole discretion, deem appropriate. The Second Lien Collateral Agent and the 
Second Lien Claimholders shall have no duty to the First Lien Collateral Agent or any of lhe 
First Lien Claimholders, and the First Lien Collateral Agent and the First Lien Claimholders 
shall have no duty to the Second Lien Collateral Agent or any of the Second Lien Claimholders, 
to act or refrain from acting in a manner which allows, or results in, the occurrence or 
continuance of an event of default or default under any agreements with the Company or any 
other Granter (including the First Lien Loan Documents and the Second Lien Loan Documents), 
regardless of any knowledge thereof which they may have or be charged with. 

7.3 No Waiver of Lien Priorities. (a) No right of the First Lien Claimholders, 
the First Lien Collateral Agent or any of them to enforce any provision of this Agreement or any 
First Lien Loan Document shall at any time in any way be prejudiced or impaired by any act or 
failure to act on the part of the Company or any other Granlor or by any act or failure to act by 
any First Lien Claimh~lder or the First Lien Collateral Agent, or by any noncompliance by any 
Person with the terms, jfrovisions and covenants of this Agreement, any of the First Lien Loan 
Documents or any of the Second Lien Loan Documents, regardless of any knowledge thereof 
which the First Lien CoJJateral Agent or the First Lien Clairnholders, or any of them, may have 
or be otherwise charged with. 

(b) Without in any way limiting the generality of the foregoing paragraph (but 
subject to the rights of the Company and the other Grantors under the First Lien Loan 
Documents and subject to the provisions of Section 5.3(a)), the First Lien Claimholders, the First 
Lien Collateral Agent and any of them may, at any time and from time to time in accordance 
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with the First Lien Loan Documents and/or applicable Jaw, without the consent of, or notice to, 
the Second Lien Collateral Agent or any Second Lien C1aimholders, without incurring any 
liabilities to the Second Lien Collateral Agent or any Second Lien Claimholders and without 
impniriug or releasing the Lien priorities and other benefits provided in this Agreement (even if 
any right of subrogation or other right or remedy of the Second Lien Collateral Agent or any 
Second Lien Claimbolders is affected impaired or extinguished thereby) do any one or more of 
the following: 

(l) change the manner, place or terms of payment or change or extend 
the time of payment of, or amend, renew, exchange, increase or alter, the terms of,any of 
the First Lien Obligations or any Llen on any first Lien Collateral or guarantee the..eof or 
any liability of the Compnny or any other Grantor, or any liability incurred directly or 
indirectly u1 respect thereof (including any increase in or extension of the First Lien 
Obligations, without any restriction as to the tenor or terms of any such increase or 
extension) or otherwise amend, renew, exchange, extend, modify or supplement in any 
manner any Liens held by the First Lien Collateral Agent or any of the First Lien 
Claimholders, the First Lien Obligations or any of the First Lien Loan Documents; 

(2) sell, exchange, release, surrender, realize upon, enforce or 
otherwise deal with in any manner and in any order any part of the First Lien Collateral 
or any liability of the Company or any other Granter to the First Lien Clairnholders or the 
First Lien Collateral Agent, or any liability incurred directly or indirectly in respect 
thereof; 

(3) settle or compromise any First Lien Obligation or any other 
liability of the Company or any other Grantor or any security therefor or any liability 
incurred directly or indirectly in respect thereof and apply any sums by whomsoever paid 
and however realized to any liability (including the First Lien Obligations) in any manner 
or order; and 

(4) exercise or delay in or refrain from exercising any right or remedy 
against the Company or any security or any other Grantor or any other Person, elect any 
remedy and otherwise deal freely with the Company, any other Grantor or any First Lien 
Collateral and any security and any guarantor or any liability of the Company or any 
other Grantor to the First Lien Claimholders or any liability incurred directly or indirectly 
in respect thereof. 

(c) Except as otherwise provided herein, the Second Lien Collateral Agent, on 
behalf of itself and the Second Lien Claimholders, also agrees that the First Lien Claimholders 
and the First Lien Collatentl Agent shall have no liability to the Second Lien Collateral Agent or 
any Second Lien Claimholders, and the Second Lien Collateral Agent, on behalf of itself and the 
Second Lien Claimholders, hereby waives any claim against any First Lien Claimholder or the 
First Lien Collateral Agent, arising out of any and all actions which the First Lien Claimholders 
or the First Lien Collateral Agent may take or pennit or omit to take with respect to: 

(I) the First Lien Loan Documents (other than this Agreement); 

(2) the collection of the First Lien Obligations; or 
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(3) the foreclosure upon, or sale, liquidation or other disposition of, 
any First Lien Collateral. 

The Second Lien Collateral Agent, on behalf of itself and the Second Lien Claimholders, agrees 
that the First Lien Claimholders and the First Lien Collateral Agent have no duty to them in 
respect of the maintenance or preservation of the First Lien Collateral, the First Lien Obligations 
or otherwise. 

(d) Until the Discharge of First Lien Obligations, the Second Lien Collateral 
Agent, on behalf of itself and the Second Lien Claimholders, agrees not to assert and hereby 
waives, to the fullest extent permitted by law, any right to demand, request, plead or otherwise 
assert or otherwise claim the benefit of, any marshalling, appraisal, valuation or other similar 
right that may otherwise be available under applicable law with respect to the Collateral or any 
other similar rights a junior secured creditor may have under applicable law. 

7.4 Obligations Unconditional. All rights, interests, agreements and 
obligations of the First Lien Collateral Agent and the First Lien Claimholders and the Second 
Lien Collateral Agent and the Second Lien Claimholders, respectively, hereunder shall remain in 
full force and effect irrespective of: 

(a) any lack of validity or enforceability of any First Lien Loan Documents or 
any Second Lien Loan Documents; 

(b) except as otherwise expressly set forth in this Agreement, any change in 
the time, manner or place of payment of, or in any other terms of, all or any of the First Lien 
Obligations or Second Lien Obligations, or any amendment or waiver or other modification, 
including any increase in the amount thereof, whether by course of conduct or otherwise, of the 
terms of any First Lien Loan Document or any Second Lien Loan Document; 

(c) except as otherwise expressly set forth in this Agreement, any exchange of 
any security interest in any Collateral or any other collateral, or any amendment, waiver or other 
modification, whether in miting or by course of conduct or otherwise, of all or any of the First 
Lien Obligations or Second Lien Obligations or any guarantee thereof; 

(d) the commencement of any Insolvency or Liquidation Proceeding in 
respect of the Company or any other Grantor; or 

(e) any other circumstances which otherwise might constitute a defense 
available to, or a discharge of, the Company or any other Grantor in respect of the First Lien 
Collateral Agent, the .First Lien Obligations, any First Lien Claimholder, the Second Lien 
Collateral Agent, the Sec'ond Lien Obligations or any Second Lien Claimholder in respect of this 
Agreement. 

7 .5 Certain Notices. 

(a) Promptly upon (or as soon as practicable foUowing) the satisfaction of the 
conditions set forth in the definition of Discharge of First Lien Obligations, the First Lien 
Collateral Agent shall deliver written notice confirming the same to the Second Lien Collateral 
Agent; provided that the failure to give any such notice shall not result in any liability of the First 
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Lien Collateral Agent or the First Lien Claimho1dcrs hereunder or in the modification, alteration, 
impairment, or waiver of the rights of any party hereunder. 

(b) Promptly upon the commencement by the First Lien Collateral Agent of 
any enforcement action or the exercise of any remedy with respect to any Collateral (including 
by way of a public or private sale of Collateral), the First Lien Collateral Agent shall notify the 
Second Lien Collateral Agent of such action; provided that the failure to give any such notice 
shall not result in any liability of the First Lien Collateral Agent or the First Lien Claimholders 
hereunder or in the modification, alteration, impaim1ent, or waiver of the rights of any party 
hereunder. . .. 

SECTION 8. Miscellaneous. 

8.1 ConfHcts. In the event of any conflict between the provisions •of this 
Agreement and the provisions .of the First Lien Loan Documents or the Second Lien Loan 
Documents, the provisions of this Agreement shall govern and control. 

8.2 EfTectiveness; Continuing Nature of this greement: Severability. This 
Agreement shall become effective when executed and delivered by the parties hereto. This is a 
continuing agreement of lien subordination, and the First Lien Claimholders may continue, at 
any time and without notice to the Second Lien Collateral Agent or any Second Lien 
Claimholder subject to the Second Lien Loan Documents, to extend credit and other financial 
accommodations and lend monies to or for the benefit of the Company or any Grantor 
constituting First Lien Obligations in reliance hereof. The Second Lien Collateral Agent, on 
behalf of itself and the Second Lien Claimholders, hereby waives any right it may have under 
applicable law to revoke this Agreement or any of the provisions of this Agreement. The tenns 
of this Agreement shall survive, and shall continue in full force and effect, in any lnsolv.ency or 
Liquidation Proceeding. Any provision of this Agreement that 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. All references to the Company or any other Grantor shall include the 
Company or such Grantor as debtor and debtor in possession and any receiver, liquidator, 
sequestrator, trustee, custodian, administrator or other officer in any applicable jurisdiction 
having similar powers over the Company or any other Grantor (as the case may be) in any 
Insolvency or Liquidation Proceeding. 1bis Agreement shall terminate and be of no further 
force and effect: 

(a) with respect to the First Lien Collateral Agent, the First Lien Claimholders 
and the First Lien Obligations, the date of Discharge of First Lien Obligations, subject to the 
rights of the First Lien Claimholdcrs under Section 6.5; and 

(b) with respect to the Second Lien Collateral Agent, the Second Lien 
Claimholders and the Second Lien Obligations, upon the later of (l) the date upon which the 
obligations under the Second Lien Credit Agreement terminate if there are no other Second Lien 
Obligations outstanding on such date and (2) if there are other Second Lien Obligations 
outstanding on such date, the date upon which such Second Lien Obligations terminate. 

8.3 Amendments; Waivers. No amendment, modification or waiver of any of 
the provisions of this Agreement by the Second Lien Collateral Agent or the First Lien Collateral 
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Agent shall be deemed to be made unless the same shall be in writing signed on behalf of each 
party hereto or its authorized agent and each waiver, if any, shall be a waiver only with respect 10 
the specific instance involved and hall in no way impair lhe right of the parties making such 
waiver or the obligntions of the other parties to such party in any other respect or n'l any other 
time. Notwithstanding the foregoing, the Company shall not have any right to consent to or 
approve any amendment, modification or waiver of any provision of this Agreement except to 
the extent its rights are directly affected. 

8.4 ln fonna1i.9n Concerning Financial Condition of the Cl,mpany and its 
Subsidiaries. The First Lien Collateral Agent and the First Lien Claimholders, on the one hand, 
and the .Second Lien Claimholders and the Second Lien Collateral Agent, on the other hand, 
shall each be responsible for keeping themselves informed of (a) the financial condition of 
Holdings and its Subsidiaries and all endorsers and/or guarantors of the First Lien Obligations or 
the Second Lien Obligations and (b) all other circumstances bearing upon the risk of nonpayment 
of the First Lien Obligations or the Second Lien Obligations. The First Lien Collateral Agent 
and the First Lien ClaimJ10Jders shall have no duty to advise the Second Lien Collateral Agent or 
any Second Lien Claimholder of infonnation known to it or them regarding such condition or 
any such circwnstances or otherwise. In the event the First Lien Collateral Agent or any of the 
First Lien Claimholders, in its or their sole discretion, undertakes at any time or from time to 
time to provide any such information to the Second Lien Collateral Agent or any Second Lien 
Claimholder, it or they shall be under no obligation: 

' 
(a) to make, and the First '.Lien Collateral Agent and the First Lien 

Claimholders shall not make, any express or implied representation or warranty, including with 
respect to the accuracy, completeness, truthfulness or validity of any such infonnalion so 
provided~ 

(b) to provide any additional information or to provide any such infonnation 
on any subsequent occasion; 

(c) to undertake any investigation; or 

(d) to disclose any information, which pursuant to accepted or reasonable 
commercial finance practices, such party wishes to maintain confidential or is otherwise required 
to maintain confidential. 

8.S Subrogation. With respect to the value of any payments or distributions in 
cash, property or other assets that any of the Second Lien Claimholders or the Second Lien 
Collateral Agent pays over to the First Lien Collateral Agent or the First Lien Claimholders 
under the terms ofthis·Agreement, the Second Lien Claimholders and the Second Lien CoIIateral 
Agent shall be subrogated to the rights of the First Lien Collateral Agent and the First Lien 
Claimholders; provided that, the Second Lien Collateral Agent, on behalf of itself and the
Second Lien Claimholders, hereby agrees not to assert or enforce aU such righ.tS of subrogation it 
may acquire as a result of any payment hereunder until the Discharge of First Lien Obligations 
has occurred. The Company acknowledges and agrees that the value of any payments or 
distributions in cash, property or other assets received by the Second Lien Collateral Agent or the 
Second Lien Claimholders that are paid over to the First Lien Collateral Agent or the First Lien 
Claimholders pursuant to this Agreement shall not reduce any of the Second Lien Obligations. 
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8.6 A!ml ication of Pavments. All payments received by the First Liea 
Collateral Agem or the First Lien Claimbolder mlly be applied, reversed and reapplied, in whole 
or in part, to such part of the First Lieu Obligations provided for in the First Lien Loan 
Documents. The Second Lien Collateral Agent, on behalf of itself and the Second Lien 
Claimholders, assents to any extension or postponement of the time of payment, subject to 
Section 5.3(a)(3), of the First Lien Obligations or any part thereof and to any other indulgence 
with respect thereto, to any substitution, exchange or release of any security which may at any 
time secure any part of the First Lien Obligations and to the addition or release of any other 
Person primarily or secondarily liable therefor. 

8.7 SUBMISSION TO JURISDICTION; WAIVERS. (a) ALL JUDICIAL 
PROCEEDINGS BROUGHT AGAINST ANY PARTY ARISING OUT OF OR 
RELATING HERETO MAY BE BROUGHT IN ANY STATE OR FEDERAL COURT 
OF COMPETENT JURISDICTION IN THE STATE, COUNTY AND CITY OF' NEW 
YORK. BY EXECUTING AND DELIVERING THIS AGREEMENT, EACH PARTY, 
FOR ITSELF AND IN CONNECTION WITH ITS PROPERTIES, IRREVOCABLY: 

(1) ACCEPTS GENERALLY AND UNCONDITIONALLY THE 
NONEXCLUSIVE JURISDICTION AND VENUE OF SUCH COURTS; 

(2) WAIVES ANY DEFENSE OF FORUJ\tl NON CONVENJENS; 

(3) AGREES THAT SERVICE OF ALL PROCESS IN ANY 
SUCH PROCEEDING IN ANY SUCH COURT MAY BE MADE BY 
REGISTERED OR CERTIFIED MAIL, RETURN RECEIPT REQUESTED, TO 
THE APPLICABLE PARTY AT ITS ADDRESS PROVIDED IN ACCORDANCE 
WlTIJ SECTION 8.8; AND 

(4) AGREES THAT SERVICE AS PROVIDED IN CLAUSE (3) 
ABOVE JS SUFFICIENT TO CONFER PERSONAL JURISDICTION OVER Tiffi 
APPLICABLE PARTY IN ANY SUCH PROCEEDING IN ANY SUCH COURT, 
AND OTHERWISE CONSTITUTES EFFECTIVE AND BINDING SERVICE IN 
EVERY RESPECT. 

(b) EACH OF THE PARTIES HERETO HEREBY AGREES TO 
WAIVE ITS RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE 
OF ACTION BASED UPON OR ARISING HEREUNDER, THE SCOPE OF THIS 
WAIVER IS INTENDED TO BE ALL ENCOMPASSING OF ANY AND ALL DISPUTES 
THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT 
MATTER HEREOF, JNCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH 
OF DUTY CLAIMS AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. 
EACH ]>ARTY HERETO ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL 
INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP THAT EACH HAS 
ALREADY RELIED ON THIS WAIVER IN ENTERING INTO THIS AGREEMENT, 
AND THAT EACH WILL CONTINUE TO RELY ON THIS W AJVER IN ITS RELATED 
FUTURE DEALINGS. EACH PARTY HERETO FURTHER WARRANTS AND 
REPRESENTS THAT IT HAS REVIEWED THIS WAIVER WITH ITS LEGAL 
COUNSEL AND THAT IT KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY 
TIUAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL. THIS 
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WAIVER IS IRREVOCABLE; MEANING THAT IT MAY NOT BE MODIFIED 
EITHER ORALLY OR IN WRITING (OTHER THAN BY A MUTUAL WRJ1TEN 
WAIVER SPECIFICALLY REFERRING TO THIS SECTION 8.7(b) AND EXECUTED 
BY EACH OF THE PARTIES HERETO), AND TIDS WAIVER SHALL APPLY TO 
ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR 
MODIFICATIONS HERETO. IN THE EVENT OF LITIGATION, THIS AGREEMENT 
MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT. 

(c) EACH OF THE PARTIES HERETO WAIVES ANY RIGHT IT 
MAY HAVE TO TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED ON, 
OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR 
ANY OTHER FIRST LIEN LOAN DOCUMENT OR SECOND LIEN LOAN 
DOCUMENT, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, VERBAL 
OR WRITTEN STATEMENT OR ACI'JON OF ANY PARTY HERETO. 

8.8 Notices. All notices to the Second Lien Claimholders and the First Lien 
Claimholders permitted or required under this Agreement shall also be sent to the Second Lien 
Collateral Agent and the First Lien Collateral Agent, respectively. Unless otherwise specifically 
provided herein, any notice hereunder shall be in writing and may be personally served, telexed 
or sent by telefacsimile or mail or courier service and shall be deemed to have been given when 
delivered in person or by courier service and signed for against receipt thereof, upon receipt of 
telefacsimile or telex, or three Business Days after depositing it in the mail with postage prepaid 
and properly addressed. For the purposes hereof,'the addresses of the parties hereto shall be as 
set forth on Annex l hereto, or, as to each pany, at such other address as may be designated by 
such party in a written notice 1o all of the other parties. 

8.9 Further Assurances. The First Lien Collateral Agent, on behalf of itself 
and the First Lien CJaimholders under the First Lien Loan Documents, and the Second Lien 
Collateral Agent, on behalf of itself and the Second Lien Claimholders under the Second Lien 
Loan Documents, and the Company, agree that each of them shall take such further action and 
shall execute and deliver such additional documents and instruments (in recordable form, if 
requested) as the Firsl Lien Collateral Agent or lhe Second Lien Collateral Agent may 
reasonably request to effectuate the terms of and the Lien priorities contemplated by this 
Agreement. ! 

8.10 APPLICABLE LAW. THIS AGREEMENT AND THE RJGHTS AND 
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY, AND 
SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAW OF 
THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICT OF LAWS 
PRJNCIPLES THEREOF. 

8.11 Binding on Successors and Assigns. This Agreement shall be binding 
upon the First Lien Collateral Agent, the First Lien Claimholders, the Second Lien Collateral 
Agent, the Second Lien Claimholders and their respective successors and assigns. 

8.12 Specific Performance. Each of the First Lien Collateral Agent and the 
Second Lien Collateral Agent may demand specific perfonnance of this Agreement. The First 
Lien Collateral Agent, on behalf of itself and the First Lien Claimholders under the First Lien 
Loan Documents, and the Second Lien Collateral Agent, on behalf of itself and the Second Lien 
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Claimholders, hereby irrevocably waive any defense based on the adequacy of a 'remedy at law 
and any other defense which might be asserted to bar the remedy of specific performance in any 
action which may be brought by the First Lien Collateral Agent or the First Lien Clairnholders or 
the Second Lien Collateral Agent or the Second Lien Claimholders, as the case may be. 

8.13 Headings. Section headings in this Agreement are included herein for 
convenience of reference only and shall not constitute a part of this Agreement for any other 
purpose or be given any substantive effect. 

8.14 Counterparts. This Agreement may be executed in counterparts (imd by 
different parties hereto in different coW1terparts), each of which shall constitute an origiAl:il, but 
all of which when taken together shalJ constitute a single contract. Delivery of an executed 
counterpart of a signature page of this Agreement or any document or instrument delivered in 
connection herewith by telecopy shall be effective as delivery of a manually executed 
counterpart of this Agreement or such other document or instrument, as applicable. 

,! 

8.15 Authorization. By its signature, each Person executing this Agreement on 
behalf of a party hereto represents and warrants to the other parties hereto that it is duly 
authorized to execute this Agreement. 

8.16 No TI1ird Party Beneficiaries. This Agreement and the rights and benefits 
hereof shall inure to the benefit of each of the parties ~ereto and its respective successors and 
assigns and shall inure to the benefit of each of the First tien ClaJmholders and the Second Lien 
Claimholders. The First Lien Claimholders and the Second Lien Claimholders are express and 
intended third party beneficiaries of this Agreement and entitled to assert and' pursue their 
respective rights hereunder as if an original party thereto. Nothing in this Agreement shaJl 
impair, as between the Company and the other Grantors and the First Lien Collatera1 Agent and 
the First Lien CJaimholders, or as between the Company and the other Granters and the Second 
Lien Collateral Agent and the Second Lien Claimholders, the obligations of the Company and 
the other Grantors to pay principal, interest, fees and other amounts as provided in the First Lien 
Loan Documents and the Second Lien Loan Documents, respective)y. 

8. t 7 Provisions Solely to Define Relative Rights. The provisions of this 
Agreement are and are intended solely for the purpose of defining the relative rights of the First 
Lien Collateral Agent and the First Lien Claimholders on the one hand and the Second Lien 
Collateral Agent and the Second Lien Claimholders on the other hand. None of the Company, 
any other Grantor or any other creditor thereof shall have any rights hereunder and neither the 
Company nor any Grantor may rely on the terms hereof. Nothing in this Agreement is intended 
to or shall impair the obligations of the Company or any other Grantor, which are absolute and 
unconditional, to pay the First Lien Obligations and the Second Lien Obligations as and when 
the same shall become due and payable in accordance with their terms. 

[Remainder of page intentionally leji blank) 
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IN WITNESS WHEREOF, the parties horeto have executed this lnleroredicor 
Agreement as of the date first written above. 

Pint Lim Collateral Agent 

ROYAL BANK OF CANADA, as F"ll'St Lien 
Collateral Agent 

By: cy(Gbl4/ 
1/ Authorized S~tory 

Ann Hurley 
Manager, Agency 
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Second I.Jen Collateral Aaent 

ROYAL BANK OF CANADA, as Second 
Lien Collateral Agent 

By: 9'-d~cy• 
7 

Name: Ann Hurley 
Title: Manager, Agency 

Nellon-In~ 
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Acknowledgad and Agreed to by: 

NELSON EDUCATION LTD. 

By:~ 
Authorized Signing Officer 

NELSON EDUCATION HOLDINGS LTD. 

Nebou • lD!ercztditor 

Page 37 of 39 

http://s3w0607l.fg.rbc.com/DMS/PrintSelection.aspx?Docld= 166699&Id= 105 806&Id _ T... 2013/03/06 



PrintSelection 

First Lien Collateral Agent 

Royal Bank of Canada 

• 
Second Lieu Collateral Agent 

Royal Bank of Canada 

• 
1beCompaoy 

• 
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EXECUTION COPY

FIRST LIEN CREDIT AGREEMENT

Dated as of July 5, 2007

among

NELSON EDUCATION LTD.,
as Borrower,

NELSON EDUCATION HOLDINGS LTD.,
as Holdings,

ROYAL BANK OF CANADA,
as Administrative Agent, Collateral Agent and Swing Line Lender,

and

THE OTHER LENDERS PARTY HERETO

and

RBC CAPITAL MARKETS,
as Lead Arranger and Bookrunner
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FIRST LIEN CREDIT AGREEMENT

This FIRST LIEN CREDIT AGREEMENT ("Agreement’,) is entered into as 
July 5, 2007, among NELSON EDUCATION LTD., a corporation incorporated under the laws
of Canada (the "Borrower"), NELSON EDUCATION HOLDINGS LTD., a corporation
incorporated under the laws of Canada ("Holdings"), ROYAL BANK OF CANADA, 
Administrative Agent, Collateral Agent and Swing Line Lender, and each lender from time to
time party hereto (collectively, the "Lenders" and individually, a "Lender").

PRELIMINARY STATEMENTS

Pursuant to the Purchase Agreement (as this and other capitalized terms used in
these preliminary statements are defined in Section 1.01 below), the Borrower (as assignee 
Apax/TN Holdings LLC) will acquire (the "Acquisition") all of the capital stock of 
Transferred Company (with the Transferred Company becoming a direct wholly owned
subsidiary of the Borrower) and all of the Purchased Assets.

The Borrower has requested that simultaneously with the consummation of the
Acquisition, the Lenders extend credit to the Borrower in the form of (i) Term Loans in an initial
aggregate principal amount of $311,438,278.60 and (ii) Revolving Credit Commitments in 
initial aggregate principal amount of C$50,000,000 (the "Revolving Credit Facility"). The
Revolving Credit Facility may include one or more Swing Line Loans and one or more Letters of
Credit from time to time.

The proceeds of the Term Loans and the Initial Revolving Borrowing (to the
extent permitted in accordance with the definition of the term "Permitted Initial Revolving
Borrowing Purposes"), together with the proceeds of (i) the Second Lien Term Loans and (ii) 
Equity Contribution, will be used to finance the Acquisition and the Transaction Expenses, to
refinance certain existing indebtedness of the Transferred Company and for working capital
purposes. The proceeds of Revolving Credit Loans made after the Closing Date will be used for
working capital and other general corporate purposes of the Borrower and its Subsidiaries,
including the financing of Permitted Acquisitions. Swing Line Loans and Letters of Credit will
be used for general corporate purposes of the Borrower and its Subsidiaries.

The applicable Lenders have indicated their willingness to lend, and the L/C
Issuer has indicated its willingness to issue Letters of Credit, in each case, on the terms and
subject to the conditions set forth herein.

In consideration of the mutual covenants and agreements herein contained, the
parties hereto covenant and agree as follows:

ARTICLE I
DEFINITIONS AND ACCOUNTING TERMS

Section 1.01 Defined Terms.

As used in this Agreement, the following terms shall have the meanings set forth below:
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"Acquired EBITDA" means, with respect to any Acquired Entity or Business or any Converted
Restricted Subsidiary for any period, the amount for such period of Consolidated EBITDA of
such Acquired Entity or Business or Converted Restricted Subsidiary, as applicable, all as
determined on a consolidated basis for such Acquired Entity or Business or Converted Restricted
Subsidiary, as applicable.

"Acquired Entity or Business" has the meaning specified in the definition of the term
"Consolidated EBITDA".

"Acquisition" has the meaning specified in the preliminary statements to this Agreement.

"Additional Incremental Term Loans" has the meaning specified in Section 2.15(a).

"Additional Lender" has the meaning specified in Section 2.15(a).

"Additional Revolving Commitment Increase" has the meaning specified in Section 2.15(a).

"Adjusted Consolidated Senior Secured Debt" means, as of any date of determination, an
aggregate amount equal to the sum of (i) the principal amount of the outstanding Term Loans
and any Additional Incremental Term Loans; (ii) the principal amount of all outstanding
Revolving Credit Loans; (iii) the principal amount of the Consolidated Senior Secured Debt
outstanding incurred pursuant to Section 7.03(v) that is secured by a Lien pursuant to Section
7.01(ee).

"Adjusted Senior Secured Leverage Ratio" means, with respect to any Test Period, the ratio of
(a) Adjusted Consolidated Senior Secured Debt of the Borrower as of the last day of such Test

Period to (b) Consolidated EBITDA of the Borrower for such Test Period.

"Administrative Agent" means RBC, in its capacity as administrative agent under the Loan
Documents, or any successor administrative agent.

"Administrative Agent’s Office" means, with respect to any currency, the Administrative
Agent’s address and, as appropriate, account as set forth on Schedule 10.02 with respect to such
currency, or such other address or account as the Administrative Agent may from time to time
notify the Borrower and the Lenders.

"Administrative Questionnaire" means an Administrative Questionnaire in a form supplied by
the Administrative Agent.

"Affiliate" means, with respect to any Person, another Person that directly, or indirectly through
one or more intermediaries, Controls or is Controlled by or is under common Control with the
Person specified. "Control" means the possession, directly or indirectly, of the power to direct
or cause the direction of the management or policies of a Person, whether through the ability to
exercise voting power, by contract or otherwise. "Controlling" and "Controlled" have meanings
correlative thereto.

"Agent-Related Persons" means the Agents, together with their respective Affiliates, and the
officers, directors, employees, agents and attorneys-in-fact of such Persons and Affiliates.
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"Agents" means, collectively, the Administrative Agent, the Collateral Agent and the
Supplemental Administrative Agents (if any).

"Aggregate Commitments" means the Commitments of all the Lenders.

"Agreement" means this First Lien Credit Agreement.

"Agreement Currency" has the meaning specified in Section 10.17.

"Applicable Lending Office" means for any Lender, such Lender’s office, branch or affiliate
designated for BA Instruments, Eurocurrency Rate Loans, Base Rate Loans, Canadian Prime
Rate Loans, L/C Advances, Swing Line Loans or Letters of Credit, as applicable, as notified to
the Administrative Agent and the Borrower or as otherwise specified in the Assignment and
Assumption pursuant to which such Lender became a party hereto, any of which offices may,
subject to Section 3.01, be changed by such Lender upon 10 days’ prior written notice to the
Administrative Agent and the Borrower.

"Applicable Rate" means a percentage per annum equal to (i) for Banker’s Acceptances, 2.50%,
(ii) for Canadian Prime Rate Loans that are Revolving Credit Loans, 1.50%, (iii) for Letter 
Credit fees, 2.50%, (iv) for commitment fees, 0.50%, (v) for Eurocurrency Rate Loans that 

Term Loans, 2.50% and (vi) for Base Rate Loans that are Term Loans, 1.50%.

"Appropriate Lender" means, at any time, (a) with respect to Loans of any Class, the Lenders
of such Class, (b) with respect to any Letters of Credit, (i) the relevant L/C Issuer and (ii) 
Revolving Credit Lenders and (c) with respect to the Swing Line Facility, (i) the Swing 
Lender and (ii) if any Swing Line Loans are outstanding pursuant to Section 2.04(a), 
Revolving Credit Lenders.

"Approved Fund" means, with respect to any Lender, any Fund that is administered, advised or
managed by (a) such Lender, (b) an Affiliate of such Lender or (c) an entity or an Affiliate 
entity that administers, advises or manages such Lender.

"Arranger" means RBC, in its capacity as Lead Arranger under this Agreement.

"Asset Percentage" has the meaning specified in Section 2.06(b)(ii)(A).

"Assignees" has the meaning specified in Section 10.07(b).

"Assignment and Assumption" means an Assignment and Assumption substantially in the form
of Exhibit E.

"Attorney Costs" means and includes all reasonable fees, expenses and disbursements of any
law firm or other external legal counsel.

"Attributable Indebtedness" means, on any date, in respect of any Capitalized Lease of any
Person, the capitalized amount thereof that would appear on a balance sheet of such Person
prepared as of such date in accordance with GAAP.

"Audited Financial Statements" means the audited balance sheets of the Business for each of
the fiscal years ended December 31, 2006, 2005 and 2004, and the related audited statements of
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income and cash flows of the Business for the fiscal years ended December 31, 2006, 2005 and
2004, respectively.

"Authorized Foreign Bank" has the meaning ascribed thereto in subsection 248(1) of the Tax
Act and by reference therein, the meaning ascribed thereto by section 2 of the Bank Act (Canada),
as amended, and any successor thereto.

"Auto-Renewal Letter of Credit" has the meaning specified in Section 2.04(b)(iii).

"Available Amount" means, at any time (the "Reference Date"), an amount equal to the sum 
(a) the greater of (i)(y) at all times when the Adjusted Senior Secured Leverage Ratio is greater
than 4.0:1, 50% of Cumulative Excess Cash Flow that is Not Otherwise Applied, and (z) at all
other times, 100% of Cumulative Excess Cash Flow that is Not Otherwise Applied, and (ii) the
Available Amount Percentage of Consolidated Net Income foi" the Available Amount Reference
Period (or in the case such Consolidated Net Income for such period is a deficit, minus 100% of
such deficit); ~ (b) to the extent not utilized in connection with other transactions permitted
pursuant to Section 7.09, the aggregate amount of Retained Declined Proceeds retained by the
Borrower during the period from and including the Business Day immediately following the
Closing Date through and-including the Reference Date; ~ (c) the aggregate amount of net
cash proceeds of Scheduled Dispositions received by the Borrower or any Restricted Subsidiary
during the period from and including the Business Day immediately following the Closing Date
through and including the Reference Date; ~ (d) the amount of any capital contributions 
Net Cash Proceeds from Permitted Equity Issuances (or issuance of debt securities that have
been converted into or exchanged for Qualified Equity Interests) (other than the Equity
Contribution or any other capital contributions or equity or debt issuances to the extent utilized
in connection with other transactions permitted pursuant to Sections 7.02, 7.06 or 7.09) received
or made by the Borrower (or any direct or indirect parent thereof and contributed by such parent
to the Borrower) during the period from and including the Business Day immediately following
the Closing Date through and including the Reference Date; ~ (e) to the extent not (i) already
included in the calculation of Consolidated Net Income of the Borrower and its Restricted
Subsidiaries or (ii) already reflected as a return of capital or deemed reduction in the amount 
such Investment pursuant to clause (h) below, the aggregate amount of all cash dividends and
other cash distributions received by the Borrower or any Restricted Subsidiary from any
Minority Investments or Unrestricted Subsidiaries during the period from and including the
Business Day immediately following the Closing Date through and including the Reference
Date; plus (f) to the extent not (i) already included in the calculation of Consolidated Net Income
of the Borrower and its Restricted Subsidiaries or (ii) already reflected as a return of capital 
deemed reduction in the amount of such Investment pursuant to clause (h) below, the aggregate
amount of all cash repayments of principal received by the Borrower or any Restricted
Subsidiary from any Minority Investments or Unrestricted Subsidiaries during the period from
and including the Business Day immediately following the Closing Date through and including
the Reference Date in respect of loans or advances made by the Borrower or any Restricted
Subsidiary to such Minority Investments or Unrestricted Subsidiaries; p_~ (g) to the extent not
(i) already included in the calculation of Consolidated Net Income of the Borrower and its
Restricted Subsidiaries, (ii) already reflected as a return of capital or deemed reduction in the
amount of such Investment pursuant to clause (h) below, or (iii) used to prepay Term Loans 
accordance with Section 2.06(b)(ii), the aggregate amount of all Net Cash Proceeds received 
the Borrower or any Restricted Subsidiary in connection with the sale, transfer or other
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disposition of its ownership interest in any Minority Investment or Unrestricted Subsidiary
during the period from and including the Business Day immediately following the Closing Date
through and including the Reference Date; minus (h) the aggregate amount of any Investments
made pursuant to Section 7.02(o)(ii) (net of any return of capital in respect of such Investment 
deemed reduction in the amount of such Investment including, without limitation, upon the re-
designation of any Unrestricted Subsidiary as a Restricted Subsidiary or the Disposition of any
such Investment), any Restricted Payment made pursuant to Section 7,06(n)(iii) or any payment
made pursuant to Section 7.09(a)(iii)(C) during the period commencing on the Closing Date 
ending on prior to the Reference Date (and, for purposes of this clause (h), without taking
account of the intended usage of the Available Amount on such Reference Date).

"Available Amount Percentage" means (i) at any time that the condition set forth in clause (ii)
is not satisfied, 50% and (ii) at any time that the Senior Secured Leverage Ratio as of the most

recent Test Period (calculated on a Pro Forma Basis) is less than 4.00:1.00, 75%.

"Available Amount Reference Period" means, with respect to any Reference Date, the period
commencing at the beginning of the fiscal quarter in which the Closing Date occurs and ending
on the last day of the most recent fiscal quarter or fiscal year, as applicable, for which financial
statements required to be delivered pursuant to Section 6.01(a)or (b), and the related
Compliance Certificate required to be delivered pursuant to Section 6.02(a), have been received
by the Administrative Agent.

"BA Equivalent Note" has the meaning specified in Section 2.03(c)(iii).

"BA Instruments" means, collectively, Banker’s Acceptances, Drafts and BA Equivalent Notes,
and, in the singular, any one of them.

"Banker’s Acceptance" has the meaning specified in Section 2.03(a).

"Base Rate" means for any day a fluctuating rate per annum equal to the higher of (a) the
Federal Funds Rate plus 1/2 of 1% and (b) the U.S. Base Rate. Any change in the Base Rate due
to a change in the U.S. Base Rate or the Federal Funds Rate shall be effective on the effective
date of such change in the U.S. Base Rate or the Federal Funds Rate, respectively provided,
however, that during the period from the date hereof to the date that is thirty (30) days following
the Closing Date (or such earlier date as shall be specified by the Administrative Agent on which
a Eurocurrency Rate Loan has become available), "Base Rate" shall mean the sum of a rate per
annum (rounded upwards, if necessary, to the nearest 1/100 of 1%) appearing on Reuters Screen
LIBOR01 Page as the London interbank offered rate for deposits in Dollars with a one month
term, determined at approximately 11:00 A.M. (London time) on the Closing Date (provided,
however, if more than one rate is specified on Reuters Screen LIBOR01 Page, the applicable rate
shall be the arithmetic mean of all such rates), plus 1%.

"Base Rate Loan" means a Loan that bears interest at a rate based on the Base Rate.

"BIA" means the Bankruptcy and Insolvency Act (Canada) as now and hereafter in effect, or any
successor statute.

"Borrower" has the meaning specified in the introductory paragraph to this Agreement.
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"Borrowing" means a Revolving Credit Borrowing, a Swing Line Borrowing or a Term
Borrowing, as the context may require.

"Business" shall have the meaning assigned to such term in the Purchase Agreement.

"Business Day" means any day other than a Saturday, Sunday or other day on which commercial
banks are authorized to close under the Laws of, or are in fact closed in, the province or state
where the Administrative Agent’s Office is located, Toronto or New York City; provided that if
such day relates to any interest rate settings as to a Eurocurrency Rate Loan, any fundings,
disbursements, settlements and payments in respect of any such Eurocurrency Rate Loan, or any
other dealings in Dollars to be carried out pursuant to this Agreement in respect of any such
Eurocurrency Rate Loan, Business Day also means any such day on which dealings in deposits
in Dollars are conducted by and between banks in the London interbank eurodollar market.

"Canadian Banking Business" has the meaning ascribed thereto in subsection 248(1) of the Tax
Act.

"Canadian Banking Business Asset" means an amount receivable the interest on which is, or
would be, an amount paid or credited to an Authorized Foreign Bank in respect of its Canadian
Banking Business.

"Canadian Benefit Plans" shall mean all material employee benefit plans, programs, policies,
practices or other arrangements of any nature or kind whatsoever that are not Canadian Pension
Plans and are maintained or contributed to by any Loan Party or any Restricted Subsidiary, or
under which any Loan Party or any Restricted Subsidiary has any liability or contingent liability,
in relation to employees or former employees that it may have in Canada.

"Canadian Pension Plans" shall mean each plan which is a "registered pension plan" as defined
in the Tax Act or which are required to be registered under federal or provincial pension benefits
standards legislation established, maintained or contributed to by any Loan Party or any
Restricted Subsidiary, or under which any Loan Party or any Restricted Subsidiary has any
liability or contingent liability, in relation to any employees or former employees that it may
have in Canada.

"Canadian Prime Rate" means, on any day, the higher of (a) the rate of interest publicly
announced by the Administrative Agent (or any Applicable Lending Office thereof) from time 
time as its reference rate then in effect for determining interest rates on Canadian Dollar
denominated commercial loans made in Canada, and (b) the CDOR Rate for a one month period,

0.5%.

"Canadian Prime Rate Loan" means a Loan bearing interest at a rate determined by reference
to the Canadian Prime Rate.

"Canadian Dollar" and "C$" each mean the lawful currency of Canada.

"Capital Expenditures" means, for any period, the aggregate of, without duplication, (a) all
expenditures (whether paid in cash or accrued as liabilities) by the Borrower and its Restricted
Subsidiaries during such period that, in conformity with GAAP, are or are required to be
included as additions during such period to property, plant or equipment reflected in the
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consolidated balance sheet of the Borrower and its Restricted Subsidiaries, (b) all Capitalized
Software Expenditures for such period, (c) the value of all assets under Capitalized Leases
incurred by the Borrower and its Restricted Subsidiaries during such period (other than as 
result of purchase accounting) and (d) less any capital grants received from a Governmental
Authority that are reflected as a reduction of fixed assets in conformity with GAAP; provided
that the term "Capital Expenditures" shall not include, without duplication, (i) expenditures made
in connection with the replacement, substitution, restoration or repair of assets to the extent
financed with (x) insurance proceeds paid on account of the loss of or damage to the assets being
replaced, restored or repaired or (y) awards of compensation arising from the taking by eminent
domain or condemnation of the assets being replaced, (ii) the purchase price of equipment that 
purchased simultaneously with the trade-in of existing equipment to the extent that the gross
amount of such purchase price is reduced by the credit granted by the seller of such equipment
for the equipment being traded in at such time, (iii) the purchase of plant, property or equipment
to the extent financed with the proceeds of Dispositions that are not required to be applied to
prepay Term Loans pursuant to Section 2.06(b), (iv) expenditures that constitute any part 
Consolidated Lease Expense, (v) expenditures that are accounted for as capital expenditures 
the Borrower or any Restricted Subsidiary and that actually are paid for by a Person other than
the Borrower or any Restricted Subsidiary and for which none of the Borrower or any Restricted
Subsidiary has provided or is required to provide or incur, directly or indirectly, any
consideration or obligation to such Person or any other Person (whether before, during or after
such period), (vi) the book value of any asset owned by the Borrower or any Restricted
Subsidiary prior to or during such period to the extent that such book value is included as a
capital expenditure during such period as a result of such Person reusing or beginning to reuse
such asset during such period without a corresponding expenditure actually having been made in
such period; provided that (x) any expenditure necessary in order to permit such asset to 
reused shall be included as a Capital Expenditure during the period in which such expenditure
actually is made and (y) such book value shall have been included in Capital Expenditures when
such asset was originally acquired, (vii) expenditures that constitute Permitted Acquisitions,
(viii) any capitalized interest expense reflected as additions to property, plant or equipment in the
consolidated balance sheet of the Borrower and its Restricted Subsidiaries or (ix) any non-cash
compensation or other non-cash costs reflected as additions to property, plant or equipment in
the consolidated balance sheet of the Borrower and its Restricted Subsidiaries.

"Capitalized Lease Obligation" means, at the time any determination thereof is to be made, the
amount of the liability in respect of a Capitalized Lease that would at such time be required to be
capitalized and reflected as a liability on a balance sheet (excluding the footnotes thereto)
prepared in accordance with GAAP.

"Capitalized Leases" means all leases that are required to be, in accordance with GAAP,
recorded as capitalized leases; provided that for all purposes hereunder the amount of obligations
under any Capitalized Lease shall be the amount thereof accounted for as a liability in
accordance with GA.AP.

"Capitalized Software Expenditures" means, for any period, the aggregate of all expenditures
(whether paid in cash or accrued as liabilities) by the Borrower and its Restricted Subsidiaries
during such period in respect of licensed or purchased software or internally developed software
and software enhancements that, in conformity with GAAP, are or are required to be reflected as
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capitalized costs on the consolidated balance sheet of the Borrower and its Restricted
Subsidiaries.

"Cash Collateral" has the meaning specified in Section 2.04(0.

"Cash Collateralize" has the meaning specified in Section 2.04(0.

"Cash Equivalents" means any of the following types of Investments, to the extent owned by
the Borrower or any Restricted Subsidiary:

(1) Dollars or Canadian Dollars;

(2) (a) Sterling, Euros or any national currency of any participating member state 
the EMU or (b) in the case of any Foreign Subsidiary that is a Restricted
Subsidiary, such local currencies held by it from time to time in the ordinary
course of business,

(3) securities issued or directly and fully and unconditionally guaranteed or insured
by the United States or Canadian governments or the government of any province
of Canada or any agency or instrumentality of any of the foregoing the securities
of which are unconditionally guaranteed as a full faith and credit obligation of
such government with maturities of 24 months or less from the date of
acquisition;

(4) certificates of deposit, time deposits and eurodollar time deposits with maturities
of one year or less from the date of acquisition, banker’s acceptances with
maturities not exceeding one year and overnight bank deposits, in each case with
any domestic or foreign commercial bank having capital and surplus of not less
than $500,000,000 in the case of U.S. banks and $100,000,000 (or the Dollar
equivalent as of the date of determination) in the case of non-U.S, banks;

(5) repurchase obligations for underlying securities of the types described in clauses
(3), (4) and (8) entered into with any financial institution meeting 
qualifications specified in clause (4) above;

(6) commercial paper rated at least P-1 by Moody’s or at least A-1 by S&P, or the
equivalent thereof from Dominion Bond Rating Service Inc. and in each case
maturing within 24 months after the date of creation thereof and Indebtedness or
preferred stock issued by Persons with a rating of "A" or higher from S&P or
"A2" or higher from Moody’s, or the equivalent thereof from Dominion Bond
Rating Service Inc., with maturities of 24 months or less from the date of
acquisition;

(7) marketable short-term money market and similar securities having a rating of at
least P-2 or A-2 from either Moody’s or S&P, respectively (or, if at any time
neither Moody’s nor S&P shall be rating such obligations, an equivalent rating
from another nationally recognized statistical rating agency selected by the
Borrower), or the equivalent thereof from Dominion Bond Rating Service Inc.
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and in each case maturing within 24 months after the date of creation or
acquisition thereof;

(8) readily marketable direct obligations issued by any state, commonwealth or
territory of the United States, any province of Canada or any political subdivision
or taxing authority thereof having an Investment Grade Rating from Moody’s,
S&P, Dominion Bond Rating Service Inc. with maturities of 24 months or less
from the date of acquisition;

(9) readily marketable direct obligations issued by any foreign government or any
political subdivision or public instrumentality thereof, in each ease having an
Investment Grade Rating from Moody’s, S&P, Dominion Bond Rating Service
Inc. with maturities of 24 months or less from the date of acquisition;

(10) Investments with average maturities of 12 months or less from the date of
acquisition in money market funds rated within the top three ratings category by
S&P, Moody’s, Dominion Bond Rating Service Inc.; and

(11) investment funds investing 90% of their assets in securities of the types described
in clauses (1) through (10) above.

In the case of Investments by any Foreign Subsidiary that is a Restricted Subsidiary or
Investments made in a country outside the United States of America or Canada, Cash
Equivalents shall also include (i) investments of the type and maturity described in clauses(l)
through (8) and clauses (10) and (11) above of foreign obligors, which Investments or obligors
(or the parents of such obligors) have ratings described in such clauses or equivalent ratings from
comparable foreign rating agencies and (ii) other short-term investments utilized by Foreign
Subsidiaries that are Restricted Subsidiaries in accordance with normal investment practices for
cash management in investments analogous to the foregoing investments in clauses (I) through
(11) and in this paragraph.

Notwithstanding the foregoing, Cash Equivalents shall include amounts denominated in
currencies other than those set forth in clauses (1) and (2) above, provided that such amounts are
converted into any currency listed in clauses (1) and (2) as promptly as practicable and in 
event within ten Business Days following the receipt of such amounts. At any time at which the
value, calculated in accordance with GAAP, of all investments of the Borrower and its Restricted
Subsidiaries that were deemed, when made, to be Cash Equivalents in accordance with clauses
(1) through (11) above exceeds the Indebtedness of the Borrower and its Restricted Subsidiaries,
"Cash Equivalents" shall also mean any investment (a "Qualifying Investment") that satisfies
the following two conditions: (a) the Qualifying Investment is of a type described in clauses (1)
through (10) and the immediately preceding paragraph of this definition, but has an effective
maturity (whether by reason of final maturity, a put option or, in the case of an asset-backed
security, an average life) of five years and one month or less from the date of such Qualifying
Investment (notwithstanding any provision contained in such clauses (1) through (10) or 
immediately preceding paragraph requiring a shorter maturity); and Co) the weighted average
effective maturity of such Qualifying Investment and all other investments that were made as
Qualifying Investments in accordance with this paragraph, does not exceed two years from the
date of such Qualifying Investment.
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"Cash Management Bank" means any Lender or any Affiliate of a Lender providing treasury,
depository and/or cash management services to the Borrower or any Restricted Subsidiary or
conducting any automated clearing house transfers of funds.

"Cash Management Obligations" means obligations owed by the Borrower or any Restricted
Subsidiary to any Lender or any Affiliate of a Lender in respect of any overdraft and related
liabilities arising from treasury, depository and cash management services or any automated
clearing house transfers of funds.

"Casualty Event" means any event that gives rise to the receipt by the Borrower or any
Restricted Subsidiary of any insurance proceeds or condemnation awards in respect of any
equipment, fixed assets or real property (including any improvements thereon) to replace 
repair such equipment, fixed assets or real property.

"CCAA" means the Companies’ Creditors Arrangement Act, as now and hereafter in effect, or
any successor statute.

"CDOR Rate" means on any day, with respect to a particular term as specified herein, the
average annual rate for such term applicable to banker’s acceptances in Canadian Dollars
displayed and identified as such on the "Reuters screen CDOR page" at approximately 10:00
A.M. Toronto time on such day (or, if such day is not a Business Day, on the next preceding
Business Day) provided that if such rates do not appear on the Reuters screen CDOR page on
such day, then the CDOR Rate shall be the average of the rate quotes for banker’s acceptances
denominated in Canadian Dollars with such term received by the Administrative Agent at
approximately 10:00 A.M. Toronto time on such day (or, if such day is not a Business Day, on
the next preceding Business Day) from two or more Schedule I Lenders.

"Change of Control" means the earliest to occur of

(a) the Permitted Holders ceasing to have the power, directly or indirectly, to
vote or direct the voting of securities having a majority of the ordinary
voting power for the election of directors of Holdings; provided that the
occurrence of the foregoing event shall not be deemed a Change of
Control if,

(i) any time prior to the consummation of a Qualifying IPO, and for
any reason whatsoever, (A) the Permitted Holders otherwise have
the right, directly or indirectly, to designate (and do so designate) 
majority of the board of directors of Holdings at such time or (B)
the Permitted Holders own a majority of the outstanding voting
Equity Interests of Holdings at such time, or

(ii) at any time upon or after the consummation of a Qualifying IPO,
and for any reason whatsoever, (A) no "person" or "group" (as
such terms are used in Sections 13(d) and 14(d) of Exchange
Act), excluding the Permitted Holders, shall become the "beneficial
owner" (as defined in Rules 13(d)-3 and 13(d)-5 under such 
directly or indirectly, of more than the greater of (x) thirty-five
percent (35%) of the then outstanding voting stock of Holdings,
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and (y) the percentage of the then outstanding voting stock 
Holdings owned, directly or indirectly, beneficially by the
Permitted Holders, and (B) during each period of twelve (12)
consecutive months, the board of directors of Holdings shall
consist of a majority of the Continuing Directors; or

(b) at any time prior to a Qualifying IPO of the Borrower, the Borrower
ceasing to be a direct wholly owned Subsidiary of (i) Holdings or (ii) 
any Intermediate Holding Company is formed, the Intermediate Holding
Company that is a direct parent of the Borrower.

"Change in Law" shall mean (a) the adoption of any law, treaty, order, policy, rule or regulation
after the date of this Agreement, (b) any change in any law, treaty, order, policy, rule 
regulation or in the interpretation or application thereof by any Governmental Authority after the
date of this Agreement or (c) compliance by the Lender with any guideline, request or directive
issued or made after the date hereof by any central bank or other governmental or quasi-
governmental authority (whether or not having the force of law).

"Class" (a) when used with respect to Lenders, refers to whether such Lenders are Revolving
Credit Lenders or Term Lenders, (b) when used with respect to Commitments, refers to whether
such Commitments are Revolving Credit Commitments or Term Commitments and (c) when
used with respect to Loans or a Borrowing, refers to whether such Loans, or the Loans
comprising such Borrowing, are Revolving Credit Loans or Term Loans.

"Closing" shall have the meaning set forth in the Purchase Agreement.

"Closing Date" means the first date all the conditions precedent in Section 4~01 are satisfied or
waived in accordance with Section 10.01.

"Closing Date Material Adverse Effect" means any event, circumstance, change in or effect on
the Business that, individually or in the aggregate, is or would reasonably be expected to be
materially adverse to the results of operations or the financial condition of the Business, taken as
a whole, or that prevents or materially delays or impairs the ability of the Seller to carry out its
obligations under, and to consummate the transactions contemplated by, the Purchase
Agreement; provided, however, that none of the following, either alone or in combination, shall
be considered in determining whether there has been a "Closing Date Material Adverse Effect":
(a) events, circumstances, changes or effects that generally affect the industries in which the
Seller conducts the Business (including legal and regulatory changes), (b) general economic 
political conditions or events, circumstances, changes or effects affecting the securities markets
generally, (c) changes arising from the consummation of the transactions (other than the Closing
itself) contemplated by, or the announcement of the execution of, or any action taken pursuant to
or in furtherance of, the Purchase Agreement, including (i) any actions of competitors, (ii) 
actions taken by or losses of employees, customers or distributors, (iii) any delays 
cancellations of orders for products or services, or (iv) any actions taken in connection with
obtaining regulatory consents or approvals, (d) any reduction in the price of services or products
offered by the Business in response to the reduction in the price of comparable services and
products offered by competitors, (e) any event, circumstance, change or effect that results from
any action taken pursuant to or in accordance with the Purchase Agreement or at the request of
Purchaser (other than the Closing itself) and (f) any event, circumstance, change or effect caused
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by acts of terrorism or war (whether or not declared) occurring after the date of the Purchase
Agreement, except, in the case of the foregoing clauses (a), (b), (d) or (f) only, to the extent 
changes do not disproportionately impact the Business relative to other companies in the
industries in which the Business operates.

"Code" means the U.S. Internal Revenue Code of 1986, as amended from time to time, and rules
and regulations related thereto.

"Collateral" means all the "Collateral" as defined in any Collateral Document and shall include
the Mortgaged Properties.

"Collateral Agent" means RBC, in its capacity as collateral agent under any of the Loan
Documents, or any successor collateral agent.

J

"Collateral and Guarantee Requirement" means, at any time, the requirement that:

(a) the Collateral Agent shall have received each Collateral Document
required to be delivered on the Closing Date pursuant to Section
4.01(a)(iv) or pursuant to Section 6.11 or Section 6.13 at such time, 
executed by each Loan Party party thereto;

(b) all Obligations shall have been unconditionally guaranteed (the
"Guarantees") by:

(i) Holdings (in the absence of any Intermediate Holding
Company);

(ii) any Intermediate Holding Company;

(iii) the Transferred Company (so long as it is a party to the
Guaranty);

(iv) each Restricted Subsidiary (other than any Excluded
Subsidiary) that is a wholly-owned Material Subsidiary of
the Transferred Company (so long as it is a party to the
Guaranty) and that is a Domestic Subsidiary or a U.S.
Subsidiary; and

(v) each Restricted Subsidiary (other than any Excluded
Subsidiary) that is a wholly-owned Material Subsidiary and
that is a Domestic Subsidiary or a U.S. Subsidiary,
including those that are listed on Schedule I hereto (each,

and OCP, a "Guarantor");

(c) so long as OCP holds Equity Interests of the Transferred Company, the
Obligations shall have been guaranteed by OCP pursuant to a limited
recourse guaranty (the "Limited Recourse Guarantee"), substantially 
the form of Exhibit F-2 (the "Limited Recourse Guaranty");
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(d) the Obligations and the Guarantees shall have been secured by a first-
priority security interest in (i) all the Equity Interests of the Borrower and
the Shareholder Subordinated Note and (ii) all Equity Interests (other than
Equity Interests of Unrestricted Subsidiaries and any Equity Interest of
any Restricted Subsidiary pledged to secure Indebtedness permitted under
Section 7.03(g)) held by the Borrower or any Guarantor (other than 
in any Restricted Subsidiary that is a Domestic Subsidiary or a U.S.
Subsidiary;

(e) except to the extent otherwise provided hereunder or under any Collateral
Document, the Obligations, and the Guarantees shall have been secured by
a perfected security interest (other than in the case of mortgages, to the
extent such security interest may be perfected by delivering certificated
securities, filing PPSA or other personal property financing statements or
making any necessary filings with the United States Patent and Trademark
Office or United States Copyright Office or Canadian Intellectual Property
Office) in, and mortgages on, substantially all tangible and intangible
assets of Holdings, the Borrower and each other Guarantor (other than
OCP) (including accounts receivable, inventory, equipment, investment
property, intercompany notes, intellectual property, other general
intangibles, owned (but not leased) real property and proceeds of the
foregoing), in each case, with the priority required by the Collateral
Documents; provided that security interests in real property shall be
limited to the Mortgaged Properties;

(f) the Obligations and the Limited Recourse Guarantee shall have been
secured by all Equity Interests held by OCP in the Transferred Company;

(g) except to the extent otherwise provided hereunder or under any Collateral
Document, the Obligations and the Limited Recourse Guarantee shall have
been secured by a perfected security interest (to the extent such security
interest may be perfected by delivering certificated securities or filing
PPSA or other personal property financing statements) in the Equity
Interests of the Transferred Company held by OCP (and proceeds of the
foregoing), with the priority required by the Collateral Documents;

(h) none of the Collateral shall be subject to any Liens other than Liens
permitted by Section 7.01; and

(i) the Collateral Agent shall have received (i) counterparts of a Mortgage
with respect to each Material Real Property required to be delivered
pursuant to Sections 4.01(a)(iv) (if applicable), 6.11 and 6.13 
"Mortgaged Properties") duly executed and delivered by the record
owner of such property, (ii) a title insurance policy for such property 
the equivalent or other form available in each applicable jurisdiction (the
"Mortgage Policies") insuring the Lien of each such Mortgage as a valid
Lien on the property described therein, free of any other Liens except as
expressly permitted by Section 7.01, together with such endorsements,
coinsurance and reinsurance as the Collateral Agent may reasonably

TOR P2Z:2476909.8



- 14-

request, and (iii) such existing surveys, existing abstracts, existing
appraisals, legal opinions and other documents as the Collateral Agent
may reasonably request with respect to any such Mortgaged Property.

The foregoing definition shall not require the creation or perfection of pledges of or security
interests in, or the obtaining of title insurance or surveys with respect to, particular assets if and
for so long as the Administrative Agent and the Borrower agree the cost of creating or perfecting
such pledges or security interests in such assets or obtaining title insurance or surveys in respect
of such assets shall be excessive in view of the benefits to be obtained by the Lenders therefrom.

The Administrative Agent may grant extensions of time for the perfection of security interests in
or the obtaining of title insurance and surveys with respect to particular assets (including
extensions beyond the Closing Date for the perfection of security interests in the assets of the
Loan Parties on such date) where it reasonably determines, in consultation with the Borrower,
that perfection cannot be accomplished without undue effort or expense by the time or times at
which it would otherwise be required by this Agreement or the Collateral Documents.

Notwithstanding the foregoing provisions of this definition or anything in this Agreement or any
other Loan Document to the contrary, (a) with respect to leases of real property entered into 
any Loan Party, such Loan Party shall not be required to take any action with respect to creation
or perfection of security interests with respect to such leases, (b) Liens required to be granted
from time to time pursuant to the Collateral and Guarantee Requirement shall be subject to
exceptions and limitations set forth in the Collateral Documents and, to the extent appropriate in
the applicable jurisdiction, as agreed between the Administrative Agent and the Borrower, (c) the
Collateral and Guarantee Requirement shall not apply to any of the following assets: (i) any fee-
owned real property that is not a Material Real Property and any leasehold interests in real
property, (ii) motor vehicles and other assets subject to certificates of title, letter of credit rights
and commercial tort claims, (iii) assets a pledge thereof or a security interest therein is prohibited
by law or by agreements containing anti-assignment clauses not overridden by PPSA or other
applicable law and (iv) assets (including deposit and securities accounts) specifically requiring
perfection through control agreements.

"Collateral Documents" means, collectively, the Security Agreement, the Quebec Security
Documents, the Mortgages, each of the mortgages, collateral assignments, Security Agreement
Supplements, security agreements, pledge agreements or other similar agreements delivered to
the Collateral Agent and the Lenders pursuant to Sections 4.01(a)(iv), 6.11 or 6.13, the Guaranty,
the Limited Recourse Guaranty and each of the other agreements, instruments or documents that
creates or purports to create a Lien or Guarantee in favor of the Collateral Agent for the benefit
of the Secured Parties.

"Commitment" means a Term Commitment or a Revolving Credit Commitment, as the context
may require.

"Commitment Letter" means the Commitment Letter dated May 11, 2007 among Apax/TN
Holdings LLC and RBC, as amended, supplemented or otherwise modified from time to time.

"Committed Loan Notice" means a notice of (a) a Term Borrowing, (b) a Revolving Credit
Borrowing, (c) a conversion of Loans from one Type to the other, or (d) a continuation 
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Eurocurrency Rate Loans, pursuant to Section 2.02(a), which, if in writing, shall be substantially
in the form of Exhibit A-1.

"Compensation Period" has the meaning specified in Section 2.13(c)(ii).

"Compliance Certificate" means a certificate substantially in the form of Exhibit D.

"Consolidated Depreciation and Amortization Expense" means with respect to any Person for
any period, the total amount of depreciation and amortization expense, including the
amortization of deferred financing fees or costs and Capitalized Software Expenditures of such
Person and its Restricted Subsidiaries for such period on a consolidated basis and otherwise
determined in accordance with GAAP.

"Consolidated EBITDA" means, with respect to any Person for any period, the Consolidated
Net Income of such Person for such period:

(a) increased (without duplication) by the following, in each case to the extent
deducted in determining Consolidated Net Income for such period:

(i) provision for taxes based on income or profits or capital, including,
without limitation, state, franchise and similar taxes and foreign
withholding taxes of such Person paid or accrued during such
period; plus

(ii) Consolidated Interest Expense of such Person for such period
(including (x) net losses or any obligations under any Swap
Contracts or other derivative instruments entered into for the
purpose of hedging interest rate risk, (y) bank fees and (z) costs 
surety bonds in connection with financing activities, plus amounts
excluded from Consolidated Interest Expense as set forth in sub
clauses (t) to (y) of clause (a) of the definition thereof); 

(iii) Consolidated Depreciation and Amortization Expense of such
Person for such period; plus

(iv) any expenses or charges (other than depreciation or amortization
expense) related to any equity offering, Investment, acquisition,
disposition, or recapitalization permitted hereunder or the
incurrence of Indebtedness permitted to be incurred hereunder
(including a refinancing thereof) (whether or not successful),
including (A) such fees, expenses or charges related to the offering
of the Loans, the Second Lien Term Loans and any credit facilities
and (B) any amendment or other modification of the Loans, the
Second Lien Term Loans and the credit facilities; plus

(v) the amount of any restructuring charges, integration costs or other
business optimization expenses, costs associated with establishing
new facilities or reserves, including any one-time costs incurred in
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connection with acquisitions after the Closing Date, and costs
related to the closure and/or consolidation of facilities; plus

(vi) any other non-cash charges, (collectively, the "Non-Cash
Charges") including any write offs or write downs reducing
Consolidated Net Income for such period (provided that if any
such non-cash charges represent an accrual or reserve for potential
cash items in any future period, the cash payment in respect thereof
in such future period shall be subtracted from Consolidated
EBITDA to such extent, and excluding amortization of a prepaid
cash item that was paid in a prior period); plus

(vii) the amount of any minority interest expense consisting of
Subsidiary income attributable to minority equity interests of third
parties in any non-wholly owned Subsidiary; plus

(viii) the amount of management, monitoring, consulting and advisory
fees (including termination fees) and related indemnities and
expenses paid or accrued in such period to the Sponsor to the
extent permitted under Section 7.08; plus

(ix) the amount of "run-rate" cost savings projected by the Borrower in
good faith to result from actions either taken or expected to be
taken prior to or during such period (which cost savings shall be
subject only to certification by management of the Borrower and
shall be calculated on a pro forma basis as though such cost
savings had been realized on the first day of such period), net of
the amount of actual benefits realized or expected to be realized
prior to or during such period from such actions; provided, that (A)
such cost savings are reasonably identifiable and (B) no cost
savings shall be added pursuant to this clause (ix) to the extent
duplicative of any expenses or charges relating to such cost savings
that are included in clause (v) above with respect to such period (it
being understood and agreed that "run-rate" means the full
recurring benefit that is associated with any action taken or
expected to be taken, provided that a material amount of such
benefit is expected to be realized within 12 months of taking such
action); plus

(x) any costs or expense incurred by the Borrower or a Restricted
Subsidiary pursuant to any management equity plan or stock
option plan or any other management or employee benefit plan or
agreement or any stock subscription or shareholder agreement, to
the extent that such cost or expenses are funded with cash proceeds
contributed to the capital of the Borrower or Net Cash Proceeds of
an issuance of Equity Interests (other than Disqualified Equity
Interests) of the Borrower; plus

(xi) any net loss from disposed or discontinued operations; plus
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(xii) cash receipts (or any netting arrangements resulting in reduced
cash expenditures) not representing Consolidated EBITDA or
Consolidated Net Income in any period to the extent non-cash
gains relating to such income were deducted in the calculation of
Consolidated EBITDA pursuant to paragraph (b) below for any
previous period and not added back; plus

(xiii) interest income or investment earnings on retiree medical and
intellectual property, royalty or license receivables; plus

(xiv) the amount of allocated expenses from the Seller that are projected
by the Borrower in good faith to be in excess of its stand-alone
costs;

(b) decreased (without duplication) by the following, in each case to the
extent included in determining Consolidated Net Income for such period:

(i) non-cash gains increasing Consolidated Net Income of such Person
for such period, excluding any non-cash gains to the extent they
represent the reversal of an accrual or reserve for a potential cash
item that reduced Consolidated EBITDA in any prior period and
any non-cash gains with respect to cash actually received in a prior
period so long as such cash did not increase Consolidated EBITDA
in such prior period; plus

(ii) any net income from disposed or discontinued operations;

(c) increased or decreased without duplication, as applicable, by any
adjustments resulting from the application of FASB Interpretation No. 45
(Guarantees) or any comparable regulation; and

(d) decreased (to the extent not already deducted in determining Consolidated
EBITDA) by any Restricted Payments made pursuant to Section
7.06(g)(ii).

There shall be included in determining Consolidated EBITDA for any period, without
duplication, (A) the Acquired EBITDA of any Person, property, business or asset acquired by the
Borrower or any Restricted Subsidiary during such period (but not the Acquired EBITDA of any
related Person, property, business or assets to the extent not so acquired), to the extent not
subsequently sold, transferred or otherwise disposed of by the Borrower or such Restricted
Subsidiary during such period (each such Person, property, business or asset acquired and not
subsequently so disposed of, an "Acquired Entity or Business") and the Acquired EBITDA of
any Unrestricted Subsidiary that is converted into a Restricted Subsidiary during such period
(each a "Converted Restricted Subsidiary"), based on the actual Acquired EBITDA of such
Acquired Entity or Business or Converted Restricted Subsidiary for such period (including the
portion thereof occurring prior to such acquisition) and (B) for the purposes of compliance with
the Adjusted Senior Secured Leverage Ratio and Senior Secured Incurrence Test, an adjustment
in respect of each Acquired Entity or Business equal to the amount of the Pro Forma Adjustment
with respect to such Acquired Entity or Business for such period (including the portion thereof
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occurring prior to such acquisition) as specified in a certificate executed by a Responsible
Officer and delivered to the Lenders and the Administrative Agent. For purposes of determining
the Adjusted Senior Secured Leverage Ratio and Total Leverage Ratio and the Senior Secured
Leverage Ratio, there shall be excluded in determining Consolidated EBITDA for any period the
Disposed EBITDA of any Person, property, business or asset (other than an Unrestricted
Subsidiary) sold, transferred or otherwise disposed of, closed or classified as discontinued
operations by the Borrower or any Restricted Subsidiary during such period (each such Person,
property, business or asset so sold or disposed of, a "Sold Entity or Business") and the Disposed
EBITDA of any Restricted Subsidiary that is converted into an Unrestricted Subsidiary during
such period (each a "Converted Unrestricted Subsidiary"), based on the actual Disposed
EBITDA of such Sold Entity or Business or Converted Unrestricted Subsidiary for such period
(including the portion thereof occurring prior to such sale, transfer or disposition.

"Consolidated Interest Expense" means, with respect to any Person for any period, without
duplication, the sum of:

(a) consolidated interest expense of such Person and its Restricted
Subsidiaries for such period, to the extent such expense was deducted (and
not added back) in computing Consolidated Net Income (including (i)
amortization of original issue discount resulting from the issuance of
Indebtedness at less than par, (ii) all commissions, discounts and other
fees and charges owed with respect to letters of credit or bankers
acceptances, (iii) non-cash interest payments (but excluding any non-cash
interest expense attributable to the movement in the mark to market
valuation of obligations under any Swap Contracts or other derivative
instruments pursuant to GAAP), (iv) the interest component of Capitalized
Lease Obligations, and (v) net payments, if any, made (less net payments,
if any, received) pursuant to interest rate obligations under any Swap
Contracts with respect to Indebtedness, and excluding (t) any expense
resulting from the discounting of any Indebtedness in connection with the
application of purchase accounting in connection with the Transaction or
any acquisition, (u) penalties and interest relating to taxes, (v) 
additional interest owing pursuant to the registration rights agreement with
respect to securities, (w) amortization of deferred financing fees, debt
issuance costs, commissions, fees and expenses, (x) any expensing 
bridge, commitment and other financing fees, and (y) any accretion 
accrued interest on discounted liabilities; plus

(b) consolidated capitalized interest of such Person and its Restricted
Subsidiaries for such period, whether paid or accrued; less

(c) interest income for such period.

For purposes of this definition, interest on a Capitalized Lease Obligation shall be deemed to
accrue at an interest rate reasonably determined by such Person to be the rate of interest implicit
in such Capitalized Lease Obligation in accordance with GAAP. For purposes of determining
Consolidated Interest Expense for any period ending prior to the first anniversary of the Closing
Date, Consolidated Interest Expense (i) for the Test Period ending at the end of the first complete
fiscal quarter after the Closing Date shall be Consolidated Interest Expense for the period
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between the Closing Date and the end of the first complete fiscal quarter after the Closing Date,
multiplied by 4, (ii) for the Test Period ending at the end of the second complete fiscal quarter
after the Closing Date shall be Consolidated Interest Expense for the period between the Closing
Date and the end of the second complete fiscal quarter after the Closing Date, multiplied by 2,
and (iii) for the Test Period ending at the end of the third complete fiscal quarter after the
Closing Date shall be Consolidated Interest Expense for the period between the Closing Date and
the end of the third complete fiscal quarter after the Closing Date, multiplied by 4/3.

"Consolidated Lease Expense" means, for any period, all rental expenses (excluding real estate
taxes, insurance costs and common area maintenance charges and net of sublease income) of the
Borrower and its Restricted Subsidiaries during such period under operating leases for real or
personal property (including in connection with Permitted Sale Leasebacks) other than (a)
obligations under vehicle leases entered into in the ordinary course of business, (b) all such rental
expenses associated with assets acquired pursuant to a Permitted Acquisition to the extent such
rental expenses relate to operating leases in effect at the time of (and immediately prior to) such
acquisition and related to periods prior to such acquisition and (c) all obligations under
Capitalized Leases, all as determined on a consolidated basis in accordance with GAAP.

"Consolidated Net Income" means, with respect to any Person for any period, the aggregate of
the Net Income of such Person and its Restricted Subsidiaries for such period, on a consolidated
basis, and otherwise determined in accordance with GAAP; provided, however, that, without
duplication,

(a) any after-tax effect of extraordinary, non-recurring or unusual gains or
losses (less all fees and expenses relating thereto) or expenses (including
relating to the Transaction Expenses or any multi-year strategic
initiatives), severance, relocation costs and curtailments or modifications
to pension and post-retirement employee benefit plans shall be excluded,

(b) the Net Income for such period shall not include the cumulative effect of a
change in accounting principles and changes as a result of the adoption or
modification of accounting policies during such period,

(c) any net after-tax gains or losses on disposal of disposed, abandoned or
discontinued operations shall be excluded,

(d) any after-tax effect of gains or losses (less all fees and expenses relating
thereto) attributable to asset dispositions or abandonments or the sale or
other disposition of any Equity Interests of any Person other than in the
ordinary course of business shall be excluded,

(e) the Net Income for such period of any Person that is not a Subsidiary, or is
an Unrestricted Subsidiary, or that is accounted for by the equity method
of accounting, shall be excluded to the extent such Person or Unrestricted
Subsidiary is prohibited by contract (including its Organization
Documents) from making dividends or distributions to the Borrower or 
Restricted Subsidiary; provided that Consolidated Net Income of the
Borrower shall be increased by the amount of dividends or distributions or
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other payments that are actually paid to the Borrower or a Restricted
Subsidiary thereof in respect of such period.

(f) solely for the purpose of calculating the Available Amount, the Net
Income for such period of any Restricted Subsidiary (other than any
Guarantor) shall be excluded to the extent that the declaration or payment
of dividends or similar distributions by such Restricted Subsidiary of its
Net Income is not at the date of determination permitted without any prior
governmental approval (which has not been obtained) or, directly 
indirectly, by the operation of the terms of its charter or any agreement,
instrument, judgment, decree, order, statute, rule, or governmental
regulation applicable to that Restricted Subsidiary, unless such restriction
with respect to the payment of dividends or similar distributions has been
legally waived; provided that Consolidated Net Income of the Borrower
will be increased by the amount of dividends or other distributions or other
payments actually paid in cash (or to the extent converted into cash) to the
Borrower or a Restricted Subsidiary thereof in respect of such period, to
the extent not already included therein,

(g) effects of adjustments (including the effects of such adjustments pushed
down to the Borrower and its Restricted Subsidiaries) in the inventory,
property and equipment, software, goodwill, other intangible assets, in-
process research and development, deferred revenue and debt line items in
such Person’s consolidated financial statements pursuant to GAAP
resulting from the application of purchase accounting in relation to the
Transaction or any consummated acquisition or the amortization or write-
off of any amounts thereof, net of taxes, shall be excluded,

(h) any after-tax effect of income (loss) from the early extinguishment of (i)
Indebtedness, (ii) obligations under any Swaps Contracts or (iii) other
derivative instruments shall be excluded,

(i) any impairment charge or asset write-off or write-down, including
impairment charges or asset write-offs or write-downs related to intangible
assets, long-lived assets, investments in debt and equity securities or as a
result of a change in law or regulation, in each case, pursuant to GAAP,
and the amortization of intangibles arising pursuant to GAAP shall be
excluded,

(j) any non-cash compensation charge or expense, including any such charge
arising from the grants of stock appreciation or similar rights, stock
options, restricted stock or other rights shall be excluded,

(k) any fees and expenses incurred during such period, or any amortization
thereof for such period, in connection with any acquisition, Investment,
Disposition, issuance or repayment of Indebtedness, issuance of Equity
Interests, refinancing transaction or amendment or modification of any
debt instrument (in each case, including any such transaction
consummated prior to the Closing Date and any such transaction
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undertaken but not completed) and any charges or non-recurring merger
costs incurred during such period as a result of any such transaction shall
be excluded,

(1) accruals and reserves that are established within twelve months after the
Closing Date that are so required to be established as a result of the
Transaction in accordance with GAAP shall be excluded, and

(m) the following items shall be excluded:

(i) any net unrealized gain or loss (after any offset) resulting in such
period from obligations under any Swap Contracts and the
application of Statement of Financial Accounting Standards No.
133; and

(ii) any net unrealized gain or loss (after any offset) resulting in such
period from currency translation gains or losses including those (x)
related to currency remeasurements of Indebtedness and (y)
resulting from hedge agreements for currency exchange risk.

In addition, to the extent not already included in the Consolidated Net Income of such Person
and its Restricted Subsidiaries, notwithstanding anything to the contrary in the foregoing,
Consolidated Net Income shall include (i) any expenses and charges that are reimbursed 
indemnification or other reimbursement provisions in connection with any investment or any
sale, conveyance, transfer or other disposition of assets permitted hereunder and (ii) to the extent
covered by insurance and actually reimbursed, or, so long as the Borrower has made a
determination that there exists reasonable evidence that such amount will in fact be reimbursed
by the insurer and only to the extent that such amount is (A) not denied by the applicable carrier
in writing within 180 days and (B) in fact reimbursed within 365 days of the date of such
evidence (with a deduction for any amount so added back to the extent not so reimbursed within
such 365 days), expenses with respect to liability or casualty events or business interruption.

"Consolidated Senior Secured Debt" means, as of any date of determination, (a) the aggregate
principal amount of Indebtedness of the Borrower and its Restricted Subsidiaries outstanding on
such date, determined on a consolidated basis in accordance with GAAP (but excluding the
effects of any discounting of Indebtedness resulting from the application of purchase accounting
in connection with the Transaction or any Permitted Acquisition), consisting of (i) Loans 
Unreimbursed Amounts hereunder; (ii) the Second Lien Obligations; and (iii) any other
Indebtedness for borrowed money or debt obligations evidenced by promissory notes or similar
instruments that are secured by a Lien, minus (b) (i) the aggregate average amount of cash 
Cash Equivalents (in each case, free and clear of all Liens, other than nonconsensual Liens
permitted by Section 7.01 and Liens permitted by Section 7.01(t) and clauses (i) and (ii) 

Section 7.01(u)) included in the consolidated balance sheet of the Borrower and its Restricted
Subsidiaries as of the end of each quarter during the four-quarter period ending immediately
prior to such date of determination, (ii) Indebtedness incurred pursuant to Section 7.03(0, 
(iii) Indebtedness (to the extent otherwise included in (a) above) of any Subsidiary that is 
Loan Party; provided that Consolidated Senior Secured Debt shall not include (i) all Letters 
Credit, except to the extent of Unreimbursed Amounts thereunder or (ii) obligations under Swap
Contracts entered into in the ordinary course of business and not for speculative purposes.
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"Consolidated Total Debt" means, as of any date of determination, (a) the aggregate principal

amount of Indebtedness of the Borrower and its Restricted Subsidiaries outstanding on such date,
determined on a consolidated basis in accordance with GAAP (but excluding the effects of any
discounting of Indebtedness resulting from the application of purchase accounting in connection
with the Transaction or any Permitted Acquisition), consisting of Indebtedness for borrowed
money, obligations in respect of Capitalized Leases and debt obligations evidenced by
promissory notes or similar instruments, minus (b) (i) the aggregate amount of cash and 
Equivalents (in each case, free and clear of all Liens, other than nonconsensual Liens permitted
by Section 7.01 and Liens permitted by Section 7.01(t) and clauses (i) and (ii) of Section 7.01(u))
included in the consolidated balance sheet of the Borrower and its Restricted Subsidiaries as of
such date and (ii) the aggregate principal amount of the Shareholder Subordinated Note to the
extent included in clause (a) above; provided that Consolidated Total Debt shall not include (i)
all Letters of Credit, except to the extent of Unreimbursed Amounts thereunder or (ii) obligations
under Swap Contracts entered into in the ordinary course of business and not for speculative
purposes.

"Consolidated Working Capital" means, at any date, the excess of (a) the sum of (i) 
amounts (other than cash and Cash Equivalents) that would, in conformity with GAAP, be set
forth opposite the caption "total current assets" (or any like caption) on a consolidated balance
sheet of the Borrower and its Restricted Subsidiaries at such date and (ii) long-term accounts
receivable over (b) the sum of (i) all amounts that would, in conformity, with GAAP, be set forth
opposite the caption "total current liabilities" (or any like caption) on a consolidated balance
sheet of the Borrower and its Restricted Subsidiaries on such date and (ii) long-term deferred
revenue, but excluding, without duplication, (a) the current portion of any Funded Debt, (b)all
Indebtedness consisting of Revolving Credit Loans, Swing Line Loans and L/C Obligations to
the extent otherwise included therein, (c) the current portion of interest, (d) the current portion 
current and deferred income taxes, (e) the current portion of any Capitalized Lease Obligations
and (f) deferred revenue arising from cash receipts that are earmarked for specific projects.

"Continuing Directors" means the directors of Holdings or the Borrower, as the case may be,
on the Closing Date, as elected or appointed after giving effect to the Acquisition and the other
transactions contemplated hereby, and each other director, if, in each case, such other director’s
nomination for election to the board of directors of Holdings or the Borrower, as the case may be
(or the direct or indirect parent of the Borrower after a Qualifying IPO of such direct or indirect
parent) is recommended by a majority of the then Continuing Directors or such other director
receives the vote of the Permitted Holders in his or her election by the stockholders of Holdings
or the Borrower, as the case may be (or the direct or indirect parent of the Borrower after 
Qualifying IPO of such direct or indirect parent).

"Contract Consideration" has the meaning specified in the definition of"Excess Cash Flow".

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

"Control" has the meaning specified in the definition of "Affiliate".

"Converted Restricted Subsidiary" has the meaning specified in the definition of
"Consolidated EBITDA".
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"Converted Unrestricted Subsidiary" has the meaning specified in the definition of
"Consolidated EBITDA".

"Credit Extension" means each of the following: (a) a Borrowing and (b) an L/C Credit
Extension.

"Cumulative Excess Cash Flow" means the sum of Excess Cash Flow (but not less than zero
for any period)for each fiscal year completed subsequent to the Closing Date (it being
understood that no Excess Cash Flow generated during any period shall be deemed to be
Cumulative Excess Cash Flow until the financial statements for such period are delivered
pursuant to Section 6.01(a), the related Compliance Certificate is delivered pursuant to Section
6.02(a) and the Borrower has complied with Section 2.06(b)(i) with respect to Excess Cash 
for such period).

"Cure Amount" has the meaning specified in Section 8.05.

"Cure Right" has the meaning specified in Section 8.05.

"Debtor Relief Laws" means the Bankruptcy Code of the United States, the BIA, the CCAA,
the WURA and all other liquidation, conservatorship, bankruptcy, assignment for the benefit of
creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor
relief Laws of Canada, the United States or other applicable jurisdictions from time to time in
effect and affecting the rights of creditors generally.

"Declined Proceeds" has the meaning specified in Section 2.06(b)(vi).

"Default" means any event or condition that constitutes an Event of Default or that, with the
giving of any notice, the passage of time, or both, would be an Event of Default.

"Default Rate" means an interest rate equal to (a) the Base Rate plus (b) the Applicable 
applicable to Base Rate Loans plus (c) 2.0% per annum; provided that with respect to a
Eurocurrency Rate Loan or Canadian Prime Rate Loan, the Default Rate shall be an interest rate
equal to the interest rate (including any Applicable Rate) otherwise applicable to such Loan plus
2.0% per annum, in each case, to the fullest extent permitted by applicable Laws.

"Defaulting Lender" means any Lender that (a) has failed to fund any portion of the Term
Loans, Revolving Credit Loans, participations in L/C Obligations or participations in Swing Line
Loans required to be funded by it hereunder within one (1) Business Day of the date required 
be funded by it hereunder, unless the subject of a good faith dispute (or a good faith dispute that
is subsequently cured), (b) has otherwise failed to pay over to the Administrative Agent or 
other Lender any other amount required to be paid by it hereunder within one (1) Business Day
of the date when due, unless the subject of a good faith dispute (or a good faith dispute that is
subsequently cured), or (c) has been deemed insolvent or become the subject of a bankruptcy 
insolvency proceeding.

"Discount Rate" means, with respect to any Banker’s Acceptance, (a) for a Revolving Credit
Lender which is a Schedule l Lender, the CDOR Rate (for the applicable term) and (b) for other
Revolving Credit Lenders, such rate plus 0.10% per annum.
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"Disposed EBITDA" means, with respect to any Sold Entity or Business or any Converted
Unrestricted Subsidiary for any period, the amount for such period of Consolidated EBITDA of
such Sold Entity or Business or such Converted Unrestricted Subsidiary, all as determined on a
consolidated basis for such Sold Entity or Business or such Converted Unrestricted Subsidiary.

"Disposition" or "Dispose" means the sale, transfer, license, lease or other disposition (including
any Sale Leaseback and any sale of Equity Interests) of any property by any Person, including
any sale, assignment, transfer or other disposal, with or without recourse, of any notes or
accounts receivable or any rights and claims associated therewith; provided that "Disposition"
and "Dispose" shall not be deemed to include any issuance by Holdings of any of its Equity
Interests to another Person.

"Disqualified Equity Interests" means any Equity Interest which, by its terms (or by the terms
of any security or other Equity Interests into which it is convertible or for which it is
exchangeable), or upon the happening of any event or condition (a) matures or is mandatorily
redeemable (other than solely for Qualified Equity Interests), pursuant to a sinking fund
obligation or otherwise (except as a result of a change of control or asset sale so long as any
rights of the holders thereof upon the occurrence of a change of control or asset sale event shall
be subject to the prior repayment in full of the Loans and all other Obligations that are accrued
and payable and the termination of the Commitments and all outstanding Letters of Credit), (b) 
redeemable at the option of the holder thereof (other than solely for Qualified Equity Interests),
in whole or in part, (c) provides for the scheduled payments of dividends in cash, or (d) is 
becomes convertible into or exchangeable for Indebtedness or any other Equity Interests that
would constitute Disqualified Equity Interests, in each case, prior to the date that is ninety-one
(91) days after the Maturity Date of the Term Loans.

"Dollar" and "$" mean lawful money of the United States.

"Dollar Equivalent" means, on any date of determination, (a) with respect to any amount
denominated in Dollars, such amount, and (b) with respect to any amount denominated 
Canadian Dollars, the equivalent in Dollars of such amount determined by the Administrative
Agent in accordance with normal banking industry practice using the Exchange Rate on the date
of determination of such equivalent. In making any determination of the Dollar Equivalent (for
purposes of calculating the amount of Loans to be borrowed from the respective Lenders on any
date or for any other purpose), the Administrative Agent shall use the relevant Exchange Rate in
effect on the date on which the Borrower delivers a Committed Loan Notice (which, in
accordance with Section 2.02(a), may be telephonic) with respect to such Borrowing or on such
other date upon which a Dollar Equivalent is required to be determined pursuant to the
provisions of this Agreement. As appropriate, amounts specified herein as amounts in Dollars
shall be or include any relevant Dollar Equivalent amount.

"Domestic Subsidiary" means any Subsidiary that is incorporated or formed under the Laws of
Canada or any province thereof.

"Draft" means, at any time, (i) a bill of exchange, within the meaning of the Bills of Exchange
Act (Canada), drawn by a Borrower on a Lender and bearing such distinguishing letters and
numbers as the Lender may determine, but which at such time has not been completed by the
payee or accepted by the Lender; or (ii) a depository bill within the meaning of the Depository
Bills and Notes Act (Canada).
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"Drawing" means (i) the creation and purchase of Banker’s Acceptances by a Revolving Credit
Lender pursuant to Section 2.03; or (ii) the purchase of completed Drafts by a Revolving Credit
Lender pursuant to Section 2.03.

"Drawing Date" means any Business Day fixed for a Drawing pursuant to Section 2.03.

"Drawing Fee" means, with respect to each Draft drawn by the Borrower and purchased by any
Revolving Credit Lender on any Drawing Date, an amount equal to the Applicable Rate,
multiplied by the product of (i) a fraction, the numerator of which is the number of days,
inclusive of the first day and exclusive of the last day, in the term to maturity of such Draft, and
the denominator of which is 365 or 366, as the case may be; and (ii) the Face Amount of such
Draft.

"Drawing Notice" has the meaning specified in Section 2.03(c)(i).

"Drawing Price" means, in respect of Banker’s Acceptances or Drafts to be purchased by one or
more Revolving Credit Lenders on any Drawing Date, the difference between (i) the result
(rounded to the nearest whole cent, with one-half of one cent being rounded up) obtained 
dividing the aggregate Face Amount of the Banker’s Acceptances or Drafts by the sum of one
plus the product of (x) the Discount Rate multiplied by (y) a fraction, the numerator of which 
the number of days, inclusive of the first day and exclusive of the last day, in the term to
maturity of the Banker’s Acceptances or Drafts and the denominator of which is 365; and (ii) the
applicable aggregate Drawing Fee.

"ECF Percentage" has the meaning specified in Section 2.06(b)(i).

"Eligible Assignee" means any Assignee permitted by and consented to in accordance with
Section 10.07(b).

"EMU" means the economic and monetary union as contemplated in the Treaty on European
Union.

"Environmental Laws" means any and all Laws relating to pollution, the protection of the
environment, natural resources or to the release of any Hazardous Materials into the
environment, or, to the extent relating to exposure to Hazardous Materials, human health.

"Environmental Liability" means any liability, contingent or otherwise (including any liability
for damages, costs of environmental remediation, fines, penalties or indemnities) of any Loan
Party or any of their respective Subsidiaries directly or indirectly resulting from or based upon
(a) violation of any Environmental Law, (b) the generation, use, handling, transportation,
storage, treatment or disposal of any Hazardous Materials, (c) exposure to any Hazardous
Materials, (d) the release or threatened release of any Hazardous Materials into the environment
or (e) any contract, agreement or other consensual arrangement pursuant to which liability 
assumed or imposed with respect to any of the foregoing.

"Environmental Permit" means any permit, approval, identification number, license or other
authorization required under any applicable Environmental Law.
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"Equity Contribution" means the contribution by the Equity Investors to the Borrower, directly
or indirectly, of an aggregate amount of cash equity and/or subordinated shareholder loans
evidenced by the Shareholder Subordinated Note of not less than 17.5% of the aggregate pro
forma capitalization of the Borrower on the Closing Date.

"Equity Interests" means, with respect to any Person, all of the shares, interests, rights,
participations or other equivalents (however designated) of capital stock of (or other ownership
or profit interests or units in) such Person and all of the warrants, options or other rights for the
purchase, acquisition or exchange from such Person of any of the foregoing (including through

convertible securities).

"Equity Investors" means the Sponsor, the Management Stockholders and affiliates of
JPMorgan Chase Bank, National Association.

"Euroeurrency Rate" means, for any Interest Period with respect to any Eurocurrency Rate
Loan:

(a) the rate per annum equal to the rate determined by the Administrative
Agent to be the offered rate that appears on the page of the LIBOR I
screen (or any successor thereto) that displays an average British Bankers
Association Interest Settlement Rate for deposits in Dollars (for delivery
on the first day of such Interest Period) with a term equivalent to such
Interest Period, determined as of approximately 11:00 a.m. (London time)
two Business Days prior to the first day of such Interest Period, or

(b) if the rate referenced in the preceding subsection (a) does not appear 
such page or service or such page or service shall cease to be available, the
rate per annum equal to the rate determined by the Administrative Agent
to be the offered rate on such other page or other service that displays an
average British Bankers Association Interest Settlement Rate for deposits
in Dollars (for delivery on the first day of such Interest Period) with a term
equivalent to such Interest Period, determined as of approximately 11:00
a.m. (London time) two Business Days prior to the first day of such
Interest Period, or

(c) if the rates referenced in the preceding subsections (a) and (b) are 
available, the rate per annum determined by the Administrative Agent as
the rate of interest (rounded upward to the next 1/100th of 1%) at which
deposits in Dollars for delivery on the first day of such Interest Period in
same day funds in the approximate amount of the Eurocurrency Rate Loan
being made, continued or converted by the Administrative Agent and with
a term equivalent to such interest Period would be offered by the
Administrative Agent’s London Branch to major banks in the offshore
Dollar market at their request at approximately 11:00 a.m. (London time)
two Business Days prior to the first day of such Interest Period.

"Eurocurreney Rate Loan" means a Loan that bears interest at a rate based on the
Eurocurrency Rate.
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"Event of Default" has the meaning specified in Section 8.01.

"Excess Cash Flow" means, for any period, an amount equal to the excess of:

(a) the sum, without duplication, of:

(i) Consolidated Net Income for such period,

(ii) an amount equal to the amount of all non-cash charges (including
depreciation and amortization) to the extent deducted in arriving at
such Consolidated Net Income,

(iii) decreases in Consolidated Working Capital for such period (other
than any such decreases arising from acquisitions by the Borrower
and its Restricted Subsidiaries completed during such period or the
application of purchase accounting), and

(iv) an amount equal to the aggregate net non-cash loss on Dispositions
by the Borrower and its Restricted Subsidiaries during such period
(other than Dispositions in the ordinary course of business) to the
extent deducted in arriving at such Consolidated Net Income; over

(b) the sum, without duplication, of:

(i) an amount equal to the amount of all non-cash credits included in
arriving at such Consolidated Net Income and cash charges
included in clauses (a) through (f) of the definition of Consolidated
Net Income,

(ii) without duplication of amounts deducted pursuant to clause (xi)
below in prior fiscal years, the amount of Capital Expenditures or
acquisitions of intellectual property made in cash during such
period, to the extent that such Capital Expenditures or acquisitions
were financed with internally generated cash flow of the Borrower
or its Restricted Subsidiaries,

(iii) the aggregate amount of all principal payments of Indebtedness of
the Borrower and its Restricted Subsidiaries (including (A) 
principal component of payments in respect of Capitalized Leases
and (B) the amount of repayments of Term Loans pursuant 
Section 2.08(a) and any mandatory prepayment of Term Loans
pursuant to Section 2.06(b)(ii) to the extent required due 
Disposition that resulted in an increase to such Consolidated Net
Income and not in excess of the amount of such increase but
excluding (X) all other prepayments of Term Loans, (Y) 
prepayments under the Revolving Credit Facility and (Z) all
prepayments in respect of any other revolving credit facility,
except, in the case of clause (Z), to the extent there is an equivalent
permanent reduction in commitments thereunder) made during
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such period, except to the extent financed with the proceeds of
incurrence or issuance of other Indebtedness of the Borrower or its
Restricted Subsidiaries,

(iv) an amount equal to the aggregate net non-cash gain on
Dispositions by the Borrower and its Restricted Subsidiaries during
such period (other than Dispositions in the ordinary course of
business) to the extent included in arriving at such Consolidated
Net Income,

(v) increases in Consolidated Working Capital for such period (other
than any such increases arising from acquisitions by the Borrower
and its Restricted Subsidiaries completed during such period or the
application of purchase accounting),

(vi) cash payments by the Borrower and its Restricted Subsidiaries
during such period in respect of long-term liabilities of the
Borrower and its Restricted Subsidiaries other than Indebtedness
(including such Indebtedness specified in clause (b)(iii)above),

(vii) without duplication of amounts deducted pursuant to clause (xi)
below in prior fiscal years, the amotmt of Investments and
acquisitions made during such period to the extent that such
Investments and acquisitions were financed with intemally
generated cash flow of the Borrower and its Restricted
Subsidiaries,

(viii) the amount of Restricted Payments paid during such period
pursuant to Section 7.06(n) to the extent such Restricted Payments
were financed with internally generated cash flow of the Borrower
and its Restricted Subsidiaries,

(ix) the aggregate amount of expenditures actually made by the
Borrower and its Restricted Subsidiaries in cash during such period
(including expenditures for the payment of financing fees) to the
extent that such expenditures are not expensed during such period,

(x) the aggregate, amount of any premium, make-whole or penalty
payments actually paid in cash by the Borrower and its Restricted
Subsidiaries during such period that are required to be made in
connection with any prepayment of Indebtedness,

(xi) without duplication of amounts deducted from Excess Cash Flow
in prior periods, the aggregate consideration required to be paid in
cash by the Borrower or any of its Restricted Subsidiaries pursuant
to binding contracts (the "Contract Consideration") entered into
prior to or during such period relating to Permitted Acquisitions,
Capital Expenditures or acquisitions of intellectual property to be
consummated or made during the period of four consecutive fiscal
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quarters of the Borrower following the end of such period;
provided that to the extent the aggregate amount of internally
generated cash flow actually utilized to finance such Permitted
Acquisitions, Capital Expenditures or acquisitions of intellectual
property during such period of four consecutive fiscal quarters is
less than the Contract Consideration, the amount of such shortfall
shall be added to the calculation of Excess Cash Flow at the end of
such period of four consecutive fiscal quarters, and

(xii) the amount of cash taxes paid or tax reserves set aside or payable
(without duplication) in such period to the extent they exceed the
amount of tax expense deducted in determining Consolidated Net
Income for such period.

"Excess Prepayment Amount" has the meaning specified in Section 2.06(b)(viii).

"Exchange Act" means the Securities Exchange Act of 1934.

"Exchange Rate" means, on any date of determination, with respect to obligations or valuations
denominated in Canadian Dollars, the amount of Dollars which would result from the
Administrative Agent converting at the noon spot rate quoted by the Bank of Canada Canadian
Dollars into Dollars at approximately 12:00 noon (Toronto time) on such day in accordance with
the Administrative Agent’s customary practice for commercial loans being administered by it.

"Excluded Subsidiary" means (a) each Subsidiary listed on Schedule 1.01C hereto, (b) any
Subsidiary that is prohibited by applicable Law from guaranteeing the Obligations, (d) any
Restricted Subsidiary acquired pursuant to a Permitted Acquisition financed with secured
Indebtedness incurred pursuant to Section 7.03(h) and each Restricted Subsidiary that is 
Subsidiary thereof that guarantees such Indebtedness; provided that each such Restricted
Subsidiary shall cease to be an Excluded Subsidiary under this clause (e) if such secured
Indebtedness is repaid or becomes unsecured or if such Restricted Subsidiary ceases to guarantee
such secured Indebtedness, as applicable and (f) any other Subsidiary with respect to which, 
the reasonable judgment of the Administrative Agent (confirmed in writing by notice to the
Borrower), the cost or other consequences (including any adverse tax consequences) 
providing a Guarantee shall be excessive in view of the benefits to be obtained by the Lenders
therefrom.

"Excluded Taxes" means, (a) with respect to each Agent and each Lender; taxes (including 
additions to tax, penalties and interest) imposed on it by the jurisdiction (or any political
subdivision thereof) under the Laws of which such Agent or such Lender, as the case may be, is
resident or deemed to be resident, is organized, maintains an Applicable Lending Office, or
carries on business or is deemed to carry on business to which such payment relates, (b) all taxes
payable under Part XIII of the Tax Act as a result of a Lender not being or ceasing to be a
Qualifying Canadian Lender in respect of any payment made by the Borrower or a Guarantor to
such Lender (other than as a Term Lender) and (c) any withholding tax that is imposed 
jurisdiction in which the Borrower or any Guarantor is located, organized or resident for tax
purposes on amounts payable to a Lender under the law in effect at the time such Lender
becomes a party to this Agreement (or, in the case of a Participant, on the date such Participant
became a Participant hereunder); provided that this clause (c) shall not apply to the extent that
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(x) the indemnity payments or additional amounts any Lender (or Participant) would be entitled
to receive (without regard to this clause (c)) do not exceed the indemnity payment or additional
amounts that the person making the assignment, participation or transfer to such Lender (or
Participant) would have been entitled to receive in the absence of such assignment, participation
or transfer or (y) any Tax is imposed on a Lender in connection with an interest or participation
in any Loan or other obligations that such Lender was required to acquire pursuant to Section
2.14 or that such Lender acquired pursuant to Section 3.07(d) (it being understood and agreed,
for the avoidance of doubt, that any withholding tax imposed on a Lender as a result of a Change
in Law occurring after the time such Lender became a party to this Agreement (or designates 
new lending office) shall not be an Excluded Tax).

"Face Amount" means, in respect of a BA Instrument, the amount payable to the holder on its
maturity.

"Facility" means the Term Loans or the Revolving Credit Facility, as the context may require.

"Federal Funds Rate" means, for any day, the rate per annum equal to the weighted average of
the rates on overnight federal funds transactions with members of the Federal Reserve System
arranged by federal funds brokers on such day, as published by the Federal Reserve Bank on the
Business Day next succeeding such day; provided that (a) if such day is not a Business Day, the
Federal Funds Rate for such day shall be such rate on such transactions on the next preceding
Business Day as so published on the next succeeding Business Day, and (b) if no such rate is 
published on such next succeeding Business Day, the Federal Funds Rate for such day shall be
the average rate (rounded upward, if necessary, to a whole multiple of 1/100 of 1%) of the
quotations for the day of such transactions received by the Administrative Agent from three
federal funds brokers of recognized standing selected by it.

"Foreign Casualty Event" has the meaning specified in Section 2.06(b)(vii).

"Foreign Disposition" has the meaning specified in Section 2.06(b)(vii).

"Foreign Plan" means any employee benefit plan, program, policy, arrangement or agreement
maintained or contributed to by, or entered into with, any Loan Party or any Subsidiary with
respect to employees employed outside of Canada and, for greater certainty, shall not include in
its meaning any arrangements that are Canadian Benefit Plans or Canadian Pension Plans.

"Foreign Subsidiary" means any direct or indirect Restricted Subsidiary of the Borrower which
is not a Domestic Subsidiary.

"FRB" means the Board of Governors of the Federal Reserve System of the United States.

"Fund" means any Person (other than a natural person) that is engaged in making, purchasing,
holding or otherwise investing in commercial loans and similar extensions of credit in the
ordinary course.

"Funded Debt" means all Indebtedness of the Borrower and its Restricted Subsidiaries for
borrowed money that matures more than one year from the date of its creation or matures within
one year from such date that is renewable or extendable, at the option of such Person, to a date
more than one year from such date or arises under a revolving credit or similar agreement that
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obligates the lender or lenders to extend credit during a period of more than one year from such
date, including Indebtedness in respect of the Loans.

"GAAP" means generally accepted accounting principles in Canada, as in effect from time to
time; provided, however, that if the Borrower notifies the Administrative Agent that the
Borrower requests an amendment to any provision hereof to eliminate the effect of any change
occurring after the Closing Date in GAAP or in the application thereof on the operation of such
provision (or if the Administrative Agent notifies the Borrower that the Required Lenders
request an amendment to any provision hereof for such purpose), regardless of whether any such
notice is given before or after such change in GAAP or in the application thereof, then such
provision shall be interpreted on the basis of GAAP as in effect and applied immediately before
such change shall have become effective until such notice shall have been withdrawn or such
provision amended in accordance herewith.

"Governmental Authority" means any nation or government, any state, provincial, territorial or
other political subdivision thereof, any agency, authority, instrumentality, regulatory body, court,
administrative tribunal, central bank or other entity exercising executive, legislative, judicial,
taxing, regulatory or administrative powers or functions of or pertaining to government.

"Granting Lender" has the meaning specified in Section 10.07(h).

"Guarantee" has the meaning specified in the definition of "Collateral and Guarantee
Requirement".

"Guarantee Obligations" means, as to any Person, without duplication, (a) any obligation,
contingent or otherwise, of such Person guaranteeing or having the economic effect of
guaranteeing any Indebtedness or other monetary obligation payable or performable by another
Person (the "primary obligor") in any manner, whether directly or indirectly, and including any
obligation of such Person, direct or indirect, (i) to purchase or pay (or advance or supply funds
for the purchase or payment of) such Indebtedness or other monetary obligation, (ii) to purchase
or lease property, securities or services for the purpose of assuring the obligee in respect of such
Indebtedness or other monetary obligation of the payment or performance of such Indebtedness
or other monetary obligation, (iii) to maintain working capital, equity capital or any other
financial statement condition or liquidity or level of income or cash flow of the primary obligor
so as to enable the primary obligor to pay such Indebtedness or other monetary obligation, or (iv)
entered into for the purpose of assuring in any other manner the obligee in respect of such
Indebtedness or other monetary obligation of the payment or performance thereof or to protect
such obligee against loss in respect thereof (in whole or in part), or (b) any Lien on any assets 
such Person securing any Indebtedness or other monetary obligation of any other Person,
whether or not such Indebtedness or other monetary obligation is assumed by such Person (or
any right, contingent or otherwise, of any holder of such Indebtedness to obtain any such Lien);
provided that the term "Guarantee Obligation" shall not include endorsements for collection or
deposit, in either case in the ordinary course of business, or customary and reasonable indemnity
obligations in effect on the Closing Date or entered into in connection with any acquisition or
disposition of assets permitted under this Agreement (other than such obligations with respect to
Indebtedness). The amount of any Guarantee Obligation shall be deemed to be an amount equal
to the stated or determinable amount of the related primary obligation, or portion thereof, in
respect of which such Guarantee Obligation is made or, if not stated or determinable, the
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maximum reasonably anticipated liability in respect thereof as determined by the guaranteeing
Person in good faith.

"Guarantors" has the meaning specified in the definition of "Collateral and Guarantee
Requirement".

"Guaranty" means (a) the guaranty made by Holdings and the Subsidiary Guarantors in favor 
the Administrative Agent on behalf of the Secured Parties, substantially in the form of Exhibit F-
1; (b) each other guaranty and guaranty supplement delivered pursuant to Section 6.11.

"Hazardous Materials" means all explosive or radioactive substances or wastes and all
hazardous or toxic substances, wastes or pollutants, including petroleum or petroleum distillates,
asbestos or asbestos-containing materials, polychlorinated biphenyls, radon gas, infectious or
medical wastes and all other substances or wastes of any nature regulated pursuant to any
applicable Environmental Law.

"Hedge Bank" means any Person that is a Lender, an Arranger or an Affiliate of the foregoing at
the time it enters into a Secured Hedge Agreement, in its capacity as a party thereto.

"Holdings" has the meaning specified in the introductory paragraph to this Agreement.

"Honor Date" has the meaning specified in Section 2.04(c)(i).

"Incremental Amendment" has the meaning specified in Section 2.15(a).

"Incremental Availability" has the meaning specified in Section 2.15(a).

"Incremental Facility Closing Date" has the meaning specified in Section 2.15(a).

"Incremental Second Lien Term Loans" shall mean the "Incremental Term Loans" under and
as defined in the Second Lien Credit Agreement.

"Incremental Term Loans" has the meaning specified in Section 2.15(a).

"Indebtedness" means, as to any Person at a particular time, without duplication, all of the
following, whether or not included as indebtedness or liabilities in accordance with GAAP:

(a) all obligations of such Person for borrowed money and all obligations of
such Person evidenced by bonds, debentures, notes, loan agreements or
other similar instruments;

(b) the maximum amount (after giving effect to any prior drawings or
reductions which may have been reimbursed) of all letters of credit
(including standby and commercial), banker’s acceptances, bank
guaranties, surety bonds, performance bonds and similar instruments
issued or created by or for the account of such Person;

(c) net obligations of such Person under any Swap Contract;
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(d) all obligations of such Person to pay the deferred purchase price of

property or services (other than (i) trade accounts payable in the ordinary
course of business and (ii) any earn-out obligation until such obligation
becomes a liability on the balance sheet of such Person in accordance with
GAAP and if not paid after becoming due and payable);

(e) indebtedness (excluding prepaid interest thereon) secured by a Lien 
property owned or being purchased by such Person (including
indebtedness arising under conditional sales or other title retention
agreements and mortgage, industrial revenue bond, industrial development
bond and similar financings), whether or not such indebtedness shall have
been assumed by such Person or is limited in recourse;

(f) all Attributable Indebtedness;

(g) all obligations of such Person in respect of Disqualified Equity Interests;
and

(h) all Guarantee Obligations of such Person in respect of any of the
foregoing.

For all purposes hereof, the Indebtedness of any Person shall (A) include the Indebtedness of any
partnership or joint venture (other than a joint venture that is itself a corporation or limited
liability company) in which such Person is a general partner or a joint venturer, except to the
extent such Person’s liability for such Indebtedness is otherwise limited and only to the extent
such Indebtedness would be included in the calculation of Consolidated Total Debt and (B) 
the case of the Borrower and its Subsidiaries, exclude all intercompany Indebtedness having a
term not exceeding 364 days (inclusive of any roll-over or extensions of terms) and made in the
ordinary of business consistent with past practice. The amount of any net obligation under any
Swap Contract on any date shall be deemed to be the Swap Termination Value thereof as of such
date. The amount of Indebtedness of any Person for purposes of clause (e) shall be deemed to 
equal to the lesser of (i) the aggregate unpaid amount of such Indebtedness and (ii) the 
market value of the property encumbered thereby as determined by such Person in good faith.

"Indemnified Liabilities" has the meaning specified in Section 10.05.

"Indemnitees" has the meaning specified in Section 10.05.

"Information" has the meaning specified in Section 10.08.

"Initial Revolving Borrowing" means one or more borrowings of Revolving Credit Loans or
issuances or deemed issuances of Letters of Credit on the Closing Date as specified in the
definition of the term "Permitted Initial Revolving Borrowing Purposes".

"Intercreditor Agreement" means the Intercreditor Agreement to be executed and delivered by
the Collateral Agent, the Second Lien Collateral Agent, the Borrower and Holdings, substantially
in the form of Exhibit I.
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"Interest Payment Date" means, (a) as to any Loan other than a Base Rate Loan or Canadian
Prime Rate Loan, the last day of each Interest Period applicable to such Loan and the Maturity
Date of the Facility under which such Loan was made; provided that if any Interest Period for a
Eurocurrency Rate Loan exceeds three months, the respective dates that fall every three months
after the beginning of such Interest Period shall also be Interest Payment Dates; and (b) as to any
Base Rate Loan or Canadian Prime Rate Loan (including a Swing Line Loan), the last Business
Day of each March, June, September and December and the Maturity Date of the Facility under
which such Loan was made.

"Interest Period" means, as to each Eurocurrency Rate Loan, the period commencing on the
date such Eurocurrency Rate Loan is disbursed or converted to or continued as a Eurocurrency
Rate Loan and ending on the date one, two, three or six months thereafter, or to the extent
available to each Lender of such Eurocurrency Rate Loan, nine or twelve months thereafter or
any earlier date, as selected by the Borrower in its Committed Loan Notice; provided that:

(a) any Interest Period that would otherwise end on a day that is not a
Business Day shall be extended to the next succeeding Business Day

. unless such Business Day falls in another calendar month, in which case
such Interest Period shall end on the next preceding Business Day;

(b) any Interest Period that begins on the last Business Day of a calendar
month (or on a day for which there is no numerically corresponding day in
the calendar month at the end of such Interest Period) shall end on the last
Business Day of the calendar month at the end of such Interest Period; and

(c) no Interest Period shall extend beyond the Maturity Date of the Facility
under which such Loan was made.

"Intermediate Holding Company" means any Subsidiary of Holdings that, directly or
indirectly, owns 100% of the issued and outstanding Equity Interests of the Borrower.

"Investment" means, as to any Person, any direct or indirect acquisition or investment by such
Person, whether by means of (a) the purchase or other acquisition of Equity Interests or debt 
other securities of another Person, (b) a loan, advance or capital contribution to, Guarantee
Obligation with respect to or assumption of Indebtedness of, or purchase or other acquisition of
any other debt or equity participation or interest in, another Person, including any partnership or
joint venture interest in such other Person (excluding, in the case of the Borrower and its
Subsidiaries, intercompany loans, advances, or Indebtedness having a term not exceeding 364
days (inclusive of any roll-over or extensions of terms) and made in the ordinary course 
business consistent with past practice) or (c) the purchase or other acquisition (in one transaction
or a series of transactions) of all or substantially all of the property and assets or business of
another Person or assets constituting a business unit, line of business or division of such Person.
For purposes of covenant compliance, the amount of any Investment shall be the amount actually
invested, without adjustment for subsequent increases or decreases in the value of such
Investment.

"Investment Grade Rating" means a rating equal to or higher than Baa3 (or the equivalent) 
Moody’s and BBB- (or the equivalent) by S&P, or an equivalent rating by Dominion Bond
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Rating Service Inc. or any other nationally recognized statistical rating agency selected by the
Borrower.

"IP Rights" has the meaning specified in Section 5.14.

"IRS" means the United States Internal Revenue Service.

"Judgment Currency" has the meaning specified in Section 10.17.

"Laws" means, collectivel3,, all international, foreign, federal, state, provincial and local statutes,
treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial
precedents or authorities, including the interpretation or administration thereof by any
Governmental Authority charged with the enforcement, interpretation or administration thereof,
and all applicable administrative orders, directed duties, requests, licenses, authorizations and
permits of, and agreements with, any Governmental Authority.

"L/C Advance" means, with respect to each Revolving Credit Lender, such Lender’s funding of
its participation in any L/C Borrowing in accordance with its Pro Rata Share.

"L/C Borrowing" means an extension of credit resulting from a drawing under any Letter of
Credit which has not been reimbursed on the applicable Honor Date or refinanced as a Revolving
Credit Borrowing.

"L/C Credit Extension" means, with respect to any Letter of Credit, the issuance thereof or
extension of the expiry date thereof, or the renewal or increase of the amount thereof.

"L/C Issuer" means Royal Bank of Canada and any other Lender that becomes an L/C Issuer in
accordance with Section 2.04(j) or 10.070), in each case, in its capacity as an issuer of Letters 
Credit hereunder, or any successor issuer of Letters of Credit hereunder.

"L/C Obligation" means, as at any date of determination, the aggregate maximum amount then
available to be drawn under all outstanding Letters of Credit plus the aggregate of all
Unreimbursed Amounts in respect of Letters of Credit, including all L/C Borrowings.

"Lender" has the meaning specified in the introductory paragraph to this Agreement and, as the
context requires, includes an L/C Issuer and the Swing Line Lender, and their respective
successors and assigns as permitted hereunder, each of which is referred to herein as a "Lender".

"Letter of Credit" means any letter of credit issued hereunder. A Letter of Credit may be a
commercial letter of credit or a standby letter of credit.

"Letter of Credit Application" means an application and agreement for the issuance or
amendment of a Letter of Credit in the form from time to time in use by the relevant L/C Issuer.

"Letter of Credit Expiration Date" means the day that i~ five (5) Business Days prior to the
scheduled Maturity Date then in effect for the Revolving Credit Facility (or, if such day is not 
Business Day, the next preceding Business Day).

"Letter of Credit Sublimit" means an amount equal to the lesser of (a) C$25,000,000 and (b)
the aggregate amount of the Revolving Credit Commitments.
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"Lien" means any mortgage, pledge, hypothecation, assignment, deposit arrangement,
encumbrance, lien (statutory or other), charge, hypothec or preference, priority or other security
interest or preferential arrangement of any kind or nature whatsoever (including any conditional
sale or other title retention agreement, any easement, right of way or other encumbrance on title
to real property, and any Capitalized Lease having substantially the same economic effect as any
of the foregoing).

"Limited Recourse Guarantee" has the meaning specified in the definition of "Collateral and
Guarantee Requirements".

"Limited Recourse Guaranty" has the meaning specified in the definition of "Collateral and
Guarantee Requirement".

"Loan" means an extension of credit by a Lender to the Borrower under Article II in the form of
a Term Loan, a Revolving Credit Loan (including by way of BA Instrument) or a Swing Line
Loan (including any Incremental Term Loans, any Additional Incremental Term Loans and any
extensions of credit under any Revolving Commitment Increases or any Additional Revolving
Commitment Increases).

"Loan Documents" means, collectively, (i) this Agreement, (ii) the Notes, (iii) the Collateral
Documents, (iv) the Intercreditor Agreement and (v) each Letter of Credit Application.

"Loan Parties" means, collectively, (i) the Borrower, (ii) Holdings and (iii) each 
Guarantor (other than OCP).

"Management Stockholders" means the members of management of Holdings or any direct or
indirect parent thereof or any of its Subsidiaries, including the Borrower, who are investors in
Holdings or any direct or indirect parent thereof.

"Master Agreement" has the meaning specified in the definition of"Swap Contract".

"Material Adverse Effect" means (a) a material adverse effect on the business, operations,
assets, liabilities (actual or contingent) or financial condition of the Borrower and its
Subsidiaries, taken as a whole, (b) a material adverse effect on the ability of the Loan Parties
(taken as a whole) to perform their respective payment obligations under any Loan Document 
which any of the Loan Parties is a party or (c) a material adverse effect on the rights and
remedies of the Lenders or the Agents under any Loan Document.

"Material Real Property" means any real property owned by any Loan Party with a book value
in excess of $5,000,000.

"Material Subsidiary" means, at any date of determination, each of the Borrower’s Subsidiaries
(a) whose total assets at the last day of the most recent Test Period were equal to or greater than
5% of the Total Assets of the Borrower and its Restricted Subsidiaries at such date or (b) whose
gross revenues for such Test Period were equal to or greater than 5% of the consolidated gross
revenues of the Borrower and its Restricted Subsidiaries for such period, in each case determined
in accordance with GAAP; provided that "Material Subsidiary" shall also include any of the
Borrower’s Subsidiaries selected by the Borrower which is required to ensure that all Material
Subsidiaries have in the aggregate (i) total assets at the last day of the most recent Test Period

TOR_P2Z:2476909.8



-37-

that were equal to or greater than 90% of the total assets of the Borrower and the Restricted
Subsidiaries at such date and (ii) gross revenues for such Test Period that were equal to 
greater than 90% of the consolidated gross revenues of the Borrower and the Restricted
Subsidiaries for such period, in each case determined in aecordance with GAAP..

"Maturity Date" means (a) with respect to the Revolving Credit Facility, the sixth anniversary
of the Closing Date and (b) with respect to the Term Loans, the seventh anniversary of the
Closing Date; provided that if either such day is not a Business Day, the Maturity Date shall be
the Business Day immediately preceding such day.

"Minority Investment" means any person (other than a Subsidiary) in which the Borrower 
any Restricted Subsidiary owns capital stock.

"Moody’s" means Moody’s Investors Service, Inc. and any successor thereto.

"Mortgage" means collectively, the deeds of trust, trust deeds, hypothecs and mortgages
creating and evidencing a Lien on a Mortgaged Property made by the Loan Parties in favor or for
the benefit of the Collateral Agent on behalf of the Secured Parties in form and substance
reasonably satisfactory to the Collateral Agent, and any other mortgages executed and delivered
pursuant to Sections 4.01 (a)(iv) (if applicable), 6.11 and 

"Mortgage Policies" has the meaning specified in paragraph (i) of the definition of Collateral
and Guarantee Requirement.

"Mortgaged Properties" has the meaning specified in paragraph (i) of the definition 
Collateral and Guarantee Requirement.

"Net Cash Proceeds" means:

(a) with respect to the Disposition of any asset by the Borrower or any
Restricted Subsidiary or any Casualty Event, the excess, if any, of (i) the
sum of cash and Cash Equivalents received in connection with such
Disposition or Casualty Event (including any cash or Cash Equivalents
received by way of deferred payment pursuant to, or by monetization of, a
note receivable or otherwise, but only as and when so received and, with
respect to any Casualty Event, any insurance proceeds or condemnation
awards in respect of such Casualty Event actually received by or paid to or
for the account of the Borrower or any Restricted Subsidiary) over (ii) 
sum of (A) the principal amount, premium or penalty, if any, interest and
other amounts on any Indebtedness that is secured by the asset subject to
such Disposition or Casualty Event and that is required to be repaid (and is
timely repaid) in connection with such Disposition or Casualty Event
(other than Indebtedness under the Loan Documents), (B) the out-of-
pocket fees and expenses (including attorneys’ fees, investment banking
fees, survey costs, title insurance premiums, and related search and
recording charges, transfer taxes, deed or mortgage recording taxes, other
customary expenses and brokerage, consultant and other customary fees)
actually incurred by the Borrower or such Restricted Subsidiary in
connection with such Disposition or Casualty Event, (C) taxes paid 
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reasonably estimated to be actually payable in connection therewith, and
(D) any reserve for adjustment in respect of (x) the sale price of such asset
or assets established in accordance with GAAP and (y) any liabilities
associated with such asset or assets and retained by the Borrower or any
Restricted Subsidiary after such sale or other disposition thereof, including
pension and other post-employment benefit liabilities and liabilities related
to environmental matters or with respect to any indemnification
obligations associated with such transaction and it being understood that
"Net Cash Proceeds" shall include (i) any cash or Cash Equivalents
received upon the Disposition of any non-cash consideration by the
Borrower or any Restricted Subsidiary in any such Disposition and (ii)
upon the reversal (without the satisfaction of any applicable liabilities in
cash in a corresponding amount) of any reserve described in clause (D)
above or if such liabilities have not been satisfied in cash and such reserve
is not reversed within three hundred and sixty-five (365) days after such
Disposition or Casualty Event, the amount of such reserve; provided that
(x) no net cash proceeds calculated in accordance with the foregoing
realized in a single transaction or series of related transactions shall
constitute Net Cash Proceeds unless such net cash proceeds shall exceed
$2,500,000 and (y) no such net cash proceeds shall constitute Net Cash
Proceeds under this clause (a) in any fiscal year until the aggregate amount
of all such net cash proceeds in such fiscal year shall exceed $10,000,000
(and thereafter only net cash proceeds in excess of such amount shall
constitute Net Cash Proceeds under this clause (a)) and (z)net 
proceeds from Scheduled Dispositions shall not constitute Net Cash
Proceeds; and

(b) (i) with respect to the incurrence or issuance of any Indebtedness by the
Borrower or any Restricted Subsidiary, the excess, if any, of (x) the sum
of the cash received in connection with such incurrence or issuance over
(y) the investment banking fees, underwriting discounts, commissions,
costs and other out-of-pocket expenses and other customary expenses,
incurred by the Borrower or such Restricted Subsidiary in connection with
such incurrence or issuance and (ii) with respect to any Permitted Equity
Issuance by any direct or indirect parent of the Borrower, the amount of
cash from such Permitted Equity Issuance contributed to the capital of the
Borrower.

"Net Income" means, with respect to any Person, the net income (loss) of such Person,
determined in accordance with GAAP and before any reduction in respect of preferred stock
dividends.

"Non-Cash Charges" has the meaning specified in the definition of the term "Consolidated
EBITDA".

"Non-Consenting Lender" has the meaning specified in Section 3.07(d).

"Non-Loan Party" means any Subsidiary of the Borrower that is not a Loan Party.
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"Non-Loan Party Total Assets" means the total assets of the Non-Loan Parties, as determined
in accordance with GAAP in good faith by a Responsible Officer, without intercompany
eliminations.

"Nonrenewai Notice Date" has the meaning specified in Section 2.04(b)(iii).

"Note" means a Term Note, a Revolving Credit Note or a Discount Note, as the context may
require.

"Not Otherwise Applied" means, with reference to any amount of Net Cash Proceeds of any
transaction or event or of Excess Cash Flow or of the Available Amount that is proposed to be
applied to a particular use or transaction, that such amount (a) was not required to be applied 
prepay the Loans pursuant to Section 2.06(b) or to prepay the "Loans" (as defined in the Second
Lien Credit Agreement) pursuant to Section 2.06 of the Second Lien Credit Agreement, and (b)
has not previously been (and is not simultaneously being) applied to anything other than that
such particular use or transaction.

"Obligations" means all (x) advances to, and debts, liabilities, obligations, covenants and duties
of, any Loan Party or other Subsidiary arising under any Loan Document or otherwise with
respect to any Loan or Letter Of Credit, whether direct or indirect (including those acquired by
assumption), absolute or contingent, due or to become due, now existing or hereafter arising and
including interest and fees that accrue after the commencement by or against any Loan Party or
any other Subsidiary of any proceeding under any Debtor Relief Laws naming such Person as the
debtor in such proceeding, regardless of whether such interest and fees are allowed claims in
such proceeding, (y) obligations of any Loan Party or any other Subsidiary arising under any
Secured Hedge Agreement, and (z) Cash Management Obligations. Without limiting the
generality of the foregoing, the Obligations of the Loan Parties under the Loan Documents (and
of any of their Subsidiaries to the extent they have obligations under the Loan Documents)
include (a) the obligation (including guarantee obligations) to pay principal, interest, Letter 
Credit commissions, reimbursement obligations, charges, expenses, fees, Attorney Costs,
indemnities and other amounts payable by any Loan Party or any other Subsidiary under any
Loan Document and (b) the obligation of any Loan Party or any other Subsidiary to reimburse
any amount in respect of any of the foregoing that any Lender, in its sole discretion, may elect to
pay or advance on behalf of such Loan Party or such Subsidiary.

"OCP" means OCP TN Holdings Limited, a corporation incorporated under the laws of the
Province of Ontario.

"Offer Response Date" has the meaning specified in Section 2.06(b)(ii)(C).

"Offer to Prepay" has the meaning specified in Section 2.06(b)(ii)(C).

"Ontario Securities Act" means the Securities Act (Ontario), as amended, and any successor
statute thereto and the rules and regulations of the Ontario Securities Commission and the
Canadian Securities Administrators promulgated thereunder.

"Organization Documents" means (a) with respect to any corporation, the certificate or articles
of incorporation and the bylaws (or equivalent or comparable constitutive documents with
respect to any non-Canadian jurisdiction); (b) with respect to any limited liability company, 
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certificate or articles of formation or organization and operating agreement; and (c) with respect
to any partnership, joint venture, trust or other form of business entity, the partnership, joint
venture or other applicable agreement of formation or organization and any agreement,
instrument, filing or notice with respect thereto filed in connection with its formation or
organization with the applicable Governmental Authority in the jurisdiction of its formation or
organization and, if applicable, any certificate or articles of formation or organization of such
entity.

"Other Taxes" has the meaning specified in Section 3.01(b).

"Outstanding Amount" means (a) with respect to the Term Loans, Revolving Credit Loans and
Swing Line Loans on any date, the outstanding principal amount thereof after giving effect to
any borrowings and prepayments or repayments of Term Loans, Revolving Credit Loans
(including any refinancing of outstanding Unreimbursed Amounts under Letters of Credit or L/C
Credit Extensions as a Revolving Credit Borrowing) and Swing Line Loans, as the case may be,
occurring on such date; and (b) with respect to any L/C Obligations on any date, the outstanding
amount thereof on such date after giving effect to any related L/C Credit Extension occurring on
such date and any other changes thereto as of such date, including as a result of any
reimbursements of outstanding Unreimbursed Amounts under related Letters of Credit (including
any refinancing of outstanding Unreimbursed Amounts under related Letters of Credit or related
L/C Credit Extensions as a Revolving Credit Borrowing) or any reductions in the maximum
amount available for drawing under related Letters of Credit taking effect on such date.

"Participant" has the meaning specified in Section 10.07(e).

"Participant Register" has the meaning specified in Section 10.07(e).

"Permitted Acquisition" has the meaning specified in Section 7.02(j).

"Permitted Equity Issuance" means any sale or issuance of any Qualified Equity Interests of
Holdings or any direct or indirect parent of Holdings (and, after a Qualifying IPO, of any
Intermediate Holding Company), in each case to the extent permitted hereunder.

"Permitted Holders" means each of (i) the Sponsor and (ii) the Management Stockholders.

"Permitted Initial Revolving Borrowing Purposes" means (a) one or more Borrowings 
Revolving Credit Loans to finance the Acquisition and related transactions, to pay the
Transaction Expenses and for working capital purposes and (b) the issuance of Letters of Credit
in replacement of, or as a backstop for, letters of credit of the Borrower or its Restricted
Subsidiaries outstanding on the Closing Date.

"Permitted Refinancing" means, with respect to any Person, any modification (other than 
release of such Person), refinancing, refunding, renewal or extension of any Indebtedness of such
Person; provided that (a) the principal amount (or accreted value, if applicable) thereof does 
exceed the principal amount (or accreted value, if applicable) of the Indebtedness so modified,
refinanced, refunded, renewed or extended except by an amount equal to unpaid accrued interest
and premium thereon plus other reasonable amounts paid, and fees and expenses reasonably
incurred, in connection with such modification, refinancing, refunding, renewal or extension and
by an amount equal to any existing commitments unutilized thereunder, (b) other than with
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respect to a Permitted Refinancing in respect of Indebtedness permitted pursuant to Section
7.03(0, such modification, refinancing, refunding, renewal or extension has a final maturity date
equal to or later than the final maturity date of, and has a Weighted Average Life to Maturity
equal to or greater than the Weighted Average Life to Maturity of, the Indebtedness being
modified, refinanced, refunded, renewed or extended, (c) other than with respect to a Permitted
Refinancing in respect of Indebtedness permitted pursuant to Section 7.03(0, at the time thereof,
no Event of Default shall have occurred and be continuing, and (d) if such Indebtedness being
modified, refinanced, refunded, renewed or extended is Indebtedness permitted pursuant to
Section 7.03(b) or (c), (i) to the extent such Indebtedness being so modified, refinanced,
refunded, renewed or extended is subordinated in right of payment to the Obligations, such
modification, refinancing, refunding, renewal or extension is subordinated in right of payment to
the Obligations on terms at least as favorable to the Lenders as those contained in the
documentation governing the Indebtedness being so modified, refinanced, refunded, renewed or
extended, (ii) the terms and conditions (including, if applicable, as to collateral but excluding 
to subordination, interest rate and redemption premium) of any such modified, refinanced,
refunded, renewed or extended Indebtedness, taken as a whole, are not materially less favorable
to the Loan Parties or the Lenders than the terms and conditions of the Indebtedness being
modified, refinanced, refunded, renewed or extended; provided that a certificate of a Responsible
Officer delivered to the Administrative Agent at least five Business Days prior to the incurrence
of such Indebtedness, together with a reasonably detailed description of the material terms and
conditions of such Indebtedness or drafts of the documentation relating thereto, stating that the
Borrower has determined in good faith that such terms and conditions satisfy the foregoing
requirement shall be conclusive evidence that such terms and conditions satisfy the foregoing
requirement unless the Administrative Agent notifies the Borrower within such five Business
Day period that it disagrees with such determination (including a reasonable description of the
basis upon which it disagrees), (iii) such modification, refinancing, refunding, renewal 
extension is incurred by the Person who is the obligor of the Indebtedness being so modified,
refinanced, refunded, renewed or extended and (iv) if such Indebtedness being so modified,
refinanced, refunded, renewed or extended is Indebtedness permitted pursuant to Section 7.03(b),
such modified, refinanced, refunded, renewed or extended Indebtedness shall be subject to the
terms and conditions of the Intercreditor Agreement or any other intercreditor agreement on
substantially the same terms.

"Permitted Sale Leaseback" means any Sale Leaseback consummated by the Borrower or any
of its Restricted Subsidiaries after the Closing Date, provided that any such Sale Leaseback not
between (a) a Loan Party and another Loan Party or (b) a Restricted Subsidiary that is not a 
Party to another Restricted Subsidiary that is not a Loan Party is consummated for fair value as
determined at the time of consummation in good faith by (i) the Borrower or such Restricted
Subsidiary and (ii) in the case of any Sale Leaseback (or series of related Sales Leasebacks) 
aggregate proceeds of which exceed $5,000,000, the board of directors of the Borrower or such
Restricted Subsidiary (which such determination may take into account any retained interest or
other Investment of the Borrower or such Restricted Subsidiary in connection with, and any
other material economic terms of, such Sale Leaseback).

"Person" means any natural person, corporation, limited liability company, trust, joint venture,
association, company, partnership, Governmental Authority or other entity.
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"Post-Acquisition Period" means, with respect to any Permitted Acquisition or the conversion
of any Unrestricted Subsidiary into a Restricted Subsidiary, the period beginning on the date
such Permitted Acquisition or conversion is consummated and ending on the last day of the sixth
full consecutive fiscal quarter immediately following the date on which such Permitted
Acquisition or conversion is consummated.

"PPSA" means the Personal Property Security Act, R.S.O. 1990, c.P. 10, as now and hereafter in
effect, or any successor statute, or any similar or equivalent legislation as in effect in any
applicable jurisdiction.

"Pro Forma Adjustment" means, for any Test Period that includes all or any part of a fiscal
quarter included in any Post-Acquisition Period, with respect to the Acquired EBITDA of the
applicable Acquired Entity or Business or Converted Restricted Subsidiary or the Consolidated
EBITDA of the Borrower, the pro forma increase or decrease in such Acquired EBITDA or such
Consolidated EBITDA, as the case may be, projected by the Borrower in good faith as a result of
(a) actions taken during such Post-Acquisition Period for the purposes of realizing reasonably
identifiable and factually supportable cost savings or (b) any additional costs incurred during
such Post-Acquisition Period, in each case in connection with the combination of the operations
of such Acquired Entity or Business or Converted Restricted Subsidiary with the operations of
the Borrower and its Restricted Subsidiaries; provided that, (i) at the election of the Borrower,
such Pro Forma Adjustment shall not be required to be determined for any Acquired Entity or
Business or Converted Restricted Subsidiary to the extent the aggregate consideration paid in
connection with such acquisition was less than $5,000,000, and (ii) so long as such actions are
taken during such Post-Acquisition Period or such costs are incurred during such Post-
Acquisition Period, as applicable, for purposes of projecting such pro forma increase or decrease
to such Acquired EBITDA or such Consolidated EBITDA, as the case may be, it may be
assumed that such cost savings will be realizable during the entirety of such Test Period, or such
additional costs, as applicable, will be incurred during the entirety of such Test Period; provided
further that any such pro forma increase or decrease to such Acquired EBITDA or such
Consolidated EBITDA, as the case may be, shall be without duplication for cost savings or
additional costs already included in such Acquired EBITDA or such Consolidated EBITDA, as
the case may be, for such Test Period.

"Pro Forma Balance Sheet" has the meaning specified in Section 5.05(a)(ii).

"Pro Forma Basis" and "Pro Forma Effect" mean, with respect to compliance with any test
hereunder, that (A) to the extent applicable, the Pro Forma Adjustment shall have been made
and (B) all Specified Transactions and the following transactions in connection therewith shall
be deemed to have occurred as of the first day of the applicable period of measurement (as of the
last date in the case of a balance sheet item) in such test: (a) income statement items (whether
positive or negative) attributable to the property or Person subject to such Specified Transaction,
(i) in the case of a Disposition of all or substantially all Equity Interests in any Subsidiary of the
Borrower or any division, product line, or facility used for operations of the Borrower or any of
its Subsidiaries, shall be excluded, and (ii) in the case of a Permitted Acquisition or Investment
described in the definition of "Specified Transaction", shall be included, (b) any retirement 
Indebtedness, and (c) any Indebtedness incurred or assumed by the Borrower or any of its
Restricted Subsidiaries in connection therewith and if such Indebtedness has a floating or
formula rate, shall have an implied rate of interest for the applicable period for purposes of this
definition determined by utilizing the rate which is or would be in effect with respect to such
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Indebtedness as at the relevant date of determination; provided that, without limiting the
application of the Pro Forma Adjustment pursuant to (A) above, the foregoing pro forma
adjustments may be applied to any such test solely to the extent that such adjustments are
consistent with the definition of Consolidated EBITDA and give effect to events (including
operating expense reductions)that are (as determined by the Borrower in good faith) (i) 
directly attributable to such transaction, (y) expected to have a continuing impact on the
Borrower and its Restricted Subsidiaries and (z) factually supportable or (ii) otherwise consistent
with the definition of Pro Forma Adjustment.

"Pro Forma Financial Statements" has the meaning specified in Section 5.05(a)(ii).

"Pro Rata Share" means, with respect to each Lender at any time a fraction (expressed as 
percentage, carried out to the ninth decimal place), the numerator of which is the amount of the
Commitments of such Lender under the applicable Facility ’or Facilities at such time and the
denominator of which is the amount of the Aggregate Commitments under the applicable
Facility or Facilities at such time; provided that if such Commitments have been terminated, then
the Pro Rata Share of each Lender shall be determined based on the Pro Rata Share of such
Lender immediately prior to such termination and after giving effect to any subsequent
assignments made pursuant to the terms hereof.

"Purchase Agreement" means the Purchase Agreement dated as of May 11, 2007, by and
between the Seller and the Purchaser.

"Purchased Assets" shall have the meaning set forth in the Purchase Agreement.

"Purchaser" means Apax/TN Holdings LLC, a Delaware limited liability company.

"Qualified Equity Interests" means any Equity Interests that are not Disqualified Equity
Interests.

"Qualifying Canadian Lender" means a Person or such Person’s Applicable Lending Office
where that Person (or that Person’s affiliate that is designated as its Applicable Lending Office)
is either (a) (i) not a non-resident of Canada for purposes of Income Tax Act (Canada), or (
an authorized foreign bank deemed to be resident in Canada for purposes of Part XIII of the
Income Tax Act (Canada) in respect of all amounts paid or credited to such Person with respect
to the Revolving Credit Exposure, and which has provided to the Borrower, upon request, a
certificate certifying such status in (i) or (ii) or (b) approved in writing by the Administrative
Agent and the Borrower.

"Qualifying IPO" means the issuance by Holdings, any Intermediate Holding Company, any
direct or indirect parent of Holdings or the Borrower of its common Equity Interests in an
underwritten primary public offering (other than a public offering pursuant to a registration
statement on Form S-8) pursuant to an effective registration statement filed with the SEC in
accordance with the Securities Act (whether alone or in connection with a secondary public
offering) or in a firm commitment underwritten offering (or series of related offerings 
securities to the public pursuant to a final prospectus) under the Ontario Securities Act.

"Quebec Secured Parties" has the meaning specified in Section 9.14.
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"Quebec Security Documents" means any deed of Hypothec, Debenture or Pledge referred to in
Section 9.14.

"RBC" means Royal Bank of Canada.

"Refinanced Term Loans" has the meaning specified in Section 10.01.

"Register" has the meaning specified in Section 10.07(d).

"Rejection Notice" has the meaning specified in Section 2.06(b)(vi).

"Replacement Term Loans" has the meaning specified in Section 10.01.

"Request for Credit Extension" means (a) with respect to a Borrowing, conversion 
continuation of Term Loans or Revolving Credit Loans, a Committed Loan Notice, (b) with
respect to a Borrowing in the form of a Banker’s Acceptance, a Drawing Notice, (c) with respect
to an L/C Credit Extension, a Letter of Credit Application, and (d) with respect to a Swing Line
Loan, a Swing Line Loan Notice.

"Required Lenders" means, as of any date of determination, Lenders having more than 50% of
the sum of the (a) Total Outstandings (with the aggregate outstanding amount of each Lender’s
risk participation and funded participati’on in L/C Obligations and Swing Line Loans being
deemed "held" by such Lender for purposes of this definition), (b) aggregate unused Term
Commitments and (c) aggregate unused Revolving Credit Commitments; provided that the
unused Term Commitment and unused Revolving Credit Commitment of, and the portion of the
Total Outstandings held or deemed held by, any Defaulting Lender or the Borrower or any
Affiliate thereof shall be excluded for purposes of making a determination of Required Lenders.

"Responsible Officer" means the chief executive officer, president, vice president, chief
financial officer, treasurer or assistant treasurer or other similar officer of a Loan Party and, as to
any document delivered on the Closing Date, any secretary or assistant secretary of a Loan Party.
Any document delivered hereunder that is signed by a Responsible Officer of a Loan Party shall
be conclusively presumed to have been authorized by all necessary corporate, partnership and/or
other action on the part of such Loan Party and such Responsible Officer shall be conclusively
presumed to have acted on behalf of such Loan Party.

"Restricted Payment" means any dividend or other distribution (whether in cash, securities or
other property) with respect to any Equity Interest in the Borrower or any Restricted Subsidiary
or the Shareholder Subordinated Note, or any payment (whether in cash, securities or other
property), including any sinking fund or similar deposit, on account of the purchase, redemption,
retirement, defeasance, acquisition, cancellation or termination of any such Equity Interest or the
Shareholder Subordinated Note, or on account of any return of capital to the holders of Equity
Interests of the Borrower.

"Restricted Subsidiary" means any Subsidiary of the Borrower other than an Unrestricted
Subsidiary.

"Retained Declined Proceeds" has the meaning specified in Section 2.06(b)(vi).

"Revolving Commitment Increase" has the meaning specified in 2.15(a).
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"Revolving Commitment Increase Lender" has the meaning specified in 2.15(a).

"Revolving Credit Borrowing" means a borrowing consisting of Revolving Credit Loans of the
same Type and, in the case of Eurocurrency Rate Loans, having the same Interest Period made
by each of the Revolving Credit Lenders pursuant to Section 2.01 (b).

"Revolving Credit Commitment" means, as to each Revolving Credit Lender, its obligation to
(a) make Revolving Credit Loans to the Borrower pursuant to Section 2.01(b) or Section 2.03, 
applicable, (b) purchase participations in L/C Obligations in respect of Letters of Credit and (c)
purchase participations in Swing Line Loans, in an aggregate principal amount at any one time
outstanding not to exceed the amount set forth, and opposite such Lender’s name on Schedule
2.01(b) under the caption "Revolving Credit Commitment" or in the Assignment and
Assumption pursuant to which such Lender becomes a party hereto, as applicable, as such
amount may be adjusted from time to time in accordance with this Agreement. The aggregate
Revolving Credit Commitments of all Revolving Credit Lenders shall be C$50,000,000 on the
Closing Date, as such amount may be adjusted from time to time in accordance with the terms of
this Agreement.

"Revolving Credit Exposure" means, as to eachRevolving Credit Lender at any time, the sum
of (a) the outstanding principal amount of all Revolving Credit Loans held by such Revolving
Credit Lender (or its Applicable Lend~gOffice), (b) such Revolving Credit Lender’s Pro 
Share of the L/C Obligations and (c) s~uch Revolving Credit Lender’s Pro Rata Share of the
Swing Line Obligations.

"Revolving Credit Facility~’ has the meaning specified in the preliminary statements to this
Agreement.

"Revolving Credit Lender" means, at any time, any Lender that has a Revolving Credit

Commitment or that holds Revolving Credit Loans at such time.

"Revolving Credit Loan" has the meaning specified in Section 2.01(b).

"Revolving Credit Note" means a promissory note of the Borrower payable to any Revolving
Credit Lender or its registered assigns, in substantially the form of Exhibit C-2 hereto,
evidencing the aggregate Indebtedness of the Borrower to such Revolving Credit Lender
resulting from the Revolving Credit Loans made by such Revolving Credit Lender.

"S&P" means Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies,
Inc., and any successor thereto.

"Sale Leasebaek" means any transaction or series of related transactions pursuant to which the
Borrower or any of its Restricted Subsidiaries (a) sells, transfers or otherwise disposes of any
property, real or personal, whether now owned or hereafter acquired, and (b) as part of such

transaction, thereafter rents or leases such property or other property that it intends to use for
substantially the same purpose or purposes as the property being sold, transferred or disposed.

"Schedule I Lender" means Revolving Credit Lenders that are banks named in Schedule I to the

Bank Act (Canada).
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"Scheduled Disposition" has the meaning specified in Section 7.05(k).

"SEC" means the Securities and Exchange Commission, or any Governmental Authority
succeeding to any of its principal functions.

"Second Lien Collateral Agent" means the "Collateral Agent" under and as defined in the
Second Lien Credit Agreement.

"Second Lien Credit Agreement" means the Second Lien Credit Agreement (as the same may
be amended, restated, modified, supplemented, extended or amended and restated from time to
time) among the Borrower, Holdings, Royal Bank of Canada, as administrative agent and
collateral agent, and each lender from time to time party thereto.

"Second Lien Loan Documents" means the "Loan Documents" under and as defined in the
Second Lien Credit Agreement.

"Second Lien Obligations" means the "Obligations" under and as defined in the Second Lien
Credit Agreement.

"Second Lien Term Loans" means the "Term Loans" under and as defined in the Second Lien
Credit Agreement.

"Secured Hedge Agreement" means any Swap Contract permitted under Section 7.03(g) that 
entered into by and between any Loan Party or any Restricted Subsidiary and any Hedge Bank.

"Secured Parties" means, collectively, the Administrative Agent, the Collateral Agent, the
Lenders, the Hedge Banks, the Cash Management Banks, the Supplemental Administrative
Agent and each co-agent or sub-agent appointed by the Administrative Agent from time to time
pursuant to Section 9.01(c).

"Securities Acf’ means the Securities Act of 1933.

"Security Agreement" means, collectively, the Security Agreement executed by the Loan
Parties substantially in the form of Exhibit G, together with each other Security Agreement
Supplement executed and delivered pursuant to Section 6.11.

"Security Agreement Supplement" has the meaning specified in the Security Agreement.

"Seller" means Thomson Canada Limited, a corporation incorporated under the laws of Ontario.

"Senior Secured Incurrence Test" means, with respect to the most recent Test Period, the
Senior Secured Leverage Ratio (calculated on a Pro Forma Basis) shall be no greater than 8.00 
1.00.

"Senior Secured Leverage Ratio" means, with respect to any Test Period, the ratio of (a)
Consolidated Senior Secured Debt as of the last day of such Test Period to (b) Consolidated
EBITDA of the Borrower and its Restricted Subsidiaries for such Test Period.
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"Shareholder Subordinated Note" means the subordinated promissory note dated July 5, 2007
in an aggregate principal amount of C$72,981,055 issued by the Borrower and payable to
Holdings without any amendment thereto other than in accordance with Section 17 thereof.

"Sold Entity or Business" has the meaning specified in the definition of the term "Consolidated
EBITDA".

"Solvent" and "Solvency" mean, with respect to any Person on any date of determination, that
on such date (a) the fair value of the property (for the avoidance of doubt, calculated to include
goodwill and other intangibles) of such Person is greater than the total amount of liabilities,
including contingent liabilities, of such Person, (b) the present fair salable value of the assets 
such Person is not less than the amount that will be required to pay the probable liability of such
Person on its debts as they become absolute and matured, (c) such Person does not intend to, and
does not believe that it will, incur debts or liabilities beyond such Person’s ability to pay such
debts and liabilities as they mature and (d) such Person is not engaged in business or 
transaction, and is not about to engage in business or a transaction, for which such Person’s
property would constitute an unreasonably small capital. The amount of contingent liabilities at
any time shall be computed as the amount that, in the light of all the facts and circumstances
e~is-ting ~t Sfich time, -represents the amount that c~ii-i f~as6nably be expected to become an actual
or matured liability.

"SPC" has the meaning specified in Section 10.07(h).

"Specified Transaction" means any Investment, Disposition, incurrence or repayment of
Indebtedness, Restricted Payment, Subsidiary designation, Incremental Term Loan, Additional
Incremental Term Loan, Revolving Commitment Increase or Additional Revolving Commitment
Increase that by the terms of this Agreement requires such test to be calculated on a "Pro Forma
Basis" or after giving "Pro Forma Effect"; provided that a Revolving Commitment Increase, for
purposes of this "Specified Transaction" definition, shall be deemed to be fully drawn.

"Sponsor" means any of Apax Partners, L.P. and OMERS Administration Corporation and their
respective Affiliates and funds or partnerships managed by them or any of their Affiliates, but
not including, however, any of their portfolio companies.

"Sponsor Management Agreement" means the management agreement between certain of the
management companies associated with the Sponsor or its advisors and the Borrower.

"Sponsor Termination Fees" means the one time payment under the Sponsor Management
Agreement of a termination fee to one or more of the Sponsor and its Affiliates in the event of
either a Change of Control or the completion of a Qualifying IPO.

"Subsidiary" of a Person means a corporation, partnership, joint venture, limited liability
company or other business entity of which a majority of the shares of securities or other interests
having ordinary voting power for the election of directors or other governing body (other than
securities or interests having such power only by reason of the happening of a contingency) are
at the time beneficially owned, or the management of which is otherwise controlled, directly, or
indirectly through one or more intermediaries, or both, by such Person. Unless otherwise
specified, all references herein to a "Subsidiary" or to "Subsidiaries" shall refer to a Subsidiary
or Subsidiaries of the Borrower.
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"Subsidiary Guarantor" means, collectively, the Subsidiaries of the Borrower that are
Guarantors.

"Successor Borrower" has the meaning specified in Section 7.04(d).

"Supplemental Administrative Agent" has the meaning specified in Section 9.13(a) and
"Supplemental Administrative Agents" shall have the corresponding meaning.

"Swap Contract" means (a) any and all rate swap transactions, basis swaps, credit derivative
transactions, forward rate transactions, commodity swaps, commodity options, forward
commodity contracts, equity or equity index swaps or options, bond or bond price or bond index
swaps or options or forward bond or forward bond price or forward bond index transactions,
interest rate options, forward foreign exchange transactions, cap transactions, floor transactions,
collar transactions, currency swap transactions, cross-currency rate swap transactions, currency
options, spot contracts, or any other similar transactions or any combination of any of the
foregoing (including any options to enter into any of the foregoing), whether or not any such
transaction is governed by or subject to any master agreement, and (b) any and all transactions 
any kind, and the related confirmations, which are subject to the terms and conditions of, or
governed by, any form of master agreement published by the International Swaps and
Derivatives Association, Inc., any International Foreign Exchange Master Agreement, or any
other master agreement (any such master agreement, together with any related schedules, 
"Master Agreement"), including any such obligations or liabilities under any Master
Agreement.

"Swap Termination Value" means, in respect of any one or more Swap Contracts, after taking
into account the effect of any legally enforceable netting agreement relating to such Swap
Contracts, (a) for any date on or after the date such Swap Contracts have been closed out and
termination value(s) determined in accordance therewith, such termination value(s), and (b) 
any date prior to the date referenced in clause (a), the amount(s) determined as the mark-to-
market value(s) for such Swap Contracts, as determined by the Hedge Bank in accordance with
the terms thereof and in accordance with customary methods for calculating mark-to-market
values under similar arrangements by the Hedge Bank.

"Swing Line Borrowing" means a borrowing of a Swing Line Loan pursuant to Section 2.05.

"Swing Line Facility" means the revolving credit facility made available by the Swing Line
Lender pursuant to Section 2.05.

"Swing Line Lender" means RBC, in its capacity as provider of Swing Line Loans, or any
successor swing line lender hereunder.

"Swing Line Loan" has the meaning specified in Section 2.05(a).

"Swing Line Loan Notice" means a notice of a Swing Line Borrowing pursuant to Section
2.05(b), which, if in writing, shall be substantially in the form of Exhibit 

"Swing Line Obligations" means, as at any date of determination, the aggregate principal
amount of all Swing Line Loans outstanding.
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"Swing Line Sublimit" means an amount equal to the lesser of (a) C$7,500,000 and (b) 
aggregate principal amount of the Revolving Credit Commitments. The Swing Line Sublimit is
part of, and not in addition to, the Revolving Credit Commitments.

"Tax Act" means the Income Tax Act (Canada), as amended from time to time, and regulations
promulgated thereunder.

"Taxes" has the meaning specified in Section 3.01(a).

"Term Borrowing" means a borrowing consisting of Term Loans of the same Type and
currency and, in the case of Eurocurrency Rate Loans, having the same Interest Period made by
each of the Term Lenders pursuant to Section 2.01 (a).

"Term Commitment" means, as to each Term Lender, its obligation to make a Term Loan to
the Borrower pursuant to Section 2.01(a) in an aggregate principal amount not to exceed the
amount set forth opposite such Lender’s name on Schedule 2.01(a) under the caption "Term
Commitment" or in the Assignment and Assumption pursuant to which such Term Lender
becomes a party hereto, as applicable, as such amount may be adjusted from time to time in
accordance with this Agreement. The initial aggregate amount of the Term Commitments is
$311,438,278.60.

"Term Lender" means, at any time, any Lender that has a Term Commitment or a Term Loan at
such time.

"Term Loan" means a Loan made pursuant to Section 2.01(a).

"Term Note" means a promissory note of the Borrower payable to any Term Lender or its
registered assigns, in substantially the form of Exhibit C-1 hereto, evidencing the aggregate
Indebtedness of the Borrower to such Term Lender resulting from the Term Loans made by such
Term Lender.

"Test Period" in effect at any time shall mean the most recent period of four consecutive fiscal
quarters of the Borrower ended on or prior to such time (taken as one accounting period) 
respect of which financial statements for each quarter or fiscal year in such period have been or
are required to be delivered pursuant to Section 6.01(a) or (b), provided that, prior to the first
date that financial statements have been or are required to be delivered pursuant to Section
6.01(a) or (b), the Test Period in effect shall be the period of four consecutive fiscal quarters
ended March 31, 2007. A Test Period may be designated by reference to the last day thereof
(i.e., the "March 31, 2007 Test Period" refers to the period of four consecutive fiscal quarters of
the Borrower ended March 31, 2007), and a Test Period shall be deemed to end on the last day
thereof.

"Threshold Amount" means $10,000,000.

"Total Assets" means the total assets of the Borrower and its Restricted Subsidiaries on a
consolidated basis, as shown on the most recent balance sheet of the Borrower delivered
pursuant to Section 6.01(a) or (b) or, for the period prior to the time any such statements are 
delivered pursuant to Section 6.01(a) or (b), the pro forma financial statements of the Borrower
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giving effect to the Transaction contained in the Confidential Information Memorandum dated
June, 2007 relating to the credit facilities described in this Agreement.

"Total Leverage Ratio" means, with respect to any Test Period, the ratio of (a) Consolidated
Total Debt as of the last day of such Test Period to (b) Consolidated EBITDA of the Borrower
for such Test Period.

"Total Outstandings" means the aggregate Outstanding Amount of all Loans and all L/C
Obligations.

"Transaction" means, collectively, (a) the Equity Contribution, (b) the Acquisition, (c) 
funding of the Term Loans and the Initial Revolving Borrowing on the Closing Date, (d) the
funding of the Second Lien Term Loans on the Closing Date, (e) the consummation of any other
transactions in connection with the foregoing, and (f) the payment of the fees and expenses
incurred in connection with any of the foregoing.

"Transaction Expenses" means any fees or expenses incurred or paid by Holdings, the
Borrower, or any Restricted Subsidiary in connection with the Transaction, this Agreement and
the other Loan Documents andthe-transactions contemplated hereby and thereby.

"Transferred Company" means Groupe Modulo Inc., a corporation incorporated under the laws
of Canada.

"Type" means, with respect to a Loan, its character as a Base Rate Loan, Canadian Prime Rate
Loan, BA Instrument or a Eurocurrency Rate Loan.

"Unaudited Financial Statements" means the unaudited combined balance sheets and related
statements of income and cash flows of the Business, for each subsequent fiscal quarter ended
after December 31, 2006 and at least sixty (60) days before the Closing Date, previously
delivered to the Administrative Agent.

"Uniform Commercial Code" means the Uniform Commercial Code as the same may from
time to time be in effect in the State of New York or the Uniform Commercial Code (or similar
code or statute) of another jurisdiction, to the extent it may be required to apply to any item or
items of Collateral.

"United States" and "U.S." mean the United States of America.

"Unreimbursed Amount" has the meaning specified in Section 2.04(c)(i).

"Unrestricted Subsidiary" means (i) each Subsidiary of the Borrower listed on Schedule 1.01 B,
and (ii) any Subsidiary of the Borrower designated by the board of directors of the Borrower 
an Unrestricted Subsidiary pursuant to Section 6.14 subsequent to the date hereof and any
Subsidiary of an Unrestricted Subsidiary.

"U.S. Base Rate" means the rate of interest per annum that RBC announces from time to time as
its base lending rate for commercial loans in Dollars in the U.S., as in effect from time to time.
The U.S. Base Rate is a reference rate and does not necessarily represent the lowest or best rate
actually charged to any customer. RBC or any other Lender may make commercial loans or
other loans at rates of interest at, above or below the U.S. Base Rate.
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"U.S. Subsidiary" means any Subsidiary that is organized under the laws of the United States of
America, any state thereof or the District of Columbia.

"USA PA TRIOT Act" means The Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (Title III of Pub. L. No. 107-56
(signed into law October 26, 2001)), as amended or modified from time to time.

"Weighted Average Life to Maturity" means, when applied to any Indebtedness at any date,
the number of years obtained by dividing: (i) the sum of the products obtained by multiplying
(a) the amount of each then remaining installment, sinking fund, serial maturity or other required
payments of principal, including payment at final maturity, in respect thereof, by (b) the number
of years (calculated to the nearest one-twelfth) that will elapse between such date and the making
of such payment by (ii)the then outstanding principal amount of such Indebtedness.

"wholly owned" means, with respect to a Subsidiary of a Person, a Subsidiary of such Person all
of the outstanding Equity Interests of which (other than (x) director’s qualifying shares and 
shares issued to foreign nationals to the extent required by applicable Law) are owned by such
Person and/or by one or more wholly owned Subsidiaries of such Person.

"Withholding Tax Period" has the meaning specified in Section 2.06(b)(viii).

"WURA" means the Winding Up and Restructuring Act, (Canada) as now and hereafter 
effect, or any successor statute.

Section 1.02 Other Interpretive Provisions.

With reference to this Agreement and each other Loan Document, unless otherwise specified
herein or in such other Loan Document:

(a) The meanings of defined terms are equally applicable to the singular and
plural forms of the defined terms.

(b) (i) The words "herein", "hereto", "hereof" and "hereunder" and words
of similar import when used in any Loan Document shall refer to
such Loan Document as a whole and not to any particular
provision thereof.

(ii) Article, Section, Exhibit and Schedule references are to the Loan
Document in which such reference appears.

(iii) The term "including" is by way of example and not limitation.

(iv) The term "documents" includes any and all instruments,
documents, agreements, certificates, notices, reports, financial
statements and other writings, however evidenced, whether in
physical or electronic form.

(c) In the computation of periods of time from a specified date to a later
specified date, the word "from" means "from and including"; the words
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"to" and "until" each mean "to but excluding"; and the word "through"
means "to and including".

(d) Section headings herein and in the other Loan Documents are included for
convenience of reference only and shall not affect the interpretation of this
Agreement or any other Loan Document.

Section 1.03 Accounting Terms.

(a) All accounting terms not specifically or completely defined herein shall be
construed in conformity with, and all financial data (including financial
ratios and other financial calculations) required to be submitted pursuant
to this Agreement shall be prepared in conformity with, GAAP, applied in
a manner consistent with that used in preparing the Audited Financial
Statements, except as otherwise specifically prescribed herein.

(b) Notwithstanding anything to the contrary herein, for purposes of
determining compliance with any test contained in this Agreement with

..... respect to.any period-during which any Specified Transaction occurs, the
Adjusted Senior Secured Leverage Ratio, the Total Leverage Ratio and
Senior Secured Leyerage Ratio shall be calculated with respect to such
period and such Specified Transaction on a Pro F0rma Basis.

Section 1.04 Rounding.

Any financial ratios required to be satisfied in order for a specific action to be permitted under
this Agreement shall be calculated by dividing the appropriate component by the other
component, carrying the result to one place more than the number of places by which such ratio
is expressed herein and rounding the result up or down to the nearest number (with a rounding-
up if there is no nearest number

Section 1.05 References to Agreements, Laws, Etc.

Unless otherwise expressly provided herein, (a) references to Organization Documents,
agreements (including the Loan Documents) and other contractual instruments shall be deemed
to include all subsequent amendments, restatements, extensions, supplements and other
modifications thereto, but only to the extent that such amendments, restatements, extensions,
supplements and other modifications are permitted by any Loan Document; and (b) references 
any Law shall include all statutory and regulatory provisions consolidating, amending, replacing,
supplementing or interpreting such Law.

Section 1.06 Times of Day.

Unless otherwise specified, all references herein to times of day shall be references to Eastern
time (daylight or standard, as applicable).

Section 1.07 Timing of Payment or Performance.

When the payment of any obligation or the performance of any covenant, duty or obligation is
stated to be due or performance required on a day which is not a Business Day, the date of such
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payment (other than as described in the definition of Interest Period) or performance shall extend
to the immediately succeeding Business Day.

Section 1.08 Currency Equivalents Generally.

(a) Any amount specified in this Agreement (other than in Article II, Article
IX and Article X or as set forth in paragraph (b) of this Section) or any 
the other Loan Documents to be in Dollars shall also include the
equiyalent of such amount in any currency other than Dollars, such
equivalent amount to be determined at the rate of exchange quoted by the
Reuters World Currency Page for the applicable currency at 11:00 a.m.
(London time) on such day (or, in the event such rate does not appear 
any Reuters World Currency Page, by reference to such other publicly
available service for displaying exchange rates as may be agreed upon by
the Administrative Agent and the Borrower, or, in the absence of such
agreement, such rate shall instead be the arithmetic average of the spot
rates of exchange of the Administrative Agent in the market where its
foreign currency exchange operations in respect of such currency are then
being conducted, at or about 10:00 a.m. (New York City time) on such
date for the purchase of Dollars for delivery two Business Days later).
Notwithstanding the foregoing, for purposes of determining compliance
with Sections 7.01, 7.02 and 7.03 with respect to any amount of
Indebtedness or Investment in a currency other than Dollars, no Default
shall be deemed to have occurred solely as a result of changes in rates of
exchange occurring after the time such Indebtedness or Investment is
incurred; provided that, for the avoidance of doubt, the foregoing
provisions of this Section 1.08 shall otherwise apply to such Sections,
including with respect to determining whether any Indebtedness or
Investment may be incurred at any time under such Sections.

(b) For purposes of determining compliance under Sections 7.02, 7.05 and
7.06, any amount in a currency other than Dollars will be converted to
Dollars in a manner consistent with that used in calculating net income in
the Borrower’s annual financial statements delivered pursuant to Section
6.01(a); provided, however, that the foregoing shall not be deemed to
apply to the determination of any amount of Indebtedness.

ARTICLE II
THE COMMITMENTS AND CREDIT EXTENSIONS

Section 2.01 The Loans.

(a) The Term Borrowings. Subject to the terms and conditions set forth
herein, each Term Lender severally agrees to make to the Borrower a
single loan denominated in Dollars in a principal amount equal to such
Term Lender’s Term Commitment on the Closing Date. Amounts
borrowed under this Section 2.01(a) and repaid or prepaid may not 
reborrowed. Term Loans may be Base Rate Loans or Eurocurrency Rate
Loans, as further provided herein. In order to facilitate the syndication of
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the Term Commitments, the Borrower shall not be permitted to request
Eurocurrency Rate Loans until the earlier of (i) 30 days from the date
hereof; and (ii) the date otherwise agreed by the Administrative Agent.

(b) The Revolving Credit Borrowings. Subject to the terms and conditions set
forth herein each Revolving Credit Lender severally agrees to make (or
cause its Applicable Lending Office to make) loans denominated in
Canadian Dollars to the Borrower as elected by the Borrower pursuant to
this Article II (each such loan, a "Revolving Credit Loan") from time 
time, on any Business Day after the Closing Date until the Maturity Date
with respect to the Revolving Credit Facility (provided that each
Revolving Credit Lender agrees to make the Initial RevOlving Borrowing,
at the request of the Borrower, on the Closing Date), in an aggregate
principal amount not to exceed at any time outstanding the amount of such
Lender’s Revolving Credit Commitment; provided that after giving effect
to any such Revolving Credit Borrowing, the aggregate Outstanding
Amount of the Revolving Credit Loans of any Lender, plus such Lender’s
Pro Rata Share of the Outstanding Amount of all L/C Obligations, plus
such Lender’s Pro Rata Share of the Outstanding Amount of all Swing
Line Loans shall not exceed such Lender’s Revolving Credit
Commitment; provided further that, except as permitted by Section
10.07(b), any Lender making Revolving Credit Loans pursuant to this
Section 2.01(b) shall be a Qualifying Canadian Lender. Within the limits
of each Lender’s Revolving Credit Commitment, and subject to the other
terms and conditions hereof, the Borrower may borrow under this Section
2.01(b), prepay under Section 2.06, and reborrow under this Section
2.01(b). Revolving Credit Loans may be Canadian Prime Rate Loans 
BA Instruments.

Section 2.02 Borrowings, Conversions and Continuations of Loans.

(a) Each Term Borrowing, each Revolving Credit Borrowing, each
conversion of Term Loans from one Type to the other, and each
continuation of Eurocurrency Rate Loans shall be made upon the
Borrower’s irrevocable notice to the Administrative Agent, which may be
given by telephone. Each such notice must be received by the
Administrative Agent not later than 12:00 noon (NewYork, New York
time) (i) three (3) Business Days prior to the requested date of 
Borrowing or continuation of Eurocurrency Rate Loans or any conversion
of Base Rate Loans to Eurocurrency Rate Loans, and (ii) one (1) Business
Day before the requested date of any Borrowing of Base Rate Loans or
Canadian Prime Rate Loans or any conversion of Eurocurrency Rate
Loans to Base Rate Loans. Each telephonic notice by the Borrower
pursuant to this Section 2.02(a) must be confirmed promptly by delivery 
the Administrative Agent of a written Committed Loan Notice,
appropriately completed and signed by a Responsible Officer of the
Borrower. Each Borrowing of, conversion to or continuation of
Eurocurrency Rate Loans shall be in a principal amount of $3,000,000 or a
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whole multiple of $500,000 in excess thereof. Except as provided in
Sections 2.04(c) and 2.05(c), each Borrowing of or conversion to 
Rate Loans and each Borrowing of Canadian Prime Rate Loans shall be in
a principal amount of 1,000,000 in the applicable currency or a whole
multiple of 100,000 in the applicable currency in excess thereof. Each
Committed Loan Notice (whether telephonic or written) shall specify (i)
whether the Borrower is requesting a Term Borrowing, a Revolving Credit
Borrowing, a conversion of Term Loans from one Type to the other, or a
continuation of Eurocurrency Rate Loans, (ii) the requested date of the
Borrowing, conversion or continuation, as the case may be (which shall be
a Business Day), (iii) the principal amount of Loans to be borrowed,
converted or continued, (iv) the Type of Loans to be borrowed or to which
existing Term Loans are to be converted, (v) the currency of such Loans
and (vi) if applicable, the duration of the Interest Period with respect
thereto. If the Borrower fails to specify a Type of Loan in a Committed
Loan Notice with respect to Term Loans or fails to give a timely notice
requesting a conversion or continuation, then the applicable Term Loans
shall be made as, or converted to, Base Rate Loans. Any such automatic
conversion to Base Rate Loans shall be effective as of the last day of the
Interest Period then in effect with respect to the applicable Eurocurrency
Rate Loans. If the Borrower requests a Borrowing of, conversion to, or
continuation of Eurocurrency Rate Loans in any such Committed Loan
Notice, but fails to specify an Interest Period, it will be deemed to have
specified an Interest Period of one (1) month. For the avoidance of doubt,
the Borrower and Lenders acknowledge and agree that any conversion or
continuation of an existing Loan shall be deemed to be a continuation of
that Loan with a converted interest rate methodology and not a new Loan.

(b) Following receipt of a Committed Loan Notice, the Administrative Agent
shall promptly notify each Lender of the amount of its Pro Rata Share of
the applicable Class of Loans, and if no timely notice of a conversion or
continuation is provided by the Borrower, the Administrative Agent shall
notify each Lender of the details of any automatic conversion to Base Rate
Loans or continuation described in Section 2.02(a). In the case of each
Borrowing, each Appropriate Lender shall make (or cause its Applicable
Lending Office to make) the amount of its Loan available to the
Administrative Agent in immediately available fundsat the Administrative
Agent’s Office for the applicable currency not later than 1:00 p.m. on the
Business Day specified in the applicable Committed Loan Notice. Upon
satisfaction of the applicable conditions set forth in Section 4.02 (and, if
such Borrowing is the initial Credit Extension, Section 4.01), the
Administrative Agent shall make all funds so received available to the
Borrower in like funds as received by the Administrative Agent either by
(i) crediting the account of the Borrower on the books of the
Administrative Agent with the amount of such funds or (ii) wire transfer
of such funds, in each case in accordance with instructions provided to
(and reasonably acceptable to) the Administrative Agent by the Borrower;
provided that if, on the date the Committed Loan Notice with respect to
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such Borrowing is given by the Borrower, there are Swing Line Loans or
L/C Borrowings outstanding, then the proceeds of such Borrowing shall
be applied, first, to the payment in full of any such L/C Borrowings,
second, to the payment in full of any such Swing Line Loans, and third, to
the Borrower as provided above.

(c) Except as otherwise provided herein, a Eurocurrency Rate Loan may be
continued or converted only on the last day of an Interest Period for such
Eurocurrency Rate Loan unless the Borrower pays the amount due, if any,
under Section 3.05 in connection therewith. During the existence of an
Event of Default, the Administrative Agent or the Required Lenders may
require that no Loans may be converted to or continued as Eurocurrency
Rate Loans.

(d) The Administrative Agent shall promptly notify the Borrower and the
Lenders of the interest rate applicable to any Interest Period for
Eurocurrency Rate Loans upon determination of such lnterest rate. The
determination of the Eurocurrency Rate by the Administrative Agent shall
be conclusive in the absence of manifest error.

(e) After giving effect to all Term Borrowings, all conversions of Term Loans
from one Type to the other, and all continuations of Term Loans as the
same Type, there shall not be more than ten (10) Interest Periods in effect.

Section 2.03 Banker’s Acceptances.

(a) Banker’s Acceptances and Drafts. (i) Subject to the terms and conditions
hereof, each Revolving Credit Lender (other than the Swingline Lender in
such capacity only) severally agrees, in accordance with the terms and
conditions of this agreement and in accordance with the applicable
Drawing Notice, from time to time on any Business Day prior to the
Maturity Date (i) in the case ofa Revolving Credit Lender which 
willing and able to accept Drafts, to create acceptances ("Banker’s
Acceptances") by accepting drafts and to purchase such Banker’s
Acceptances in accordance with paragraph (c)(ii) of this Section 2.03; 
(ii) in the case of a Revolving Credit Lender which is unwilling or unable
to accept Drafts, to purchase completed Drafts (which have not been and
will not be accepted by such Revolving Credit Lender or any other
Revolving Credit Lender) in accordance with paragraph (c)(iii) of 
Section 2.03.

(i) Each requested Drawing shall be in the minimum aggregate Face
Amount of C$1,000,000 and in an integral multiple of C$100,000
in excess thereof and shall consist of the creation and purchase of
Banker’s Acceptances or the purchase of Drafts on the same day,
in each case for the applicable Drawing Price, by the Revolving
Credit Lenders in accordance with paragraph (c) of this Section
2.03 and their respective Revolving Credit Commitment.

TOR_P2Z:2476909.8



- 57 -

(ii) The aggregate Face Amount of the Banker’s Acceptances to be
created and purchased by a Revolving Credit Lender or Drafts to
be purchased by a Revolving Credit Lender on any Drawing Date
(upon a conversion or otherwise), shall be determined by the
Administrative Agent based upon each Revolving Credit Lender’s
Pro Rata Share of the Drawing, except that, if the Face Amount of
any Banker’s Acceptance to be created and purchased or Draft to
be purchased, determined as aforesaid, would not be in an integral
multiple of C$100,000, the Administrative Agent in its sole
discretion may increase such Face Amount to the nearest whole
multiple of C$100,000 or may reduce such Face Amount to the
nearest whole multiple of C$100,000.

(iii) The aggregate Face Amount of the Banker’s Acceptances to be
created and purchased by a Revolving Credit Lender or Drafts to
be purchased by a Revolving Credit Lender on any Drawing Date
(upon a conversion or otherwise), shall be determined by the
Administrative Agent based upon each Revolving Credit Lender’s
Pro Rata Share of the Drawing, except that, if the Face Amount of
any Banker’s Acceptance to be created and purchased or Draft to
be purchased, determined as aforesaid, would not be in an integral
multiple of C$100,000, the Administrative Agent in its sole
discretion may increase such Face Amount to the nearest whole
multiple of C$100,000 or may reduce such Face Amount to the
nearest whole multiple of C$100,000.

(b) Form of Drafts. Each Draft presented by the Borrower shall (i) be in 
integral multiple of C$100,000; (ii) be dated the date of the Drawing; and
(iii) mature and be payable by the Borrower (in common with all other
Drafts presented in connection with such Drawing) on a Business Day
which occurs approximately 1, 2, 3 or 6 months (or such shorter or longer
period to the extent available to the Revolving Credit Lenders), at the
election of the Borrower, after the Drawing Date and on or prior to the
Maturity Date.

(c) Procedure for Drawing. (i) Each Drawing shall be made on notice 
"Drawing Notice"), substantially in the form of Exhibit A-2 (which shall
be irrevocable and may be by telephonic notice which must be confirmed
by delivery to the Administrative Agent on the day of such request of a
Drawing Notice), given by the Borrower to the Administrative Agent not
later than 10:00 a.m. (Toronto time) at least two Business Days prior 
the date of the requested Drawing. Each Drawing Notice shall be
irrevocable, except as provided in paragraph (f) of this Section 2.03, shall
be binding on the Borrower and shall specify (i) the Drawing Date; (ii) 
aggregate Face Amount of Drafts to be accepted, if applicable, and
purchased; and (iii) the term thereof.

(ii) Not later than 12:00 noon (Toronto time) on an applicable Drawing
Date, each Revolving Credit Lender shall complete one or more
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Drafts in accordance with the Drawing Notice and either (i) accept
the Drafts and purchase the banker’s acceptances so created for the
Drawing Price; or (ii) purchase the Drafts for the Drawing Price.
In each case, upon receipt by the Administrative Agent of funds
from the Revolving Credit Lenders on account of the Drawing
Price and upon fulfilment of the applicable conditions set forth in
Article IV, the Administrative Agent shall make such funds
available to the Borrower in accordance with Section 2.02.

(iii) The Borrower shall, at the request of any Revolving Credit Lender,
issue one or more non-interest bearing, promissory notes (each 
"BA Equivalent Note") payable on the maturity date of any
unaccepted Draft referred to above, in such form as such
Revolving Credit Lender may reasonably specify and in a principal
amount equal to the Face Amount of, and in exchange for, any
unaccepted Draft which such Revolving Credit Lender has
purchased in accordance with paragraph (c)(ii) of this Section 2.03.

(iv) Banker’s Acceptances, Drafts and BA Equivalent Notes purchased
by a Revolving Credit Lender may be held by it for its own
account until the maturity date thereof or sold by it at any time
prior to that date in any relevant Canadian market in such
Revolving Credit Lender’s sole discretion.

(d) Presigned Draft Forms. (i) Subject to clause (ii) of this paragraph (d), 
order to enable the Revolving Credit Lenders to create Banker’s
Acceptances or complete Drafts in the manner specified in this Section
2.03, the Borrower shall supply each Revolving Credit Lender or its agent
with such number of Drafts as it may reasonably request, duly signed on
behalf of the Borrower. Each Revolving Credit Lender hereby
indemnifies the Borrower against any loss or improper use thereof by such
Revolving Credit Lender or its agents, will exercise and cause its agents to
exercise such care in the custody and safekeeping of Drafts as it would
exercise in the custody and safekeeping of similar property owned by it
and will, upon request by the Borrower, promptly advise the Borrower of
the number and designations, if any, of uncompleted Drafts held by it or
its agents for the Borrower. The signature of any officer of the Borrower
on a Draft may be mechanically reproduced and any BA Instrument
bearing a facsimile signature shall be binding upon the Borrower as if it
had been manually signed. Even if the individuals whose manual or
facsimile signature appears on any BA Instrument no longer hold office at
the date of its acceptance by the Revolving Credit Lender or at any time
after such date, any BA Instrument so signed shall be valid and binding
upon the Borrower. No Revolving Credit Lender shall be liable for its
failure to accept a Draft as required hereby if the cause of such failure is,
in whole or in part, due to the failure of the Borrower to provide Drafts to
such Revolving Credit Lender on a timely basis.
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(ii) The Borrower hereby irrevocably appoints each Revolving Credit
Lender as its attorney to sign and endorse on its behalf, manually
or by facsimile or mechanical signature, any BA Instrument
necessary to enable each Revolving Credit Lender to make
Drawings in the manner specified in this Section 2.03. All BA
Instruments signed or endorsed on the Borrower’s behalf by a
Revolving Credit Lender shall be binding on the Borrower, all as if
duly signed or endorsed by the Borrower. Each Revolving Credit
Lender shall (i) maintain a record with respect to any 
Instrument completed in accordance with this clause (ii), voided 
it for any reason, accepted and purchased or purchased or, in the
case of a BA Equivalent Note, exchanged for another BA
Instrument by it pursuant to this paragraph (d), and cancelled at its
respective maturity; and (ii) retain such records in the manner and
for the statutory periods provided by laws which apply to such
Revolving Credit Lender and make such records available to the
Borrower acting reasonably. On request by the Borrower, a
Revolving Credit Lender shall cancel and return to the possession
of the Borrower all BA Instruments which have been pre-signed or
pre-endorsed on behalf of the Borrower and which are held by
such Revolving Credit Lender and are not required to make
Drawings in accordance with this Section 2.03.

(e) Payment, Conversion or Renewal of BA Instruments. (i) Upon the
maturity of a BA Instrument, the Borrower may (i) elect to issue 
replacement Banker’s Acceptance or Draft by giving a Drawing Notice in
accordance with paragraph (c) of this Section 2.03; (ii) elect to have all 
a portion of the Face Amount of the BA Instrument converted to an
Canadian Prime Rate Loan (provided that in the case of a conversion of 
portion only of the Face Amount of the BA Instrument, the remaining
Face Amount, if any, of such BA Instrument shall not be less than the
minimum Face Amount set forth in paragraph (a)(iii) of this Section 2.03)
by giving a Committed Loan Notice in accordance with Section 2.02; or
(iii) pay, on or before 12:00 noon (Toronto time) on the maturity date 
the BA Instrument, an amount in Canadian Dollars equal to the Face
Amount of the BA Instrument (notwithstanding that a Revolving Credit
Lender may be the holder of it at maturity). Any such payment shall
satisfy the Borrower’s obligations under the BA Instrument to which it
relates and the relevant Revolving Credit Lender shall (y) then be solely
responsible for the payment of the BA Instrument, and (z) thereafter
indemnify the Borrower from any loss, cost or expense suffered by or
imposed upon the Borrower in respect of any claim from a holder of such
BA Instrument that the Borrower is liable for payment thereunder or any
payment by the Borrower in connection with such claim.

(ii) If the Borrower fails to pay any BA Instrument when due or
request a replacement in the Face Amount of such BA Instrument
pursuant to paragraph (e)(i) of this Section 2.03, the unpaid amount
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due and payable shall be converted to a Canadian Prime Rate Loan
and shall bear interest calculated and payable as provided in
Section 2.09. This conversion shall occur as of the maturity date
of the BA Instrument and without any necessity for the Borrower
to give a Committed Loan Notice.

(iii) No BA Instrument may be repaid or prepaid prior to the maturity
date of such BA Instrument. The Borrower may, however, at its
option, exercisable upon not less than two Business Day’s notice to
the Administrative Agent, elect to deposit with the Administrative
Agent Canadian Dollars in same-day funds to be held by the
Administrative Agent, pursuant to collateral arrangements
satisfactory to the Administrative Agent, for application to the
payment of any borrowing of BA Equivalent Instrument
designated by the Borrower in such notice. If such a deposit is
made, then such BA Instrument shall be deemed no longer
outstanding for purposes of this Agreement; provided that the
amount of such deposit shall be not less than the full Face Amount
of such BA Instrument. Furthermore, in the event the maturity of
the Loans is accelerated pursuant to Article VIII, the Borrower
shall cash collateralize all outstanding BA Instruments.

(f) Circumstances Making Banker’s Acceptances Unavailable. (i) If, 
reason of circumstances affecting the money market generally, as
determined by the Administrative Agent, there is no market for Banker’s
Acceptances and Drafts, (i) the right of the Borrower to request a Drawing
shall be suspended until the circumstances causing a suspension no longer
exist; and (ii) any Drawing Notice which is outstanding shall be deemed 
be a Committed Loan Notice requesting a Canadian Prime Rate Loan
unless it has been revoked by the Borrower before the specified Drawing
Date.

(ii) The Administrative Agent shall promptly notify the Borrowers of
the suspension of the Borrowers’ right to request a Drawing and of
the termination of any such suspension.

Section 2.04 Letters of Credit.

(a) The Letter of Credit Commitments.

(i) Subject to the terms and conditions set forth herein, (1) each L/C
Issuer agrees, in reliance upon the agreements of the other
Revolving Credit Lenders set forth in this Section 2.04, (x) from
time to time on any Business Day during the period from the
Closing Date until the Letter of Credit Expiration Date, to issue
Letters of Credit for the account of the Borrower (provided that
any Letter of Credit may be for the benefit of any Subsidiary of the
Borrower) and to amend or renew Letters of Credit previously
issued by it, in accordance with Section 2.04(b), and (y) to honor
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drafts under the Letters of Credit and (2) the Revolving Credit
Lenders severally agree to participate in Letters of Credit issued
pursuant to this Section 2.04; provided that no L/C Issuer shall be
obligated to make any L/C Credit Extension with respect to any
Letter of Credit, and no Lender shall be obligated to participate in
any Letter of Credit if after giving effect to such L/C Credit
Extension, (x) the Revolving Credit Exposure of any Lender would
exceed such Lender’s Revolving Credit Commitment, or (y) the
Outstanding Amount of the L/C Obligations would exceed the
Letter of Credit Sublimit. Within the foregoing limits, and subject
to the terms and conditions hereof, the Borrower’s ability to obtain
Letters of Credit shall be fully revolving, and accordingly the
Borrower may, during the foregoing period, obtain Letters of
Credit to replace Letters of Credit that have expired or that have
been drawn upon and reimbursed.

(ii) An L/C Issuer shall be under no obligation to issue any Letter of
Credit if:

(A) any order, judgment or decree of any Governmental
Authority or arbitrator shall by its terms purport to enjoin
or restrain such L/C Issuer from issuing such Letter of
Credit, or any Law applicable to such L/C Issuer or any
directive (whether or not having the force of law) from any
Governmental Authority with jurisdiction over such L/C
issuer shall prohibit, or direct that such L/C Issuer refrain
from, the issuance of letters of credit generally or such
Letter of Credit in particular or shall impose upon such L/C
Issuer with respect to such Letter of Credit any restriction,
reserve or capital requirement (for which such L/C Issuer is
not otherwise compensated hereunder) not in effect on the
Closing Date, or shall impose upon such L/C Issuer any
unreimbursed loss, cost or expense which was not
applicable on the Closing Date (for which such L/C Issuer
is not otherwise compensated hereunder);

(B) subject to Section 2.04(b)(iii), the expiry date of 
requested Letter of Credit (other than the Letters of Credit
listed on Schedule 2.04) would occur more than twelve
months after the date of issuance or last renewal, unless the
Required Lenders have approved such expiry date;

(C) the expiry date of such requested Letter of Credit would
occur after the Letter of Credit Expiration Date, unless all
the Revolving Credit Lenders have approved such expiry
date;

(D) the issuance of such Letter of Credit would violate any
Laws binding upon such L/C Issuer; or
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(E) the Letter of Credit is to be denominated in a currency
other than Canadian Dollars.

(iii) An L/C Issuer shall be under no obligation to amend any Letter of
Credit if (A) such L/C Issuer would have no obligation at such
time to issue such Letter of Credit in its amended form under the
terms hereof, or (B) the beneficiary of such Letter of Credit does
not accept the proposed amendment to such Letter of Credit.

(b) Procedures for Issuance and Amendment of Letters of Credit," Auto
Renewal Letters of Credit.

(i) Each Letter of Credit shall be issued or amended, as the case may
be, upon the request of the Borrower delivered to an L/C Issuer
(with a copy to the Administrative Agent) in the form of a Letter 
Credit Application, appropriately completed and signed by a
Responsible Officer of the Borrower. Such Letter of Credit
Application must be received by the relevant L/C Issuer and the
Administrative Agent not later than 12:00 noon at least two (2)
Business Days prior to the proposed issuance date or date of
amendment, as the case may be; or, in each case, such later date
and time as the relevant L/C Issuer may agree in a particular
instance in its sole discretion. In the case of a request for an initial
issuance of a Letter of Credit, such Letter of Credit Application
shall specify in form and detail reasonably satisfactory to the
relevant L/C Issuer: (a) the proposed issuance date of the
requested Letter of Credit (which shall be a Business Day); (b) 
amount thereof; (c) the expiry date thereof; (d) the name 
address of the beneficiary thereof; (e) the documents to 
presented by such beneficiary in case of any drawing thereunder;
(f) the full text of any certificate to be presented by such
beneficiary in case of any drawing thereunder; and (g) such other
matters as the relevant L/C Issuer may reasonably request. In the
case of a request for an amendment of any outstanding Letter of
Credit, such Letter of Credit Application shall specify in form and
detail reasonably satisfactory to the relevant L/C Issuer (1) the
Letter of Credit to be amended; (2) the proposed date 
amendment thereof (which shall be a Business Day); (3) the nature
of the proposed amendment; and (4) such other matters as the
relevant L/C Issuer may reasonably request.

(ii) Promptly after receipt of any Letter of Credit Application, the
relevant L/C Issuer will confirm with the Administrative Agent (by
telephone or in writing) that the Administrative Agent has received
a copy of such Letter of Credit Application from the Borrower and,
if not, such L/C Issuer will provide the Administrative Agent with
a copy thereof. Upon receipt by the relevant L/C Issuer of
confirmation from the Administrative Agent that the requested
issuance or amendment is permitted in accordance with the terms
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hereof, then, subject to the terms and conditions hereof, such L/C
Issuer shall, on the requested date, issue a Letter of Credit for the
account of the Borrower or enter into the applicable amendment, as
the case may be. Immediately upon the issuance of each Letter of
Credit, each Revolving Credit Lender shall be deemed to, and
hereby irrevocably and unconditionally agrees to, acquire from the
relevant L/C Issuer a risk participation in such Letter of Credit in
an amount equal to the product of such Revolving Credit Lender’s
Pro Rata Share times the amount of such Letter of Credit.

(iii) If the Borrower so requests in any applicable Letter of Credit
Application, the relevant L/C Issuer shall agree to issue a Letter of
Credit that has automatic renewal provisions (each, an "Auto-
Renewal Letter of Credit"); provided that any such Auto-
Renewal Letter of Credit must permit the relevant L/C Issuer to
prevent any such renewal at least once in each twelve-month
period (commencing with the date of issuance of such Letter of
Credit) by giving prior notice to the beneficiary thereof not later
than a day (the "Nonrenewal Notice Date") in each such twelve-
month period to be agreed upon at the time such Letter of Credit is
issued. Unless otherwise directed by the relevant L/C Issuer, the
Borrower shall not be required to make a specific request to the
relevant L/C Issuer for any such renewal. Once an Auto-Renewal
Letter of Credit has been issued, the applicable Lenders shall be
deemed to have authorized (but may not require) the relevant L/C
Issuer to permit the renewal of such Letter of Credit at any time to
an expiry date not later than the Letter of Credit Expiration Date;
provided that the relevant L/C Issuer shall not permit any such
renewal if (A) the relevant L/C Issuer has determined that it would
have no obligation at such time to issue such Letter of Credit in its
renewed form under the terms hereof (by reason of the provisions
of Section 2.04(a)(ii) or otherwise), or (B) it has received 
(which may be by telephone, followed promptly in writing, or in
writing) on or before the day that is five (5) Business Days before
the Nonrenewal Notice Date from the Administrative Agent or any
Revolving Credit Lender, as applicable, or the Borrower that one
or more of the applicable conditions specified in Section 4.02 is
not then satisfied.

(iv) Promptly after its delivery of any Letter of Credit or any
amendment to a Letter of Credit to an advising bank with respect
thereto or to the beneficiary thereof, the relevant L/C Issuer will
also deliver to the Borrower and the Administrative Agent a true
and complete copy of such Letter of Credit or amendment.

(c) Drawings and Reimbursements; Funding of Participations.

(i) Upon receipt from the beneficiary of any Letter of Credit of any
notice of a drawing under such Letter of Credit, the relevant L/C
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Issuer shall notify promptly the Borrower and the Administrative
Agent thereof. On the Business Day on which the Borrower shall
have received notice of any payment by an L/C Issuer under a
Letter of Credit (or, if the Borrower shall have received such notice
later than 12:00 noon on any Business Day, on the immediately
following Business Day) (each such date, an "Honor Date"), 
Borrower shall reimburse such L/C Issuer through the
Administrative Agent in an amount equal to the amount of such
drawing. If the Borrower fails to so reimburse such L/C Issuer by
such time, the Administrative Agent shall promptly notify each
Appropriate Lender of the Honor Date, the amount of the
unreimbursed drawing (the "Unreimbursed Amount"), and the
amount of such Appropriate Lender’s Pro Rata Share thereof. In
such event, the Borrower shall be deemed to have requested a
Revolving Credit Borrowing of Canadian Prime Rate Loans to be
disbursed on the Honor Date in an amount equal to the
Unreimbursed Amount, without regard to the minimum and
multiples specified in Section 2.02 for the: principal amount of
Canadian Prime Rate Loans, but subject to the amount of the
unutilized portion of the Revolving Credit Commitments of the
Appropriate. Lenders, and subject to the conditions set forth in
Section 4.02 (other than the delivery of a Committed Loan Notice).
Any notice given by an L/C Issuer or the Administrative Agent
pursuant to this Section 2.04(c)(i) may be given by telephone 
immediately confirmed in writing; provided that the lack of such
an immediate confirmation shall not affect the conclusiveness or
binding effect of such notice.

(ii) Each Revolving Credit Lender (including any such Lender acting
as an L/C Issuer) shall upon any notice pursuant to Section
2.04(c)(i) make funds available to the Administrative Agent for 
account of the relevant L/C Issuer at the Administrative Agent’s
Office for payments in an amount equal to its Pro Rata Share of
any Unreimbursed Amount in respect of a Letter of Credit not later
than 1:00 p.m. on the Business Day specified in such notice by the
Administrative Agent, whereupon, subject to the provisions of
Section 2.04(c)(iii), each Revolving Credit Lender that so makes
funds available shall be deemed to have made a Canadian Prime
Rate Loan to the Borrower in such amount. The Administrative
Agent shall remit the funds so received to the relevant L/C Issuer.

(iii) With respect to any Unreimbursed Amount in respect of a Letter of
Credit that is not fully refinanced by a Revolving Credit Borrowing
of Canadian Prime Rate Loans because the conditions set forth in
Section 4.02 cannot be satisfied or for any other reason, the
Borrower shall be deemed to have incurred from the relevant L/C
Issuer an L/C Borrowing in the amount of the Unreimbursed
Amount that is not so refinanced, which L/C Borrowing shall be
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due and payable on demand (together with interest) and shall bear
interest at the Default Rate. In such event, each Revolving Credit
Lender’s payment to the Administrative Agent for the account of
the relevant L/C Issuer pursuant to Section 2.04(c)(ii)shall 
deemed payment in respect of its participation in such L/C
Borrowing and shall constitute an L/C Advance from such Lender
in satisfaction of its participation obligation under this Section
2.04.

(iv) Until each Revolving Credit Lender funds its Revolving Credit
Loan or L/C Advance pursuant to this Section 2.04(c) to reimburse
the relevant L/C Issuer for any amount drawn under any Letter of
Credit, interest in respect of such Lender’s Pro Rata Share of such
amount shall be solely for the account of the relevant L/C Issuer.

(v) Each Revolving Credit Lender’s obligation to make Revolving
Credit Loans or L/C Advances to reimburse an L/C Issuer for
amounts drawn under Letters of Credit, as contemplated by this
Section 2.04(c), shall be absolute and unconditional and shall not
be affected by any circumstance, including (A) any setoff,
counterclaim; recoupment, defense or other right which such
Lender may have against the relevant L/C Issuer, the Borrower or
any other Person for any reason whatsoever; (B) the occurrence 
continuance of a Default; or (C) any other occurrence, event 
condition, whether or not similar to any of the foregoing; provided
that each Revolving Credit Lender’s obligation to make Revolving
Credit Loans pursuant to this Section 2.04(c) is subject to the
conditions set forth in Section 4.02 (other than delivery by the
Borrower of a Committed Loan Notice). No such making of an
L/C Advance shall relieve or otherwise impair the obligation of the
Borrower to reimburse the relevant L/C Issuer for the amount of
any payment made by such L/C Issuer under any Letter of Credit,
together with interest as provided herein.

(vi) If any Revolving Credit Lender fails to make available to the
Administrative Agent for the account of the relevant L/C Issuer
any amount required to be paid by such Lender pursuant to the
foregoing provisions of this Section 2.04(c) by the time specified
in Section 2.04(c)(ii), such L/C Issuer shall be entitled to recover
from such Lender (acting through the Administrative Agent), 
demand, such amount with interest thereon for the period from the
date such payment is required to the date on which such payment is
immediately available to such L/C Issuer at a rate per annum equal
to the Federal Funds Rate. A certificate of the relevant L/C Issuer
submitted to any Revolving Credit Lender (through the
Administrative Agent) with respect to any amounts owing under
this Section 2.04(c)(vi) shall be conclusive absent manifest error.
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(vii) If, at any time after an L/C Issuer has made a payment under any
Letter of Credit and has received from any Revolving Credit
Lender such Lender’s L/C Advance in respect of such payment in
accordance with this Section 2.04(c), the Administrative Agent
receives for the account of such L/C Issuer any payment in respect
of the related Unreimbursed Amount or interest thereon (whether
directly from the Borrower or otherwise, including proceeds of
Cash Collateral applied thereto by the Administrative Agent), the
Administrative Agent will distribute to such Lender its Pro Rata
Share thereof (appropriately adjusted, in the case of interest
payments, to reflect the period of time during which such Lender’s
L/C Advance was outstanding) in the same funds as those received
by the Administrative Agent.

(viii) If any payment received by the Administrative Agent for the
account of an L/C Issuer pursuant to Section 2.04(c)(i) is required
to be returned under any of the circumstances described in Section
10.06 (including pursuant to any settlement entered into by such
L/C Issuer in its discretion), each Revolving Credit Lender shall
pay to the Administrative Agent for the account of such L/C Issuer
its Pro Rata. Share thereof on demand of the Administrative Agent,
plus interest thereon from the date of such demand to the date such
amount is returned by such Lender, at a rate per annum equal to the
Federal Funds Rate.

(d) Obligations Absolute. The obligation of the Borrower to reimburse the
relevant L/C Issuer for each drawing under each Letter of Credit issued by
it and to repay each L/C Borrowing shall be absolute, unconditional and
irrevocable, and shall be paid strictly in accordance with the terms of this
Agreement under all circumstances, including the following:

(i) any lack of validity or enforceability of such Letter of Credit, this
Agreement, or any other agreement or instrument relating thereto;

(ii) the existence of any claim, counterclaim, setoff, defense or other
right that any Loan Party may have at any time against any
beneficiary or any transferee of such Letter of Credit (or any
Person for whom any such beneficiary or any such transferee may
be acting), the relevant L/C Issuer or any other Person, whether in
connection with this Agreement, the transactions contemplated
hereby or by such Letter of Credit or any agreement or instrument
relating thereto, or any unrelated transaction;

(iii) any draft, demand, certificate or other document presented under
such Letter of Credit proving to be forged, fraudulent, invalid or
insufficient in any respect or any statement therein being untrue or
inaccurate in any respect; or any loss or delay in the transmission
or otherwise of any document required in order to make a drawing
under such Letter of Credit;
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(iv) any payment by the relevant L/C Issuer under such Letter of Credit
against presentation of a draft or certificate that does not strictly
comply with the terms of such Letter of Credit; or any payment
made by the relevant L/C Issuer under such Letter of Credit to any
Person purporting to be a trustee in bankruptcy, debtor-in-
possession, assignee for the benefit of creditors, liquidator,
receiver or other representative of or successor to any beneficiary
or any transferee of such Letter of Credit, including any arising in
connection with any proceeding under any Debtor Relief Law;

(v) any exchange, release or nonperfection of any Collateral, or any
release or amendment or waiver of or consent to departure from
the Guaranty, the Limited Recourse Guaranty or any other
guarantee, for all or any of the’ Obligations of any Loan Party in
respect of such Letter of Credit; or

(vi) any other circumstance or happening whatsoever, whether or not
similar to any of the foregoing, including any other circumstance
that might otherwise constitute a defense available to, or a
discharge of, any Loan Party;

provided that the foregoing shall not excuse any L/C Issuer from liability to the Borrower to the
extent of any direct damages (as opposed to consequential damages, claims in respect of which
are waived by the Borrower to the extent permitted by applicable Law) suffered by the Borrower
that are caused by such L/C Issuer’s gross negligence or willful misconduct when determining
whether drafts and other documents presented under a Letter of Credit comply with the terms
thereof.

(e) Role ofL/C lssuers. Each Lender and the Borrower agree that, in paying
any drawing under a Letter of Credit, the relevant L/C Issuer shall not
have any responsibility to obtain any document (other than any sight draft,
certificates and documents expressly required by the Letter of Credit) or to
ascertain or inquire as to the validity or accuracy of any such document or
the authority of the Person executing or delivering any such document.
None of the L/C Issuers, any Agent-Related Person nor any of the
respective correspondents, participants or assignees of any L/C Issuer shall
be liable to any Lender for (i) any action taken or omitted in connection
herewith at the request or with the approval of the Lenders or the Required
Lenders, as applicable; (ii) any action taken or omitted in the absence 
gross negligence or willful misconduct; or (iii) the due execution,
effectiveness, validity or enforceability of any document or instrument
related to any Letter of Credit or Letter of Credit Application. The
Borrower hereby assumes all risks of the acts or omissions of any
beneficiary or transferee with respect to its use of any Letter of Credit;
provided that this assumption is not intended to, and shall not, preclude the
Borrower’s pursuing such rights and remedies as it may have against the
beneficiary or transferee at law or under any other agreement. None of the
L/C Issuers, any Agent-Related Person, nor any of the respective
correspondents, participants or assignees of any L/C Issuer, shall be liable
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or responsible for any of the matters described in clauses (i) through (iii)
of this Section 2.04(e); provided that anything in such clauses to the
contrary notwithstanding, the Borrower may have a claim against an L/C
Issuer, and such L/C Issuer may be liable to the Borrower, to the extent,
but only to the extent, of any direct, as opposed to consequential or
exemplary, damages suffered by the Borrower which the Borrower proves
were caused by such L/C Issuer’s willful misconduct or gross negligence
or such L/C Issuer’s willful or grossly negligent failure to pay under any
Letter of Credit after the presentation to it by the beneficiary of a sight
draft and certificate(s) strictly complying with the terms and conditions 
a Letter of Credit. In furtherance and not in limitation of the foregoing,
each L/C Issuer may accept documents that appear on their face to be in
order, without responsibility for further investigation, regardless of any
notice or information to the contrary, and no L/C Issuer shall be
responsible for the validity or sufficiency of any instrument transferring or
assigning or purporting to transfer or assign a Letter of Credit or the rights
or benefits thereunder or proceeds thereof, in whole or in part, which may
prove to be invalid or ineffective for any reason.

(f) Cash Collateral. (i) If any Event of Default occurs and is continuing and
the Administrative Agent or the Required Lenders, as applicable, require
the Borrower to Cash Collateralize the L/C Obligations pursuant to
Section 8.02(c) or (ii) an Event of Default set forth under Section 8.01(0
or (g) occurs and is continuing, then the Borrower shall Cash Collateralize
the then Outstanding Amount of all L/C Obligations (in an amount equal
to such Outstanding Amount determined as of the date of such Event of
Default), and shall do so not later than 2:00 p.m., New York City time, on
(x) in the case of the immediately preceding clause (i), (1) the Business
Day that the Borrower receives notice thereof, if such notice is received on
such day prior to 12:00 noon, New York City time, or (2) if clause (1)
above does not apply, the Business Day immediately following the day
that the Borrower receives such notice and (y) in the case of the
immediately preceding clause (ii), the Business Day on which an Event 
Default set forth under Section 8.01(0 or (g) occurs or, if such day is not 
Business Day, the Business Day immediately succeeding such day, in
either case, by 1:00 p.m. on such day. For purposes hereof, "Cash
Collateralize" means to pledge and deposit with or deliver to the
Administrative Agent, for the benefit of the relevant L/C Issuer and the
Revolving Credit Lenders, as collateral for the L/C Obligations, cash or
deposit account balances ("Cash Collateral") pursuant to documentation
in form and substance reasonably satisfactory to the Administrative Agent
and the relevant L/C Issuer (which documents are hereby consented to by
the Revolving Credit Lenders). Derivatives of such term have
corresponding meanings. The Borrower hereby grants to the
Administrative Agent, for the benefit of the L/C Issuers and the Revolving
Credit Lenders, a security interest in all such cash, deposit accounts and all
balances therein and all proceeds of the foregoing. Cash Collateral shall
be maintained in blocked accounts at Royal Bank of Canada and may be
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invested in readily available Cash Equivalents at its sole discretion. If at
any time the Administrative Agent determines that any funds held as Cash
Collateral are subject to any right or claim of any Person other than the
Administrative Agent (on behalf of the Secured Parties) or that the total
amount of such funds is less than the aggregate Outstanding Amount of all
L/C Obligations, the Borrower will, forthwith upon demand by the
Administrative Agent, pay to the Administrative Agent, as additional
funds to be deposited and held in the deposit accounts at Royal Bank of
Canada as aforesaid, an amount equal to the excess of (a) such aggregate
Outstanding Amount over (b) the total amount of funds, if any, then held
as Cash Collateral that the Administrative Agent reasonably determines to
be free and clear of any such right and claim. Upon the drawing of any
Letter of Credit for which funds are on deposit as Cash Collateral, such
funds shall be applied, to the extent permitted under applicable Law, to
reimburse the relevant L/C Issuer. To the extent the amount of any Cash
Collateral exceeds the then Outstanding Amount of such L/C Obligations
plus costs incidental thereto and so long as no other Event of Default has
occurred and is continuing, the excess shall be refunded to the Borrower.
If such Event of Default is cured or waived and no other Event of Default
is then occurring and continuing, the amount of any Cash Collateral shall
be refunded to the Borrower.

(g) Letter of Credit Fees. The Borrower shall pay to the Administrative
Agent for the account of each Revolving Credit Lender in accordance with
its Pro Rata Share a Letter of Credit fee for each Letter of Credit issued
pursuant to this Agreement equal to the Applicable Rate times the daily
maximum amount then available to be drawn under such Letter of Credit.
Such letter of credit fees shall be computed on a quarterly basis in arrears.
Such letter of credit fees shall be due and payable on the f’trst Business
Day after the end of each March, June, September and December,
commencing with the first such date to occur after the issuance of such
Letter of Credit, on the Letter of Credit Expiration Date and thereafter on
demand. If there is any change in the Applicable Rate during any quarter,
the daily maximum amount of each Letter of Credit shall be computed and
multiplied by the Applicable Rate separately for each period during such
quarter that such Applicable Rate was in effect.

(h) Fronting Fee and Documentary and Processing Charges Payable to L/C
lssuers. The Borrower shall pay directly to each L/C Issuer for its own
account a fronting fee with respect to each Letter of Credit issued by it
equal to 0.125% per annum of the daily maximum amount then available
to be drawn under such Letter of Credit. Such fronting fees shall be
computed on a quarterly basis in arrears. Such fronting fees shall be due
and payable on the first Business Day after the end of each March, June,
September and December, commencing with the first such date to occur
after the issuance of such Letter of Credit, on the Letter of Credit
Expiration Date and thereafter on demand. In addition, the Borrower shall
pay directly to each L/C Issuer for its own account the customary
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issuance, presentation, amendment and other processing fees, and other
standard costs and charges, of such L/C Issuer relating to letters of credit
as from time to time in effect. Such customary fees and standard costs and
charges are due and payable within ten (10) Business Days of demand and
are nonrefundable.

(i) Conflict with Letter of Credit Application. Notwithstanding anything else
to the contrary in any Letter of Credit Application, in the event of any
conflict between the terms hereof and the terms of any Letter of Credit
Application, the terms hereof shall control.

(j) Addition of an L/C Issuer. A Revolving Credit Lender may become an
additional L/C Issuer hereunder pursuant to a written agreement among
the Borrower, the Administrative Agent and such Revolving Credit
Lender. The Administrative Agent shall notify the Revolving Credit
Lenders of any such additional L/C Issuer.

Section 2.05 Swing Line Loans.

(a) The Swing Line. Subject to the terms and conditions set forth herein, the
Swing Line Lender agrees to make loans (each such loan, a "Swing Line
Loan") to the Borrower from time to time on any Business Day (other
than the Closing Date) until the Business Day prior to the Maturity Date
with respect to the Revolving Credit Facility in an aggregate amount not to
exceed at any time outstanding the amount of the Swing Line Sublimit,
notwithstanding the fact that such Swing Line Loans, when aggregated
with the Pro Rata Share of the Outstanding Amount of Revolving Credit
Loans and L/C Obligations of the Lender acting as Swing Line Lender,
may exceed the amount of such Lender’s Revolving Credit Commitment;
provided that, after giving effect to any Swing Line Loan, the aggregate
Outstanding Amount of the Revolving Credit Loans of any Lender, plus
such Lender’s Pro Rata Share of the Outstanding Amount of all L/C
Obligations, plus such Lender’s Pro Rata Share of the Outstanding
Amount of all Swing Line Loans shall not exceed such Lender’s
Revolving Credit Commitment then in effect; provided further that, the
Borrower shall not use the proceeds of any Swing Line Loan to refinance
any outstanding Swing Line Loan. Within the foregoing limits, and
subject to the other terms and conditions hereof, the Borrower may borrow
under this Section 2.05, prepay under Section 2.06, and reborrow under
this Section 2.05. Each Swing Line Loan shall be a Canadian Prime Rate
Loan. Immediately upon the making of a Swing Line Loan, each
Revolving Credit Lender shall be deemed to, and hereby irrevocably and
unconditionally agrees to, purchase from the Swing Line Lender a risk
participation in such Swing Line Loan in an amount equal to the product
of such Lender’s Pro Rata Share times the amount of such Swing Line
Loan.

(b) Borrowing Procedures. Each Swing Line Borrowing shall be made upon
the Borrower’s irrevocable notice to the Swing Line Lender which may be
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given by telephone. Each such notice must be received by the Swing Line
Lender not later than 1:00 p.m. on the requested borrowing date, and shall
specify (i) the amount to be borrowed, which shall be a minimum 
C$100,000 (and any amount in excess of C$100,000 shall be an integral
multiple of C$25,000), and (ii) the requested borrowing date, which shall
be a Business Day. Each such telephonic notice must be confirmed
promptly by delivery to the Swing Line Lender of a written Swing Line
Loan Notice, appropriately completed and signed by a Responsible Officer
of the Borrower. Unless the Swing Line Lender has received notice (by
telephone or in writing) from the Administrative Agent (including at the
request of any Revolving Credit Lender) prior to 2:00 p.m. on the date of
the proposed Swing Line Borrowing (A) directing the Swing Line Lender
not to make such Swing Line Loan as a result of the limitations set forth in
the first proviso to the first sentence of Section 2.05(a), or (B) that one 
more of the applicable conditions specified in Section 4.02 is not then
satisfied, then, subject to the terms and conditions hereof, the Swing Line
Lender will, not later than 3:00 p.m. on the borrowing date specified in
such Swing Line Loan Notice, make the amount of its Swing Line Loan
available to the Borrower.

(c) Refinancing of Swing Line Loans.

(i) The Swing Line Lender at any time in its sole and absolute
discretion may request, on behalf of the Borrower (which hereby
irrevocably authorizes the Swing Line Lender to so request on its
behalf), that each Revolving Credit Lender make a Canadian Prime
Rate Loan in an amount equal to such Lender’s Pro Rata Share of
the amount of Swing Line Loans then outstanding. Such request
shall be made in writing (which written request shall be deemed to
be a Committed Loan Notice for purposes hereof) and in
accordance with the requirements of Section 2.02, without regard
to the minimum and multiples specified therein for the principal
amount of Canadian Prime Rate Loans, but subject to the
unutilized portion of the aggregate Revolving Credit Commitments
and the conditions set forth in Section 4.02. The Swing Line
Lender shall furnish the Borrower with a copy of the applicable
Committed Loan Notice promptly after delivering such notice to
the Administrative Agent. Each Revolving Credit Lender shall
make an amount equal to its Pro Rata Share of the amount
specified in such Committed Loan Notice available to the
Administrative Agent in immediately available funds for the
account of the Swing Line Lender at the Administrative Agent’s
Office for payments not later than 1:00 p.m. on the day specified in
such Committed Loan Notice, whereupon, subject to Section
2.05(c)(ii), each Revolving Credit Lender that so makes funds
available shall be deemed to have made a Canadian Prime Rate
Loan to the Borrower in such amount. The Administrative Agent
shall remit the funds so received to the Swing Line Lender.
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(ii) If for any reason any Swing Line Loan cannot be refinanced by
such a Revolving Credit Borrowing in accordance with Section
2.05(c)(i), the request for Canadian Prime Rate Loans submitted 
the Swing Line Lender as set forth herein shall be deemed to be a
request by the Swing Line Lender that each of the Revolving
Credit Lenders fund its risk participation in the relevant Swing
Line Loan and each Revolving Credit Lender’s payment to the
Administrative Agent for the account of the Swing Line Lender
pursuant to Section 2.05(c)(i) shall be deemed payment in respect
of such participation.

(iii) If any Revolving Credit Lender fails to make available to the
Administrative Agent for the account of the Swing Line Lender
any amount required to be paid by such Lender pursuant to the
foregoing provisions of this Section 2.05(c) by the time specified
in Section 2.05(c)(i), the Swing Line Lender shall be entitled 
recover from such Lender (acting through the Administrative
Agent), on demand, such amount with interest thereon for the
period from the date such payment is required to the date on which
such payment is immediately available to the Swing Line Lender at
a rate per annum equal to the Federal Funds Rate. A certificate of
the Swing Line Lender submitted to any Lender (through the
Administrative Agent) with respect to any amounts owing under
this clause (iii) shall be conclusive absent manifest error.

(iv) Each Revolving Credit Lender’s obligation to make Revolving
Credit Loans or to purchase and fund risk participations in Swing
Line Loans pursuant to this Section 2.05(c) shall be absolute and
unconditional and shall not be affected by any circumstance,
including (A) any setoff, counterclaim, recoupment, defense 
other right which such Lender may have against the Swing Line
Lender, the Borrower or any other Person for any reason
whatsoever, (B) the occurrence or continuance of a Default, or (C)
any other occurrence, event or condition, whether or not similar to
any of the foregoing; provided that each Revolving Credit
Lender’s obligation to make Revolving Credit Loans pursuant to
this Section 2.05(c) is subject to the conditions set forth in Section
4.02. No such funding of risk participations shall relieve or
otherwise impair the obligation of the Borrower to repay Swing
Line Loans, together with interest as provided herein.

(d) Repayment of Participations.

(i) At any time after any Revolving Credit Lender has purchased and
funded a risk participation in a Swing Line Loan, if the Swing Line
Lender receives any payment on account of such Swing Line Loan,
the Swing Line Lender will distribute to such Lender its Pro Rata
Share of such payment (appropriately adjusted, in the case of
interest payments, to reflect the period of time during which such
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Lender’s risk participation was funded) in the same funds as those
received by the Swing Line Lender.

(ii) If any payment received by the Swing Line Lender in respect of
principal or interest on any Swing Line Loan is required to be
returned by the Swing Line Lender under any of the circumstances
described in Section 10.06 (including pursuant to any settlement
entered into by the Swing Line Lender in its discretion), each
Revolving Credit Lender shall pay to the Swing Line Lender its
Pro Rata Share thereof on demand of the Administrative Agent,
plus interest thereon from the date of such demand to the date such
amount is returned, at a rate per annum equal to the Federal Funds
Rate. The Administrative Agent will make such demand upon the
request of the Swing Line Lender.

(e) Interest for Account of Swing Line Lender. The Swing Line Lender shall
be responsible for invoicing the Borrower for interest on the Swing Line
Loans. Until each Revolving Credit Lender funds its Canadian Prime Rate
Loan or risk participation pursuant to this Section 2.05 to refinance such
Lender’s Pro Rata Share of any Swing Line Loan, interest in respect of
such Pro Rata Share shall be solely for the account of the Swing Line
Lender.

(f) Payments Directly to Swing Line Lender. The Borrower shall make all
payments of principal and interest in respect of the Swing Line Loans
directly to the Swing Line Lender.

Section 2.06 Prepayments and Offers to Prepay.

(a) Optional Prepayments.

(i) The Borrower may, upon notice to the Administrative Agent, at
any time or from time to time voluntarily prepay Term Loans and
Revolving Credit Loans in whole or in part without premium or
penalty; provided that (1) such notice must be received by the
Administrative Agent not later than 12:00 noon (New York, New
York time) (A) two (2) Business Days prior to any date 
prepayment of Eurocurrency Rate Loans and (B) on the date 
prepayment of Base Rate Loans or Canadian Prime Rate Loans; (2)
any prepayment of Eurocurrency Rate Loans shall be in a principal
amount of $3,000,000 or a whole multiple of $500,000 in excess
thereof; and (3) any prepayment of Base Rate Loans or Canadian
Prime Rate Loans shall be in a principal amount of 1,000,000 of
the applicable currency or a whole multiple of 100,000 of the
applicable currency in excess thereof or, in each case, if less, the
entire principal amount thereof then outstanding. Each such notice
shall specify the date and amount of such prepayment and the
Class(es) and Type(s) of Loans to be prepaid. The Administrative
Agent will promptly notify each Appropriate Lender of its receipt
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of each such notice, and of the amount of such Lender’s Pro Rata
Share of such prepayment. If such notice is given by the
Borrower, the Borrower shall make such prepayment and the
payment amount specified in such notice shall be due and payable
on the date specified therein. Any prepayment of a Eurocurrency
Rate Loan shall be accompanied by all accrued interest thereon,
together with any additional amounts required pursuant to Section
3.05. Each prepayment of the Loans pursuant to this Section
2.06(a) shall be applied as directed by the Borrower and shall 
paid to the Appropriate Lenders in accordance with their respective
Pro Rata Shares.

(ii) The Borrower may, upon notice to the Swing Line Lender, at any
time or from time to time, voluntarily prepay Swing Line Loans in
whole or in part without premium or penalty; provided that (1)
such notice must be received by the Swing Line Lender and the
Administrative Agent not later than 1:00 p.m. on the date of the
prepayment, and (2) any such prepayment shall be in a minimum
principal amount of C$100,000 or a whole multiple of C$100,000
in excess thereof or, if less, the entire principal amount thereof
then outstanding. Each such notice shall specify the date and
amount of such prepayment. If such notice is given by the
Borrower, the Borrower shall make such prepayment and the
payment amount specified in such notice shall be due and payable
on the date specified therein.

(iii) Notwithstanding anything to the contrary contained in this
Agreement, the Borrower may rescind any notice of prepayment
under Section 2.06(a)(i) or 2.06(a)(ii) if such prepayment 
have resulted from a refinancing of all of the Facilities, which
refinancing shall not be consummated or shall otherwise be
delayed.

(b) Mandatory Prepayments and Offers to Prepay.

(i) Within five (5) Business Days after financial statements have been
delivered pursuant to Section 6.01(a) and the related Compliance
Certificate has been delivered pursuant to Section 6.02(a), the
Borrower shall cause to be prepaid an aggregate principal amount
of Term Loans equal to (A) 50% (such percentage as it may 
reduced as described below, the "ECF Percentage") of Excess
Cash Flow, if any, for the fiscal year covered by such financial
statements (commencing with the second full fiscal year ending
after the Closing Date) minus (B) the sum of (i) all voluntary
prepayments of Term Loans during such fiscal year and (ii) all
voluntary prepayments of Revolving Credit Loans and Swing Line
Loans during such fiscal year to the extent the Revolving Credit
Commitments are permanently reduced by the amount of such
payments, in the case of each of the immediately preceding clauses

TOR_P2Z:2476909.8



- 75 -

(i) and (ii), to the extent such prepayments are not funded with the
proceeds of Indebtedness; provided that (x) the ECF Percentage
shall be 25% if the Total Leverage Ratio for the fiscal year covered
by such financial statements was less than or equal to 5.00:1.00
and greater than 4.00:1.00 and (y) the ECF Percentage shall be 
if the Total Leverage Ratio for the fiscal year covered by such
financial statements was less than or equal to 4.00:1.00.

(ii)
(A) If (x) the Borrower or any Restricted Subsidiary Disposes

of any property or assets (other than any Disposition of any
property or assets permitted by Section 7.05(a), (b), (c), 
(to the extent constituting a Disposition to a Loan Party),
(e), (g), (h), (m) or (o)) or (y) any Casualty 
which in the aggregate results in the realization or receipt
by the Borrower or such Restricted Subsidiary of Net Cash
Proceeds, the Borrower shall make an Offer to Prepay, in
accordance with Section 2.06(b)(ii)(C), an aggregate
principal amount of Term Loans equal to 100% (such
percentage as it may be reduced as described below, the
"Asset Percentage") of all such Net Cash Proceeds
realized or received; provided that no such Offer to Prepay
shall be required pursuant to this Section 2.06(b)(ii)(A)
with respect to such portion of such Net Cash Proceeds that
the Borrower shall have, on or prior to such date, given
written notice to the Administrative Agent of its intent to
reinvest in accordance with Section 2.06(b)(ii)(B) 
notice may only be provided if no Event of Default has
occurred and is then continuing); provided that the Asset
Percentage shall be 50% if the Total Leverage Ratio for the
Test Period was less than or equal to 5.00:1.00;

(B) With respect to any Net Cash Proceeds realized or received
with respect to any Disposition (other than any Disposition
specifically excluded from the application of Section
2.06(b)(ii)(A)) or any Casualty Event, at the option 
Borrower, the Borrower may reinvest all or any portion of
such Net Cash Proceeds in assets useful for its business
within (x) fifteen (15) months following receipt of such 
Cash Proceeds or (y) if the Borrower enters into a legally
binding commitment to reinvest such Net Cash Proceeds
within fifteen (15) months following receipt thereof, within
the later of (1) fifteen (15) months following receipt thereof
or (2) one hundred and eighty (180) days of the date 
such legally binding commitment; provided that (i) so long
as an Event of Default shall have occurred and be
continuing, the Borrower shall not be permitted to make
any such reinvestments (other than pursuant to a legally
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binding commitment that the Borrower entered into at a
time when no Event of Default is continuing) and (ii) if 
Net Cash Proceeds are not so reinvested by the deadline
specified in clause (x) or (y) above, as applicable, or if 
such Net Cash Proceeds are no longer intended to be or
cannot be so reinvested at any time after delivery of a
notice of reinvestrnent election, an amount equal to the
Asset Percentage of any such Net Cash Proceeds shall be
applied, in accordance with Section 2.06(b)(ii)(C), 
prepayment of the Term Loans as set forth in this Section
2.06.

(C) On each occasion that that the Borrower must make an
Offer to Prepay the Term Loans pursuant to this Section
2.06(b)(ii), the Borrower shall, within five Business 
after the date of realization or receipt of such Net Cash
Proceeds (or, in the case of prepayments required pursuant
to Section 2.06(b)(ii)(B), within five Business Days 
deadline specified in clause (x) or (y) thereof, as applicable,
or of the date the Borrower reasonably determines that such
Net Cash Proceeds are no longer intended to be or cannot
be so reinvested, as the case may be), make an offer to
prepay, in accordance with Section 2.06(b)(v) below, 
principal amount of Term Loans in an amount equal to the
Asset Percentage of such Net Cash Proceeds realized or
received (the "Offer to Prepay"). The Administrative
Agent shall give each Term Lender a copy of the Offer to
Prepay on the next Business Day following receipt of same.
Each Term Lender shall have the right to accept or decline
the Offer to Prepay by providing written notice to the
Administrative Agent prior to the thirtieth day following
receipt of same (the "Offer Response Date"). The failure
of a Term Lender to notify the Administrative Agent of its
acceptance prior to the Offer Response Date shall be
deemed to be a rejection of the Offer to Prepay. The
Administrative Agent shall promptly, and in any event
within three Business Days of the Offer Response Date,
notify the Borrower of which Term Lenders have accepted
the Offer to Prepay prior to the Offer Response Date, and
such Term Lenders shall be entitled to the prepayment
within three Business Days of the Borrower’s receipt of
such notice from the Administrative Agent.

(iii)If the Borrower or any Restricted Subsidiary incurs or issues any
Indebtedness not expressly permitted to be incurred or issued
pursuant to Section 7.03, the Borrower shall cause to be prepaid an
aggregate principal amount of Term Loans equal to 100% of all
Net Cash Proceeds received therefrom on or prior to the date
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which is five (5) Business Days after the receipt of such Net Cash
Proceeds.

(iv) If for any reason the aggregate Revolving Credit Exposures at any
time exceeds the aggregate Revolving Credit Commitments then in
effect, the Borrower shall promptly prepay or cause to be promptly
prepaid Revolving Credit Loans and Swing Line Loans and/or
Cash Collateralize the L/C Obligations in an aggregate amount
equal to such excess; provided that the Borrower shall not be
required to Cash Collateralize the L/C Obligations pursuant to this
Section 2.06(b)(iv) unless after the prepayment in full of 
Revolving Credit Loans and Swing Line Loans such aggregate
Outstanding Amount exceeds the aggregate Revolving Credit
Commitments then in effect.

(v) (X) Each prepayment of Term Loans pursuant to this Section
2.06(b) shall be applied as directed by the Borrower; and (Y) 
such prepayment shall be paid to the Lenders in accordance with
their respective Pro Rata Shares subject to clause (vi) of this
Section 2.06(b).

(vi) The Borrower shall notify the Administrative Agent in writing of
any mandatory prepayment of Term Loans required to be made
pursuant to clauses (i)and (iii) of this Section 2.06(b) at least 
(3) Business Days prior to the date of such prepayment. Each such
notice shall specify the date of such prepayment and provide a
reasonably detailed calculation of the amount of such prepayment.
The Administrative Agent will promptly notify each Appropriate
Lender of the contents of the Borrower’s prepayment notice and of
such Appropriate Lender’s Pro Rata Share of the prepayment.
Each Appropriate Lender may reject all or a portion of its Pro Rata
Share of any mandatory prepayment (such declined amounts, the
"Declined Proceeds") of Term Loans required to be made
pursuant to clauses (i) and (iii) of this Section 2.06(b) by providing
written notice (each, a "Rejection Notice") to the Administrative
Agent and the Borrower no later than 5:00 p.m. (New York time)
one Business Day after the date of such Lender’s receipt of notice
from the Administrative Agent regarding such prepayment. Each
Rejection Notice from a given Lender shall specify the principal
amount of the mandatory prepayment of Term Loans to be rejected
by such Lender. If a Lender fails to deliver a Rejection Notice to
the Administrative Agent within the time frame specified above or
such Rejection Notice fails to specify the principal amount of the
Term Loans to be rejected, any such failure will be deemed an
acceptance of the total amount of such mandatory repayment of
Term Loans. Any Declined Proceeds shall be retained by the
Borrower ("Retained Declined Proceeds").
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(vii) Notwithstanding any other provisions of this Section 2.06(b), (i) 
the extent that any of or all the Net Cash Proceeds of any
Disposition by a Foreign Subsidiary giving rise to an Offer to
Prepay pursuant to Section 2.06(b)(ii) (a "Foreign Disposition"),
the Net Cash Proceeds of any Casualty Event from a Foreign
Subsidiary (a "Foreign Casualty Event"), or Excess Cash Flow
are prohibited or delayed by applicable local law from being
repatriated to Canada, the portion of such Net Cash Proceeds or
Excess Cash Flow so affected will not be required to be applied to
repay Term Loans at the times provided in Section 2.06Co)(i), 
the Borrower shall not be required to make an Offer to Prepay at
the time provided in Section 2.06(b)(ii), as the case may 
Instead, such amounts may be retained by the applicable Foreign
Subsidiary so long, but only so long, as the applicable local law
will not permit repatriation to Canada (the Borrower hereby
agreeing to cause the applicable Foreign Subsidiary to promptly
take all actions reasonably required by the applicable local law to
permit such repatriation), and once such repatriation of any of such
affected Net Cash Proceeds or Excess Cash Flow is permitted
under the applicable local law, such repatriation will be promptly
effected and such repatriated Net Cash Proceeds or Excess Cash
Flow will be promptly (and in any event not later than three
Business Days after such repatriation) applied (net of additional
taxes payable or reserved against as a result thereof) to the
repayment of the Term Loans pursuant to this Section 2.06(b) 
the extent provided herein and (ii) to the extent that the Borrower
has determined in good faith that repatriation of any of or all the
Net Cash Proceeds of any Foreign Disposition, any Foreign
Casualty Event or Excess Cash Flow would have a material
adverse tax cost consequence (taking into account any foreign tax
credit or benefit received in connection with such repatriation)
with respect to such Net Cash Proceeds or Excess Cash Flow, the
Net Cash Proceeds or Excess Cash Flow so affected may be
retained by the applicable Foreign Subsidiary, provided that, in the
case of this clause (ii), on or before the date on which any Net
Cash Proceeds so retained would otherwise have been required to
be applied to reinvestments or prepayments pursuant to this
Section 2.06(b) (or such Excess Cash Flow would have been 
required if it were Net Cash Proceeds), (x) the Borrower applies 
amount equal to such Net Cash Proceeds or Excess Cash Flow to
such reinvestments or prepayments as if such Net Cash Proceeds or
Excess Cash Flow had been received by the Borrower rather than
such Foreign Subsidiary, less the amount of additional taxes that
would have been payable or reserved against if such Net Cash
Proceeds or Excess Cash Flow had been repatriated (or, if less, the
Net Cash Proceeds or Excess Cash Flow that would be calculated
if received by such Foreign Subsidiary) or (y) such Net Cash
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Proceeds or Excess Cash Flow are applied to the repayment of
Indebtedness of a Foreign Subsidiary.

(viii) Notwithstanding any other provision of this Agreement, during the
period commencing on the Closing Date and ending on the date
that is five years and one day after the Closing Date (the
"Withholding Tax Period"), regularly scheduled amortization
payments and mandatory prepayments otherwise required to be
applied to outstanding Term Loans pursuant to Section 2.06(b)(i),
Section 2.06(b)(iii), Section 2.06(b)(vii) and Section 2.08(a) 
not be required to be applied to any of such loans if, after giving
effect to such application, the aggregate principal amount of Term
Loans so repaid exceeds 25% of the aggregate principal amount of
the Term Loans made on the Closing Date (the "Excess
Prepayment Amount"); provided that on the date immediately
following the end of the Withholding Tax Period, the Borrower
shall prepay a principal amount of the Term Loans that is equal to
the Excess Prepayment Amount. The mandatory prepayments with
respect to any Incremental Term Loans or any Additional
Incremental Term Loans shall also be subject to the limitations set
forth in this paragraph, provided that, for purposes of calculating
the amount of amortization and mandatory prepayments for
purposes of complying with such limitations, each Incremental
Term Loan or Additional Incremental Term Loan shall be treated
as a separate loan (and shall not be aggregated with the Term
Loans or any other loans), and the Withholding Tax Period will
commence upon the borrowing of such Incremental Term Loans.
The above-described mandatory prepayments shall be applied to
the Term Loans as directed by the Borrower.

(c) Interest, Funding Losses, Etc. All prepayments under this Section 2.06
shall be accompanied by all accrued interest thereon, together with, in the
case of any such prepayment of a Eurocurrency Rate Loan on a date other
than the last day of an Interest Period therefor, any amounts owing in
respect of such Eurocurrency Rate Loan pursuant to Section 3.05.

Notwithstanding any of the other provisions of this Section 2.06, so long as no Event of Default
shall have occurred and be continuing, if any prepayment of Eurocurrency Rate Loans is
required to be made under this Section 2.06, prior to the last day of the Interest Period therefor,
in lieu of making any payment pursuant to this Section 2.06 in respect of any such Eurocurrency
Rate Loan prior to the last day of the Interest Period therefor, the Borrower may, in its sole
discretion, deposit with the Administrative Agent the amount of any such prepayment otherwise
required to be made hereunder until the last day of such Interest Period, at which time the
Administrative Agent shall be authorized (without any further action by or notice to or from the
Borrower or any other Loan Party) to apply such amount to the prepayment of such Loans in
accordance with this Section 2.06. Such deposit shall constitute cash collateral for the
Eurocurrency Rate Loans to be so prepaid, provided that the Borrower may at any time direct
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that such deposit be applied to make the applicable payment required pursuant to this Section
2.06.

Section 2.07 Termination or Reduction of Commitments.

(a) Optional. The Borrower may, upon written notice to the Administrative
Agent, terminate the unused Commitments of any Class, or from time to
time permanently reduce the unused Commitments of any Class; provided
that (i) any such notice shall be received by the Administrative Agent
three (3) Business Days prior to the date of termination or reduction, (ii)
any such partial reduction shall be in an aggregate amount of $1,000,000
(or C$1,000,000, in the case of such reductions of Revolving Credit
Commitments) or any whole multiple of $100,000 (or C$100,000, in the
case of such reduction of Revolving Credit Commitments) in excess
thereof, and (iii) if, after giving effect to any reduction of the
Commitments, the Letter of Credit Sublimit or the Swing Line Sublimit
exceeds the amount of the Revolving Credit Facility, such sublimit shall
be automatically reduced by the amount of such excess. The amount of
any such Commitment reduction shall not be applied to the Letter of
Credit Sublimit or the Swing Line Sublimit unless otherwise specified by
the Borrower. Notwithstanding the foregoing, the Borrower may rescind
or postpone any notice of termination of the Commitments if such
termination would have resulted from a refinancing of all of the Facilities,
which refinancing shall not be consummated or otherwise shall be
delayed.

(b) Mandatory. The Term Commitment of each Term Lender shall be
automatically and permanently reduced to $0 upon the making of such
Term Lender’s Term Loans pursuant to Section 2.01(a). The Revolving
Credit Commitments shall terminate on the applicable Maturity Date.

(c) Application of Comm#ment Reductions; Payment of Fees. The
Administrative Agent will promptly notify the Lenders of any termination
or reduction of unused portions of the Letter of Credit Sublimit, or the
Swing Line Sublimit or the unused Commitments of any Class under this
Section 2.07. Upon any reduction of unused Commitments of any Class,
the Commitment of each Lender of such Class shall be reduced by such
Lender’s Pro Rata Share of the amount by which such Commitments are
reduced (other than the termination of the Commitment of any Lender as
provided in Section 3.07). All commitment fees accrued until the
effective date of any termination of the Revolving Credit Commitments
shall be paid on the effective date of such termination.

Section 2.08 Repayment of Loans.

(a) Term Loans. The Borrower shall, subject to Section 2.06(b)(viii), repay 
the Administrative Agent for the ratable account of the Term Lenders (i)
on the last Business Day of each March, June, September and December,
commencing with the last Business Day of December 2007, an aggregate
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principal amount equal to 0.25% of the aggregate principal amount of all
Term Loans outstanding on the Closing Date (which payments shall be
reduced as a result of the application of prepayments in accordance with
Section 2.06) and (ii) on the Maturity Date for the Term Loans, 
aggregate principal amount of all Term Loans outstanding on such date.

(b) Revolving Credit Loans. The Borrower shall repay to the Administrative
Agent for the ratable account of the Appropriate Lenders on the Maturity
Date for the Revolving Credit Facility the aggregate principal amount of
all of its Revolving Credit Loans outstanding on such date.

(c) Swing Line Loans. The Borrower shall repay its Swing Line Loans on the
earlier to occur of (i) the date five (5) Business Days after such Loan 
made and (ii) the Maturity Date for the Revolving Credit Facility.

(d) For the avoidance of doubt, all Loans shall be repaid, whether pursuant to
this Section 2.08 or otherwise, in the currency in which they were made.

Section 2.09 Interest.

(a) Subject to the provisions of Section 2.09(b), (i) each Eurocurrency 
Loan shall bear interest on the outstanding principal amount thereof for
each Interest Period at a rate per annum equal to the Eurocurrency Rate for
such Interest Period plus the Applicable Rate; (ii) each Base Rate Loan t
shall bear interest on the outstanding principal amount thereof from the 1applicable borrowing date at a rate per annum equal to the Base Rate plus
the Applicable Rate; (iii) each Canadian Prime Rate Loan shall bear
interest on the outstanding principal amount thereof from the applicable
borrowing date at a rate per annum equal to the Canadian Prime Rate plus
the Applicable Rate and (iv) each Swing Line Loan shall bear interest 
the outstanding principal amount thereof from the applicable borrowing
date at a rate per annum equal to the Canadian Prime Rate plus the
Applicable Rate for Revolving Credit Loans.

(b) The Borrower shall pay interest on past due amounts hereunder at a
fluctuating interest rate per annum at all times equal to the Default Rate to
the fullest extent permitted by applicable Laws. Accrued and unpaid
interest on past due amounts (including interest on past due interest) shall
be due and payable upon demand.

(c) Interest on each Loan shall be due and payable in arrears on each Interest
Payment Date applicable thereto and at such other times as may be
specified herein. Interest hereunder shall be due and payable in
accordance with the terms hereof before and after judgment, and before
and after the commencement of any proceeding under any Debtor Relief
Law.

(d) Interest on each Loan shall be payable in the currency in which each Loan
was made.

TOR P2Z:2476909.8



- 82 -

Section 2.10 Fees. In addition to certain fees described in Sections 2.04(g) and (h):

(a) Commitment Fee. The Borrower shall pay to the Administrative Agent for
the account of each (i) Revolving Credit Lender in accordance with its Pro
Rata Share, a commitment fee equal to the Applicable Rate with respect to
commitment fees times the actual daily amount by which the aggregate
Revolving Credit Commitment exceeds the sum of (A) the Outstanding
Amount of Revolving Credit Loans (which, for greater certainty, shall not
include any Swingline Loan) and (B) the Outstanding Amount of 
Obligations; provided that any commitment fee accrued with respect to
any of the Revolving Commitments of a Defaulting Lender during the
period prior to the time such Lender became a Defaulting Lender and
unpaid at such time shall not be payable by the Borrower so long as such
Lender shall be a Defaulting Lender except to the extent that such
commitment fee shall otherwise have been due and payable by the
Borrower prior to such time; and provided further that no commitment fee
shall accrue on any of the Revolving Credit Commitments of a Defaulting
Lender so long as such Lender shall be a Defaulting Lender. The
commitment fees shall accrue at all times from the Closing Date until the
Maturity Date for the Revolving Credit Facility, including at any time
during which one or more of the conditions in Article IV is not met, and
shall be due and payable quarterly in arrears on the last Business Day of
each March, June, September and December, commencing with the first
such date to occur after the Closing Date, and on the Maturity Date for the
Revolving Credit Facility. The commitment fee shall be calculated
quarterly in arrears, and if there is any change in the Applicable Rate
during any quarter, the actual daily amount shall be computed and
multiplied by the Applicable Rate separately for each period during such
quarter that such Applicable Rate was in effect.

(b) Other Fees. The Borrower shall pay to the Agents such fees as shall have
been separately agreed upon in writing in the amounts and at the times so
specified. Such fees shall be fully earned when paid and shall not be
refundable for any reason whatsoever (except as expressly agreed between
the Borrower and the applicable Agent).

Section 2.11 Computation of Interest and Fees.

All computations of interest for Base Rate Loans when the Base Rate is determined by the U.S.
Base Rate and Canadian Prime Rate Loans shall be made on the basis of a year of three hundred
and sixty-five (365) days or three hundred and sixty-six (366) days, as the case may be, 
actual days elapsed. All other computations of fees and interest shall be made on the basis of a
three hundred and sixty (360) day year and actual days elapsed. Interest shall accrue on each
Loan for the day on which the Loan is made, and shall not accrue on a Loan, or any portion
thereof, for the day on which the Loan or such portion is paid; provided that any Loan that is
repaid on the same day on which it is made shall, subject to Section 2.13(a), bear interest for one
(1) day. Each determination by the Administrative Agent of an interest rate or fee hereunder
shall be conclusive and binding for all purposes, absent manifest error.
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For purposes of the Interest Act (Canada), whenever any interest or fee under this Agreement 
calculated using a rate based on a number of days less than a full year, such rate determined
pursuant to such calculation, when expressed as an annual rate, is equivalent to (x) the applicable
rate based on a year of 360, 365 or 366 days, as the case may be, (y) multiplied by the actual
number of days in the calendar year in which the period for which such interest or fee is payable
(or compounded) ends, and (z) divided by the number of days based on which such rate 
calculated. The principle of deemed reinvestment of interest does not apply to any interest
calculation under this Agreement. The rates of interest stipulated in this Agreement are intended
to be nominal rates and not effective rates or yields.

Section 2.12 Evidence of Indebtedness.

(a) The Credit Extensions made by each Lender shall be evidenced by one or
more accounts or records maintained by such Lender and evidenced by
one or more entries in the Register maintained by the Administrative
Agent, acting solely for purposes of Treasury Regulation Section 5f. 103-
l(c), as agent for the Borrower, in each case in the ordinary course 
business. The accounts or records maintained by the Administrative
Agent and each Lender shall be prima facie evidence absent manifest error
of the amount of the Credit Extensions made by the Lenders to the
Borrower and the interest and payments thereon. Any failure to so record
or any error in doing so shall not, however, limit or otherwise affect the
obligation of the Borrower hereunder to pay any amount owing with
respect to the Obligations. In the event of any conflict between the
accounts and records maintained by any Lender and the accounts and
records of the Administrative Agent in respect of such matters, the
accounts and records of the Administrative Agent shall control in the
absence of manifest error. Upon the request of any Lender made through
the Administrative Agent, the Borrower shall execute and deliver to such
Lender (through the Administrative Agent) a Note payable to such Lender,
which shall evidence such Lender’s Loans in addition to such accounts or
records. Each Lender may attach schedules to its Note and endorse
thereon the date, Type (if applicable), amount and maturity of its Loans
and payments with respect thereto.

(b) In addition to the accounts and records referred to in Section 2.12(a), each
Lender and the Administrative Agent shall maintain in accordance with its
usual practice accounts or records and, in the case of the Administrative
Agent, entries in the Register, evidencing the purchases and sales by such
Lender of participations in Letters of Credit and Swing Line Loans. In the
event of any conflict between the accounts and records maintained by the
Administrative Agent and the accounts and records of any Lender in
respect of such matters, the accounts and records of the Administrative
Agent shall control in the absence of manifest error.

(c) Entries made in good faith by the Administrative Agent in the Register
pursuant to Sections 2.12(a) and (b), and by each Lender in its account 
accounts pursuant to Sections 2.12(a) and (b), shall be prima facie
evidence of the amount of principal and interest due and payable or to
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become due and payable from the Borrower to, in the case of the Register,
each Lender and, in the case of such account or accounts, such Lender,
under this Agreement and the other Loan Documents, absent manifest
error; provided that the failure of the Administrative Agent or such Lender
to make an entry, or any finding that an entry is incorrect, in the Register
or such account or accounts shall not limit or otherwise affect the
obligations of the Borrower under this Agreement and the other Loan
Documents.

Section 2.13 Payments Generally.

(a) All payments to be made by the Borrower shall be made without condition
or deduction for any counterclaim, defense, recoupment or setoff. Except
as otherwise expressly provided herein, all payments by the Borrower
hereunder shall be made to the Administrative Agent, for the account of
the respective Lenders to which such payment is owed, at the applicable
Administrative Agent’s Office in the applicable currency and in
immediately available funds not later than 3:00 p.m, on the date specified
herein. The Administrative Agent will promptly distribute to each Lender
its Pro Rata Share (or other applicable share as provided herein) of such
payment in like funds as received by wire transfer to such Lender’s
Applicable Lending Office. All payments received by the Administrative
Agent after 3:00 p.m. shall be deemed received on the next succeeding
Business Day and any applicable interest or fee shall continue to accrue.

(b) If any payment to be made by the Borrower shall come due on a day other
than a Business Day, payment shall be made on the next following
Business Day, and such extension of time shall be reflected in computing
interest or fees, as the case may be; provided that, if such extension would
cause payment of interest on or principal of Eurocurrency Rate Loans to
be made in the next succeeding calendar month, such payment shall be
made on the immediately preceding Business Day.

(c) Unless the Borrower or any Lender has notified the Administrative Agent,
prior to the date any payment is required to be made by it to the
Administrative Agent hereunder, that the Borrower or such Lender, as the
case may be, will not make such payment, the Administrative Agent may
assume that the Borrower or such Lender, as the case may be, has timely
made such payment and may (but shall not be so required to), in reliance
thereon, make available a corresponding amount to the Person entitled
thereto. If and to the extent that such payment was not in fact made to the
Administrative Agent in immediately available funds, then:

(i) if the Borrower failed to make such payment, each Lender shall
forthwith on demand repay to the Administrative Agent the portion
of such assumed payment that was made available to such Lender
in immediately available funds, together with interest thereon in
respect of each day from and including the date such amount was
made available by the Administrative Agent to such Lender to the
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date such amount is repaid to the Administrative Agent in
immediately available funds at the Federal Funds Rate; and

(ii) if any Lender failed to make such payment, such Lender shall
forthwith on demand pay to the Administrative Agent the amount
thereof in immediately available funds, together with interest
thereon for the period from the date such amount was made
available by the Administrative Agent to the Borrower to the date
such amount is recovered by the Administrative Agent (the
"Compensation Period") at a rate per annum equal to the Federal
Funds Rate. When such Lender makes payment to the
Administrative Agent (together with all accrued interest thereon),

then such payment amount (exc!uding the amount of any interest
which may have accrued and been paid in respect of such late
payment) shall constitute such Lender’s Loan included in the
applicable Borrowing. Nothing herein shall be deemed to relieve
any Lender from its obligation to fulfill its Commitment or to
prejudice any rights which the Administrative Agent or the

Borrower may have against any Lender as a result of any default
by such Lender hereunder.

A notice of the Administrative Agent to any Lender or the Borrower with respect to any amount
owing under this Section 2.13(c) shall be conclusive, absent manifest error.

(d) If any Lender makes available to the Administrative Agent funds for any
Loan to be made by such Lender as provided in the foregoing provisions
of this Article II, and such funds are not made available to the Borrower
by the Administrative Agent because the conditions to the applicable
Credit Extension set forth in Article IV are not satisfied or waived in
accordance with the terms hereof, the Administrative Agent shall return

such funds (in like funds as received from such Lender) to such Lender,
without interest.

(e) The obligations of the Lenders hereunder to make Loans and to fund
participations in Letters of Credit and Swing Line Loans are several and
not joint. The failure of any Lender to make any Loan or to fund any such
participation on any date required hereunder shall not relieve any other
Lender of its corresponding obligation to do so on such date, and no
Lender shall be responsible for the failure of any other Lender to so make
its Loan or purchase its participation.

(f) Nothing herein shall be deemed to obligate any Lender to obtain the funds
for any Loan in any particular place or manner or to constitute a
representation by any Lender that it has obtained or will obtain the funds
for any Loan in any particular place or manner.

(g) Whenever any payment received by the Administrative Agent under this
Agreement or any of the other Loan Documents is insufficient to pay in
full all amounts due and payable to the Administrative Agent and the
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Lenders under or in respect of this Agreement and the other Loan
Documents on any date, such payment shall be distributed by the
Administrative Agent and applied by the Administrative Agent and the
Lenders in the order of priority set forth in Section 8.04. If the
Administrative Agent receives funds for application to the Obligations of
the Loan Parties under or in respect of the Loan Documents under
circumstances for which the Loan Documents do not specify the manner
in which such funds are to be applied, the Administrative Agent may, but
shall not be obligated to, elect to distribute such funds to each of the
Lenders in accordance with such Lender’s Pro Rata Share of the sum of
(a) the Outstanding Amount of all Loans outstanding at such time and (b)
the Outstanding Amount of all L/C Obligations outstanding at such time,
in repayment or prepayment of such of the outstanding Loans or other
Obligations then owing to such Lender.

Section 2.14 Sharing of Payments.

If, other than as expressly provided elsewhere herein, any Lender shall obtain on account of the
Loans made by it, or the participations in L/C Obligations and Swing Line Loans held by it, any
payment (whether voluntary, involuntary, through the exercise of any right of setoff, or
otherwise) in excess of its ratable share (or other share contemplated hereunder) thereof, such
Lender shall immediately (a) notify the Administrative Agent of such fact, and (b) purchase 
the other Lenders such participations in the Loans made by them and/or such subparticipations in
the participations in L/C Obligations or Swing Line Loans held by them, as the case may be, as
shall be necessary to cause such purchasing Lender to share the excess payment in respect of
such Loans or such participations, as the case may be, pro rata with each of them; provided that
if all or any portion of such excess payment is thereafter recovered from the purchasing Lender
under any of the circumstances described in Section 10.06 (including pursuant to any settlement
entered into by the purchasing Lender in its discretion), such purchase shall to that extent be
rescinded and each other Lender shall repay to the purchasing Lender the purchase price paid
therefor, together with an amount equal to such paying Lender’s ratable share (according to the
proportion of (i) the amount of such paying Lender’s required repayment to (ii) the total amount
so recovered from the purchasing Lender) of any interest or other amount paid or payable by the
purchasing Lender in respect of the total amount so recovered, without further interest thereon.
The Borrower agrees that any Lender so purchasing a participation from another Lender may, to
the fullest extent permitted by applicable Law, exercise all its rights of payment (including the
right of setoff, but subject to Section 10.09) with respect to such participation as fully as if such
Lender were the direct creditor of the Borrower in the amount of such participation. The
Administrative Agent will keep records (which shall be conclusive and binding in the absence of
manifest error) of participations purchased under this Section 2.14 and will in each case notify
the Lenders following any such purchases or repayments. Each Lender that purchases a
participation pursuant to this Section 2.14 shall from and after such purchase have the right to
give all notices, requests, demands, directions and other communications under this Agreement
with respect to the portion of the Obligations purchased to the same extent as though the
purchasing Lender were the original owner of the Obligations purchased.
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Section 2.15 Incremental Credit Extensions.

(a) The Borrower may at any time or from time to time after the Closing Date,
by notice to the Administrative Agent (whereupon the Administrative
Agent shall promptly deliver a copy to each of the Lenders), request (i)
one or more additional tranches of term loans (the "Incremental Term
Loans") or (ii) one or more increases in the amount of the Revolving
Credit Commitments (each such increase, a "Revolving Commitment
Increase"), provided that both at the time of any such request and upon
the effectiveness of any Incremental Amendment referred to below, no
Default or Event of Default shall exist and at the time that any such
Incremental Term Loan is made (and after giving effect thereto) 
Default or Event of Default shall exist. Each tranche of Incremental Term
Loans and each Revolving Commitment Increase shall be in an aggregate
principal amount that is not less than $5,000,000 (provided that such
amount may be less than $5,000,000 if such amount represents all
remaining availability under the limit set forth in the next sentence).
Notwithstanding anything to the contrary herein, the aggregate amount of
the Incremental Term Loans and Revolving Commitment Increases
(together with the aggregate amount of any Incremental Second Lien Term
Loans) shall not exceed the sum of $50,000,000 and the aggregate amount
of all voluntary prepayments of Term Loans hereunder and of Second
Lien Term Loans under the Second Lien Credit Agreement (such sum, the
"Incremental Availability"); provided, that the Borrower may incur
additional Incremental Term Loans hereunder (the "Additional
Incremental Term Loans") and effect additional Revolving Commitment
Increases hereunder (the "Additional Revolving Commitment
Increases"), so long as, on a Pro Forma Basis after giving effect to the
incurrence of such Additional Incremental Term Loan or borrowing under
such Additional Revolving Commitment Increase, either (i) the Senior
Secured Incurrence Test would be satisfied or (ii) the Senior Secured
Leverage Ratio (calculated on a Pro Forma Basis) shall be no greater than
the Senior Secured Leverage Ratio in effect immediately prior to such
incurrence or borrowing (it being understood that, subject to the
satisfaction of such test, Additional Incremental Term Loans and
Additional Revolving Commitment Increases may be effected by the
Borrower whether or not there is any unused Incremental Availability).
The Incremental Term Loans and Additional Incremental Term Loans (a)
shall rank pari passu in right of payment and of security with the
Revolving Credit Loans and the Term Loans, (b) shall not mature earlier
than the Maturity Date with respect to the Term Loans and (c) shall 
treated substantially the same as the Term Loans (in each case, including
with respect to mandatory and voluntary prepayments), provided that(i)
the terms and conditions applicable to Incremental Term Loans and
Additional Incremental Term Loans may be materially different from
those of the Term Loans to the extent such differences are reasonably
acceptable to the Administrative Agent and (ii) the interest rates and
amortization schedule applicable to the Incremental Term Loans and
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Additional Incremental Term Loans shall be determined by the Borrower
and the lenders thereof; provided, further, that, as of the date of the
incurrence of the Incremental Term Loans or Additional Incremental Term
Loans, as the case may be, the Weighted Average Life to Maturity of the
Incremental Term Loans or Additional Incremental Term Loans, as
applicable, shall not be shorter than that of the Term Loans. Each notice
from the Borrower pursuant to this Section shall set forth the requested
amount and proposed terms of the relevant Incremental Term Loans,
Additional Incremental Term Loans, Revolving Commitment Increases or
Additional Revolving Commitment Increases, as applicable. Incremental
Term Loans and Additional Incremental Term Loans may be made, and
Revolving Commitment Increases and Additional Revolving Commitment
Increases may be provided, by any existing Lender (and each existing
Term Lender will have the right, but not an obligation, to make a portion
of any Incremental Term Loan or Additional Incremental Term Loan and
each existing Revolving Credit Lender will have the right, but not an
obligation, to provide a portion of any Revolving Commitment Increase or
any Additiqnal Revolving Commitment Increase, in each case, on terms
permitted in this Section 2.15 and otherwise on terms reasonably
acceptable to the Administrative Agent) or by any other bank or other
financial institution (any such other bank or other financial institution
being called an "Additional Lender"); provided that the Administrative
Agent shall have consented (such consent not to be unreasonably
withheld) to such Lender’s or Additional Lender’s providing such
Revolving Commitment Increases or Additional Revolving Commitment
Increases if such consent would be required under Section 10.07(b) for 
assignment of Revolving Credit Commitments to such Lender or
Additional Lender. Commitments in respect of Incremental Term Loans,
Additional Incremental Term Loans, Revolving Commitment Increases
and Additional Revolving Commitment Increases shall become
Commitments (or in the case of a Revolving Commitment Increase or
Additional Revolving Commitment Increase to be provided by an existing
Revolving Credit Lender, an increase in such Lender’s applicable
Revolving Credit Commitment) under this Agreement pursuant to an
amendment (an "Incremental Amendment") to this Agreement and, 
appropriate, the other Loan Documents, executed by Holdings, the
Borrower, each Lender agreeing to provide such Commitment, if any,
each Additional Lender, if any, and the Administrative Agent. The
Incremental Amendment may, without the consent of any other Lenders,
effect such amendments to this Agreement and the other Loan Documents
as may be necessary or appropriate, in the reasonable opinion of the
Administrative Agent and the Borrower, to effect the provisions of this
Section. The effectiveness of (and, in the case of any Incremental
Amendment for an Incremental Term Loan or an Additional Incremental
Term Loan, the borrowing under) any Incremental Amendment shall be
subject to the satisfaction on the date thereof (each, an "Incremental
Facility Closing Date") of each of the conditions set forth in Section 4.02
(it being understood that all references to "the date of such Credit
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Extension" or similar language in such Section 4.02 shall be deemed to
refer to the effective date of such Incremental Amendment) and such other
conditions as the parties thereto shall agree. The Borrower will use the
proceeds of the Incremental Term Loans, Additional Incremental Term
Loans, Revolving Commitment Increases and Additional Revolving
Commitment Increases for any purpose not prohibited by this Agreement.
No Lender shall be obligated to provide any Incremental Term Loans,
Additional Incremental Term Loans, Revolving Commitment Increases or
Additional Revolving Commitment Increases unless it so agrees. Upon
each increase in the Revolving Credit Commitments pursuant to this
Section, each Revolving Credit Lender immediately prior to such increase
will automatically and without further act be deemed to have assigned to
each Lender providing a portion of the Revolving Commitment Increase
(each a "Revolving Commitment Increase Lender") in respect of such
increase, and each such Revolving Commitment Increase Lender will
automatically and without further act be deemed to have assumed, a
portion of such Revolving Credit Lender’s participations hereunder in
outstanding Letters of Credit and Swing Line Loans such that, after giving
effect to each such deemed assignment and assumption of participations,
the percentage of the aggregate outstanding (i) participations hereunder 
Letters of Credit and (ii) participations hereunder in Swing Line Loans
held by each Revolving Credit Lender (including each such Revolving
Commitment Increase Lender) will equal the percentage of the aggregate
Revolving Credit Commitments of all Revolving Credit Lenders
represented by such Revolving Credit Lender’s Revolving Credit
Commitment and (b) if, on the date of such increase, there are any
Revolving Credit Loans outstanding, such Revolving Credit Loans shall
on or prior to the effectiveness of such Revolving Commitment Increase
be prepaid from the proceeds of additional Revolving Credit Loans made
hereunder (reflecting such increase in Revolving Credit Commitments),
which prepayment shall be accompanied by accrued interest on the
Revolving Credit Loans being prepaid and any costs incurred by any
Lender in accordance with Section 3.05. The Administrative Agent and
the Lenders hereby agree that the minimum borrowing, pro rata
borrowing and pro rata payment requirements contained elsewhere in this
Agreement shall not apply to the transactions effected pursuant to the
immediately preceding sentence.

(b) This Section 2.15 shall supersede any provisions in Section 2.14 or 10.01
to the contrary.

ARTICLE III
TAXES, INCREASED COSTS PROTECTION AND ILLEGALITY

Section 3.01 Taxes.

(a) Except as provided in this Section 3.01, any and all payments by the
Borrower (the term Borrower under Article III being deemed to include
any Subsidiary for whose account a Letter of Credit is issued) or any
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Guarantor to or for the account of any Agent or any Lender under any
Loan Document shall be made free and clear of and without deduction for
any and all present or future taxes, duties, levies, imposts, deductions,
assessments, fees, withholdings or similar charges, and all liabilities
(including additions to tax, penalties and interest) with respect thereto,
excluding the Excluded Taxes (all such non-excluded taxes, duties, levies,
imposts, deductions, assessments, fees, withholdings or similar charges,
and liabilities being hereinafter referred to as "Taxes"). If the Borrower
or any Guarantor shall be required by any Laws to deduct any Taxes or
Other Taxes from or in respect of any sum payable under any Loan
Document to any Agent or any Lender, (i) the sum payable shall 
increased as necessary so that after making all required deductions
(including deductions applicable to additional sums payable under this
Section 3.01), each of such Agent and such Lender receives an amount
equal to the sum it would have received had no such deductions been
made, (ii) the Borrower or Guarantor shall make such deductions, (iii) 
Borrower or Guarantor shall pay the full amount deducted to the relevant
taxation authority or other authority in accordance with applicable Laws,
and (iv) within thirty (30) days after the date of such payment (or, 
receipts or evidence are not available within thirty (30) days, as soon 
possible thereafter), the Borrower shall furnish to such Agent or Lender
(as the case may be) the original or a facsimile copy of a receipt
evidencing payment thereof to the extent such a receipt is issued therefor,
or other written proof of payment thereof that is reasonably satisfactory to
the Administrative Agent. If the Borrower fails to pay any Taxes or Other
Taxes when due to the appropriate taxing authority or fails to remit to any
Agent or any Lender the required receipts or other required documentary
evidence, the Borrower shall indemnify such Agent and such Lender for
any incremental taxes, interest or penalties that may become payable by
such Agent or such Lender arising out of such failure.

(b) In addition, the Borrower agrees to pay any and all present or future
stamp, court or documentary taxes and any other excise, property,
intangible or mortgage recording taxes or charges or similar levies which
arise from any payment made under any Loan Document or from the
execution, delivery, performance, enforcement or registration of, or
otherwise with respect to, any Loan Document excluding, in each case,
such amounts that result from an Assignment and Assumption, grant of a
Participation, transfer or assignment to or designation of a new Applicable
Lending Office or other office for receiving payments under any Loan
Document, except to the extent that any such change is requested or
required in writing by the Borrower (all such non-excluded taxes
described in this Section 3.01(b) being hereinafter referred to as "Other
Taxes").

(c) The Borrower agrees to indemnify each Agent and each Lender for (i) the
full amount of Taxes and Other Taxes (including any Taxes or Other
Taxes imposed or asserted by any jurisdiction on amounts payable and
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paid under this Section 3.01) payable by such Agent and such Lender and
(ii) any reasonable expenses arising therefrom or with respect thereto, 
each case whether or not such Taxes or Other Taxes were correctly or
legally imposed or asserted by the relevant Governmental Authority;
provided such Agent or Lender, as the case may be, provides the Borrower
with a written statement thereof setting forth in reasonable detail the basis
and calculation of such amounts. Payment under this Section 3.01(c) shall
be made within ten (10) days after the date such Lender or such Agent
makes a demand therefor.

(d) The Borrower shall not be required pursuant to this Section 3.01 to pay
any additional amount to, or to indemnify, any Lender or Agent, as the
case may be, to the extent that such Lender or such Agent becomes subject
to Taxes subsequent to the Closing Date (or, if later, the date such Lender
or Agent becomes a party to this Agreement) as a result of a change in the
place of organization or place of doing business of such Lender or Agent
or a change in the lending office of such Lender, except to the extent that
any such change is requested or required in writing by the Borrower (and
provided that nothing in this clause (d)shall be construed as relieving the
Borrower from any obligation to make such payments or indemnification
in the event of a change in lending office or place of organization that
precedes a Change of Law to the extent such Taxes result from a Change
of Law).

(e) If any Lender or Agent determines, in its reasonable discretion, that it is
entitled to receive a refund in respect of any Taxes or Other Taxes as to
which indemnification or additional amounts have been paid to it by the
Borrower pursuant to this Section 3.01, it shall use its reasonable efforts to
receive such refund and upon receipt of any such refund shall promptly
remit such refund (but only to the extent of indemnity payments made, or
additional amounts paid, by the Borrower under this Section 3.01 with
respect to the Taxes or Other Taxes giving rise to such refund plus any
interest included in such refund by the relevant taxing authority
attributable thereto) to the Borrower, net of all reasonable out-of-pocket
expenses of the Lender or Agent, as the case may be and without interest
(other than any interest paid by the relevant taxing authority with respect
to such refund); provided that the Borrower, upon the request of the
Lender or Agent, as the case may be, agrees promptly to return such
refund to such party in the event such party is required to repay such
refund to the relevant taxing authority. Such Lender or Agent, as the case
may be, shall, at the Borrower’s request, provide the Borrower with a copy
of any notice of assessment or other evidence of the requirement to repay
such refund received from the relevant taxing authority (provided that
such Lender or Agent may delete any information therein that such Lender
or Agent deems confidential). Nothing herein contained shall interfere
with the right of a Lender or Agent to arrange its tax affairs in whatever
manner it thinks fit nor oblige any Lender or Agent to claim any tax
refund or to make available its tax returns or disclose any information
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relating to its tax affairs or any computations in respect thereof or require
any Lender or Agent to do anything that would prejudice its ability to
benefit from any other refunds, credits, reliefs, remissions or repayments
to which it may be entitled.

(f) Each Lender agrees that, upon the occurrence of any event giving rise to
the operation of Section 3.01(a) or (c) with respect to such Lender it will,
if requested by the Borrower, use commercially reasonable efforts (subject
to legal and regulatory restrictions) to designate another Applicable
Lending Office for any Loan or Letter of Credit affected by such event;
provided that such efforts are made on terms that, in the reasonable
judgment of such Lender, cause such Lender and its Applicable Lending
Office(s) to suffer no material economic, legal or regulatory disadvantage,
and provided further that nothing in this Section 3.01(f) shall affect 
postpone any of the Obligations of the Borrower or the rights of such
Lender pursuant to Section 3.01 (a) or (c).

(g) Each Lender as at the date hereof represents and warrants that it is a
Qualifying Canadian Lender in respect of all payments to be made by the
Borrower to such Lender (other than as a Term Lender) hereunder; any
Lender who is not, or who for any reason .ceases to qualify as, a
Qualifying Canadian Lender in respect of all payments to be made by the
Borrower to such Lender (other than as a Term Lender) hereunder, shall
forthwith notify the Administrative Agent and the Borrower in writing of
such status in a form satisfactory to the Borrower acting reasonably. Each
Lender shall deliver from time to time upon the request of the Borrower or
the Administrative Agent, such documentation or certification as may
reasonably be requested by the Borrower or the Administrative Agent to
determine whether, and to what extent, payments to be made by the
Borrower hereunder are subject to any withholding or deduction.
Notwithstanding any other provision hereof, the Borrower shall have no
obligation to pay any additional amounts pursuant to this Section 3.01 to
any Revolving Credit Lender in respect of any time after which such
Revolving Credit Lender has ceased to maintain its status as a Qualifying
Canadian Lender, except in the event that the Revolving Credit Lender has
ceased to maintain its status as a Qualifying Canadian Lender due to a
Change of Law.

(h) Any Lender that is a Qualifying Canadian Lender under (a)(ii) of 
definition of "Qualifying Canadian Lender" in Section 1.01(i)(A) shall
designate, for the purpose and throughout the term of this Agreement, an
office of such Lender in Canada as its Applicable Lending Office; (B)
severally represents and warrants that, as of the date such Lender becomes
a party to this Agreement, it is an Authorized Foreign Bank; (C) covenants
and agrees that at all material times, other than by reason of a change in
treaty, law, rule or regulation occurring after the date of this Agreement
(1) such Lender will continue to be an Authorized Foreign Bank, (2) 
amount owing to such Lender will be a Canadian Banking Business Asset,
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and (3) such Lender will record such Canadian Banking Business Asset
and any income thereon in all financial statements for its Canadian
Banking Business that are filed (or required to be filed) with the Office 
the Superintendent of Financial Institutions Canada, and will include in its
income for a taxation year from the Canadian Banking Business any
income in respect of that Canadian Banking Business Asset; and (ii) shall,
upon request, provide the Borrower and Administrative Agent with such
documentation as may be reasonably necessary to establish the Lender’s
entitlement to an exemption from Canadian withholding tax on payments
hereunder (but only so long as such Lender is or remains lawfully entitled
to do so). Each Lender that is an Authorized Foreign Bank at the date
such Lender becomes a party to this Agreement or makes an applicable
Loan shall promptly notify the Borrower in writing upon becoming aware
that it is not in compliance with this Section 3.01(h).

Section 3.02 Illegality.

(a) If any Lender determines that any Law has made it unlawful, or that any
Governmental Authority that is a court, statutory board or commission has
asserted that it isunlawful, for any Lender or its Applicable Lending
Office to make, maintain or fund Eurocurrency Rate Loans, to determine
or charge interest rates based upon the Eurocurrency Rate or to maintain
or fund Loans by way of a BA Instrument as contemplated by this
Agreement, then, on notice thereof by such Lender to the Borrower
through the Administrative Agent, (i) in respect of Eurocurrency Rate
Loans, (A) any obligation of such Lender to make or continue
Eurocurrency Rate Loans or to convert Base Rate Loans to Eurocurrency
Rate Loans shall be suspended until such Lender notifies the
Administrative Agent and the Borrower that the circumstances giving rise
to such determination no longer exist, (B) upon receipt of such notice, the
Borrower shall upon demand from such Lender (with a copy to the
Administrative Agent), prepay in the ease of Eurocurrency Rate Loans
that have become unlawful or, if applicable, convert all Eurocurrency Rate
Loans of such Lender to Base Rate Loans, either on the last day of the
Interest Period therefor, if such Lender may lawfully continue to maintain
such Eurocurrency Rate Loans to such day, or promptly, if such Lender
may not lawfully continue to maintain such Eurocurrency Rate Loans, (C)
upon any such prepayment or conversion, the Borrower shall also pay
accrued interest on the amount so prepaid or converted and all amounts
due, if any, in connection with such prepayment or conversion under
Section 3.05 and (ii) in respect of BA Instruments, (A) the commitment 
such Lender hereunder to make Loans by way of a BA Instrument shall
forthwith be cancelled and (B) the full face amount of such Lender’s
outstanding BA Instruments shall be repaid in full on the last day of the
then current maturity dates with respect to such BA Instruments (or within
such earlier period as shall be required by law) or if not so repaid, then the
full face amount thereof shall be converted to Canadian Prime Rate Loans.
Each Lender agrees to designate a different Applicable Lending Office if
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such designation will avoid the need for any such notice and will not, in
the good faith judgment of such Lender, otherwise be materially
disadvantageous to such Lender.

(b) If any provision of this Agreement or any of the other Loan Documents
would obligate the Borrower to make any payment of interest with respect
to any of the Revolving Credit Exposure or other amount payable to the
Administrative Agent or any Revolving Credit Lender in an amount or
calculated at a rate which would be prohibited by any Law or would result
in a receipt by the Administrative Agent or such Revolving Credit Lender
of interest with respect to its Revolving Credit Exposure at a criminal rate
(as such terms are construed under any applicable law, including the
Criminal Code (Canada)) then, notwithstanding such provision, such
amount or rates shall be deemed to have been adjusted with retroactive
effect to the maximum amount or rate of interest, as the case may be, as
would not be so prohibited by any applicable law or so result in a receipt
by the Administrative Agent or such Revolving Credit Lender of interest
with respect to its Revolving Credit Exposure at a criminal rate, such
adjustment to be effected, to the extent necessary, as follows:

(i) first, by reducing the amount or rates of interest or the amount or
rate of any Drawing Fee required to be paid to the Administrative
Agent or the affected Revolving Credit Lender under Section 2,09;
and

(ii) thereafter, by reducing any fees, commissions, premiums and other
amounts required to be paid to the Administrative Agent or the
affected Revolving Credit Lender which would constitute interest
with respect to the Revolving Credit Exposure for purposes of any
applicable law, including Section 347 of the Criminal Code
(Canada).

Section 3.03 Inability to Determine Rates.

If the Required Lenders determine that for any reason adequate and reasonable means do not
exist for determining the Eurocurrency Rate for any requested Interest Period with respect to a
proposed Eurocurrency Rate Loan, or that the Eurocurrency Rate for any requested Interest
Period with respect to a proposed Eurocurrency Rate Loan does not adequately and fairly reflect
the cost to such Lenders of funding such Loan, or that Dollar deposits are not being offered to
banks in the London interbank eurodollar market for the applicable amount and the Interest
Period of such Eurocurrency Rate Loan, the Administrative Agent will promptly so notify the
Borrower and each Lender. Thereafter, the obligation of the Lenders to make or maintain
Eurocurrency Rate Loans shall be suspended until the Administrative Agent (upon the
instruction of the Required Lenders) revokes such notice. Upon receipt of such notice, the
Borrower may revoke any pending request for a Borrowing of, conversion to or continuation of
Eurocurrency Rate Loans or, failing that, will be deemed to have converted such request into a
request for a Borrowing of Base Rate Loans in the amount specified therein.
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Section 3.04 Increased Cost and Reduced Return; Capital Adequacy; Reserves on
Eurocurrency Rate Loans.

(a) If any Lender determines that as a result of the introduction of or any
change in or in the interpretation of any Law, in each case after the date
hereof, or such Lender’s compliance therewith, there shall be any increase
in the cost to such Lender of agreeing to make or making, funding or
maintaining any Loan (other than a Base Rate Loan or Canadian Prime
Rate Loan)or issuing or participating in Letters of Credit, or a reduction in
the amount received or receivable by such Lender in connection with any
of the foregoing (excluding for purposes of this Section 3.04(a) any such
increased costs or reduction in amount resulting from (i) Taxes or Other
Taxes covered by Section 3.01, (ii) the imposition of, or any change in the
rate of, any taxes imposed on or measured by net income (including
branch profits) and franchise (and similar) taxes imposed in lieu of 
income taxes payable by such Lender, or (iii) reserve requirements
contemplated by Section 3.04(c)), then from time to time within fifteen
(15) days after demand by such Lender setting forth in reasonable detail
such increased costs (with a copy of such demand to the Administrative
Agent given in accordance with Section 3.06), the Borrower shall pay to
such Lender such additional amounts as will compensate such Lender for
such increased cost or reduction.

(b) If any Lender determines that the introduction of any Law regarding
capital adequacy or any change therein or in the interpretation thereof, in
each case after the date hereof, or compliance by such Lender (or its
Applicable Lending Office) therewith, has the effect of reducing the rate
of return on the capital of such Lender or any corporation controlling such
Lender as a consequence of such Lender’s obligations hereunder (taking
into consideration its policies with respect to capital adequacy and such
Lender’s desired return on capital), then from time to time upon demand
of such Lender setting forth in reasonable detail the charge and the
calculation of such reduced rate of return (with a copy of such demand to
the Administrative Agent given in accordance with Section 3.06), the
Borrower shall pay to such Lender such additional amounts as will
compensate such Lender for such reduction within fifteen (15) days after
receipt of such demand.

(c) The Borrower shall pay to each Lender, (i) as long as such Lender shall 
required to maintain reserves with respect to liabilities or assets consisting
of or including Eurocurrency funds or deposits, additional interest on the
unpaid principal amount of each Eurocurrency Rate Loan equal to the
actual costs of such reserves allocated to such Loan by such Lender (as
determined by such Lender in good faith, which determination shall be
conclusive in the absence of manifest error), and (ii) as long as such
Lender shall be required to comply with any reserve ratio requirement or
analogous requirement of any other central banking or financial regulatory
authority imposed in respect of the maintenance of the Commitments or
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the funding of the Eurocurrency Rate Loans, such additional costs
(expressed as a percentage per annum and rounded upwards, if necessary,
to the nearest five decimal places) equal to the actual costs allocated to
such Commitment or Loan by such Lender (as determined by such Lender
in good faith, which determination shall be conclusive absent manifest
error) which in each case shall be due and payable on each date on which
interest is payable on such Loan, provided the Borrower shall have
received at least fifteen (15) days’ prior notice (with a copy to 
Administrative Agent) of such additional interest or cost from such
Lender. If a Lender fails to give notice fifteen (15) days prior to the
relevant Interest Payment Date, such additional interest or cost shall be
due and payable fifteen (15) days from receipt of such notice.

(d) Subject to Section 3.06(b), failure or delay on the part of any Lender 
demand compensation pursuant to this Section 3.04 shall not constitute a
waiver of such Lender’s right to demand such compensation.

(e) If any Lender requests compensation under this Section 3.04, then such
Lender will, if requested by the Borrower, use commercially reasonable
efforts to designate another Applicable Lending Office for any Loan or
Letter of Credit affected by such event; provided that such efforts are
made on terms that, in the reasonable judgment of such Lender, cause such
Lender and its Applicable Lending Office(s) to suffer no material
economic, legal or regulatory disadvantage; and provided further that
nothing in this Section 3.04(e) shall affect or postpone any of the
Obligations of the Borrower or the rights of such Lender pursuant to
Section 3.04(a), (b), (c) or 

Section 3.05 Funding Losses.

Upon demand of any Lender (with a copy to the Administrative Agent) from time to time, the
Borrower shall promptly compensate such Lender for and hold such Lender harmless from any
loss, cost or expense incurred by it as a result of:

(a) any continuation, conversion, payment or prepayment of any
Eurocurrency Rate Loan on a day other than the last day of the Interest
Period for such Loan; or

(b) any failure by the Borrower (for a reason other than the failure of such
Lender to make a Loan) to prepay, borrow, continue or convert any Loan
other than a Base Rate Loan or Canadian Prime Rate Loan on the date or
in the amount notified by the Borrower;

including any loss or expense arising from the liquidation or reemployment of funds obtained by
it to maintain such Loan or from fees payable to terminate the deposits from which such funds
were obtained.

For purposes of calculating amounts payable by the Borrower to the Lenders under this Section
3.05, eachLender shall be deemed to have funded each Eurocurrency Rate Loan made by it at
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the Eurocurrency Rate for such Loan by a matching deposit or other borrowing in the London
interbank eurodollar market for a comparable amount and for a comparable period, whether or
not such Eurocurrency Rate Loan was in fact so funded.

Section 3.06 Matters Applicable to All Requests for Compensation.

(a) Any Agent or any Lender claiming compensation under this Article III
shall deliver a certificate to the Borrower setting forth the additional
amount or amounts to be paid to it hereunder which shall be conclusive in
the absence of manifest error. In determining such amount, such Agent or
such Lender may use any reasonable averaging and attribution methods.

(b) With respect to any Lender’s claim for compensation under Sections 3.01,
3.02, 3.03 or 3.04, the Borrower shall not be required to compensate such
Lender for any amount incurred more than one hundred and eighty (180)
days prior to the date that such Lender notifies the Borrower of the event
that gives rise to such claim; provided that, if the circumstance giving rise
to such claim is retroactive, then such 180-day period referred to above
shall be extended to include the period of retroactive effect thereof. If any
Lender requests compensation by the Borrower under Section 3.04, the
Borrower may, by notice to such Lender (with a copy to the
Administrative Agent), suspend the obligation of such Lender to make or
continue from one Interest Period to another Eurocurrency Rate Loans, or
to convert Base Rate Loans into Eurocurrency Rate Loans, until the event
or condition giving rise to such request ceases to be in effect (in which
case the provisions of Section 3.06(c) shall be applicable); provided that
such suspension shall not affect the right of such Lender to receive the
compensation so requested.

(c) If the obligation of any Lender to make or continue from one Interest
Period to another any Eurocurrency Rate Loan, or to convert Base Rate
Loans into Eurocurrency Rate Loans shall be suspended pursuant to
Section 3.06(b) hereof, such Lender’s Eurocurrency Rate Loans shall 
automatically converted into Base Rate Loans on the last day(s) of the
then current Interest Period(s) for such Eurocurrency Rate Loans (or, 
the case of an immediate conversion required by Section 3.02, on such
earlier date as required by Law) and, unless and until such Lender gives
notice as provided below that the circumstances specified in Section 3.01,
3.02, 3.03 or 3.04 hereof that gave rise to such conversion no longer exist:

(i) to the extent that such Lender’s Eurocurrency Rate Loans have
been so converted, all payments and prepayments of principal that
would otherwise be applied to such Lender’s Eurocurrency Rate
Loans shall be applied instead to its Base Rate Loans; and

(ii) all Loans that would otherwise be made or continued from one
Interest Period to another by such Lender as Eurocurrency Rate
Loans shall be made or continued instead as Base Rate Loans, and
all Base Rate Loans of such Lender that would otherwise be
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converted into Eurocurrency Rate Loans shall remain as Base Rate
Loans.

(d) If any Lender gives notice to the Borrower (with a copy to the
Administrative Agent) that the circumstances specified in Section 3.01,
3.02, 3.03 or 3.04 hereof that gave rise to the conversion of such Lender’s
Eurocurrency Rate Loans pursuant to this Section 3.06 no longer exist
(which such Lender agrees to do promptly upon such circumstances
ceasing to exist) at a time when Eurocurrency Rate Loans made by other
Lenders are outstanding, such Lender’s Base Rate Loans shall be
automatically converted, on the first day(s) of the next succeeding Interest
Period(s) for such outstanding Eurocurrency Rate Loans, to the extent
necessary so that, after giving effect thereto, all Loans held by the Lenders
holding Eurocurrency Rate Loans and by such Lender are held pro rata (as
to principal amounts, interest rate basis, and Interest Periods) in
accordance with their respective Commitments.

Section 3.07 Replacement of Lenders under Certain Circumstances.

(a) If at any time (i) any Lender requests reimbursement for amounts owing
pursuant to Section 3.01 or 3.04 as a result of any condition described in
such Sections or any Lender ceases to make Eurocurrency Rate Loans as a
result of any condition described in Section 3.02 or Section 3.04, (ii) any
Lender becomes a Defaulting Lender or (iii) any Lender becomes a Non-
Consenting Lender, then the Borrower may, on ten (10) Business Days’
prior written notice to the Administrative Agent and such Lender, replace
such Lender by causing such Lender to (and such Lender shall be
obligated to) assign pursuant to Section 10.07(b)(with the assignment 
to be paid by the Borrower in such instance) all of its rights and
obligations under this Agreement (or, with respect to clause (iii) above, 
of its rights and obligations with respect to the Class of Loans or
Commitments that is the subject of the related consent, waiver or
amendment) to one or more Eligible Assignees; provided that neither the
Administrative Agent nor any Lender shall have any obligation to the
Borrower to find a replacement Lender or other such Person; and provided
further that (A) in the case of any such assignment resulting from a claim
for compensation under Section 3.04 or payments required to be made
pursuant to Section 3.01, such assignment will result in a reduction in such
compensation or payments and (B) in the case of any such assignment
resulting from a Lender becoming a Non-Consenting Lender, the
applicable Eligible Assignees shall have agreed to the applicable
departure, waiver or amendment of the Loan Documents.

(b) Any Lender being replaced pursuant to Section 3.07(a) above shall (i)
execute and deliver an Assignment and Assumption with respect to such
Lender’s Commitment and outstanding Loans and participations in L/C
Obligations and Swing Line Loans, as applicable, and (ii) deliver Notes, 
any, evidencing such Loans to the Borrower or Administrative Agent.
Pursuant to such Assignment and Assumption, (A) the assignee Lender
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shall acquire all or a portion, as the case may be, of the assigning Lender’s
Commitment and outstanding Loans and participations in L/C Obligations
and Swing Line Loans, as applicable, (B) all obligations of the Borrower
owing to the assigning Lender relating to the Loans and participations so
assigned shall be paid in full by the assignee Lender to such assigning
Lender concurrently with such assignment and assumption and (C) upon
such payment and, if so requested by the assignee Lender, delivery to the
assignee Lender of the appropriate Note or Notes executed by the
Borrower, the assignee Lender shall become a Lender hereunder and the
assigning Lender shall cease to constitute a Lender hereunder with respect
to such assigned Loans, Commitments and participations, except with
respect to indemnification provisions under this Agreement, which shall
survive as to such assigning Lender.

(c) Notwithstanding anything to the contrary contained above, any Lender
that acts asan L/C Issuer may not be replaced hereunder at any time that it
has any Letter of Credit outstanding hereunder unless arrangements
reasonably satisfactory to such L/C Issuer (including the furnishing of 
back-up standby letter of credit in form and substance, and issued by an
issuer reasonably satisfactory to such L/C Issuer or the depositing of cash
collateral into a cash collateral account in amounts and pursuant to
arrangements reasonably satisfactory to such L/C Issuer) have been made
with respect to each such outstanding Letter of Credit and the Lender that
acts as the Administrative Agent may not be replaced hereunder except in
accordance with the terms of Section 9.09.

(d) In the event that (i) the Borrower or the Administrative Agent has
requested that the Lenders consent to a departure or waiver of any
provisions of the Loan Documents or agree to any amendment thereto, (ii)
the consent, waiver or amendment in question requires the agreement of
all affected Lenders in accordance with the terms of Section 10.01 or all
the Lenders with respect to a certain Class of the Loans and (iii) the
Required Lenders have agreed to such consent, waiver or amendment,
then any Lender who does not agree to such consent, waiver or
amendment shall be deemed a "Non-Consenting Lender".

Section 3.08 Survival.

All of the Borrower’s obligations under this Article III shall survive termination of the Aggregate
Commitments and repayment of all other Obligations hereunder.

ARTICLE IV
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

Section 4.01 Conditions of Initial Credit Extension.

The obligation of each Lender to make its initial Credit Extension hereunder is subject to
satisfaction of the following conditions precedent except as otherwise agreed between the
Borrower and the Administrative Agent:
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(a) The Administrative Agent’s receipt of the following, each of which shall
be originals or facsimiles (followed promptly by originals) unless
otherwise specified, each properly executed by a Responsible Officer of
the signing Loan Party, each in form and substance reasonably satisfactory
to the Administrative Agent and its legal counsel:

(i) executed counterparts of this Agreement, the Guaranty and the
Limited Recourse Guaranty;

(ii) a Note executed by the Borrower in favor of each Lender that has
requested a Note at least five Business Days in advance of the
Closing Date;

(iii) executed counterparts of the Intercreditor Agreement;

(iv) each Collateral Document set forth on Schedule 1.01A required to
be executed on the Closing Date as indicated on such schedule,
duly executed by each Loan Party party thereto, together with:

(A) certificates, if any, representing the pledged equity referred
to therein accompanied by undated stock powers executed
in blank and instruments evidencing the pledged debt
referred to therein indorsed in blank;

¯ (B) to the extent required under the Collateral and Guarantee
Requirement, opinions of local counsel for the Loan Parties
in the provinces in which the Mortgaged Properties are
located, with respect to the enforceability and perfection of
the Mortgages and any related fixture filings in form and
substance reasonably satisfactory to the Administrative
Agent and Collateral Agent; and

(C) evidence that all other actions, recordings and filings that
the Administrative Agent or Collateral Agent may deem
reasonably necessary to satisfy the Collateral and
Guarantee Requirement shall have been taken, completed
or otherwise provided for in a manner reasonably
satisfactory to the Administrative Agent and Collateral
Agent;

(v) such certificates of resolutions or other action, incumbency
certificates and/or other certificates of Responsible Officers of
each Loan Party as the Administrative Agent may reasonably
require evidencing the identity, authority and capacity of each
Responsible Officer thereof authorized to act as a Responsible
Officer in connection with this Agreement and the other Loan
Documents to which such Loan Party is a party or is to be a party
on the Closing Date;
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(vi) an opinion from Simpson Thacher & Bartlett LLP, New York
counsel to the Loan Parties substantially in the form of Exhibit H-

i;

(vii) "an opinion from Stikeman Elliott LLP, Canadian counsel to the
Loan Parties substantially in the form of Exhibit H-2;

(viii) an opinion of Goodmans LLP counsel to OCP substantially in the
form of Exhibit H-3;

(ix) a certificate signed by a Responsible Officer of the Borrower
certifying that since December 31, 2006 there has been no Closing
Date Material Adverse Effect;

(x) a certificate attesting to the Solvency of the Loan Parties (taken as
a whole) on the Closing Date after giving effect to the Transaction,
from an officer of the Borrower;

(xi) evidence that all insurance (including title insurance) required 
be maintained pursuant to the Loan Documents has been obtained
and is in effect and that the Administrative Agent and Collateral
Agent has been named as loss payee and’ additional insured under
each insurance policy with respect to such insurance as to which
the Administrative Agent shall have requested to be so named;

(xii) a Committed Loan Notice, Drawing Notice or Letter of Credit
Application, as applicable, relating to the initial Credit Extension;
and

(xiii) copies of a recent Lien, judgment, patent and trademark search 
each jurisdiction reasonably requested by the Collateral Agent with
respect to the Loan Parties.

(b) All fees and expenses required to be paid hereunder and invoiced at least
three Business Days prior to the Closing Date shall have been paid in full
in cash or will be paid on the Closing Date out of the initial Credit
Extension.

(c) Prior to or simultaneously with the initial Credit Extension, (i) the Equity
Contribution shall have been consummated and (ii) the Acquisition shall
be consummated in accordance with the terms of the Purchase Agreement
(without giving effect to any amendments or waivers thereto that are
materially adverse to the Lenders without the reasonable consent of the
Administrative Agent (which consent shall not be unreasonably withheld
or delayed)).

(d) To the extent Equity Interests other than common Equity Interests were
issued in connection with the Equity Contribution, such issuance shall be
on terms and conditions, and pursuant to documentation, reasonably
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satisfactory to the Administrative Agent to the extent material to the
interests of the Lenders.

(e) The Shareholder Subordinated Note shall be on terms and conditions, and
pursuant to documentation, reasonably satisfactory to the Administrative
Agent to the extent material to the interests of the Lenders.

(f) The Administrative Agent shall have received (i) the Audited Financial
Statements and the audit report for such financial statements (which shall
not be subject to any qualification), and (ii) the Pro Forma Financial
Statements.

Section 4.02 Conditions to All Credit Extensions.

The obligation of each Lender to honor any Request for Credit Extension (other than 
Committed Loan Notice requesting only a conversion of Loans to the other Type, or a
continuation of Eurocurrency Rate Loans or BA Instruments) is subject to the following
conditions precedent:

(a) The representations and warranties of the Borrower and each other Loan
Party contained in Article V or any other Loan Document (except, in the
case of the initial Credit Extensions, the representations contained in
Sections 5.03, 5.05, 5.06, 5.07, 5.08, 5.09, 5.11, 5.13, 5.14, 5.15, 5.16 and
5.17 and in any other Loan Document) shall be true and correct in all
material respects on and as of the date of such Credit Extension; provided
that, to the extent that such representations and warranties specifically
refer to an earlier date, they shall be true and correct in all material
respects as of such earlier date; provided further that any representation
and warranty that is qualified as to "materiality", "Material Adverse
Effect" or similar language shall be true and correct (after giving effect to
any qualification therein) in all respects on such respective dates.

(b) Except in the case of the initial Credit Extensions, no Default shall exist,
or would result from such proposed Credit Extension or from the
application of the proceeds therefrom.

(e) The Administrative Agent and, if applicable, the relevant L/C Issuer or the
Swing Line Lender shall have received a Request for Credit Extension in
accordance with the requirements hereof.

Each Request for Credit Extension (other than a Committed Loan Notice requesting only 
conversion of Loans to the other Type or a continuation of Eurocurrency Rate Loans) submitted
by a Borrower shall be deemed to be a representation and warranty that the conditions specified
in Sections 4.02(a) and (b) have been satisfied on and as of the date of the applicable Credit
Extension.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Agents and the Lenders that:

Section 5.01 Existence, Qualification and Power; Compliance with Laws.

Each Loan Party and each other Restricted Subsidiary (a) is a Person duly incorporated,
organized or formed, validly existing and in good standing under the Laws of the jurisdiction of
its incorporation or organization, (b) has all requisite power and authority to (i) own or lease 
assets and carry on its business and (ii) execute, deliver and perform its obligations under the
Loan Documents to which it is a party, (c) is duly qualified and in good standing under the Laws
of each jurisdiction where its ownership, lease or operation of properties or the conduct of its
business requires such qualification, (d) is in compliance with all Laws, orders, writs, injunctions
and orders and (e) has all requisite governmental licenses, authorizations, consents and approvals
to operate its business as currently conducted; except in each case referred to in clause (c), (d) 
(e), to the extent that failure to do so could not reasonably be expected to have a Material
Adverse Effect.

Section 5.02 Authorization; No Contravention.

The execution, delivery and performance by each Loan Party of each Loan Document to which
such Person is a party, and the consummation of the Transaction, are within such Loan Party’s
corporate or other powers, have been duly authorized by all necessary corporate or other
organizational action, and do not and will not (a) contravene the terms of any of such Person’s
Organization Documents, (b) conflict with or result in any breach or contravention of, or the
creation of any Lien under (other than as permitted by Section 7.01), or require any payment 
be made under (i) any Contractual Obligation to which such Person is a party or affecting such
Person or the properties of such Person or any of its Subsidiaries or (ii) any material order,
injunction, writ or decree of any Governmental Authority or any arbitral award to which such
Person or its property is subject; or (c) violate any material Law; except with respect to any
conflict, breach or contravention or payment (but not creation of Liens) referred to in clause
(b)(i), to the extent that such conflict, breach, contravention or payment could not reasonably 
expected to have a Material Adverse Effect.

Section 5.03 Governmental Authorization; Other Consents.

No material approval, consent, exemption, authorization, or other action by, or notice to, or filing
with, any Governmental Authority or any other Person is necessary or required in connection
with (a) the execution, delivery or performance by, or enforcement against, any Loan Party 
this Agreement or any other Loan Document, or for the consummation of the Transaction, (b) the
grant by any Loan Party of the Liens granted by it pursuant to the Collateral Documents, (c) the
perfection or maintenance of the Liens created under the Collateral Documents (including the
priority thereof) or (d) the exercise by the Administrative Agent or any Lender of its rights under
the Loan Documents or the remedies in respect of the Collateral pursuant to the Collateral
Documents, except for (i) filings necessary to perfect the Liens on the Collateral granted by the
Loan Parties in favor of the Secured Parties, (ii) the approvals, consents, exemptions,
authorizations, actions, notices and filings which have been duly obtained, taken, given or made
and are in full force and effect and (iii) those approvals, consents, exemptions, authorizations 
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other actions, notices or filings, the failure of which to obtain or make could not reasonably be
expected to have a Material Adverse Effect.

Section 5.04 Binding Effect.

This Agreement and each other Loan Document has been duly executed and delivered by each
Loan Party that is party thereto. This Agreement and each other Loan Document constitutes a
legal, valid and binding obligation of such Loan Party, enforceable against each Loan Party that
is party thereto in accordance with its terms, except as such enforceability may be limited by
Debtor Relief Laws and by general principles of equity.

Section 5.05 Financial Statements; No Material Adverse Effect.

(a) (i) The Audited Financial Statements and Unaudited Financial
Statements fairly present in all material respects the financial condition of
the Business as of the dates thereof and the results of operations thereof
for the period covered thereby in accordance with GAAP consistently
applied throughout the periods covered thereby, except as otherwise
expressly noted therein.

(ii) The unaudited pro forma consolidated balance sheet of the
Borrower and its Subsidiaries as at March 31, 2007 (including the
notes thereto) (the "Pro Forma Balance Sheet") and the
unaudited pro forma consolidated statement of operations of the
Borrower and its Subsidiaries for the 12 month period ending on
March 31, 2007 (together with the Pro Forma Balance Sheet, the
"Pro Forma Financial Statements"), copies of which have
heretofore been furnished to the Administrative Agent; have been
prepared giving effect (as if such events had occurred on such date
or at the beginning of such periods, as the case may be) to the
Transaction and each material acquisition by the Transferred
Company or any of its Subsidiaries consummated after December
31, 2006 and prior to the Closing Date. The Pro Forma Financial
Statements have been prepared in good faith, based on assumptions
believed by the Borrower to be reasonable as of the date of
delivery thereof, and present fairly in all material respects on a pro
forma basis the estimated financial position of the Borrower and its
Subsidiaries as at March 31, 2007 and their estimated results of
operations for the periods covered thereby, assuming that the
events specified in the preceding sentence had actually occurred at
such date or at the beginning of the periods covered thereby.

(b) Since the Closing Date, there has been no event or circumstance, either
individually or in the aggregate, that has had or could reasonably be
expected to have a Material Adverse Effect.

(c) The forecasts of consolidated balance sheets, income statements and cash
flow statements of the Business for each fiscal year ending after the
Closing Date until the seventh anniversary of the Closing Date, copies of
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which have been furnished to the Administrative Agent prior to the
Closing Date in a form reasonably satisfactory to it, have been prepared in
good faith on the basis of the assumptions stated therein, which
assumptions were believed to be reasonable at the time of preparation of
such forecasts, it being understood that actual results may vary from such
forecasts and that such variations may be material.

Section 5.06 Litigation.

Except as set forth on Schedule 5.06, there are no actions, suits, proceedings, claims or disputes
pending or, to the knowledge of the Borrower, threatened in writing or contemplated, at law, in
equity, in arbitration or before any Governmental Authority, by or against the Borrower or any
Restricted Subsidiary or against any of their properties or revenues that either individually or in
the aggregate, could reasonably be expected to have a Material Adverse Effect.

Section 5.07 Ownership of Property; Liens.

Each Loan Party and each of its Subsidiaries has good record and marketable title in fee simple
to, or valid leasehold interests in, or easements or other limited property interests in, all real
property necessary in the ordinary conduct of its business, free and clear of all Liens except for
minor defects in title that do not material!y interfere with its ability to conduct its business or to
utilize such assets for their intended purposes and Liens permitted by ’Section 7.01 and except
where the failure to have such title or other interest could not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect.

Section 5.08 Environmental Compliance.

(a) There are no pending or, to the knowledge of the Borrower, threatened
claims, actions, suits, or proceedings by or against the Borrower or any
Restricted Subsidiary alleging potential liability or responsibility for
violation of, or otherwise relating to, any applicable Environmental Law
that could, individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect.

(b) Except as could not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect, (i) there are no and never have been
any underground or aboveground storage tanks or any surface
impoundments, septic tanks, pits, sumps or lagoons in which Hazardous
Materials are being or have been treated, stored or disposed on any
property currently owned, leased or operated by any Loan Party or any
other Restricted Subsidiary or, to its knowledge, on any property formerly
owned or operated by any Loan Party or any other Restricted Subsidiary;
(ii) there is no asbestos or asbestos-containing material on any property
currently owned or operated by any Loan Party or any other Restricted
Subsidiary; and (iii) Hazardous Materials have not been released,
discharged or disposed of by any of the Loan Parties or any other
Restricted Subsidiary at any location in a manner which would give rise to
liability under applicable Environmental Laws.
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(c) The properties currently or formerly owned, leased or operated by the
Borrower and its Restricted Subsidiaries do not contain any Hazardous
Materials in amounts or concentrations which (i) constitute a violation of,
(ii) require remedial action under, or (iii) could give rise to liability under,
applicable Environmental Laws, which violations, remedial actions and
liabilities, individually or in the aggregate, could reasonably be expected
to result in a Material Adverse Effect.

(d) Neither the Borrower nor any of its Restricted Subsidiaries is undertaking,
or has completed, either individually or together with other potentially
responsible parties, any investigation or assessment or remedial or
response action relating to any actual or threatened release, discharge or
disposal of Hazardous Materials at any site or location, either voluntarily
or pursuant to the order of any Governmental Authority or the
requirements of any applicable Environmental Law except for such
investigation or assessment or remedial or response action that,
individually or in the aggregate, could not reasonably be expected to result
in a Material Adverse Effect.

(e) All Hazardous Materials transported from any property currently or
formerly owned or operated by any Loan Party or any other Restricted
Subsidiary for off-site disposal have been disposed of in a manner not
reasonably expected to result, individually or in the aggregate, in a
Material Adverse Effect.

(f) Except as would not reasonably be expected to result, individually or in
the aggregate, in a Material Adverse Effect, none of the Loan Parties nor
any other Restricted Subsidiary has contractually assumed any liability or
obligation under or relating to any applicable Environmental Law.

(g) Except as would not reasonably be expected to result, individually or in
the aggregate, in a Material Adverse Effect, the Loan Parties and each
other Restricted Subsidiary and their respective businesses, operations and
properties are and have been in compliance with all applicable
Environmental Laws.

Section 5.09 Taxes.

Except as could not, either individually or in the aggregate, reasonably be expected to result in a
Material Adverse Effect, the Borrower and each Restricted Subsidiary have timely filed all
federal, provincial, state, municipal, foreign and other tax returns and reports required to be filed,
and have timely paid all federal, provincial, state, municipal, foreign and other taxes,
assessments, fees and other governmental charges levied or imposed upon them or their
properties, income or assets otherwise due and payable, except those which are being contested
in good faith by appropriate proceedings diligently conducted and for which adequate reserves
have been provided in accordance with GAAP.
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Section 5.10 [Reserved]

Section 5.11 Subsidiaries; Equity Interests.

As of the Closing Date, neither the Borrower nor any other Loan Party has any Subsidiaries other
than those specifically disclosed in Schedule 5.11, and all of the outstanding Equity Interests in
the Borrower and the Material Subsidiaries have been validly issued, are fully paid and
nonassessable and all Equity Interests owned by Holdings or any other Loan Party are owned
free and clear of all Liens except (i) those created under the Collateral Documents and (ii) 
nonconsensual Lien that is permitted under Section 7.01. As of the Closing Date, Schedule 5.11
(a) sets forth the name and jurisdiction of each Subsidiary, (b) sets forth the ownership interest 
Holdings, the Borrower and any of their Subsidiaries in each of their Subsidiaries, including the
percentage of such ownership and (c) identifies each Person the Equity Interests of which are
required to be pledged on the Closing Date pursuant to the Collateral and Guarantee
Requirement.

Section 5.12 Margin Regulations; Investment Company Act.

(a) No Loan Party is engaged nor will it engage, principally or as one of its
important activities, in the business of purchasing or carrying margin stock
(within the meaning of Regulation U issued by the FRB), or extending
credit for the purpose of purchasing or carrying margin stock, and no
proceeds of any Borrowings or drawings under any Letter of Credit will be
used for any purpose that violates Regulation U.

(b) None of the Borrower, any Person Controlling the Borrower or any
Subsidiary is or is required to be registered as an "investment company"
under the Investment Company Act of 1940.

Section 5.13 Disclosure.

No report, financial statement, certificate or other written information furnished by or on behalf
of any Loan Party to any Agent or any Lender in connection with the transactions contemplated
hereby and the negotiation of this Agreement or delivered hereunder or any other Loan
Document (as modified or supplemented by other information so furnished) when taken as 
whole contains any material misstatement of fact or omits to state any material fact necessary to
make the statements therein, in the light of the circumstances under which they were made, not
materially misleading; provided that, with respect to projected financial information and pro
forma financial information, the Borrower represents only that such information was prepared in
good faith based upon assumptions believed to be reasonable at the time of preparation; it being
understood that such projections may vary from actual results and that such variances may be
material.

Section 5.14 Intellectual Property; Licenses, Etc.

Each of the Loan Parties and the other Restricted Subsidiaries own, license or possess the right to
use, all of the trademarks, service marks, trade names, domain names, copyrights, patents, patent
rights, technology, software, know-how database rights, design rights and other intellectual
property rights (collectively, "IP Rights") that are reasonably necessary for the operation of their
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respective businesses as currently conducted, and, to the knowledge of the Borrower, without
violation of the rights of any Person, except to the extent such violations, either individually or in
the aggregate, could not reasonably be expected to have a Material Adverse Effect. To the
knowledge of the Borrower, no such IP Rights infringe upon any rights held by any Person
except for such infringements, individually or in the aggregate, which could not reasonably be
expected to have a Material Adverse Effect. No claim or litigation regarding any such IP Rights,
is pending or, to the knowledge of the Borrower, threatened against any Loan Party or
Subsidiary, which, either individually or in the aggregate, could reasonably be expected to have a
Material Adverse Effect.

Section 5.15 Solvency.

On the Closing Date after giving effect to the Transaction the Loan Parties, on a consolidated
basis, are Solvent.

Section 5.16 Pension Plans.

(a) The Canadian Pension Plans will have applied for registration within 60
days following the Closing Date or are duly registered under the Tax Act
(if required to be so registered) and any other applicable Laws which
require registration, have been administered in accordance with the Tax
Act and such other applicable Laws and no event has occurred which
could reasonably be expected to cause the loss of such registered status,
except, in each case, to the extent that any failure to do so, or any such
occurrence, could not reasonably be expected to have a Material Adverse
Effect. All material obligations of each of the Loan Parties (including
fiduciary, funding, investment and administration obligations) required to
be performed in connection with the Canadian Pension Plans and the
funding agreements therefor have been performed on a timely basis,
except to the extent that any failure to do so could not reasonably be
expected to have a Material Adverse Effect. There are no outstanding
disputes conceming the assets of the Canadian Pension Plans that could
reasonably be expected to have a Material Adverse Effect. All
contributions or premiums required to be made or paid by each of the
Loan Parties to the Canadian Pension Plans have been made on a timely
basis in accordance with the terms of such plans and all applicable Laws,
except to the extent that any failure to do so could not reasonably be
expected to have a Material Adverse Effect. There have been no improper
withdrawals or applications of the assets of the Canadian Pension Plans
that could reasonably be expected to have a Material Adverse Effect.

(b) Except where noncompliance would not reasonably be expected,
individually or in the aggregate, to result in a Material Adverse Effect, (i)
each Foreign Plan has been maintained in substantial compliance with its
terms and with the requirements of any and all applicable laws, statutes,
rules, regulations and orders, and (ii) no Loan Party nor any other
Restricted Subsidiary have incurred any material obligations in connection
with the termination of or withdrawal from any Foreign Plan. Except as
would not reasonably be expected to result in a Material Adverse Effect,
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the present value of the accrued benefit liabilities (whether or not vested)
under each Foreign Plan which is funded, determined as of the end of the
most recently ended fiscal year of a Loan Party or other Restricted
Subsidiary (based on the actuarial assumptions used for purposes of the
applicable jurisdiction’s financial reporting requirements), did not exceed
the current value of the assets of such Foreign Plan, and for each Foreign
Plan which is not funded, the obligations of such Foreign Plan are
properly accrued.

Section 5.17 Shareholder Subordinated Note.

The Obligations are "Senior Debt" as defined in the Shareholder Subordinated Note.

ARTICLE VI
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitment hereunder, any Loan or other Obligation
hereunder which is accrued and payable shall remain unpaid or unsatisfied, or any Letter of
Credit shall remain outstanding, the Borrower shall, and shall (except in the case of the
covenants set forth in Sections 6.01, 6.02 and 6.03) cause each Restricted Subsidiary to:

Section 6.01 Financial Statements.Deliver to the Administrative Agent for prompt
further distribution to each Lender:

(a) as soon as available, but in any event within one hundred and twenty (120)
days after the end of the first fiscal year ending after the Closing Date and
within ninety (90) days after the end of each subsequent fiscal year of the
Borrower, a consolidated balance sheet of the Borrower and its
Subsidiaries as at the end of such fiscal year, and the related consolidated
statements of income or operations, stockholders’ equity and cash flows
for such fiscal year, setting forth in each case in comparative form the
figures for the previous fiscal year, all in reasonable detail and prepared in
accordance with GAAP, audited and accompanied by a report and opinion
of PricewaterhouseCoopers LLP or any other independent registered
public accounting firm of nationally recognized standing, which report and
opinion shall be prepared in accordance with generally accepted auditing
standards and shall not be subject to any "going concern" or like
qualification or exception;

(b) as soon as available, but in any event within forty-five (45) days (or,
solely in the case of the first three full fiscal quarters ending after the
Closing Date, within sixty (60) days) after the end of each of the first three
(3) fiscal quarters of each fiscal year of the Borrower (commencing with
the first full fiscal quarter ended after the Closing Date), a consolidated
balance sheet of the Borrower and its Subsidiaries as at the end of such
fiscal quarter, and the related (i) consolidated statements of income 
operations for such fiscal quarter and for the portion of the fiscal year then
ended and (ii) consolidated statements of cash flows for the portion of the
fiscal year then ended, setting forth in each case in comparative form the

TOR_P2Z:2476909.8



-110-

figures for the corresponding fiscal quarter of the previous fiscal year and
the corresponding portion of the previous fiscal year, all in reasonable
detail and certified by a Responsible Officer of the Borrower as fairly
presenting in all material respects the financial condition, results of
operations, stockholders’ equity and cash flows of the Borrower and its
Subsidiaries in accordance with GAAP, subject only to normal year-end
adjustments and the absence of footnotes; and

(c) simultaneously with the delivery of each set of consolidated financial
statements referred to in Sections 6.01(a) and (b) above, the related
consolidating financial statements reflecting the adjustments necessary to
eliminate the accounts of Unrestricted Subsidiaries (if any) from such
consolidated financial statements.

Notwithstanding the foregoing, the obligations in paragraphs (a) and (b) of this Section 6.01 
be satisfied with respect to financial information of the Borrower and its Subsidiaries by
furnishing (A) the applicable financial statements of any direct or indirect parent of the Borrower
that holds all of the Equity Interests of the Borrower or (B) the Borrower’s (or any direct 
indirect parent thereof), as applicable, Form 10-K or 10-Q, as applicable, filed with the SEC or
any comparable continuous disclosures made under the Ontario Securities Act; provided that,
with respect to each of clauses (A) and (B), (i) to the extent such information relates to a 
of the Borrower, such information is accompanied by consolidating information that explains in
reasonable detail the differences between the information relating to the Borrower (or such
parent), on the one hand, and the information relating to the Borrower and its Restricted
Subsidiaries on a standalone basis, on the other hand and (ii) to the extent such information is 
lieu of information required to be provided under Section 6.01(a), such materials are
accompanied by a report and opinion of PricewaterhouseCoopers LLP or any other independent
registered public accounting firm of nationally recognized standing, which report and opinion
shall be prepared in accordance with generally accepted auditing standards and shall not be
subject to any "going concern" or like qualification or exception.

Section 6.02 Certificates; Other Information.

Deliver to the Administrative Agent for prompt further distribution to each Lender:

(a) no later than five (5) days after the delivery of the financial statements
referred to in Section 6.01(a) and (b), a duly completed Compliance
Certificate signed by a Responsible Officer of the Borrower;

(b) promptly after the same are publicly available, copies of all annual,
regular, periodic and special reports and registration statements which the
Borrower files with the SEC or with any Governmental Authority that
may be substituted therefor (other than amendments to any registration
statement (to the extent such registration statement, in the form it became
effective, is delivered), exhibits to any registration statement and, if
applicable, any registration statement on Form S-8) and in any case not
otherwise required to be delivered to the Administrative Agent pursuant
hereto;
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(c) promptly after the furnishing thereof, copies of any material requests or
material notices received by any Loan Party (other than in the ordinary
course of business) or material statements or material reports furnished to
any holder of debt securities of any Loan Party or of any of its
Subsidiaries having an aggregate outstanding principal amount greater
than the Threshold Amount or pursuant to the terms of the Second Lien
Loan Documents, in each case, so long as the aggregate outstanding
principal amount thereunder is greater than the Threshold Amount and not
otherwise required to be furnished to the Lenders pursuant to any other
clause of this Section 6.02;

(d) together with the delivery of the financial statements pursuant to Section
6.01(a) and each Compliance Certificate pursuant to Section 6.02(a), (i) 
report setting forth the information required by Sections 4.1 (c) and (d) 
Schedule 1.1A of the Security Agreement (or confirming that there has
been no change in such information since the Closing Date or the date of
the last such report), (ii) a description of each event, condition 
circumstance during the last fiscal quarter covered by such Compliance
Certificate requiring a mandatory prepayment under Section 2.06(lo) and
(iii) a list of Subsidiaries that identifies each Subsidiary as a Restricted
Subsidiary or an Unrestricted Subsidiary as of the date of delivery of such
Compliance Certificate or a confirmation that there is no change in such
information since the later of the Closing Date or the date of the last such
list; and

(e) promptly, such additional information regarding the business, legal,
financial or corporate affairs of any Loan Party or any Subsidiary, or
compliance with the terms of the Loan Documents, as the Administrative
Agent or any Lender through the Administrative Agent may from time to
time reasonably request.

Documents required to be delivered pursuant to Section 6.01(a) or (b) or Section 6.02(c)may 
delivered electronically and if so delivered, shall be deemed to have been delivered on the date
(i) on which the Borrower posts such documents, or provides a link thereto on the Borrower’s
website on the Internet at the website address listed on Schedule 10.02; or (ii) on which such
documents are posted on the Borrower’s behalf on IntraLinks/IntraAgency or another relevant
website, if any, to which each Lender and the Administrative Agent have access (whether 
commercial, third-party website or whether sponsored by the Administrative Agent); provided
that: (i) upon written request by the Administrative Agent, the Borrower shall deliver paper
copies of such documents to the Administrative Agent for further distribution to each Lender
until a written request to cease delivering paper copies is given by the Administrative Agent and
(ii) the Borrower shall notify (which may be by facsimile or electronic mail) the Administrative
Agent of the posting of any such documents and provide to the Administrative Agent by
electronic mail electronic versions (i.e., soft copies) of such documents. Notwithstanding the
foregoing, the Borrower shall deliver originally executed Compliance Certificates to the
Administrative Agent (in addition to the electronic copies pursuant to the foregoing). Each
Lender shall be solely responsible for timely accessing posted documents or requesting delivery
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of paper copies of such documents from the Administrative Agent and maintaining its copies of
such documents.

Section 6.03 Notices.

Promptly after a Responsible Officer obtains actual knowledge thereof, notify the Administrative
Agent:

(a) of the occurrence of any Default, which notice shall specify the nature
thereof, the period of existence thereof and what action the Borrower
proposes to take with respect thereto; and

(b) any litigation or governmental proceeding pending against the Borrower
or any of the Subsidiaries that could reasonably be expected to be
determined adversely and, if so determined, to result in a Material Adverse
Effect.

Section 6.04 [Reserved]

Section 6.05 Maintenance of Existence.

(a) Preserve, renew and maintain in full force and effect its legal existence under the Laws of the
jurisdiction of its organization and (b) take all reasonable action to maintain all rights, privileges
(including its good standing), permits, licenses and franchises necessary or desirable in the
normal conduct of its business, except in the case of clause (a) and (b), (i) to the extent 
failure to do so could not reasonably be expected to have a Material Adverse Effect or (ii)
pursuant to a transaction permitted by Section 7.04 or 7.05.

Section 6.06 Maintenance of Properties.

Except if the failure to do so could not reasonably be expected to have a Material Adverse Effect,
(a) maintain, preserve and protect all of its material properties and equipment necessary in the
operation of its business in good working order, repair and condition, ordinary wear and tear
excepted and casualty or condemnation excepted, and (b) make all necessary renewals,
replacements, modifications, improvements, upgrades, extensions and additions thereof or
thereto in accordance with prudent industry practice.

Section 6.07 Maintenance of Insurance.

Maintain with financially sound and reputable insurance companies, insurance with respect to its
properties and business against loss or damage of the kinds customarily insured against by
Persons engaged in the same or similar business, of such types and in such amounts (after giving
effect to any self-insurance reasonable and customary for similarly situated Persons engaged in
the same or similar businesses as the Borrower and its Restricted Subsidiaries) as are customarily
carried under similar circumstances by such other Persons.
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Section 6.08 Compliance with Laws.

Comply in all material respects with the requirements of all Laws and all orders, writs,
injunctions, decrees and judgments applicable to it or to its business or property, except if the
failure to comply therewith could not reasonably be expected to have a Material Adverse Effect.

Section 6.09 Books and Records.

Maintain proper books of record and account, in which entries that are full, true and correct in all
material respects and are in conformity with GAAP consistently applied shall be made of all
material financial transactions and matters involving the assets and business of the Borrower or
such Subsidiary, as the case may be.

Section 6.10 Inspection Rights.

Permit representatives and independent contractors of the Administrative Agent and each Lender
to visit and inspect any of its properties, to examine its corporate, financial and operating
records, and make copies thereof or abstracts therefrom (other than the records of the Board of
Directors of such Loan Party or such Subsidiary) and to discuss its affairs, finances and accounts
with its directors, officers, and independent public accountants, all at the reasonable expense of
the Borrower and at such reasonable times during normal business hours and as often as may be
reasonably desired, upon reasonable advance notice to the Borrower; provided that, excluding
any such visits and inspections during the continuation of an Event of Default, only the
Administrative Agent on behalf of the Lenders may exercise rights of the Administrative Agent
and the Lenders under this Section 6.10 and the Administrative Agent shall not exercise such
rights more often than two (2) times during any calendar year absent the existence of an Event 
Default and only one (1) such time shall be at the Borrower’s expense; provided further that
when an Event of Default exists, the Administrative Agent or any Lender (or any of their
respective representatives or independent contractors) may do any of the foregoing at the
expense of the Borrower at any time during normal business hours and upon reasonable advance
notice. The Administrative Agent and the Lenders shall give the Borrower the opportunity to
participate in any discussions with the Borrower’s independent public accountants.
Notwithstanding anything to the contrary in this Section 6.10, none of the Borrower or any
Restricted Subsidiary will be required to disclose or permit the inspection or discussion,
examination or making copies or extracts of, any document, information or other matter (i) that
constitutes non-financial trade secrets or non-financial proprietary information, (ii) in respect 
which disclosure to the Administrative Agent or any Lender (or their respective representatives
or contractors) is prohibited by Law or any binding agreement or (iii) that is subject to attorney-
client or similar privilege or constitutes attomey work product.

Section 6.11 Covenant to Guarantee Obligations and Give Security.

At the Borrower’s expense, take all action necessary or reasonably requested by the
Administrative Agent to ensure that the Collateral and Guarantee Requirement continues to be
satisfied, including:

(a) upon (1) the formation or acquisition of any new direct or indirect wholly
owned Subsidiary (in each case, other than an Unrestricted Subsidiary or
an Excluded Subsidiary) by any Loan Party, the designation in accordance
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with Section 6.14 of any existing direct or indirect wholly owned
Subsidiary as a Restricted Subsidiary or any wholly owned Subsidiary
becoming a Material Subsidiary or (2) in the ease of the Transferred
Company (so long as it is a party to the Guaranty), the formation 
acquisition of any of its Subsidiaries which would, but for the Transferred
Company not being a wholly-owned Subsidiary of any Loan Party,
otherwise be included clause (1):

(i) within forty five (45) days after such formation, acquisition,
designation or occurrence or such longer period as the
Administrative Agent may agree in its reasonable discretion:

(A) cause each such Domestic Subsidiary or U.S. Subsidiary
that is required to become a Guarantor under the Collateral
and Guarantee Requirement to furnish to the
Administrative Agent a description of the Material Real
Properties owned by such Restricted Subsidiary in detail
reasonably satisfactory to the Administrative Agent;

(B) cause each such Domestic Subsidiary or U.S. Subsidiary
that is required to become a Guarantor pursuant to the
Collateral and Guarantee Requirement to duly execute and
deliver to the Administrative Agent or the Collateral Agent
(as appropriate) Mortgages, Security Agreement
Supplements and other security agreements and documents
(including, with respect to Mortgages, the documents listed
in Section 6.13(b)), as reasonably requested by and in form
and substance reasonably satisfactory to the Administrative
Agent and the Collateral Agent (consistent with the
Mortgages, Security Agreementand other Collateral
Documents in effect on the Closing Date), in each case
granting Liens required by the Collateral and Guarantee
Requirement;

(C) cause each such Restricted Subsidiary that is required to
become a Guarantor pursuant to the Collateral and
Guarantee Requirement to deliver any and all certificates
representing Equity Interests (to the extent certificated) that
are required to be pledged pursuant to the Collateral and
Guarantee Requirement, accompanied by undated stock
powers or other appropriate instruments of transfer
executed in blank (or any other documents customary under
local law) and instruments evidencing the intercompany
Indebtedness held by such Restricted Subsidiary and
required to be pledged pursuant to the Collateral
Documents, indorsed in blank to the Collateral Agent; and

(D) take and cause such Restricted Subsidiary and each direct
or indirect parent of such Restricted Subsidiary that is
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required to become a Guarantor pursuant to the Collateral
and Guarantee Requirement to take whatever action
(including, in the case of Domestic Subsidiaries and U.S.
Subsidiaries, the recording of Mortgages, the filing of
PPSA financing statements and delivery of stock and
membership interest certificates) may be necessary in the
reasonable opinion of the Collateral Agent to vest in the
Collateral Agent (or in any representative of the Collateral
Agent designated by it) valid Liens required by the
Collateral and Guarantee Requirement, enforceable against
all third parties in accordance with their terms, except as
such enforceability may be limited by Debtor Relief Laws
and by general principles of equity (regardless of whether
enforcement is sought in equity or at law), and

(ii) as promptly as practicable after the request therefor by the
Collateral Agent, deliver to the Collateral Agent with respect to
each Material Real Property, any existing title reports, surveys or
environmental assessment reports.

(b)
(i) the Borrower shall obtain the security interests and Guarantees set

forth on Schedule 1.01A on or prior to the dates corresponding to
such security interests and Guarantees set forth on Schedule 1.01A;
and

(ii) after the Closing Date, promptly after the acquisition of any
Material Real Property by any Loan Party, if such Material Real
Property shall not already be subject to a perfected Lien pursuant
to the Collateral and Guarantee Requirement, the Borrower shall
give notice thereof to the Administrative Agent and promptly
thereafter shall cause such real property to be subjected to a Lien to
the extent required by the Collateral and Guarantee Requirement
and will take, or cause the relevant Loan Party to take, such actions
as shall be necessary or reasonably requested by the
Administrative Agent or the Collateral Agent to grant and perfect
or record such Lien, including, as applicable, the actions referred
to in Section 6.13(b) and shall, within thirty (30) days (or forty-
five (45) days with respect to any such acquisition by a Foreign
Subsidiary) after the request therefor by the Administrative Agent
or the Collateral Agent (or such longer period as the
Administrative Agent may agree in its sole discretion), deliver to
the Administrative Agent and the Collateral Agent a signed copy
of an opinion of local counsel for such Loan Party in the
jurisdiction of such Material Real Property, addressed to the
Administrative Agent and the Collateral Agent and the other
Secured Parties and reasonably acceptable to the Administrative
Agent.
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Section 6.12 Use of Proceeds.

Use the proceeds of any Credit Extension, whether directly or indirectly, in a manner consistent
with the uses set forth in the preliminary statements to this Agreement.

Section 6.13 Further Assurances and Post-Closing Conditions.

(a) Promptly upon reasonable request by the Administrative Agent or the
Collateral Agent (i) correct any material defect or error that may 
discovered in the execution, acknowledgment, filing or recordation of any
Collateral Document or other document or instrument relating to any
Collateral, and (ii) do, execute, acknowledge, deliver, .record, re-record,
file, re-file, register and re-register any and all such further acts, deeds,
certificates, assurances and other instruments as the Administrative Agent
or the Collateral Agent may reasonably request from time to time in order
to carry out more effectively the purposes of the Collateral Documents.

(b) In the case of any Material Real Property, provide the Collateral Agent
with Mortgages and otherwise satisfy the applicable Collateral and
Guarantee Requirements with respect to such owned real property within
thirty (30) days (or such longer period as the Collateral Agent may agree
in its sole discretion) of the acquisition of such real property in each case
together with:

(i) evidence that counterparts of the Mortgages have been duly
executed, acknowledged and delivered and are in form suitable for
filing or recording in all filing or recording offices that the
Collateral Agent may deem reasonably necessary or desirable in
order to create a valid and subsisting perfected Lien on the
property and/or rights described therein in favor of the Collateral
Agent for the benefit of the Secured Parties and that all filing and
recording taxes and fees have been paid or otherwise provided for
in a manner reasonably satisfactory to the Collateral Agent;

(ii) Mortgage Policies in form and substance, with endorsements and
in amounts, reasonably acceptable to the Collateral Agent (not to
exceed the value of the real properties covered thereby), issued,
coinsured and reinsured by title insurers reasonably acceptable to
the Collateral Agent, insuring the Mortgages to be valid subsisting
Liens on the property described therein, free and clear of all
defects and encumbrances, subject to Liens permitted by Section
7.01, and providing for such other affirmative insurance (including
endorsements for future advances under the Loan Documents) and
such coinsurance and direct access reinsurance as the Collateral
Agent may reasonably request;

(iii) opinions of local counsel for the Loan Parties in states or provinces
in which the real properties are located, with respect to the
enforceability and perfection of the Mortgages and any related
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fixture filings in form and substance reasonably satisfactory to the
Collateral Agent; and

(iv) such other evidence that all other actions that the Administrative
Agent and the Collateral Agent may reasonably deem necessary or
desirable in order to create valid and subsisting Liens on the
property described in the Mortgages has been taken.

Section 6.14 Designation of Subsidiaries.

The board of directors of the Borrower may at any time designate any Restricted Subsidiary as
an Unrestricted Subsidiary or any Unrestricted Subsidiary as a Restricted Subsidiary; provided,
that immediately after giving effect to such designation the Borrower shall be in compliance with
Section 7.10 (calculated on a Pro Forma Basis). The designation of any Subsidiary as 
Unrestricted Subsidiary shall constitute an Investment by the Borrower therein at the date of
designation in an amount equal to the net book value of the Borrower’s investment therein. The
designation of any Unrestricted Subsidiary as a Restricted Subsidiary shall constitute the
incurrence at the time of designation of any Indebtedness or Liens of such Subsidiary existing at
such time.

Section 6.15 Post-Closing Matters.

To the extent such items have not been delivered as of the Closing Date, within ninety (90) days
after the Closing Date, unless waived or extended by the Administrative Agent in its sole
discretion, the applicable Loan Party shall deliver to the Collateral Agent, with respect to the
Mortgaged Properties listed on Schedule 6.15, the following:

(i) duly executed and acknowledged Mortgages, financing statements
and other instruments meeting the requirements of Section
4.01 (a)(iii);

(ii) a title policy meeting the requirements of Section 4.01(a)(x);

(iii) evidence of payment of all applicable title insurance premiums,
mortgage recording taxes, fees, charges, costs and expenses
required for the recording of each Mortgage and issuance of the
title policies as required by Section 4.01(a)(iv)(C); 

(iv) favorable written opinions of local counsel in the provinces in
which each such Mortgaged Property is located and any related
fixture filings as required by Section 4.01(a)(iv)(B).

ARTICLE VII
NEGATIVE COVENANTS

So long as any Lender shall have any Commitment hereunder, any Loan or other Obligation
hereunder which is accrued and payable shall remain unpaid or unsatisfied, or any Letter of
Credit shall remain outstanding, the Borrower shall not, nor shall it permit any of its Restricted
Subsidiaries to, directly or indirectly:
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Section 7.01 Liens.

Create, incur, assume or suffer to exist any Lien upon any of its property, assets or revenues,
whether now owned or hereafter acquired, other than the following:

(a) Liens pursuant to any Loan Document;

(b) Liens pursuant to the Second Lien Loan Documents; provided that such
Liens are subject to the terms of the Intercreditor Agreement;

(c) Liens existing on the date hereof; provided that any Lien securing
Indebtedness in excess of (x) $500,000 individually or (y) $1,500,000 
the aggregate (when taken together with all other Liens securing
obligations outstanding in reliance on this clause (b) that are not listed 
Schedule 7.01(b)) shall only be permitted to the extent such Lien is listed
on Schedule 7.01(b);

(d) Liens for taxes, assessments or governmental charges which are not
overdue for a period of more than thirty (30) days or which are being
contested in good faith and by appropriate proceedings diligently
conducted, if adequate reserves with respect thereto are maintained on the
books of the applicable Person to the extent required in accordance with
GAAP;

(e) statutory or common law Liens of landlords, carriers, warehousemen,
mechanics, materialmen, repairmen, construction contractors or other like
Liens arising in the ordinary course of business which secure amounts not
overdue for a period of more than thirty (30) days or if more than thirty
(30) days overdue, are unfiled and no other action has been taken 
enforce such Lien or which are being contested in good faith and by
appropriate proceedings diligently conducted, if adequate reserves with
respect thereto are maintained on the books of the applicable Person to the
extent required in accordance with GAAP;

(f) (i) pledges or deposits in the ordinary course of business in connection
with workers’ compensation, unemployment insurance and other social
security legislation and (ii) pledges and deposits in the ordinary course 
business securing liability for reimbursement or indemnification
obligations of (including obligations in respect of letters of credit or bank
guarantees for the benefit of) insurance carriers providing property,
casualty or liability insurance to the Borrower or any Restricted
Subsidiary;

(g) deposits to secure the performance of bids, trade contracts, governmental
contracts and leases (other than Indebtedness for borrowed money),
statutory obligations, surety, stay, customs and appeal bonds, performance
bonds and other obligations of a like nature (including those to secure
health, safety and environmental obligations) incurred in the ordinary
course of business;
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(h) easements, rights-of-way, restrictions, encroachments, protrusions and
other similar encumbrances and minor title defects affecting real property
which, in the aggregate, do not in any case materially interfere with the
ordinary conduct of the business of the Borrower or any Material
Subsidiary and any exception on the title polices issued in connection with
the Mortgaged Property;

(i) Liens securing judgments for the payment of money not constituting an

Event of Default under Section 8.01 (h);

(j) Liens securing Indebtedness permitted under Section 7.03(0; provided
that (i) such Liens attach concurrently with or within two hundred and
seventy (270) days after the acquisition, construction, repair, replacement
or improvement (as applicable) of the property subject to such Liens, (ii)
such Liens do not at any time encumber any property other than the
property financed by such Indebtedness, replacements thereof and
additions and accessions to such property and the proceeds and the
products thereof and customary security deposits and (iii) with respect 
Capitalized Leases, such Liens do not at any time extend to or cover any
assets (except for additions and accessions to such assets, replacements
and products thereof and customary security deposits) other than the assets
subject to such Capitalized Leases; provided that individual financings of
equipment provided by one lender may be cross collateralized to other
financings of equipment provided by such lender;

(k) leases, licenses, subleases or sublicenses granted to others in the ordinary
course of business which do not (i) interfere in any material respect with
the business of the Borrower or any Material Subsidiary, taken as a whole,
or (ii) secure any Indebtedness;

(1) Liens in favor of customs and revenue authorities arising as a matter of
law to secure payment of customs duties in connection with the
importation of goods in the ordinary course of business;

(m) Liens (i) of a collection bank (including those arising under Section 4-210

of the Uniform Commercial Code) on the items in the course of collection,
(ii) attaching to commodity trading accounts or other commodities
brokerage accounts incurred in the ordinary course of business and (iii) 
favor of a banking or other financial institution arising as a matter of law
encumbering deposits or other funds maintained with a financial
institution (including the right of set off) and which are within the general
parameters customary in the banking industry;

(n) Liens (i) on cash advances in favor of the seller of any property to 
acquired in an Investment permitted pursuant to Section 7.020) or (o) 
be applied against the purchase price for such Investment and (ii)
consisting of an agreement to Dispose of any property in a Disposition
permitted under Section 7.05, in each case, solely to the extent such
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Investment or Disposition, as the case may be, would have been permitted
on the date of the creation of such Lien;

(o) Liens on property of any Non-Loan Party securing Indebtedness incurred
pursuant to Section 7.03(0 or (v);

(p) Liens in favor of the Borrower or a Restricted Subsidiary securing
Indebtedness permitted under Section 7.03(e);

(q) Liens existing on property at the time of its acquisition or existing on the
property of any Person at the time such Person becomes a Restricted
Subsidiary (other than by designation as a Restricted Subsidiary pursuant
to Section 6.14), in each case after the date hereof; provided that (i) such
Lien was not created in contemplation’ of such acquisition or such Person
becoming a Restricted Subsidiary, (ii) such Lien does not extend to 
cover any other assets or property (other than the proceeds or products
thereof and other than after-acquired property subjected to a Lien securing
Indebtedness and other obligations incurred prior to such time and which
Indebtedness and other obligations are permitted hereunder that require,
pursuant to their terms at such time, a pledge of after-acquired property, it
being understood that such requirement shall not be permitted to apply to
any property to which such requirement would not have applied but for
such acquisition), and (iii) the Indebtedness secured thereby is permitted
under Section 7.03(f) or (h);

(r) any interest or title of a lessor under leases entered into by the Borrower or
any of its Restricted Subsidiaries in the ordinary course of business;

(s) Liens arising out of conditional sale, title retention, consignment or similar
arrangements for sale of goods entered into by the Borrower or any of its
Restricted Subsidiaries in the ordinary course of business;

(t) Liens deemed to exist in connection with Investments in repurchase
agreements under Section 7.02 and reasonable customary initial deposits
and margin deposits and similar Liens attaching to commodity trading
accounts or other brokerage accounts maintained in the ordinary course of
business and not for speculative purposes;

(u) Liens that are contractual rights of set-off (i) relating to the establishment
of depository relations with banks or other financial institutions not given
in connection with the incurrence of Indebtedness, (ii) relating to pooled
deposit or sweep accounts of the Borrower or any Restricted Subsidiary to
permit satisfaction of overdraft or similar obligations incurred in the
ordinary course of business of the Borrower and its Restricted Subsidiaries
or (iii) relating to purchase orders and other agreements entered into with
customers of the Borrower or any Restricted Subsidiary in the ordinary
course of business;
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(v) Liens solely on any cash earnest money deposits made by the Borrower or
any of its Restricted Subsidiaries in connection with any letter of intent or
purchase agreement permitted hereunder;

(w) ground leases in respect of real property on which facilities owned or
leased by the Borrower or any of its Subsidiaries are located;

(x) Liens arising from precautionary Uniform Commercial Code or PPSA
financing statement filings;

(y) Liens on insurance policies and the proceeds thereof securing the
financing of the premiums with respect thereto;

(z) any zoning or similar law or right reserved to or vested in any
Governmental Authority to control or regulate the use of any real property
that does not materially interfere with the ordinary conduct of the business
of the Borrower or any Material Subsidiary;

(aa) Liens on specific items of inventory or other goods and the proceeds
thereof securing such Person’s obligations in respect of documentary
letters of credit or banker’s acceptances issued or created for the account
of such Person to facilitate the purchase, shipment or storage of such
inventory or goods;

(bb) Liens securing letters of credit in a currency other than Canadian Dollars
permitted under Section 7.03(p) in an aggregate amount at any time
outstanding not to exceed $15,000,000;

(cc) [Reserved]

(dd) Liens on assets of Restricted Subsidiaries that are not Loan Parties
securing Indebtedness permitted pursuant to Section 7.03(n), (p) or 

(ee) Liens on the Collateral (but not any other assets) securing Indebtedness
permitted under Section 7.03(v); provided, that, to the extent such Liens
are contemplated to be junior to the Liens securing the Obligations, such
Liens shall be subject to an intercreditor agreement on customary terms;

(if) the modification, replacement, renewal or extension of any Lien permitted
by clauses (c), (j) and (q) of this Section provided that (i) the Li
does not extend to any additional property other than (A) after-acquired
property that is affixed or incorporated into the property covered by such
Lien or financed by corresponding Indebtedness permitted under Section
7.03, and (B) proceeds and products thereof; and (ii) the renewal,
extension or refinancing of the obligations secured or benefited by such
Liens is permitted by Section 7.03; and

(gg) other Liens securing Indebtedness or other obligations in an aggregate
principal amount at any time outstanding not to exceed $15,000,000.
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Section 7.02 Investments. Make any Investments, except:

(a) Investments by the Borrower or a Restricted Subsidiary in assets that were
Cash Equivalents when such Investment was made;

(b) loans or advances to officers, directors and employees of Holdings (or any
direct or indirect parent thereof), any Intermediate Holding Company, the
Borrower or its Restricted Subsidiaries (i) for reasonable and customary
business-related travel, entertainment, relocation and analogous ordinary
business purposes, (ii) in connection with such Person’s purchase 
Equity Interests of Holdings (or any direct or indirect parent thereof or
after a Qualifying IPO, any Intermediate Holding Company or the
Borrower) (provided that the amount of such loans and advances shall be
contributed to the Borrower in cash as common equity) and (iii) 
purposes not described in the foregoing clauses (i) and (ii), in an aggregate
principal amount outstanding not to exceed $5,000,000;

(c) asset purchases (including purchases of inventory, supplies and materials)
and the licensing or contribution of intellectual property pursuant to joint
marketing arrangements with other Persons, in each case in the ordinary
course of business;,

(d) Investments (i) by any Loan Party in any other Loan Party, (ii) by 
Non-Loan Party in any other Non-Loan Party that is a Restricted
Subsidiary, (iii) by any Non-Loan Party in any Loan Party, (iv) by 
Loan Party in any Non-Loan Party that is a Restricted Subsidiary;
provided that all such Investments pursuant to this clause (iv) shall be 
the form of intercompany loans and evidenced by notes that have been
pledged (individually or pursuant to a global note) to the Collateral Agent
for the benefit of the Lenders (provided that in order to comply with the
laws and regulations of a jurisdiction where such Non-Loan Party is
located or organized, Investments in an aggregate amount not to exceed
$35,000,000 at any one time outstanding may be structured as an equity
contribution or otherwise in a form other than an intercompany loan);

(e) Investments consisting of extensions of credit in the nature of accounts
receivable or notes receivable arising from the grant of trade credit in the
ordinary course of business, and Investments received in satisfaction or
partial satisfaction thereof from financially troubled account debtors and
other credits to suppliers in the ordinary course of business;

(f) Investments consisting of Liens, Indebtedness, fundamental changes,
Dispositions and Restricted Payments permitted under Sections 7.01, 7.03,
7.04, 7.05 and 7.06, respectively;

(g) Investments consisting of any modification, replacement, renewal,
reinvestment or extension of any Investment existing on the date hereof;
provided that the amount of any Investment permitted pursuant to this
Section 7.02(g) is not increased from the amount of such Investment 
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the Closing Date except pursuant to the terms of such Investment as of the
Closing Date or as otherwise permitted by this Section 7.02;

(h) Investments in Swap Contracts permitted under Section 7.03;

(i) promissory notes and other noncash consideration received in connection
with Dispositions permitted by Section 7.05;

(j) the purchase or other acquisition of property and assets or businesses of
any Person or of assets constituting a business unit, a line of business or
division of such Person, or Equity Interests in a Person that, upon the
consummation thereof, will be a Restricted Subsidiary of the Borrower
(including as a result of a merger or consolidation); provided that, with
respect to each purchase or other acquisition made pursuant to this Section
7.020) (each, a "Permitted Acquisition"), immediately before 
immediately after giving Pro Forma Effect to any such purchase or other
acquisition, no Default shall have occurred and be continuing;

(k) the Transaction;

(1) Investments in the, ordinary course of business consisting of Article III
endorsements for collection or deposit and Article IV customary trade
arrangements with customers consistent with past practices;

(m) Investments (including debt obligations and Equity Interests) received 
connection with the bankruptcy or reorganization of suppliers and
customers or in settlement of delinquent obligations of, or other disputes
with, customers and suppliers arising in the ordinary course Of business or
upon the foreclosure with respect to any secured Investment or other
transfer of title with respect to any secured Investment;

(n) loans and advances to the Borrower (or any direct or indirect parent
thereof) in lieu of, and not in excess of the amount of (after giving effect
to any other such loans or advances or Restricted Payments in respect
thereof), Restricted Payments to the extent permitted to be made to the
Borrower (or such direct or indirect parent) in accordance with Section
7.06(f), (g) or 

(o) so long as immediately after giving effect to any such Investment no
Default has occurred and is continuing, other Investments that do not
exceed $40,000,000 in the aggregate, plus any return representing return
of capital in respect of any such investment and valued at the time of the
making thereof; provided that such amount shall be increased by (i) the
Net Cash Proceeds of Permitted Equity Issuances that are Not Otherwise
Applied and (ii) the Available Amount that is Not Otherwise Applied,
provided further that the aggregate amount of such $40,000,000 that may
be used for the designation of a Restricted Subsidiary as an Unrestricted
Subsidiary shall not exceed $20,000,000, plus any return representing the
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return of capital in respect of any such Unrestricted Subsidiary and valued
at the time of the making of any such designation;

(p) advances of payroll payments to employees in the ordinary course of
business;

(q) Investments to the extent that payment for such Investments is made
solely with Qualified Equity Interests of Holdings (or of the Borrower or
any Intermediate Holding Company or any direct or indirect parent of
Holdings after a Qualifying IPO of the Borrower, such Intermediate
Holding Company or such direct or indirect parent of Holdings, as the
case may be);

(r) Investments held by a Restricted Subsidiary acquired after the Closing
Date or of a corporation merged into the Borrower or merged or
consolidated with a Restricted Subsidiary in accordance with Section 7.04
after the Closing Date to the extent that such Investments were not made
in contemplation of or in connection with such acquisition, merger or
consolidation and were in existence on the date of such acquisition,
merger or consolidation;

(s) Guarantee Obligations of the Borrower or any Restricted Subsidiary in
respect of leases (other than Capitalized Leases) or of other obligations
that do not constitute Indebtedness, in each case entered into in the

¯ ordinary course of business;

(t) [Reserved]

(u) Investments constituting the non-cash portion of consideration received in
a Disposition permitted by Section 7.05.

Section 7.03 Indebtedness.

Create, incur, assume or suffer to exist any Indebtedness, except:

(a) Indebtedness of the Borrower and any of its Subsidiaries under the Loan
Documents;

(b) Indebtedness of the Borrower and any of its Subsidiaries under the Second
Lien Loan Documents and any Permitted Refinancing thereof;

(c) (i) Indebtedness outstanding on the date hereof and listed on Schedule
7.03(c) and any Permitted Refinancing thereof and (ii) intercompany
Indebtedness outstanding on the date hereof;

(d) Guarantee Obligations of the Borrower and its Restricted Subsidiaries in
respect of Indebtedness of the Borrower or any Restricted Subsidiary
otherwise permitted hereunder (except that a Restricted Subsidiary that is
not a Loan Party may not, by virtue of this Section 7.03(d), guarantee
Indebtedness that such Restricted Subsidiary could not otherwise incur
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under this Section 7.03); provided that, if the Indebtedness being
guaranteed is subordinated to the Obligations, such Guarantee Obligation
shall be subordinated to the Guarantee of the Obligations on terms at least
as favorable to the Lenders as those contained in the subordination of such
Indebtedness;

(e) Indebtedness of the Borrower or any Restricted Subsidiary owing to the
Borrower or any other Restricted Subsidiary to the extent constituting an
Investment permitted by Section 7.02; provided that all such Indebtedness
of any Loan Party owed to any Person that is not a Loan Party shall be
subject to the subordination terms set forth in Section 8.03(b) of the
Security Agreement;

(f) (i) Attributable Indebtedness and other Indebtedness (including
Capitalized Leases) financing the acquisition, construction, repair,
replacement or improvement of fixed or capital assets; provided that such
Indebtedness is incurred concurrently with or within two hundred and
seventy (270) days after the applicable acquisition, construction, repair,
replacement or improvement, (ii) Attributable Indebtedness arising out 
Permitted Sale Leasebacks and (iii) any Permitted Refinancing of any
Indebtedness set forth in the immediately preceding clauses (i) and (ii);

(g) Indebtedness in respect of Swap Contracts designed to hedge against
interest rates, foreign exchange rates or commodities pricing risks incurred
in the ordinary course of business and not for speculative purposes;

(h) Indebtedness assumed in connection with any Permitted Acquisition,
provided that (x) such Indebtedness (i) was not incurred in contemplation
of such Permitted Acquisition, (ii) is secured only by the assets acquired 
the applicable Permitted Acquisition (including any acquired Equity
Interests), (iii) the only obligors with respect to any Indebtedness incurred
pursuant to this clause (h) shall be those Persons who were obligors 
such Indebtedness prior to such Permitted Acquisition, and (y) both
immediately prior and after giving effect thereto no Default shall exist or
result therefrom;

(i) Indebtedness representing deferred compensation to employees of the
Borrower (or any direct or indirect parent of the Borrower) and its
Restricted Subsidiaries incurred in the ordinary course of business;

(j) Indebtedness to current or former officers, directors, managers,
consultants and employees, their respective estates, spouses or former
spouses to finance the purchase or redemption of Equity Interests of
Holdings (or any direct or indirect parent thereof) permitted by Section
7.06;

(k) Indebtedness incurred by the Borrower or any of its Restricted
Subsidiaries in a Permitted Acquisition, any other Investment expressly
permitted hereunder or any Disposition, in each case to the extent
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constituting indemnification obligations or obligations in respect of
purchase price (including earn-outs) or other similar adjustments;

(1) Indebtedness consisting of obligations of the Borrower or any of its
Restricted Subsidiaries under deferred compensation or other similar
arrangements incurred by such Person in connection with the Transaction
and Permitted Acquisitions or any other Investment expressly permitted
hereunder;

(m) Cash Management Obligations and other Indebtedness in respect of
netting services, automatic clearinghouse arrangements, overdraft
protections and similar arrangements in each case in connection with
deposit accounts incurred in the ordinary course;

(n) Indebtedness in an aggregate principal amount not to exceed $50,000,000
at any time outstanding; provided that the aggregate principal amount of
such Indebtedness incurred by Non-Loan Parties pursuant to this clause
(n), when aggregated with the principal amount of Indebtedness incurred
pursuant to clause (t) below and then outstanding, does not exceed the
greater of $25,000,000 and 10% of Non-Loan Party Total Assets at any
time;

(o) Indebtedness consisting of (a) the financing of insurance premiums or (b)
take-or-pay obligations contained in supply arrangements, in each case, in
the ordinary course of business;

(p) Indebtedness incurred by the Borrower or any of its Restricted
Subsidiaries in respect of letters of credit, bank guarantees, banker’s
acceptances, warehouse receipts or similar instruments issued or created in
the ordinary course of business, including in respect of workers
compensation claims, health, disability or other employee benefits or
property, casualty or liability insurance or self-insurance or other
Indebtedness with respect to reimbursement-type obligations regarding
workers compensation claims;

(q) obligations in respect of performance, bid, appeal and surety bonds and
performance and completion guarantees and similar obligations provided
by the Borrower or any of its Restricted Subsidiaries or obligations in
respect of letters of credit, bank guarantees or similar instruments related
thereto, in each case in the ordinary course of business or consistent with
past practice;

(r) [Reserved]

(s) Indebtedness supported by a Letter of Credit, in a principal amount not to
exceed the face amount of such Letter of Credit;

(t) Indebtedness incurred by a Non-Loan Party which, when aggregated with
the principal amount of all other Indebtedness incurred pursuant to this
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clause (t) and Section 7.03(n) by Non-Loan Parties and then outstanding,
does not exceed the greater of $25,000,000 and 10% of Non-Loan Party
Total Assets;

(u) unsecured Indebtedness of the Borrower or any Restricted Subsidiary;
provided that both immediately prior and after giving Pro Forma Effect to
such incurrence no Default or Event of Default shall exist or result
therefrom;

.
(v) other Indebtedness of the Borrower or any Restricted Subsidiary; provided

that, (i) both immediately prior to and after giving effect thereto, 
Default shall exist or result therefrom, and (ii) after giving effect to the
incurrence of such Indebtedness either (a) the Senior Secured Incurrence
Test (calculated on a Pro Forma Basis) would have been satisfied or (b)
the Senior Secured Leverage Ratio (calculated on a Pro Forma Basis)
would be no greater than the Senior Secured Leverage Ratio in effect
immediately prior to such incurrence;

(w) Indebtedness of the Borrower with respect to the Shareholder
Subordinated Note; and

(x) all premiums (if any), interest (including post-petition interest), fees,
expenses, charges and additional or contingent interest on obligations
described in clauses (a) through (w) above.

For purposes of determining compliance with any Dollar-denominated restriction on the
incurrence of Indebtedness, the Dollar-equivalent principal amount of Indebtedness denominated
in a foreign currency shall be calculated based on the relevant currency exchange rate in effect
on the date such Indebtedness was incurred, in the case of term debt, or first committed, in the
case of revolving credit debt; provided that if such Indebtedness is incurred to extend, replace,
refund, refinance, renew or defease other Indebtedness denominated in a foreign currency, and
such extension, replacement, refunding, refinancing, renewal or defeasance would cause the
applicable Dollar-denominated restriction to be exceeded if calculated at the relevant currency

exchange rate in effect on the date of such extension, replacement, refunding, refinancing,
renewal or defeasance, such Dollar-denominated restriction shall be deemed not to have been
exceeded so long as the principal amount of such refinancing Indebtedness does not exceed the
principal amount of such Indebtedness being extended, replaced, refunded, refinanced, renewed
or defeased.

For purposes of determining compliance with this Section 7.03, in the event that an item of
Indebtedness meets the criteria of more than one of the categories of Indebtedness described in
clauses (a) through (x) above, the Borrower shall, in its sole discretion, classify and reclassify 
later divide, classify or reclassify such item of Indebtedness (or any portion thereof) and will
only be required to include the amount and type of such Indebtedness in one or more of the
above clauses; provided that all Indebtedness outstanding under the Loan Documents will be
deemed to have been incurred in reliance only on the exception in clause (a) of Section 7.03.
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The accrual of interest, the accretion of accreted value and the payment of interest in the form of
additional Indebtedness shall not be deemed to be an incurrence of Indebtedness for purposes of
this Section 7.03.

Section 7.04 Fundamental Changes.

Merge, amalgamate, dissolve, liquidate, consolidate with or into another Person, or Dispose of
(whether in one transaction or in a series of transactions) all or substantially all of its assets
(whether now owned or hereafter acquired) to or in favor of any Person, except that:

(a) any Restricted Subsidiary may merge or amalgamate with (i) the Borrower
(including a merger, the purpose of which is to reorganize the Borrower
into a new jurisdiction); provided that (x) the Borrower shall be the
continuing or surviving Person, and (y) such merger or amalgamation does
not result in the Borrower ceasing to be incorporated under the Laws of
Canada or any province thereof or (ii) any one or more other Restricted
Subsidiaries; provided that when any Restricted Subsidiary that is a Loan
Party is merging or amalgamating with another Restricted Subsidiary, a
Loan Party shall be the continuing or surviving Person;

(b) (i) any Subsidiary that is not a Loan Party may merge, amalgamate 
consolidate with or into any other Subsidiary that is not a Loan Party and
(ii) (A) any Subsidiary may liquidate or dissolve or (B) the Borrower 
any Subsidiary may change its legal form, in each case, if the relevant
Person determines in good faith that such action is in the best interests of
the Borrower and its Subsidiaries and is not materially disadvantageous to
the Lenders;

(c) any Restricted Subsidiary may Dispose of all or substantially all of its
assets (upon voluntary liquidation or otherwise) to another Restricted
Subsidiary; provided that if the transferor in such a transaction is a Loan
Party, then (i) the transferee must be a Loan Party or (ii) to the extent
constituting an Investment, such Investment must be a permitted
Investment in or Indebtedness of a Restricted Subsidiary which is not a
Loan Party in accordance with Sections 7.02 and 7.03, respectively;

(d) so long as no Default exists or would result therefrom, the Borrower may
merge or amalgamate with any other Person; provided that (i) the
Borrower shall be the continuing or surviving corporation or (ii) if the
Person formed by or surviving any such merger or amalgamation is not the
Borrower (any such Person, the "Successor Borrower"), (A) 
Successor Borrower shall be an entity organized or existing under the laws
of Canada or any province or territory thereof, (B) the Successor Borrower
shall expressly assume all the obligations of the Borrower under this
Agreement and the other Loan Documents to which the Borrower is a
party pursuant to a supplement hereto or thereto in form reasonably
satisfactory to the Administrative Agent, (C) each Guarantor, unless it 
the other party to such merger or consolidation, shall have by a
supplement to the Guaranty confirmed that its Guarantee shall apply to the
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Successor Borrower’s obligations under this Agreement, (D) each Loan
Party, unless it is the other party to such merger or consolidation, shall
have by a supplement to the Security Agreement confirmed that its
obligations thereunder shall apply to the Successor Borrower’s obligations
under this Agreement, (E) each mortgagor of a Mortgaged Property,
unless it is the other party to such merger or consolidation, shall have by
an amendment to or restatement of the applicable Mortgage (or other
instrument reasonably satisfactory to the Administrative Agent) confirmed
that its obligations thereunder shall apply to the Successor Borrower’s
obligations under this Agreement, and (F) the Borrower shall have
delivered to the Administrative Agent an officer’s certificate and an
opinion of counsel, each stating that such merger or amalgamation and
such supplement to this Agreement or any other Loan Document comply
with this Agreement; provided further that if the foregoing are satisfied,
the Successor Borrower will succeed to, and be substituted for, the
Borrower under this Agreement;

(e) so long as no Default exists or would result therefrom, any Restricted
Subsidiary may merge or amalgamate with any other Person in order to
effect an Investment permitted pursuant to Section 7.02; provided that the
continuing or surviving Person shall be a Restricted Subsidiary, which
together with each of its Restricted Subsidiaries, shall have complied with
the requirements of Section 6.11;

(f) so long as no Default exists or would result therefrom and no material
assets have been transferred to such Subsidiaries from the Borrower or any
Subsidiary thereof from the Closing Date to the date of such dissolution or
liquidation, the Subsidiaries listed on Schedule 7.04(f) may be dissolved
or liquidated;

(g) the Acquisition may be consummated; and

(h) so long as no Default exists or would result therefrom, a merger,
amalgamation, dissolution, liquidation, consolidation or Disposition, the
purpose of which is to effect a Disposition permitted pursuant to Section
7.05.

Section 7.05 Dispositions.

Make any Disposition or enter into any agreement to make any Disposition, except:

(a) Dispositions of obsolete, worn out or surplus property, whether now
owned or hereafter acquired, in the ordinary course of business and
Dispositions of property no longer used or useful in the conduct of the
business of the Borrower and its Restricted Subsidiaries;

(b) Dispositions of inventory and immaterial assets in the ordinary course of
business (including allowing any registrations or any applications for
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registration of any immaterial IP Rights to lapse or go abandoned in the
ordinary course of business);

(c) Dispositions of property to the extent that (i) such property is exchanged
for credit against the purchase price of similar replacement property that is
promptly purchased or (ii) the proceeds of such Disposition are promptly
applied to the purchase price of such replacement property (which
replacement property is actually promptly purchased);

(d) Dispositions of property to the Borrower or a Restricted Subsidiary;
provided that if the transferor of such property is a Loan Party (i) the
transferee thereof must be a Loan Party or (ii) tothe extent such
transaction constitutes an Investment, such transaction is permitted under
Section 7.02;

(e) Dispositions permitted by Sections 7.02, 7.04 and 7.06 and Liens
permitted by Section 7.01;

(f) Permitted Sale Leasebacks;

(g) Dispositions in the ordinary course of business of Cash Equivalents;

(h) leases, subleases, licenses or sublicenses, in each case in the ordinary
course of business and which do not materially interfere with the business
of the Borrower and its Restricted Subsidiaries, taken as a whole;

(i) transfers of property subject to Casualty Events upon receipt of the Net
Cash Proceeds of such Casualty Event;

(j) Dispositions of property not otherwise permitted under this Section 7.05;
provided that the Borrower or its applicable Restricted Subsidiaries, as the
case may be, has complied with Section 2.06(b)(ii) with respect thereto;

(k) Dispositions listed on Schedule 7,05(k) ("Scheduled Dispositions");

(1) Dispositions of Investments in joint ventures to the extent required by, or
made pursuant to customary buy/sell arrangements between, the joint
venture parties set forth in joint venture arrangements and similar binding
arrangements;

(m) Dispositions of accounts receivable in the ordinary course of business in
connection with the collection or compromise thereof;

(n) any issuance or sale of Equity Interests in, or Indebtedness or other
securities of, an Unrestricted Subsidiary; and

(o) the unwinding of any Swap Contract pursuant to its terms;

(p) [Reserved]
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To the extent any Collateral is Disposed of as expressly permitted by this Section 7.05 to any
Person other than the Borrower or any Restricted Subsidiary, such Collateral shall be sold free
and clear of the Liens created by the Loan Documents, and, if requested by the Administrative
Agent, upon the certification by the Borrower that such Disposition is permitted by this
Agreement, the Administrative Agent or the Collateral Agent, as applicable, shall be authorized
to take and shall take any actions deemed appropriate in order to effect the foregoing.

Section 7.06 Restricted Payments.

Declare or make, directly or indirectly, any Restricted Payment, except:

(a) each Restricted Subsidiary may make Restricted Payments to the
Borrower and to other Restricted Subsidiaries (and, in the case of 
Restricted Payment by a non-wholly owned Restricted Subsidiary, to the
Borrower and any other Restricted Subsidiary and to each other owner of
Equity Interests of such Restricted Subsidiary based on their relative
ownership interests of the relevant class of Equity Interests);

(b) (i) the Borrower may (or may make Restricted Payments to permit 
direct or indirect parent thereof to) redeem in whole or in part any of its
Equity Interests for another class of its (or such parent’s) Equity Interests
or rights to acquire its Equity Interests or.with proceeds from substantially
concurrent equity contributions or issuances of new Equity Interests;
provided any Restricted Payment made to any such direct or indirect
parent of the Borrower pursuant to this Section 7.06(b)(i) shall be 
with proceeds from substantially concurrent equity contributions or
issuances of new Equity Interests; provided, further, that any terms and
provisions material to the interests of the Lenders, when taken as a whole,
contained in such other class of Equity Interests are at least as
advantageous to the Lenders as those contained in the Equity Interests
redeemed thereby and (ii) the Borrower and each Restricted Subsidiary
may declare and make dividend payments or other distributions payable
solely in the Equity Interests (other than Disqualified Equity Interests not
otherwise permitted by Section 7.03) of such Person;

(c) Restricted Payments made on the Closing Date to consummate the
Transaction;

(d) to the extent constituting Restricted Payments, the Borrower and its
Restricted Subsidiaries may enter into and consummate transactions
expressly permitted by any provision of Section 7.02, 7.04 or 7.08 (other
than Section 7.08(0);

(e) repurchases of Equity Interests in the Borrower (or any direct or indirect
parent thereof) or any Restricted Subsidiary deemed to occur upon
exercise of stock options or warrants if such Equity Interests represent a
portion of the exercise price of such options or warrants;
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(f) the Borrower or any Restricted Subsidiary may pay (or make Restricted
Payments to allow any direct or indirect parent thereof to pay) for the
repurchase, retirement or other acquisition or retirement for value of
Equity Interests of it or any direct or indirect parent thereof held by any
future, present or former employee, director, officer or consultant (or any
Affiliates, spouses, former spouses, other immediate family members,
successors, executors, administrators, heirs, legatees or distributees of any
of the foregoing) of the Borrower (or any direct or indirect parent of the
Borrower) or any of its Subsidiaries pursuant to any employee,
management or director equity plan, employee, management or director
stock option plan or any other employee, management or director benefit
plan or any agreement (including any stock subscription or shareholder
agreement) with any employee, director, officer or consultant of Holdings
(or any direct or indirect parent thereof), any Intermediate Holding
Company, the Borrower or any Subsidiary; provided that cancellation of
Indebtedness owing to the Borrower (or any direct or indirect parent
thereof) or any of its Subsidiaries from members of management of the
Borrower, any of the Borrower’s direct or indirect parent companies or
any of the Borrower’s Restricted Subsidiaries in connection with a
repurchase of Equity Interests of any of the Borrower’s direct or indirect
parent companies will not be deemed to constitute a Restricted Payment
for purposes of this covenant or any other provision of this Agreement.

(g) the Borrower and its Restricted Subsidiaries may make Restricted
Payments to any direct or indirect holder of an Equity Interest in the
Borrower:

(i) the proceeds of which will be used to pay the tax liability to each
relevant jurisdiction attributable to the income of the Borrower or
its Subsidiaries determined as if the Borrower and its Subsidiaries
filed separately;

(ii) the proceeds of which shall be used to pay such equity holder’s
operating costs and expenses incurred in the ordinary course of
business, other corporate overhead costs and expenses and fees
(including administrative, legal, accounting and similar expenses
provided by third parties as well as trustee, directors and general
partner fees) which are reasonable and customary and incurred in
the ordinary course of business and attributable to the ownership or
operations of the Borrower and its Subsidiaries (including any
reasonable and customary indemnification claims made by
directors or officers of any direct or indirect parent of the Borrower
attributable to the direct or indirect ownership or operations of the
Borrower and its Subsidiaries) and fees and expenses otherwise
due and payable by the Borrower or any Restricted Subsidiary and
permitted to be paid by the Borrower or such Restricted Subsidiary
under this Agreement;
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(iii) the proceeds of which shall be used to pay franchise and excise
taxes and other fees, taxes and expenses required to maintain its (or
any of its direct or indirect parents’) corporate existence;

(iv) to finance any Investment permitted to be made pursuant to
Section 7.02; provided that (A) such Restricted Payment shall 
made substantially concurrently with the closing of such
Investment and (B) the Borrower or such parent shall, immediately
following the closing thereof, cause (1) all property acquired
(whether assets or Equity Interests) to be held by or contributed 
a Restricted Subsidiary or (2) the merger (to the extent permitted 
Section 7.04) of the Person formed or acquired into it or 
Restricted Subsidiary in order to consummate such Permitted
Acquisition, in each case, in accordance with the requirements of

Section 6.11;

(v) the proceeds of which shall be used to pay customary costs, fees
and expenses (other than to Affiliates) related to any unsuccessful
equity or debt offering permitted by this Agreement;

(vi) the proceeds of which shall be used to pay customary salary, bonus
and other benefits payable to officers and employees of any direct
or indirect parent company of the Borrower to the extent such
salaries, bonuses and other benefits are attributable to the
ownership or operation of the Borrower and its Restricted
Subsidiaries;

(vii) the proceeds of which shall be used to pay withholding and other
taxes imposed in connection with the Shareholder Subordinated
Note or the shareholder loans owing by Holdings to TN Holdings,
LP;

(h) the Borrower or any Restricted Subsidiary may (a) pay cash in lieu 
fractional Equity Interests in connection with any dividend, split or
combination thereof or any Permitted Acquisition and (b) honor any
conversion request by a holder of convertible Indebtedness and make cash
payments in lieu of fractional shares in connection with any such
conversion and may make payments on convertible Indebtedness in
accordance with its terms;

(i) the Borrower or any Restricted Subsidiary may pay any dividend or
distribution within 60 days after the date of declaration thereof, if at the
date of declaration such payment would have complied with the provisions
of this Agreement;

(j) the declaration and payment of dividends on the Borrower’s common
stock following the first public offering of the Borrower’s common stock
or the common stock (or equivalent thereof) of any direct or indirect
holders of Equity Interests in the Borrower after the Closing Date, of up to
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6% per annum of the Net Cash Proceeds received by or contributed to the
Borrower in or from any such public offering to the extent such Net Cash
Proceeds are Not Otherwise Applied;

(k) the Borrower or any Restricted Subsidiary may make Restricted Payments
in an amount equal to withholding or similar Taxes payable or expected to
be payable by any future, present or former employee, director, manager
or consultant (or any Affiliates, spouses, former spouses, other immediate
family members, successors, executors, administrators, heirs, legatees or
distributees of any of the foregoing) and any repurchases of Equity
Interests in consideration of such payments including deemed repurchases
in connection with the exercise of stock options;

(1) [Reserved]

(m) [Reserved]

(n) the Borrower may make additional Restricted Payments in an aggregate
amount, together with the amount of (1) all prepayments, redemptions,
purchases, defeasances and other payments in respect of the Second Lien
Term Loans made pursuant to Section 7.09(a)(iii) and (2) loans 
advances to any direct or indirect parent of the Borrower made pursuant to
Section 7.02(n) in lieu of Restricted Payments permitted by this clause (n),
not to exceed the sum of (i)(A)$15,000,000 at all times when 
Adjusted Senior Secured Leverage Ratio is greater than 4.00:1.00 or (B)
$25,000,000 when the Adjusted Senior Secured Leverage Ratio is less
than or equal to 4.00:1.00, in each case determined on a Pro Forma Basis
for the Restricted Payment, (ii) the aggregate amount of the Net Cash
Proceeds of Permitted Equity Issuances that are Not Otherwise Applied
and (iii) the Available Amount that is Not Otherwise Applied.

Section 7.07 Change in Nature of Business.

Engage in any material line of business substantially different from those lines of business
conducted by the Borrower and its Restricted Subsidiaries on the date hereof or any business
reasonably related or ancillary thereto.

Section 7.08 Transactions with Affiliates.

Enter into any transaction of any kind with any Affiliate of the Borrower, whether or not in the
ordinary course of business, other than

(a) transactions between or among the Borrower or any Restricted Subsidiary
or any entity that becomes a Restricted Subsidiary as a result of such
transaction;

(b) transactions on terms substantially as favorable to the Borrower or such
Restricted Subsidiary as would be obtainable by the Borrower or such
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Restricted Subsidiary at the time in a comparable arm’s-length transaction
with a Person other than an Affiliate;

(c) the Transaction and the payment of fees and expenses related to the
Transaction;

(d) the issuance of Equity Interests to any officer, director, employee or
consultant of the Borrower or any of its Subsidiaries or any direct or
indirect parent of the Borrower in connection with the Transaction;

(e) the payment of management and monitoring fees to the Sponsor in an
aggregate amount in any fiscal year not to exceed the amount permitted to
be paid pursuant to the Sponsor Management Agreement as in effect on
the date hereof and any Sponsor Termination Fees not to exceed the
amount set forth in the Sponsor Management Agreement as in effect on
the date hereof and related indemnities and reasonable expenses;

(f) equity issuances, repurchases, redemptions, retirements or other
acquisitions or retirements of Equity Interests by the Borrower or any
Restricted Subsidiary permitted under Section 7.06;

(g) loans and other transactions by and among the Borrower and/or one or
more Subsidiaries to the extent permitted under this Article VII;

(h) employment and severance arrangements between the Borrower and its
Subsidiaries and their respective officers and employees in the ordinary
course of business and transactions pursuant to stock option plans and
employee benefit plans and arrangements;

(i) payments by the Borrower (and any direct or indirect parent thereof) and
its Restricted Subsidiaries pursuant to the tax sharing agreements among
the Borrower (and any such direct or indirect parent thereof) and its
Restricted Subsidiaries on customary terms to the extent attributable to the
ownership or operation of the Borrower and its Restricted Subsidiaries;

(j) the payment of customary fees and reasonable out of pocket costs to, and
indemnities provided on behalf of, directors, officers, employees and
consultants of the Borrower and its Restricted Subsidiaries or any direct or
indirect parent of the Borrower in the ordinary course of business to the
extent attributable to the ownership or operation of the Borrower and its
Restricted Subsidiaries;

(k) transactions pursuant to permitted agreements in existence on the Closing
Date and set forth on Schedule 7.08 or any amendment thereto to the
extent such an amendment is not adverse to the Lenders in any material
respect;

(1) dividends permitted under Section 7.06; and
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(m) customary payments by the Borrower and any Restricted Subsidiaries to
the Sponsor made for any financial advisory, financing, underwriting or
placement services or in respect of other investment banking activities
(including in connection with acquisitions or divestitures), which
payments are approved by the majority of the members of the board of
directors or a majority of the disinterested members of the board of
directors of the Borrower in good faith.

(n) [Reserved]

Section 7.09 Prepayments, Etc. of Indebtedness.

(a) Prepay, redeem, purchase, defease or otherwise satisfy prior to the
scheduled maturity thereof in any manner (it being understood that
payments of regularly scheduled principal, interest and mandatory
prepayments shall be permitted) the Second Lien Term Loans, except (i)
the refinancing thereof with the Net Cash Proceeds of any Indebtedness
(to the extent such Indebtedness constitutes a Permitted Refinancing) 
the prepayment thereof with Declined Proceeds, (ii) the conversion of any
Second Lien Term Loans to Equity Interests (other than Disqualified
Equity Interests) of Holdings or any of its direct or indirect parents and
(iii) prepayments, redemptions, purchases, defeasances and other
payments in respect of the Second Lien Term Loans prior to their
scheduled maturity in an aggregate amount, together with the aggregate
amount of all Restricted Payments made pursuant to Section 7.06(n), not
to exceed the sum of (i)(A) $15,000,000 at all times when the Adjusted
Senior Secured Leverage Ratio is greater than 4.00:1.00 or (B)
$25,000,000 when the Adjusted Senior Secured Leverage Ratio is less
than or equal to 4.00:1.00, in each case determined on a Pro Form Basis
for the making of such payment, (ii) the aggregate amount of the Net Cash
Proceeds of Permitted Equity Issuances that are Not Otherwise Applied;
and (iii) the Available Amount that is Not Otherwise Applied.

(b) Amend, modify or change in any manner materially adverse to the
interests of the Lenders any term or condition of the Second Lien Loan
Documents without the consent of the Administrative Agent.

Section 7.10 Adjusted Senior Secured Leverage Ratio.

Permit the Adjusted Senior Secured Leverage Ratio for any Test Period ending during any period
set forth below to exceed the ratio set forth below opposite such period:

Period Adjusted Senior Secured Leverage
Ratio

December 31, 2008 through
but not including December 7.50 to 1.00

31, 2009
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December 31, 2009 through
but not including December 7.25 to 1.00

31, 2010
December 31, 2010 and

thereafter 7.00 to 1.00

ARTICLE VIII
EVENTS OF DEFAULT AND REMEDIES

Section 8.01 Events of Default.

Any of the following events referred to in any of clauses (a) through (m) inclusive of this Section
8.01 shall constitute an "Event of Default":

(a) Non-Payment. Any Loan Party fails to pay (i) when and as required to 
paid herein, any amount of principal of any Loan or (ii) within five (5)
Business Days after the same becomes due, any interest on any Loan or
any-other amount payable hereunder or with respect to any other Loan
Document; or

(b) Specific Covenants. The Borrower fails to perform or observe any term,
covenant or agreement contained in any of Sections 6.03(a) or 6.05(a)
(solely with respect to the Borrower) or Article VII; 

(c) Other Defaults. Any Loan Party fails to perform or observe any other
covenant or agreement (not specified in Section 8.01(a) or (b) above)
contained in any Loan Document on its part to be performed or observed
and such failure continues for thirty (30) days after receipt by the
Borrower of written notice thereof by the Administrative Agent or the
Required Lenders; or

(d) Representations and Warranties. Any representation, warranty,
certification or statement of fact made or deemed made by or on behalf of
any Loan Party herein, in any other Loan Document, or in any document
required to be delivered in connection herewith or therewith shall be
incorrect or misleading in any material respect when made or deemed
made; or

(e) Cross-Default. Any Loan Party or any Restricted Subsidiary (A) fails 
make any payment beyond the applicable grace period with respect
thereto, if any (whether by scheduled maturity, required prepayment,
acceleration, demand, or otherwise) in respect of any Indebtedness (other
than Indebtedness hereunder) having an aggregate principal amount of not
less than the Threshold Amount, or (B) fails to observe or perform any
other agreement or condition relating to any such Indebtedness, or any
other event occurs (other than, with respect to Indebtedness consisting of
Swap Agreements, termination events or equivalent events pursuant to the
terms of such Swap Agreements), the effect of which default or other
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event is to cause, or to permit the holder or holders of such Indebtedness
(or a trustee or agent on behalf of such holder or holders or beneficiary or
beneficiaries) to cause, with the giving of notice if required, such
Indebtedness to become due or to be repurchased, prepaid, defeased or
redeemed (automatically or otherwise), or an offer to repurchase, prepay,
defease or redeem such Indebtedness to be made, prior to its stated
maturity; provided that this clause (e)(B) shall not apply to secured
Indebtedness that becomes due as a result of the voluntary sale or transfer
of the property or assets securing such Indebtedness, if such sale or
transfer is permitted hereunder and under the documents providing for
such Indebtedness; provided further that such failure is unremedied and is
not waived by the holders of such Indebtedness; or

(f) Insolvency Proceedings, Etc. Any Loan Party or any of the Restricted
Subsidiaries institutes or consents to the institution of any proceeding
under any Debtor Relief Law, or makes an assignment for the benefit of
creditors; or applies for or consents to the appointment of any receiver,
interim receiver, receiver and manager, trustee, custodian, conservator,
liquidator, rehabilitator, administrator, administrative receiver or similar
officer for it or for all or any material part of its property; or any receiver,
interim receiver, receiver and manager, trustee, custodian, conservator,

liquidator, rehabilitator, administrator, administrative receiver or similar
officer is appointed without the application or consent of such Person and
the appointment continues undischarged or unstayed for sixty (60)
calendar days; or any proceeding under any Debtor Relief Law relating to
any such Person or to all or any material part of its property is instituted
without the consent of such Person and continues undismissed or unstayed
for sixty (60) calendar days; or an order for relief is entered in any such
proceeding; or

(g) Inability to Pay Debts; Attachment. (i) Any Loan Party or any Restricted
Subsidiary becomes unable or admits in writing its inability or fails
generally to pay its debts in excess of the Threshold Amount as they
become due, or (ii) any writ or warrant of attachment or execution 
similar process is issued or levied against all or any material part of the
property of the Loan Parties, taken as a whole, and is not released, vacated
or fully bonded within sixty (60) days after its issue or levy; 

(h) Judgments. There is entered against any Loan Party or any Restricted
Subsidiary a final judgment or order for the payment of money in an
aggregate amount exceeding the Threshold Amount (to the extent not
covered by independent third-party insurance) and such judgment or order
shall not have been satisfied, vacated, discharged or stayed or bonded
pending an appeal for a period of sixty (60) consecutive days; 

(i) Pension Plans. Any Loan Party or any Restricted Subsidiary shall have
failed to make any required contribution when due in accordance with
applicable laws or regulations with respect to a Canadian Pension Plan, or
any other event shall have occurred, giving rise to a lien (statutory or
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otherwise) against, or deemed trust in respect of, any of the assets of any
Loan Party or any Restricted Subsidiary in respect of a Canadian Pension
Plan where such failure or lien could reasonably be expected to result in a
Material Adverse Effect; or

(j) Invalidity of Collateral Documents. Any material provision of any
Collateral Document, at any time after its execution and delivery and for
any reason other than as expressly permitted hereunder or thereunder
(including as a result of a transaction permitted under Section 7.04 or
7.05) or as a result of acts or omissions by the Administrative Agent or
any Lender or the satisfaction in full of all the Obligations, ceases to be in
full force and effect; or any Loan Party contests in writing the validity or
enforceability of any material provision of any Collateral Document; or
any Loan Party denies in writing that it has any or further liability or
obligation under any Collateral Document (other than as a result of
repayment in full of the Obligations and termination of the Aggregate
Commitments), or purports in writing to revoke or rescind any Collateral
Document; or

(k) Change of Control. There occurs any Change of Control; or

(1) (i) Any Collateral Document after delivery thereof pursuant to Section
4.01 or 6.11 shall for any reason (other than pursuant to the terms hereof
or thereof including as a result of a transaction permitted under Section
7.04 or 7.05) cease to create a valid and perfected lien, with the priority
required by the Collateral Documents (or other security purported to be
created on the applicable Collateral) on and security interest in any
material portion of the Collateral purported to be covered thereby, subject
to Liens permitted under Section 7.01, except to the extent that any such
loss of perfection or priority results from the failure of the Administrative
Agent or the Collateral Agent to maintain possession of certificates
actually delivered to it representing securities pledged under the Collateral
Documents or to file Uniform Commercial Code or PPSA continuation
statements and except as to Collateral consisting of real property to the
extent that such losses are covered by a lender’s title insurance policy and
such insurer has not denied or failed to acknowledge coverage, or (ii) any
of the Equity Interests of the Borrower ceasing to be pledged pursuant to
the Security Agreement free of Liens other than Liens created by the
Security Agreement or any nonconsensual Liens arising solely by
operation of Law and, in the case of any of the foregoing, such event or
circumstance continues for thirty (30) days after receipt by the Borrower
of written notice thereof by the Administrative Agent or the Required
Lenders; or

(m) the Borrower shall fail to make an Offer to Prepay required pursuant to
Section 2.06(b)(ii).
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Section 8.02 Remedies Upon Event of Default.

If any Event of Default occurs and is continuing, the Administrative Agent may and, at the
request of the Required Lenders, shall take any or all of the following actions:

(a) declare the commitment of each Lender to make Loans and any obligation
of the L/C Issuer to make L/C Credit Extensions to be terminated,
whereupon such commitments and obligation shall be terminated;

(b) declare the unpaid principal amount of all outstanding Loans, all interest
accrued and unpaid thereon, and all other amounts owing or payable
hereunder or under any other Loan Document to be immediately due and
payable, without presentment, demand, protest or other notice of any kind,
all of which are hereby expressly waived by the Borrower;

(c) require that the Borrower Cash Collateralize the L/C Obligations (in an
amount equal to the then Outstanding Amount thereof); and

(d) exercise on behalf of itself and the Lenders all rights and remedies
available to it and the Lenders under the Loan Documents or applicable
Law;

provided that upon the occurrence of an Event of Default under Section 8.01(f) with respect 
the Borrower, the obligation of each Lender to make Loans and any obligation of the L/C Issuer
to make L/C Credit Extensions shall automatically terminate, the unpaid principal amount of all
outstanding Loans and all interest and other amounts as aforesaid shall automatically become
due and payable, and the obligation of the Borrower to Cash Collateralize the L/C Obligations as
aforesaid shall automatically become effective, in each case without further act of the
Administrative Agent or any Lender.

Section 8.03 Exclusion of Immaterial Subsidiaries.

Solely for the purpose of determining whether a Default has occurred under clause (f) or (g) 
Section 8.01, any reference in any such clause to any Restricted Subsidiary or Loan Party shall
be deemed not to include any Restricted Subsidiary affected by any event or circumstances
referred to in any such clause that is not a Material Subsidiary (it being agreed that all Restricted
Subsidiaries affected by any event or circumstance referred to in any such clause shall be
considered together, as a single consolidated Restricted Subsidiary, for purposes of determining
whether the condition specified above is satisfied).

Section 8.04 Application of Funds.

After the exercise of remedies provided for in Section 8.02 (or after the Loans have
automatically become immediately due and payable and the L/C Obligations have automatically
been required to be Cash Collateralized as set forth in the proviso to Section 8.02), including in
any bankruptcy or insolvency proceeding, any amounts received on account of the Obligations
shall be applied by the Administrative Agent in the following order:
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First, to payment of that portion of the Obligations constituting fees, indemnities,
expenses and other amounts (other than principal and interest, but including Attorney
Costs payable under Section 10.04 and amounts payable under Article III) payable to
each Agent in its capacity as such;

Second, to payment of that portion of the Obligations constituting fees, indemnities and
other amounts (other than principal and interest) payable to the Lenders (including
Attorney Costs payable under Section 10.04 and amounts payable under Article III),
ratably among them in proportion to the amounts described in this clause Second payable
to them;

Third, to payment of that portion of the Obligations constituting accrued and unpaid
interest (including, but not limited to, post-petition interest) on the Loans and L/C
Borrowings, ratably among the Lenders in proportion to the respective amounts described
in this clause Third payable to them;

Fourth, to payment of that portion of the Obligations constituting unpaid principal of the
Loans and L/C Borrowings, the Swap Termination Value under Secured Hedge
Agreements and Cash Management Obligations, ratably among the Secured Parties in
proportion to the respective amounts described in this clause Fourth held by them;

Fifth, to the Administrative Agent for the account of the L/C Issuers, to Cash
Collateralize that portion of L/C Obligations comprised of the aggregate undrawn amount

of Letters of Credit;

Sixth, to the payment of all other Obligations of the Loan Parties that are due and payable
to the Administrative Agent and the other Secured Parties on such date, ratably based
upon the respective aggregate amounts of all such Obligations owing to the
Administrative Agent and the other Secured Parties on such date; and

Last, the balance, if any, after all of the Obligations have been indefeasibly paid in full, to
the Borrower or as otherwise required by Law.

Subject to Section 2.04(c), amounts used to Cash Collateralize the aggregate undrawn amount 
Letters of Credit pursuant to clause Fifth above shall be applied to satisfy drawings under such
Letters of Credit as they occur. If any amount remains on deposit as Cash Collateral after all
Letters of Credit have either been fully drawn or expired, such remaining amount shall be
applied to the other Obligations, if any, in the order set forth above and, if no Obligations remain
outstanding, to the Borrower.

Section 8.05 Equity Investors’ Right to Cure.

(a) Notwithstanding anything to the contrary contained in Section 8.01(b), 
the event that the Borrower fails to comply with the requirement of the
covenant set forth in Section 7.10, until the expiration of the tenth day
after the date on which financial statements with respect to the Test Period
in which such covenant is being measured are required to be delivered
pursuant to Section 6.01, any of the Equity Investors shall have the right to
make a direct or indirect equity investment in the Borrower in cash (the
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"Cure Right"), and upon the receipt by the Borrower of net cash proceeds
pursuant to the exercise of the Cure Right (including through the capital
contribution of any such net cash proceeds to such Person, the "Cure
Amount"), the covenant set forth in such Section shall be recalculated,
giving effect to a pro forma increase to Consolidated EBITDA for such
Test Period in an amount equal to such net cash proceeds; provided that
such proforma adjustment to Consolidated EBITDA shall be given solely
for the purpose of determining the existence of a Default or an Event of
Default under the covenant set forth in such Section with respect to any
Test Period that includes the fiscal quarter for which such Cure Right was
exercised and not for any other purpose under any Loan Document.

(b) If, after the exercise of the Cure Right and the recalculations pursuant to
clause (a) above, the Borrower shall then be in compliance with the
requirements of the covenant set forth in Section 7.10 during such Test
Period (including for purposes of Section 4.02), the Borrower shall 
deemed to have satisfied the requirements of such covenant as of the
relevant date of determination with the same effect as though there had
been no failure to comply therewith at such date, and the applicable
Default or Event of Default under Section 8.01 that had occurred shall be
deemed cured; provided that (i) in each Test Period there shall be at least
one fiscal quarter in which no Cure Right is exercised and (ii) with respect
to any exercise of the Cure Right, the Cure Amount shall be no greater
than the amount required to cause the Borrower to be in compliance with
the covenant set forth in Section 7.10.

ARTICLE IX
ADMINISTRATIVE AGENT AND OTHER AGENTS

Section 9.01 Appointment and Authorization of Agents.

(a) Each Lender hereby irrevocably appoints, designates and authorizes the
Administrative Agent to take such action on its behalf under the
provisions of this Agreement and each other Loan Document and to
exercise such powers and perform such duties as are expressly delegated
to it by the terms of this Agreement or any other Loan Document, together
with such powers as are reasonably incidental thereto. Notwithstanding
any provision to the contrary contained elsewhere herein or in any other
Loan Document, the Administrative Agent shall have no duties or
responsibilities, except those expressly set forth herein, nor shall the
Administrative Agent have or be deemed to have any fiduciary
relationship with any Lender or participant, and no implied covenants,
functions, responsibilities, duties, obligations or liabilities shall be read
into this Agreement or any other Loan Document or otherwise exist
against the Administrative Agent. Without limiting the generality of the
foregoing sentence, the use of the term "agent" herein and in the other
Loan Documents with reference to any Agent is not intended to connote
any fiduciary or other implied (or express) obligations arising under
agency doctrine of any applicable Law. Instead, such term is used merely
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as a matter of market custom, and is intended to create or reflect only an
administrative relationship between independent contracting parties.

(b) Each L/C Issuer shall act on behalf of the Lenders with respect to any
Letters of Credit issued by it and the documents associated therewith, and
each such L/C Issuer shall have all of the benefits and immunities (i)
provided to the Agents in this Article IX with respect to any acts taken or
omissions suffered by such L/C Issuer in connection with Letters of Credit
issued by it or proposed to be issued by it and the applications and
agreements for letters of credit pertaining to such Letters of Credit as fully
as if the term "Agent" as used in this Article IX and in the definition of
"Agent-Related Person" included such L/C Issuer with respect to such acts
or omissions, and (ii) as additionally provided herein with respect to such
L/C Issuer.

(c) The Administrative Agent shall also act as the "collateral agent" under the
Loan Documents, and each of the Lenders (in its capacities as a Lender,
Swing Line Lender (if applicable), L/C Issuer (if applicable) and 
potential Hedge Bank or Cash Management Bank) hereby irrevocably
appoints and authorizes the Administrative Agent to act as the agent of
(and to hold any security interest created by the Collateral Documents for
and on behalf of or on trust for) such Lender for purposes of acquiring,
holding and enforcing any and all Liens on Collateral granted by any of
the Loan Parties to secure any of the Obligations, together with such
powers and discretion as are reasonably incidental thereto. In this
connection, the Administrative Agent, as "collateral agent" (and any co-
agents, sub-agents and attomeys-in-fact appointed by the Administrative
Agent pursuant to Section 9.02 for purposes of holding or enforcing any
Lien on the Collateral (or any portion thereof) granted under the Collateral
Documents, or for exercising any rights and remedies thereunder at the
direction of the Administrative Agent), shall be entitled to the benefits of
all provisions of this Article IX (including Section 9.07, as though such
co-agents, sub-agents and attomeys-in-fact were the "collateral agent"
under the Loan Documents) as if set forth in full herein with respect
thereto.

Section 9.02 Delegation of Duties.

The Administrative Agent may execute any of its duties under this Agreement or any other Loan
Document (including for purposes of holding or enforcing any Lien on the Collateral (or any
portion thereof) granted under the Collateral Documents or of exercising any rights and remedies
thereunder) by or through Affiliates, agents, employees or attorneys-in-fact, such sub-agents as
shall be deemed necessary by the Administrative Agent, and shall be entitled to advice of
counsel, both internal and external, and other consultants or experts concerning all matters
pertaining to such duties. The Administrative Agent shall not be responsible for the negligence
or misconduct of any agent or sub-agent or attorney-in-fact that it selects in the absence of gross
negligence or willful misconduct (as determined in the final judgment of a court of competent
jurisdiction).
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Section 9.03 Liability of Agents.

No Agent-Related Person shall (a) be liable to any Lender for any action taken or omitted to 
taken by any of them under or in connection with this Agreement or any other Loan Document
or the transactions contemplated hereby (except for its own gross negligence or willful
misconduct, as determined by the final judgment of a court of competent jurisdiction, in
connection with its duties expressly set forth herein), or (b) be responsible in any manner to 
Lender or participant for any recital, statement, representation or warranty made by any Loan
Party or any officer thereof, contained herein or in any other Loan Document, or in any
certificate, report, statement or other document referred to or provided for in, or received by the
Administrative Agent under or in connection with, this Agreement or any other Loan Document,
or the validity, effectiveness, genuineness, enforceability or sufficiency of thisAgreement or any
other Loan Document, or the perfection or priority of any Lien or security interest created or
purported to be created under the Collateral Documents, or for any failure of any Loan Party or
any other party to any Loan Document to perform its obligations hereunder or thereunder. No
Agent-Related Person shall be under any obligation to any Lender or participant to ascertain or
to inquire as to the observance or performance of any of the agreements contained in, or
conditions of, this Agreement or any other Loan Document, or to inspect the properties, books or
records of any Loan Party or any Affiliate thereof.

Section 9.04 Reliance by Agents.

(a) Each Agent shall be entitled to rely, and shall be fully protected in relying,
upon any writing, communication, signature, resolution, representation,
notice, consent, certificate, affidavit, letter, telegram, facsimile, telex or
telephone message, electronic mail message, statement or other document
or conversation believed by it to be genuine and correct and to have been
signed, sent or made by the proper Person or Persons, and upon advice and
statements of legal counsel (including counsel to any Loan Party),
independent accountants and other experts selected by such Agent. Each
Agent shall be fully justified in failing or refusing to take any action under
any Loan Document unless it shall first receive such advice or
concurrence of the Required Lenders as it deems appropriate and, if it so
requests, it shall first be indemnified to its satisfaction by the Lenders
against any and all liability and expense which may be incurred by it by
reason of taking or continuing to take any such action. Each Agent shall
in all cases be fully protected in acting, or in refraining from acting, under
this Agreement or any other Loan Document in accordance with a request
or consent of the Required Lenders (or such greater number of Lenders as
may be expressly required hereby in any instance) and such request and
any action taken or failure to act pursuant thereto shall be binding upon all
the Lenders.

(b) For purposes of determining compliance with the conditions specified in
Section 4.01, each Lender that has signed this Agreement shall be deemed
to have consented to, approved or accepted or to be satisfied with, each
document or other matter required thereunder to be consented to or
approved by or acceptable or satisfactory to a Lender unless the
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Administrative Agent shall have received notice from such Lender prior to
the proposed Closing Date specifying its objection thereto.

Section 9.05 Notice of Default.

The Administrative Agent shall not be deemed to have knowledge or notice of the occurrence of
any Default, except with respect to defaults in the payment of principal, interest and fees
required to be paid to the Administrative Agent for the account of the Lenders, unless the
Administrative Agent shall have received written notice from a Lender or the Borrower referring
to this Agreement, describing such Default and stating that such notice is a "notice of default".
The Administrative Agent will notify the Lenders of its receipt of any such notice. The
Administrative Agent shall take such action with respect to any Event of Default as may be
directed by the Required Lenders in accordance with Article VIII; provided that unless and until
the Administrative Agent has received any such direction, the Administrative Agent may (but
shall not be obligated to) take such action, or refrain from taking such action, with respect to
such Event of Default as it shall deem advisable or in the best interest of the Lenders.

Section 9.06 Credit Decision; Disclosure of Information by Agents.

Each Lender acknowledges that no Agent-Related Person has made any representation or
warranty to it, and that no act by any Agent hereafter taken, including any consent to and
acceptance of any assignment or review of the affairs of any Loan Party or any Affiliate thereof,
shall be deemed to constitute any representation or warranty by any Agent-Related Person to any
Lender as to any matter, including whether Agent-Related Persons have disclosed material
information in their possession. Each Lender represents to each Agent that it has, independently
and without reliance upon any Agent-Related Person and based on such documents and
information as it has deemed appropriate, made its own appraisal of and investigation into the
business, prospects, operations, property, financial and other condition and creditworthiness of
the Loan Parties and their respective Subsidiaries, and all applicable bank or other regulatory
Laws relating to the transactions contemplated hereby, and made its own decision to enter into
this Agreement and to extend credit to the Borrower and the other Loan Parties hereunder. Each
Lender also represents that it will, independently and without reliance upon any Agent-Related
Person and based on such documents and information as it shall deem appropriate at the time,
continue to make its own credit analysis, appraisals and decisions in taking or not taking action
under this Agreement and the other Loan Documents, and to make such investigations as it
deems necessary to inform itself as to the business, prospects, operations, property, financial and
other condition and creditworthiness of the Borrower and the other Loan Parties. Except for
notices, reports and other documents expressly required to be furnished to the Lenders by any
Agent herein, such Agent shall not have any duty or responsibility to provide any Lender with
any credit or other information concerning the business, prospects, operations, property, financial
and other condition or creditworthiness of any of the Loan Parties or any of their respective
Affiliates which may come into the possession of any Agent-Related Person.

Section 9.07 Indemnification of Agents.

Whether or not the transactions contemplated hereby are consummated, the Lenders shall
indemnify upon demand each Agent-Related Person (to the extent not reimbursed by or on
behalf of any Loan Party and without limiting the obligation of any Loan Party to do so), pro
rata, and hold harmless each Agent-Related Person from and against any and all Indemnified
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Liabilities incurred by it; provided that no Lender shall be liable for the payment to any Agent-
Related Person of any portion of such Indemnified Liabilities resulting from such Agent-Related
Person’s own gross negligence or willful misconduct, as determined by the final judgment of a
court of competent jurisdiction; provided that no action taken in accordance with the directions
of the Required Lenders (or such other number or percentage of the Lenders as shall be required
by the Loan Documents) shall be deemed to constitute gross negligence or willful misconduct for
purposes of this Section 9.07. In the case of any investigation, litigation or proceeding giving
rise to any Indemnified Liabilities, this Section 9.07 applies whether any such investigation,
litigation or proceeding is brought by any Lender or any other Person. Without limitation of the
foregoing, each Lender shall reimburse the Administrative Agent upon demand for its ratable
share of any costs or out-of-pocket expenses (including Attorney Costs) incurred by the
Administrative Agent in connection with the preparation, execution, delivery, administration,
modification, amendment or enforcement (whether through negotiations, legal proceedings or
otherwise) of, or legal advice in respect of rights or responsibilities under, this Agreement, any
other Loan Document, or any document contemplated by or referred to herein, to the extent that
the Administrative Agent is not reimbursed for such expenses by or on behalf of the Borrower,
provided that such reimbursement by the Lenders shall not affect the Borrower’s continuing
reimbursement obligations with respect thereto, if any. The undertaking in this Section 9.07
shall survive termination of the Aggregate Commitments, the payment of all other Obligations
and the resignation of the Administrative Agent.

Section 9.08 Agents in their Individual Capacities.

RBC and its Affiliates may make loans to, issue letters of credit for the account of, accept
deposits from, acquire Equity Interests in and generally engage in any kind of banking, trust,
financial advisory, underwriting or other business with each of the Loan Parties and their
respective Affiliates as though RBC were not the Administrative Agent hereunder and without
notice to or consent of the Lenders. The Lenders acknowledge that, pursuant to such activities,
RBC or its Affiliates may receive information regarding any Loan Party or any Affiliate of a
Loan Party (including information that may be subject to confidentiality obligations in favor of
such Loan Party or such Affiliate) and acknowledge that the Administrative Agent shall be under
no obligation to provide such information to them. With respect to its Loans, RBC shall have the
same rights and powers under this Agreement as any other Lender and may exercise such rights
and powers as though it were not the Administrative Agent, and the terms "Lender" and
"Lenders" include RBC in its individual capacity.

Section 9.09 Successor Agents.

The Administrative Agent may resign as the Administrative Agent upon thirty (30) days’ notice
to the Lenders and the Borrower. If the Administrative Agent resigns under this Agreement, the
Required Lenders shall appoint from among the Lenders a successor agent for the Lenders,
which successor agent shall be consented to by the Borrower at all times other than during the
existence of an Event of Default under Section 8.01(0 or (g) (which consent of the Borrower
shall not be unreasonably withheld or delayed). If no successor agent is appointed prior to the
effective date of the resignation of the Administrative Agent, the Administrative Agent may
appoint, after consulting with the Lenders and the Borrower, a successor agent from among the
Lenders. Upon the acceptance of its appointment as successor agent hereunder, the Person
acting as such successor agent shall succeed to all the rights, powers and duties of the retiring
Administrative Agent and the term "Administrative Agent", shall mean such successor
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administrative agent and/or supplemental administrative agent, as the case may be, and the
retiring Administrative Agent’s appointment, powers and duties as the Administrative Agent
shall be terminated. After the retiring Administrative Agent’s resignation hereunder as the
Administrative Agent, the provisions of this Article IX and Sections 10.04 and 10.05 shall inure
to its benefit as to any actions taken or omitted to be taken by it while it was the Administrative
Agent under this Agreement. If no successor agent has accepted appointment as the
Administrative Agent by the date which is thirty (30) days following the retiring Administrative
Agent’s notice of resignation, the retiring Administrative Agent’s resignation shall nevertheless
thereupon become effective and the Lenders shall perform all of the duties of the Administrative
Agent hereunder until such time, if any, as the Required Lenders appoint a successor agent as
provided for above. Upon the acceptance of any appointment as the Administrative Agent
hereunder by a successor and upon the execution and filing or recording of such financing
statements, or amendments thereto, and such amendments or supplements to the Mortgages, and
such other instruments or notices, as may be necessary or desirable, or as the Required Lenders
may request, in order to (a) continue the perfection of the Liens granted or purported to 
granted by the Collateral Documents or (b) otherwise ensure that the Collateral and Guarantee
Requirement is satisfied, the Administrative Agent shall thereupon succeed to and become
vested with all the rights, powers, discretion, privileges, and duties of the retiring Administrative
Agent, and the retiring Administrative Agent shall be discharged from its duties and obligations
under the Loan Documents.

Section 9.10 Administrative Agent May File Proofs of Claim.

In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, reorganization,
arrangement, adjustment, composition or other judicial proceeding relative to any Loan Party,
the Administrative Agent (irrespective of whether the principal of any Loan or L/C Obligation
shall then be due and payable as herein expressed or by declaration or otherwise and irrespective
of whether the Administrative Agent shall have made any demand on the Borrower) shall be
entitled and empowered, by intervention in such proceeding or otherwise:

(a) to file and prove a claim for the whole amount of the principal and interest
owing and unpaid in respect of the Loans, L/C Obligations and all other
Obligations that are owing and unpaid and to file such other documents as
may be necessary or advisable in order to have the claims of the Lenders
and the Administrative Agent (including any claim for the reasonable
compensation, expenses, disbursements and advances of the Lenders and
the Administrative Agent and their respective agents and counsel and all
other amounts due the Lenders and the Administrative Agent under
Sections 2.04(g) and (h), 2.10 and 10.04) allowed in such judicial
proceeding; and

(b) to collect and receive any monies or other property payable or deliverable
on any such claims and to distribute the same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in
any such judicial proceeding is hereby authorized by each Lender to make such payments to the
Administrative Agent and, in the event that the Administrative Agent shall consent to the making
of such payments directly to the Lenders, to pay to the Administrative Agent any amount due for
the reasonable compensation, expenses, disbursements and advances of the Agents and their
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respective agents and counsel, and any other amounts due the Administrative Agent under
Sections 2.10 and 10.04.

Nothing contained herein shall be deemed to authorize the Administrative Agent to authorize or
consent to or accept or adopt on behalf of any Lender any plan of reorganization, arrangement,
adjustment or composition affecting the Obligations or the rights of any Lender or to authorize
the Administrative Agent to vote in respect of the claim of any Lender in any such proceeding.

Section 9.11 Collateral and Guaranty Matters.

The Lenders irrevocably agree:

(a) that any Lien on any property granted to or held by the Administrative
Agent or the Collateral Agent under any Loan Document shall be
automatically released (i) upon termination of the Aggregate
Commitments and payment in full of all Obligations (other than (x)
obligations under Secured Hedge Agreements not yet due and payable, (y)
Cash Management Obligations not yet due and payable and (z) contingent
indemnification obligations not yet accrued and payable), the expiration or
termination of all Letters of Credit and any other obligation (including 
guarantee that is contingent in nature), (ii) at the time the property subject
to such Lien is transferred or to be transferred as part of or in connection
with any transfer permitted hereunder or under any other Loan Document
to any Person other than the Borrower or any of its Domestic Subsidiaries
that are Restricted Subsidiaries, (iii)subject to Section 10.01, if the release
of such Lien is approved, authorized or ratified in writing by the Required
Lenders, or (iv) if the property subject to such Lien is owned by 
Guarantor, upon release of such Guarantor from its obligations under its
Guaranty or the Limited Recourse Guaranty, as applicable, pursuant to
clause (c), (d) or (e) 

(b) to release or subordinate any Lien on any property granted to or held by
the Administrative Agent or the Collateral Agent under any Loan
Document to the holder of any Lien on such property that is permitted by
Section 7.01 (j);

(c) that any Subsidiary Guarantor shall be automatically released from its
obligations under the Guaranty if such Person ceases to be a Restricted
Subsidiary as a result of a transaction or designation permitted hereunder;

(d) that OCP shall be automatically released from its obligations under the
Limited Recourse Guaranty if it ceases to hold Equity Interests in the
Transferred Company as a result of a transaction permitted hereunder; and

(e) if any Subsidiary Guarantor shall cease to be a Material Subsidiary (as
certified in writing by a Responsible Officer), (i) such Subsidiary shall 
automatically released from its obligations under any Guaranty and (ii)
any Liens granted by such Subsidiary or Liens on the Equity Interests of
such Subsidiary shall be automatically released.
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Upon request by the Administrative Agent at any time, the Required Lenders will confirm in
writing the Administrative Agent’s authority to release or subordinate its interest in particular
types or items of property, or to release any Guarantor from its obligations under the Guaranty or
the Limited Recourse Guaranty, as applicable, pursuant to this Section 9.11. In each case as
specified in this Section 9.11, the Administrative Agent will promptly (and each Lender
irrevocably authorizes the Administrative Agent to), at the Borrower’s expense, execute and
deliver to the applicable Loan Party or other Person such documents as such Loan Party or other
Person may reasonably request to evidence the release or subordination of such item of
Collateral from the assignment and security interest granted under the Collateral Documents, or
to evidence the release of such Guarantor from its obligations under the Guaranty or Limited
Recourse Guaranty, as applicable, in each case in accordance with the terms of the Loan
Documents and this Section 9.11.

Section 9.12 Other Agents; Arrangers and Managers.

None of the Lenders or other Persons identified on the facing page or signature pages of this
Agreement as a "syndication agent", "documentation agent", "bookrunner" or "arranger" shall
have any right, power, obligation, liability, responsibility or duty under this Agreement other
than those applicable to all Lenders as such. Without limiting the foregoing, none of the Lenders
or other Persons so identified shall have or be deemed to have any fiduciary relationship with
any Lender. Each Lender acknowledges that it has not relied, and will not rely, on any of the
Lenders or other Persons so identified in deciding to enter into this Agreement or in taking or not
taking action hereunder.

Section 9.13 Appointment of Supplemental Administrative Agents.

(a) It is the purpose of this Agreement and the other Loan Documents that
there shall be no violation of any Law of any jurisdiction denying or
restricting the right of banking corporations or associations to transact
business as agent or trustee in such jurisdiction. It is recognized that in
case of litigation under this Agreement or any of the other Loan
Documents, and in particular in case of the enforcement of any of the
Loan Documents, or in case the Administrative Agent deems that by
reason of any present or future Law of any jurisdiction it may not exercise
any of the rights, powers or remedies granted herein or in any of the other
Loan Documents or take any other action which may be desirable or
necessary in connection therewith, the Administrative Agent is hereby
authorized to appoint an additional individual or institution selected by the
Administrative Agent in its sole discretion as a separate trustee, co-trustee,
administrative agent, collateral agent, administrative sub-agent or
administrative co-agent (any such additional individual or institution being
referred to herein individually as a "Supplemental Administrative
Agent" and collectively as "Supplemental Administrative Agents").

(b) In the event that the Administrative Agent appoints a Supplemental
Administrative Agent with respect to any Collateral, (i) each and every 
right, power, privilege or duty expressed or intended by this Agreement or
any of the other Loan Documents to be exercised by or vested in or
conveyed to the Administrative Agent with respect to such Collateral shall
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be exercisable by and vest in such Supplemental Administrative Agent to
the extent, and only to the extent, necessary to enable such Supplemental
Administrative Agent to exercise such rights, powers and privileges with
respect to such Collateral and to perform such duties with respect to such
Collateral, and every covenant and obligation contained in the Loan
Documents and necessary to the exercise or performance thereof by such
Supplemental Administrative Agent shall run to and be enforceable by
either the Administrative Agent or such Supplemental Administrative
Agent, and (ii) the provisions of this Article IX and of Sections 10.04 and
10.05 that refer to the Administrative Agent shall inure to the benefit of
such Supplemental Administrative Agent and all references therein to the
Administrative Agent shall be deemed to be references to the
Administrative Agent and/or such Supplemental Administrative Agent, as
the context may require.

(c) Should any instrument in writing from any Loan Party be required by any
Supplemental Administrative Agent so appointed by the Administrative
Agent for more fully and certainly vesting in and confirming to him or it
such rights, powers, privileges and duties, the Borrower shall, or shall
cause such Loan Party to, execute, acknowledge and deliver any and all
such instruments promptly upon request by the Administrative Agent. In

case any Supplemental Administrative Agent, or a successor thereto, shall
die, become incapable of acting, resign or be removed, all the rights,
powers, privileges and duties of such Supplemental Administrative Agent,
to the extent permitted by Law, shall vest in and be exercised by the
Administrative Agent until the appointment of a new Supplemental
Administrative Agent.

Section 9.14 Fond6 de Pouvoir.

Each of the Lenders, for its benefit and the benefit of its Affiliates (in its capacities as a Lender,
Swing Line Lender (if applicable), L/C Issuer (if applicable) and potential Hedge Bank or 
Management Bank), and each of the other Secured Parties and Indemnitees (collectively called,
for purposes of this Section 9.14, the "Quebec Secured Parties"), hereby irrevocably appoints
Royal Bank of Canada, to act on its behalf as the Administrative Agent and the Collateral Agent
hereunder and under the other Loan Documents and authorizes such Agents to take such actions
on its behalf and to exercise such powers as are delegated to such Agents by the terms hereof or
thereof, together with such actions and powers as are reasonably incidental thereto. The
provisions of this Section 9.14 are solely for the benefit of the Administrative Agent, the
Collateral Agent, the Quebec Secured Parties, and neither the Borrower nor any other Loan Party
shall have rights as a third party beneficiary of any of such provisions. Notwithstanding
anything else contained herein, Administrative Agent or Collateral Agent may assign any of its
rights and obligations as an Agent under this Section 9.14 to any of its Affiliates without the
consent of any other party to any Loan Document. in addition to the foregoing, the Collateral
Agent (including its successors and permitted assigns) is hereby irrevocably appointed as the
person holding the power of attorney (fonde de pouvoir) of the holder(s) of the Debenture (as
hereinafter defined) as contemplated under Article 2692 of the Civil Code of Quebec in
connection with any deed of hypothec ("Deed of Hypothec") to which the Borrower or any
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Guarantor is or may become a party under the laws of the Province of Quebec for the purposes of
providing for the issuance of debentures (collectively, the "Debenture") secured by a hypothec
on such Person’s Collateral with the authority to exercise such powers and duties which are
conferred upon Collateral Agent, as fonde de pouvoir under such Deed of Hypothec. The
appointment of the Collateral Agent asfonde de pouvoir under any Deed of Hypothec executed
by the Borrower or any Guarantor prior to the date of this Agreement is hereby ratified and
approved. The Collateral Agent (including its successors and permitted assigns) is further
irrevocably appointed as agent, mandatary, custodian and depositary for and on behalf of each of
the Quebec Secured Parties (i) to hold and to be the sole registered holder of any Debenture that
may be issued under any such Deed of Hypothec, the whole notwithstanding Section 32 of the
Act respecting the specialpowers oflegalpersons (Quebec) or any other applicable law, and (ii)
to enter into on behalf of the Quebec Secured Parties, and for their benefit, a Debenture Pledge
Agreement ("Pledge") to which the Borrower or any Guarantor is or may become a party under
the laws of the Province of Quebec evidencing the pledge of the Debenture as security for the
payment and performance of the Obligations. In this respect, (a) Collateral Agent, as agent,
mandatary, custodian and depositary of the Quebec Secured Parties, shall keep a record
indicating the names and addresses of, and the pro rata portion of the obligations and
indebtedness secured by any such Pledge, owing to the persons for and on behalf of whom the
Debenture is so held from time to time, and (b) each of the Quebec Secured Parties will 
entitled to the benefits of any Collateral of the Borrower or any Guarantor charged under any
such Deed of Hypothec and any such Pledge and will participate in the proceeds of realization of
any such Collateral, the whole in accordance with the terms hereof. Collateral Agent, in such
aforesaid capacities shall (x) have the sole and exclusive right and authority to exercise, except
as may be otherwise specifically restricted by the terms hereof, all rights and remedies given to
Collateral Agent with respect to the Collateral under any such Deed of Hypothec and Pledge,
applicable law or otherwise, and (y) benefit from and be subject to all provisions hereof with
respect to Collateral Agent mutatis mutandis, including, without limitation, all such provisions
with respect to the liability or responsibility to and indemnification by the Quebec Secured
Parties. Any person who is or becomes a Quebec Secured Party shall be deemed to have
consented to and confirmed Collateral Agent as the person holding the power of attorney (fonde
de pouvoir) and as the agent, mandatary, custodian and depositary as aforesaid and to have
ratified, as of the date it becomes a Quebec Secured Party, all actions taken by Collateral Agent
in such capacities. Collateral Agent shall be entitled to delegate from time to time any of its
powers or duties under any such Deed of Hypothec and any such Pledge to any person and on
such terms and conditions as Collateral Agent may determine from time to time.

ARTICLE X
MISCELLANEOUS

Section 10.01 Amendments, Etc.

Except as otherwise set forth in this Agreement, no amendment or waiver of any provision of
this Agreement or any other Loan Document, and no consent to any departure by the Borrower
or any other Loan Party therefrom, shall be effective unless in writing signed by the Required
Lenders and the Borrower or the applicable Loan Party, as the case may be, and each such
waiver or consent shall be effective only in the specific instance and for the specific purpose for
which given; provided that no such amendment, waiver or consent shall:
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(a) extend or increase the Commitment of any Lender without the written
consent of each Lender directly affected thereby (it being understood that
a waiver of any condition precedent set forth in Section 4.02 or the waiver
of any Default, mandatory prepayment or mandatory reduction of the
Commitments shall not constitute an extension or increase of any
Commitment of any Lender);

(b) postpone any date scheduled for, or reduce the amount of, any payment of
principal or interest under Section 2.08 or 2.09 without the written consent
of each Lender directly affected thereby, it being understood that the
waiver of (or amendment to the terms of) any mandatory prepayment 
the Term Loans shall not constitute a postponement of any date scheduled
for the payment of principal or interest;

(c) reduce the principal of, or the rate of interest specified herein on, any Loan
or L/C Borrowing, or (subject to clause (iii) of the second proviso to this
Section 10.01) any fees or other amounts payable hereunder or under any
other Loan Document without the written consent of each Lender directly
affected thereby, it being understood that any change to the definition of
Total Leverage Ratio or Senior Secured Leverage Ratio or in each case in
the component definitions thereof shall not constitute a reduction in the
rate of interest; provided that only the consent of the Required Lenders
shall be necessary to amend the definition of "Default Rate" or to waive
any obligation of the Borrower to pay interest at the Default Rate;

(d) change any provision of this Section 10.01, the definition of "Required
Lenders" or "Pro Rata Share" or Section 2.06(b)(v)(Y), 2.07(c), 
2.14 without the written consent of each Lender affected thereby;

(e) other than in a transaction permitted under Section 7.04 or Section 7.05,
release all or substantially all of the Collateral in any transaction or series
of related transactions, without the written consent of each Lender; or

(f) other than in a transaction permitted under Section 7.04 or Section 7.05,
release all or substantially all of the Guarantees, without the written

consent of each Lender;

and provided further that (i) no amendment, waiver or consent shall, unless in writing and signed
by each L/C Issuer in addition to the Lenders required above, affect the rights or duties of an L/C
Issuer under this Agreement or any Letter of Credit Application relating to any Letter of Credit
issued or to be issued by it; (ii) no amendment, waiver or consent shall, unless in writing and
signed by the Swing Line Lender in addition to the Lenders required above, affect the rights or
duties of the Swing Line Lender under this Agreement; (iii) no amendment, waiver or consent
shall, unless in writing and signed by the Administrative Agent in addition to the Lenders
required above, affect the rights or duties of, or any fees or other amounts payable to, the
Administrative Agent under this Agreement or any other Loan Document; and (iv) Section
10.07(h) may not be amended, waived or otherwise modified without the consent of each
Granting Lender all or any part of whose Loans are being funded by an SPC at the time of such
amendment, waiver or other modification. Notwithstanding anything to the contrary herein, no
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Defaulting Lender shall have any right to approve or disapprove any amendment, waiver or
consent hereunder, except that the Commitment of such Lender may not be increased or
extended without the consent of such Lender (it being understood that any Commitments or
Loans held or deemed held by any Defaulting Lender shall be excluded for a vote of the Lenders
hereunder requiring any consent of the Lenders).

Notwithstanding the foregoing, this Agreement may be amended (or amended and restated) with
the written consent of the Required Lenders, the Administrative Agent and the Borrower (a) 
add one or more additional credit facilities to this Agreement and to permit the extensions of
credit from time to time outstanding thereunder and the accrued interest and fees in respect
thereof to share ratably in the benefits of this Agreement and the other Loan Documents with the
Term Loans, the Revolving Credit Loans, the Incremental Term Loans and Additional
Incremental Term Loans, if any, and the accrued interest and fees in respect thereof and (b) 
include appropriately the Lenders holding such credit facilities in any determination of the
Required Lenders.

In addition, notwithstanding the foregoing, this Agreement may be amended with the written
consent of the Administrative Agent, the Borrower and the Lenders providing the relevant
Replacement Term Loans (as defined below) to permit the refinancing of all outstanding Term
Loans ("Refinanced Term Loans") with a replacement term loan denominated in Dollars
("Replacement Term Loans") hereunder; provided that (a) the aggregate principal amount 
such Replacement Term Loans shall not exceed the aggregate principal amount of such
Refinanced Term Loans, (b) the Applicable Rate with respect to such Replacement Term Loans
(or similar interest rate spread applicable to such Replacement Term Loans) shall not be higher
than the Applicable Rate for such Refinanced Term Loans (or similar interest rate spread
applicable to such Refinanced Term Loans) immediately prior to such refinancing, (c) 
Weighted Average Life to Maturity of such Replacement Term Loans shall not be shorter than
the Weighted Average Life to Maturity of such Refinanced Term Loans at the time of such
refinancing (except to the extent of nominal amortization for periods where amortization has
been eliminated as a result of prepayment of the Refinanced Term Loans) and (d)all other terms
applicable to such Replacement Term Loans shall be substantially identical to, or less favorable
to the Lenders providing such Replacement Term Loans than those applicable to such
Refinanced Term Loans, except to the extent necessary to provide for covenants and other terms
applicable to any period after the latest final maturity of the Term Loans in effect immediately
prior to such refinancing.

Notwithstanding anything to the contrary contained in Section 10.01, the Intercreditor
Agreement, any guarantees, collateral security documents and related documents executed by
Subsidiaries in connection with this Agreement may be in a form reasonably determined by the
Administrative Agent and may be, together with this Agreement, amended, supplemented and
waived with the consent of the Administrative Agent at the request of the Borrower without the
need to obtain the consent of any other Lender if such amendment, supplement or waiver is
delivered in order (i) to comply with local Law or advice of local counsel, (ii) to 
ambiguities, omissions, mistakes or defects or (iii) to cause such Intercreditor Agreement,
guarantee, collateral security document or other document to be consistent with this Agreement
and the other Loan Documents.
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Section 10.02 Notices and Other Communications; Facsimile Copies.

(a) General. Unless otherwise expressly provided herein, all notices and
other communications provided for hereunder or under any other Loan
Document shall be in writing (including by facsimile transmission). All
such written notices shall be mailed, faxed or delivered to the applicable
address, facsimile number or electronic mail address, and all notices and
other communications expressly permitted hereunder to be given by
telephone shall be made to the applicable telephone number, as follows:

(i) if to the Borrower, the Administrative Agent, an L/C Issuer or the
Swing Line Lender, to the address, facsimile number, electronic
mail address or telephone number specified for such Person on
Schedule 10.02 or to such other address, facsimile number,
electronic mail address or telephone number as shall be designated
by such party in a notice to the other parties; and

(ii) if to any other Lender, to the address, facsimile number, electronic
mail address or telephone number specified in its Administrative
Questionnaire or to such other address, facsimile number,
electronic mail address or telephone number as shall be designated
by such party in a written noticeto the Borrower, the
Administrative Agent, the L/C Issuers and the Swing Line Lender.

All such notices and other communications shall be deemed to be given or made upon the earlier
to occur of (i) actual receipt by the relevant party hereto and (ii) (A) if delivered by hand 
courier, when signed for by or on behalf of the relevant party hereto; (B) if delivered by mail,
four (4) Business Days after deposit in the mails, postage prepaid; (C) if delivered by facsimile,
when sent and receipt has been confirmed by telephone; and (D) if delivered by electronic mail
(which form of delivery is subject to the provisions of Section 10.02(c)), when delivered;
provided that notices and other communications to the Administrative Agent, the L/C Issuer and
the Swing Line Lender pursuant to Article II shall not be effective until actually received by such
Person during the person’s normal business hours. In no event shall a voice mail message be
effective as a notice, communication or confirmation hereunder.

(b) Effectiveness of Facsimile Documents and Signatures. Loan Documents
may be transmitted and/or signed by facsimile or other electronic
communication. The effectiveness of any such documents and signatures
shall, subject to applicable Law, have the same force and effect as
manually signed originals and shall be binding on all Loan Parties, the
Agents and the Lenders.

(c) Reliance by Agents and Lenders. The Administrative Agent and the
Lenders shall be entitled to rely and act upon any notices (including
telephonic Committed Loan Notices, Drawing Notices and Swing Line
Loan Notices) purportedly given by or on behalf of the Borrower even if
(i) such notices were not made in a manner specified herein, were
incomplete or were not preceded or followed by any other form of notice
specified herein, or (ii) the terms thereof, as understood by the recipient,
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varied from any confirmation thereof. The Borrower shall indemnify each
Agent-Related Person and each Lender from all losses, costs, expenses
and liabilities resulting from the reliance by such Person on each notice
purportedly given by or on behalf of the Borrower in the absence of gross
negligence or willful misconduct. All telephonic notices to the
Administrative Agent may be recorded by the Administrative Agent, and
each of the parties hereto hereby consents to such recording.

Section 10.03 No Waiver; Cumulative Remedies.

No failure by any Lender or the Administrative Agent to exercise, and no delay by any such
Person in exercising, any right, remedy, power or privilege hereunder or under any other Loan
Document shall operate as a waiver thereof; nor shall any single or partial exercise of any right,
remedy, power or privilege hereunder preclude any other or further exercise thereof or the
exercise of any other right, remedy, power or privilege. The rights, remedies, powers and
privileges herein provided, and provided under each other Loan Document, are cumulative and
not exclusive of any rights, remedies, powers and privileges provided by Law.

Section 10.04 Attorney Costs and Expenses.

The Borrower agrees (a) if the Closing Date occurs, to pay or reimburse the Administrative
Agent and the Arranger for all reasonable and documented out-of-pocket costs and expenses
incurred in connection with the preparation, syndication, execution, delivery and administration
of this Agreement and the other Loan Documents, and any amendment, waiver, consent or other
modification of the provisions hereof and thereof (whether or not the transactions contemplated
thereby are consummated), including all Attorney Costs of Osier, Hoskin & Harcourt LLP and
one local and foreign counsel in each relevant jurisdiction, and (b) to pay or reimburse the
Administrative Agent and the Arranger, each Agent-Related Person and each Lender for all
reasonable and documented out-of-pocket costs and expenses incurred in connection with the
enforcement of any rights or remedies under this Agreement or the other Loan Documents
(including all such costs and expenses incurred during any legal proceeding, including any
proceeding under any Debtor Relief Law, and including all Attorney Costs of counsel to the
Administrative Agent). The foregoing costs and expenses shall include all reasonable search,
filing, recording and title insurance charges and fees related thereto, and other reasonable and
documented out-of-pocket expenses incurred by any Agent. The agreements in this Section
10.04 shall survive the termination of the Aggregate Commitments and repayment of all other
Obligations. All amounts due under this Section 10.04 shall be paid within ten (10) Business
Days of receipt by the Borrower of an invoice relating thereto setting forth such expenses in
reasonable detail. If any Loan Party fails to pay when due any costs, expenses or other amounts
payable by it hereunder or under any Loan Document, such amount may be paid on behalf of
such Loan Party by the Administrative Agent in its sole discretion.

Section 10.05 Indemnification by the Borrower.

Whether or not the transactions contemplated hereby are consummated, the Borrower shall
indemnify and hold harmless each Agent-Related Person, each Lender and their respective
Affiliates, directors, officers, employees, counsel, agents, trustees, investment advisors and
attorneys-in-fact (collectively the "lndemnitees") from and against any and all liabilities,
obligations, losses, damages, penalties, claims, demands, actions, judgments, suits, costs,
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expenses and disbursements (including Attomey Costs) of any kind or nature whatsoever which
may at any time be imposed on, incurred by or asserted against any such Indemnitee in any way
relating to or arising out of or in connection with (a) the execution, delivery, enforcement,
performance or administration of any Loan Document or any other agreement, letter or
instrument delivered in connection with the transactions contemplated thereby or the
consummation of the transactions contemplated thereby, (b) any Commitment, Loan or Letter 
Credit or the use or proposed use of the proceeds therefrom (including any refusal by an L/C
Issuer to honor a demand for payment under a Letter of Credit if the documents presented in
connection with such demand do not strictly comply with the terms of such Letter of Credit), or
(c) any actual or alleged presence or release of Hazardous Materials on, at, under or from any
property currently or formerly owned or operated by the Borrower, any Subsidiary or any other
Loan Party, or any Environmental Liability related in any way to the Borrower, any Subsidiary
or any other Loan Party, or (d) any actual or prospective claim, litigation, investigation 
proceeding relating to any of the foregoing, whether based on contract, tort or any other theory
(including any investigation of, preparation for, or defense of any pending or threatened claim,
investigation, litigation or proceeding) (all the foregoing, collectively, the "Indemnified
Liabilities"), in all cases, whether or not caused by or arising, in whole or in part, out of the
negligence of the Indemnitee; provided that such indemnity shall not, as to any Indemnitee, be
available to the extent that such liabilities, obligations, losses, damages, penalties, claims,
demands, actions, judgments, suits, costs, expenses or disbursements resulted from (x) the gross
negligence, bad faith or willful misconduct of such Indenmitee or of any affiliate, director,
officer, employee, counsel, agent or attorney-in-fact of such Indemnitee or (y) a material breach
of the Loan Documents by such Indemnitee or of any affiliate, director, officer, employee,
counsel, agent or attorney’in-fact of such Indemnitee. No Indemnitee shall be liable for any
damages arising from the use by others of any information or other materials obtained through
IntraLinks or other similar information transmission systems in connection with this Agreement,
nor shall any Indemnitee or any Loan Party have any liability for any special, punitive, indirect
or consequential damages relating to this Agreement or any other Loan Document or arising out
of its activities in connection herewith or therewith (whether before or after the Closing Date).
In the case of an investigation, litigation or other proceeding to which the indemnity in this
Section 10.05 applies, such indemnity shall be effective whether or not such investigation,
litigation or proceeding is brought by any Loan Party, its directors, stockholders or creditors or
an Indemnitee or any other Person, whether or not any Indemnitee is otherwise a party thereto
and whether or not any of the transactions contemplated hereunder or under any of the other
Loan Documents is consummated. All amounts due under this Section 10.05 shall be paid
within ten (10) Business Days after demand therefor; provided, however, that such Indemnitee
shall promptly refund such amount to the extent that there is a final judicial or arbitral
determination that such Indemnitee was not entitled to indemnification or contribution rights
with respect to such payment pursuant to the express terms of this Section 10.05. The
agreements in this Section 10.05 shall survive the resignation of the Administrative Agent, the
replacement of any Lender, the termination of the Aggregate Commitments and the repayment,
satisfaction or discharge of all the other Obligations.

Section 10.06 Payments Set Aside.

To the extent that any payment by or on behalf of the Borrower is made to any Agent or any
Lender, or any Agent or any Lender exercises its right of setoff, and such payment or the
proceeds of such setoff or any part thereof is subsequently invalidated, declared to be fraudulent
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or preferential, set aside or required (including pursuant to any settlement entered into by such
Agent or such Lender in its discretion) to be repaid to a trustee, receiver or any other party, in
connection with any proceeding under any Debtor Relief Law or otherwise, then (a) to the extent
of such recovery, the obligation or part thereof originally intended to be satisfied shall be revived
and continued in full force and effect as if such payment had not been made or such setoff had
not occurred, and (b) each Lender severally agrees to pay to the Administrative Agent upon
demand its applicable share of any amount so recovered from or repaid by any Agent, plus
interest thereon from the date of such demand to the date such payment is made at a rate per
annum equal to the Federal Funds Rate.

Section 10.07 Successors and Assigns.

(a) 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, except as otherwise provided herein, neither
Holdings nor the Borrower may assign or otherwise transfer any of its
rights or obligations hereunder without the prior written consent of each
Lender and no Lender may assign or otherwise transfer any of its rights or
obligations hereunder except (i) to an Eligible Assignee, (ii) by way 
participation in accordance with the provisions of Section 10.07(e), (iii) 
way of pledge or’ assignment of a security interest subject to the
restrictions of Section 10.07(g) or (iv) to an SPC in accordance with 
provisions of Section 10.07(h) (and any other attempted assignment 
transfer by any party hereto shall be null 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 permitted hereby, Participants to the extent provided in Section
10.07(e) and, to the extent expressly contemplated hereby, the
Indemnitees) any legal or equitable right, remedy or claim under or by
reason of this Agreement.

(b) (i) Subject to the conditions set forth in paragraph (b)(ii)below, 
Lender may assign to one or more assignees ("Assignees") all or a portion
of its rights and obligations under this Agreement (including all or 
portion of its Commitment and the Loans (including for purposes of this
Section 10.07(b), participations in L/C Obligations and in Swing Line
Loans) at the time owing to it) with the prior written consent (such consent
not to be unreasonably withheld or delayed) of:

(A) the Borrower, provided that, subject to clause (k) below, 
consent of the Borrower shall be required for an assignment
to a Revolving Credit Lender, an Affiliate of a Revolving
Credit Lender, an Approved Fund relating thereto (or, in
the case of an assignment of any Term Loan, to any other
Lender, any Affiliate of a Lender or any Approved Fund)
or, if an Event of Default under Section 8.01(a) or, with
respect to the Borrower only, Section 8.01(f) or (g), 
occurred and is continuing, any Assignee; provided,
however, that during the 30 day period following the
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Closing Date, the Borrower shall be deemed to have
consented to an assignment to any Lender if such Lender
was previously identified in the initial allocations of the
Loans provided by the Arrangers to the Borrower and
reviewed and approved by the Borrower in writing;

(B) the Administrative Agent; provided that no consent of the
Administrative Agent shall be required for an assignment
of all or any portion of a Term Loan to another Lender, an
Affiliate of a Lender or an Approved Fund;

(C) each L/C Issuer at the time of such assignment, provided
that no consent of such L/C Issuers shall be required for
any assignment of a Term Loan or any assignment to an
Agent or an Affiliate of an Agent; and

(D) in the case of any assignment of any of the Revolving
. Credit Facility, the Swing Line Lender.

Notwithstanding anything to the contrary in the foregoing, unless an Event of Default has
occurred and is continuing, in no event shall a Qualifying Canadian Lender be entitled to assign
its interest under the Revolving Credit Facility to any Person who is not a Qualifying Canadian
Lender.

(ii) Assignments shall be subject to the following additional
conditions:

(A) except in the case of an assignment to a Lender or an
Affiliate of a Lender or an Approved Fund or an
assignment of the entire remaining amount of the assigning
Lender’s Commitment or Loans of any Class, the amount
of the Commitment or Loans of the assigning Lender
subject to each such assignment (determined as of the date
the Assignment and Assumption with respect to such
assignment is delivered to the Administrative Agent) shall
not be less than C$5,000,000 (in the case of the Revolving
Credit Facility) or $1,000,000 (in the case of a Term Loan)
unless the Borrower and the Administrative Agent
otherwise consents, provided that (1) no such consent of the
Borrower shall be required if an Event of Default under
Section 8.01(a) or, with respect to the Borrower only,
Section 8.01(0 or (g), has occurred and is continuing 
(2) such amounts shall be aggregated in respect of each
Lender and its Affiliates or Approved Funds, if any;

(B) the parties to each assignment shall execute and deliver to
the Administrative Agent an Assignment and Assumption;
and

TOR_P2Z:2476909.8



- 159-

(C) the Assignee, if it shall not be a Lender, shall deliver to the
Administrative Agent an Administrative Questionnaire and
any documentation required by Section 3.01 (g).

This paragraph (b) shall not prohibit any Lender from assigning all or a portion of its rights and
obligations among separate Facilities on a non-pro rata basis.

(c) Subject to acceptance and recording thereof by the Administrative Agent
pursuant to Section 10.07(d) and receipt by the Administrative Agent from
the parties to each assignment of a processing and recordation fee of
$3,500, from and after the effective date specified in each Assignment 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 a Lender under this
Agreement, 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 3.01,
3.04, 3.05, 10.04 and 10.05 with respect to facts and circumstances
occurring prior to the effective date of such assignment). Upon request,
and the surrender by the assigning Lender of its Note, the Borrower (at its
expense) shall execute and deliver a Note to the assignee Lender. Any
assignment or transfer by a Lender of rights or obligations under this
Agreement that does not comply with this clause (c) 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 Section 10.07(e). For
greater certainty, any assignment by a Lender pursuant to this Section
10.07 shall not in any way constitute or be deemed to constitute a
novation, discharge, recession, extinguishment or substitution of the
existing Indebtedness and any Indebtedness so assigned shall continue to
be the same obligation and not a new obligations.

(d) The Administrative Agent, acting solely for this purpose as an agent of the
Borrower, shall maintain at the Administrative Agent’s Office 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 (and related interest amounts) 
the Loans, Banker’s Acceptances, L/C Obligations (specifying the
Unreimbursed Amounts), L/C Borrowings and amounts due under Section
2.04, 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 Agents and the Lenders shall 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
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inspection by the Borrower, any Agent and any Lender, at any reasonable
time and from time to time upon reasonable prior notice.

(e) 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) (each, a "Participant")in all or a portion 
such Lender’s rights and/or obligations under this Agreement (including
all or a portion of its Commitment and/or the Loans (including such
Lender’s participations in L/C Obligations and/or Swing Line Loans)
owing to it); provided that (i) such Lender’s obligations under this
Agreement shall remain unchanged, (ii) such Lender shall remain solely
responsible to the other parties hereto for the performance of such
obligations, (iii) the Borrower, the Agents 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, and (iv) if the
Lender is a Revolving Credit Lender, such Lender shall promptly (and, in
any event, within one Business Day) provide the Borrower with
information concerning any participation sold to a Person who is not a
Qualifying Canadian Lender to allow the Borrower to comply with their
obligations to withhold and remit Canadian withholding tax. Any
agreement or instrument pursuant to which a Lender sells such a
participation shall provide that such Lender shall retain the sole right to
enforce this Agreement and the other Loan Documents and to approve any
amendment, modification or waiver of any provision of this Agreement or
the other Loan Documents; provided that such agreement or instrument
may provide that such Lender will not, without the consent of the
Participant, agree to any amendment, waiver or other modification
described in Section 10.01 (a), (b), (c), (e) or (f) that directly affects 
Participant. Subject to Section 10.07(0, the Borrower agrees that each
Participant shall be entitled to the benefits of Sections 3.01 (subject to the
requirements of Section 3.01(g)), 3.04 and 3.05 (through the applicable
Lender) to the same extent as if it were a Lender and had acquired its
interest by assignment pursuant to Section 10.07(b). To the extent
permitted by applicable Law, each Participant also shall be entitled to the
benefits of Section 10.09 as though it were a Lender; provided that such
Participant agrees to be subject to Section 2.14 as though it were a Lender.
Each Lender that sells a participation shall, acting solely for this purpose
as an agent of the Borrower, maintain a register on which it enters the
name and address of each participant and the principal amounts of each
participant’s interest in the Loans or other obligations under this
Agreement (the "Participant Register"). The entries in the Participant
Register shall be conclusive, absent manifest error, and such Lender shall
treat each Person whose name is recorded in the Participant Register as the
owner of such Loan or other obligation hereunder as the owner thereof for
all purposes of this Agreement notwithstanding any notice to the contrary.
Any such Participant Register shall be available for inspection by the
Administrative Agent at any reasonable time and from time to time upon
reasonable prior notice. Notwithstanding anything to the contrary
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contained in this Section 10.07(e), in no event shall a Qualifying Canadian
Lender be entitled to sell any participation in its interest in the
Commitments or the Loans to any Person who is not a Qualifying
Canadian Lender unless an Event of Default has occurred and is
continuing. Notwithstanding anything to the contrary in this Section
10.07(e), each Lender that is not a Qualifying Canadian Lender shall have
the right to sell one or more participations in all or any part of its Loans,
Commitments or other Obligations to one or more lenders or other Persons
that provide financing to such Lender in the form of sales and repurchases
of participations without having to satisfy the foregoing requirements.

(f) A Participant shall not be entitled to receive any greater payment under
Section 3.01, 3.04 or 3.05 than the applicable Lender would have been
entitled to receive with respect to the participation sold to such Participant,
unless the sale of the participation to such Participant is made with the
Borrower’s prior written consent.

(g) Any Lender may at any time pledge or assign a security interest in all or
any portion of its rights under this Agreement (including under its Note, if
any) to secure obligations of such Lender, including any pledge or
assignment to secure obligations to a Federal Reserve Bank; provided that
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.

(h) Notwithstanding anything to the contrary contained herein, any Lender (a
"Granting Lender") may grant to a special purpose funding vehicle
identified as such in writing from time to time by the Granting Lender to
the Administrative Agent and the Borrower (an "SPC") the option 
provide all or any part of any Loan that such Granting Lender would
otherwise be obligated to make pursuant to this Agreement; provided that
(i) nothing herein shall constitute a commitment by any SPC to fund any
Loan, and (ii) if an SPC elects not to exercise such option or otherwise
fails to make all or any part of such Loan, the Granting Lender shall be
obligated to make such Loan pursuant to the terms hereof. Each party
hereto hereby agrees that (i) neither the grant to any SPC nor the exercise
by any SPC of such option shall increase the costs or expenses or
otherwise increase or change the obligations of the Borrower under this
Agreement (including its obligations under Section 3.01, 3.04 or 3.05), (ii)
no SPC shall be liable for any indemnity or similar payment obligation
under this Agreement for which a Lender would be liable and such
liability shall remain with the Granting Lender, and (iii) the Granting
Lender shall for all purposes, including the approval of any amendment,
waiver or other modification of any provision of any Loan Document,
remain the lender of record hereunder. The making of a Loan by an SPC
hereunder shall utilize the Commitment of the Granting Lender to the
same extent, and as if, such Loan were made by such Granting Lender.
Notwithstanding anything to the contrary contained herein, any SPC may
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(i) with notice to, but without prior consent of the Borrower and the
Administrative Agent, assign all or any portion of its right to receive
payment with respect to any Loan to the Granting Lender and (ii) disclose
on a confidential basis any non-public information relating to its funding
of Loans to any rating agency, commercial paper dealer or provider of any
surety or Guarantee Obligation or credit or liquidity enhancement to such
SPC.

(i) Notwithstanding anything to the contrary contained herein, (1) any Lender
may in accordance with applicable Law create a security interest in all or
any portion of the Loans owing to it and the Note, if any, held by it and (2)
any Lender that is a Fund may create a security interest in all or any
portion of the Loans owing to it and the Note, if any, held by it to the
trustee for holders of obligations owed, or securities issued, by such Fund
as security for such obligations or securities; provided that unless and until
such trustee actually becomes a Lender in compliance with the other
provisions of this Section 10.07, (i) no such pledge shall release the
pledging Lender from any of its obligations under the Loan Documents
and (ii) such trustee shall not be entitled to exercise any of the rights of 
Lender under the Loan Documents even though such trustee may have
acquired ownership rights with respect to the pledged interest through
foreclosure or otherwise.

(j) Notwithstanding anything to the contrary contained herein, any L/C Issuer
or the Swing Line Lender may, upon thirty (30) days’ notice to the
Borrower and the Lenders, resign as an L/C Issuer or the Swing Line
Lender, respectively; provided that on or prior to the expiration of such
30-day period with respect to such resignation, the relevant L/C Issuer or
the Swing Line Lender shall have identified, in consultation with the
Borrower, a successor L/C Issuer or Swing Line Lender willing to accept
its appointment as successor L/C Issuer or Swing Line Lender, as
applicable. In the event of any such resignation of an L/C Issuer or the
Swing Line Lender, the Borrower shall be entitled to appoint from among
the Lenders willing to accept such appointment a successor L/C Issuer or
Swing Line Lender hereunder; provided that no failure by the Borrower to
appoint any such successor shall affect the resignation of the relevant L/C
Issuer or the Swing Line Lender, as the case may be. If an L/C Issuer
resigns as an L/C Issuer, it shall retain all the rights and obligations of an
L/C Issuer hereunder with respect to all Letters of Credit outstanding as of
the effective date of its resignation as an L/C Issuer and all L/C
Obligations with respect thereto (including the right to require the Lenders
to make Canadian Prime Rate Loans or fund risk participations in
Unreimbursed Amounts pursuant to Section 2.04(c)). If the Swing Line
Lender resigns as Swing Line Lender, it shall retain all the rights of the
Swing Line Lender provided for hereunder with respect to Swing Line
Loans made by it and outstanding as of the effective date of such
resignation, including the right to require the Lenders to make Canadian
Prime Rate Loans or fund risk participations in outstanding Swing Line
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Loans pursuant to Section 2.05(c) Notwithstanding anything to the
contrary contained above, unless an Event of Default has occurred and is
continuing, any successor L/C Issuer or Swing Line Lender must be a
Qualifying Canadian Lender.

(k) Notwithstanding anything to the contrary in clause (b)(i)(A) above, 
an Event of Default under Section 8.01 (a) or, with respect to the Borrower
only, Section 8.01(1") or (g) has occurred and is continuing, no assignment
by MY Lender of any Term Loans shall be permitted without the consent
of the Borrower if, after giving effect to such assignment, the assignee in
respect thereof, taken together with its Affiliates and Approved Funds,
would hold in the aggregate more than 20% of the Outstanding Amount of
the Term Loans.

Section 10.08 Confidentiality.

Each of the Agents and the Lenders agrees to maintain the confidentiality of the Information and
to not use or disclose such information, except that Information may be disclosed (a) to its
Affiliates and its and its Affiliates’ directors, officers,~ employees, trustees, investment advisors
and agents, including accountantS, legal counsel and other advisors (it being understood that the
Persons to whom such disclosure is made will be informed of the confidential nature of such
Information and instructed to keep such Information confidential); (b) to the extent requested 
any Governmental Authority; (c) to the extent required by applicable Laws or regulations or 
any subpoena or similar legal process; (d) to any other party to this Agreement; (e) subject to 
agreement containing provisions substantially the same as those of this Section 10.08 (or as may
otherwise be reasonably acceptable to the Borrower), to any pledgee referred to in Section
10.07(g) or 10.07(i), counterparty to a Swap Contract, Eligible Assignee of or Participant in, 
any prospective Eligible Assignee of or Participant in, any of its rights or obligations under this
Agreement; (f) with the written consent of the Borrower; (g) to the extent such Information
becomes publicly available other than as a result of a breach of this Section 10.08; (h) to any
Governmental Authority or examiner (including the National Association of Insurance
Commissioners or any other similar organization) regulating any Lender; (i) to any rating agency
when required by it (it being understood that, prior to any such disclosure, such rating agency

shall undertake to preserve the confidentiality of any Information relating to the Loan Parties
received by it from such Lender); or (j) 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 or the enforcement of rights hereunder or thereunder.
In addition, the Agents and the Lenders may disclose the existence of this Agreement and
information about this Agreement to market data collectors, similar service providers to the
lending industry, and service providers to the Agents and the Lenders in connection with the
administration and management of this Agreement, the other Loan Documents, the
Commitments, and the Credit Extensions. For the purposes of this Section 10.08,
"Information" means all information received from any Loan Party or its Affiliates or its
Affiliates’ directors, officers, employees, trustees, investment advisors or agents, relating to
Holdings, the Borrower or any of their subsidiaries or their business, other than any such
information that is publicly available to any Agent or any Lender prior to disclosure by any Loan
Party other than as a result of a breach of this Section 10.08; provided that, in the case of
information received from a Loan Party after the date hereof, such information is clearly
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identified at the time of delivery as confidential or (ii) is delivered pursuant to Section 6.01, 6.02
or 6.03 hereof.

Section 10.09 Setoff.

In addition to any rights and remedies of the Lenders provided by Law, upon the occurrence and
during the continuance of any Event of Default, each Lender and its Affiliates and each L/C
Issuer and its Affiliates is authorized at any time and from time to time, without prior notice to
the Borrower or any other Loan Party, any such notice being waived by the Borrower (on its own
behalf and on behalf of each Loan Party and its Subsidiaries) to the fullest extent permitted by
applicable Law, to set off and apply any and all deposits (general or special, time or demand,
provisional or final) at any time held by, and other Indebtedness at any time owing by, such
Lender and its Affiliates or such L/C Issuer and its Affiliates, as the case may be, to or for the
credit or the account of the respective Loan Parties and their Subsidiaries against any and all
Obligations owing to such Lender and its Affiliates or such L/C Issuer and its Affiliates
hereunder or under any other Loan Document, now or hereafter existing, irrespective of whether
or not such Agent or such Lender or Affiliate shall have made demand under this Agreement or
any other Loan Document and although such Obligations may be contingent or unmatured or
denominated in a currency different from that of the applicable deposit or Indebtedness.
Notwithstanding anything to the contrary contained herein, no Lender or its Affiliates and no
L/C Issuer or its Affiliates shall have a right to set off and apply any deposits held or other
Indebtedness owning by such Lender or its Affiliates or such L/C Issuer or its Affiliates, as the
case may be, to or for the credit or the account of any Subsidiary of a Loan Party which is not a
"United States person" within the meaning of Section 7701(a)(30) of the Code unless 
Subsidiary is not a direct or indirect subsidiary of the Borrower. Each Lender and L/C Issuer
agrees promptly to notify the Borrower and the Administrative Agent after any such set off and
application made by such Lender or L/C Issuer, as the case may be; provided that the failure to
give such notice shall not affect the validity of such setoff and application. The rights of the
Administrative Agent, each Lender and each L/C Issuer under this Section 10.09 are in addition
to other rights and remedies (including other rights of setoff) that the Administrative Agent, such
Lender and such L/C Issuer may have.

Section 10.10 Counterparts.

This Agreement and each other Loan Document may be executed in one or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same instrument. Delivery by telecopier of an executed counterpart of a signature page to this
Agreement and each other Loan Document shall be effective as delivery of an original executed
counterpart of this Agreement and such other Loan Document, The Agents may also require that
any such documents and signatures delivered by telecopier be confirmed by a manually signed
original thereof; provided that the failure to request or deliver the same shall not limit the
effectiveness of any document or signature delivered by telecopier.

Section 10.11 Integration.

This Agreement, together with the other Loan Documents, comprises the complete and
integrated agreement of the parties on the subject matter hereof and thereof and supersedes all
prior agreements, written or oral, on such subject matter. In the event of any conflict between
the provisions of this Agreement and those of any other Loan Document, the provisions of this
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Agreement shall control; provided that the inclusion of supplemental rights or remedies in favor
of the Agents or the Lenders in any other Loan Document shall not be deemed a conflict with
this Agreement. Each Loan Document was drafted with the joint participation of the respective
parties thereto and shall be construed neither against nor in favor of any party, but rather in
accordance with the fair meaning thereof.

Section 10.12 Survival of Representations and Warranties.

All representations and warranties made hereunder and in any other Loan Document or other
document delivered pursuaht hereto or thereto or in connection herewith or therewith shall
survive the execution and delivery hereof and thereof. Such representations and warranties have
been or will be relied upon by each Agent and each Lender, regardless of any investigation made
by any Agent or any Lender or on their behalf and notwithstanding that any Agent or any Lender
may have had notice or knowledge of any Default at the time of any Credit Extension, and shall
continue in full force and effect as long as any Loan or any other Obligation hereunder shall
remain unpaid or unsatisfied or any Letter of Credit shall remain outstanding.

Section 10.13 Severability.

If any provision of this Agreement or the other Loan Documents is held to be illegal, invalid or
unenforceable, the legality, validity and enforceability of the remaining provisions of this
Agreement and the other Loan Documents shall not be affected or impaired thereby. The
invalidity of a provision in a particular jurisdiction shall not invalidate or render unenforceable
such provision in any other jurisdiction.

Section 10.14 GOVERNING LAW.

(a) THIS AGREEMENT AND EACH OTHER LOAN DOCUMENT
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAW OF THE STATE OF NEW YORK (EXCEPT AS
OTHERWISE EXPRESSLY PROVIDED THEREIN).

(b) ANY LEGAL ACTION OR PROCEEDING ARISING UNDER ANY
LOAN DOCUMENT OR IN ANY WAY CONNECTED WITH OR
RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES
HERETO OR ANY OF THEM WITH RESPECT TO ANY LOAN
DOCUMENT, OR THE TRANSACTIONS RELATED THERETO, IN
EACH CASE WHETHER NOW EXISTING OR HEREAFTER
ARISING, MAY BE BROUGHT IN THE COURTS OF THE STATE OF
NEW YORK SITTING IN NEW YORK CITY OR OF THE UNITED
STATES FOR THE SOUTHERN DISTRICT OF SUCH STATE, AND
BY EXECUTION AND DELIVERY OF THIS AGREEMENT, THE
BORROWER, HOLDINGS, EACH AGENT AND EACH LENDER
CONSENTS, FOR ITSELF AND IN RESPECT OF ITS PROPERTY, TO
THE NON-EXCLUSIVE JURISDICTION OF THOSE COURTS. THE
BORROWER, HOLDINGS, EACH AGENT AND EACH LENDER
IRREVOCABLY WAIVES ANY OBJECTION, INCLUDING ANY
OBJECTION TO THE LAYING OF VENUE OR BASED ON THE
GROUNDS OF FORUM NON CONVENIENS, WHICH IT MAY NOW

TOR_P2Z:2476909.8



- 166-

OR HEREAFTER HAVE TO THE BRINGING OF ANY ACTION OR
PROCEEDING IN SUCH JURISDICTION IN RESPECT OF ANY
LOAN DOCUMENT OR OTHER DOCUMENT RELATED THERETO.

Section 10.15 WAIVER OF RIGHT TO TRIAL BY JURY.

EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING
UNDER ANY LOAN DOCUMENT OR IN ANY WAY CONNECTED WITH OR RELATED
OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM
WITH RESPECT TO ANY LOAN DOCUMENT, OR THE TRANSACTIONS RELATED
THERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING,
AND WHETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE; AND EACH
PARTY HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND,
ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A
JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL
COUNTERPART OR A COPY OF THIS SECTION 10.15 WITH ANY COURT AS WRITTEN
EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF
THEIR RIGHT TO TRIAL BY JURY.

Section 10.16 Binding Effect.

This Agreement shall become effective when it shall have been executed by the Borrower and
Holdings and the Administrative Agent shall have been notified by each Lender, Swing Line
Lender and L/C Issuer that each such Lender, Swing Line Lender and L/C Issuer has executed it
and thereafter shall be binding upon and inure to the benefit of the Borrower, each Agent and
each Lender and their respective successors and assigns, except that the Borrower shall not have
the right to assign its rights hereunder or any interest herein without the prior written consent of
the Lenders except as permitted by Section 7.04

Section 10.17 Judgment Currency.

If, for the purposes of obtaining judgment in any court, it is necessary to convert a sum due
hereunder or any other Loan Document in one currency into another currency, the rate of
exchange used shall be that at which in accordance with normal banking procedures the
Administrative Agent could purchase the first currency with such other currency on the Business
Day preceding that on which final judgment is given. The obligation of the Borrower in respect
of any such sum due from it to the Administrative Agent or the Lenders hereunder or under the
other Loan Documents shall, notwithstanding any judgment in a currency (the "Judgment
Currency") other than that in which such sum is denominated in accordance with the applicable
provisions of this Agreement (the "Agreement Currency"), be discharged only to the extent that
on the Business Day following receipt by the Administrative Agent of any sum adjudged to be so
due in the Judgment Currency, the Administrative Agent may in accordance with normal
banking procedures purchase the Agreement Currency with the Judgment Currency. If the
amount of the Agreement Currency so purchased is less than the sum originally due to the
Administrative Agent from the Borrower in the Agreement Currency, the Borrower agrees, as a
separate obligation and notwithstanding any such judgment, to indemnify the Administrative
Agent or the Person to whom such obligation was owing against such loss. If the amount of the
Agreement Currency so purchased is greater than the sum originally due to the Administrative

TOR_P2Z:2476909.8



- 167-

Agent in such currency, the Administrative Agent agrees to return the amount of any excess to
the Borrower (or to any other Person who may be entitled thereto under applicable Law).

Section 10.18 Lender Action.

Each Lender agrees that it shall not take or institute any actions or proceedings, judicial or
otherwise, for any right or remedy against any Loan Party or any other obligor under any of the
Loan Documents or the Secured Hedge Agreements (including the exercise of any right of setoff,
rights on account of any banker’s lien or similar claim or other rights of self-help), or institute
any actions or proceedings, Or otherwise commence any remedial procedures, with respect to any
Collateral or any other property of any such Loan Party, without the prior written consent of the
Administrative Agent. The provision of this Section 10.18 are for the sole benefit of the Lenders
and shall not afford any right to, or constitute a defense available to, any Loan Party.

Section 10.19 USA PATRIOT Act.

Each Lender hereby notifies the Borrower that pursuant to the requirements of the USA
PATRIOT Act, it is required to obtain, verify and record information that identifies the
Borrower, which information includes the name and address of the Borrower and other
information that will allow such Lender to identify the Borrower in accordance with the USA
PATRIOT Act.

Section 10.20 Intercreditor Agreement.

Each of the Lenders hereby acknowledges that it has received and reviewed the Intercreditor
Agreement and agrees to be bound by the terms thereof. Each Lender (and each Person that
becomes a Lender hereunder pursuant to Section 10.07) hereby (i) acknowledges that Royal
Bank of Canada is acting under the Intercreditor Agreement in multiple capacities as the
Collateral Agent and the "Second Lien Collateral Agent" (as defined in the Intercreditor
Agreement) and (ii) waives any conflict of interest, now contemplated or arising hereafter, 
connection therewith and agrees not to assert against Royal Bank of Canada any claims, causes
of action, damages or liabilities of whatever kind of nature relating thereto. Each Lender (and
each Person that becomes a Lender hereunder pursuant to Section 10.07) hereby authorizes and
directs Royal Bank of Canada to enter into the Intercreditor Agreement on behalf of such Lender
and agrees that Royal Bank of Canada, in its various capacities thereunder, may take such
actions on its behalf as is contemplated by the terms &the Intercreditor Agreement.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement.to be duly executed
as of the date first above written.

NELSON EDUCATION LTD.,
as Borrower,

By: ~ ~f,.cer i,,

By.
Authorized Signing Officer

i.

NELSON EDUCATION HOLDINGS LTD.

By: ~fficer

Authbfized Signing Officer ~-
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ROYAL BANK OF CANADA, as Swing Line
Lender and as a Revolving Credit Lender,

Authorized Signatory

ROYAL BANK OF CANADA, as a Term
Lender,

By:

Authorized Signatory
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ROYAL BANK OF CANADA, as Swing Line
Lender and as a Revolving Credit Lender,

By:

Authorized Signatory

ROYAL BANK OF CANADA, as a Term

By:~
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ROYAL BANK OF CANADA, as
Administrative Agent ~d Collateral Agent,

/Authorized Signatory
/ /

Ann Hurley
Manager, Agency

;>
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as Holdings, 
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SECOND LIEN CREDIT AGREEMENT 

This SECOND LIEN CREDIT AGREEMENT ("Agreement") is entered into as 
of July 5, 2007, among NELSON EDUCATION LTD., a corporation incorporated under the 
laws of Canada (the "Borrower"), NELSON EDUCATION HOLDINGS LTD., a corporation 
incorporated under the laws of Canada ("Holdings"), ROY AL BANK OF CANADA, as 
Administrative Agent and Collateral Agent, and each lender from time to time party hereto 
( collectively, the "Lenders" and individually, a "Lender"). 

PRELIMINARY STATEMENTS 

Pursuant to the Purchase Agreement ( as this and other capitalized terms used in 
these preliminary statements are defined in Section 1.01 below), the Borrower (as assignee of 
Apax/TN Holdings LLC) will acquire (the "Acquisition") all of the capital stock of the 
Transferred Company (with the Transferred Company becoming a direct wholly owned 
subsidiary of the Borrower) and all of the Purchased Assets. 

The Borrower has requested that simultaneously with the consummation of the 
Acquisition, the Lenders extend credit to the Borrower in the form of Loans in an initial 
aggregate principal amount equal to $171,291,053.23. 

The proceeds of the Loans, together with the proceeds of (i) the First Lien Loans 
and other credit extensions under the First Lien Credit Agreement and (ii) the Equity 
Contribution, will be used to finance the Acquisition and the Transaction Expenses and to 
refinance certain existing indebtedness of the Transferred Company. 

The applicable Lenders have indicated their willingness to lend on the terms and 
subject to the conditions set forth herein. 

In consideration of the mutual covenants and agreements herein contained, the 
parties hereto covenant and agree as follows: 

ARTICLE I 
DEFINITIONS AND ACCOUNTING TERMS 

Section 1.01 Defined Terms. 

As used in this Agreement, the following terms shall have the meanings set forth below: 

"Acquired EBITDA" means, with respect to any Acquired Entity or Business or any Converted 
Restricted Subsidiary for any period, the amount for such period of Consolidated EBITDA of 
such Acquired Entity or Business or Converted Restricted Subsidiary, as applicable, all as 
determined on a consolidated basis for such Acquired Entity or Business or Converted Restricted 
Subsidiary, as applicable. 

"Acquired Entity or Business" has the meanmg specified m the definition of the term 
"Consolidated EBITDA". 

"Acquisition" has the meaning specified in the preliminary statements to this Agreement. 
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"Additional Incremental Term Loans" has the meaning specified in Section 2.15(a). 

"Additional Lender" has the meaning specified in Section 2.15(a). 

"Adjusted Consolidated Senior Secured Debt" means, as of any date of determination, an 
aggregate amount equal to the sum of (i) the principal amount of the outstanding First Lien 
Loans and (ii) the principal amount of the Consolidated Senior Secured Debt outstanding 
incurred pursuant to Section 7.03(v) that is secured by a Lien pursuant to Section 7.0l(ee). 

"Adjusted Senior Secured Leverage Ratio" means, with respect to any Test Period, the ratio of 
(a) Adjusted Consolidated Senior Secured Debt as of the last day of such Test Period to (b) 
Consolidated EBITDA of the Borrower for such Test Period. 

"Administrative Agent" means RBC, in its capacity as administrative agent under the Loan 
Documents, or any successor administrative agent. 

"Administrative Agent's Office" means the Administrative Agent's address and, as appropriate, 
account as set forth on Schedule 10.02, or such other address or account as the Administrative 
Agent may from time to time notify the Borrower and the Lenders. 

"Administrative Questionnaire" means an Administrative Questionnaire in a form supplied by 
the Administrative Agent. 

"Affiliate" means, with respect to any Person, another Person that directly, or indirectly through 
one or more intermediaries, Controls or is Controlled by or is under common Control with the 
Person specified. "Control" means the possession, directly or indirectly, of the power to direct 
or cause the direction of the management or policies of a Person, whether through the ability to 
exercise voting power, by contract or otherwise. "Controlling" and "Controlled" have meanings 
correlative thereto. 

"Agent-Related Persons" means the Agents, together with their respective Affiliates, and the 
officers, directors, employees, agents and attorneys-in-fact of such Persons and Affiliates. 

"Agents" means, collectively, the Administrative Agent, the Collateral Agent and the 
Supplemental Administrative Agents (if any). 

"Aggregate Commitments" means the Commitments of all the Lenders. 

"Agreement" means this Second Lien Credit Agreement. 

"Agreement Currency" has the meaning specified in Section 10 .17. 

"Applicable Lending Office" means for any Lender, such Lender's office, branch or affiliate 
designated for Eurocurrency Rate Loans or Base Rate Loans, as applicable, as notified to the 
Administrative Agent and the Borrower or as otherwise specified in the Assignment and 
Assumption pursuant to which such Lender became a party hereto, any of which offices may, 
subject to Section 3.01, be changed by such Lender upon 10 days' prior written notice to the 
Administrative Agent and the Borrower. 
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"Applicable Rate" means a percentage per annum equal to, (i) for Eurocurrency Rate Loans, 
6.00% and (ii) for Base Rate Loans, 5.00%. 

"Approved Fund" means, with respect to any Lender, any Fund that is administered, advised or 
managed by (a) such Lender, (b) an Affiliate of such Lender or (c) an entity or an Affiliate of an 
entity that administers, advises or manages such Lender. 

"Arranger" means RBC, in its capacity as Lead Arranger under this Agreement. 

"Asset Percentage" has the meaning specified in Section 2.06(b)(ii)(A). 

"Assignees" has the meaning specified in Section 10.07(b). 

"Assignment and Assumption" means an Assignment and Assumption substantially in the form 
of Exhibit D. 

"Attorney Costs" means and includes all reasonable fees, expenses and disbursements of any 
law firm or other external legal counsel. 

"Attributable Indebtedness" means, on any date, in respect of any Capitalized Lease of any 
Person, the capitalized amount thereof that would appear on a balance sheet of such Person 
prepared as of such date in accordance with GAAP. 

"Audited Financial Statements" means the audited balance sheets of the Business for each of 
the fiscal years ended December 31, 2006, 2005 and 2004, and the related audited statements of 
income and cash flows of the Business for the fiscal years ended December 31, 2006, 2005 and 
2004, respectively. 

"Available Amount" means, at any time (the "Reference Date"), an amount equal to the sum of 
(a) the greater of (i)(y) at all times when the Adjusted Senior Secured Leverage Ratio is greater 
than 4.00: 1.00, 50% of Cumulative Excess Cash Flow that is Not Otherwise Applied, and (z) at 
all other times, 100% of Cumulative Excess Cash Flow that is Not Otherwise Applied, and (ii) 
the Available Amount Percentage of Consolidated Net Income for the Available Amount 
Reference Period ( or in the case such Consolidated Net Income for such period is a deficit, 
minus 100% of such deficit); plus (b) to the extent not utilized in connection with other 
transactions permitted pursuant to Section 7.09, the aggregate amount of Retained Declined 
Proceeds retained by the Borrower during the period from and including the Business Day 
immediately following the Closing Date through and including the Reference Date; plus ( c) the 
aggregate amount of net cash proceeds of Scheduled Dispositions received by the Borrower or 
any Restricted Subsidiary during the period from and including the Business Day immediately 
following the Closing Date through and including the Reference Date; plus ( d) the amount of any 
capital contributions or Net Cash Proceeds from Permitted Equity Issuances ( or issuance of debt 
securities that have been converted into or exchanged for Qualified Equity Interests) ( other than 
the Equity Contribution or any other capital contributions or equity or debt issuances to the 
extent utilized in connection with other transactions pemfitted pursuant to Sections 7.02, 7.06 or 
7.09) received or made by the Borrower (or any direct or indirect parent thereof and contributed 
by such parent to the Borrower) during the period from and including the Business Day 
immediately following the Closing Date through and induding the Reference Date; plus ( e) to 
the extent not (i) already included in the calculation of C6nsolidated Net Income of the Borrower 
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and its Restricted Subsidiaries or (ii) already reflected as a return of capital or deemed reduction 
in the amount of such Investment pursuant to clause (h) below, the aggregate amount of all cash 
dividends and other cash distributions received by the Borrower or any Restricted Subsidiary 
from any Minority Investments or Unrestricted Subsidiaries during the period from and including 
the Business Day immediately following the Closing Date through and including the Reference 
Date; plus (f) to the extent not (i) already included in the calculation of Consolidated Net Income 
of the Borrower and its Restricted Subsidiaries or (ii) already reflected as a return of capital or 
deemed reduction in the amount of such Investment pursuant to clause (h) below, the aggregate 
amount of all cash repayments of principal received by the Borrower or any Restricted 
Subsidiary from any Minority Investments or Unrestricted Subsidiaries during the period from 
and including the Business Day immediately following the Closing Date through and including 
the Reference Date in respect of loans or advances made by the Borrower or any Restricted 
Subsidiary to such Minority Investments or Unrestricted Subsidiaries; plus (g) to the extent not 
(i) already included in the calculation of Consolidated Net Income of the Borrower and its 
Restricted Subsidiaries, (ii) already reflected as a return of capital or deemed reduction in the 
amount of such Investment pursuant to clause (h) below, or (iii) used to prepay Loans in 
accordance with Section 2.06(b)(ii), the aggregate amount of all Net Cash Proceeds received by 
the Borrower or any Restricted Subsidiary in connection with the sale, transfer or other 
disposition of its ownership interest in any Minority Investment or Unrestricted Subsidiary 
during the period from and including the Business Day immediately following the Closing Date 
through and including the Reference Date; minus (h) the aggregate amount of any Investments 
made pursuant to Section 7 .02( o )(ii) (net of any return of capital in respect of such Investment or 
deemed reduction in the amount of such Investment including, without limitation, upon the re
designation of any Unrestricted Subsidiary as a Restricted Subsidiary or the Disposition of any 
such Investment) or any Restricted Payment made pursuant to Section 7.06(n)(iii) (and, for 
purposes of this clause (h), without taking account of the intended usage of the Available 
Amount on such Reference Date). 

"Available Amount Percentage" means (i) at any time that the condition set forth in clause (ii) 
is not satisfied, 50%, and (ii) at any time that the Senior Secured Leverage Ratio as of the most 
recent Test Period (calculated on a Pro Forma Basis) is less than 4.00:1.00, 75%. 

"Available Amount Reference Period" means, with respect to any Reference Date, the period 
commencing at the beginning of the fiscal quarter in which the Closing Date occurs and ending 
on the last day of the most recent fiscal quarter or fiscal year, as applicable, for which financial 
statements required to be delivered pursuant to Section 6.0l(a) or (b), and the related 
Compliance Certificate required to be delivered pursuant to Section 6.02(a), have been received 
by the Administrative Agent. 

"Base Rate" means for any day a fluctuating rate per annum equal to the higher of (a) the 
Federal Funds Rate plus 1/2 of 1% and (b) the U.S. Base Rate. Any change in the Base Rate due 
to a change in the U.S. Base Rate or the Federal Funds Rate shall be effective on the effective 
date of such change in the U.S. Base Rate or the Federal Funds Rate, respectively provided, 
however, that during the period from the date hereof to the date that is thirty (30) days following 
the Closing Date ( or such earlier date as shall be specified by the Administrative Agent on which 
a Eurocurrency Rate Loan has become available), "Base Rate" shall mean the sum of a rate per 
annum (rounded upwards, if necessary, to the nearest 1/100 of 1 %) appearing on Reuters Screen 
LIBOROI Page as the London interbank offered rate for deposits in Dollars with a one month 
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term, determined at approximately 11 :00 AM. (London time) on the Closing Date (provided, 
however, if more than one rate is specified on Reuters Screen LIBOROl Page, the applicable rate 
shall be the arithmetic mean of all such rates), plus 1 %. 

"Base Rate Loan" means a Loan that bears interest at a rate based on the Base Rate. 

"BIA" means the Bankruptcy and Insolvency Act (Canada) as now and hereafter in effect, or any 
successor statute. 

"Borrower" has the meaning specified in the introductory paragraph to this Agreement. 

"Borrowing" means a borrowing consisting of Loans of the same Type and, in the case of 
Eurocurrency Rate Loans, having the same Interest Period made by each of the Lenders pursuant 
to Section 2.01. 

"Business" shall have the meaning assigned to such term in the Purchase Agreement. 

"Business Day" means any day other than a Saturday, Sunday or other day on which commercial 
banks are authorized to close under the Laws of, or are in fact closed in, the province or state 
where the Administrative Agent's Office is located, Toronto or New York City; provided that if 
such day relates to any interest rate settings as to a Eurocurrency Rate Loan, any fundings, 
disbursements, settlements and payments in respect of any such Eurocurrency Rate Loan, or any 
other dealings in Dollars to be carried out pursuant to this Agreement in respect of any such 
Eurocurrency Rate Loan, Business Day also means any such day on which dealings in deposits 
in Dollars are conducted by and between banks in the London interbank eurodollar market. 

"Canadian Benefit Plans" shall mean all material employee benefit plans, programs, policies, 
practices or other arrangements of any nature or kind whatsoever that are not Canadian Pension 
Plans and are maintained or contributed to by any Loan Party or any Restricted Subsidiary, or 
under which any Loan Party or any Restricted Subsidiary has any liability or contingent liability, 
in relation to employees or former employees that it may have in Canada. 

"Canadian Pension Plans" shall mean each plan which is a "registered pension plan" as defined 
in the Tax Act or which are required to be registered under federal or provincial pension benefits 
standards legislation, established, maintained or contributed to by any Loan Party or any 
Restricted Subsidiary, or under which any Loan Party or any Restricted Subsidiary has any 
liability or contingent liability, in relation to any employees or former employees that it may 
have in Canada. 

"Canadian Dollar" and "C$" each mean the lawful currency of Canada. 

"Capital Expenditures" means, for any period, the aggregate of, without duplication, (a) all 
expenditures (whether paid in cash or accrued as liabilities) by the Borrower and its Restricted 
Subsidiaries during such period that, in conformity with GAAP, are or are required to be 
included as additions during such period to property, plant or equipment reflected in the 
consolidated balance sheet of the Borrower and its Restricted Subsidiaries, (b) all Capitalized 
Software Expenditures for such period, ( c) the value of all assets under Capitalized Leases 
incurred by the Borrower and its Restricted Subsidiaries during such period ( other than as a 
result of purchase accounting) and ( d) less any capital grants received from a Governmental 
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Authority that are reflected as a reduction of fixed assets in conformity with GAAP; provided 
that the term "Capital Expenditures" shall not include, without duplication, (i) expenditures made 
in connection with the replacement, substitution, restoration or repair of assets to the extent 
financed with (x) insurance proceeds paid on account of the loss of or damage to the assets being 
replaced, restored or repaired or (y) awards of compensation arising from the taking by eminent 
domain or condemnation of the assets being replaced, (ii) the purchase price of equipment that is 
purchased simultaneously with the trade-in of existing equipment to the extent that the gross 
amount of such purchase price is reduced by the credit granted by the seller of such equipment 
for the equipment being traded in at such time, (iii) the purchase of plant, property or equipment 
to the extent financed with the proceeds of Disposition~ that are not required to be applied to 
prepay Loans pursuant to Section 2.06(b), (iv) expenditures that constitute any part of 
Consolidated Lease Expense, (v) expenditures that are accounted for as capital expenditures by 
the Borrower or any Restricted Subsidiary and that actually are paid for by a Person other than 
the Borrower or any Restricted Subsidiary and for which none of the Borrower or any Restricted 
Subsidiary has provided or is required to provide or incur, directly or indirectly, any 
consideration or obligation to such Person or any other Person (whether before, during or after 
such period), (vi) the book value of any asset owned by the Borrower or any Restricted 
Subsidiary prior to or during such period to the extent that such book value is included as a 
capital expenditure during such period as a result of such Person reusing or beginning to reuse 
such asset during such period without a corresponding expenditure actually having been made in 
such period; provided that (x) any expenditure necessary in order to permit such asset to be 
reused shall be included as a Capital Expenditure during the period in which such expenditure 
actually is made and (y) such book value shall have been included in Capital Expenditures when 
such asset was originally acquired, (vii) expenditures that constitute Permitted Acquisitions, 
(viii) any capitalized interest expense reflected as additions to property, plant or equipment in the 
consolidated balance sheet of the Borrower and its Restricted Subsidiaries or (ix) any non-cash 
compensation or other non-cash costs reflected as additions to property, plant or equipment in 
the consolidated balance sheet of the Borrower and its Restricted Subsidiaries. 

"Capitalized Lease Obligation" means, at the time any determination thereof is to be made, the 
amount of the liability in respect of a Capitalized Lease that would at such time be required to be 
capitalized and reflected as a liability on a balance sheet ( excluding the footnotes thereto) 
prepared in accordance with GAAP. 

"Capitalized Leases" means all leases that are required to be, in accordance with GAAP, 
recorded as capitalized leases; provided that for all purposes hereunder the amount of obligations 
under any Capitalized Lease shall be the amount thereof accounted for as a liability in 
accordance with GAAP. 

"Capitalized Software Expenditures" means, for any period, the aggregate of all expenditures 
(whether paid in cash or accrued as liabilities) by the Borrower and its Restricted Subsidiaries 
during such period in respect of licensed or purchased software or internally developed software 
and software enhancements that, in conformity with GAAP, are or are required to be reflected as 
capitalized costs on the consolidated balance sheet of the Borrower and its Restricted 
Subsidiaries. 
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"Cash Equivalents" means any of the following types of Investments, to the extent owned by 
the Borrower or any Restricted Subsidiary: 

(1) Dollars or Canadian Dollars; 

(2) (a) Sterling, Euros or any national currency of any participating member state of 
the EMU or (b) in the case of any Foreign Subsidiary that is a Restricted 
Subsidiary, such local currencies held by it from time to time in the ordinary 
course of business; 

(3) securities issued or directly and fully and unconditionally guaranteed or insured 
by the United States or Canadian governments or the government of any province 
of Canada or any agency or instrumentality of any of the foregoing the securities 
of which are unconditionally guaranteed as a full faith and credit obligation of 
such government with maturities of 24 months or less from the date of 
acquisition; 

(4) certificates of deposit, time deposits and eurodollar time deposits with maturities 
of one year or less from the date of acquisition, banker's acceptances with 
maturities not exceeding one year and overnight bank deposits, in each case with 
any domestic or foreign commercial bank having capital and surplus of not less 
than $500,000,000 in the case of U.S. banks and $100,000,000 (or the Dollar 
equivalent as of the date of determination) in the case of non-U.S. banks; 

(5) repurchase obligations for underlying securities of the types described in clauses 
(3 ), ( 4) and (8) entered into with any financial institution meeting the 
qualifications specified in clause ( 4) above; 

(6) commercial paper rated at least P-1 by Moody's or at least A-1 by S&P, or the 
equivalent thereof from Dominion Bond Rating Service Inc. and in each case 
maturing within 24 months after the date of creation thereof and Indebtedness or 
preferred stock issued by Persons with a rating of "A" or higher from S&P or 
"A2" or higher from Moody's, or the equivalent thereof from Dominion Bond 
Rating Service Inc., with maturities of 24 months or less from the date of 
acquisition; 

(7) marketable short-term money market and similar securities having a rating of at 
least P-2 or A-2 from either Moody's or S&P, respectively (or, if at any time 
neither Moody's nor S&P shall be rating such obligations, an equivalent rating 
from another nationally recognized statistical rating agency selected by the 
Borrower), or the equivalent thereof from Dominion Bond Rating Service Inc. 
and in each case maturing within 24 months after the date of creation or 
acquisition thereof; 

(8) readily marketable direct obligations issued by any state, commonwealth or 
territory of the United States, any province of Canada or any political subdivision 
or taxing authority thereof having an Investment Grade Rating from Moody's, 
S&P, Dominion Bond Rating Service Inc. with maturities of 24 months or less 
from the date of acquisition; 
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(9) readily marketable direct obligations issued by any foreign government or any 
political subdivision or public instrumentality thereof, in each case having an 
Investment Grade Rating from Moody's, S&P, Dominion Bond Rating Service 
Inc. with maturities of 24 months or less from the date of acquisition; 

(10) Investments with average maturities of 12 months or less from the date of 
acquisition in money market funds rated within the top three ratings category by 
S&P, Moody's, Dominion Bond Rating Service Inc.; and 

(11) investment funds investing 90% of their assets in securities of the types described 
in clauses (1) through (10) above. 

In the case of Investments by any Foreign Subsidiary that is a Restricted Subsidiary or 
Investments made in a country outside the United States of America or Canada, Cash 
Equivalents shall also include (i) investments of the type and maturity described in clauses (1) 
through (8) and clauses (10) and (11) above of foreign obligors, which Investments or obligors 
( or the parents of such obligors) have ratings described in such clauses or equivalent ratings from 
comparable foreign rating agencies and (ii) other short-term investments utilized by Foreign 
Subsidiaries that are Restricted Subsidiaries in accordance with normal investment practices for 
cash management in investments analogous to the foregoing investments in clauses (1) through 
(11) and in this paragraph. 

Notwithstanding the foregoing, Cash Equivalents shall include amounts denominated in 
currencies other than those set forth in clauses (1) and (2) above, provided that such amounts are 
converted into any currency listed in clauses (1) and (2) as promptly as practicable and in any 
event within ten Business Days following the receipt of such amounts. At any time at which the 
value, calculated in accordance with GAAP, of all investments of the Borrower and its Restricted 
Subsidiaries that were deemed, when made, to be Cash Equivalents in accordance with clauses 
(1) through (11) above exceeds the Indebtedness of the Borrower and its Restricted Subsidiaries, 
"Cash Equivalents" shall also mean any investment ( a "Qualifying Investment") that satisfies 
the following two conditions: (a) the Qualifying Investment is of a type described in clauses (1) 
through (10) and the immediately preceding paragraph of this definition, but has an effective 
maturity (whether by reason of final maturity, a put option or, in the case of an asset-backed 
security, an average life) of five years and one month of less from the date of such Qualifying 
Investment (notwithstanding any provision contained in such clauses (1) through (10) or the 
immediately preceding paragraph requiring a shorter maturity); and (b) the weighted average 
effective maturity of such Qualifying Investment and all other investments that were made as 
Qualifying Investments in accordance with this paragraph, does not exceed two years from the 
date of such Qualifying Investment. 

"Cash Management Obligations" means obligations owed by the Borrower or any Restricted 
Subsidiary to any "Lender" (as defined in the First Lien Credit Agreement) or any Affiliate of 
such a "Lender" in respect of any overdraft and related liabilities arising from treasury, 
depository and cash management services or any automated clearing house transfers of funds. 

"Casualty Event" means any event that gives rise to the receipt by the Borrower or any 
Restricted Subsidiary of any insurance proceeds or condemnation awards in respect of any 
equipment, fixed assets or real property (including any improvements thereon) to replace or 
repair such equipment, fixed assets or real property. 
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"CCAA" means the Companies' Creditors Arrangement Act, as now and hereafter in effect, or 
any successor statute. 

"Change in Law" shall mean (a) the adoption of any law, treaty, order, policy, rule or regulation 
after the date of this Agreement, (b) any change in any law, treaty, order, policy, rule or 
regulation or in the interpretation or application thereof by any Governmental Authority after the 
date of this Agreement or ( c) compliance by the Lender with any guideline, request or directive 
issued or made after the date hereof by any central bank or other governmental or quasi
governmental authority (whether or not having the force of law). 

"Change of Control" means the earliest to occur of 

(a) the Permitted Holders ceasing to have the power, directly or indirectly, to 
vote or direct the voting of securities having a majority of the ordinary 
voting power for the election of directors of Holdings; provided that the 
occurrence of the foregoing event shall not be deemed a Change of 
Control if, 

(i) any time prior to the consummation of a Qualifying IPO, and for 
any reason whatsoever, (A) the Permitted Holders otherwise have 
the right, directly or indirectly, to designate (and do so designate) a 
majority of the board of directors of Holdings at such time or (B) 
the Permitted Holders own a majority of the outstanding voting 
Equity Interests of Holdings at such time, or 

(ii) at any time upon or after the consummation of a Qualifying IPO, 
and for any reason whatsoever, (A) no "person" or "group" (as 
such terms are used in Sections 13( d) and 14( d) of the Exchange 
Act), excluding the Permitted Holders, shall become the "beneficial 
owner" (as defined in Rule\. 13(d)-3 and 13(d)-5 under such Act), 
directly or indirectly, of more than the greater of (x) thirty-five 
percent (35%) of the then outstanding voting stock of Holdings, 
and (y) the percentage of the then outstanding voting stock of 
Holdings owned, directly or indirectly, beneficially by the 
Permitted Holders, and (B) during each period of twelve (12) 
consecutive months, the board of directors of Holdings shall 
consist of a majority of the Continuing Directors; or 

(b) at any time prior to a Qualifying IPO of the Borrower, the Borrower 
ceasing to be a direct wholly owned Subsidiary of (i) Holdings or (ii) if 
any Intermediate Holding Company is formed, the Intermediate Holding 
Company that is a direct parent of the Borrower. 

"Closing" shall have the meaning set forth in the Purchase Agreement. 

"Closing Date" means the first date all the conditions precedent in Section 4.01 are satisfied or 
waived in accordance with Section 10.01. 
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"Closing Date Material Adverse Effect" means any event, circumstance, change in or effect on 
the Business that, individually or in the aggregate, is or would reasonably be expected to be 
materially adverse to the results of operations or the financial condition of the Business, taken as 
a whole, or that prevents or materially delays or impairs the ability of the Seller to carry out its 
obligations under, and to consummate the transactions contemplated by, the Purchase 
Agreement; provided, however, that none of the following, either alone or in combination, shall 
be considered in determining whether there has been a "Closing Date Material Adverse Effect": 
(a) events, circumstances, changes or effects that generally affect the industries in which the 
Seller conducts the Business (including legal and regulatory changes), (b) general economic or 
political conditions or events, circumstances, changes or effects affecting the securities markets 
generally, ( c) changes arising from the consummation of the transactions ( other than the Closing 
itself) contemplated by, or the announcement of the execution of, or any action taken pursuant to 
or in furtherance of, the Purchase Agreement, including (i) any actions of competitors, (ii) any 
actions taken by or losses of employees, customers or distributors, (iii) any delays or 
cancellations of orders for products or services, or (iv) any actions taken in connection with 
obtaining regulatory consents or approvals, ( d) any reduction in the price of services or products 
offered by the Business in response to the reduction irf the price of comparable services and 
products offered by competitors, ( e) any event, circumstance, change or effect that results from 
any action taken pursuant to or in accordance with the Purchase Agreement or at the request of 
Purchaser ( other than the Closing itself) and (f) any event, circumstance, change or effect caused 
by acts of terrorism or war (whether or not declared) occurring after the date of the Purchase 
Agreement, except, in the case of the foregoing clauses (a), (b), (d) or (f) only, to the extent such 
changes do not disproportionately impact the Business relative to other companies in the 
industries in which the Business operates. 

"Code" means the U.S. Internal Revenue Code of 1986, as amended from time to time, and rules 
and regulations related thereto. 

"Collateral" means all the "Collateral" as defined in any Collateral Document and shall include 
the Mortgaged Properties. 

"Collateral Agent" means RBC, in its capacity as collateral agent under any of the Loan 
Documents, or any successor collateral agent. 

"Collateral and Guarantee Requirement" means, at any time, the requirement that: 
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(a) the Collateral Agent shall have received each Collateral Document 
required to be delivered on the Closing Date pursuant to Section 
4.0l(a)(iv) or pursuant to Section 6.11 or Section 6.13 at such time, duly 
executed by each Loan Party party thereto; 

(b) all Obligations shall have been unconditionally guaranteed (the 
"Guarantees") by: 

(i) Holdings (in the absence of any Intermediate Holding 
Company); 

(ii) any Intermediate Holding Company; 
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(iii) the Transferred Company (so long as it is a party to the 
Guaranty); 

(iv) each Restricted Subsidiary (other than any Excluded 
Subsidiary) that is a wholly-owned Material Subsidiary of 
the Transferred Company (so long as it is a party to the 
Guaranty) and that is a Domestic Subsidiary or a U.S. 
Subsidiary; and 

(v) each Restricted Subsidiary (other than any Excluded 
Subsidiary) that is a wholly-owned Material Subsidiary and 
that is a Domestic Subsidiary or a U.S. Subsidiary, 
including those that are listed on Schedule I hereto ( each, 
and OCP, a "Guarantor"); 

(c) so long as OCP holds Equity Interests of the Transferred Company, the 
Obligations shall have been guaranteed by OCP pursuant to a limited 
recourse guaranty (the "Limited Recourse Guarantee"), substantially in 
the form of Exhibit F-2 (the "Limited Recourse Guaranty"); 

( d) the Obligations and the Guarantees shall have been secured by a second
priority security interest in (i) all the Equity Interests of the Borrower and 
the Shareholder Subordinated Note and (ii) all Equity Interests ( other than 
Equity Interests of Unrestricted Subsidiaries and any Equity Interest of 
any Restricted Subsidiary pledged to secure Indebtedness permitted under 
Section 7.03(g)) held by the Borrower or any Guarantor (other than OCP) 
in any Restricted Subsidiary that is a Domestic Subsidiary or a U.S. 
Subsidiary; 

( e) except to the extent otherwise provided hereunder or under any Collateral 
Document, the Obligations, and the Guarantees shall have been secured by 
a perfected security interest ( other than in the case of mortgages, to the 
extent such security interest may be perfected by delivering certificated 
securities, filing PPSA or other personal property financing statements or 
making any necessary filings with the United States Patent and Trademark 
Office or United States Copyright Office or Canadian Intellectual Property 
Office) in, and mortgages on, substantially all tangible and intangible 
assets of Holdings, the Borrower and each other Guarantor ( other than 
OCP) (including accounts receivable, inventory, equipment, investment 
property, intercompany notes, intellectual property, other general 
intangibles, owned (but not leased) real property and proceeds of the 
foregoing), in each case, with the priority required by the Collateral 
Documents; provided that security interests in real property shall be 
limited to the Mortgaged Properties; 

(f) the Obligations and the Limited Recourse Guarantee shall have been 
secured by all Equity Interests held by OCP in the Transferred Company; 
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(g) except to the extent otherwise provided hereunder or under any Collateral 
Document, the Obligations and the Limited Recourse Guarantee shall have 
been secured by a perfected security interest (to the extent such security 
interest may be perfected by delivering certificated securities or filing 
PPSA or other personal property financing statements) in the Equity 
Interests of the Transferred Company held by OCP (and proceeds of the 
foregoing), with the priority required by the Collateral Documents; 

(h) none of the Collateral shall be subject to any Liens other than Liens 
permitted by Section 7.01; and 

(i) the Collateral Agent shall have received (i) counterparts of a Mortgage 
with respect to each Material Real Property required to be delivered 
pursuant to Sections 4.0l(a)(iv) (if applicable), 6.11 and 6.13 (the 
"Mortgaged Properties") duly executed and delivered by the record 
owner of such property, (ii) a title insurance policy for such property or 
the equivalent or other form available in each applicable jurisdiction (the 
"Mortgage Policies") insuring the Lien of each such Mortgage as a valid 
Lien on the property described therein, free of any other Liens except as 
expressly permitted by Section 7.01, together with such endorsements, 
coinsurance and reinsurance as the Collateral Agent may reasonably 
request, and (iii) such existing surveys, existing abstracts, existing 
appraisals, legal opinions and other documents as the Collateral Agent 
may reasonably request with respect to any such Mortgaged Property. 

The foregoing definition shall not require the creation or perfection of pledges of or security 
interests in, or the obtaining of title insurance or surveys with respect to, particular assets if and 
for so long as the Administrative Agent and the Borrower agree the cost of creating or perfecting 
such pledges or security interests in such assets or obtaining title insurance or surveys in respect 
of such assets shall be excessive in view of the benefits to be obtained by the Lenders therefrom. 

The Administrative Agent may grant extensions of time for the perfection of security interests in 
or the obtaining of title insurance and surveys with respect to particular assets (including 
extensions beyond the Closing Date for the perfection of security interests in the assets of the 
Loan Parties on such date) where it reasonably determines, in consultation with the Borrower, 
that perfection cannot be accomplished without undue effort or expense by the time or times at 
which it would otherwise be required by this Agreement or the Collateral Documents. 

Notwithstanding the foregoing provisions of this definition or anything in this Agreement or any 
other Loan Document to the contrary, (a) with respect to leases of real property entered into by 
any Loan Party, such Loan Party shall not be required to take any action with respect to creation 
or perfection of security interests with respect to such leases, (b) Liens required to be granted 
from time to time pursuant to the Collateral and Guarantee Requirement shall be subject to 
exceptions and limitations set forth in the Collateral Documents and, to the extent appropriate in 
the applicable jurisdiction, as agreed between the Administrative Agent and the Borrower, ( c) the 
Collateral and Guarantee Requirement shall not apply to any of the following assets: (i) any fee
owned real property that is not a Material Real Property and any leasehold interests in real 
property, (ii) motor vehicles and other assets subject to certificates of title, letter of credit rights 
and commercial tort claims, (iii) assets a pledge thereof O[ a security interest therein is prohibited 
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by law or by agreements containing anti-assignment clauses not overridden by PPSA or other 
applicable law and (iv) assets (including deposit and securities accounts) specifically requiring 
perfection through control agreements. 

"Collateral Documents" means, collectively, the Security Agreement, the Quebec Security 
Documents, the Mortgages, each of the mortgages, collateral assignments, Security Agreement 
Supplements, security agreements, pledge agreements or other similar agreements delivered to 
the Collateral Agent and the Lenders pursuant to Sections 4.0l(a)(iv), 6.11 or 6.13, the Guaranty, 
the Limited Recourse Guaranty and each of the other agreements, instruments or documents that 
creates or purports to create a Lien or Guarantee in favor of the Collateral Agent for the benefit 
of the Secured Parties. 

"Commitment" means, as to each Lender, its obligation to make a Loan to the Borrower 
pursuant to Section 2.01 in an aggregate principal amount not to exceed the amount set forth 
opposite such Lender's name on Schedule 2.01 under the caption "Commitment" or in the 
Assignment and Assumption pursuant to which such Lender becomes a party hereto, as 
applicable, as such amount may be adjusted from time to time in accordance with this 
Agreement. The initial aggregate amount of the Commitments is $171,291,053.23. 

"Commitment Letter" means the Commitment Letter dated May 11, 2007 among Apax/TN 
Holdings LLC and RBC, as amended, supplemented or otherwise modified from time to time. 

"Committed Loan Notice" means a notice of (a) a Borrowing, (b) a conversion of Loans from 
one Type to the other, or ( c) a continuation of Eurocurrency Rate Loans, pursuant to Section 
2.02(a), which, if in writing, shall be substantially in the form of Exhibit A-1. 

"Compensation Period" has the meaning specified in Section 2.13( c )(ii). 

"Compliance Certificate" means a certificate substantially in the form of Exhibit C. 

"Consolidated Capital Expenditures" means, with respect to any Person for any period, the 
aggregate of all expenditures of such Person and its Restricted Subsidiaries during such period 
determined on a consolidated basis that, in accordance with GAAP, are or should be included in 
"purchase of property and equipment" or similar items reflected in the consolidated statement of 
cash flows of such Person and its Restricted Subsidiaries. 

"Consolidated Depreciation and Amortization Expense" means, with respect to any Person 
for any period, the total amount of depreciation and amortization expense, including the 
amortization of deferred financing fees or costs and Capitalized Software Expenditures of such 
Person and its Restricted Subsidiaries for such period on a consolidated basis and otherwise 
determined in accordance with GAAP. 

"Consolidated EBITDA" means, with respect to any Person for any period, the Consolidated 
Net Income of such Person for such period: 
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(i) provision for taxes based on income or profits or capital, including, 
without limitation, state, franchise and similar taxes and foreign 
withholding taxes of such Person paid or accrued during such 
period; plus 

(ii) Consolidated Interest Expense of such Person for such period 
(including (x) net losses or any obligations under any Swap 
Contracts or other derivative instruments entered into for the 
purpose of hedging interest rate risk, (y) bank fees and (z) costs of 
surety bonds in connection with financing activities, plus amounts 
excluded from Consolidated Interest Expense as set forth in sub 
clauses (t) to (y) of clause (a) of the definition thereof); plus 

(iii) Consolidated Depreciation and Amortization Expense of such 
Person for such period; plus 

(iv) any expenses or charges (other than depreciation or amortization 
expense) related to any equity offering, Investment, acquisition, 
disposition, or recapitalization permitted hereunder or the 
incurrence of Indebtedness permitted to be incurred hereunder 
(including a refinancing thereof) (whether or not successful), 
including (A) such fees, expenses or charges related to the offering 
of the Loans, the First Lien Loans and any credit facilities and (B) 
any amendment or other modification of the Loans, the First Lien 
Loans and the credit facilities; plus 

(v) the amount of any restructuring charges, integration costs or other 
business optimization expenses, costs associated with establishing 
new facilities or reserves, including any one-time costs incurred in 
connection with acquisitions after the Closing Date, and costs 
related to the closure and/or consolidation of facilities; plus 

( vi) any other non-cash charges, (collectively, the "Non-Cash 
Charges") including any write offs or write downs reducing 
Consolidated Net Income for such period (provided that if any 
such non-cash charges represent an accrual or reserve for potential 
cash items in any future period, the cash payment in respect thereof 
in such future period shall be subtracted from Consolidated 
EBITDA to such extent, and excluding amortization of a prepaid 
cash item that was paid in a prior period); plus 

(vii) the amount of any minority interest expense consisting of 
Subsidiary income attributable to minority equity interests of third 
parties in any non-wholly owned Subsidiary; plus 

(viii) the amount of management, monitoring, consulting and advisory 
fees (including termination fees) and related indemnities and 
expenses paid or accrued in such period to the Sponsor to the 
extent permitted under Section 7.08; plus 
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(ix) the amount of "run-rate" cost savings projected by the Borrower in 
good faith to result from actions either taken or expected to be 
taken prior to or during such period ( which cost savings shall be 
subject only to certification by management of the Borrower and 
shall be calculated on a pro forma basis as though such cost 
savings had been realized on the first day of such period), net of 
the amount of actual benefits realized or expected to be realized 
prior to or during such period from such actions; provided, that (A) 
such cost savings are reasonably identifiable and (B) no cost 
savings shall be added pursuant to this clause (ix) to the extent 
duplicative of any expenses or charges relating to such cost savings 
that are included in clause (v) above with respect to such period (it 
being understood and agreed that "run-rate" means the full 
recurring benefit that is associated with any action taken or 
expected to be taken, provided that a material amount of such 
benefit is expected to be realized within 12 months of taking such 
action); plus 

(x) any costs or expense incurred by the Borrower or a Restricted 
Subsidiary pursuant to any management equity plan or stock 
option plan or any other management or employee benefit plan or 
agreement or any stock subscription or shareholder agreement, to 
the extent that such cost or expenses are funded with cash proceeds 
contributed to the capital of the Borrower or Net Cash Proceeds of 
an issuance of Equity Interests ( other than Disqualified Equity 
Interests) of the Borrower; plus 

(xi) any net loss from disposed or discontinued operations; plus 

(xii) cash receipts ( or any netting arrangements resulting in reduced 
cash expenditures) not representing Consolidated EBITDA or 
Consolidated Net Income in any period to the extent non-cash 
gains relating to such income were deducted in the calculation of 
Consolidated EBITDA pursuant to paragraph (b) below for any 
previous period and not added back; plus 

(xiii) interest income or investment earnings on retiree medical and 
intellectual property, royalty or license receivables; plus 

(xiv) the amount of allocated expenses from the Seller that are projected 
by the Borrower in good faith to be in excess of its stand-alone 
costs; 

(b) decreased (without duplication) by the following, in each case to the 
extent included in determining Consolidated Net Income for such period: 

(i) non-cash gains increasing Consolidated Net Income of such Person 
for such period, excluding any non-cash gains to the extent they 
represent the reversal of an accrual or reserve for a potential cash 
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item that reduced Consolidated EBITDA in any prior period and 
any non-cash gains with respect to cash actually received in a prior 
period so long as such cash did not increase Consolidated EBITDA 
in such prior period; plus 

(ii) any net income from disposed or discontinued operations; 

( c) increased or decreased without duplication, as applicable, by any 
adjustments resulting from the application of F ASB Interpretation No. 45 
(Guarantees) or any comparable regulation; and 

(d) decreased (to the extent not already deducted in determining Consolidated 
EBITDA) by any Restricted Payments made pursuant to Section 
7.06(g)(ii). 

There shall be included in determining Consolidated EBITDA for any period, without 
duplication, (A) the Acquired EBITDA of any Person, property, business or asset acquired by the 
Borrower or any Restricted Subsidiary during such period (but not the Acquired EBITDA of any 
related Person, property, business or assets to the extent not so acquired), to the extent not 
subsequently sold, transferred or otherwise disposed of by the Borrower or such Restricted 
Subsidiary during such period (each such Person, property, business or asset acquired and not 
subsequently so disposed of, an "Acquired Entity or Business") and the Acquired EBITDA of 
any Unrestricted Subsidiary that is converted into a Restricted Subsidiary during such period 
( each a "Converted Restricted Subsidiary"), based on the actual Acquired EBITDA of such 
Acquired Entity or Business or Converted Restricted Subsidiary for such period (including the 
portion thereof occurring prior to such acquisition) and (B) for the purposes of compliance with 
the Adjusted Senior Secured Leverage Ratio and Senior Secured Incurrence Test, an adjustment 
in respect of each Acquired Entity or Business equal to the amount of the Pro Forma Adjustment 
with respect to such Acquired Entity or Business for such period (including the portion thereof 
occurring prior to such acquisition) as specified in a certificate executed by a Responsible 
Officer and delivered to the Lenders and the Administrative Agent. For purposes of determining 
the Adjusted Senior Secured Leverage Ratio and Total Leverage Ratio and the Senior Secured 
Leverage Ratio, there shall be excluded in determining Consolidated EBITDA for any period the 
Disposed EBITDA of any Person, property, business or asset (other than an Unrestricted 
Subsidiary) sold, transferred or otherwise disposed of, closed or classified as discontinued 
operations by the Borrower or any Restricted Subsidiary during such period ( each such Person, 
property, business or asset so sold or disposed of, a "Sold Entity or Business") and the Disposed 
EBITDA of any Restricted Subsidiary that is converted into an Unrestricted Subsidiary during 
such period ( each a "Converted Unrestricted Subsidiary"), based on the actual Disposed 
EBITDA of such Sold Entity or Business or Converted Unrestricted Subsidiary for such period 
(including the portion thereof occurring prior to such sale, transfer or disposition. 
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"Consolidated Fixed Charges" means, with respect to the Borrower for any period, the sum, 
without duplication, of the amounts determined for such Person and its Restricted Subsidiaries 
on a consolidated basis equal to (i) Consolidated Interest Expense of the Borrower for such 
period paid or payable in cash, (ii) scheduled payments of principal on Consolidated Total Debt 
in such period, (iii) Consolidated Capital Expenditures of the Borrower in such period, and (iv) 
provisions for taxes based on income of such Person and its Restricted Subsidiaries and payable 
in cash with respect to such period. 

"Consolidated Interest Expense" means, with respect to any Person for any period, without 
duplication, the sum of: 

(a) consolidated interest expense of such Person and its Restricted 
Subsidiaries for such period, to the extent such expense was deducted ( and 
not added back) in computing Consolidated Net Income (including (i) 
amortization of original issue discount resulting from the issuance of 
Indebtedness at less than par, (ii) all commissions, discounts and other 
fees and charges owed with respect to letters of credit or bankers 
acceptances, (iii) non-cash interest payments (but excluding any non-cash 
interest expense attributable to the movement in the mark to market 
valuation of obligations under any Swap Contracts or other derivative 
instruments pursuant to GAAP), (iv) the interest component of Capitalized 
Lease Obligations, and (v) net payments, if any, made (less net payments, 
if any, received) pursuant to interest rate obligations under any Swap 
Contracts with respect to Indebtedness, and excluding (t) any expense 
resulting from the discounting of any Indebtedness in connection with the 
application of purchase accounting in connection with the Transaction or 
any acquisition, (u) penalties and interest relating to taxes, (v) any 
additional interest owing pursuant to the registration rights agreement with 
respect to securities, (w) amortization of deferred financing fees, debt 
issuance costs, commissions, fees and expenses, (x) any expensing of 
bridge, commitment and other financing fees, and (y) any accretion of 
accrued interest on discounted liabilities; plus 

(b) consolidated capitalized interest of such Person and its Restricted 
Subsidiaries for such period, whether paid or accrued; less 

( c) interest income for such period. 

For purposes of this definition, interest on a Capitalized Lease Obligation shall be deemed to 
accrue at an interest rate reasonably determined by such Person to be the rate of interest implicit 
in such Capitalized Lease Obligation in accordance with GAAP. For purposes of determining 
Consolidated Interest Expense for any period ending prior to the first anniversary of the Closing 
Date, Consolidated Interest Expense (i) for the Test Period ending at the end of the first complete 
fiscal quarter after the Closing Date shall be Consolidated Interest Expense for the period 
between the Closing Date and the end of the first complete fiscal quarter after the Closing Date, 
multiplied by 4, (ii) for the Test Period ending at the end of the second complete fiscal quarter 
after the Closing Date shall be Consolidated Interest Expense for the period between the Closing 
Date and the end of the second complete fiscal quarter after the Closing Date, multiplied by 2, 
and (iii) for the Test Period ending at the end of the third complete fiscal quarter after the 
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Closing Date shall be Consolidated Interest Expense for the period between the Closing Date and 
the end of the third complete fiscal quarter after the Closing Date, multiplied by 4/3. 

"Consolidated Lease Expense" means, for any period, all rental expenses ( excluding real estate 
taxes, insurance costs and common area maintenance charges and net of sublease income) of the 
Borrower and its Restricted Subsidiaries during such period under operating leases for real or 
personal property (including in connection with Permitted Sale Leasebacks) other than (a) 
obligations under vehicle leases entered into in the ordinary course of business, (b) all such rental 
expenses associated with assets acquired pursuant to a Permitted Acquisition to the extent such 
rental expenses relate to operating leases in effect at the time of ( and immediately prior to) such 
acquisition and related to periods prior to such acquisition and ( c) all obligations under 
Capitalized Leases, all as determined on a consolidated basis in accordance with GAAP. 

"Consolidated Net Income" means, with respect to any Person for any period, the aggregate of 
the Net Income of such Person and its Restricted Subsidiaries for such period, on a consolidated 
basis, and otherwise determined in accordance with GAAP; provided, however, that, without 
duplication, 
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(a) any after-tax effect of extraordinary, non-recurring or unusual gains or 
losses (less all fees and expenses relating thereto) or expenses (including 
relating to the Transaction Expenses or any multi-year strategic 
initiatives), severance, relocation costs and curtailments or modifications 
to pension and post-retirement employee benefit plans shall be excluded, 

(b) the Net Income for such period shall not include the cumulative effect of a 
change in accounting principles and changes as a result of the adoption or 
modification of accounting policies during such period, 

( c) any net after-tax gains or losses dn disposal of disposed, abandoned or 
discontinued operations shall be excluded, 

( d) any after-tax effect of gains or losses (less all fees and expenses relating 
thereto) attributable to asset dispositions or abandonments or the sale or 
other disposition of any Equity Interests of any Person other than in the 
ordinary course of business shall be excluded, 

( e) the Net Income for such period of any Person that is not a Subsidiary, or is 
an Unrestricted Subsidiary, or that is accounted for by the equity method 
of accounting, shall be excluded to the extent such Person or Unrestricted 
Subsidiary is prohibited by contract (including its Organization 
Documents) from making dividends or distributions to the Borrower or a 
Restricted Subsidiary; provided that Consolidated Net Income of the 
Borrower shall be increased by the amount of dividends or distributions or 
other payments that are actually paid to the Borrower or a Restricted 
Subsidiary thereof in respect of such period. 

(f) solely for the purpose of calculating the Available Amount, the Net 
Income for such period of any Restricted Subsidiary ( other than any 
Guarantor) shall be excluded to the extent that the declaration or payment 
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of dividends or similar distributions by such Restricted Subsidiary of its 
Net Income is not at the date of determination permitted without any prior 
governmental approval (which has not been obtained) or, directly or 
indirectly, by the operation of the terms of its charter or any agreement, 
instrument, judgment, decree, order, statute, rule, or governmental 
regulation applicable to that Restricted Subsidiary, unless such restriction 
with respect to the payment of dividends or similar distributions has been 
legally waived; provided that Consolidated Net Income of the Borrower 
will be increased by the amount of dividends or other distributions or other 
payments actually paid in cash ( or to the extent converted into cash) to the 
Borrower or a Restricted Subsidiary thereof in respect of such period, to 
the extent not already included therein, 

(g) effects of adjustments (including the effects of such adjustments pushed 
down to the Borrower and its Restricted Subsidiaries) in the inventory, 
property and equipment, software, goodwill, other intangible assets, in
process research and development, deferred revenue and debt line items in 
such Person's consolidated financial statements pursuant to GAAP 
resulting from the application of "urchase accounting in relation to the 
Transaction or any consummated acquisition or the amortization or write
off of any amounts thereof, net of taxes, shall be excluded, 

(h) any after-tax effect of income (loss) from the early extinguishment of (i) 
Indebtedness, (ii) obligations under any Swaps Contracts or (iii) other 
derivative instruments shall be excluded, 

(i) any impairment charge or asset write-off or write-down, including 
impairment charges or asset write-offs or write-downs related to intangible 
assets, long-lived assets, investments in debt and equity securities or as a 
result of a change in law or regulation, in each case, pursuant to GAAP, 
and the amortization of intangibles arising pursuant to GAAP shall be 
excluded, 

G) any non-cash compensation charge or expense, including any such charge 
arising from the grants of stock appreciation or similar rights, stock 
options, restricted stock or other rights shall be excluded, 

(k) any fees and expenses incurred during such period, or any amortization 
thereof for such period, in connection with any acquisition, Investment, 
Disposition, issuance or repayment of Indebtedness, issuance of Equity 
Interests, refinancing transaction or amendment or modification of any 
debt instrument (in each case, including any such transaction 
consummated prior to the Closing Date and any such transaction 
undertaken but not completed) and any charges or non-recurring merger 
costs incurred during such period as a result of any such transaction shall 
be excluded, 
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(1) accruals and reserves that are established within twelve months after the 
Closing Date that are so required to be established as a result of the 
Transaction in accordance with GAAP shall be excluded, and 

(m) the following items shall be excluded: 

(i) any net unrealized gain or loss (after any offset) resulting in such 
period from obligations under any Swap Contracts and the 
application of Statement of Financial Accounting Standards No. 
133; and 

(ii) any net unrealized gain or loss (after any offset) resulting in such 
period from currency translation gains or losses including those (x) 
related to currency remeasurements of Indebtedness and (y) 
resulting from hedge agreements for currency exchange risk. 

In addition, to the extent not already included in the Consolidated Net Income of such Person 
and its Restricted Subsidiaries, notwithstanding anything to the contrary in the foregoing, 
Consolidated Net Income shall include (i) any expenses and charges that are reimbursed by 
indemnification or other reimbursement provisions in connection with any investment or any 
sale, conveyance, transfer or other disposition of assets permitted hereunder and (ii) to the extent 
covered by insurance and actually reimbursed, or, so long as the Borrower has made a 
determination that there exists reasonable evidence that such amount will in fact be reimbursed 
by the insurer and only to the extent that such amount is (A) not denied by the applicable carrier 
in writing within 180 days and (B) in fact reimbursed within 365 days of the date of such 
evidence (with a deduction for any amount so added back to the extent not so reimbursed within 
such 365 days), expenses with respect to liability or casualty events or business interruption. 

"Consolidated Senior Secured Debt" means, as of any date of determination, (a) the aggregate 
principal amount of Indebtedness of the Borrower and its Restricted Subsidiaries outstanding on 
such date, determined on a consolidated basis in accordance with GAAP (but excluding the 
effects of any discounting of Indebtedness resulting from the application of purchase accounting 
in connection with the Transaction or any Permitted Acquisition), consisting of (i) Loans 
hereunder; (ii) the First Lien Obligations; and (iii) any other Indebtedness for borrowed money 
or debt obligations evidenced by promissory notes or similar instruments that are secured by a 
Lien, minus (b) (i) the aggregate average amount of cash and Cash Equivalents (in each case, 
free and clear of all Liens, other than nonconsensual Liens permitted by Section 7.01 and Liens 
permitted by Section 7.0l(t) and clauses (i) and (ii) of Section 7.0l(u)) included in the 
consolidated balance sheet of the Borrower and its Restricted Subsidiaries as of the end of each 
quarter during the four-quarter period ending immediately prior to such date of determination, 
(ii) Indebtedness incurred pursuant to Section 7.03(f), and (iii) Indebtedness (to the extent 
otherwise included in (a) above) of any Subsidiary that is not a Loan Party; provided that 
Consolidated Senior Secured Debt shall not include (i) all "Letters of Credit" ( as defined in the 
First Lien Credit Agreement), except to the extent of "Unreimbursed Amounts" (as defined in 
the First Lien Credit Agreement) thereunder or (ii) obligations under Swap Contracts entered 
into in the ordinary course of business and not for speculative purposes. 

"Consolidated Total Debt" means, as of any date of determination, (a) the aggregate principal 
amount oflndebtedness of the Borrower and its Restricted Subsidiaries outstanding on such date, 
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determined on a consolidated basis in accordance with GAAP (but excluding the effects of any 
discounting of Indebtedness resulting from the application of purchase accounting in connection 
with the Transaction or any Permitted Acquisition), consisting of Indebtedness for borrowed 
money, obligations in respect of Capitalized Leases and debt obligations evidenced by 
promissory notes or similar instruments, minus (b) (i) the aggregate amount of cash and Cash 
Equivalents (in each case, free and clear of all Liens, other than nonconsensual Liens permitted 
by Section 7.01 and Liens permitted by Section 7.0l(t) and clauses (i) and (ii) of Section 7.0l(u)) 
included in the consolidated balance sheet of the Borrower and its Restricted Subsidiaries as of 
such date and (ii) the aggregate principal amount of the Shareholder Subordinated Note to the 
extent included in clause (a) above; provided that Consolidated Total Debt shall not include (i) 
all "Letters of Credit" (as defined in the First Lien Credit Agreement), except to the extent of 
"Unreimbursed Amounts" (as defined in the First Lien Credit Agreement) thereunder or (ii) 
obligations under Swap Contracts entered into in the ordinary course of business and not for 
speculative purposes. 

"Consolidated Working Capital" means, at any date, the excess of (a) the sum of (i) all 
amounts ( other than cash and Cash Equivalents) that would, in conformity with GAAP, be set 
forth opposite the caption "total current assets" ( or any like caption) on a consolidated balance 
sheet of the Borrower and its Restricted Subsidiaries at such date and (ii) long-term accounts 
receivable over (b) the sum of (i) all amounts that would, in conformity with GAAP, be set forth 
opposite the caption "total current liabilities" ( or any like caption) on a consolidated balance 
sheet of the Borrower and its Restricted Subsidiaries on such date and (ii) long-term deferred 
revenue, but excluding, without duplication, (a) the current portion of any Funded Debt, (b) all 
Indebtedness consisting of "Revolving Credit Loans", "Swing Line Loans" and "L/C 
Obligations" (each as defined in the First Lien Credit Agreement) to the extent otherwise 
included therein, ( c) the current portion of interest, ( d) the current portion of current and deferred 
income taxes, (e) the current portion of any Capitalized Lease Obligations and (f) deferred 
revenue arising from cash receipts that are earmarked for specific projects. 

"Continuing Directors" means the directors of Holdings or the Borrower, as the case may be, 
on the Closing Date, as elected or appointed after giving effect to the Acquisition and the other 
transactions contemplated hereby, and each other director, if, in each case, such other director's 
nomination for election to the board of directors of Holdings or the Borrower, as the case may be 
( or the direct or indirect parent of the Borrower after a Qualifying IPO of such direct or indirect 
parent) is recommended by a majority of the then Continuing Directors or such other director 
receives the vote of the Permitted Holders in his or her election by the stockholders of Holdings 
or the Borrower, as the case may be ( or the direct or indirect parent of the Borrower after a 
Qualifying IPO of such direct or indirect parent). 

"Contract Consideration" has the meaning specified in the definition of "Excess Cash Flow". 

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

"Control" has the meaning specified in the definition of '1Affiliate". 

"Converted Restricted Subsidiary" has the meaning specified m the definition of 
"Consolidated EBITDA". 
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"Converted Unrestricted Subsidiary" has the meanmg specified m the definition of 
"Consolidated EBITDA". 

"Cumulative Excess Cash Flow" means the sum of Excess Cash Flow (but not less than zero 
for any period) for each fiscal year completed subsequent to the Closing Date (it being 
understood that no Excess Cash Flow generated during any period shall be deemed to be 
Cumulative Excess Cash Flow until the financial statements for such period are delivered 
pursuant to Section 6.0l(a), the related Compliance Certificate is delivered pursuant to Section 
6.02(a) and the Borrower has complied with Section 2.06(b)(i) of the First Lien Credit 
Agreement with respect to Excess Cash Flow for such period). 

"Debtor Relief Laws" means the Bankruptcy Code of the United States, the BIA, the CCAA, 
the WURA and all other liquidation, conservatorship, bankruptcy, assignment for the benefit of 
creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor 
relief Laws of Canada, the United States or other applicable jurisdictions from time to time in 
effect and affecting the rights of creditors generally. 

"Declined Proceeds" has the meaning specified in Section 2.06(b)(v). 

"Default" means any event or condition that constitutes an Event of Default or that, with the 
giving of any notice, the passage of time, or both, would be an Event of Default. 

"Default Rate" means an interest rate equal to (a) the Base Rate plus (b) the Applicable Rate 
applicable to Base Rate Loans plus ( c) 2.0% per annum; provided that with respect to a 
Eurocurrency Rate Loan, the Default Rate shall be an'. interest rate equal to the interest rate 
(including any Applicable Rate) otherwise applicable to such Loan plus 2.0% per annum, in each 
case, to the fullest extent permitted by applicable Laws. 

"Defaulting Lender" means any Lender that (a) has failed to fund any portion of the Loans 
required to be funded by it hereunder within one (1) Business Day of the date required to be 
funded by it hereunder, unless the subject of a good faith dispute ( or a good faith dispute that is 
subsequently cured), (b) has otherwise failed to pay over to the Administrative Agent or any 
other Lender any other amount required to be paid by it hereunder within one (1) Business Day 
of the date when due, unless the subject of a good faith dispute ( or a good faith dispute that is 
subsequently cured), or ( c) has been deemed insolvent or become the subject of a bankruptcy or 
insolvency proceeding. 

"Disposed EBITDA" means, with respect to any Sold Entity or Business or any Converted 
Unrestricted Subsidiary for any period, the amount for such period of Consolidated EBITDA of 
such Sold Entity or Business or such Converted Unrestricted Subsidiary, all as determined on a 
consolidated basis for such Sold Entity or Business or such Converted Unrestricted Subsidiary. 

"Disposition" or "Dispose" means the sale, transfer, license, lease or other disposition (including 
any Sale Leaseback and any sale of Equity Interests) of any property by any Person, including 
any sale, assignment, transfer or other disposal, with or without recourse, of any notes or 
accounts receivable or any rights and claims associated therewith; provided that "Disposition" 
and "Dispose" shall not be deemed to include any issuance by Holdings of any of its Equity 
Interests to another Person. 
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"Disqualified Equity Interests" means any Equity Interest which, by its terms ( or by the terms 
of any security or other Equity Interests into which it is convertible or for which it is 
exchangeable), or upon the happening of any event or condition (a) matures or is mandatorily 
redeemable (other than solely for Qualified Equity Interests), pursuant to a sinking fund 
obligation or otherwise ( except as a result of a change of control or asset sale so long as any 
rights of the holders thereof upon the occurrence of a change of control or asset sale event shall 
be subject to the prior repayment in full of the Loans and all other Obligations that are accrued 
and payable and the termination of the Commitments, (b) is redeemable at the option of the 
holder thereof ( other than solely for Qualified Equity Interests), in whole or in part, ( c) provides 
for the scheduled payments of dividends in cash, or ( d) is or becomes convertible into or 
exchangeable for Indebtedness or any other Equity Interests that would constitute Disqualified 
Equity Interests, in each case, prior to the date that is ninety-one (91) days after the Maturity 
Date. 

"Dollar" and"$" mean lawful money of the United States. 

"Dollar Equivalent" means, on any date of determination, (a) with respect to any amount 
denominated in Dollars, such amount, and (b) with respect to any amount denominated in 
Canadian Dollars, the equivalent in Dollars of such amount determined by the Administrative 
Agent in accordance with normal banking industry practice using the Exchange Rate on the date 
of determination of such equivalent. In making any determination of the Dollar Equivalent (for 
purposes of calculating the amount of Loans to be borrowed from the respective Lenders on any 
date or for any other purpose), the Administrative Agent shall use the relevant Exchange Rate in 
effect on the date on which the Borrower delivers a Committed Loan Notice (which, in 
accordance with Section 2.02(a), may be telephonic) with respect to such Borrowing or on such 
other date upon which a Dollar Equivalent is required to be determined pursuant to the 
provisions of this Agreement. As appropriate, amounts specified herein as amounts in Dollars 
shall be or include any relevant Dollar Equivalent amount. 

"Domestic Subsidiary" means any Subsidiary that is incorporated or formed under the Laws of 
Canada or any province thereof. 

"Eligible Assignee" means any Assignee permitted by and consented to in accordance with 
Section 10.07(b). 

"EMU" means the economic and monetary union as contemplated in the Treaty on European 
Union. 

"Environmental Laws" means any and all Laws relating to pollution, the protection of the 
environment, natural resources or to the release of any Hazardous Materials into the 
environment, or, to the extent relating to exposure to Hazardous Materials, human health. 

"Environmental Liability" means any liability, contingent or otherwise (including any liability 
for damages, costs of environmental remediation, fines, penalties or indemnities) of any Loan 
Party or any of their respective Subsidiaries directly or indirectly resulting from or based upon 
(a) violation of any Environmental Law, (b) the generation, use, handling, transportation, 
storage, treatment or disposal of any Hazardous Materials, ( c) exposure to any Hazardous 
Materials, ( d) the release or threatened release of any Hazardous Materials into the environment 
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or ( e) any contract, agreement or other consensual arrangement pursuant to which liability is 
assumed or imposed with respect to any of the foregoing. 

"Environmental Permit" means any permit, approval, identification number, license or other 
authorization required under any applicable Environmental Law. 

"Equity Contribution" means the contribution by the Equity Investors to the Borrower, directly 
or indirectly, of an aggregate amount of cash equity and/or subordinated shareholder loans 
evidenced by the Shareholder Subordinated Note of not less than 17.5% of the aggregate pro 
forma capitalization of the Borrower on the Closing Date. 

"Equity Interests" means, with respect to any Person, all of the shares, interests, rights, 
participations or other equivalents (however designated)4of capital stock of ( or other ownership 
or profit interests or units in) such Person and all of the warrants, options or other rights for the 
purchase, acquisition or exchange from such Person of any of the foregoing (including through 
convertible securities). 

"Equity Investors" means the Sponsor, the Management Stockholders and affiliates of 
JPMorgan Chase Bank, National Association. 

"Eurocurrency Rate" means, for any Interest Period with respect to any Eurocurrency Rate 
Loan: 
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(a) the rate per annum equal to the rate determined by the Administrative 
Agent to be the offered rate that appears on the page of the LIBOR I 
screen ( or any successor thereto) that displays an average British Bankers 
Association Interest Settlement Rate for deposits in Dollars (for delivery 
on the first day of such Interest Period) with a term equivalent to such 
Interest Period, determined as of approximately 11 :00 a.m. (London time) 
two Business Days prior to the first day of such Interest Period, or 

(b) if the rate referenced in the preceding subsection (a) does not appear on 
such page or service or such page or service shall cease to be available, the 
rate per annum equal to the rate determined by the Administrative Agent 
to be the offered rate on such other page or other service that displays an 
average British Bankers Association Interest Settlement Rate for deposits 
in Dollars (for delivery on the first day of such Interest Period) with a term 
equivalent to such Interest Period, determined as of approximately 11 :00 
a.m. (London time) two Business Days prior to the first day of such 
Interest Period, or 

(c) if the rates referenced in the preceding subsections (a) and (b) are not 
available, the rate per annum determined by the Administrative Agent as 
the rate of interest (rounded upward to the next 1/lOOth of 1 %) at which 
deposits in Dollars for delivery on the first day of such Interest Period in 
same day funds in the approximate amount of the Eurocurrency Rate Loan 
being made, continued or converted by the Administrative Agent and with 
a term equivalent to such interest Period would be offered by the 
Administrative Agent's London Branch to major banks in the offshore 
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Dollar market at their request at approximately 11 :00 a.m. (London time) 
two Business Days prior to the first day of such Interest Period. 

"Eurocurrency Rate Loan" means a Loan that bears interest at a rate based on the 
Eurocurrency Rate. 

"Event of Default" has the meaning specified in Section 8.01. 

"Excess Cash Flow" means, for any period, an amount equal to the excess of: 

TOR_P2Z:2481357.9 

(a) the sum, without duplication, of: 

(i) Consolidated Net Income for such period, 

(ii) an amount equal to the amount of all non-cash charges (including 
depreciation and amortization) to the extent deducted in arriving at 
such Consolidated Net Income, 

(iii) decreases in Consolidated Working Capital for such period (other 
than any such decreases arising from acquisitions by the Borrower 
and its Restricted Subsidiaries completed during such period or the 
application of purchase accounting), and 

(iv) an amount equal to the aggregate net non-cash loss on Dispositions 
by the Borrower and its Restricted Subsidiaries during such period 
( other than Dispositions in the ordinary course of business) to the 
extent deducted in arriving at such Consolidated Net Income; over 

(b) the sum, without duplication, of: 

(i) an amount equal to the amount of all non-cash credits included in 
arriving at such Consolidated Net Income and cash charges 
included in clauses (a) through (f) of the definition of Consolidated 
Net Income, 

(ii) without duplication of amounts deducted pursuant to clause (xi) 
below in prior fiscal years, the amount of Capital Expenditures or 
acquisitions of intellectual property made in cash during such 
period, to the extent that such Capital Expenditures or acquisitions 
were financed with internally generated cash flow of the Borrower 
or its Restricted Subsidiaries, 

(iii) the aggregate amount of all principal payments of Indebtedness of 
the Borrower and its Restricted Subsidiaries (including (A) the 
principal component of payments in respect of Capitalized Leases 
and (B) the amount of repayments of First Lien Term Loans 
pursuant to Section 2.08(a) of the First Lien Credit Agreement and 
any mandatory prepayment of First Lien Term Loans pursuant to 
Section 2.06(b )(ii) of the First Lien Credit Agreement to the extent 
required due to a Disposition that resulted in an increase to such 
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Consolidated Net Income and not in excess of the amount of such 
increase but excluding (X) all other prepayments of First Lien 
Term Loans, (Y) all prepayments under the "Revolving Credit 
Facility" (as defined in the First Lien Credit Agreement) and (Z) 
all prepayments in respect of any other revolving credit facility, 
except, in the case of clause (Z), to the extent there is an equivalent 
permanent reduction in commitments thereunder) made during 
such period, except to the extent financed with the proceeds of 
incurrence or issuance of other Indebtedness of the Borrower or its 
Restricted Subsidiaries, 

(iv) an amount equal to the aggregate net non-cash gain on 
Dispositions by the Borrower and its Restricted Subsidiaries during 
such period ( other than Dispositions in the ordinary course of 
business) to the extent included in arriving at such Consolidated 
Net Income, 

(v) increases in Consolidated Working Capital for such period (other 
than any such increases arising from acquisitions by the Borrower 
and its Restricted Subsidiaries completed during such period or the 
application of purchase accounting), 

(vi) cash payments by the Borrower and its Restricted Subsidiaries 
during such period in respect of long-term liabilities of the 
Borrower and its Restricted Subsidiaries other than Indebtedness 
(including such Indebtedness specified in clause (b )(iii) above), 

(vii) without duplication of amounts deducted pursuant to clause (xi) 
below in prior fiscal years, the amount of Investments and 
acquisitions made during such period to the extent that such 
Investments and acquisitions were financed with internally 
generated cash flow of the Borrower and its Restricted 
Subsidiaries, 

(viii) the amount of Restricted Payments paid during such period 
pursuant to Section 7.06(n) to the extent such Restricted Payments 
were financed with internally generated cash flow of the Borrower 
and its Restricted Subsidiaries, 

(ix) the aggregate amount of expenditures actually made by the 
Borrower and its Restricted Subsidiaries in cash during such period 
(including expenditures for the payment of financing fees) to the 
extent that such expenditures are not expensed during such period, 

(x) the aggregate amount of any premium, make-whole or penalty 
payments actually paid in cash by the Borrower and its Restricted 
Subsidiaries during such period that are required to be made in 
connection with any prepayment of Indebtedness, 
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(xi) without duplication of amounts deducted from Excess Cash Flow 
in prior periods, the aggregate consideration required to be paid in 
cash by the Borrower or any of its Restricted Subsidiaries pursuant 
to binding contracts ( the "Contract Consideration") entered into 
prior to or during such period relating to Permitted Acquisitions, 
Capital Expenditures or acquisitions of intellectual property to be 
consummated or made during the period of four consecutive fiscal 
quarters of the Borrower following the end of such period; 
provided that to the extent the aggregate amount of internally 
generated cash flow actually utilized to finance such Permitted 
Acquisitions, Capital Expenditures or acquisitions of intellectual 
property during such period of four consecutive fiscal quarters is 
less than the Contract Consideration, the amount of such shortfall 
shall be added to the calculation of Excess Cash Flow at the end of 
such period of four consecutive fiscal quarters, and 

(xii) the amount of cash taxes paid or tax reserves set aside or payable 
(without duplication) in such period to the extent they exceed the 
amount of tax expense deducted in determining Consolidated Net 
Income for such period. 

"Excess Prepayment Amount" has the meaning specified in Section 2.06(b)(vii). 

"Exchange Act" means the Securities Exchange Act of 1934. 

"Exchange Rate" means, on any date of determination, with respect to obligations or valuations 
denominated in Canadian Dollars, the amount of Dollars which would result from the 
Administrative Agent converting at the noon spot rate quoted by the Bank of Canada Canadian 
Dollars into Dollars at approximately 12:00 noon (Toronto time) on such day in accordance with 
the Administrative Agent's customary practice for commercial loans being administered by it. 

"Excluded Subsidiary" means (a) each Subsidiary lis&d on Schedule l.OlC hereto, (b) any 
Subsidiary that is prohibited by applicable Law from guaranteeing the Obligations, ( d) any 
Restricted Subsidiary acquired pursuant to a Permitted Acquisition financed with secured 
Indebtedness incurred pursuant to Section 7.03(h) and each Restricted Subsidiary that is a 
Subsidiary thereof that guarantees such Indebtedness; provided that each such Restricted 
Subsidiary shall cease to be an Excluded Subsidiary under this clause ( e) if such secured 
Indebtedness is repaid or becomes unsecured or if such Restricted Subsidiary ceases to guarantee 
such secured Indebtedness, as applicable and (f) any other Subsidiary with respect to which, in 
the reasonable judgment of the Administrative Agent ( confirmed in writing by notice to the 
Borrower), the cost or other consequences (including any adverse tax consequences) of 
providing a Guarantee shall be excessive in view of the benefits to be obtained by the Lenders 
therefrom. 

"Excluded Taxes" means, (a) with respect to each Agent and each Lender, taxes (including any 
additions to tax, penalties and interest) imposed on it by the jurisdiction ( or any political 
subdivision thereof) under the Laws of which such Agent or such Lender, as the case may be, is 
resident or deemed to be resident, is organized, maintains an Applicable Lending Office, or 
carries on business or is deemed to carry on business to which such payment relates, (b) all taxes 
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payable under Part XIII of the Tax Act as a result of a Lender not being or ceasing to be a 
Qualifying Canadian Lender in respect of any payment made by the Borrower or a Guarantor to 
such Lender (other than as a Term Lender) and (c) any withholding tax that is imposed by a 
jurisdiction in which the Borrower or any Guarantor is located, organized or resident for tax 
purposes on amounts payable to a Lender under the law in effect at the time such Lender 
becomes a party to this Agreement ( or, in the case of a Participant, on the date such Participant 
became a Participant hereunder); provided that this clause (c) shall not apply to the extent that 
(x) the indemnity payments or additional amounts any Lender ( or Participant) would be entitled 
to receive (without regard to this clause (c)) do not exceed the indemnity payment or additional 
amounts that the person making the assignment, participation or transfer to such Lender ( or 
Participant) would have been entitled to receive in the absence of such assignment, participation 
or transfer or (y) any Tax is imposed on a Lender in connection with an interest or participation 
in any Loan or other obligations that such Lender was required to acquire pursuant to Section 
2.14 or that such Lender acquired pursuant to Section 3,:07(d) (it being understood and agreed, 
for the avoidance of doubt, that any withholding tax imposed on a Lender as a result of a Change 
of Law occurring after the time such Lender became a party to this Agreement ( or designates a 
new lending office) shall not be an Excluded Tax). 

"Federal Funds Rate" means, for any day, the rate per annum equal to the weighted average of 
the rates on overnight federal funds transactions with members of the Federal Reserve System 
arranged by federal funds brokers on such day, as published by the Federal Reserve Bank on the 
Business Day next succeeding such day; provided that (a) if such day is not a Business Day, the 
Federal Funds Rate for such day shall be such rate on such transactions on the next preceding 
Business Day as so published on the next succeeding Business Day, and (b) if no such rate is so 
published on such next succeeding Business Day, the Federal Funds Rate for such day shall be 
the average rate (rounded upward, if necessary, to a whole multiple of 1/100 of 1 %) of the 
quotations for the day of such transactions received by the Administrative Agent from three 
federal funds brokers of recognized standing selected by it. 

"First Lien Collateral Agent" means the "Collateral Agent" under and as defined in the First 
Lien Credit Agreement. 

"First Lien Credit Agreement" means the First Lien Credit Agreement ( as the same may be 
amended, restated, modified, supplemented, extended or amended and restated from time to 
time) among the Borrower, Holdings, Royal Bank of Canada, as administrative agent, collateral 
agent and swingline lender, and each lender from time to time party thereto. 

"First Lien Loan Documents" means the "Loan Documents" under and as defined in the First 
Lien Credit Agreement. 

"First Lien Loans" means the "Loans" under and as defined in the First Lien Credit Agreement. 

"First Lien Obligations" means the "Obligations" under and as defined in the First Lien Credit 
Agreement. 

"First Lien Term Loans" means the "Term Loans" under and as defined in the First Lien Credit 
Agreement. 
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"Fixed Charge Coverage Ratio" means, with respect to any Test Period, the ratio of (a) 
Consolidated EBITDA of the Borrower for such Test Period to (b) Consolidated Fixed Charges 
for such Test Period. 

"Foreign Casualty Event" has the meaning specified in Section 2.06(b)(vi). 

"Foreign Disposition" has the meaning specified in Section 2.06(b)(vi). 

"Foreign Plan" means any employee benefit plan, program, policy, arrangement or agreement 
maintained or contributed to by, or entered into with, any Loan Party or any Subsidiary with 
respect to employees employed outside of Canada and, for greater certainty, shall not include in 
its meaning any arrangements that are Canadian Benefit Plans or Canadian Pension Plans. 

"Foreign Subsidiary" means any direct or indirect Restricted Subsidiary of the Borrower which 
is not a Domestic Subsidiary. 

"FRB" means the Board of Governors of the Federal Reserve System of the United States. 

"Fund" means any Person ( other than a natural person) that is engaged in making, purchasing, 
holding or otherwise investing in commercial loans and similar extensions of credit in the 
ordinary course. 

"Funded Debt" means all Indebtedness of the Borrower and its Restricted Subsidiaries for 
borrowed money that matures more than one year from the date of its creation or matures within 
one year from such date that is renewable or extendable, at the option of such Person, to a date 
more than one year from such date or arises under a revolving credit or similar agreement that 
obligates the lender or lenders to extend credit during a period of more than one year from such 
date, including Indebtedness in respect of the Loans. 

"GAAP" means generally accepted accounting principles in Canada, as in effect from time to 
time; provided, however, that if the Borrower notifies the Administrative Agent that the 
Borrower requests an amendment to any provision hereof to eliminate the effect of any change 
occurring after the Closing Date in GAAP or in the application thereof on the operation of such 
provision ( or if the Administrative Agent notifies the Borrower that the Required Lenders 
request an amendment to any provision hereof for such purpose), regardless of whether any such 
notice is given before or after such change in GAAP or in the application thereof, then such 
provision shall be interpreted on the basis of GAAP as in effect and applied immediately before 
such change shall have become effective until such notice shall have been withdrawn or such 
provision amended in accordance herewith. 

"Governmental Authority" means any nation or government, any state, provincial, territorial or 
other political subdivision thereof, any agency, authority, instrumentality, regulatory body, court, 
administrative tribunal, central bank or other entity exercising executive, legislative, judicial, 
taxing, regulatory or administrative powers or functions of or pertaining to government. 

"Granting Lender" has the meaning specified in Section 10.07(h). 

"Guarantee" has the meaning specified in the definition of "Collateral and Guarantee 
Requirement". 
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"Guarantee Obligations" means, as to any Person, without duplication, (a) any obligation, 
contingent or otherwise, of such Person guaranteeing or having the economic effect of 
guaranteeing any Indebtedness or other monetary obligation payable or performable by another 
Person (the "primary obligor") in any manner, whether directly or indirectly, and including any 
obligation of such Person, direct or indirect, (i) to purchase or pay ( or advance or supply funds 
for the purchase or payment of) such Indebtedness or other monetary obligation, (ii) to purchase 
or lease property, securities or services for the purpose of assuring the obligee in respect of such 
Indebtedness or other monetary obligation of the payment or performance of such Indebtedness 
or other monetary obligation, (iii) to maintain working capital, equity capital or any other 
financial statement condition or liquidity or level of income or cash flow of the primary obliger 
so as to enable the primary obliger to pay such Indebtedness or other monetary obligation, or (iv) 
entered into for the purpose of assuring in any other manner the obligee in respect of such 
Indebtedness or other monetary obligation of the payment or performance thereof or to protect 
such obligee against loss in respect thereof (in whole or in part), or (b) any Lien on any assets of 
such Person securing any Indebtedness or other monetary obligation of any other Person, 
whether or not such Indebtedness or other monetary obligation is assumed by such Person ( or 
any right, contingent or otherwise, of any holder of such Indebtedness to obtain any such Lien); 
provided that the term "Guarantee Obligation" shall not include endorsements for collection or 
deposit, in either case in the ordinary course of business, or customary and reasonable indemnity 
obligations in effect on the Closing Date or entered into in connection with any acquisition or 
disposition of assets permitted under this Agreement ( other than such obligations with respect to 
Indebtedness). The amount of any Guarantee Obligation shall be deemed to be an amount equal 
to the stated or determinable amount of the related primary obligation, or portion thereof, in 
respect of which such Guarantee Obligation is made or, if not stated or determinable, the 
maximum reasonably anticipated liability in respect thereof as determined by the guaranteeing 
Person in good faith. 

"Guarantors" has the meaning specified m the definition of "Collateral and Guarantee 
Requirement". 

"Guaranty" means (a) the guaranty made by Holdings and the Subsidiary Guarantors in favor of 
the Administrative Agent on behalf of the Secured Parties, substantially in the form of Exhibit E
l; and (b) each other guaranty and guaranty supplement delivered pursuant to Section 6.11. 

"Hazardous Materials" means all explosive or radioactive substances or wastes and all 
hazardous or toxic substances, wastes or pollutants, including petroleum or petroleum distillates, 
asbestos or asbestos-containing materials, polychlorinated biphenyls, radon gas, infectious or 
medical wastes and all other substances or wastes of any nature regulated pursuant to any 
applicable Environmental Law. 

"Holdings" has the meaning specified in the introductory paragraph to this Agreement. 

"Incremental Amendment" has the meaning specified in Section 2.15( a). 

"Incremental Availability" has the meaning specified in Section 2.15(a). 

"Incremental Facility Closing Date" has the meaning specified in Section 2.15( a). 
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"Incremental First Lien Term Loans" shall mean the "Incremental Term Loans" under and as 
defined in the First Lien Credit Agreement. 

"Incremental Term Loans" has the meaning specified in Section 2.15(a). 

"Indebtedness" means, as to any Person at a particular time, without duplication, all of the 
following, whether or not included as indebtedness or liabilities in accordance with GAAP: 

(a) all obligations of such Person for borrowed money and all obligations of 
such Person evidenced by bonds, debentures, notes, loan agreements or 
other similar instruments; 

(b) the maximum amount (after g1vmg effect to any prior drawings or 
reductions which may have been reimbursed) of all letters of credit 
(including standby and commercial), banker's acceptances, bank 
guaranties, surety bonds, performance bonds and similar instruments 
issued or created by or for the account of such Person; 

( c) net obligations of such Person under any Swap Contract; 

( d) all obligations of such Person to pay the deferred purchase price of 
property or services ( other than (i) trade accounts payable in the ordinary 
course of business and (ii) any earn-out obligation until such obligation 
becomes a liability on the balance sheet of such Person in accordance with 
GAAP and if not paid after becoming due and payable); 

(e) indebtedness (excluding prepaid interest thereon) secured by a Lien on 
property owned or being purchased by such Person (including 
indebtedness arising under conditional sales or other title retention 
agreements and mortgage, industrial revenue bond, industrial development 
bond and similar financings), whether or not such indebtedness shall have 
been assumed by such Person or is limited in recourse; 

(f) all Attributable Indebtedness; 

(g) all obligations of such Person in respect of Disqualified Equity Interests; 
and 

(h) all Guarantee Obligations of such Person m respect of any of the 
foregoing. 

For all purposes hereof, the Indebtedness of any Person shall (A) include the Indebtedness of any 
partnership or joint venture ( other than a joint venture that is itself a corporation or limited 
liability company) in which such Person is a general partner or a joint venturer, except to the 
extent such Person's liability for such Indebtedness is otherwise limited and only to the extent 
such Indebtedness would be included in the calculation of Consolidated Total Debt and (B) in 
the case of the Borrower and its Subsidiaries, exclude all intercompany Indebtedness having a 
term not exceeding 364 days (inclusive of any roll-over or extensions of terms) and made in the 
ordinary of business consistent with past practice. The amount of any net obligation under any 
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Swap Contract on any date shall be deemed to be the Swap Termination Value thereof as of such 
date. The amount of Indebtedness of any Person for purposes of clause ( e) shall be deemed to be 
equal to the lesser of (i) the aggregate unpaid amount of such Indebtedness and (ii) the fair 
market value of the property encumbered thereby as determined by such Person in good faith. 

"Indemnified Liabilities" has the meaning specified in Section 10.05. 

"Indemnitees" has the meaning specified in Section 10.05. 

"Information" has the meaning specified in Section 10.08. 

"Intercreditor Agreement" means the Intercreditor Agreement to be executed and delivered by 
the Collateral Agent, the First Lien Collateral Agent, the Borrower and Holdings, substantially in 
the form of Exhibit H. 

"Interest Payment Date" means, (a) as to any Loan other than a Base Rate Loan, the last day of 
each Interest Period applicable to such Loan and the Maturity Date; provided that if any Interest 
Period for a Eurocurrency Rate Loan exceeds three months, the respective dates that fall every 
three months after the beginning of such Interest Period shall also be Interest Payment Dates; and 
(b) as to any Base Rate Loan, the last Business Day of each March, June, September and 
December and the Maturity Date. 

"Interest Period" means, as to each Eurocurrency Rate Loan, the period commencing on the 
date such Eurocurrency Rate Loan is disbursed or converted to or continued as a Eurocurrency 
Rate Loan and ending on the date one, two, three or six months thereafter, or to the extent 
available to each Lender of such Eurocurrency Rate Loan, nine or twelve months thereafter or 
any earlier date, as selected by the Borrower in its Committed Loan Notice; provided that: 

(a) any Interest Period that would otherwise end on a day that is not a 
Business Day shall be extended to the next succeeding Business Day 
unless such Business Day falls in another calendar month, in which case 
such Interest Period shall end on the next preceding Business Day; 

(b) any Interest Period that begins on the last Business Day of a calendar 
month ( or on a day for which there is no numerically corresponding day in 
the calendar month at the end of such Interest Period) shall end on the last 
Business Day of the calendar month at the end of such Interest Period; and 

( c) no Interest Period shall extend beyond the Maturity Date. 

"Intermediate Holding Company" means any Subsidiary of Holdings that, directly or 
indirectly, owns 100% of the issued and outstanding Equity Interests of the Borrower. 

"Investment" means, as to any Person, any direct or indirect acquisition or investment by such 
Person, whether by means of (a) the purchase or other acquisition of Equity Interests or debt or 
other securities of another Person, (b) a loan, advance or capital contribution to, Guarantee 
Obligation with respect to or assumption of Indebtedness of, or purchase or other acquisition of 
any other debt or equity participation or interest in, another Person, including any partnership or 
joint venture interest in such other Person ( excluding, in the case of the Borrower and its 
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Subsidiaries, intercompany loans, advances, or Indebtedness having a term not exceeding 364 
days (inclusive of any roll-over or extensions of terms) and made in the ordinary course of 
business consistent with past practice) or ( c) the purchase or other acquisition (in one transaction 
or a series of transactions) of all or substantially all of the property and assets or business of 
another Person or assets constituting a business unit, line of business or division of such Person. 
For purposes of covenant compliance, the amount of any Investment shall be the amount actually 
invested, without adjustment for subsequent increases or decreases in the value of such 
Investment. 

"Investment Grade Rating" means a rating equal to or higher than Baa3 ( or the equivalent) by 
Moody's and BBB- (or the equivalent) by S&P, or an equivalent rating by Dominion Bond 
Rating Service Inc. or any other nationally recognized statistical rating agency selected by the 
Borrower. 

"IP Rights" has the meaning specified in Section 5.14. 

"IRS" means the United States Internal Revenue Service. 

"Judgment Currency" has the meaning specified in Section 10.17. 

"Laws" means, collectively, all international, foreign, federal, state, provincial and local statutes, 
treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial 
precedents or authorities, including the interpretation or administration thereof by any 
Governmental Authority charged with the enforcement, interpretation or administration thereof, 
and all applicable administrative orders, directed duties, requests, licenses, authorizations and 
permits of, and agreements with, any Governmental Authority. 

"Lender" has the meaning specified in the introductory paragraph to this Agreement and their 
respective successors and assigns as permitted hereunder, each of which is referred to herein as a 
"Lender". 

"Lien" means any mortgage, pledge, hypothecation, assignment, deposit arrangement, 
encumbrance, lien (statutory or other), charge, hypothec or preference, priority or other security 
interest or preferential arrangement of any kind or nature whatsoever (including any conditional 
sale or other title retention agreement, any easement, right of way or other encumbrance on title 
to real property, and any Capitalized Lease having substantially the same economic effect as any 
of the foregoing). 

"Limited Recourse Guarantee" has the meaning specified in the definition of "Collateral and 
Guarantee Requirements". 

"Limited Recourse Guaranty" has the meaning specified in the definition of "Collateral and 
Guarantee Requirement". 

"Loan" means a Loan made pursuant to Section 2.01 and any Incremental Term Loans or any 
Additional Incremental Term Loans. 

"Loan Documents" means, collectively, (i) this Agreement, (ii) the Term Notes, (iii) the 
Collateral Documents and (iv) the Intercreditor Agreement. 
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"Loan Parties" means, collectively, (i) the Borrower, (ii) Holdings and (iii) each other 
Guarantor ( other than OCP). 

"Management Stockholders" means the members of management of Holdings or any direct or 
indirect parent thereof or any of its Subsidiaries, including the Borrower, who are investors in 
Holdings or any direct or indirect parent thereof. 

"Master Agreement" has the meaning specified in the definition of "Swap Contract". 

"Material Adverse Effect" means (a) a material adverse effect on the business, operations, 
assets, liabilities (actual or contingent) or financial condition of the Borrower and its 
Subsidiaries, taken as a whole, (b) a material adverse effect on the ability of the Loan Parties 
(taken as a whole) to perform their respective payment obligations under any Loan Document to 
which any of the Loan Parties is a party or ( c) a material adverse effect on the rights and 
remedies of the Lenders or the Agents under any Loan Document. 

"Material Real Property" means any real property owned by any Loan Party with a book value 
in excess of $5,000,000. 

"Material Subsidiary" means, at any date of determination, each of the Borrower's Subsidiaries 
(a) whose total assets at the last day of the most recent Test Period were equal to or greater than 
5% of the Total Assets of the Borrower and its Restricted Subsidiaries at such date or (b) whose 
gross revenues for such Test Period were equal to or greater than 5% of the consolidated gross 
revenues of the Borrower and its Restricted Subsidiaries for such period, in each case determined 
in accordance with GAAP; provided that "Material Subsidiary" shall also include any of the 
Borrower's Subsidiaries selected by the Borrower which is required to ensure that all Material 
Subsidiaries have in the aggregate (i) total assets at the last day of the most recent Test Period 
that were equal to or greater than 90% of the total assets of the Borrower and the Restricted 
Subsidiaries at such date and (ii) gross revenues for such Test Period that were equal to or 
greater than 90% of the consolidated gross revenues of the Borrower and the Restricted 
Subsidiaries for such period, in each case determined in accordance with GAAP. 

"Maturity Date" means the eighth anniversary of the Closing Date; provided that if such day is 
not a Business Day, the Maturity Date shall be the Business Day immediately preceding such 
day. 

"Minority Investment" means any person (other than a Subsidiary) in which the Borrower or 
any Restricted Subsidiary owns capital stock. 

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

"Mortgage" means collectively, the deeds of trust, trust deeds, hypothecs and mortgages 
creating and evidencing a Lien on a Mortgaged Property made by the Loan Parties in favor or for 
the benefit of the Collateral Agent on behalf of the Secured Parties in form and substance 
reasonably satisfactory to the Collateral Agent, and any other mortgages executed and delivered 
pursuant to Sections 4.0l(a)(iv) (if applicable), 6.11 and 6.13. 

"Mortgage Policies" has the meaning specified in paragraph (i) of the definition of Collateral 
and Guarantee Requirement. 

TOR_PZZ:2481357.9 



- 35 -

"Mortgaged Properties" has the meaning specified m paragraph (i) of the definition of 
Collateral and Guarantee Requirement. 

"Net Cash Proceeds" means: 

TOR_P2Z:2481357.9 

(a) with respect to the Disposition of any asset by the Borrower or any 
Restricted Subsidiary or any Casualty Event, the excess, if any, of (i) the 
sum of cash and Cash Equivalents received in connection with such 
Disposition or Casualty Event (including any cash or Cash Equivalents 
received by way of deferred payment pursuant to, or by monetization of, a 
note receivable or otherwise, but only as and when so received and, with 
respect to any Casualty Event, any insurance proceeds or condemnation 
awards in respect of such Casualty Event actually received by or paid to or 
for the account of the Borrower or any Restricted Subsidiary) over (ii) the 
sum of (A) the principal amount, premium or penalty, if any, interest and 
other amounts on any Indebtedness that is secured by the asset subject to 
such Disposition or Casualty Event and that is required to be repaid ( and is 
timely repaid) in connection with such Disposition or Casualty Event 
(other than Indebtedness under the Loan Documents), (B) the out-of
pocket fees and expenses (including attorneys' fees, investment banking 
fees, survey costs, title insurance premiums, and related search and 
recording charges, transfer taxes, deed or mortgage recording taxes, other 
customary expenses and brokerage, consultant and other customary fees) 
actually incurred by the Borrower or such Restricted Subsidiary in 
connection with such Disposition or Casualty Event, (C) taxes paid or 
reasonably estimated to be actually payable in connection therewith, and 
(D) any reserve for adjustment in respect of (x) the sale price of such asset 
or assets established in accordance with GAAP and (y) any liabilities 
associated with such asset or assets and retained by the Borrower or any 
Restricted Subsidiary after such sale or other disposition thereof, including 
pension and other post-employment benefit liabilities and liabilities related 
to environmental matters or with respect to any indemnification 
obligations associated with such transaction and it being understood that 
"Net Cash Proceeds" shall include (i) any cash or Cash Equivalents 
received upon the Disposition of any non-cash consideration by the 
Borrower or any Restricted Subsidiary in any such Disposition and (ii) 
upon the reversal (without the satisfaction of any applicable liabilities in 
cash in a corresponding amount) of any reserve described in clause (D) 
above or if such liabilities have not been satisfied in cash and such reserve 
is not reversed within three hundred and sixty-five (365) days after such 
Disposition or Casualty Event, the amount of such reserve; provided that 
(x) no net cash proceeds calculated in accordance with the foregoing 
realized in a single transaction or series of related transactions shall 
constitute Net Cash Proceeds unless such net cash proceeds shall exceed 
$2,500,000 and (y) no such net cash proceeds shall constitute Net Cash 
Proceeds under this clause (a) in any fiscal year until the aggregate amount 
of all such net cash proceeds in such fiscal year shall exceed $10,000,000 
( and thereafter only net cash proceeds in excess of such amount shall 
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constitute Net Cash Proceeds under this clause (a)) and (z) net cash 
proceeds from Scheduled Dispositions shall not constitute Net Cash 
Proceeds; and 

(b) (i) with respect to the incurrence or issuance of any Indebtedness by the 
Borrower or any Restricted Subsidiary, the excess, if any, of (x) the sum 
of the cash received in connection with such incurrence or issuance over 
(y) the investment banking fees, underwriting discounts, commissions, 
costs and other out-of-pocket expenses and other customary expenses, 
incurred by the Borrower or such Restricted Subsidiary in connection with 
such incurrence or issuance and (ii) with respect to any Permitted Equity 
Issuance by any direct or indirect parent of the Borrower, the amount of 
cash from such Permitted Equity Issuance contributed to the capital of the 
Borrower. 

"Net Income" means, with respect to any Person, the net income (loss) of such Person, 
determined in accordance with GAAP and before any reduction in respect of preferred stock 
dividends. 

"Non-Cash Charges" has the meaning specified in the definition of the term "Consolidated 
EBITDA". 

"Non-Consenting Lender" has the meaning specified in Section 3.07(d). 

"Non-Loan Party" means any Subsidiary of the Borrower that is not a Loan Party. 

"Non-Loan Party Total Assets" means the total assets of the Non-Loan Parties, as determined 
in accordance with GAAP in good faith by a Responsible Officer, without intercompany 
eliminations. 

"Nonrenewal Notice Date" has the meaning specified in Section 2.04(b )(iii). 

"Not Otherwise Applied" means, with reference to any amount of Net Cash Proceeds of any 
transaction or event or of Excess Cash Flow or of the Available Amount that is proposed to be 
applied to a particular use or transaction, that such amount (a) was not required to be applied to 
prepay the Loans pursuant to Section 2.06(b) or to prepay the "Loans" (as defined in the First 
Lien Credit Agreement) pursuant to Section 2.06 of the First Lien Credit Agreement, and (b) has 
not previously been (and is not simultaneously being) applied to anything other than that such 
particular use or transaction. 

"Obligations" means all advances to, and debts, liabilities, obligations, covenants and duties of, 
any Loan Party or other Subsidiary arising under any Loan Document or otherwise with respect 
to any Loan, whether direct or indirect (including those acquired by assumption), absolute or 
contingent, due or to become due, now existing or hereafter arising and including interest and 
fees that accrue after the commencement by or against any Loan Party or any other Subsidiary of 
any proceeding under any Debtor Relief Laws naming such Person as the debtor in such 
proceeding, regardless of whether such interest and fees are allowed claims in such proceeding. 
Without limiting the generality of the foregoing, the Obligations of the Loan Parties under the 
Loan Documents ( and of any of their Subsidiaries to the extent they have obligations under the 

TOR_P2Z 2481357.9 



- 37 -

Loan Documents) include (a) the obligation (including guarantee obligations) to pay principal, 
interest, charges, expenses, fees, Attorney Costs, indemnities and other amounts payable by any 
Loan Party or any other Subsidiary under any Loan Document and (b) the obligation of any Loan 
Party or any other Subsidiary to reimburse any amount in respect of any of the foregoing that any 
Lender, in its sole discretion, may elect to pay or advance on behalf of such Loan Party or such 
Subsidiary. 

"OCP" means OCP TN Holdings Limited, a corporation incorporated under the laws of the 
Province of Ontario. 

"Offer Response Date" has the meaning specified in Section 2.06(b)(ii)(C). 

"Offer to Prepay" has the meaning specified in Section 2.06(b)(ii)(C). 

"Ontario Securities Act" means the Securities Act (Ontario), as amended, and any successor 
statute thereto and the rules and regulations of the Ontario Securities Commission and the 
Canadian Securities Administrators promulgated thereunder. 

"Organization Documents" means (a) with respect to any corporation, the certificate or articles 
of incorporation and the bylaws ( or equivalent or comparable constitutive documents with 
respect to any non-Canadian jurisdiction); (b) with respect to any limited liability company, the 
certificate or articles of formation or organization and operating agreement; and ( c) with respect 
to any partnership, joint venture, trust or other form of business entity, the partnership, joint 
venture or other applicable agreement of formation or organization and any agreement, 
instrument, filing or notice with respect thereto filed in connection with its formation or 
organization with the applicable Governmental Authority in the jurisdiction of its formation or 
organization and, if applicable, any certificate or articles of formation or organization of such 
entity. 

"Other Taxes" has the meaning specified in Section 3.0l(b). 

"Outstanding Amount" means with respect to the Loans on any date, the outstanding principal 
amount thereof after giving effect to any borrowings and prepayments or repayments of Loans, 
occurring on such date. 

"Participant" has the meaning specified in Section 10.07(e). 

"Participant Register" has the meaning specified in Section 10. 07 ( e ). 

"Permitted Acquisition" has the meaning specified in Section 7.02(j). 

"Permitted Equity Issuance" means any sale or issuance of any Qualified Equity Interests of 
Holdings or any direct or indirect parent of Holdings (and, after a Qualifying IPO, of any 
Intermediate Holding Company), in each case to the extent permitted hereunder. 

"Permitted Holders" means each of (i) the Sponsor and (ii) the Management Stockholders. 

"Permitted Refinancing" means, with respect to any Person ( other than a release of such 
Person), any modification, refinancing, refunding, renewal or extension of any Indebtedness of 
such Person; provided that ( a) the principal amount ( or accreted value, if applicable) thereof does 
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not exceed the principal amount ( or accreted value, if applicable) of the Indebtedness so 
modified, refinanced, refunded, renewed or extended except by an amount equal to unpaid 
accrued interest and premium thereon plus other reasonable amounts paid, and fees and expenses 
reasonably incurred, in connection with such modification, refinancing, refunding, renewal or 
extension and by an amount equal to any existing commitments unutilized thereunder, (b) other 
than with respect to a Permitted Refinancing in respect of Indebtedness permitted pursuant to 
Section 7.03(f), such modification, refinancing, refunding, renewal or extension has a final 
maturity date equal to or later than the final maturity date of, and has a Weighted Average Life to 
Maturity equal to or greater than the Weighted Average Life to Maturity of, the Indebtedness 
being modified, refinanced, refunded, renewed or extended, ( c) other than with respect to a 
Permitted Refinancing in respect of Indebtedness permitted pursuant to Section 7.03(f), at the 
time thereof, no Event of Default shall have occurred and be continuing, and ( d) if such 
Indebtedness being so modified, refinanced, refunded, renewed or extended is Indebtedness 
permitted pursuant to Section 7.03 (b) or (c), (i) to the extent such Indebtedness being modified, 
refinanced, refunded, renewed or extended is subordinated in right of payment to the 
Obligations, such modification, refinancing, refunding, renewal or extension is subordinated in 
right of payment to the Obligations on terms at least as favorable to the Lenders as those 
contained in the documentation governing the Indebtedness being so modified, refinanced, 
refunded, renewed or extended, (ii) the terms and conditions (including, if applicable, as to 
collateral but excluding as to subordination, interest rate and redemption premium) of any such 
modified, refinanced, refunded, renewed or extended Indebtedness, taken as a whole, are not 
materially less favorable to the Loan Parties or the Lenders than the terms and conditions of the 
Indebtedness being modified, refinanced, refunded, renewed or extended; provided that a 
certificate of a Responsible Officer delivered to the Administrative Agent at least five Business 
Days prior to the incurrence of such Indebtedness, together with a reasonably detailed 
description of the material terms and conditions of such Indebtedness or drafts of the 
documentation relating thereto, stating that the Borrower has determined in good faith that such 
terms and conditions satisfy the foregoing requirement shall be conclusive evidence that such 
terms and conditions satisfy the foregoing requirement unless the Administrative Agent notifies 
the Borrower within such five Business Day period that it disagrees with such determination 
(including a reasonable description of the basis upon which it disagrees), (iii) such modification, 
refinancing, refunding, renewal or extension is incurred by the Person who is the obligor of the 
Indebtedness being so modified, refinanced, refunded, renewed or extended, and (iv) if such 
Indebtedness being so modified, refinanced, refunded, renewed or extended is Indebtedness 
permitted pursuant to Section 7.03(b), such modified, refinanced, refunded, renewed or extended 
Indebtedness shall be subject to the terms and conditions of the Intercreditor Agreement or any 
other intercreditor agreement on substantially the same terms. 

"Permitted Sale Leaseback" means any Sale Leaseback consummated by the Borrower or any 
of its Restricted Subsidiaries after the Closing Date, provided that any such Sale Leaseback not 
between (a) a Loan Party and another Loan Party or (b) a Restricted Subsidiary that is not a Loan 
Party to another Restricted Subsidiary that is not a Loan Party is consummated for fair value as 
determined at the time of consummation in good faith by (i) the Borrower or such Restricted 
Subsidiary and (ii) in the case of any Sale Leaseback ( or series of related Sales Leasebacks) the 
aggregate proceeds of which exceed $5,000,000, the board of directors of the Borrower or such 
Restricted Subsidiary (which such determination may take into account any retained interest or 
other Investment of the Borrower or such Restricted Subsidiary in connection with, and any 
other material economic terms of, such Sale Leaseback). 
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"Person" means any natural person, corporation, limited liability company, trust, joint venture, 
association, company, partnership, Governmental Authority or other entity. 

"Post-Acquisition Period" means, with respect to any Permitted Acquisition or the conversion 
of any Unrestricted Subsidiary into a Restricted Subsidiary, the period beginning on the date 
such Permitted Acquisition or conversion is consummated and ending on the last day of the sixth 
full consecutive fiscal quarter immediately following the date on which such Permitted 
Acquisition or conversion is consummated. 

"PPSA" means the Personal Property Security Act, R.S.O. 1990, c.P.10, as now and hereafter in 
effect, or any successor statute, or any similar or equivalent legislation as in effect in any 
applicable jurisdiction. 

"Pro Forma Adjustment" means, for any Test Period that includes all or any part of a fiscal 
quarter included in any Post-Acquisition Period, with respect to the Acquired EBITDA of the 
applicable Acquired Entity or Business or Converted Restricted Subsidiary or the Consolidated 
EBITDA of the Borrower, the proforma increase or decrease in such Acquired EBITDA or such 
Consolidated EBITDA, as the case may be, projected by the Borrower in good faith as a result of 
(a) actions taken during such Post-Acquisition Period for the purposes of realizing reasonably 
identifiable and factually supportable cost savings or (b) any additional costs incurred during 
such Post-Acquisition Period, in each case in connection with the combination of the operations 
of such Acquired Entity or Business or Converted Restricted Subsidiary with the operations of 
the Borrower and its Restricted Subsidiaries; provided that, (i) at the election of the Borrower, 
such Pro F orma Adjustment shall not be required to be determined for any Acquired Entity or 
Business or Converted Restricted Subsidiary to the extent the aggregate consideration paid in 
connection with such acquisition was less than $5,000,000, and (ii) so long as such actions are 
taken during such Post-Acquisition Period or such costs are incurred during such Post
Acquisition Period, as applicable, for purposes of projecting such pro forma increase or decrease 
to such Acquired EBITDA or such Consolidated EBITDA, as the case may be, it may be 
assumed that such cost savings will be realizable during the entirety of such Test Period, or such 
additional costs, as applicable, will be incurred during the entirety of such Test Period; provided 
further that any such pro forma increase or decrease to such Acquired EBITDA or such 
Consolidated EBITDA, as the case may be, shall be without duplication for cost savings or 
additional costs already included in such Acquired EBITDA or such Consolidated EBITDA, as 
the case may be, for such Test Period. 

"Pro Forma Balance Sheet" has the meaning specified in Section 5.05(a)(ii). 

"Pro Forma Basis" and "Pro Forma Effect" mean, with respect to compliance with any test 
hereunder, that (A) to the extent applicable, the Pro Forma Adjustment shall have been made 
and (B) all Specified Transactions and the following transactions in connection therewith shall 
be deemed to have occurred as of the first day of the applicable period of measurement (as of the 
last date in the case of a balance sheet item) in such test: (a) income statement items (whether 
positive or negative) attributable to the property or Person subject to such Specified Transaction, 
(i) in the case of a Disposition of all or substantially all Equity Interests in any Subsidiary of the 
Borrower or any division, product line, or facility used for operations of the Borrower or any of 
its Subsidiaries, shall be excluded, and (ii) in the case of a Permitted Acquisition or Investment 
described in the definition of "Specified Transaction", shall be included, (b) any retirement of 
Indebtedness, and ( c) any Indebtedness incurred or assumed by the Borrower or any of its 

TOR_P2Z:2481357.9 



- 40 -

Restricted Subsidiaries in connection therewith and if such Indebtedness has a floating or 
formula rate, shall have an implied rate of interest for the applicable period for purposes of this 
definition determined by utilizing the rate which is or would be in effect with respect to such 
Indebtedness as at the relevant date of determination; provided that, without limiting the 
application of the Pro Forma Adjustment pursuant to (A) above, the foregoing pro forma 
adjustments may be applied to any such test solely to the extent that such adjustments are 
consistent with the definition of Consolidated EBITDA and give effect to events (including 
operating expense reductions) that are (as determined by the Borrower in good faith) (i) (x) 
directly attributable to such transaction, (y) expected to have a continuing impact on the 
Borrower and its Restricted Subsidiaries and (z) factually supportable or (ii) otherwise consistent 
with the definition of Pro F orma Adjustment. 

"Pro Forma Financial Statements" has the meaning specified in Section 5.05(a)(ii). 

"Pro Rata Share" means, with respect to each Lender at any time a fraction ( expressed as a 
percentage, carried out to the ninth decimal place), the numerator of which is the amount of the 
Commitments of such Lender at such time and the denominator of which is the amount of the 
Aggregate Commitments at such time; provided that if such Commitments have been terminated, 
then the Pro Rata Share of each Lender shall be determined based on the Pro Rata Share of such 
Lender immediately prior to such termination and after giving effect to any subsequent 
assignments made pursuant to the terms hereof. 

"Purchase Agreement" means the Purchase Agreement dated as of May 11, 2007, by and 
between the Seller and the Purchaser. 

"Purchased Assets" shall have the meaning set forth in the Purchase Agreement. 

"Purchaser" means Apax/TN Holdings LLC, a Delaware limited liability company. 

"Qualified Equity Interests" means any Equity Interests that are not Disqualified Equity 
Interests. 

"Qualifying IPO" means the issuance by Holdings, any Intermediate Holding Company, any 
direct or indirect parent of Holdings or the Borrower of its common Equity Interests in an 
underwritten primary public offering ( other than a public offering pursuant to a registration 
statement on Form S-8) pursuant to an effective registration statement filed with the SEC in 
accordance with the Securities Act (whether alone or in connection with a secondary public 
offering) or in a firm commitment underwritten offering ( or series of related offerings of 
securities to the public pursuant to a final prospectus) under the Ontario Securities Act. 

' "Quebec Secured Parties" has the meaning specified in ,Section 9 .14. 

"Quebec Security Documents" means any deed of Hypothec, Debenture or Pledge referred to in 
Section 9.14. 

"RBC" means Royal Bank of Canada. 

"Refinanced Term Loans" has the meaning specified in Section 10.01. 

"Register" has the meaning specified in Section 10.07(d). 
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"Rejection Notice" has the meaning specified in Section 2.06(b)(v). 

"Replacement Term Loans" has the meaning specified in Section 10.01. 

"Required Lenders" means, as of any date of determination, Lenders having more than 50% of 
the sum of the (a) Total Outstandings and (b) aggregate unused Commitments; provided that the 
unused Commitment of, and the portion of the Total Outstandings held or deemed held by, any 
Defaulting Lender or the Borrower or any Affiliate thereof shall be excluded for purposes of 
making a determination of Required Lenders. 

"Responsible Officer" means the chief executive officer, president, vice president, chief 
financial officer, treasurer or assistant treasurer or other similar officer of a Loan Party and, as to 
any document delivered on the Closing Date, any secretary or assistant secretary of a Loan Party. 
Any document delivered hereunder that is signed by a Responsible Officer of a Loan Party shall 
be conclusively presumed to have been authorized by all necessary corporate, partnership and/or 
other action on the part of such Loan Party and such Responsible Officer shall be conclusively 
presumed to have acted on behalf of such Loan Party. 

"Restricted Payment" means any dividend or other distribution (whether in cash, securities or 
other property) with respect to any Equity Interest in the Borrower or any Restricted Subsidiary 
or the Shareholder Subordinated Note, or any payment (whether in cash, securities or other 
property), including any sinking fund or similar deposit, on account of the purchase, redemption, 
retirement, defeasance, acquisition, cancellation or termination of any such Equity Interest or the 
Shareholder Subordinated Note, or on account of any return of capital to the holders of Equity 
Interests of the Borrower. 

"Restricted Subsidiary" means any Subsidiary of thei Borrower other than an Unrestricted 
Subsidiary. 

"Retained Declined Proceeds" has the meaning specified in Section 2.06(b)(v). 

"S&P" means Standard & Poor's Ratings Services, a division of The McGraw-Hill Companies, 
Inc., and any successor thereto. 

"Sale Leaseback" means any transaction or series of related transactions pursuant to which the 
Borrower or any of its Restricted Subsidiaries (a) sells, transfers or otherwise disposes of any 
property, real or personal, whether now owned or hereafter acquired, and (b) as part of such 
transaction, thereafter rents or leases such property or other property that it intends to use for 
substantially the same purpose or purposes as the property being sold, transferred or disposed. 

"Scheduled Disposition" has the meaning specified in Section 7.05(k). 

"SEC" means the Securities and Exchange Commission, or any Governmental Authority 
succeeding to any of its principal functions. 

"Secured Parties" means, collectively, the Administrative Agent, the Collateral Agent, the 
Lenders, the Supplemental Administrative Agent and each co-agent or sub-agent appointed by 
the Administrative Agent from time to time pursuant to Section 9.0l(c). 

"Securities Act" means the Securities Act of 1933. 
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"Security Agreement" means, collectively, the Security Agreement executed by the Loan 
Parties substantially in the form of Exhibit F, together with each other Security Agreement 
Supplement executed and delivered pursuant to Section 6.11. 

"Security Agreement Supplement" has the meaning specified in the Security Agreement. 

"Seller" means Thomson Canada Limited, a corporation incorporated under the laws of Ontario. 

"Senior Secured Incurrence Test" means, with respect to the most recent Test Period, the 
Senior Secured Leverage Ratio (calculated on a Pro Forma Basis) shall be no greater than 8.00 to 
1.00. 

"Senior Secured Leverage Ratio" means, with respect to any Test Period, the ratio of (a) 
Consolidated Senior Secured Debt as of the last day of such Test Period to (b) Consolidated 
EBITDA of the Borrower for such Test Period. 

"Shareholder Subordinated Note" means the subordinated promissory note dated July 5, 2007 
in an aggregate principal amount of C$72,981,055 issued by the Borrower and payable to 
Holdings without any amendment thereto other than in accordance with Section 17 thereof. 

"Sold Entity or Business" has the meaning specified in the definition of the term "Consolidated 
EBITDA". 

"Solvent" and "Solvency" mean, with respect to any Person on any date of determination, that 
on such date (a) the fair value of the property (for the avoidance of doubt, calculated to include 
goodwill and other intangibles) of such Person is greater than the total amount of liabilities, 
including contingent liabilities, of such Person, (b) the present fair salable value of the assets of 
such Person is not less than the amount that will be required to pay the probable liability of such 
Person on its debts as they become absolute and matured, ( c) such Person does not intend to, and 
does not believe that it will, incur debts or liabilities beyond such Person's ability to pay such 
debts and liabilities as they mature and ( d) such Person is not engaged in business or a 
transaction, and is not about to engage in business or a transaction, for which such Person's 
property would constitute an unreasonably small capital. The amount of contingent liabilities at 
any time shall be computed as the amount that, in the light of all the facts and circumstances 
existing at such time, represents the amount that can reasonably be expected to become an actual 
or matured liability. 

"SPC" has the meaning specified in Section 10.07(h). 

"Specified Transaction" means any Investment, Disposition, incurrence or repayment of 
Indebtedness, Restricted Payment, Subsidiary designation, Incremental Term Loan or Additional 
Incremental Term Loan that by the terms of this Agreement requires such test to be calculated on 
a "Pro Forma Basis" or after giving "Pro Forma Effect". 

"Sponsor" means any of Apax Partners, L.P. and OMERS Administration Corporation and their 
respective Affiliates and funds or partnerships managed by them or any of their Affiliates, but 
not including, however, any of their portfolio companies. 
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"Sponsor Management Agreement" means the management agreement between certain of the 
management companies associated with the Sponsor or its advisors and the Borrower. 

"Sponsor Termination Fees" means the one time payment under the Sponsor Management 
Agreement of a termination fee to one or more of the Sponsor and its Affiliates in the event of 
either a Change of Control or the completion of a Qualifying IPO. 

"Subsidiary" of a Person means a corporation, partnership, joint venture, limited liability 
company or other business entity of which a majority of the shares of securities or other interests 
having ordinary voting power for the election of directors or other governing body ( other than 
securities or interests having such power only by reason of the happening of a contingency) are 
at the time beneficially owned, or the management of which is otherwise controlled, directly, or 
indirectly through one or more intermediaries, or both, by such Person. Unless otherwise 
specified, all references herein to a "Subsidiary" or to "Subsidiaries" shall refer to a Subsidiary 
or Subsidiaries of the Borrower. 

"Subsidiary Guarantor" means, collectively, the Subsidiaries of the Borrower that are 
Guarantors. 

"Successor Borrower" has the meaning specified in Section 7.04(d). 

"Supplemental Administrative Agent" has the meaning specified in Section 9.13(a) and 
"Supplemental Administrative Agents" shall have the corresponding meaning. 

"Swap Contract" means (a) any and all rate swap transactions, basis swaps, credit derivative 
transactions, forward rate transactions, commodity swaps, commodity options, forward 
commodity contracts, equity or equity index swaps or options, bond or bond price or bond index 
swaps or options or forward bond or forward bond price or forward bond index transactions, 
interest rate options, forward foreign exchange transactions, cap transactions, floor transactions, 
collar transactions, currency swap transactions, cross-currency rate swap transactions, currency 
options, spot contracts, or any other similar transactions or any combination of any of the 
foregoing (including any options to enter into any of the foregoing), whether or not any such 
transaction is governed by or subject to any master agreement, and (b) any and all transactions of 
any kind, and the related confirmations, which are subject to the terms and conditions of, or 
governed by, any form of master agreement published by the International Swaps and 
Derivatives Association, Inc., any International Foreign Exchange Master Agreement, or any 
other master agreement ( any such master agreement, together with any related schedules, a 
"Master Agreement"), including any such obligations or liabilities under any Master 
Agreement. 

"Swap Termination Value" means, in respect of any one or more Swap Contracts, after taking 
into account the effect of any legally enforceable netting agreement relating to such Swap 
Contracts, (a) for any date on or after the date such Swap Contracts have been closed out and 
termination value(s) determined in accordance therewith, such termination value(s), and (b) for 
any date prior to the date referenced in clause (a), the amount(s) determined as the mark-to
market value(s) for such Swap Contracts, as determined by the "Hedge Bank" (as defined in the 
First Lien Credit Agreement) in accordance with the terms thereof and in accordance with 
customary methods for calculating mark-to-market values under similar arrangements by such 
Hedge Bank. 
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"Tax Act" means the Income Tax Act (Canada), as amended from time to time, and regulations 
promulgated thereunder. 

"Taxes" has the meaning specified in Section 3.0l(a). 

"Term Note" means a promissory note of the Borrower payable to any Lender or its registered 
assigns, in substantially the form of Exhibit B hereto, evidencing the aggregate Indebtedness of 
the Borrower to such Lender resulting from the Loans made by such Lender. 

"Test Period" in effect at any time shall mean the most recent period of four consecutive fiscal 
quarters of the Borrower ended on or prior to such time (taken as one accounting period) in 
respect of which financial statements for each quarter or fiscal year in such period have been or 
are required to be delivered pursuant to Section 6.0l(a) or (b); provided that, prior to the first 
date that financial statements have been or are required to be delivered pursuant to Section 
6.0l(a) or (b), the Test Period in effect shall be the period of four consecutive fiscal quarters 
ended March 31, 2007. A Test Period may be designated by reference to the last day thereof 
(i.e., the "March 31, 2007 Test Period" refers to the period of four consecutive fiscal quarters of 
the Borrower ended March 31, 2007), and a Test Period shall be deemed to end on the last day 
thereof. 

"Threshold Amount" means $11,000,000. 

"Total Assets" means the total assets of the Borrower and its Restricted Subsidiaries on a 
consolidated basis, as shown on the most recent balance sheet of the Borrower delivered 
pursuant to Section 6.0l(a) or (b) or, for the period prior to the time any such statements are so 
delivered pursuant to Section 6.0l(a) or (b), the proforma financial statements of the Borrower 
giving effect to the Transaction contained in the Confidential Information Memorandum dated 
June, 2007 relating to the credit facilities described in this Agreement. 

"Total Leverage Ratio" means, with respect to any Test Period, the ratio of (a) Consolidated 
Total Debt as of the last day of such Test Period to (b) Consolidated EBITDA of the Borrower 
for such Test Period. 

"Total Outstandings" means the aggregate Outstanding Amount of all Loans. 

"Transaction" means, collectively, (a) the Equity Contribution, (b) the Acquisition, (c) the 
funding of the Loans on the Closing Date, ( d) the funding of the First Lien Loans on the Closing 
Date, (e) the consummation of any other transactions in connection with the foregoing, and (f) 
the payment of the fees and expenses incurred in connection with any of the foregoing. 

"Transaction Expenses" means any fees or expenses incurred or paid by Holdings, the 
Borrower, or any Restricted Subsidiary in connection with the Transaction, this Agreement and 
the other Loan Documents and the transactions contemplated hereby and thereby. 

"Transferred Company" means Groupe Modulo Inc., a corporation incorporated under the laws 
of Canada. 

"Type" means, with respect to a Loan, its character as a Base Rate Loan or a Eurocurrency Rate 
Loan. 
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"Unaudited Financial Statements" means the unaudited combined balance sheets and related 
statements of income and cash flows of the Business, for each subsequent fiscal quarter ended 
after December 31, 2006 and at least sixty ( 60) days before the Closing Date, previously 
delivered to the Administrative Agent. 

"Uniform Commercial Code" means the Uniform Commercial Code as the same may from 
time to time be in effect in the State of New York or the Uniform Commercial Code ( or similar 
code or statute) of another jurisdiction to the extent it may be required to apply to any item of 
Collateral. 

"United States" and "U.S." mean the United States of America. 

"Unrestricted Subsidiary" means (i) each Subsidiary of the Borrower listed on Schedule 1.01 B, 
and (ii) any Subsidiary of the Borrower designated by the board of directors of the Borrower as 
an Unrestricted Subsidiary pursuant to Section 6.14 subsequent to the date hereof and any 
Subsidiary of an Unrestricted Subsidiary. 

"U.S. Base Rate" means the rate of interest per annum that RBC announces from time to time as 
its base lending rate for commercial loans in Dollars in the U.S., as in effect from time to time. 
The U.S. Base Rate is a reference rate and does not necessarily represent the lowest or best rate 
actually charged to any customer. RBC or any other Lender may make commercial loans or 
other loans at rates of interest at, above or below the U.S. Base Rate. 

"U.S. Subsidiary" means any Subsidiary that is organized under the laws of the United States of 
America, any state thereof or the District of Columbia. 

"USA PATRIOT Act" means The Uniting and Strengthening America by Providing Appropriate 
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (Title III of Pub. L. No. 107-56 
(signed into law October 26, 2001)), as amended or modified from time to time. 

"Weighted Average Life to Maturity" means, when applied to any Indebtedness at any date, 
the number of years obtained by dividing: (i) the sum of the products obtained by multiplying 
(a) the amount of each then remaining installment, sinking fund, serial maturity or other required 
payments of principal, including payment at final maturity, in respect thereof, by (b) the number 
of years ( calculated to the nearest one-twelfth) that will elapse between such date and the making 
of such payment by (ii) the then outstanding principal amount of such Indebtedness. 

"wholly owned" means, with respect to a Subsidiary of a Person, a Subsidiary of such Person all 
of the outstanding Equity Interests of which (other than (x) director's qualifying shares and (y) 
shares issued to foreign nationals to the extent required by applicable Law) are owned by such 
Person and/or by one or more wholly owned Subsidiaries of such Person. 

"Withholding Tax Period" has the meaning specified in Section 2.06(b)(vii). 

"WURA" means the Winding Up and Restructuring Act, (Canada) as now and hereafter in 
effect, or any successor statute. 
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Section 1.02 Other Interpretive Provisions. 

With reference to this Agreement and each other Loan Document, unless otherwise specified 
herein or in such other Loan Document: 

(a) The meanings of defined terms are equally applicable to the singular and 
plural forms of the defined terms. 

(b) (i) The words "herein", "hereto", "hereof' and "hereunder" and words 
of similar import when used in any Loan Document shall refer to 
such Loan Document as a whole and not to any particular 
provision thereof. 

(ii) Article, Section, Exhibit and Schedule references are to the Loan 
Document in which such reference appears. 

(iii) The term "including" is by way of example and not limitation. 

(iv) The term "documents" includes any and all instruments, 
documents, agreements, certificates, notices, reports, financial 
statements and other writings, however evidenced, whether in 
physical or electronic form. 

( c) In the computation of periods of time from a specified date to a later 
specified date, the word "from" means "from and including"; the words 
"to" and "until" each mean "to but excluding"; and the word "through" 
means "to and including". 

( d) Section headings herein and in the other Loan Documents are included for 
convenience of reference only and shall not affect the interpretation of this 
Agreement or any other Loan Document. 

Section 1.03 Accounting Terms. 
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(a) All accounting terms not specifically or completely defined herein shall be 
construed in conformity with, and all financial data (including financial 
ratios and other financial calculations) required to be submitted pursuant 
to this Agreement shall be prepared in conformity with, GAAP, applied in 
a manner consistent with that used in preparing the Audited Financial 
Statements, except as otherwise specifically prescribed herein. 

(b) Notwithstanding anything to the contrary herein, for purposes of 
determining compliance with any test contained in this Agreement with 
respect to any period during which any Specified Transaction occurs, the 
Adjusted Senior Secured Leverage Ratio, the Total Leverage Ratio and 
Senior Secured Leverage Ratio shall be calculated with respect to such 
period and such Specified Transaction on a Pro Forma Basis. 
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Section 1.04 Rounding. 

Any financial ratios required to be satisfied in order for a specific action to be permitted under 
this Agreement shall be calculated by dividing the appropriate component by the other 
component, carrying the result to one place more than the number of places by which such ratio 
is expressed herein and rounding the result up or down to the nearest number (with a rounding
up if there is no nearest number 

Section 1.05 References to Agreements, Laws, Etc. 

Unless otherwise expressly provided herein, (a) references to Organization Documents, 
agreements (including the Loan Documents) and other contractual instruments shall be deemed 
to include all subsequent amendments, restatements, extensions, supplements and other 
modifications thereto, but only to the extent that such amendments, restatements, extensions, 
supplements and other modifications are permitted by any Loan Document; and (b) references to 
any Law shall include all statutory and regulatory provisions consolidating, amending, replacing, 
supplementing or interpreting such Law. 

Section 1.06 Times of Day. 

Unless otherwise specified, all references herein to times of day shall be references to Eastern 
time ( daylight or standard, as applicable). 

Section 1.07 Timing of Payment or Performance. 

When the payment of any obligation or the performance of any covenant, duty or obligation is 
stated to be due or performance required on a day which is not a Business Day, the date of such 
payment ( other than as described in the definition of Interest Period) or performance shall extend 
to the immediately succeeding Business Day. 

Section 1.08 Currency Equivalents Generally. 

TOR_PZZ:2481357.9 

(a) Any amount specified in this Agreement (other than in Article II, Article 
IX and Article X or as set forth in paragraph (b) of this Section) or any of 
the other Loan Documents to be in Dollars shall also include the 
equivalent of such amount in any currency other than Dollars, such 
equivalent amount to be determined at the rate of exchange quoted by the 
Reuters World Currency Page for the applicable currency at 11 :00 a.m. 
(London time) on such day (or, in the event such rate does not appear on 
any Reuters World Currency Page, by reference to such other publicly 
available service for displaying exchange rates as may be agreed upon by 
the Administrative Agent and the Borrower, or, in the absence of such 
agreement, such rate shall instead be the arithmetic average of the spot 
rates of exchange of the Administrative Agent in the market where its 
foreign currency exchange operations in respect of such currency are then 
being conducted, at or about 10:00 a.m. (New York City time) on such 
date for the purchase of Dollars for delivery two Business Days later). 
Notwithstanding the foregoing, for purposes of determining compliance 
with Sections 7.01, 7.02 and 7.03 with respect to any amount of 
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Indebtedness or Investment in a currency other than Dollars, no Default 
shall be deemed to have occurred solely as a result of changes in rates of 
exchange occurring after the time such Indebtedness or Investment is 
incurred; provided that, for the avoidance of doubt, the foregoing 
provisions of this Section 1.08 shall otherwise apply to such Sections, 
including with respect to determining whether any Indebtedness or 
Investment may be incurred at any time under such Sections. 

(b) For purposes of determining compliance under Sections 7.02, 7.05 and 
7.06, any amount in a currency other than Dollars will be converted to 
Dollars in a manner consistent with that used in calculating net income in 
the Borrower's annual financial statements delivered pursuant to Section 
6.0l(a); provided, however, that the foregoing shall not be deemed to 
apply to the determination of any amount of Indebtedness. 

ARTICLE II 
THE COMMITMENTS AND BORROWINGS 

Section 2.01 The Loans. 

Subject to the terms and conditions set forth herein, each Lender severally agrees to make to the 
Borrower a single loan denominated in Dollars in a principal amount equal to such Lender's 
Commitment on the Closing Date. Amounts borrowed under this Section 2.01 and repaid or 
prepaid may not be reborrowed. Loans may be Base Rate Loans or Eurocurrency Rate Loans, as 
further provided herein. In order to facilitate the syndication of the Commitments, the Borrower 
shall not be permitted to request Eurocurrency Rate Loans until the earlier of (i) 30 days from the 
date hereof; and (ii) the date otherwise agreed by the Administrative Agent. 

Section 2.02 Borrowings, Conversions and Continuations of Loans. 
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(a) Each Borrowing, each conversion of Loans from one Type to the other, 
and each continuation of Eurocurrency Rate Loans shall be made upon the 
Borrower's irrevocable notice to the Administrative Agent, which may be 
given by telephone. Each such notice must be received by the 
Administrative Agent not later than 12:00 noon (New York, New York 
time) (i) three (3) Business Days prior to the requested date of any 
Borrowing or continuation of Eurocurrency Rate Loans or any conversion 
of Base Rate Loans to Eurocurrency Rate Loans, and (ii) one (1) Business 
Day before the requested date of any Borrowing of Base Rate Loans or 
any conversion of Eurocurrency Rate Loans to Base Rate Loans. Each 
telephonic notice by the Borrower pursuant to this Section 2.02(a) must be 
confirmed promptly by delivery to the Administrative Agent of a written 
Committed Loan Notice, appropriately completed and signed by a 
Responsible Officer of the Borrower. Each Borrowing of, conversion to 
or continuation of Eurocurrency Rate Loans shall be in a principal amount 
of $3,000,000 or a whole multiple of $500,000 in excess thereof. Except 
as provided in Sections 2.04(c) and 2.05(c), each Borrowing of or 
conversion to Base Rate Loans shall be in a principal amount of 
$1,000,000 or a whole multiple of $100,000 in excess thereof. Each 
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Committed Loan Notice (whether telephonic or written) shall specify (i) 
whether the Borrower is requesting a Borrowing, a conversion of Loans 
from one Type to the other, or a continuation of Eurocurrency Rate Loans, 
(ii) the requested date of the Borrowing, conversion or continuation, as the 
case may be (which shall be a Business Day), (iii) the principal amount of 
Loans to be borrowed, converted or continued, (iv) the Type of Loans to 
be borrowed or to which existing Loans are to be converted and ( v) if 
applicable, the duration of the Interest Period with respect thereto. If the 
Borrower fails to specify a Type of Loan in a Committed Loan Notice or 
fails to give a timely notice requesting a conversion or continuation, then 
the applicable Loans shall be made as, or converted to, Base Rate Loans. 
Any such automatic conversion to Base Rate Loans shall be effective as of 
the last day of the Interest Period then in effect with respect to the 
applicable Eurocurrency Rate Loans. If the Borrower requests a 
Borrowing of, conversion to, or continuation of Eurocurrency Rate Loans 
in any such Committed Loan Notice, but fails to specify an Interest Period, 
it will be deemed to have specified an Interest Period of one (1) month. 
For the avoidance of doubt, the Borrower and Lenders acknowledge and 
agree that any conversion or continuation of an existing Loan shall be 
deemed to be a continuation of that Loan with a converted interest rate 
methodology and not a new Loan. 

(b) Following receipt of a Committed Loan Notice, the Administrative Agent 
shall promptly notify each Lender of the amount of its Pro Rata Share of 
the Loans, and if no timely notice of a conversion or continuation is 
provided by the Borrower, the Administrative Agent shall notify each 
Lender of the details of any automatic conversion to Base Rate Loans or 
continuation described in Section 2.02(a). In the case of each Borrowing, 
each Lender shall make ( or cause its Applicable Lending Office to make) 
the amount of its Loan available to the Administrative Agent in 
immediately available funds at the Administrative Agent's Office not later 
than 1 :00 p.m. on the Business Day specified in the applicable Committed 
Loan Notice. Upon satisfaction of the applicable conditions set forth in 
Section 4.02 (and, if such Borrowing is the initial Borrowing, Section 
4.01), the Administrative Agent shall make all funds so received available 
to the Borrower in like funds as received by the Administrative Agent 
either by (i) crediting the account of the Borrower on the books of the 
Administrative Agent with the amount of such funds or (ii) wire transfer 
of such funds, in each case in accordance with instructions provided to 
(and reasonably acceptable to) the Administrative Agent by the Borrower. 

( c) Except as otherwise provided herein, a Eurocurrency Rate Loan may be 
continued or converted only on the last day of an Interest Period for such 
Eurocurrency Rate Loan unless the Borrower pays the amount due, if any, 
under Section 3.05 in connection therewith. During the existence of an 
Event of Default, the Administrative Agent or the Required Lenders may 
require that no Loans may be converted to or continued as Eurocurrency 
Rate Loans. 
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( d) The Administrative Agent shall promptly notify the Borrower and the 
Lenders of the interest rate applicable to any Interest Period for 
Eurocurrency Rate Loans upon determination of such interest rate. The 
determination of the Eurocurrency Rate by the Administrative Agent shall 
be conclusive in the absence of manifest error. 

( e) After giving effect to all Borrowings, all conversions of Loans from one 
Type to the other, and all continuations of Loans as the same Type, there 
shall not be more than ten (10) Interest Periods in effect. 

Section 2.03 [Reserved] 

Section 2.04 [Reserved] 

Section 2.05 [Reserved] 

Section 2.06 Prepayments and Offers to Prepay. 
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(a) Optional Prepayments. 

(i) The Borrower may, subject to the last sentence hereof, upon notice 
to the Administrative Agent, at any time or from time to time 
voluntarily prepay Loans in whole or in part without premium or 
penalty; provided that (1) such notice must be received by the 
Administrative Agent not later than 12:00 noon (New York, New 
York time) (A) two (2) Business Days prior to any date of 
prepayment of Eurocurrency Rate Loans and (B) on the date of 
prepayment of Base Rate Loans; (2) any prepayment of 
Eurocurrency Rate Loans shall be in a principal amount of 
$3,000,000 or a whole multiple of $500,000 in excess thereof; and 
(3) any prepayment of Base Rate Loans shall be in a principal 
amount of $1,000,000 or a whole multiple of $100,000 in excess 
thereof or, in each case, if less, the entire principal amount thereof 
then outstanding. Each such notice shall specify the date and 
amount of such prepayment and the Type(s) of Loans to be 
prepaid. The Administrative Agent will promptly notify each 
Lender of its receipt of each such notice, and of the amount of such 
Lender's Pro Rata Share of such prepayment. If such notice is 
given by the Borrower, the Borrower shall make such prepayment 
and the payment amount specified in such notice shall be due and 
payable on the date specified therein. Any prepayment of a 
Eurocurrency Rate Loan shall be accompanied by all accrued 
interest thereon, together with any additional amounts required 
pursuant to Section 3.05. Notwithstanding the foregoing, each 
prepayment of the Loans pursuant to this Section 2.06(a) shall be 
applied as directed by the Borrower and shall be paid to the 
Lenders in accordance with their respective Pro Rata Shares. 
Notwithstanding the foregoing, each prepayment of the Loans in 
accordance with this Section 2.06(a) shall be subject to the 

-----------------------------------------------
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payment of a prepayment premium in an amount equal to (a) in the 
case of a prepayment made on or before the first anniversary of the 
Closing Date, 2.0% of the aggregate principal amount of the Loans 
that are so prepaid, (b) in the case of a prepayment made after the 
first anniversary of the Closing Date and on or before the second 
anniversary of the Closing Date, 1.0% of the aggregate principal 
amount of the Loans that are so prepaid and ( c) in the case of any 
prepayment made after the second anniversary of the Closing Date, 
zero. 

(ii) Notwithstanding anything to the contrary contained in this 
Agreement, the Borrower may rescind any notice of prepayment 
under Section 2.06(a)(i) if such prepayment would have resulted 
from a refinancing of all of the Loans, which refinancing shall not 
be consummated or shall otherwise be delayed. 

(b) Mandatory Prepayments and Offers to Prepay. 

(i) [Reserved] 

(ii) (A) If (x) the Borrower or any Restricted Subsidiary Disposes 
of any property or assets ( other than any Disposition of any 
property or assets permitted by Section 7.05(a), (b), (c), (d) 
(to the extent constituting a Disposition to a Loan Party), 
(e), (g), (h), (m) or (o)) or (y) any Casualty Event occurs, 
which in the aggregate results in the realization or receipt 
by the Borrower or such Restricted Subsidiary of Net Cash 
Proceeds, the Borrower shall make an Offer to Prepay, in 
accordance with Section 2.06(b )(ii)(C), an aggregate 
principal amount of Loans equal to 100% (such percentage 
as it may be reduced as described below, the "Asset 
Percentage") of all such Net Cash Proceeds realized or 
received; provided that no such Offer to Prepay shall be 
required pursuant to this Section 2.06(b )(ii)(A) with respect 
to such portion of such Net Cash Proceeds that the 
Borrower shall have, on or prior to such date, given written 
notice to the Administrative Agent of its intent to reinvest 
in accordance with Section 2.06(b)(ii)(B) (which notice 
may only be provided if no Event of Default has occurred 
and is then continuing); provided that the Asset Percentage 
shall be 50% if the Total Leverage Ratio for the Test Period 
was less than or equal to 5.00: 1.00; 

(B) With respect to any Net Cash Proceeds realized or received 
with respect to any Disposition ( other than any Disposition 
specifically excluded from the application of Section 
2.06(b)(ii)(A)) or any Casualty Event, at the option of the 
Borrower, the Borrower may reinvest all or any portion of 
such Net Cash Proceeds in assets useful for its business 
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within (x) fifteen (15) months following receipt of such Net 
Cash Proceeds or (y) if the Borrower enters into a legally 
binding commitment to reinvest such Net Cash Proceeds 
within fifteen (15) months following receipt thereof, within 
the later of (1) fifteen (15) months following receipt thereof 
or (2) one hundred and eighty (180) days of the date of 
such legally binding commitment; provided that (i) so long 
as an Event of Default shall have occurred and be 
continuing, the Borrower shall not be permitted to make 
any such reinvestments ( other than pursuant to a legally 
binding commitment that the Borrower entered into at a 
time when no Event of Default is continuing) and (ii) if any 
Net Cash Proceeds are not so reinvested by the deadline 
specified in clause (x) or (y) above, as applicable, or if any 
such Net Cash Proceeds are no longer intended to be or 
cannot be so reinvested at any time after delivery of a 
notice of reinvestment election, an amount equal to the 
Asset Percentage of any such Net Cash Proceeds shall be 
applied, in accordance with Section 2.06(b)(ii)(C), to the 
prepayment of the Loans as set forth in this Section 2.06. 

(C) On each occasion that the Borrower must make an Offer to 
Prepay the Loans pursuant to this Section 2.06(b )(ii), the 
Borrower shall, within five Business Days after the date of 
realization or receipt of such Net Cash Proceeds (or, in the 
case of prepayments required pursuant to Section 
2.06(b)(ii)(B), within five Business Days of the deadline 
specified in clause (x) or (y) thereof, as applicable, or of the 
date the Borrower reasonably determines that such Net 
Cash Proceeds are no longer intended to be or cannot be so 
reinvested, as the case may be), make an offer to prepay, in 
accordance with Section 2.06(b)(v) below, the principal 
amount of Loans in an amount equal to the Asset 
Percentage of such Net Cash Proceeds realized or received 
(the "Offer to Prepay"). The Administrative Agent shall 
give each Lender a copy of the Offer to Prepay on the next 
Business Day following receipt of same. Each Lender shall 
have the right to accept or decline the Offer to Prepay by 
providing written notice to the Administrative Agent prior 
to the thirtieth day following receipt of same (the "Offer 
Response Date"). The failure of a Lender to notify the 
Administrative Agent of its acceptance prior to the Offer 
Response Date shall be deemed to be a rejection of the 
Offer to Prepay. The Administrative Agent shall promptly, 
and in any event within three Business Days of the Offer 
Response Date, notify the Borrower of which Lenders have 
accepted the Offer to Prepay prior to the Offer Response 
Date, and such Lenders shall be entitled to the prepayment 
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within three Business Days of the Borrower's receipt of 
such notice from the Administrative Agent. 

(iii) If the Borrower or any Restricted Subsidiary incurs or issues any 
Indebtedness not expressly permitted to be incurred or issued 
pursuant to Section 7.03, the Borrower shall cause to be prepaid an 
aggregate principal amount of Loans equal to 100% of all Net 
Cash Proceeds received therefrom on or prior to the date which is 
five (5) Business Days after the receipt of such Net Cash Proceeds. 
Each prepayment of the Loans in accordance with this Section 
2.06(b )(iii) shall be subject to the payment of a prepayment 
premium in an amount equal to (a) in the case of a prepayment 
made on or before the first anniversary of the Closing Date, 2.0% 
of the aggregate principal amount of the Loans that are so prepaid, 
(b) in the case of a prepayment made after the first anniversary of 
the Closing Date and on or before the second anniversary of the 
Closing Date, 1.0% of the aggregate principal amount of the Loans 
that are so prepaid and ( c) in the case of any prepayment made 
after the second anniversary of the Closing Date, zero. 

(iv) (X) Each prepayment of Loans pursuant to this Section 2.06(b) 
shall be applied as directed by the Borrower; and (Y) each such 
prepayment shall be paid to the Lenders in accordance with their 
respective Pro Rata Shares subject to clause (vi) of this Section 
2.06(b). 

(v) The Borrower shall notify the Administrative Agent in writing of 
any mandatory prepayment of Loans required to be made pursuant 
to clause (iii) of this Section 2. 06(b) at least three (3) Business 
Days prior to the date of such prepayment. Each such notice shall 
specify the date of such prepayment and provide a reasonably 
detailed calculation of the amount of such prepayment. The 
Administrative Agent will promptly notify each Lender of the 
contents of the Borrower's prepayment notice and of such 
Lender's Pro Rata Share of the prepayment. Each Lender may 
reject all or a portion of its Pro Rata Share of any mandatory 
prepayment (such declined amounts, the "Declined Proceeds") of 
Loans required to be made pursuant to clause (iii) of this Section 
2.06(b) by providing written notice ( each, a "Rejection Notice") to 
the Administrative Agent and the Borrower no later than 5:00 p.m. 
(New York time) one Busib.ess Day after the date of such Lender's 
receipt of notice from the Administrative Agent regarding such 
prepayment. Each Rejection Notice from a given Lender shall 
specify the principal amount of the mandatory prepayment of 
Loans to be rejected by such Lender. If a Lender fails to deliver a 
Rejection Notice to the Administrative Agent within the time 
frame specified above or such Rejection Notice fails to specify the 
principal amount of the Loans to be rejected, any such failure will 
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be deemed an acceptance of the total amount of such mandatory 
repayment of Loans. Any Declined Proceeds shall be retained by 
the Borrower ("Retained Declined Proceeds"). 

(vi) Notwithstanding any other provisions of this Section 2.06(b), (i) to 
the extent that any of or all the Net Cash Proceeds of any 
Disposition by a Foreign Subsidiary giving rise to an Offer to 
Prepay pursuant to Section 2.06(b)(ii) (a "Foreign Disposition") 
or the Net Cash Proceeds of any Casualty Event from a Foreign 
Subsidiary (a "Foreign Casualty Event") are prohibited or 
delayed by applicable local law from being repatriated to Canada, 
the Borrower shall not be required to make an Offer to Prepay at 
the time provided in Section 2.06(b )(ii). Instead, such amounts 
may be retained by the applicable Foreign Subsidiary so long, but 
only so long, as the applicable local law will not permit 
repatriation to Canada (the Borrower hereby agreeing to cause the 
applicable Foreign Subsidiary to promptly take all actions 
reasonably required by the applicable local law to permit such 
repatriation), and once such repatriation of any of such affected 
Net Cash Proceeds is permitted under the applicable local law, 
such repatriation will be promptly effected and such repatriated 
Net Cash Proceeds will bei, promptly (and in any event not later 
than three Business Days after such repatriation) applied (net of 
additional taxes payable or reserved against as a result thereof) to 
the repayment of the Loans pursuant to this Section 2.06(b) to the 
extent provided herein and (ii) to the extent that the Borrower has 
determined in good faith that repatriation of any of or all the Net 
Cash Proceeds of any Foreign Disposition or any Foreign Casualty 
Event would have a material adverse tax cost consequence (taking 
into account any foreign tax credit or benefit received in 
connection with such repatriation) with respect to such Net Cash 
Proceeds, the Net Cash Proceeds so affected may be retained by 
the applicable Foreign Subsidiary, provided that, in the case of this 
clause (ii), on or before the date on which any Net Cash Proceeds 
so retained would otherwise have been required to be applied to 
reinvestments or prepayments pursuant to this Section 2.06(b), (x) 
the Borrower applies an amount equal to such Net Cash Proceeds 
to such reinvestments or prepayments as if such Net Cash Proceeds 
had been received by the Borrower rather than such Foreign 
Subsidiary, less the amount of additional taxes that would have 
been payable or reserved against if such Net Cash Proceeds had 
been repatriated ( or, if less, the Net Cash Proceeds that would be 
calculated if received by such Foreign Subsidiary) or (y) such Net 
Cash Proceeds are applied to the repayment of Indebtedness of a 
Foreign Subsidiary. 

(vii) Notwithstanding any other provision of this Agreement, during the 
period commencing on the Closing Date and ending on the date 
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that is five years and one day after the Closing Date (the 
"Withholding Tax Period"), mandatory prepayments required to 
be applied to outstanding Loans pursuant to Section 2.06(b )(iii) 
and Section 2.06(b )(vi) shall not be required to be applied to any of 
such loans if, after giving effect to such application, the aggregate 
principal amount of Loans so repaid exceeds 25% of the aggregate 
principal amount of the Loans made on the Closing Date (the 
"Excess Prepayment Amount"); provided that on the date 
immediately following the end of the Withholding Tax Period, the 
Borrower shall prepay a principal amount of the Loans that is 
equal to the Excess Prepayment Amount. The mandatory 
prepayments with respect to any Incremental Term Loans or any 
Additional Incremental Term Loans shall also be subject to the 
limitations set forth in this paragraph, provided that, for purposes 
of calculating the amount of mandatory prepayments for purposes 
of complying with such limitations, each Incremental Term Loan 
or Additional Incremental Term Loan shall be treated as a separate 
loan (and shall not be aggregated with the Loans or any other 
loans), and the Withholding Tax Period will commence upon the 
borrowing of such Incremental Term Loans. The above-described 
mandatory prepayments s~ll be applied to the Loans as directed 
by the Borrower. ' 

(c) Interest, Funding Losses, Etc. All prepayments under this Section 2.06 
shall be accompanied by all accrued interest thereon, together with, in the 
case of any such prepayment of a Eurocurrency Rate Loan on a date other 
than the last day of an Interest Period therefor, any amounts owing in 
respect of such Eurocurrency Rate Loan pursuant to Section 3.05. 

(d) Prepayments Subject to First Lien Credit Agreement. Notwithstanding 
anything to the contrary contained in Section 2.06(b), the amount of any 
prepayment required under Section 2.06(b)(ii) and (iii) shall be reduced by 
the aggregate principal amount of the loans prepaid under such 
corresponding Sections 2.06(b )(ii) and (iii), respectively, of the First Lien 
Credit Agreement. 

Notwithstanding any of the other provisions of this Section 2.06, so long as no Event of Default 
shall have occurred and be continuing, if any prepayment of Eurocurrency Rate Loans is 
required to be made under this Section 2.06, prior to the last day of the Interest Period therefor, 
in lieu of making any payment pursuant to this Section 2.06 in respect of any such Eurocurrency 
Rate Loan prior to the last day of the Interest Period therefor, the Borrower may, in its sole 
discretion, deposit with the Administrative Agent the amount of any such prepayment otherwise 
required to be made hereunder until the last day of such Interest Period, at which time the 
Administrative Agent shall be authorized (without any further action by or notice to or from the 
Borrower or any other Loan Party) to apply such amount to the prepayment of such Loans in 
accordance with this Section 2.06. Such deposit shall constitute cash collateral for the 
Eurocurrency Rate Loans to be so prepaid, provided that the Borrower may at any time direct 

TOR_PZZ:2481357.9 



- 56 -

that such deposit be applied to make the applicable payment required pursuant to this Section 
2.06. 

Section 2.07 Termination or Reduction of Commitments. 

(a) Optional. The Borrower may, upon written notice to the Administrative 
Agent, terminate the unused Commitments, or from time to time 
permanently reduce the unused Cqmmitments; provided that (i) any such 
notice shall be received by the Administrative Agent three (3) Business 
Days prior to the date of termination or reduction, and (ii) any such partial 
reduction shall be in an aggregate amount of $1,000,000 or any whole 
multiple of $100,000 in excess thereof. Notwithstanding the foregoing, 
the Borrower may rescind or postpone any notice of termination of the 
Commitments if such termination would have resulted from a refinancing 
of all of the Loans, which refinancing shall not be consummated or 
otherwise shall be delayed. 

(b) Mandatory. The Commitment of each Lender shall be automatically and 
permanently reduced to $0 upon the making of such Lender's Loans 
pursuant to Section 2.01. 

( c) Application of Commitment Reductions; Payment of Fees. The 
Administrative Agent will promptly notify the Lenders of any termination 
or reduction of the unused Commitments under this Section 2.07. Upon 
any reduction of unused Commitments, the Commitment of each Lender 
shall be reduced by such Lender's Pro Rata Share of the amount by which 
such Commitments are reduced ( other than the termination of the 
Commitment of any Lender as provided in Section 3.07). 

Section 2.08 Repayment of Loans. 

(a) The Borrower shall, subject to Section 2.06(b)(vii), repay to the 
Administrative Agent for the ratable account of the Lenders, on the 
Maturity Date, the aggregate principal amount of all Loans outstanding on 
such date. 

(b) For the avoidance of doubt, all Loans shall be repaid, whether pursuant to 
this Section 2.08 or otherwise, in the currency in which they were made. 

Section 2.09 Interest. 
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(a) Subject to the provisions of Section 2.09(b), (i) each Eurocurrency Rate 
Loan shall bear interest on the outstanding principal amount thereof for 
each Interest Period at a rate per annum equal to the Eurocurrency Rate for 
such Interest Period plus the Applicable Rate; and (ii) each Base Rate 
Loan shall bear interest on the outstanding principal amount thereof from 
the applicable borrowing date at a rate per annum equal to the Base Rate 
plus the Applicable Rate. 
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(b) The Borrower shall pay interest on past due amounts hereunder at a 
fluctuating interest rate per annum at all times equal to the Default Rate to 
the fullest extent permitted by applicable Laws. Accrued and unpaid 
interest on past due amounts (including interest on past due interest) shall 
be due and payable upon demand. 

( c) Interest on each Loan shall be due and payable in arrears on each Interest 
Payment Date applicable thereto and at such other times as may be 
specified herein. Interest hereunder shall be due and payable in 
accordance with the terms hereof before and after judgment, and before 
and after the commencement of any proceeding under any Debtor Relief 
Law. 

( d) Interest on each Loan shall be payable in the currency in which each Loan 
was made. 

Section 2.10 Fees. 

The Borrower shall pay to the Agents such fees as shall have been separately agreed upon in 
writing in the amounts and at the times so specified. Such fees shall be fully earned when paid 
and shall not be refundable for any reason whatsoever ( except as expressly agreed between the 
Borrower and the applicable Agent). 

Section 2.11 Computation of Interest and Fees. 

All computations of interest for Base Rate Loans when the Base Rate is determined by the U.S. 
Base Rate shall be made on the basis of a year of three hundred and sixty-five (365) days or three 
hundred and sixty-six (366) days, as the case may be, and actual days elapsed. All other 
computations of fees and interest shall be made on the basis of a three hundred and sixty (360) 
day year and actual days elapsed. Interest shall accrue on each Loan for the day on which the 
Loan is made, and shall not accrue on a Loan, or any portion thereof, for the day on which the 
Loan or such portion is paid; provided that any Loan that is repaid on the same day on which it is 
made shall, subject to Section 2.13(a), bear interest for one (1) day. Each determination by the 
Administrative Agent of an interest rate or fee hereunder shall be conclusive and binding for all 
purposes, absent manifest error. 

For purposes of the Interest Act (Canada), whenever any interest or fee under this Agreement is 
calculated using a rate based on a number of days less than a full year, such rate determined 
pursuant to such calculation, when expressed as an annual rate, is equivalent to (x) the applicable 
rate based on a year of 360, 365 or 366 days, as the case may be, (y) multiplied by the actual 
number of days in the calendar year in which the period for which such interest or fee is payable 
( or compounded) ends, and (z) divided by the number of days based on which such rate is 
calculated. The principle of deemed reinvestment of interest does not apply to any interest 
calculation under this Agreement. The rates of interest stipulated in this Agreement are intended 
to be nominal rates and not effective rates or yields. 
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Section 2.12 Evidence of Indebtedness. 

(a) The Borrowings made by each Lender shall be evidenced by one or more 
accounts or records maintained by such Lender and evidenced by one or 
more entries in the Register maintained by the Administrative Agent, 
acting solely for purposes of Treasury Regulation Section Sf. I 03-1 ( c ), as 
agent for the Borrower, in each case in the ordinary course of business. 
The accounts or records maintained by the Administrative Agent and each 
Lender shall be prima facie evidence absent manifest error of the amount 
of the Loans made by the Lenders to the Borrower and the interest and 
payments thereon. Any failure to so record or any error in doing so shall 
not, however, limit or otherwise affect the obligation of the Borrower 
hereunder to pay any amount owing with respect to the Obligations. In the 
event of any conflict between the accounts and records maintained by any 
Lender and the accounts and records of the Administrative Agent in 
respect of such matters, the accounts and records of the Administrative 
Agent shall control in the absence of manifest error. Upon the request of 
any Lender made through the Administrative Agent, the Borrower shall 
execute and deliver to such Lender (through the Administrative Agent) a 
Term Note payable to such Lender, which shall evidence such Lender's 
Loans in addition to such accounts or records. Each Lender may attach 
schedules to its Term Note and endorse thereon the date, Type (if 
applicable), amount and maturity of its Loans and payments with respect 
thereto. 

(b) [Reserved] 

( c) Entries made in good faith by the Administrative Agent in the Register 
pursuant to Section 2.12(a), and by each Lender in its account or accounts 
pursuant to Section 2.12(a), shall be prima facie evidence of the amount of 
principal and interest due and payable or to become due and payable from 
the Borrower to, in the case of the Register, each Lender and, in the case 
of such account or accounts, such Lender, under this Agreement and the 
other Loan Documents, absent manifest error; provided that the failure of 
the Administrative Agent or such Lender to make an entry, or any finding 
that an entry is incorrect, in the Register or such account or accounts shall 
not limit or otherwise affect the obligations of the Borrower under this 
Agreement and the other Loan Documents. 

Section 2.13 Payments Generally. 
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(a) All payments to be made by the Borrower shall be made without condition 

or deduction for any counterclaim, defense, recoupment or setoff. Except 
as otherwise expressly provided herein, all payments by the Borrower 
hereunder shall be made to the Administrative Agent, for the account of 
the respective Lenders to which such payment is owed, at the 
Administrative Agent's Office in immediately available funds not later 
than 3:00 p.m. on the date specified herein. The Administrative Agent 
will promptly distribute to each Lender its Pro Rata Share ( or other 
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applicable share as provided herein) of such payment in like funds as 
received by wire transfer to such Lender's Applicable Lending Office. All 
payments received by the Administrative Agent after 3 :00 p.m. shall be 
deemed received on the next succeeding Business Day and any applicable 
interest or fee shall continue to accrue. 

(b) If any payment to be made by the Borrower shall come due on a day other 
than a Business Day, payment shall be made on the next following 
Business Day, and such extension of time shall be reflected in computing 
interest or fees, as the case may be; provided that, if such extension would 
cause payment of interest on or principal of Eurocurrency Rate Loans to 
be made in the next succeeding calendar month, such payment shall be 
made on the immediately preceding Business Day. 

( c) Unless the Borrower or any Lender has notified the Administrative Agent, 
prior to the date any payment is required to be made by it to the 
Administrative Agent hereunder, that the Borrower or such Lender, as the 
case may be, will not make such payment, the Administrative Agent may 
assume that the Borrower or such Lender, as the case may be, has timely 
made such payment and may (but shall not be so required to), in reliance 
thereon, make available a corresponding amount to the Person entitled 
thereto. If and to the extent that such payment was not in fact made to the 
Administrative Agent in immediately available funds, then: 

(i) if the Borrower failed to make such payment, each Lender shall 
forthwith on demand repay to the Administrative Agent the portion 
of such assumed payment t,hat was made available to such Lender 
in immediately available funds, together with interest thereon in 
respect of each day from and including the date such amount was 
made available by the Administrative Agent to such Lender to the 
date such amount is repaid to the Administrative Agent m 
immediately available funds at the Federal Funds Rate; and 

(ii) if any Lender failed to make such payment, such Lender shall 
forthwith on demand pay to the Administrative Agent the amount 
thereof in immediately available funds, together with interest 
thereon for the period from the date such amount was made 
available by the Administrative Agent to the Borrower to the date 
such amount is recovered by the Administrative Agent (the 
"Compensation Period") at a rate per annum equal to the Federal 
Funds Rate. When such Lender makes payment to the 
Administrative Agent (together with all accrued interest thereon), 
then such payment amount ( excluding the amount of any interest 
which may have accrued and been paid in respect of such late 
payment) shall constitute such Lender's Loan included in the 
applicable Borrowing. Nothing herein shall be deemed to relieve 
any Lender from its obligation to fulfill its Commitment or to 
prejudice any rights which the Administrative Agent or the 
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Borrower may have against any Lender as a result of any default 
by such Lender hereunder. 

A notice of the Administrative Agent to any Lender or the Borrower with respect to any amount 
owing under this Section 2.13( c) shall be conclusive, absent manifest error. 

( d) If any Lender makes available to the Administrative Agent funds for any 
Loan to be made by such Lender as provided in the foregoing provisions 
of this Article II, and such funds are not made available to the Borrower 
by the Administrative Agent because the conditions to the applicable 
Borrowing set forth in Article IV dre not satisfied or waived in accordance 
with the terms hereof, the Administrative Agent shall return such funds (in 
like funds as received from such Lender) to such Lender, without interest. 

( e) The obligations of the Lenders hereunder to make Loans are several and 
not joint. The failure of any Lender to make any Loan on any date 
required hereunder shall not relieve any other Lender of its corresponding 
obligation to do so on such date, and no Lender shall be responsible for 
the failure of any other Lender to so make its Loan. 

(f) Nothing herein shall be deemed to obligate any Lender to obtain the funds 
for any Loan in any particular place or manner or to constitute a 
representation by any Lender that it has obtained or will obtain the funds 
for any Loan in any particular place or manner. 

(g) Whenever any payment received by the Administrative Agent under this 
Agreement or any of the other Loan Documents is insufficient to pay in 
full all amounts due and payable to the Administrative Agent and the 
Lenders under or in respect of this Agreement and the other Loan 
Documents on any date, such payment shall be distributed by the 
Administrative Agent and applied by the Administrative Agent and the 
Lenders in the order of priority set forth in Section 8.04. If the 
Administrative Agent receives funds for application to the Obligations of 
the Loan Parties under or in respect of the Loan Documents under 
circumstances for which the Loan Documents do not specify the manner 
in which such funds are to be applied, the Administrative Agent may, but 
shall not be obligated to, elect to distribute such funds to each of the 
Lenders in accordance with such Lender's Pro Rata Share of the sum of 
the Outstanding Amount of all Loans outstanding at such time, in 
repayment or prepayment of such of the outstanding Loans or other 
Obligations then owing to such Lender. 

Section 2.14 Sharing of Payments. 

If, other than as expressly provided elsewhere herein, any Lender shall obtain on account of the 
Loans made by it any payment (whether voluntary, involuntary, through the exercise of any right 
of setoff, or otherwise) in excess of its ratable share (or other share contemplated hereunder) 
thereof, such Lender shall immediately (a) notify the Administrative Agent of such fact, and (b) 
purchase from the other Lenders such participations in the Loans made by them as shall be 
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necessary to cause such purchasing Lender to share the excess payment in respect of such Loans 
pro rata with each of them; provided that if all or any portion of such excess payment is 
thereafter recovered from the purchasing Lender under any of the circumstances described in 
Section 10.06 (including pursuant to any settlement entered into by the purchasing Lender in its 
discretion), such purchase shall to that extent be rescinded and each other Lender shall repay to 
the purchasing Lender the purchase price paid therefor, together with an amount equal to such 
paying Lender's ratable share (according to the proportion of (i) the amount of such paying 
Lender's required repayment to (ii) the total amount so recovered from the purchasing Lender) of 
any interest or other amount paid or payable by the purchasing Lender in respect of the total 
amount so recovered, without further interest thereon. The Borrower agrees that any Lender so 
purchasing a participation from another Lender may, to the fullest extent permitted by applicable 
Law, exercise all its rights of payment (including the right of setoff, but subject to Section 10.09) 
with respect to such participation as fully as if such Lender were the direct creditor of the 
Borrower in the amount of such participation. The Administrative Agent will keep records 
(which shall be conclusive and binding in the absence of manifest error) of participations 
purchased under this Section 2.14 and will in each case notify the Lenders following any such 
purchases or repayments. Each Lender that purchases a participation pursuant to this Section 
2.14 shall from and after such purchase have the right to give all notices, requests, demands, 
directions and other communications under this Agreement with respect to the portion of the 
Obligations purchased to the same extent as though the purchasing Lender were the original 
owner of the Obligations purchased. 

Section 2.15 Incremental Borrowings. 
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(a) The Borrower may at any time or from time to time after the Closing Date, 
by notice to the Administrative Agent (whereupon the Administrative 
Agent shall promptly deliver a copy to each of the Lenders), request one 
or more additional tranches of term loans (the "Incremental Term 
Loans"), provided that both at the time of any such request and upon the 
effectiveness of any Incremental Amendment referred to below, no 
Default or Event of Default shall exist and at the time that any such 
Incremental Term Loan is made ( and after giving effect thereto) no 
Default or Event of Default shall exist. Each tranche of Incremental Term 
Loans shall be in an aggregate principal amount that is not less than 
$5,000,000 (provided that such amount may be less than $5,000,000 if 
such amount represents all remaining availability under the limit set forth 
in the next sentence). Notwithstanding anything to the contrary herein, the 
aggregate amount of the Incremental Term Loans (together with the 
aggregate amount of any Incremental First Lien Term Loans) shall not 
exceed the sum of $50,000,000 and the aggregate amount of all voluntary 
prepayments of Loans hereunder and of First Lien Term Loans under the 
First Lien Credit Agreement (such sum, the "Incremental Availability"); 
provided, that the Borrower may incur additional Incremental Term Loans 
hereunder (the "Additional Incremental Term Loans"), so long as, on a 
Pro Forma Basis after giving effect to the incurrence of such Additional 
Incremental Term Loan, either (i) the Senior Secured Incurrence Test 
would be satisfied or (ii) the Senior Secured Leverage Ratio ( calculated on 
a Pro Forma Basis) shall be no greater than the Senior Secured Leverage 
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Ratio in effect immediately prior to such incurrence (it being understood 
that, subject to the satisfaction of such test, Additional Incremental Term 
Loans may be effected by the Borrower whether or not there is any unused 
Incremental Availability). The Incremental Term Loans and Additional 
Incremental Term Loans (a) shall rank pari passu in right of payment and 
of security with the Loans, (b) shall not mature earlier than the Maturity 
Date and ( c) shall be treated substantially the same as the Loans (in each 
case, including with respect to mandatory and voluntary prepayments), 
provided that (i) the terms and conditions applicable to Incremental Term 
Loans and Additional Incremental Term Loans may be materially different 
from those of the Loans to the extent such differences are reasonably 
acceptable to the Administrative Agent and (ii) the interest rates applicable 
to the Incremental Term Loans and Additional Incremental Term Loans 
shall be determined by the Borrower and the lenders thereof; provided, 
further, that, as of the date of the incurrence of the Incremental Term 
Loans or Additional Incremental Term Loans, as the case may be, the 
Weighted Average Life to Maturity of the Incremental Term Loans or 
Additional Incremental Term Loans, as applicable, shall not be shorter 
than that of the Loans. Each notice from the Borrower pursuant to this 
Section shall set forth the requested amount and proposed terms of the 
relevant Incremental Term Loans or Additional Incremental Term Loans, 
as applicable. Incremental Term Loans and Additional Incremental Term 
Loans may be made by any existing Lender ( and each existing Lender will 
have the right, but not an obligation, to make a portion of any Incremental 
Term Loan or Additional Incremental Term Loan on terms permitted in 
this Section 2.15 and otherwise on terms reasonably acceptable to the 
Administrative Agent) or by any other bank or other financial institution 
(any such other bank or other financial institution being called an 
"Additional Lender"). Commitments in respect of Incremental Term 
Loans and Additional Incremental Term Loans shall become 
Commitments under this Agreement pursuant to an amendment ( an 
"Incremental Amendment") to this Agreement and, as appropriate, the 
other Loan Documents, executed by Holdings, the Borrower, each Lender 
agreeing to provide such Commitment, if any, each Additional Lender, if 
any, and the Administrative Agent. The Incremental Amendment may, 
without the consent of any other Lenders, effect such amendments to this 
Agreement and the other Loan Documents as may be necessary or 
appropriate, in the reasonable opinion of the Administrative Agent and the 
Borrower, to effect the provisions of this Section. The effectiveness of 
(and the borrowing under) any Incremental Amendment shall be subject to 
the satisfaction on the date thereof ( each, an "Incremental Facility 
Closing Date") of each of the conditions set forth in Section 4.02 (it being 
understood that all references to "the date of such Borrowing" or similar 
language in such Section 4.02 shall be deemed to refer to the effective date 
of such Incremental Amendment) and such other conditions as the parties 
thereto shall agree. The Borrower will use the proceeds of the Incremental 
Term Loans and Additional Incremental Term Loans for any purpose not 
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prohibited by this Agreement. No Lender shall be obligated to provide 
any Incremental Term Loans or Additional Incremental Term Loans. 

(b) This Section 2.15 shall supersede any provisions in Section 2.14 or 10.01 
to the contrary. 

ARTICLE III 
TAXES, INCREASED COSTS PROTECTION AND ILLEGALITY 

Section 3.01 Taxes. 
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(a) Except as provided in this Section 3.01, any and all payments by the 
Borrower or any Guarantor to or for the account of any Agent or any 
Lender under any Loan Document shall be made free and clear of and 
without deduction for any and all present or future taxes, duties, levies, 
imposts, deductions, assessments, fees, withholdings or similar charges, 
and all liabilities (including additions to tax, penalties and interest) with 
respect thereto, excluding the Excluded Taxes (all such non-excluded 
taxes, duties, levies, imposts, deductions, assessments, fees, withholdings 
or similar charges, and liabilities being hereinafter referred to as "Taxes"). 
If the Borrower or any Guarantor shall be required by any Laws to deduct 
any Taxes or Other Taxes from or in respect of any sum payable under any 
Loan Document to any Agent or any Lender, (i) the sum payable shall be 
increased as necessary so that after making all required deductions 
(including deductions applicable to additional sums payable under this 
Section 3.01), each of such Agent and such Lender receives an amount 
equal to the sum it would have received had no such deductions been 
made, (ii) the Borrower or Guarantor shall make such deductions, (iii) the 
Borrower or Guarantor shall pay the full amount deducted to the relevant 
taxation authority or other authority in accordance with applicable Laws, 
and (iv) within thirty (30) days after the date of such payment (or, if 
receipts or evidence are not availaMe within thirty (30) days, as soon as 
possible thereafter), the Borrower rshall furnish to such Agent or Lender 
(as the case may be) the original or a facsimile copy of a receipt 
evidencing payment thereof to the extent such a receipt is issued therefor, 
or other written proof of payment thereof that is reasonably satisfactory to 
the Administrative Agent. If the Borrower fails to pay any Taxes or Other 
Taxes when due to the appropriate taxing authority or fails to remit to any 
Agent or any Lender the required receipts or other required documentary 
evidence, the Borrower shall indemnify such Agent and such Lender for 
any incremental taxes, interest or penalties that may become payable by 
such Agent or such Lender arising out of such failure. 

(b) In addition, the Borrower agrees to pay any and all present or future 
stamp, court or documentary taxes and any other excise, property, 
intangible or mortgage recording taxes or charges or similar levies which 
arise from any payment made under any Loan Document or from the 
execution, delivery, performance, enforcement or registration of, or 
otherwise with respect to, any Loan Document excluding, in each case, 
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such amounts that result from an Assignment and Assumption, grant of a 
Participation, transfer or assignment to or designation of a new Applicable 
Lending Office or other office for receiving payments under any Loan 
Document, except to the extent that any such change is requested or 
required in writing by the Borrower ( all such non-excluded taxes 
described in this Section 3.0l(b) being hereinafter referred to as "Other 
Taxes"). 

(c) The Borrower agrees to indemnify each Agent and each Lender for (i) the 
full amount of Taxes and Other Taxes (including any Taxes or Other 
Taxes imposed or asserted by any jurisdiction on amounts payable and 
paid under this Section 3.01) payable by such Agent and such Lender and 
(ii) any reasonable expenses arising therefrom or with respect thereto, in 
each case whether or not such Taxes or Other Taxes were correctly or 
legally imposed or asserted by the relevant Governmental Authority; 
provided such Agent or Lender, as the case may be, provides the Borrower 
with a written statement thereof setting forth in reasonable detail the basis 
and calculation of such amounts. Payment under this Section 3.0l(c) shall 
be made within ten (10) days after the date such Lender or such Agent 
makes a demand therefor. 

(d) The Borrower shall not be requirtid pursuant to this Section 3.01 to pay 
any additional amount to, or to indemnify, any Lender or Agent, as the , 
case may be, to the extent that sucn Lender or sucn Agent becomes subject 
to Taxes subsequent to tne Closing Date (or, if later, the date sucn Lender 
or Agent becomes a party to this Agreement) as a result of a cnange in the 
place of organization or place of doing business of such Lender or Agent 
or a change in tne lending office of such Lender, except to tne extent that 
any such change is requested or required in writing by the Borrower (and 
provided that nothing in tnis clause ( d) shall be construed as relieving the 
Borrower from any obligation to make such payments or indemnification 
in the event of a change in lending office or place of organization that 
precedes a Change in Law to the extent such Taxes result from a Change 
in Law). 

( e) If any Lender or Agent determines, in its reasonable discretion, that it is 
entitled to receive a refund in respect of any Taxes or Other Taxes as to 
which indemnification or additional amounts have been paid to it by the 
Borrower pursuant to this Section 3.01, it shall use its reasonable efforts to 
receive sucn refund and upon receipt of any such refund shall promptly 
remit such refund (but only to tne extent of indemnity payments made, or 
additional amounts paid, by the Borrower under tnis Section 3.01 with 
respect to the Taxes or Other Taxes giving rise to such refund plus any 
interest included in such refund by the relevant taxing autnority 
attributable tnereto) to tne Borrower, net of all reasonable out-of-pocket 
expenses of the Lender or Agent, as the case may be and witnout interest 
( other tnan any interest paid by the relevant taxing autnority with respect 
to such refund); provided that the Borrower, upon the request of the 
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Lender or Agent, as the case may be, agrees promptly to return such 
refund to such party in the event such party is required to repay such 
refund to the relevant taxing authority. Such Lender or Agent, as the case 
may be, shall, at the Borrower's request, provide the Borrower with a copy 
of any notice of assessment or other evidence of the requirement to repay 
such refund received from the relevant taxing authority (provided that 
such Lender or Agent may delete any information therein that such Lender 
or Agent deems confidential). Nothing herein contained shall interfere 
with the right of a Lender or Agent to arrange its tax affairs in whatever 
manner it thinks fit nor oblige any Lender or Agent to claim any tax 
refund or to make available its tax returns or disclose any information 
relating to its tax affairs or any computations in respect thereof or require 
any Lender or Agent to do anything that would prejudice its ability to 
benefit from any other refunds, credits, reliefs, remissions or repayments 
to which it may be entitled. 

(f) Each Lender agrees that, upon the occurrence of any event giving rise to 
the operation of Section 3.0l(a) or (c) with respect to such Lender it will, 
ifrequested by the Borrower, use commercially reasonable efforts (subject 
to legal and regulatory restrictions) to designate another Applicable 
Lending Office for any Loan affected by such event; provided that such 
efforts are made on terms that, in the reasonable judgment of such Lender, 
cause such Lender and its Applicable Lending Office(s) to suffer no 
material economic, legal or regulatory disadvantage, and provided further 
that nothing in this Section 3.0l(f) shall affect or postpone any of the 
Obligations of the Borrower or the rights of such Lender pursuant to 
Section 3.0l(a) or (c). 

Section 3.02 Illegality. 

If any Lender determines that any Law has made it unlawful, or that any Governmental 
Authority that is a court, statutory board or commission has asserted that it is unlawful, for any 
Lender or its Applicable Lending Office to make, maintain or fund Eurocurrency Rate Loans or 
to determine or charge interest rates based upon the Eurocurrency Rate as contemplated by this 
Agreement, then, on notice thereof by such Lender to the Borrower through the Administrative 
Agent, (A) any obligation of such Lender to make or continue Eurocurrency Rate Loans or to 
convert Base Rate Loans to Eurocurrency Rate Loans shall be suspended until such Lender 
notifies the Administrative Agent and the Borrower that the circumstances giving rise to such 
determination no longer exist, (B) upon receipt of such notice, the Borrower shall upon demand 
from such Lender (with a copy to the Administrative Agent), prepay in the case of Eurocurrency 
Rate Loans that have become unlawful or, if applicable, convert all Eurocurrency Rate Loans of 
such Lender to Base Rate Loans, either on the last day of the Interest Period therefor, if such 
Lender may lawfully continue to maintain such Eurocurrency Rate Loans to such day, or 
promptly, if such Lender may not lawfully continue to maintain such Eurocurrency Rate Loans, 
(C) upon any such prepayment or conversion, the Borrower shall also pay accrued interest on the 
amount so prepaid or converted and all amounts due, if any, in connection with such prepayment 
or conversion under Section 3.05. Each Lender agrees to designate a different Applicable 
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Lending Office if such designation will avoid the need for any such notice and will not, in the 
good faith judgment of such Lender, otherwise be materially disadvantageous to such Lender. 

Section 3.03 Inability to Determine Rates. 

If the Required Lenders determine that for any reason adequate and reasonable means do not 
exist for determining the Eurocurrency Rate for any requested Interest Period with respect to a 
proposed Eurocurrency Rate Loan, or that the Eurocurrency Rate for any requested Interest 
Period with respect to a proposed Eurocurrency Rate Loan does not adequately and fairly reflect 
the cost to such Lenders of funding such Loan, or that Dollar deposits are not being offered to 
banks in the London interbank eurodollar market for the applicable amount and the Interest 
Period of such Eurocurrency Rate Loan, the Administrative Agent will promptly so notify the 
Borrower and each Lender. Thereafter, the obligation of the Lenders to make or maintain 
Eurocurrency Rate Loans shall be suspended until the Administrative Agent (upon the 
instruction of the Required Lenders) revokes such notice. Upon receipt of such notice, the 
Borrower may revoke any pending request for a Borrowing of, conversion to or continuation of 
Eurocurrency Rate Loans or, failing that, will be deemed to have converted such request into a 
request for a Borrowing of Base Rate Loans in the amount specified therein. 

Section 3.04 Increased Cost and Reduced Return; Capital Adequacy; Reserves on 
Eurocurrency Rate Loans. 
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(a) If any Lender determines that as a result of the introduction of or any 
change in or in the interpretation of any Law, in each case after the date 
hereof, or such Lender's compliance therewith, there shall be any increase 
in the cost to such Lender of agreeing to make or making, funding or 
maintaining any Eurocurrency Rate Loan or issuing or participating in 
Letters of Credit, or a reduction in the amount received or receivable by 
such Lender in connection with any of the foregoing ( excluding for 
purposes of this Section 3.04(a) any such increased costs or reduction in 
amount resulting from (i) Taxes or Other Taxes covered by Section 3.01, 
(ii) the imposition of, or any change in the rate of, any taxes imposed on or 
measured by net income (including branch profits) and franchise (and 
similar) taxes imposed in lieu of net income taxes payable by such Lender, 
or (iii) reserve requirements contemplated by Section 3.04(c)), then from 
time to time within fifteen (15) days after demand by such Lender setting 
forth in reasonable detail such increased costs (with a copy of such 
demand to the Administrative Agent given in accordance with Section 
3.06), the Borrower shall pay to such Lender such additional amounts as 
will compensate such Lender for such increased cost or reduction. 

(b) If any Lender determines that the introduction of any Law regarding 
capital adequacy or any change therein or in the interpretation thereof, in 
each case after the date hereof, or compliance by such Lender ( or its 
Applicable Lending Office) therewith, has the effect of reducing the rate 
of return on the capital of such Lender or any corporation controlling such 
Lender as a consequence of such Lender's obligations hereunder (taking 
into consideration its policies wit!\ respect to capital adequacy and such 
Lender's desired return on capital), then from time to time upon demand 
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of such Lender setting forth in reasonable detail the charge and the 
calculation of such reduced rate of return (with a copy of such demand to 
the Administrative Agent given in accordance with Section 3.06), the 
Borrower shall pay to such Lender such additional amounts as will 
compensate such Lender for such reduction within fifteen (15) days after 
receipt of such demand. 

( c) The Borrower shall pay to each Lender, (i) as long as such Lender shall be 
required to maintain reserves with respect to liabilities or assets consisting 
of or including Eurocurrency funds or deposits, additional interest on the 
unpaid principal amount of each Eurocurrency Rate Loan equal to the 
actual costs of such reserves allocated to such Loan by such Lender ( as 
determined by such Lender in good faith, which determination shall be 
conclusive in the absence of manifest error), and (ii) as long as such 
Lender shall be required to comply with any reserve ratio requirement or 
analogous requirement of any other central banking or financial regulatory 
authority imposed in respect of the maintenance of the Commitments or 
the funding of the Eurocurrency Rate Loans, such additional costs 
( expressed as a percentage per annum and rounded upwards, if necessary, 
to the nearest five decimal places) equal to the actual costs allocated to 
such Commitment or Loan by such Lender ( as determined by such Lender 
in good faith, which determination shall be conclusive absent manifest 
error) which in each case shall be due and payable on each date on which 
interest is payable on such Loan, provided the Borrower shall have 
received at least fifteen (15) days' prior notice (with a copy to the 
Administrative Agent) of such additional interest or cost from such 
Lender. If a Lender fails to give notice fifteen (15) days prior to the 
relevant Interest Payment Date, such additional interest or cost shall be 
due and payable fifteen (15) days from receipt of such notice. 

(d) Subject to Section 3.06(b), failure or delay on the part of any Lender to 
demand compensation pursuant to this Section 3.04 shall not constitute a 
waiver of such Lender's right to demand such compensation. 

(e) If any Lender requests compensation under this Section 3.04, then such 
Lender will, if requested by the Borrower, use commercially reasonable 
efforts to designate another Applicable Lending Office for any Loan 
affected by such event; provided that such efforts are made on terms that, 
in the reasonable judgment of such Lender, cause such Lender and its 
Applicable Lending Office(s) to suffer no material economic, legal or 
regulatory disadvantage; and provided further that nothing in this Section 
3. 04( e) shall affect or postpone any of the Obligations of the Borrower or 
the rights of such Lender pursuant to Section 3.04(a), (b), (c) or (d). 

Section 3.05 Funding Losses. 

Upon demand of any Lender (with a copy to the Administrative Agent) from time to time, the 
Borrower shall promptly compensate such Lender for and hold such Lender harmless from any 
loss, cost or expense incurred by it as a result of: 
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(a) any continuation, conversion, payment or prepayment of any 
Eurocurrency Rate Loan on a day other than the last day of the Interest 
Period for such Loan; or 

(b) any failure by the Borrower (for a reason other than the failure of such 
Lender to make a Loan) to prepay, borrow, continue or convert any 
Eurocurrency Rate Loan on the date or in the amount notified by the 
Borrower; 

including any loss or expense arising from the liquidation or reemployment of funds obtained by 
it to maintain such Loan or from fees payable to terminate the deposits from which such funds 
were obtained. 

For purposes of calculating amounts payable by the Borrower to the Lenders under this Section 
3.05, each Lender shall be deemed to have funded each Eurocurrency Rate Loan made by it at 
the Eurocurrency Rate for such Loan by a matching deposit or other borrowing in the London 
interbank eurodollar market for a comparable amount and for a comparable period, whether or 
not such Eurocurrency Rate Loan was in fact so funded. f 

Section 3.06 Matters Applicable to All Requests for Compensation. 
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(a) Any Agent or any Lender claiming compensation under this Article III 
shall deliver a certificate to the Borrower setting forth the additional 
amount or amounts to be paid to it hereunder which shall be conclusive in 
the absence of manifest error. In determining such amount, such Agent or 
such Lender may use any reasonable averaging and attribution methods. 

(b) With respect to any Lender's claim for compensation under Sections 3.01, 
3.02, 3.03 or 3.04, the Borrower shall not be required to compensate such 
Lender for any amount incurred more than one hundred and eighty (180) 
days prior to the date that such Lender notifies the Borrower of the event 
that gives rise to such claim; provided that, if the circumstance giving rise 
to such claim is retroactive, then such 180-day period referred to above 
shall be extended to include the period of retroactive effect thereof. If any 
Lender requests compensation by the Borrower under Section 3.04, the 
Borrower may, by notice to such Lender (with a copy to the 
Administrative Agent), suspend the obligation of such Lender to make or 
continue from one Interest Period to another Eurocurrency Rate Loans, or 
to convert Base Rate Loans into Eurocurrency Rate Loans, until the event 
or condition giving rise to such request ceases to be in effect (in which 
case the provisions of Section 3.06(c) shall be applicable); provided that 
such suspension shall not affect the right of such Lender to receive the 
compensation so requested. 

( c) If the obligation of any Lender to make or continue from one Interest 
Period to another any Eurocurrency Rate Loan, or to convert Base Rate 
Loans into Eurocurrency Rate Loans shall be suspended pursuant to 
Section 3.06(b) hereof, such Lender's Eurocurrency Rate Loans shall be 
automatically converted into Base Rate Loans on the last day(s) of the 
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then current Interest Period(s) for such Eurocurrency Rate Loans (or, in 
the case of an immediate conversion required by Section 3.02, on such 
earlier date as required by Law) and, unless and until such Lender gives 
notice as provided below that the circumstances specified in Section 3.01, 
3.02, 3.03 or 3.04 hereof that gave rise to such conversion no longer exist: 

(i) to the extent that such Lender's Eurocurrency Rate Loans have 
been so converted, all payments and prepayments of principal that 
would otherwise be applied to such Lender's Eurocurrency Rate 
Loans shall be applied instead to its Base Rate Loans; and 

(ii) all Loans that would otherwise be made or continued from one 
Interest Period to another by such Lender as Eurocurrency Rate 
Loans shall be made or corltinued instead as Base Rate Loans, and 
all Base Rate Loans of shch Lender that would otherwise be 

»:i 

converted into Eurocurrency Rate Loans shall remain as Base Rate 
Loans. 

(d) If any Lender gives notice to the Borrower (with a copy to the 
Administrative Agent) that the circumstances specified in Section 3.01, 
3.02, 3.03 or 3.04 hereof that gave rise to the conversion of such Lender's 
Eurocurrency Rate Loans pursuant to this Section 3.06 no longer exist 
(which such Lender agrees to do promptly upon such circumstances 
ceasing to exist) at a time when Eurocurrency Rate Loans made by other 
Lenders are outstanding, such Lender's Base Rate Loans shall be 
automatically converted, on the first day(s) of the next succeeding Interest 
Period(s) for such outstanding Eurocurrency Rate Loans, to the extent 
necessary so that, after giving effect thereto, all Loans held by the Lenders 
holding Eurocurrency Rate Loans and by such Lender are held pro rata ( as 
to principal amounts, interest rate basis, and Interest Periods) in 
accordance with their respective Commitments. 

Section 3.07 Replacement of Lenders under Certain Circumstances. 
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(a) If at any time (i) any Lender requests reimbursement for amounts owing 
pursuant to Section 3.01 or 3.04 as a result of any condition described in 
such Sections or any Lender ceases to make Eurocurrency Rate Loans as a 
result of any condition described in Section 3.02 or Section 3.04, (ii) any 
Lender becomes a Defaulting Lender or (iii) any Lender becomes a Non
Consenting Lender, then the Borrower may, on ten (10) Business Days' 
prior written notice to the Administrative Agent and such Lender, replace 
such Lender by causing such Lender to ( and such Lender shall be 
obligated to) assign pursuant to Section 10.07(b)(with the assignment fee 
to be paid by the Borrower in such instance) all of its rights and 
obligations under this Agreement to one or more Eligible Assignees; 
provided that neither the Administrative Agent nor any Lender shall have 
any obligation to the Borrower to find a replacement Lender or other such 
Person; and provided further that (A) in the case of any such assignment 
resulting from a claim for compensation under Section 3.04 or payments 
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required to be made pursuant to Section 3.01, such assignment will result 
in a reduction in such compensation or payments and (B) in the case of 
any such assignment resulting from a Lender becoming a Non-Consenting 
Lender, the applicable Eligible Assignees shall have agreed to the 
applicable departure, waiver or amendment of the Loan Documents. 

(b) Any Lender being replaced pursuant to Section 3.07(a) above shall (i) 
execute and deliver an Assignment and Assumption with respect to such 
Lender's Commitment and outstanding Loans, and (ii) deliver Term 
Notes, if any, evidencing such Loans to the Borrower or Administrative 
Agent. Pursuant to such Assignment and Assumption, (A) the assignee 
Lender shall acquire all or a portion, as the case may be, of the assigning 
Lender's Commitment and outstanding Loans, (B) all obligations of the 
Borrower owing to the assigning Lender relating to the Loans so assigned 
shall be paid in full by the assignee Lender to such assigning Lender 
concurrently with such assignment and assumption and (C) upon such 
payment and, if so requested by the assignee Lender, delivery to the 
assignee Lender of the appropriate Term Note or Term Notes executed by 
the Borrower, the assignee Lender shall become a Lender hereunder and 
the assigning Lender shall cease to constitute a Lender hereunder with 
respect to such assigned Loans and Commitments, except with respect to 
indemnification provisions under this Agreement, which shall survive as 
to such assigning Lender. 

( c) [Reserved] 

( d) In the event that (i) the Borrower or the Administrative Agent has 
requested that the Lenders consent to a departure or waiver of any 
provisions of the Loan Documents or agree to any amendment thereto, (ii) 
the consent, waiver or amendment in question requires the agreement of 
all affected Lenders in accordance with the terms of Section 10.01 and (iii) 
the Required Lenders have agreed to such consent, waiver or amendment, 
then any Lender who does not agree to such consent, waiver or 
amendment shall be deemed a "Non-Consenting Lender". 

Section 3.08 Survival. 

All of the Borrower's obligations under this Article III shall survive termination of the Aggregate 
Commitments and repayment of all other Obligations hereunder. 

ARTICLE IV 
CONDITIONS PRECEDENT TO BORROWING 

Section 4.01 Conditions of Initial Borrowing. 

The obligation of each Lender to make its initial credit extension hereunder is subject to 
satisfaction of the following conditions precedent except as otherwise agreed between the 
Borrower and the Administrative Agent: 
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(a) The Administrative Agent's receipt of the following, each of which shall 
be originals or facsimiles (followed promptly by originals) unless 
otherwise specified, each properly executed by a Responsible Officer of 
the signing Loan Party, each in form and substance reasonably satisfactory 
to the Administrative Agent and its legal counsel: 

(i) executed counterparts of this Agreement, the Guaranty and the 
Limited Recourse Guaranty; 

(ii) a Term Note executed by the Borrower in favor of each Lender 
that has requested a Term Note at least five Business Days in 
advance of the Closing Date; 

(iii) executed counterparts of the Intercreditor Agreement; 

(iv) each Collateral Document set forth on Schedule LOIA required to 
be executed on the Closing Date as indicated on such schedule, 
duly executed by each Loan Party party thereto, together with: 

(A) certificates, if any, representing the pledged equity referred 
to therein accompanied by undated stock powers executed 
in blank and instruments evidencing the pledged debt 
referred to therein indorsed in blank; 

(B) to the extent required under the Collateral and Guarantee 
Requirement, opinions of local counsel for the Loan Parties 
in the provinces in which the Mortgaged Properties are 
located, with respect to the enforceability and perfection of 
the Mortgages and any related fixture filings in form and 
substance reasonably satisfactory to the Administrative 
Agent and Collateral Agent; and 

(C) evidence that all other actions, recordings and filings that 
the Administrative Agent or Collateral Agent may deem 
reasonably necessary to satisfy the Collateral and 
Guarantee Requirement shall have been taken, completed 
or otherwise provided for in a manner reasonably 
satisfactory to the Administrative Agent and Collateral 
Agent; 

(v) such certificates of resolutions or other action, incumbency 
certificates and/or other certificates of Responsible Officers of 
each Loan Party as the Administrative Agent may reasonably 
require evidencing the identity, authority and capacity of each 
Responsible Officer thereof authorized to act as a Responsible 
Officer in connection with this Agreement and the other Loan 
Documents to which such Loan Party is a party or is to be a party 
on the Closing Date; 
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(vi) an opm10n from Simpson Thacher & Bartlett LLP, New York 
counsel to the Loan Parties substantially in the form of Exhibit G-
1; 

(vii) an opinion from Stikeman Elliott LLP, Canadian counsel to the 
Loan Parties substantially in the form of Exhibit G-2; 

(viii) an opinion of Goodmans LLP, counsel to OCP, substantially in the 
form of Exhibit G-3; 

(ix) a certificate signed by a Responsible Officer of the Borrower 
certifying that since December 31, 2006 there has been no Closing 
Date Material Adverse Effect; 

(x) a certificate attesting to the Solvency of the Loan Parties (taken as 
a whole) on the Closing Date after giving effect to the Transaction, 
from an officer of the Borrower; 

(xi) evidence that all insurance (including title insurance) required to 
be maintained pursuant to the Loan Documents has been obtained 
and is in effect and that the Administrative Agent and Collateral 
Agent has been named as loss payee and additional insured under 
each insurance policy with respect to such insurance as to which 
the Administrative Agent shall have requested to be so named; 

(xii) a Committed Loan Notice relating to the initial Borrowing; and 

(xiii) copies of a recent Lien, judgment, patent and trademark search in 
each jurisdiction reasonably requested by the Collateral Agent with 
respect to the Loan Parties. 

(b) All fees and expenses required to be paid hereunder and invoiced at least 
three Business Days prior to the Closing Date shall have been paid in full 
in cash or will be paid on the Closing Date out of the initial Borrowing. 

{ 
( c) Prior to or simultaneously with the initial Borrowing, (i) the Equity 

Contribution shall have been consummated and (ii) the Acquisition shall 
be consummated in accordance with the terms of the Purchase Agreement 
(without giving effect to any amendments or waivers thereto that are 
materially adverse to the Lenders without the reasonable consent of the 
Administrative Agent (which consent shall not be unreasonably withheld 
or delayed)). 

(d) To the extent Equity Interests other than common Equity Interests were 
issued in connection with the Equity Contribution, such issuance shall be 
on terms and conditions, and pursuant to documentation, reasonably 
satisfactory to the Administrative Agent to the extent material to the 
interests of the Lenders. 



- 73 -

(e) The Shareholder Subordinated Note shall be on terms and conditions, and 
pursuant to documentation, reasonably satisfactory to the Administrative 
Agent to the extent material to the interests of the Lenders. 

(f) The Administrative Agent shall have received (i) the Audited Financial 
Statements and the audit report for such financial statements (which shall 
not be subject to any qualification), and (ii) the Pro Forrna Financial 
Statements. 

Section 4.02 Conditions to all Borrowings. 

The obligation of each Lender to honor any Committed Loan Notice (other than a Committed 
Loan Notice requesting only a conversion of Loans to the other Type, or a continuation of 
Eurocurrency Rate Loans) and the effectiveness of any Incremental Amendment pursuant to 
Section 2.15 is subject to the following conditions precedent: 

(a) The representations and warranties of the Borrower and each other Loan 
Party contained in Article V or any other Loan Document ( except, in the 
case of the initial Borrowing, the representations contained in Sections 
5.03, 5.05, 5.06, 5.07, 5.08, 5.09, 5.11, 5.13, 5.14, 5.15, 5.16 and 5.17 and 
in any other Loan Document) shall be true and correct in all material 
respects on and as of the date of such Borrowing; provided that, to the 
extent that such representations and warranties specifically refer to an 
earlier date, they shall be true and correct in all material respects as of 
such earlier date; provided further that any representation and warranty 
that is qualified as to "materiality", "Material Adverse Effect" or similar 
language shall be true and correct ( after giving effect to any qualification 
therein) in all respects on such respective dates. 

(b) Except in the case of the initial Borrowing, no Default shall exist, or 
would result from such proposed Borrowing or from the application of the 
proceeds therefrom. 

(c) The Administrative Agent shall have received a Committed Loan Notice 
in accordance with the requirements hereof. 

Each Committed Loan Notice ( other than a Committed Loan Notice requesting only a 
conversion of Loans to the other Type or a continuation of Eurocurrency Rate Loans) submitted 
by a Borrower shall be deemed to be a representation and warranty that the conditions specified 
in Sections 4.02(a) and (b) have been satisfied on and as of the date of the applicable Borrowing. 

ARTICLEV 
REPRESENTATIONS AND WARRANTIES 

The Borrower represents and warrants to the Agents and the Lenders that: 
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Section 5.01 Existence, Qualification and Power; Compliance with Laws. 

Each Loan Party and each other Restricted Subsidiary (a) is a Person duly incorporated, 
organized or formed, validly existing and in good standing under the Laws of the jurisdiction of 
its incorporation or organization, (b) has all requisite povyer and authority to (i) own or lease its 
assets and carry on its business and (ii) execute, deliver and perform its obligations under the 
Loan Documents to which it is a party, ( c) is duly qualified and in good standing under the Laws 
of each jurisdiction where its ownership, lease or operation of properties or the conduct of its 
business requires such qualification, ( d) is in compliance with all Laws, orders, writs, injunctions 
and orders and ( e) has all requisite governmental licenses, authorizations, consents and approvals 
to operate its business as currently conducted; except in each case referred to in clause ( c ), ( d) or 
( e ), to the extent that failure to do so could not reasonably be expected to have a Material 
Adverse Effect. 

Section 5.02 Authorization; No Contravention. 

The execution, delivery and performance by each Loan Party of each Loan Document to which 
such Person is a party, and the consummation of the Transaction, are within such Loan Party's 
corporate or other powers, have been duly authorized by all necessary corporate or other 
organizational action, and do not and will not (a) contravene the terms of any of such Person's 
Organization Documents, (b) conflict with or result in any breach or contravention of, or the 
creation of any Lien under (other than as permitted by Section 7.01), or require any payment to 
be made under (i) any Contractual Obligation to which such Person is a party or affecting such 
Person or the properties of such Person or any of its Subsidiaries or (ii) any material order, 
injunction, writ or decree of any Governmental Authority or any arbitral award to which such 
Person or its property is subject; or ( c) violate any material Law; except with respect to any 
conflict, breach or contravention or payment (but not creation of Liens) referred to in clause 
(b )(i), to the extent that such conflict, breach, contravention or payment could not reasonably be 
expected to have a Material Adverse Effect. 

Section 5.03 Governmental Authorization; Other Consents. 

No material approval, consent, exemption, authorization, or other action by, or notice to, or filing 
with, any Governmental Authority or any other Person is necessary or required in connection 
with (a) the execution, delivery or performance by, or enforcement against, any Loan Party of 
this Agreement or any other Loan Document, or for the consummation of the Transaction, (b) the 
grant by any Loan Party of the Liens granted by it pursuant to the Collateral Documents, ( c) the 
perfection or maintenance of the Liens created under the Collateral Documents (including the 
priority thereof) or ( d) the exercise by the Administrative Agent or any Lender of its rights under 
the Loan Documents or the remedies in respect of the Collateral pursuant to the Collateral 
Documents, except for (i) filings necessary to perfect the Liens on the Collateral granted by the 
Loan Parties in favor of the Secured Parties, (ii) the approvals, consents, exemptions, 
authorizations, actions, notices and filings which have been duly obtained, taken, given or made 
and are in full force and effect and (iii) those approvals, consents, exemptions, authorizations or 
other actions, notices or filings, the failure of which to obtain or make could not reasonably be 
expected to have a Material Adverse Effect. 
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Section 5.04 Binding Effect. 

This Agreement and each other Loan Document has been duly executed and delivered by each 
Loan Party that is party thereto. This Agreement and each other Loan Document constitutes a 
legal, valid and binding obligation of such Loan Party, enforceable against each Loan Party that 
is party thereto in accordance with its terms, except as such enforceability may be limited by 
Debtor Relief Laws and by general principles of equity. 

Section 5.05 Financial Statements; No Material Adverse Effect. 
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(a) (i) The Audited Financial Statements and Unaudited Financial 
Statements fairly present in all material respects the financial 
condition of the Business as of the dates thereof and the results of 
operations thereof for the period covered thereby in accordance 
with GAAP consistently applied throughout the periods covered 
thereby, except as otherwise expressly noted therein. 

(ii) The unaudited pro forma consolidated balance sheet of the 
Borrower and its Subsidiaries as at March 31, 2007 (including the 
notes thereto) (the "Pro Forma Balance Sheet") and the 
unaudited pro forma consolidated statement of operations of the 
Borrower and its Subsidiaries for the 12 month period ending on 
March 31, 2007 (together with the Pro Forma Balance Sheet, the 
"Pro Forma Financial Statements"), copies of which have 
heretofore been furnished to the Administrative Agent, have been 
prepared giving effect (as if such events had occurred on such date 
or at the beginning of such periods, as the case may be) to the 
Transaction and each material acquisition by the Transferred 
Company or any of its Subsidiaries consummated after December 
31, 2006 and prior to the Closing Date. The Pro Forma Financial 
Statements have been prepared in good faith, based on assumptions 
believed by the Borrower to be reasonable as of the date of 
delivery thereof, and present fairly in all material respects on a pro 
forma basis the estimated financial position of the Borrower and its 
Subsidiaries as at March 31, 2007 and their estimated results of 
operations for the periods covered thereby, assuming that the 
events specified in the preceding sentence had actually occurred at 
such date or at the beginnin,g of the periods covered thereby. 

(b) Since the Closing Date, there has been no event or circumstance, either 
individually or in the aggregate, that has had or could reasonably be 
expected to have a Material Adverse Effect. 

( c) The forecasts of consolidated balance sheets, income statements and cash 
flow statements of the Business for each fiscal year ending after the 
Closing Date until the seventh anniversary of the Closing Date, copies of 
which have been furnished to the Administrative Agent prior to the 
Closing Date in a form reasonably satisfactory to it, have been prepared in 
good faith on the basis of the assumptions stated therein, which 



- 76 -

assumptions were believed to be reasonable at the time of preparation of 
such forecasts, it being understood that actual results may vary from such 
forecasts and that such variations may be material. 

Section 5.06 Litigation. 

Except as set forth on Schedule 5.06, there are no actions, suits, proceedings, claims or disputes 
pending or, to the knowledge of the Borrower, threatened in writing or contemplated, at law, in 
equity, in arbitration or before any Governmental Authority, by or against the Borrower or any 
Restricted Subsidiary or against any of their properties or revenues that either individually or in 
the aggregate, could reasonably be expected to have a Material Adverse Effect. 

Section 5.07 Ownership of Property; Liens. 

Each Loan Party and each of its Subsidiaries has good record and marketable title in fee simple 
to, or valid leasehold interests in, or easements or other limited property interests in, all real 
property necessary in the ordinary conduct of its business, free and clear of all Liens except for 
minor defects in title that do not materially interfere with its ability to conduct its business or to 
utilize such assets for their intended purposes and Liens permitted by Section 7.01 and except 
where the failure to have such title or other interest could not reasonably be expected to have, 
individually or in the aggregate, a Material Adverse Effect. 

Section 5.08 Environmental Compliance. 
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(a) There are no pending or, to the knowledge of the Borrower, threatened 
claims, actions, suits, or proceedings by or against the Borrower or any 
Restricted Subsidiary alleging potential liability or responsibility for 
violation of, or otherwise relating to, any applicable Environmental Law 
that could, individually or in the aggregate, reasonably be expected to 
have a Material Adverse Effect. 

(b) Except as could not reasonably be expected to have, individually or in the 
aggregate, a Material Adverse Effect, (i) there are no and never have been 
any underground or aboveground storage tanks or any surface 
impoundments, septic tanks, pits, sumps or lagoons in which Hazardous 
Materials are being or have been treated, stored or disposed on any 
property currently owned, leased or operated by any Loan Party or any 
other Restricted Subsidiary or, to its knowledge, on any property formerly 
owned or operated by any Loan Party or any other Restricted Subsidiary; 
(ii) there is no asbestos or asbestos-containing material on any property 
currently owned or operated by any Loan Party or any other Restricted 
Subsidiary; and (iii) Hazardous Materials have not been released, 
discharged or disposed of by any of the Loan Parties or any other 
Restricted Subsidiary at any location in a manner which would give rise to 
liability under applicable Environmental Laws. 

( c) The properties currently or formerly owned, leased or operated by the 
Borrower and its Restricted Subsidiaries do not contain any Hazardous 
Materials in amounts or concentrations which (i) constitute a violation of, 
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(ii) require remedial action under, or (iii) could give rise to liability under, 
applicable Environmental Laws, which violations, remedial actions and 
liabilities, individually or in the aggregate, could reasonably be expected 
to result in a Material Adverse Effect. 

( d) Neither the Borrower nor any of its Restricted Subsidiaries is undertaking, 
or has completed, either individually or together with other potentially 
responsible parties, any investigation or assessment or remedial or 
response action relating to any actual or threatened release, discharge or 
disposal of Hazardous Materials at any site or location, either voluntarily 
or pursuant to the order of any Governmental Authority or the 
requirements of any applicable Environmental Law except for such 
investigation or assessment or remedial or response action that, 
individually or in the aggregate, could not reasonably be expected to result 
in a Material Adverse Effect. 

( e) All Hazardous Materials transported from any property currently or 
formerly owned or operated by any Loan Party or any other Restricted 
Subsidiary for off-site disposal ha'.ve been disposed of in a manner not 
reasonably expected to result, individually or in the aggregate, in a 
Material Adverse Effect. 

(f) Except as would not reasonably be expected to result, individually or in 
the aggregate, in a Material Adverse Effect, none of the Loan Parties nor 
any other Restricted Subsidiary h.i:s contractually assumed any liability or 
obligation under or relating to any applicable Environmental Law. 

(g) Except as would not reasonably be expected to result, individually or in 
the aggregate, in a Material Adverse Effect, the Loan Parties and each 
other Restricted Subsidiary and their respective businesses, operations and 
properties are and have been in compliance with all applicable 
Environmental Laws. 

Section 5.09 Taxes. 

Except as could not, either individually or in the aggregate, reasonably be expected to result in a 
Material Adverse Effect, the Borrower and each Restricted Subsidiary have timely filed all 
federal, provincial, state, municipal, foreign and other tax returns and reports required to be filed, 
and have timely paid all federal, provincial, state, municipal, foreign and other taxes, 
assessments, fees and other governmental charges levied or imposed upon them or their 
properties, income or assets otherwise due and payable, except those which are being contested 
in good faith by appropriate proceedings diligently conducted and for which adequate reserves 
have been provided in accordance with GAAP. 
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Section 5.10 [Reserved] 

Section 5.11 Subsidiaries; Equity Interests. 

As of the Closing Date, neither the Borrower nor any other Loan Party has any Subsidiaries other 
than those specifically disclosed in Schedule 5 .11, and all of the outstanding Equity Interests in 
the Borrower and the Material Subsidiaries have been validly issued, are fully paid and 
nonassessable and all Equity Interests owned by Holdings or any other Loan Party are owned 
free and clear of all Liens except (i) those created under the Collateral Documents and (ii) any 
nonconsensual Lien that is permitted under Section 7.01 As of the Closing Date, Schedule 5 .11 
(a) sets forth the name and jurisdiction of each Subsidiary, (b) sets forth the ownership interest of 
Holdings, the Borrower and any of their Subsidiaries in each of their Subsidiaries, including the 
percentage of such ownership and ( c) identifies each Person the Equity Interests of which are 
required to be pledged on the Closing Date pursuant to the Collateral and Guarantee 
Requirement. 

Section 5.12 Margin Regulations; Investment Company Act. 

(a) No Loan Party is engaged nor will it engage, principally or as one of its 
important activities, in the business of purchasing or carrying margin stock 
(within the meaning of Regulation U issued by the FRB), or extending 
credit for the purpose of purchasing or carrying margin stock, and no 
proceeds of any Borrowings will be used for any purpose that violates 
Regulation U. 

(b) None of the Borrower, any Person Controlling the Borrower or any 
Subsidiary is or is required to be registered as an "investment company" 
under the Investment Company Act of 1940. 

Section 5.13 Disclosure. 

No report, financial statement, certificate or other written information furnished by or on behalf 
of any Loan Party to any Agent or any Lender in connection with the transactions contemplated 
hereby and the negotiation of this Agreement or delivered hereunder or any other Loan 
Document ( as modified or supplemented by other information so furnished) when taken as a 
whole contains any material misstatement of fact or omits to state any material fact necessary to 
make the statements therein, in the light of the circumstances under which they were made, not 
materially misleading; provided that, with respect to projected financial information and pro 
forma financial information, the Borrower represents only that such information was prepared in 
good faith based upon assumptions believed to be reasonable at the time of preparation; it being 
understood that such projections may vary from actual results and that such variances may be 
material. 

Section 5.14 Intellectual Property; Licenses, Etc. 

Each of the Loan Parties and the other Restricted Subsidiaries own, license or possess the right to 
use, all of the trademarks, service marks, trade names, domain names, copyrights, patents, patent 
rights, technology, software, know-how database rights, design rights and other intellectual 
property rights (collectively, "IP Rights") that are reasonably necessary for the operation of their 
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respective businesses as currently conducted, and, to the knowledge of the Borrower, without 
violation of the rights of any Person, except to the extent such violations, either individually or in 
the aggregate, could not reasonably be expected to have a Material Adverse Effect. To the 
knowledge of the Borrower, no such IP Rights infring~ upon any rights held by any Person 
except for such infringements, individually or in the aggregate, which could not reasonably be 
expected to have a Material Adverse Effect. No claim or litigation regarding any such IP Rights, 
is pending or, to the knowledge of the Borrower, threatened against any Loan Party or 
Subsidiary, which, either individually or in the aggregate, could reasonably be expected to have a 
Material Adverse Effect. 

Section 5.15 Solvency. 

On the Closing Date after giving effect to the Transaction the Loan Parties, on a consolidated 
basis, are Solvent. 

Section 5.16 Pension Plans. 
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(a) The Canadian Pension Plans will have applied for registration within 60 
days following the Closing Date or are duly registered under the Tax Act 
(if required to be so registered) and any other applicable Laws which 
require registration, have been administered in accordance with the Tax 
Act and such other applicable Laws and no event has occurred which 
could reasonably be expected to cause the loss of such registered status, 
except, in each case, to the extent that any failure to do so, or any such 
occurrence, could not reasonably be expected to have a Material Adverse 
Effect. All material obligations of each of the Loan Parties (including 
fiduciary, funding, investment and administration obligations) required to 
be performed in connection with the Canadian Pension Plans and the 
funding agreements therefor have been performed on a timely basis, 
except to the extent that any failure to do so could not reasonably be 
expected to have a Material Adverse Effect. There are no outstanding 
disputes concerning the assets of the Canadian Pension Plans that could 
reasonably be expected to have a Material Adverse Effect. All 
contributions or premiums required to be made or paid by each of the 
Loan Parties to the Canadian Pension Plans have been made on a timely 
basis in accordance with the terms of such plans and all applicable Laws, 
except to the extent that any failure to do so could not reasonably be 
expected to have a Material Adverse Effect. There have been no improper 
withdrawals or applications of the assets of the Canadian Pension Plans 
that could reasonably be expected to have a Material Adverse Effect. 

(b) Except where noncompliance would not reasonably be expected, 
individually or in the aggregate, to result in a Material Adverse Effect, (i) 
each Foreign Plan has been maintained in substantial compliance with its 
terms and with the requirements of any and all applicable laws, statutes, 
rules, regulations and orders, and (ii) no Loan Party nor any other 
Restricted Subsidiary have incurred any material obligations in connection 
with the termination of or withdrawal from any Foreign Plan. Except as 
would not reasonably be expected to result in a Material Adverse Effect, 
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the present value of the accrued benefit liabilities (whether or not vested) 
under each Foreign Plan which is funded, determined as of the end of the 
most recently ended fiscal year of a Loan Party or other Restricted 
Subsidiary (based on the actuarial assumptions used for purposes of the 
applicable jurisdiction's financial reporting requirements), did not exceed 
the current value of the assets of such Foreign Plan, and for each Foreign 
Plan which is not funded, the obligations of such Foreign Plan are 
properly accrued. 

Section 5.17 [Reserved] 

Section 5.18 Shareholder Loans. 

The Obligations are "Senior Debt" as defined in the Shareholder Subordinated Note. 

ARTICLE VI 
AFFIRMATIVE COVENANTS 

So long as any Lender shall have any Commitment hereunder, or any Loan or other Obligation 
hereunder which is accrued and payable shall remain unpaid or unsatisfied the Borrower shall, 
and shall (except in the case of the covenants set forth in Sections 6.01, 6.02 and 6.03) cause 
each Restricted Subsidiary to: 

Section 6.01 Financial Statements. Deliver to the Administrative Agent for prompt 
further distribution to each Lender: 
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(a) as soon as available, but in any event within one hundred and twenty (120) 
days after the end of the first fiscal year ending after the Closing Date and 
within ninety (90) days after the end of each subsequent fiscal year of the 
Borrower, a consolidated balance sheet of the Borrower and its 
Subsidiaries as at the end of such fiscal year, and the related consolidated 
statements of income or operations, stockholders' equity and cash flows 
for such fiscal year, setting forth in each case in comparative form the 
figures for the previous fiscal year, all in reasonable detail and prepared in 
accordance with GAAP, audited and accompanied by a report and opinion 
of PricewaterhouseCoopers LLP or any other independent registered 
public accounting firm of nationally recognized standing, which report and 
opinion shall be prepared in accordance with generally accepted auditing 
standards and shall not be subject to any "ongoing concern" or like 
qualification or exception; 

(b) as soon as available, but in any event within forty-five (45) days (or, 
solely in the case of the first three full fiscal quarters ending after the 
Closing Date, within sixty (60) days) after the end of each of the first three 
(3) fiscal quarters of each fiscal year of the Borrower (commencing with 
the first full fiscal quarter ended ':lfter the Closing Date), a consolidated 
balance sheet of the Borrower and its Subsidiaries as at the end of such 
fiscal quarter, and the related (i) consolidated statements of income or 
operations for such fiscal quarter and for the portion of the fiscal year then 
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ended and (ii) consolidated statements of cash flows for the portion of the 
fiscal year then ended, setting forth in each case in comparative form the 
figures for the corresponding fiscal quarter of the previous fiscal year and 
the corresponding portion of the previous fiscal year, all in reasonable 
detail and certified by a Responsible Officer of the Borrower as fairly 
presenting in all material respects the financial condition, results of 
operations, stockholders' equity and cash flows of the Borrower and its 
Subsidiaries in accordance with GAAP, subject only to normal year-end 
adjustments and the absence of footnotes; and 

( c) simultaneously with the delivery of each set of consolidated financial 
statements referred to in Sections 6.0l(a) and (b) above, the related 
consolidating financial statements reflecting the adjustments necessary to 
eliminate the accounts of Unrestricted Subsidiaries (if any) from such 
consolidated financial statements. 

Notwithstanding the foregoing, the obligations in paragraphs (a) and (b) of this Section 6.01 may 
be satisfied with respect to financial information of the Borrower and its Subsidiaries by 
furnishing (A) the applicable financial statements of any direct or indirect parent of the Borrower 
that holds all of the Equity Interests of the Borrower or (B) the Borrower's (or any direct or 
indirect parent thereof), as applicable, Form 10-K or 10-Q, as applicable, filed with the SEC or 
any comparable continuous disclosures made under the Ontario Securities Act; provided that, 
with respect to each of clauses (A) and (B), (i) to the extent such information relates to a parent 
of the Borrower, such information is accompanied by consolidating information that explains in 
reasonable detail the differences between the information relating to the Borrower ( or such 
parent), on the one hand, and the information relating to the Borrower and its Restricted 
Subsidiaries on a standalone basis, on the other hand and (ii) to the extent such information is in 
lieu of information required to be provided under Section 6.0l(a), such materials are 
accompanied by a report and opinion of PricewaterhouseCoopers LLP or any other independent 
registered public accounting firm of nationally recogniz~d standing, which report and opinion 
shall be prepared in accordance with generally accepted auditing standards and shall not be 
subject to any "ongoing concern" or like qualification or exception. 

Section 6.02 Certificates; Other Information. 

Deliver to the Administrative Agent for prompt further di?tribution to each Lender: 
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(a) no later than five (5) days after the delivery of the financial statements 
referred to in Section 6.0l(a) and (b), a duly completed Compliance 
Certificate signed by a Responsible Officer of the Borrower; 

(b) promptly after the same are publicly available, copies of all annual, 
regular, periodic and special reports and registration statements which the 
Borrower files with the SEC or with any Governmental Authority that 
may be substituted therefor ( other than amendments to any registration 
statement (to the extent such registration statement, in the form it became 
effective, is delivered), exhibits to any registration statement and, if 
applicable, any registration statement on Form S-8) and in any case not 
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otherwise required to be delivered to the Administrative Agent pursuant 
hereto; 

( c) promptly after the furnishing thereof, copies of any material requests or 
material notices received by any Loan Party ( other than in the ordinary 
course of business) or material statements or material reports furnished to 
any holder of debt securities of any Loan Party or of any of its 
Subsidiaries having an aggregate outstanding principal amount greater 
than the Threshold Amount or pursuant to the terms of the First Lien Loan 
Documents, in each case, so long as the aggregate outstanding principal 
amount thereunder is greater than the Threshold Amount and not 
otherwise required to be furnished to the Lenders pursuant to any other 
clause of this Section 6.02; 

( d) together with the delivery of the financial statements pursuant to Section 
6.0l(a) and each Compliance Certificate pursuant to Section 6.02(a), (i) a 
report setting forth the information required by Sections 4.1 ( c) and ( d) and 
Schedule I.IA of the Security Agreement (or confirming that there has 
been no change in such information since the Closing Date or the date of 
the last such report), (ii) a description of each event, condition or 
circumstance during the last fiscal quarter covered by such Compliance 
Certificate requiring a mandatory prepayment under Section 2.06(b) and 
(iii) a list of Subsidiaries that identifies each Subsidiary as a Restricted 
Subsidiary or an Unrestricted Subsidiary as of the date of delivery of such 
Compliance Certificate or a confirmation that there is no change in such 
information since the later of the Closing Date or the date of the last such 
list; and 

( e) promptly, such additional information regarding the business, legal, 
financial or corporate affairs of any Loan Party or any Subsidiary, or 
compliance with the terms of the Loan Documents, as the Administrative 
Agent or any Lender through the Administrative Agent may from time to 
time reasonably request. 

Documents required to be delivered pursuant to Section 6.0l(a) or (b) or Section 6.02(c) may be 
delivered electronically and if so delivered, shall be deemed to have been delivered on the date 
(i) on which the Borrower posts such documents, or provides a link thereto on the Borrower's 
website on the Internet at the website address listed on Schedule 10.02; or (ii) on which such 
documents are posted on the Borrower's behalf on IntraLink:s/IntraAgency or another relevant 
website, if any, to which each Lender and the Administrative Agent have access (whether a 
commercial, third-party website or whether sponsored by the Administrative Agent); provided 
that: (i) upon written request by the Administrative Agent, the Borrower shall deliver paper 
copies of such documents to the Administrative Agent for further distribution to each Lender 
until a written request to cease delivering paper copies is given by the Administrative Agent and 
(ii) the Borrower shall notify (which may be by facsimile or electronic mail) the Administrative 
Agent of the posting of any such documents and provide to the Administrative Agent by 
electronic mail electronic versions (i.e., soft copies) of such documents. Notwithstanding the 
foregoing, the Borrower shall deliver originally executed Compliance Certificates to the 
Administrative Agent (in addition to the electronic copies pursuant to the foregoing). Each 
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Lender shall be solely responsible for timely accessing posted documents or requesting delivery 
of paper copies of such documents from the Administrative Agent and maintaining its copies of 
such documents. 

Section 6.03 Notices. 

Promptly after a Responsible Officer obtains actual knowledge thereof, notify the Administrative 
Agent: 

(a) of the occurrence of any Default, which notice shall specify the nature 
thereof, the period of existence thereof and what action the Borrower 
proposes to take with respect thereto; and 

(b) any litigation or governmental proceeding pending against the Borrower 
or any of the Subsidiaries that could reasonably be expected to be 
determined adversely and, if so determined, to result in a Material Adverse 
Effect. 

Section 6.04 [Reserved] 

Section 6.05 Maintenance of Existence. 

(a) Preserve, renew and maintain in full force and effect its legal existence under the Laws of the 
jurisdiction of its organization and (b) take all reasonable action to maintain all rights, privileges 
(including its good standing), permits, licenses and franchises necessary or desirable in the 
normal conduct of its business, except in the case of clause (a) and (b), (i) to the extent that 
failure to do so could not reasonably be expected to have a Material Adverse Effect or (ii) 
pursuant to a transaction permitted by Section 7.04 or 7.05. 

Section 6.06 Maintenance of Properties. 

Except if the failure to do so could not reasonably be expected to have a Material Adverse Effect, 
(a) maintain, preserve and protect all of its material properties and equipment necessary in the 
operation of its business in good working order, repair and condition, ordinary wear and tear 
excepted and casualty or condemnation excepted, and (b) make all necessary renewals, 
replacements, modifications, improvements, upgrades, extensions and additions thereof or 
thereto in accordance with prudent industry practice. 

Section 6.07 Maintenance of Insurance. 

Maintain with financially sound and reputable insurance companies, insurance with respect to its 
properties and business against loss or damage of the kinds customarily insured against by 
Persons engaged in the same or similar business, of such types and in such amounts ( after giving 
effect to any self-insurance reasonable and customary for similarly situated Persons engaged in 
the same or similar businesses as the Borrower and its Restricted Subsidiaries) as are customarily 
carried under similar circumstances by such other Persons. 
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Section 6.08 Compliance with Laws. 

Comply in all material respects with the requirements of all Laws and all orders, writs, 
injunctions, decrees and judgments applicable to it or to its business or property, except if the 
failure to comply therewith could not reasonably be expected to have a Material Adverse Effect. 

Section 6.09 Books and Records. 

Maintain proper books of record and account, in which entries that are full, true and correct in all 
material respects and are in conformity with GAAP consistently applied shall be made of all 
material financial transactions and matters involving the assets and business of the Borrower or 
such Subsidiary, as the case may be. 

Section 6.10 Inspection Rights. 

Permit representatives and independent contractors of the Administrative Agent and each Lender 
to visit and inspect any of its properties, to examine its corporate, financial and operating 
records, and make copies thereof or abstracts therefrom ( other than the records of the Board of 
Directors of such Loan Party or such Subsidiary) and to discuss its affairs, finances and accounts 
with its directors, officers, and independent public accountants, all at the reasonable expense of 
the Borrower and at such reasonable times during normal business hours and as often as may be 
reasonably desired, upon reasonable advance notice to the Borrower; provided that, excluding 
any such visits and inspections during the continuation of an Event of Default, only the 
Administrative Agent on behalf of the Lenders may exercise rights of the Administrative Agent 
and the Lenders under this Section 6.10 and the Administrative Agent shall not exercise such 
rights more often than two (2) times during any calendar year absent the existence of an Event of 
Default and only one (1) such time shall be at the Borrower's expense; provided further that 
when an Event of Default exists, the Administrative Agent or any Lender ( or any of their 
respective representatives or independent contractors) may do any of the foregoing at the 
expense of the Borrower at any time during normal business hours and upon reasonable advance 
notice. The Administrative Agent and the Lenders shall give the Borrower the opportunity to 
participate in any discussions with the Borrower's independent public accountants. 
Notwithstanding anything to the contrary in this Section 6.10, none of the Borrower or any 
Restricted Subsidiary will be required to disclose or permit the inspection or discussion, 
examination or making copies or extracts of, any document, information or other matter (i) that 
constitutes non-financial trade secrets or non-financial proprietary information, (ii) in respect of 
which disclosure to the Administrative Agent or any Lender ( or their respective representatives 
or contractors) is prohibited by Law or any binding agreement or (iii) that is subject to attomey
client or similar privilege or constitutes attorney work product. 

Section 6.11 Covenant to Guarantee Obligations and Give Security. 

At the Borrower's expense, take all action necessary or reasonably requested by the 
Administrative Agent to ensure that the Collateral and Guarantee Requirement continues to be 
satisfied, including: 
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(a) upon (1) the formation or acquisition of any new direct or indirect wholly 
owned Subsidiary (in each case, other than an Unrestricted Subsidiary or 
an Excluded Subsidiary) by any Loan Party, the designation in accordance 
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with Section 6.14 of any existing direct or indirect wholly owned 
Subsidiary as a Restricted Subsidiary or any wholly owned Subsidiary 
becoming a Material Subsidiary; or (2) with respect to the Transferred 
Company (so long as it is a party to the Guaranty), the formation or 
acquisition of any of its Subsidiaries which would, but for the Transferred 
Company not being a wholly-owned Subsidiary of any Loan Party, 
otherwise be included in the immediately preceding clause (1): 

(i) within forty five ( 45) days after such formation, acquisition, 
designation or occurrence or such longer period as the 
Administrative Agent may agree in its reasonable discretion: 

(A) cause each such Domestic Subsidiary or U.S. Subsidiary 
that is required to become a Guarantor under the Collateral 
and Guarantee Requirement to furnish to the 
Administrative Agent a description of the Material Real 
Properties owned by such Restricted Subsidiary in detail 
reasonably satisfactory to the Administrative Agent; 

(B) cause each such Domestic Subsidiary or U.S. Subsidiary 
that is required to become a Guarantor pursuant to the 
Collateral and Guarantee Requirement to duly execute and 
deliver to the Administrative Agent or the Collateral Agent 
( as appropriate) Mortgages, Security Agreement 
Supplements and other security agreements and documents 
(including, with respect to Mortgages, the documents listed 
in Section 6.13(b) ), as reasonably requested by and in form 
and substance reasonably satisfactory to the Administrative 
Agent and the Collateral Agent ( consistent with the 
Mortgages, Security Agreement and other Collateral 
Documents in effect on the Closing Date), in each case 
granting Liens required by the Collateral and Guarantee 
Requirement; 

(C) cause each such Restricted Subsidiary that is required to 
become a Guarantor pursuant to the Collateral and 
Guarantee Requirement to deliver any and all certificates 
representing Equity Interests (to the extent certificated) that 
are required to be pledged pursuant to the Collateral and 
Guarantee Requirement, accompanied by undated stock 
powers or other appropriate instruments of transfer 
executed in blank ( or any other documents customary under 
local law) and instruments evidencing the intercompany 
Indebtedness held by such Restricted Subsidiary and 
required to be pledged pursuant to the Collateral 
Documents, indorsed in blank to the Collateral Agent; and 

(D) take and cause such Restricted Subsidiary and each direct 
or indirect parent of such Restricted Subsidiary that is 
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required to become a Guarantor pursuant to the Collateral 
and Guarantee Requirement to take whatever action 
(including, in the case of Domestic Subsidiaries and U.S. 
Subsidiaries, the recording of Mortgages, the filing of 
PPSA financing statements and delivery of stock and 
membership interest certificates) may be necessary in the 
reasonable opinion of the Collateral Agent to vest in the 
Collateral Agent ( or in any representative of the Collateral 
Agent designated by it) valid Liens required by the 
Collateral and Guarantee Requirement, enforceable against 
all third parties in accordance with their terms, except as 
such enforceability may be limited by Debtor Relief Laws 
and by general principles of equity (regardless of whether 
enforcement is sought in equity or at law), and 

(ii) as promptly as practicable after the request therefor by the 
Collateral Agent, deliver to the Collateral Agent with respect to 
each Material Real Property, any existing title reports, surveys or 
environmental assessment reports. 

(i) the Borrower shall obtain the security interests and Guarantees set 
forth on Schedule 1.0lA on or prior to the dates corresponding to 
such security interests and Guarantees set forth on Schedule 
1.0lA; and 

(ii) after the Closing Date, promptly after the acquisition of any 
Material Real Property by any Loan Party, if such Material Real 
Property shall not already be subject to a perfected Lien pursuant 
to the Collateral and Guarantee Requirement, the Borrower shall 
give notice thereof to th~ Administrative Agent and promptly 
thereafter shall cause such real property to be subjected to a Lien to 
the extent required by the Collateral and Guarantee Requirement 
and will take, or cause the relevant Loan Party to take, such actions 
as shall be necessary or reasonably requested by the 
Administrative Agent or the Collateral Agent to grant and perfect 
or record such Lien, including, as applicable, the actions referred 
to in Section 6.13(b) and shall, within thirty (3 0) days ( or forty
five (45) days with respect to any such acquisition by a Foreign 
Subsidiary) after the request therefor by the Administrative Agent 
or the Collateral Agent ( or such longer period as the 
Administrative Agent may agree in its sole discretion), deliver to 
the Administrative Agent and the Collateral Agent a signed copy 
of an opinion of local counsel for such Loan Party in the 
jurisdiction of such Material Real Property, addressed to the 
Administrative Agent and the Collateral Agent and the other 
Secured Parties and reasonably acceptable to the Administrative 
Agent. 
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Section 6.12 Use of Proceeds. 

Use the proceeds of any Borrowing, whether directly or indirectly, in a manner consistent with 
the uses set forth in the preliminary statements to this Agreement. 

Section 6.13 Further Assurances and Post-Closing Conditions. 
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(a) Promptly upon reasonable request by the Administrative Agent or the 
Collateral Agent (i) correct any material defect or error that may be 
discovered in the execution, acknowledgment, filing or recordation of any 
Collateral Document or other document or instrument relating to any 
Collateral, and (ii) do, execute, acknowledge, deliver, record, re-record, 
file, re-file, register and re-register any and all such further acts, deeds, 
certificates, assurances and other instruments as the Administrative Agent 
or the Collateral Agent may reasonably request from time to time in order 
to carry out more effectively the purposes of the Collateral Documents. 

(b) In the case of any Material Real Property, provide the Collateral Agent 
with Mortgages and otherwise satisfy the applicable Collateral and 
Guarantee Requirements with respect to such owned real property within 
thirty (30) days ( or such longer period as the Collateral Agent may agree 
in its sole discretion) of the acquisition of such real property in each case 
together with: 

(i) evidence that counterparts of the Mortgages have been duly 
executed, acknowledged and delivered and are in form suitable for 
filing or recording in all filing or recording offices that the 
Collateral Agent may deem reasonably necessary or desirable in 
order to create a valid and subsisting perfected Lien on the 
property and/or rights described therein in favor of the Collateral 
Agent for the benefit of the Secured Parties and that all filing and 
recording taxes and fees have been paid or otherwise provided for 
in a manner reasonably satisfactory to the Collateral Agent; 

(ii) Mortgage Policies in form and substance, with endorsements and 
in amounts, reasonably acceptable to the Collateral Agent (not to 
exceed the value of the real properties covered thereby), issued, 
coinsured and reinsured by title insurers reasonably acceptable to 
the Collateral Agent, insuring the Mortgages to be valid subsisting 
Liens on the property described therein, free and clear of all 
defects and encumbrances, subject to Liens permitted by Section 
7.01, and providing for such other affirmative insurance (including 
endorsements for future advances under the Loan Documents) and 
such coinsurance and direct access reinsurance as the Collateral 
Agent may reasonably request; 

(iii) opinions of local counsel for the Loan Parties in states or provinces 
in which the real properties are located, with respect to the 
enforceability and perfection of the Mortgages and any related 
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fixture filings in form and substance reasonably satisfactory to the 
Collateral Agent; and 

(iv) such other evidence that all other actions that the Administrative 
Agent and the Collateral Agent may reasonably deem necessary or 
desirable in order to create valid and subsisting Liens on the 
property described in the Mortgages has been taken. 

Section 6.14 Designation of Subsidiaries. 

The board of directors of the Borrower may at any time designate any Restricted Subsidiary as 
an Unrestricted Subsidiary or any Unrestricted Subsidiary as a Restricted Subsidiary. The 
designation of any Subsidiary as an Unrestricted Subsidiary shall constitute an Investment by the 
Borrower therein at the date of designation in an amount equal to the net book value of the 
Borrower's investment therein. The designation of any Unrestricted Subsidiary as a Restricted 
Subsidiary shall constitute the incurrence at the time of designation of any Indebtedness or Liens 
of such Subsidiary existing at such time. 

Section 6.15 Post-Closing Matters. 

To the extent such items have not been delivered as of the Closing Date, within ninety (90) days 
after the Closing Date, unless waived or extended by the Administrative Agent in its sole 
discretion, the applicable Loan Party shall deliver to the Collateral Agent, with respect to the 
Mortgaged Properties listed on Schedule 6.15, the following: 

(i) duly executed and acknowledged Mortgages, financing statements 
and other instruments meeting the requirements of Section 
4.0l(a)(iii); 

(ii) a title policy meeting the requirements of Section 4.0l(a)(x); 

(iii) evidence of payment of all applicable title insurance premiums, 
mortgage recording taxes, fees, charges, costs and expenses 
required for the recording of each Mortgage and issuance of the 
title policies as required by Section 4.0l(a)(iv)(C); and 

(iv) favorable written opinions of local counsel in the provinces in 
which each such Mortgaged Property is located and any related 
fixture filings as required by Section 4.0l(a)(iv)(B). 

ARTICLE VII 
NEGATIVE COVENANTS 

So long as any Lender shall have any Commitment hereunder, or any Loan or other Obligation 
hereunder which is accrued and payable shall remain unpaid or unsatisfied, the Borrower shall 
not, nor shall it permit any of its Restricted Subsidiaries to, directly or indirectly: 
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Section 7.01 Liens. 

Create, incur, assume or suffer to exist any Lien upon any of its property, assets or revenues, 
whether now owned or hereafter acquired, other than the following: 
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(a) Liens pursuant to any Loan Document; 

(b) Liens pursuant to the First Lien Loan Documents; provided that such 
Liens are subject to the terms of the Intercreditor Agreement; 

( c) Liens existing on the date hereof; provided that any Lien securing 
Indebtedness in excess of (x) $550,000 individually or (y) $1,650,000 in 
the aggregate (when taken together with all other Liens securing 
obligations outstanding in reliance on this clause (b) that are not listed on 
Schedule 7.0l(b)) shall only be permitted to the extent such Lien is listed 
on Schedule 7.0l(b); 

( d) Liens for taxes, assessments or governmental charges which are not 
overdue for a period of more than thirty (30) days or which are being 
contested in good faith and by appropriate proceedings diligently 
conducted, if adequate reserves with respect thereto are maintained on the 
books of the applicable Person to the extent required in accordance with 
GAAP; 

( e) statutory or common law Liens of landlords, carriers, warehousemen, 
mechanics, materialmen, repairmen, construction contractors or other like 
Liens arising in the ordinary course of business which secure amounts not 
overdue for a period of more than thirty (30) days or if more than thirty 
(30) days overdue, are untiled and no other action has been taken to 
enforce such Lien or which are being contested in good faith and by 
appropriate proceedings diligently conducted, if adequate reserves with 
respect thereto are maintained on the books of the applicable Person to the 
extent required in accordance with GAAP; 

(f) (i) pledges or deposits in the ordinary course of business in connection 
with workers' compensation, unemployment insurance and other social 
security legislation and (ii) pledges and deposits in the ordinary course of 
business securing liability for reimbursement or indemnification 
obligations of (including obligations in respect of letters of credit or bank 
guarantees for the benefit of) insurance carriers providing property, 
casualty or liability insurance to the Borrower or any Restricted 
Subsidiary; 

(g) deposits to secure the performance of bids, trade contracts, governmental 
contracts and leases (other than Indebtedness for borrowed money), 
statutory obligations, surety, stay, customs and appeal bonds, performance 
bonds and other obligations of a like nature (including those to secure 
health, safety and environmental obligations) incurred in the ordinary 
course of business; 
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(h) easements, rights-of-way, restnct10ns, encroachments, protrusions and 
other similar encumbrances and minor title defects affecting real property 
which, in the aggregate, do not in any case materially interfere with the 
ordinary conduct of the business of the Borrower or any Material 
Subsidiary and any exception on the title polices issued in connection with 
the Mortgaged Property; 

(i) Liens securing judgments for the payment of money not constituting an 
Event of Default under Section 8.0l(h); 

G) Liens securing Indebtedness permitted under Section 7.03(f); provided 
that (i) such Liens attach concurrently with or within two hundred and 
seventy (270) days after the acquisition, construction, repair, replacement 
or improvement (as applicable) of the property subject to such Liens, (ii) 
such Liens do not at any time encumber any property other than the 
property financed by such Indebtedness, replacements thereof and 
additions and accessions to such property and the proceeds and the 
products thereof and customary security deposits and (iii) with respect to 
Capitalized Leases, such Liens do not at any time extend to or cover any 
assets ( except for additions and accessions to such assets, replacements 
and products thereof and customary security deposits) other than the assets 
subject to such Capitalized Leases; provided that individual financings of 
equipment provided by one lender may be cross collateralized to other 
financings of equipment provided by such lender; 

(k) leases, licenses, subleases or sublicenses granted to others in the ordinary 
course of business which do not (i) interfere in any material respect with 
the business of the Borrower or any Material Subsidiary, taken as a whole, 
or (ii) secure any Indebtedness; 

(1) Liens in favor of customs and revenue authorities arising as a matter of 
law to secure payment of customs duties in connection with the 
importation of goods in the ordinary course of business; 

(m) Liens (i) of a collection bank (including those arising under Section 4-210 
of the Uniform Commercial Code) on the items in the course of collection, 
(ii) attaching to commodity trading accounts or other commodities 
brokerage accounts incurred in the ordinary course of business and (iii) in 
favor of a banking or other financial institution arising as a matter of law 
encumbering deposits or other funds maintained with a financial 
institution (including the right of set off) and which are within the general 
parameters customary in the banking industry; 

(n) Liens (i) on cash advances in favor of the seller of any property to be 
acquired in an Investment permitted pursuant to Section 7. 02G) or ( o) to 
be applied against the purchase price for such Investment and (ii) 
consisting of an agreement to Dispose of any property in a Disposition 
permitted under Section 7.05, in each case, solely to the extent such 
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Investment or Disposition, as the case may be, would have been permitted 
on the date of the creation of such Lien; 

( o) Liens on property of any Non-Loan Party securing Indebtedness incurred 
pursuant to Section 7.03(t) or (v); 

(p) Liens in favor of the Borrower or a Restricted Subsidiary securmg 
Indebtedness permitted under Section 7.03(e); 

( q) Liens existing on property at the time of its acquisition or existing on the 
property of any Person at the time such Person becomes a Restricted 
Subsidiary ( other than by designation as a Restricted Subsidiary pursuant 
to Section 6.14), in each case after the date hereof; provided that (i) such 
Lien was not created in contemplation of such acquisition or such Person 
becoming a Restricted Subsidiary, (ii) such Lien does not extend to or 
cover any other assets or property ( other than the proceeds or products 
thereof and other than after-acquired property subjected to a Lien securing 
Indebtedness and other obligations incurred prior to such time and which 
Indebtedness and other obligations are permitted hereunder that require, 
pursuant to their terms at such time, a pledge of after-acquired property, it 
being understood that such requirement shall not be permitted to apply to 
any property to which such requirement would not have applied but for 
such acquisition), and (iii) the Indebtedness secured thereby is permitted 
under Section 7.03(f) or (h); 

(r) any interest or title of a lessor under leases entered into by the Borrower or 
any of its Restricted Subsidiaries in the ordinary course of business; 

(s) Liens arising out of conditional sale, title retention, consignment or similar 
arrangements for sale of goods entered into by the Borrower or any of its 
Restricted Subsidiaries in the ordinary course of business; 

(t) Liens deemed to exist in connection with Investments in repurchase 
agreements under Section 7.02 and reasonable customary initial deposits 
and margin deposits and similar Liens attaching to commodity trading 
accounts or other brokerage accounts maintained in the ordinary course of 
business and not for speculative purposes; 

(u) Liens that are contractual rights of set-off (i) relating to the establishment 
of depository relations with banks or other financial institutions not given 
in connection with the incurrence of Indebtedness, (ii) relating to pooled 
deposit or sweep accounts of the Borrower or any Restricted Subsidiary to 
permit satisfaction of overdraft or similar obligations incurred in the 
ordinary course of business of the Borrower and its Restricted Subsidiaries 
or (iii) relating to purchase orders and other agreements entered into with 
customers of the Borrower or any Restricted Subsidiary in the ordinary 
course of business; 
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(v) Liens solely on any cash earnest money deposits made by the Borrower or 
any of its Restricted Subsidiaries in connection with any letter of intent or 
purchase agreement permitted hereunder; 

(w) ground leases in respect of real property on which facilities owned or 
leased by the Borrower or any of its Subsidiaries are located; 

' (x) Liens arising from precautionary Uniform Commercial Code or PPSA 
financing statement filings; 

(y) Liens on insurance policies and the proceeds thereof securing the 
financing of the premiums with respect thereto; 

(z) any zoning or similar law or right reserved to or vested in any 
Governmental Authority to control or regulate the use of any real property 
that does not materially interfere with the ordinary conduct of the business 
of the Borrower or any Material Subsidiary; 

(aa) Liens on specific items of inventory or other goods and the proceeds 
thereof securing such Person's obligations in respect of documentary 
letters of credit or banker's acceptances issued or created for the account 
of such Person to facilitate the purchase, shipment or storage of such 
inventory or goods; 

(bb) Liens securing letters of credit in a currency other than Canadian Dollars 
permitted under Section 7 .03(p) in an aggregate amount at any time 
outstanding not to exceed $16,500,000; 

(cc) [Reserved) 

( dd) Liens on assets of Restricted Subsidiaries that are not Loan Parties 
securing Indebtedness permitted pursuant to Section 7.03(n), (p) or (t); 

(ee) Liens on the Collateral (but not any other assets) securing Indebtedness 
permitted under Section 7.03(v); provided, that, to the extent such Liens 
are contemplated to be junior to the Liens securing the Obligations, such 
Liens shall be subject to an intercreditor agreement on customary terms; 

(ff) the modification, replacement, renewal or extension of any Lien permitted 
by clauses ( c ), G) and ( q) of this Section 7.01; provided that (i) the Lien 
does not extend to any additional property other than (A) after-acquired 
property that is affixed or incorporated into the property covered by such 
Lien or financed by corresponding Indebtedness permitted under Section 
7.03, and (B) proceeds and products thereof, and (ii) the renewal, 
extension or refinancing of the obligations secured or benefited by such 
Liens is permitted by Section 7.03; and 

(gg) other Liens securing Indebtedness or other obligations in an aggregate 
principal amount at any time outstanding not to exceed $16,500,000. 
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Section 7.02 Investments. Make any Investments, except: 
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(a) Investments by the Borrower or a Restricted Subsidiary in assets that were 
Cash Equivalents when such Investment was made; 

(b) loans or advances to officers, directors and employees of Holdings ( or any 
direct or indirect parent thereof), any Intermediate Holding Company, the 
Borrower or its Restricted Subsidiaries (i) for reasonable and customary 
business-related travel, entertainment, relocation and analogous ordinary 
business purposes, (ii) in connection with such Person's purchase of 
Equity Interests of Holdings ( or any direct or indirect parent thereof or 
after a Qualifying IPO, any Intermediate Holding Company or the 
Borrower) (provided that the amount of such loans and advances shall be 
contributed to the Borrower in cash as common equity) and (iii) for 
purposes not described in the foregoing clauses (i) and (ii), in an aggregate 
principal amount outstanding not to exceed $5,500,000; 

(c) asset purchases (including purchases of inventory, supplies and materials) 
and the licensing or contribution of intellectual property pursuant to joint 
marketing arrangements with other Persons, in each case in the ordinary 
course of business; 

(d) Investments (i) by any Loan Party in any other Loan Party, (ii) by any 
Non-Loan Party in any other Non-Loan Party that is a Restricted 
Subsidiary, (iii) by any Non-Loan Party in any Loan Party, (iv) by any 
Loan Party in any Non-Loan Party that is a Restricted Subsidiary; 
provided that all such Investments pursuant to this clause (iv) shall be in 
the form of intercompany loans and evidenced by notes that have been 
pledged (individually or pursuant to a global note) to the Collateral Agent 
for the benefit of the Lenders (provided that in order to comply with the 
laws and regulations of a jurisdiction where such Non-Loan Party is 
located or organized, Investments in an aggregate amount not to exceed 
$38,500,000 at any one time outstanding may be structured as an equity 
contribution or otherwise in a form other than an intercompany loan); 

( e) Investments consisting of extensions of credit in the nature of accounts 
receivable or notes receivable arising from the grant of trade credit in the 
ordinary course of business, and Investments received in satisfaction or 
partial satisfaction thereof from financially troubled account debtors and 
other credits to suppliers in the ordinary course of business; 

(f) Investments consisting of Liens, Indebtedness, fundamental changes, 
Dispositions and Restricted Payments permitted under Sections 7.01, 7.03, 
7.04, 7.05 and 7.06, respectively; 

(g) Investments consisting of any modification, replacement, renewal, 
reinvestment or extension of any Investment existing on the date hereof; 
provided that the amount of any Investment permitted pursuant to this 
Section 7.02(g) is not increased from the amount of such Investment on 
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the Closing Date except pursuant to the terms of such Investment as of the 
Closing Date or as otherwise permitted by this Section 7.02; 

(h) Investments in Swap Contracts permitted under Section 7.03; 

(i) promissory notes and other noncash consideration received in connection 
with Dispositions permitted by Section 7.05; 

G) the purchase or other acquisition of property and assets or businesses of 
any Person or of assets constituting a business unit, a line of business or 
division of such Person, or Equity Interests in a Person that, upon the 
consummation thereof, will be a Restricted Subsidiary of the Borrower 
(including as a result of a merger or consolidation); provided that, with 
respect to each purchase or other acquisition made pursuant to this Section 
7. 02G) ( each, a "Permitted Acquisition"), immediately before and 
immediately after giving Pro Forma Effect to any such purchase or other 
acquisition, no Default shall have occurred and be continuing; 

(k) the Transaction; 

(1) Investments in the ordinary course of business consisting of Article III 
endorsements for collection or deposit and Article IV customary trade 
arrangements with customers consistent with past practices; 

(m) Investments (including debt obligations and Equity Interests) received in 
connection with the bankruptcy or reorganization of suppliers and 
customers or in settlement of delinquent obligations of, or other disputes 
with, customers and suppliers arising in the ordinary course of business or 
upon the foreclosure with respect to any secured Investment or other 
transfer of title with respect to any secured Investment; 

(n) loans and advances to the Borrower (or any direct or indirect parent 
thereof) in lieu of, and not in excess of the amount of ( after giving effect 
to any other such loans or advances or Restricted Payments in respect 
thereof), Restricted Payments to the extent permitted to be made to the 
Borrower (or such direct or indirect parent) in accordance with Section 
7.06(f), (g) or (n); 

( o) so long as immediately after giving effect to any such Investment no 
Default has occurred and is continuing, other Investments that do not 
exceed $40,000,000 in the aggregate, plus any return representing return 
of capital in respect of any such inyestment and valued at the time of the 
making thereof; provided that such amount shall be increased by (i) the 
Net Cash Proceeds of Permitted Equity Issuances that are Not Otherwise 
Applied and (ii) the Available Amount that is Not Otherwise Applied, 
provided further that the aggregate amount of such $40,000,000 that may 
be used for the designation of a Restricted Subsidiary as an Unrestricted 
Subsidiary shall not exceed $20,000,000, plus any return representing the 
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return of capital in respect of any such Unrestricted Subsidiary and valued 
at the time of the making of any such designation; 

(p) advances of payroll payments to employees in the ordinary course of 
business; 

( q) Investments to the extent that payment for such Investments is made 
solely with Qualified Equity Interests of Holdings ( or of the Borrower or 
any Intermediate Holding Company or any direct or indirect parent of 
Holdings after a Qualifying IPO of the Borrower, such Intermediate 
Holding Company or such direct or indirect parent of Holdings, as the 
case may be); 

(r) Investments held by a Restricted Subsidiary acquired after the Closing 
Date or of a corporation merged into the Borrower or merged or 
consolidated with a Restricted Subsidiary in accordance with Section 7.04 
after the Closing Date to the extent that such Investments were not made 
in contemplation of or in connection with such acquisition, merger or 
consolidation and were in existence on the date of such acquisition, 
merger or consolidation; 

(s) Guarantee Obligations of the Borrower or any Restricted Subsidiary in 
respect of leases (other than Capitalized Leases) or of other obligations 
that do not constitute Indebtedness, in each case entered into in the 
ordinary course of business; 

(t) [Reserved] 

(u) Investments constituting the non-cash portion of consideration received in 
a Disposition permitted by Section 7.05. 

Section 7.03 Indebtedness. 

Create, incur, assume or suffer to exist any Indebtedness, except: 
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(a) Indebtedness of the Borrower and any of its Subsidiaries under the Loan 
Documents; 

(b) Indebtedness of the Borrower and any of its Subsidiaries under the First 
Lien Loan Documents and any Permitted Refinancing thereof; 

( c) (i) Indebtedness outstanding on the date hereof and listed on Schedule 
7.03(c) and any Permitted Refinancing thereof and (ii) intercompany 
Indebtedness outstanding on the date hereof; 

( d) Guarantee Obligations of the Borrower and its Restricted Subsidiaries in 
respect of Indebtedness of the Borrower or any Restricted Subsidiary 
otherwise permitted hereunder ( except that a Restricted Subsidiary that is 
not a Loan Party may not, by virtue of this Section 7.03(d), guarantee 
Indebtedness that such Restricted Subsidiary could not otherwise incur 
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under this Section 7.03); provided that, if the Indebtedness being 
guaranteed is subordinated to the Obligations, such Guarantee Obligation 
shall be subordinated to the Guarantee of the Obligations on terms at least 
as favorable to the Lenders as those contained in the subordination of such 
Indebtedness; 

( e) Indebtedness of the Borrower or any Restricted Subsidiary owing to the 
Borrower or any other Restricted Subsidiary to the extent constituting an 
Investment permitted by Section 7.02; provided that all such Indebtedness 
of any Loan Party owed to any Person that is not a Loan Party shall be 
subject to the subordination terms set forth in Section 8.03(b) of the 
Security Agreement; 

(f) (i) Attributable Indebtedness and other Indebtedness (including 
Capitalized Leases) financing the acquisition, construction, repair, 
replacement or improvement of fixed or capital assets; provided that such 
Indebtedness is incurred concurrently with or within two hundred and 
seventy (270) days after the applicable acquisition, construction, repair, 
replacement or improvement, (ii) Attributable Indebtedness arising out of 
Permitted Sale Leasebacks and (iii) any Permitted Refinancing of any 
Indebtedness set forth in the immediately preceding clauses (i) and (ii); 

(g) Indebtedness in respect of Swap Contracts designed to hedge against 
interest rates, foreign exchange rates or commodities pricing risks incurred 
in the ordinary course of business and not for speculative purposes; 

(h) Indebtedness assumed in connection with any Permitted Acquisition, 
provided that (x) such Indebtedness (i) was not incurred in contemplation 
of such Permitted Acquisition, (ii) is secured only by the assets acquired in 
the applicable Permitted Acquisition (including any acquired Equity 
Interests), (iii) the only obligors with respect to any Indebtedness incurred 
pursuant to this clause (h) shall be those Persons who were obligors of 
such Indebtedness prior to such Permitted Acquisition, and (y) both 
immediately prior and after giving effect thereto no Default shall exist or 
result therefrom; 

(i) Indebtedness representing deferred compensation to employees of the 
Borrower (or any direct or indirect parent of the Borrower) and its 
Restricted Subsidiaries incurred in the ordinary course of business; 

G) Indebtedness to current or former officers, directors, managers, 
consultants and employees, their respective estates, spouses or former 
spouses to finance the purchase or redemption of Equity Interests of 
Holdings ( or any direct or indirect parent thereof) permitted by Section 
7.06; 

(k) Indebtedness incurred by the Borrower or any of its Restricted 
Subsidiaries in a Permitted Acquisition, any other Investment expressly 
permitted hereunder or any Disposition, in each case to the extent 
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constituting indemnification obligations or obligations in respect of 
purchase price (including earn-outs) or other similar adjustments; 

(1) Indebtedness consisting of obligations of the Borrower or any of its 
Restricted Subsidiaries under deferred compensation or other similar 
arrangements incurred by such Person in connection with the Transaction 
and Permitted Acquisitions or any other Investment expressly permitted 
hereunder; 

(m) Cash Management Obligations and other Indebtedness in respect of 
netting services, automatic clearinghouse arrangements, overdraft 
protections and similar arrangements in each case in connection with 
deposit accounts incurred in the ordinary course; 

(n) Indebtedness in an aggregate principal amount not to exceed $55,000,000 
at any time outstanding; provided that the aggregate principal amount of 
such Indebtedness incurred by Non-Loan Parties pursuant to this clause 
(n), when aggregated with the principal amount of Indebtedness incurred 
pursuant to clause (t) below and then outstanding, does not exceed the 
greater of $27,500,000 and 11 % of Non-Loan Party Total Assets at any 
time; 

(o) Indebtedness consisting of (a) the financing of insurance premiums or (b) 
take-or-pay obligations contained in supply arrangements, in each case, in 
the ordinary course of business; 

(p) Indebtedness incurred by the Borrower or any of its Restricted 
Subsidiaries in respect of letters of credit, bank guarantees, banker's 
acceptances, warehouse receipts or similar instruments issued or created in 
the ordinary course of business, including in respect of workers 
compensation claims, health, disability or other employee benefits or 
property, casualty or liability insurance or self-insurance or other 
Indebtedness with respect to reimbursement-type obligations regarding 
workers compensation claims; 

( q) obligations in respect of performance, bid, appeal and surety bonds and 
performance and completion guarantees and similar obligations provided 
by the Borrower or any of its Restricted Subsidiaries or obligations in 
respect of letters of credit, bank guarantees or similar instruments related 
thereto, in each case in the ordinary course of business or consistent with 
past practice; 

(r) [Reserved] 

(s) Indebtedness supported by a letter of credit issued under the First Lien 
Credit Agreement, in a principal amount not to exceed the face amount of 
such letter of credit; 
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(t) Indebtedness incurred by a Non-Loan Party which, when aggregated with 
the principal amount of all other Indebtedness incurred pursuant to this 
clause (t) and Section 7.03(n) by Non-Loan Parties and then outstanding, 
does not exceed the greater of $27,500,000 and 11 % of Non-Loan Party 
Total Assets; 

(u) unsecured Indebtedness of the Borrower or any Restricted Subsidiary; 
provided that, (i) both immediately prior to and after giving Pro Forma 
Effect to such incurrence, no Default shall exist or result therefrom, and 
(ii) after giving Pro Forma Effect to the incurrence of such Indebtedness, 
the Fixed Charge Coverage Ratio (calculated on a Pro Forma Basis) would 
be not less than 1.75:1.0. 

(v) other secured Indebtedness of the Borrower or any Restricted Subsidiary; 
provided that, (i) both immediately prior to and after giving effect thereto, 
no Default shall exist or result therefrom, and (ii) after giving effect to the 
incurrence of such Indebtedness either (1) the Senior Secured Incurrence 
Test (calculated on a Pro Forma Basis) would have been satisfied or (2) 
the Senior Secured Leverage Ratio (calculated on a Pro Forma Basis) 
would be no greater than the Senior Secured Leverage Ratio in effect 
immediately prior to such incurrence; 

(w) Indebtedness of the Borrower with respect to the Shareholder 
Subordinated Note; and 

(x) all premiums (if any), interest (including post-pet1t10n interest), fees, 
expenses, charges and additional or contingent interest on obligations 
described in clauses (a) through (w) above. 

For purposes of determining compliance with any Dollar-denominated restriction on the 
incurrence of Indebtedness, the Dollar-equivalent principal amount of Indebtedness denominated 
in a foreign currency shall be calculated based on the relevant currency exchange rate in effect 
on the date such Indebtedness was incurred, in the case of term debt, or first committed, in the 
case of revolving credit debt; provided that if such Indebtedness is incurred to extend, replace, 
refund, refinance, renew or defease other Indebtedness denominated in a foreign currency, and 
such extension, replacement, refunding, refinancing, renewal or defeasance would cause the 
applicable Dollar-denominated restriction to be exceeded if calculated at the relevant currency 
exchange rate in effect on the date of such extension, replacement, refunding, refinancing, 
renewal or defeasance, such Dollar-denominated restriction shall be deemed not to have been 
exceeded so long as the principal amount of such refinancing Indebtedness does not exceed the 
principal amount of such Indebtedness being extended, replaced, refunded, refinanced, renewed 
or defeased. 

For purposes of determining compliance with this Section 7.03, in the event that an item of 
Indebtedness meets the criteria of more than one of the categories of Indebtedness described in 
clauses (a) through (x) above, the Borrower shall, in its sole discretion, classify and reclassify or 
later divide, classify or reclassify such item of Indebtegness ( or any portion thereof) and will 
only be required to include the amount and type of such Indebtedness in one or more of the 
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above clauses; provided that all Indebtedness outstanding under the Loan Documents will be 
deemed to have been incurred in reliance only on the exception in clause (a) of Section 7. 03. 

The accrual of interest, the accretion of accreted value and the payment of interest in the form of 
additional Indebtedness shall not be deemed to be an incurrence of Indebtedness for purposes of 
this Section 7.03. 

Section 7 .04 Fundamental Changes. 

Merge, amalgamate, dissolve, liquidate, consolidate with or into another Person, or Dispose of 
(whether in one transaction or in a series of transactions) all or substantially all of its assets 
(whether now owned or hereafter acquired) to or in favor of any Person, except that: 
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(a) any Restricted Subsidiary may merge or amalgamate with (i) the Borrower 
(including a merger, the purpose of which is to reorganize the Borrower 
into a new jurisdiction); provided that (x) the Borrower shall be the 
continuing or surviving Person, and (y) such merger or amalgamation does 
not result in the Borrower ceasing to be incorporated under the Laws of 
Canada or any province thereof or (ii) any one or more other Restricted 
Subsidiaries; provided that when any Restricted Subsidiary that is a Loan 
Party is merging or amalgamating with another Restricted Subsidiary, a 
Loan Party shall be the continuing or surviving Person; 

(b) (i) any Subsidiary that is not a Loan Party may merge, amalgamate or 
consolidate with or into any other Subsidiary that is not a Loan Party and 
(ii) (A) any Subsidiary may liquidate or dissolve or (B) the Borrower or 
any Subsidiary may change its legal form, in each case, if the relevant 
Person determines in good faith that such action is in the best interests of 
the Borrower and its Subsidiaries and is not materially disadvantageous to 
the Lenders; 

( c) any Restricted Subsidiary may Dispose of all or substantially all of its 
assets (upon voluntary liquidation or otherwise) to another Restricted 
Subsidiary; provided that if the transferor in such a transaction is a Loan 
Party, then (i) the transferee must be a Loan Party or (ii) to the extent 
constituting an Investment, such Investment must be a permitted 
Investment in or Indebtedness of a Restricted Subsidiary which is not a 
Loan Party in accordance with Sections 7.02 and 7.03, respectively; 

( d) so long as no Default exists or would result therefrom, the Borrower may 
merge or amalgamate with any other Person; provided that (i) the 
Borrower shall be the continuing or surviving corporation or (ii) if the 
Person formed by or surviving any such merger or amalgamation is not the 
Borrower (any such Person, the "Successor Borrower"), (A) the 
Successor Borrower shall be an entity organized or existing under the laws 
of Canada or any province or territory thereof, (B) the Successor Borrower 
shall expressly assume all the obligations of the Borrower under this 
Agreement and the other Loan Documents to which the Borrower is a 
party pursuant to a supplement hereto or thereto in form reasonably 
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satisfactory to the Administrative Agent, (C) each Guarantor, unless it is 
the other party to such merger or consolidation, shall have by a 
supplement to the Guaranty confirmed that its Guarantee shall apply to the 
Successor Borrower's obligations under this Agreement, (D) each Loan 
Party, unless it is the other party to such merger or consolidation, shall 
have by a supplement to the Security Agreement confirmed that its 
obligations thereunder shall apply to the Successor Borrower's obligations 
under this Agreement, (E) each mortgagor of a Mortgaged Property, 
unless it is the other party to such merger or consolidation, shall have by 
an amendment to or restatement of the applicable Mortgage ( or other 
instrument reasonably satisfactory to the Administrative Agent) confirmed 
that its obligations thereunder shall apply to the Successor Borrower's 
obligations under this Agreement, and (F) the Borrower shall have 
delivered to the Administrative Agent an officer's certificate and an 
opinion of counsel, each stating that such merger or amalgamation and 
such supplement to this Agreement or any other Loan Document comply 
with this Agreement; provided further that if the foregoing are satisfied, 
the Successor Borrower will succeed to, and be substituted for, the 
Borrower under this Agreement; 

( e) so long as no Default exists or would result therefrom, any Restricted 
Subsidiary may merge or amalgamate with any other Person in order to 
effect an Investment permitted pursuant to Section 7 .02; provided that the 
continuing or surviving Person shall be a Restricted Subsidiary, which 
together with each of its Restricteg Subsidiaries, shall have complied with 
the requirements of Section 6.11; 

(f) so long as no Default exists or would result therefrom and no material 
assets have been transferred to such Subsidiaries from the Borrower or any 
Subsidiary thereof from the Closing Date to the date of such dissolution or 
liquidation, the Subsidiaries listed on Schedule 7.04(f) may be dissolved 
or liquidated; 

(g) the Acquisition may be consummated; and 

(h) so long as no Default exists or would result therefrom, a merger, 
amalgamation, dissolution, liquidation, consolidation or Disposition, the 
purpose of which is to effect a Disposition permitted pursuant to Section 
7.05. 

Section 7.05 Dispositions. 

Make any Disposition or enter into any agreement to make any Disposition, except: 
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(a) Dispositions of obsolete, worn out or surplus property, whether now 
owned or hereafter acquired, in the ordinary course of business and 
Dispositions of property no longer used or useful in the conduct of the 
business of the Borrower and its Restricted Subsidiaries; 
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(b) Dispositions of inventory and immaterial assets in the ordinary course of 
business (including allowing any registrations or any applications for 
registration of any immaterial IP Rights to lapse or go abandoned in the 
ordinary course of business); 

( c) Dispositions of property to the extent that (i) such property is exchanged 
for credit against the purchase price of similar replacement property that is 
promptly purchased or (ii) the proceeds of such Disposition are promptly 
applied to the purchase price of such replacement property (which 
replacement property is actually promptly purchased); 

( d) Dispositions of property to the Borrower or a Restricted Subsidiary; 
provided that if the transferor of fsuch property is a Loan Party (i) the 
transferee thereof must be a Loan Party or (ii) to the extent such 
transaction constitutes an Investment, such transaction is permitted under 
Section 7.02; 

(e) Dispositions permitted by Sections 7.02, 7.04 and 7.06 and Liens 
permitted by Section 7.01; 

(f) Permitted Sale Leasebacks; 

(g) Dispositions in the ordinary course of business of Cash Equivalents; 

(h) leases, subleases, licenses or sublicenses, in each case in the ordinary 
course of business and which do not materially interfere with the business 
of the Borrower and its Restricted Subsidiaries, taken as a whole; 

(i) transfers of property subject to Casualty Events upon receipt of the Net 
Cash Proceeds of such Casualty Event; 

(i) Dispositions of property not otherwise permitted under this Section 7.05; 
provided that the Borrower or its applicable Restricted Subsidiaries, as the 
case may be, has complied with Section 2.06(b )(ii) with respect thereto; 

(k) Dispositions listed on Schedule 7.05(k) ("Scheduled Dispositions"); 

(1) Dispositions of Investments in joint ventures to the extent required by, or 
made pursuant to customary buy/sell arrangements between, the joint 
venture parties set forth in joint venture arrangements and similar binding 
arrangements; 

(m) Dispositions of accounts receivable in the ordinary course of business in 
connection with the collection or compromise thereof; 

(n) any issuance or sale of Equity Interests in, or Indebtedness or other 
securities of, an Unrestricted Subsidiary; and 

( o) the unwinding of any Swap Contract pursuant to its terms; 
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(p) [Reserved] 

To the extent any Collateral is Disposed of as expressly permitted by this Section 7.05 to any 
Person other than the Borrower or any Restricted Subsidiary, such Collateral shall be sold free 
and clear of the Liens created by the Loan Documents, and, if requested by the Administrative 
Agent, upon the certification by the Borrower that such Disposition is permitted by this 
Agreement, the Administrative Agent or the Collateral Agent, as applicable, shall be authorized 
to take and shall take any actions deemed appropriate in order to effect the foregoing. 

Section 7.06 Restricted Payments. 

Declare or make, directly or indirectly, any Restricted Payment, except: 
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(a) each Restricted Subsidiary may make Restricted Payments to the 
Borrower and to other Restricted Subsidiaries ( and, in the case of a 
Restricted Payment by a non-wholly owned Restricted Subsidiary, to the 
Borrower and any other Restricted Subsidiary and to each other owner of 
Equity Interests of such Restricted Subsidiary based on their relative 
ownership interests of the relevant class of Equity Interests); 

(b) (i) the Borrower may ( or may make Restricted Payments to permit any 
direct or indirect parent thereof to) redeem in whole or in part any of its 
Equity Interests for another class of its ( or such parent's) Equity Interests 
or rights to acquire its Equity Interests or with proceeds from substantially 
concurrent equity contributions or issuances of new Equity Interests; 
provided any Restricted Payment made to any such direct or indirect 
parent of the Borrower pursuant to this Section 7.06(b)(i) shall be made 
with proceeds from substantially concurrent equity contributions or 
issuances of new Equity Interests; provided, further, that any terms and 
provisions material to the interests of the Lenders, when taken as a whole, 
contained in such other class of Equity Interests are at least as 
advantageous to the Lenders as those contained in the Equity Interests 
redeemed thereby and (ii) the Borrower and each Restricted Subsidiary 
may declare and make dividend payments or other distributions payable 
solely in the Equity Interests ( other than Disqualified Equity Interests not 
otherwise permitted by Section 7.03) of such Person; 

( c) Restricted Payments made on the Closing Date to consummate the 
Transaction; 

( d) to the extent constituting Restricted Payments, the Borrower and its 
Restricted Subsidiaries may enter into and consummate transactions 
expressly permitted by any provision of Section 7.02, 7.04 or 7.08 (other 
than Section 7.08(f)); 

( e) repurchases of Equity Interests in :the Borrower ( or any direct or indirect 
parent thereof) or any Restricted Subsidiary deemed to occur upon 
exercise of stock options or warrants if such Equity Interests represent a 
portion of the exercise price of such options or warrants; 
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(f) the Borrower or any Restricted Subsidiary may pay (or make Restricted 
Payments to allow any direct or indirect parent thereof to pay) for the 
repurchase, retirement or other acquisition or retirement for value of 
Equity Interests of it or any direct or indirect parent thereof held by any 
future, present or former employee, director, officer or consultant (or any 
Affiliates, spouses, former spouses, other immediate family members, 
successors, executors, administrators, heirs, legatees or distributees of any 
of the foregoing) of the Borrower ( or any direct or indirect parent of the 
Borrower) or any of its Subsidiaries pursuant to any employee, 
management or director equity plan, employee, management or director 
stock option plan or any other employee, management or director benefit 
plan or any agreement (including any stock subscription or shareholder 
agreement) with any employee, director, officer or consultant of Holdings 
( or any direct or indirect parent thereof), any Intermediate Holding 
Company, the Borrower or any Subsidiary; provided that cancellation of 
Indebtedness owing to the Borrower ( or any direct or indirect parent 
thereof) or any of its Subsidiaries from members of management of the 
Borrower, any of the Borrower's direct or indirect parent companies or 
any of the Borrower's Restricted Subsidiaries in connection with a 
repurchase of Equity Interests of any of the Borrower's direct or indirect 
parent companies will not be deemed to constitute a Restricted Payment 
for purposes of this covenant or any other provision of this Agreement. 

(g) the Borrower and its Restricted Subsidiaries may make Restricted 
Payments to any direct or indirect holder of an Equity Interest in the 
Borrower: 

(i) the proceeds of which will be used to pay the tax liability to each 
relevant jurisdiction attributable to the income of the Borrower or 
its Subsidiaries determined as if the Borrower and its Subsidiaries 
filed separately; 

(ii) the proceeds of which shall be used to pay such equity holder's 
operating costs and expenses incurred in the ordinary course of 
business, other corporate overhead costs and expenses and fees 
(including administrative, legal, accounting and similar expenses 
provided by third parties as well as trustee, directors and general 
partner fees) which are reasonable and customary and incurred in 
the ordinary course of business and attributable to the ownership or 
operations of the Borrower and its Subsidiaries (including any 
reasonable and customary indemnification claims made by 
directors or officers of any direct or indirect parent of the Borrower 
attributable to the direct or indirect ownership or operations of the 
Borrower and its Subsidiades) and fees and expenses otherwise 
due and payable by the Borrower or any Restricted Subsidiary and 
permitted to be paid by the Borrower or such Restricted Subsidiary 
under this Agreement; 
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(iii) the proceeds of which shall be used to pay franchise and excise 
taxes and other fees, taxes and expenses required to maintain its ( or 
any of its direct or indirect parents') corporate existence; 

(iv) to finance any Investment permitted to be made pursuant to 
Section 7.02; provided that (A) such Restricted Payment shall be 
made substantially concurrently with the closing of such 
Investment and (B) the Borrower or such parent shall, immediately 
following the closing thereof, cause (1) all property acquired 
(whether assets or Equity Interests) to be held by or contributed to 
a Restricted Subsidiary or (2) the merger (to the extent permitted in 
Section 7.04) of the Person formed or acquired into it or a 
Restricted Subsidiary in order to consummate such Permitted 
Acquisition, in each case, in accordance with the requirements of 
Section 6.11; 

(v) the proceeds of which shall be used to pay customary costs, fees 
and expenses ( other than to Affiliates) related to any unsuccessful 
equity or debt offering permitted by this Agreement; 

(vi) the proceeds of which shall be used to pay customary salary, bonus 
and other benefits payable to officers and employees of any direct 
or indirect parent company of the Borrower to the extent such 
salaries, bonuses and other benefits are attributable to the 
ownership or operation of the Borrower and its Restricted 
Subsidiaries; 

(vii) the proceeds of which shall be used to pay withholding and other 
taxes imposed in connection with the Shareholder Subordinated 
Note or the shareholder loans owing by Holdings to TN Holdings. 
LP; 

(h) the Borrower or any Restricted Subsidiary may (a) pay cash in lieu of 
fractional Equity Interests in connection with any dividend, split or 
combination thereof or any Permitted Acquisition and (b) honor any 
conversion request by a holder of convertible Indebtedness and make cash 
payments in lieu of fractional shares in connection with any such 
conversion and may make payments on convertible Indebtedness in 
accordance with its terms; 

(i) the Borrower or any Restricted Subsidiary may pay any dividend or 
distribution within 60 days after the date of declaration thereof, if at the 
date of declaration such payment would have complied with the provisions 
of this Agreement; 

G) the declaration and payment of dividends on the Borrower's common 
stock following the first public offering of the Borrower's common stock 
or the common stock ( or equivalent thereof) of any direct or indirect 
holders of Equity Interests in the Borrower after the Closing Date, of up to 
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6.5% per annum of the Net Cash Proceeds received by or contributed to 
the Borrower in or from any such public offering to the extent such Net 
Cash Proceeds are Not Otherwise Applied; 

(k) the Borrower or any Restricted Subsidiary may make Restricted Payments 
in an amount equal to withholding or similar Taxes payable or expected to 
be payable by any future, present or former employee, director, manager 
or consultant ( or any Affiliates, spouses, former spouses, other immediate 
family members, successors, executors, administrators, heirs, legatees or 
distributees of any of the foregoing) and any repurchases of Equity 
Interests in consideration of such payments including deemed repurchases 
in connection with the exercise of stock options; 

(1) [Reserved]; 

(m) [Reserved]; and 

(n) the Borrower may make additional Restricted Payments in an aggregate 
amount, together with the amount of loans and advances to any direct or 
indirect parent of the Borrower made pursuant to Section 7 .02(n) in lieu of 
Restricted Payments permitted by this clause (n), not to exceed the sum of 
(i)(A) $15,000,000 at all times when the Adjusted Senior Secured 
Leverage Ratio is greater than 4.00: 1.00 or (B) $25,000,000 when the 
Adjusted Senior Secured Leverage Ratio is less than or equal to 4.00: 1.00, 
in each case determined on a Pro Forma Basis for the Restricted Payment, 
(ii) the aggregate amount of the Net Cash Proceeds of Permitted Equity 
Issuances that are Not Otherwise Applied and (iii) the Available Amount 
that is Not Otherwise Applied. 

Section 7.07 Change in Nature of Business. 

Engage in any material line of business substantially different from those lines of business 
conducted by the Borrower and its Restricted Subsidiaries on the date hereof or any business 
reasonably related or ancillary thereto. 

Section 7 .08 Transactions with Affiliates. 

Enter into any transaction of any kind with any Affiliate of the Borrower, whether or not in the 
ordinary course of business, other than 
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(a) transactions between or among the Borrower or any Restricted Subsidiary 
or any entity that becomes a Restricted Subsidiary as a result of such 
transaction; 

(b) transactions on terms substantially as favorable to the Borrower or such 
Restricted Subsidiary as would be obtainable by the Borrower or such 
Restricted Subsidiary at the time in a comparable arm's-length transaction 
with a Person other than an Affiliate; 
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( c) the Transaction and the payment of fees and expenses related to the 
Transaction; 

( d) the issuance of Equity Interests to any officer, director, employee or 
consultant of the Borrower or any of its Subsidiaries or any direct or 
indirect parent of the Borrower in connection with the Transaction; 

( e) the payment of management and monitoring fees to the Sponsor in an 
aggregate amount in any fiscal year not to exceed the amount permitted to 
be paid pursuant to the Sponsor Management Agreement as in effect on 
the date hereof and any Sponsor Termination Fees not to exceed the 
amount set forth in the Sponsor Management Agreement as in effect on 
the date hereof and related indemnities and reasonable expenses; 

(f) equity issuances, repurchases, redemptions, retirements or other 
acquisitions or retirements of Equity Interests by the Borrower or any 
Restricted Subsidiary permitted under Section 7 .06; 

(g) loans and other transactions by and among the Borrower and/or one or 
more Subsidiaries to the extent permitted under this Article VII; 

(h) employment and severance arrangements between the Borrower and its 
Subsidiaries and their respective officers and employees in the ordinary 
course of business and transactions pursuant to stock option plans and 
employee benefit plans and arrangements; 

(i) payments by the Borrower ( and any direct or indirect parent thereof) and 
its Restricted Subsidiaries pursuant to the tax sharing agreements among 
the Borrower (and any such direct or indirect parent thereof) and its 
Restricted Subsidiaries on customary terms to the extent attributable to the 
ownership or operation of the Borrower and its Restricted Subsidiaries; 

G) the payment of customary fees and reasonable out of pocket costs to, and 
indemnities provided on behalf of, directors, officers, employees and 
consultants of the Borrower and its Restricted Subsidiaries or any direct or 
indirect parent of the Borrower in the ordinary course of business to the 
extent attributable to the ownership or operation of the Borrower and its 
Restricted Subsidiaries; 

(k) transactions pursuant to permitted agreements in existence on the Closing 
Date and set forth on Schedule 7.08 or any amendment thereto to the 
extent such an amendment is not adverse to the Lenders in any material 
respect; 

(1) dividends permitted under Section 7.06; and 

(m) customary payments by the Borrower and any Restricted Subsidiaries to 
the Sponsor made for any financial advisory, financing, underwriting or 
placement services or in respect of other investment banking activities 
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(including in connection with acqms1t1ons or divestitures), which 
payments are approved by the majority of the members of the board of 
directors or a majority of the disinterested members of the board of 
directors of the Borrower in good faith. 

(n) [Reserved) 

ARTICLE VIII 
EVENTS OF DEFAULT AND REMEDIES 

Section 8.01 Events of Default. 

Any of the following events referred to in any of clauses (a) through (m) inclusive of this Section 
8.01 shall constitute an "Event of Default": 
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(a) Non-Payment. Any Loan Party fails to pay (i) when and as required to be 
paid herein, any amount of principal of any Loan or (ii) within seven (7) 
Business Days after the same becomes due, any interest on any Loan or 
any other amount payable hereunder or with respect to any other Loan 
Document; or 

(b) Specific Covenants. The Borrower fails to perform or observe any term, 
covenant or agreement contained in any of Sections 6.03(a) or 6.05(a) 
(solely with respect to the Borrower) or Article VII; or 

( c) Other Defaults. Any Loan Party fails to perform or observe any other 
covenant or agreement (not specified in Section 8.0l(a) or (b) above) 
contained in any Loan Document on its part to be performed or observed 
and such failure continues for forty-five (45) days after receipt by the 
Borrower of written notice thereof by the Administrative Agent or the 
Required Lenders; or 

(d) Representations and Warranties. Any representation, warranty, 
certification or statement of fact made or deemed made by or on behalf of 
any Loan Party herein, in any other Loan Document, or in any document 
required to be delivered in connection herewith or therewith shall be 
incorrect or misleading in any material respect when made or deemed 
made; or 

(e) Cross-Default; Cross-Acceleration. Any Loan Party or any Restricted 
Subsidiary (A) fails to make any payment beyond the applicable grace 
period with respect thereto, if any (whether by scheduled maturity, 
required prepayment, acceleration, demand, or otherwise) in respect of any 
Indebtedness ( other than Indebtedness hereunder and the Indebtedness 
under the First Lien Loan Documents) having an aggregate principal 
amount of not less than the Threshold Amount; (B) fails to observe or 
perform any other agreement or condition relating to any such 
Indebtedness, or any other event occurs ( other than, with respect to 
Indebtedness consisting of Swap Agreements, termination events or 
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equivalent events pursuant to the terms of such Swap Agreements), the 
effect of which default or other event is to cause, or to permit the holder or 
holders of such Indebtedness ( or a trustee or agent on behalf of such 
holder or holders or beneficiary or beneficiaries) to cause, with the giving 
of notice if required, such Indebtedness to become due or to be 
repurchased, prepaid, defeased or redeemed ( automatically or otherwise), 
or an offer to repurchase, prepay, defease or redeem such Indebtedness to 
be made, prior to its stated maturity; provided that this clause (e)(B) shall 
not apply to secured Indebtedness that becomes due as a result of the 
voluntary sale or transfer of the property or assets securing such 
Indebtedness, if such sale or transfer is permitted hereunder and under the 
documents providing for such Indebtedness; provided further that such 
failure is unremedied and is not waived by the holders of such 
Indebtedness or (C) fails to observe or perform any other agreement or 
condition relating to any Indebtedness under the First Lien Loan 
Documents, or any other event occurs ( other than, with respect to 
Indebtedness consisting of Swap Agreements, termination events or 
equivalent events pursuant to the terms of such Swap Agreements), the 
effect of which default or other event is to cause, with the giving of notice 
if required, such Indebtedness to become due or to be repurchased, 
prepaid, defeased or redeemed (automatically or otherwise) and/or to be 
secured by cash collateral, or an offer to repurchase, prepay, defease or 
redeem such Indebtedness to be made, prior to its stated maturity; or 

(f) Insolvency Proceedings, Etc. Any Loan Party or any of the Restricted 
Subsidiaries institutes or consents to the institution of any proceeding 
under any Debtor Relief Law, or makes an assignment for the benefit of 
creditors; or applies for or consents to the appointment of any receiver, 
interim receiver, receiver and manager, trustee, custodian, conservator, 
liquidator, rehabilitator, administrator, administrative receiver or similar 
officer for it or for all or any material part of its property; or any receiver, 
interim receiver, receiver and manager, trustee, custodian, conservator, 
liquidator, rehabilitator, administrator, administrative receiver or similar 
officer is appointed without the application or consent of such Person and 
the appointment continues undischarged or unstayed for seventy-five (75) 
calendar days; or any proceeding under any Debtor Relief Law relating to 
any such Person or to all or any material part of its property is instituted 
without the consent of such Person,and continues undismissed or unstayed 
for seventy-five (75) calendar days; or an order for relief is entered in any 
such proceeding; or 

(g) Inability to Pay Debts; Attachment. (i) Any Loan Party or any Restricted 
Subsidiary becomes unable or admits in writing its inability or fails 
generally to pay its debts in excess of the Threshold Amount as they 
become due, or (ii) any writ or warrant of attachment or execution or 
similar process is issued or levied against all or any material part of the 
property of the Loan Parties, taken as a whole, and is not released, vacated 
or fully bonded within seventy-five (75) days after its issue or levy; or 
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(h) Judgments. There is entered against any Loan Party or any Restricted 
Subsidiary a final judgment or order for the payment of money in an 
aggregate amount exceeding the Threshold Amount (to the extent not 
covered by independent third-party insurance) and such judgment or order 
shall not have been satisfied, vacated, discharged or stayed or bonded 
pending an appeal for a period of seventy-five (75) consecutive days; or 

(i) Pension Plans. Any Loan Party or any Restricted Subsidiary shall have 
failed to make any required contribution when due in accordance with 
applicable laws or regulations with respect to a Canadian Pension Plan or 
any other event shall have occurred, giving rise to a lien (statutory or 
otherwise) against, or deemed trust in respect of, any of the assets of any 
Loan Party or any Restricted Subsidiary in respect of a Canadian Pension 
Plan where such failure or lien could reasonably be expected to result in a 
Material Adverse Effect; or 

G) Invalidity of Collateral Documents. Any material prov1s1on of any 
Collateral Document, at any time after its execution and delivery and for 
any reason other than as expressly permitted hereunder or thereunder 
(including as a result of a transaction permitted under Section 7.04 or 
7.05) or as a result of acts or omrssions by the Administrative Agent or 
any Lender or the satisfaction in full of all the Obligations, ceases to be in 
full force and effect; or any Loan Party contests in writing the validity or 
enforceability of any material provision of any Collateral Document; or 
any Loan Party denies in writing that it has any or further liability or 
obligation under any Collateral pocument ( other than as a result of 
repayment in full of the Obligations and termination of the Aggregate 
Commitments), or purports in writing to revoke or rescind any Collateral 
Document; or 

(k) Change of Control. There occurs any Change of Control; or 

(1) (i) Any Collateral Document after delivery thereof pursuant to Section 
4.01 or 6.11 shall for any reason (other than pursuant to the terms hereof 
or thereof including as a result of a transaction permitted under Section 
7.04 or 7.05) cease to create a valid and perfected lien, with the priority 
required by the Collateral Documents ( or other security purported to be 
created on the applicable Collateral) on and security interest in any 
material portion of the Collateral purported to be covered thereby, subject 
to Liens permitted under Section 7.01, except to the extent that any such 
loss of perfection or priority results from the failure of the Administrative 
Agent or the Collateral Agent to maintain possession of certificates 
actually delivered to it representing securities pledged under the Collateral 
Documents or to file Uniform Commercial Code or PPSA continuation 
statements and except as to Collateral consisting of real property to the 
extent that such losses are covered by a lender's title insurance policy and 
such insurer has not denied or failed to acknowledge coverage, or (ii) any 
of the Equity Interests of the Borrower ceasing to be pledged pursuant to 
the Security Agreement free of Liens other than Liens created by the 
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Security Agreement or any nonconsensual Liens ansmg solely by 
operation of Law and, in the case of any of the foregoing, such event or 
circumstance continues for forty-five (45) days after receipt by the 
Borrower of written notice thereof by the Administrative Agent or the 
Required Lenders; or 

(m) the Borrower shall fail to make an Offer to Prepay required pursuant to 
Section 2.06(b )(ii). 

Section 8.02 Remedies Upon Event of Default. 

If any Event of Default occurs and is continuing, the Administrative Agent may and, at the 
request of the Required Lenders, shall take any or all of the following actions: 

(a) declare the commitment of each Lender to make Loans to be terminated, 
whereupon such commitments and obligation shall be terminated; 

(b) declare the unpaid principal amount of all outstanding Loans, all interest 
accrued and unpaid thereon, and all other amounts owing or payable 
hereunder or under any other Loan Document to be immediately due and 
payable, without presentment, demand, protest or other notice of any kind, 
all of which are hereby expressly waived by the Borrower; and 

( c) exercise on behalf of itself and the Lenders all rights and remedies 
available to it and the Lenders under the Loan Documents or applicable 
Law; 

provided that upon the occurrence of an Event of Default under Section 8.0l(f) with respect to 
the Borrower, the unpaid principal amount of all outstanding Loans and all interest and other 
amounts as aforesaid shall automatically become due and payable without further act of the 
Administrative Agent or any Lender. 

Section 8.03 Exclusion of Immaterial Subsidiaries. 

Solely for the purpose of determining whether a Default has occurred under clause (f) or (g) of 
Section 8.01, any reference in any such clause to any Restricted Subsidiary or Loan Party shall 
be deemed not to include any Restricted Subsidiary affected by any event or circumstances 
referred to in any such clause that is not a Material Subsidiary (it being agreed that all Restricted 
Subsidiaries affected by any event or circumstance referred to in any such clause shall be 
considered together, as a single consolidated Restricted Subsidiary, for purposes of determining 
whether the condition specified above is satisfied). 

Section 8.04 Application of Funds. 

After the exercise of remedies provided for in Section 8.02 (or after the Loans have 
automatically become immediately due and payable as set forth in the proviso to Section 8.02), 
including in any bankruptcy or insolvency proceeding, any amounts received on account of the 
Obligations shall be applied by the Administrative Agent in the following order: 
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First, to payment of that portion of the Obligations constituting fees, indemnities, 
expenses and other amounts ( other than principal and interest, but including Attorney 
Costs payable under Section 10.04 and amounts payable under Article III) payable to 
each Agent in its capacity as such; 

Second, to payment of that portion of the Obligations constituting fees, indemnities and 
other amounts (other than principal and interest) payable to the Lenders (including 
Attorney Costs payable under Section 10.04 and amounts payable under Article III), 
ratably among them in proportion to the amounts described in this clause Second payable 
to them; 

Third, to payment of that portion of the Obligations constituting accrued and unpaid 
interest (including, but not limited to, post-petition interest) on the Loans, ratably among 
the Lenders in proportion to the respective amounts described in this clause Third 
payable to them; 

Fourth, to payment of that portion of the Obligations constituting unpaid principal of the 
Loans, ratably among the Secured Parties in proportion to the respective amounts 
described in this clause Fourth held by them; 

Fifth, to the payment of all other Obligations of the Loan Parties that are due and payable 
to the Administrative Agent and the other Secured Parties on such date, ratably based 
upon the respective aggregate amounts of all such Obligations owing to the 
Administrative Agent and the other Secured Parties on such date; and 

Last, the balance, if any, after all of the Obligations have been indefeasibly paid in full, to 
the Borrower or as otherwise required by Law. 

ARTICLE IX 
ADMINISTRATIVE AGENT AND OTHER AGENTS 

Section 9.01 Appointment and Authorization of Agents. 
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(a) Each Lender hereby irrevocably appoints, designates and authorizes the 
Administrative Agent to take such action on its behalf under the 
provisions of this Agreement and each other Loan Document and to 
exercise such powers and perform such duties as are expressly delegated 
to it by the terms of this Agreement or any other Loan Document, together 
with such powers as are reasonably incidental thereto. Notwithstanding 
any provision to the contrary contained elsewhere herein or in any other 
Loan Document, the Administrative Agent shall have no duties or 
responsibilities, except those expressly set forth herein, nor shall the 
Administrative Agent have or be deemed to have any fiduciary 
relationship with any Lender or participant, and no implied covenants, 
functions, responsibilities, duties, obligations or liabilities shall be read 
into this Agreement or any other Loan Document or otherwise exist 
against the Administrative Agent. Without limiting the generality of the 
foregoing sentence, the use of the term "agent" herein and in the other 
Loan Documents with reference to any Agent is not intended to connote 
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any fiduciary or other implied (or express) obligations ansmg under 
agency doctrine of any applicable Law. Instead, such term is used merely 
as a matter of market custom, and is intended to create or reflect only an 
administrative relationship between independent contracting parties. 

(b) The Administrative Agent shall also act as the "collateral agent" under the 
Loan Documents, and each of the Lenders (in its capacity as a Lender) 
hereby irrevocably appoints and authorizes the Administrative Agent to 
act as the agent of (and to hold any security interest created by the 
Collateral Documents for and on behalf of or on trust for) such Lender for 
purposes of acquiring, holding and enforcing any and all Liens on 
Collateral granted by any of the Loan Parties to secure any of the 
Obligations, together with such powers and discretion as are reasonably 
incidental thereto. In this connection, the Administrative Agent, as 
"collateral agent" (and any co-agents, sub-agents and attorneys-in-fact 
appointed by the Administrative Agent pursuant to Section 9.02 for 
purposes of holding or enforcing any Lien on the Collateral ( or any 
portion thereof) granted under the Collateral Documents, or for exercising 
any rights and remedies thereunder at the direction of the Administrative 
Agent), shall be entitled to the benefits of all provisions of this Article IX 
(including Section 9.07, as though such co-agents, sub-agents and 
attorneys-in-fact were the "collateral agent" under the Loan Documents) 
as if set forth in full herein with respect thereto. 

Section 9.02 Delegation of Duties. 

The Administrative Agent may execute any of its duties under this Agreement or any other Loan 
Document (including for purposes of holding or enforcing any Lien on the Collateral ( or any 
portion thereof) granted under the Collateral Documents or of exercising any rights and remedies 
thereunder) by or through Affiliates, agents, employees or attorneys-in-fact, such sub-agents as 
shall be deemed necessary by the Administrative Agent, and shall be entitled to advice of 
counsel, both internal and external, and other consultants or experts concerning all matters 
pertaining to such duties. The Administrative Agent shall not be responsible for the negligence 
or misconduct of any agent or sub-agent or attorney-in-fact that it selects in the absence of gross 
negligence or willful misconduct ( as determined in the final judgment of a court of competent 
jurisdiction). 

Section 9.03 Liability of Agents. 

No Agent-Related Person shall (a) be liable to any Lender for any action taken or omitted to be 
taken by any of them under or in connection with this Agreement or any other Loan Document 
or the transactions contemplated hereby ( except for ,its own gross negligence or willful 
misconduct, as determined by the final judgment of a court of competent jurisdiction, in 
connection with its duties expressly set forth herein), or (b) be responsible in any manner to any 
Lender or participant for any recital, statement, representation or warranty made by any Loan 
Party or any officer thereof, contained herein or in any other Loan Document, or in any 
certificate, report, statement or other document referred to or provided for in, or received by the 
Administrative Agent under or in connection with, this Agreement or any other Loan Document, 
or the validity, effectiveness, genuineness, enforceability or sufficiency of this Agreement or any 
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other Loan Document, or the perfection or priority of any Lien or security interest created or 
purported to be created under the Collateral Documents, or for any failure of any Loan Party or 
any other party to any Loan Document to perform its obligations hereunder or thereunder. No 
Agent-Related Person shall be under any obligation to any Lender or participant to ascertain or 
to inquire as to the observance or performance of any of the agreements contained in, or 
conditions of, this Agreement or any other Loan Document, or to inspect the properties, books or 
records of any Loan Party or any Affiliate thereof. 

Section 9.04 Reliance by Agents. 

(a) Each Agent shall be entitled to rely, and shall be fully protected in relying, 
upon any writing, communication, signature, resolution, representation, 
notice, consent, certificate, affidavit, letter, telegram, facsimile, telex or 
telephone message, electronic mail message, statement or other document 
or conversation believed by it to be genuine and correct and to have been 
signed, sent or made by the proper Person or Persons, and upon advice and 
statements of legal counsel (including counsel to any Loan Party), 
independent accountants and other experts selected by such Agent. Each 
Agent shall be fully justified in failing or refusing to take any action under 
any Loan Document unless it shall first receive such advice or 
concurrence of the Required Lenders as it deems appropriate and, if it so 
requests, it shall first be indemnified to its satisfaction by the Lenders 
against any and all liability and expense which may be incurred by it by 
reason of taking or continuing to take any such action. Each Agent shall 
in all cases be fully protected in acting, or in refraining from acting, under 
this Agreement or any other Loan Document in accordance with a request 
or consent of the Required Lenders ( or such greater number of Lenders as 
may be expressly required hereby in any instance) and such request and 
any action taken or failure to act pursuant thereto shall be binding upon all 
the Lenders. 

(b) For purposes of determining compliance with the conditions specified in 
Section 4.01, each Lender that has signed this Agreement shall be deemed 
to have consented to, approved or accepted or to be satisfied with, each 
document or other matter required thereunder to be consented to or 
approved by or acceptable or satisfactory to a Lender unless the 
Administrative Agent shall have received notice from such Lender prior to 
the proposed Closing Date specifying its objection thereto. 

Section 9.05 Notice of Default. 

The Administrative Agent shall not be deemed to have knowledge or notice of the occurrence of 
any Default, except with respect to defaults in the payment of principal, interest and fees 
required to be paid to the Administrative Agent for the account of the Lenders, unless the 
Administrative Agent shall have received written notice from a Lender or the Borrower referring 
to this Agreement, describing such Default and stating that such notice is a "notice of default". 
The Administrative Agent will notify the Lenders of its receipt of any such notice. The 
Administrative Agent shall take such action with respect to any Event of Default as may be 
directed by the Required Lenders in accordance with Article VIII; provided that unless and until 
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the Administrative Agent has received any such direction, the Administrative Agent may (but 
shall not be obligated to) take such action, or refrain from taking such action, with respect to 
such Event of Default as it shall deem advisable or in the best interest of the Lenders. 

Section 9.06 Credit Decision; Disclosure of Information by Agents. 

Each Lender acknowledges that no Agent-Related Person has made any representation or 
warranty to it, and that no act by any Agent hereafter taken, including any consent to and 
acceptance of any assignment or review of the affairs of any Loan Party or any Affiliate thereof, 
shall be deemed to constitute any representation or warranty by any Agent-Related Person to any 
Lender as to any matter, including whether Agent-Related Persons have disclosed material 
information in their possession. Each Lender represents to each Agent that it has, independently 
and without reliance upon any Agent-Related Person and based on such documents and 
information as it has deemed appropriate, made its own appraisal of and investigation into the 
business, prospects, operations, property, financial and other condition and creditworthiness of 
the Loan Parties and their respective Subsidiaries, and all applicable bank or other regulatory 
Laws relating to the transactions contemplated hereby, and made its own decision to enter into 
this Agreement and to extend credit to the Borrower and the other Loan Parties hereunder. Each 
Lender also represents that it will, independently and without reliance upon any Agent-Related 
Person and based on such documents and information as it shall deem appropriate at the time, 
continue to make its own credit analysis, appraisals and decisions in taking or not taking action 
under this Agreement and the other Loan Documents, and to make such investigations as it 
deems necessary to inform itself as to the business, prospects, operations, property, financial and 
other condition and creditworthiness of the Borrower and the other Loan Parties. Except for 
notices, reports and other documents expressly required to be furnished to the Lenders by any 
Agent herein, such Agent shall not have any duty or responsibility to provide any Lender with 
any credit or other information concerning the business, prospects, operations, property, financial 
and other condition or creditworthiness of any of the Loan Parties or any of their respective 
Affiliates which may come into the possession of any Agent-Related Person. 

Section 9.07 Indemnification of Agents. 

Whether or not the transactions contemplated hereby are consummated, the Lenders shall 
indemnify upon demand each Agent-Related Person (to the extent not reimbursed by or on 
behalf of any Loan Party and without limiting the obligation of any Loan Party to do so), pro 
rata, and hold harmless each Agent-Related Person from and against any and all Indemnified 
Liabilities incurred by it; provided that no Lender shall be liable for the payment to any Agent
Related Person of any portion of such Indemnified Liabilities resulting from such Agent-Related 
Person's own gross negligence or willful misconduct, as determined by the final judgment of a 
court of competent jurisdiction; provided that no action taken in accordance with the directions 
of the Required Lenders ( or such other number or percentage of the Lenders as shall be required 
by the Loan Documents) shall be deemed to constitute gross negligence or willful misconduct for 
purposes of this Section 9.07. In the case of any investigation, litigation or proceeding giving 
rise to any Indemnified Liabilities, this Section 9.07 applies whether any such investigation, 
litigation or proceeding is brought by any Lender or any other Person. Without limitation of the 
foregoing, each Lender shall reimburse the Administrative Agent upon demand for its ratable 
share of any costs or out-of-pocket expenses (including Attorney Costs) incurred by the 
Administrative Agent in connection with the preparation, execution, delivery, administration, 
modification, amendment or enforcement (whether through negotiations, legal proceedings or 
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otherwise) of, or legal advice in respect of rights or responsibilities under, this Agreement, any 
other Loan Document, or any document contemplated by or referred to herein, to the extent that 
the Administrative Agent is not reimbursed for such expenses by or on behalf of the Borrower, 
provided that such reimbursement by the Lenders shall not affect the Borrower's continuing 
reimbursement obligations with respect thereto, if any. The undertaking in this Section 9.07 
shall survive termination of the Aggregate Commitments, the payment of all other Obligations 
and the resignation of the Administrative Agent. 

Section 9.08 Agents in their Individual Capacities. 

RBC and its Affiliates may make loans to, issue letters of credit for the account of, accept 
deposits from, acquire Equity Interests in and generally engage in any kind of banking, trust, 
financial advisory, underwriting or other business with each of the Loan Parties and their 
respective Affiliates as though RBC were not the Administrative Agent hereunder and without 
notice to or consent of the Lenders. The Lenders acknowledge that, pursuant to such activities, 
RBC or its Affiliates may receive information regarding any Loan Party or any Affiliate of a 
Loan Party (including information that may be subject to confidentiality obligations in favor of 
such Loan Party or such Affiliate) and acknowledge that the Administrative Agent shall be under 
no obligation to provide such information to them. With respect to its Loans, RBC shall have the 
same rights and powers under this Agreement as any other Lender and may exercise such rights 
and powers as though it were not the Administrative Agent, and the terms "Lender" and 
"Lenders" include RBC in its individual capacity. 

Section 9.09 Successor Agents. 

The Administrative Agent may resign as the Administrative Agent upon thirty (30) days' notice 
to the Lenders and the Borrower. If the Administrative Agent resigns under this Agreement, the 
Required Lenders shall appoint from among the Lenders a successor agent for the Lenders, 
which successor agent shall be consented to by the Borrower at all times other than during the 
existence of an Event of Default under Section 8.0l(f) or (g) (which consent of the Borrower 
shall not be unreasonably withheld or delayed). If no successor agent is appointed prior to the 
effective date of the resignation of the Administrative Agent, the Administrative Agent may 
appoint, after consulting with the Lenders and the Borrower, a successor agent from among the 
Lenders. Upon the acceptance of its appointment as successor agent hereunder, the Person 
acting as such successor agent shall succeed to all the rights, powers and duties of the retiring 
Administrative Agent and the term "Administrative Agent", shall mean such successor 
administrative agent and/or supplemental administrative agent, as the case may be, and the 
retiring Administrative Agent's appointment, powers and duties as the Administrative Agent 
shall be terminated. After the retiring Administrative Agent's resignation hereunder as the 
Administrative Agent, the provisions of this Article IX and Sections 10.04 and 10.05 shall inure 
to its benefit as to any actions taken or omitted to be taken by it while it was the Administrative 
Agent under this Agreement. If no successor agent has accepted appointment as the 
Administrative Agent by the date which is thirty (30) days following the retiring Administrative 
Agent's notice of resignation, the retiring Administrative Agent's resignation shall nevertheless 
thereupon become effective and the Lenders shall perform all of the duties of the Administrative 
Agent hereunder until such time, if any, as the Required Lenders appoint a successor agent as 
provided for above. Upon the acceptance of any appointment as the Administrative Agent 
hereunder by a successor and upon the execution and filing or recording of such financing 
statements, or amendments thereto, and such amendments or supplements to the Mortgages, and 
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such other instruments or notices, as may be necessary or desirable, or as the Required Lenders 
may request, in order to (a) continue the perfection of the Liens granted or purported to be 
granted by the Collateral Documents or (b) otherwise ensure that the Collateral and Guarantee 
Requirement is satisfied, the Administrative Agent shall thereupon succeed to and become 
vested with all the rights, powers, discretion, privileges, and duties of the retiring Administrative 
Agent, and the retiring Administrative Agent shall be discharged from its duties and obligations 
under the Loan Documents. 

Section 9.10 Administrative Agent May File Proofs of Claim. 

In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, reorganization, 
arrangement, adjustment, composition or other judicial proceeding relative to any Loan Party, 
the Administrative Agent (irrespective of whether the principal of any Loan shall then be due 
and payable as herein expressed or by declaration or otherwise and irrespective of whether the 
Administrative Agent shall have made any demand on the Borrower) shall be entitled and 
empowered, by intervention in such proceeding or otherwise: 

(a) to file and prove a claim for the whole amount of the principal and interest 
owing and unpaid in respect of the Loans and all other Obligations that are 
owing and unpaid and to file such other documents as may be necessary or 
advisable in order to have the claims of the Lenders and the 
Administrative Agent (including any claim for the reasonable 
compensation, expenses, disbursements and advances of the Lenders and 
the Administrative Agent and their respective agents and counsel and all 
other amounts due the Lenders and the Administrative Agent under 
Sections 2.04(g) and (h), 2.10 and 10.04) allowed in such judicial 
proceeding; and 

(b) to collect and receive any monies or other property payable or deliverable 
on any such claims and to distribute the same; 

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in 
any such judicial proceeding is hereby authorized by each Lender to make such payments to the 
Administrative Agent and, in the event that the Administrative Agent shall consent to the making 
of such payments directly to the Lenders, to pay to the Administrative Agent any amount due for 
the reasonable compensation, expenses, disbursements and advances of the Agents and their 
respective agents and counsel, and any other amounts due the Administrative Agent under 
Sections 2.10 and 10.04. 

Nothing contained herein shall be deemed to authorize the Administrative Agent to authorize or 
consent to or accept or adopt on behalf of any Lender any plan of reorganization, arrangement, 
adjustment or composition affecting the Obligations or the rights of any Lender or to authorize 
the Administrative Agent to vote in respect of the claim of any Lender in any such proceeding. 
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Section 9.11 Collateral and Guaranty Matters. 

The Lenders irrevocably agree: 

(a) that any Lien on any property granted to or held by the Administrative 
Agent or the Collateral Agent under any Loan Document shall be 
automatically released (i) upon termination of the Aggregate 
Commitments and payment in full of all Obligations ( other than 
contingent indemnification obligations not yet accrued and payable), the 
expiration or termination of any other obligation (including a guarantee 
that is contingent in nature), (ii) at the time the property subject to such 
Lien is transferred or to be transferred as part of or in connection with any 
transfer permitted hereunder or under any other Loan Document to any 
Person other than the Borrower or any of its Domestic Subsidiaries that 
are Restricted Subsidiaries, (iii) subject to Section 10.01, if the release of 
such Lien is approved, authorized or ratified in writing by the Required 
Lenders, or (iv) if the property subject to such Lien is owned by a 
Guarantor, upon release of such Guarantor from its obligations under its 
Guaranty or the Limited Recourse Guaranty, as applicable, pursuant to 
clause ( c ), ( d) or ( e) below; 

(b) to release or subordinate any Lien on any property granted to or held by 
the Administrative Agent or the Collateral Agent under any Loan 
Document to the holder of any Lien on such property that is permitted by 
Section 7.0lG); 

( c) that any Subsidiary Guarantor sh,all be automatically released from its 
obligations under the Guaranty if such Person ceases to be a Restricted 
Subsidiary as a result of a transaction or designation permitted hereunder; 

( d) that OCP shall be automatically released from its obligations under the 
Limited Recourse Guaranty if it ceases to hold Equity Interests in the 
Transferred Company as a result of a transaction permitted hereunder; and 

( e) if any Subsidiary Guarantor shall cease to be a Material Subsidiary ( as 
certified in writing by a Responsible Officer), (i) such Subsidiary shall be 
automatically released from its obligations under any Guaranty and (ii) 
any Liens granted by such Subsidi11ry or Liens on the Equity Interests of 
such Subsidiary shall be automatic~lly released. 

Upon request by the Administrative Agent at any time, the Required Lenders will confirm in 
writing the Administrative Agent's authority to release or subordinate its interest in particular 
types or items of property, or to release any Guarantor from its obligations under the Guaranty or 
the Limited Recourse Guaranty, as applicable, pursuant to this Section 9.11. In each case as 
specified in this Section 9.11, the Administrative Agent will promptly (and each Lender 
irrevocably authorizes the Administrative Agent to), at the Borrower's expense, execute and 
deliver to the applicable Loan Party or other Person such documents as such Loan Party or other 
Person may reasonably request to evidence the release or subordination of such item of 
Collateral from the assignment and security interest granted under the Collateral Documents, or 
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to evidence the release of such Guarantor from its obligations under the Guaranty or Limited 
Recourse Guaranty, as applicable, in each case in accordance with the terms of the Loan 
Documents and this Section 9 .11. 

Section 9.12 Other Agents; Arrangers and Managers. 

None of the Lenders or other Persons identified on the facing page or signature pages of this 
Agreement as a "syndication agent", "documentation agent", "bookrunner" or "arranger" shall 
have any right, power, obligation, liability, responsibility or duty under this Agreement other 
than those applicable to all Lenders as such. Without limiting the foregoing, none of the Lenders 
or other Persons so identified shall have or be deemed to have any fiduciary relationship with 
any Lender. Each Lender acknowledges that it has not relied, and will not rely, on any of the 
Lenders or other Persons so identified in deciding to enter into this Agreement or in taking or not 
taking action hereunder. 

Section 9.13 Appointment of Supplemental Administrative Agents. 
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(a) It is the purpose of this Agreement and the other Loan Documents that 
there shall be no violation of any Law of any jurisdiction denying or 
restricting the right of banking corporations or associations to transact 
business as agent or trustee in such jurisdiction. It is recognized that in 
case of litigation under this Agreement or any of the other Loan 
Documents, and in particular in case of the enforcement of any of the 
Loan Documents, or in case the Administrative Agent deems that by 
reason of any present or future Law of any jurisdiction it may not exercise 
any of the rights, powers or remedies granted herein or in any of the other 
Loan Documents or take any other action which may be desirable or 
necessary in connection therewith, the Administrative Agent is hereby 
authorized to appoint an additional individual or institution selected by the 
Administrative Agent in its sole discretion as a separate trustee, co-trustee, 
administrative agent, collateral agent, administrative sub-agent or 
administrative co-agent ( any such additional individual or institution being 
referred to herein individually as a "Supplemental Administrative 
Agent" and collectively as "Supplemental Administrative Agents"). 

(b) In the event that the Administrative Agent appoints a Supplemental 
Administrative Agent with respect to any Collateral, (i) each and every 
right, power, privilege or duty expressed or intended by this Agreement or 
any of the other Loan Documents to be exercised by or vested in or 
conveyed to the Administrative Agent with respect to such Collateral shall 
be exercisable by and vest in such Supplemental Administrative Agent to 
the extent, and only to the extent, necessary to enable such Supplemental 
Administrative Agent to exercise such rights, powers and privileges with 
respect to such Collateral and to perform such duties with respect to such 
Collateral, and every covenant and obligation contained in the Loan 
Documents and necessary to the exercise or performance thereof by such 
Supplemental Administrative Agent shall run to and be enforceable by 
either the Administrative Agent or such Supplemental Administrative 
Agent, and (ii) the provisions of this Article IX and of Sections 10.04 and 
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10.05 that refer to the Administrative Agent shall inure to the benefit of 
such Supplemental Administrative Agent and all references therein to the 
Administrative Agent shall be deemed to be references to the 
Administrative Agent and/or such Supplemental Administrative Agent, as 
the context may require. 

( c) Should any instrument in writing from any Loan Party be required by any 
Supplemental Administrative Agent so appointed by the Administrative 
Agent for more fully and certainly vesting in and confirming to him or it 
such rights, powers, privileges and duties, the Borrower shall, or shall 
cause such Loan Party to, execute; acknowledge and deliver any and all 
such instruments promptly upon request by the Administrative Agent. In 
case any Supplemental Administrative Agent, or a successor thereto, shall 
die, become incapable of acting, resign or be removed, all the rights, 
powers, privileges and duties of such Supplemental Administrative Agent, 
to the extent permitted by Law, shall vest in and be exercised by the 
Administrative Agent until the appointment of a new Supplemental 
Administrative Agent. 

Section 9.14 Fonde de Pouvoir. 

Each of the Lenders, for its benefit and the benefit of its Affiliates, and each of the other Secured 
Parties and Indemnitees (collectively called, for purposes of this Section 9.14, the "Quebec 
Secured Parties"), hereby irrevocably appoints Royal Bank of Canada, to act on its behalf as the 
Administrative Agent and the Collateral Agent hereunder and under the other Loan Documents 
and authorizes such Agents to take such actions on its behalf and to exercise such powers as are 
delegated to such Agents by the terms hereof or thereof, together with such actions and powers 
as are reasonably incidental thereto. The provisions of this Section 9 .14 are solely for the benefit 
of the Administrative Agent, the Collateral Agent, the Quebec Secured Parties, and neither the 
Borrower nor any other Loan Party shall have rights as a third party beneficiary of any of such 
provisions. Notwithstanding anything else contained herein, Administrative Agent or Collateral 
Agent may assign any of its rights and obligations as an Agent under this Section 9 .14 to any of 
its Affiliates without the consent of any other party to any Loan Document. In addition to the 
foregoing, the Collateral Agent (including its successors and permitted assigns) is hereby 
irrevocably appointed as the person holding the power of attorney (fonde de pouvoir) of the 
holder(s) of the Debenture (as hereinafter defined) as contemplated under Article 2692 of the 
Civil Code of Quebec in connection with any deed of hypothec ("Deed of Hypothec") to which 
the Borrower or any Guarantor is or may become a party under the laws of the Province of 
Quebec for the purposes of providing for the issuance of debentures (collectively, the 
"Debenture") secured by a hypothec on such Person's Collateral with the authority to exercise 
such powers and duties which are conferred upon Collateral Agent, as fonde de pouvoir under 
such Deed of Hypothec. The appointment of the Collateral Agent as fonde de pouvoir under any 
Deed of Hypothec executed by the Borrower or any Guarantor prior to the date of this 
Agreement is hereby ratified and approved. The Collateral Agent (including its successors and 
permitted assigns) is further irrevocably appointed as agent, mandatary, custodian and depositary 
for and on behalf of each of the Quebec Secured Parties (i) to hold and to be the sole registered 
holder of any Debenture that may be issued under any such Deed of Hypothec, the whole 
notwithstanding Section 32 of the Act respecting the special powers of legal persons (Quebec) or 
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any other applicable law, and (ii) to enter into on behalf of the Quebec Secured Parties, and for 
their benefit, a Debenture Pledge Agreement ("Pledge") to which the Borrower or any Guarantor 
is or may become a party under the laws of the Province of Quebec evidencing the pledge of the 
Debenture as security for the payment and performance of the Obligations. In this respect, (a) 
Collateral Agent, as agent, mandatary, custodian and depositary of the Quebec Secured Parties, 
shall keep a record indicating the names and addresses of, and the pro rata portion of the 
obligations and indebtedness secured by any such Pledge, owing to the persons for and on behalf 
of whom the Debenture is so held from time to time, and (b) each of the Quebec Secured Parties 
will be entitled to the benefits of any Collateral of the Borrower or any Guarantor charged under 
any such Deed of Hypothec and any such Pledge and will participate in the proceeds of 
realization of any such Collateral, the whole in accordance with the terms hereof. Collateral 
Agent, in such aforesaid capacities shall (x) have the sole and exclusive right and authority to 
exercise, except as may be otherwise specifically restricted by the terms hereof, all rights and 
remedies given to Collateral Agent with respect to the Collateral under any such Deed of 
Hypothec and Pledge, applicable law or otherwise, and (y) benefit from and be subject to all 
provisions hereof with respect to Collateral Agent mutatis mutandis, including, without 
limitation, all such provisions with respect to the liability or responsibility to and indemnification 
by the Quebec Secured Parties. Any person who is or becomes a Quebec Secured Party shall be 
deemed to have consented to and confirmed Collateral Agent as the person holding the power of 
attorney (fonde de pouvoir) and as the agent, mandatary, custodian and depositary as aforesaid 
and to have ratified, as of the date it becomes a Quebec Secured Party, all actions taken by 
Collateral Agent in such capacities. Collateral Agent shall be entitled to delegate from time to 
time any of its powers or duties under any such Deed of Hypothec and any such Pledge to any 
person and on such terms and conditions as Collateral Agent may determine from time to time. 

ARTICLEX 
MISCELLANEOUS 

Section 10.01 Amendments, Etc. 

Except as otherwise set forth in this Agreement, no amendment or waiver of any provision of 
this Agreement or any other Loan Document, and no consent to any departure by the Borrower 
or any other Loan Party therefrom, shall be effective unless in writing signed by the Required 
Lenders and the Borrower or the applicable Loan Party, as the case may be, and each such 
waiver or consent shall be effective only in the specific instance and for the specific purpose for 
which given; provided that no such amendment, waiver or consent shall: 
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(a) extend or increase the Commitment of any Lender without the written 
consent of each Lender directly affected thereby (it being understood that 
a waiver of any condition precedent set forth in Section 4.02 or the waiver 
of any Default, mandatory prepayment or mandatory reduction of the 
Commitments shall not constitute an extension or increase of any 
Commitment of any Lender); 

(b) postpone any date scheduled for, or reduce the amount of, any payment of 
principal or interest under Section 2.08 or 2.09 without the written consent 
of each Lender directly affected thereby, it being understood that the 
waiver of ( or amendment to the terms of) any mandatory prepayment of 
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the Loans shall not constitute a postponement of any date scheduled for 
the payment of principal or interest; 

( c) reduce the principal of, or the rate of interest specified herein on, any 
Loan, or ( subject to clause (iii) of the second proviso to this Section 10.01) 
any fees or other amounts payable hereunder or under any other Loan 
Document without the written consent of each Lender directly affected 
thereby, it being understood that any change to the definition of Total 
Leverage Ratio or Senior Secured Leverage Ratio or in each case in the 
component definitions thereof shall not constitute a reduction in the rate of 
interest; provided that only the consent of the Required Lenders shall be 
necessary to amend the definition of "Default Rate" or to waive any 
obligation of the Borrower to pay interest at the Default Rate; 

(d) change any provision of this Section 10.01, the definition of "Required 
Lenders" or "Pro Rata Share" or Section 2.06(b)(v)(Y), 2.07(c), 8.04 or 
2.14 without the written consent of each Lender affected thereby; 

(e) other than in a transaction permitted under Section 7.04 or Section 7.05, 
release all or substantially all of the Collateral in any transaction or series 
of related transactions, without the written consent of each Lender; or 

(f) other than in a transaction permitted under Section 7.04 or Section 7.05, 
release all or substantially all of the Guarantees, without the written 
consent of each Lender; 

and provided further that (i) no amendment, waiver or consent shall, unless in writing and signed 
by the Administrative Agent in addition to the Lenders required above, affect the rights or duties 
of, or any fees or other amounts payable to, the Administrative Agent under this Agreement or 
any other Loan Document; and (ii) Section 10.07(h) may not be amended, waived or otherwise 
modified without the consent of each Granting Lender all or any part of whose Loans are being 
funded by an SPC at the time of such amendment, waiver or other modification. 
Notwithstanding anything to the contrary herein, no Defaulting Lender shall have any right to 
approve or disapprove any amendment, waiver or consent hereunder, except that the 
Commitment of such Lender may not be increased or extended without the consent of such 
Lender (it being understood that any Commitments or Loans held or deemed held by any 
Defaulting Lender shall be excluded for a vote of the Lenders hereunder requiring any consent of 
the Lenders). 

Notwithstanding the foregoing, this Agreement may be amended (or amended and restated) with 
the written consent of the Required Lenders, the Administrative Agent and the Borrower (a) to 
add one or more additional credit facilities to this Agreement and to permit the extensions of 
credit from time to time outstanding thereunder and the accrued interest and fees in respect 
thereof to share ratably in the benefits of this Agreement and the other Loan Documents with the 
Loans, the Incremental Term Loans and Additional Incremental Term Loans, if any, and the 
accrued interest and fees in respect thereof and (b) to include appropriately the Lenders holding 
such credit facilities in any determination of the Required Lenders. 
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In addition, notwithstanding the foregoing, this Agreement may be amended with the written 
consent of the Administrative Agent, the Borrower and the Lenders providing the relevant 
Replacement Term Loans (as defined below) to permit the refinancing of all outstanding Loans 
("Refinanced Term Loans") with a replacement term loan denominated in Dollars 
("Replacement Term Loans") hereunder; provided that (a) the aggregate principal amount of 
such Replacement Term Loans shall not exceed the aggregate principal amount of such 
Refinanced Term Loans, (b) the Applicable Rate with respect to such Replacement Term Loans 
(or similar interest rate spread applicable to such Replacement Term Loans) shall not be higher 
than the Applicable Rate for such Refinanced Term Loans ( or similar interest rate spread 
applicable to such Refinanced Term Loans) immediately prior to such refinancing, (c) the 
Weighted Average Life to Maturity of such Replacement Term Loans shall not be shorter than 
the Weighted Average Life to Maturity of such Refinanced Term Loans at the time of such 
refinancing ( except to the extent of nominal amortization for periods where amortization has 
been eliminated as a result of prepayment of the Refinanced Term Loans) and (d) all other terms 
applicable to such Replacement Term Loans shall be substantially identical to, or less favorable 
to the Lenders providing such Replacement Term Loans than those applicable to such 
Refinanced Term Loans, except to the extent necessary to provide for covenants and other terms 
applicable to any period after the latest final maturity of the Loans in effect immediately prior to 
such refinancing. 

Notwithstanding anything to the contrary contained in Section 10.01, the Intercreditor 
Agreement, any guarantees, collateral security documents and related documents executed by 
Subsidiaries in connection with this Agreement may be in a form reasonably determined by the 
Administrative Agent and may be, together with this Agreement, amended, supplemented and 
waived with the consent of the Administrative Agent at the request of the Borrower without the 
need to obtain the consent of any other Lender if such amendment, supplement or waiver is 
delivered in order (i) to comply with local Law or advice of local counsel, (ii) to cure 
ambiguities, omissions, mistakes or defects or (iii) to cause such Intercreditor Agreement, 
guarantee, collateral security document or other document to be consistent with this Agreement 
and the other Loan Documents. 

Section 10.02 Notices and Other Communications; Facsimile Copies. 
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(a) General. Unless otherwise expressly provided herein, all notices and 
other communications provided for hereunder or under any other Loan 
Document shall be in writing (including by facsimile transmission). All 
such written notices shall be mailed, faxed or delivered to the applicable 
address, facsimile number or electronic mail address, and all notices and 
other communications expressly permitted hereunder to be given by 
telephone shall be made to the applicable telephone number, as follows: 

(i) if to the Borrower or the Administrative Agent, to the address, 
facsimile number, electronic mail address or telephone number 
specified for such Person on Schedule 10.02 or to such other 
address, facsimile number, electronic mail address or telephone 
number as shall be designated by such party in a notice to the other 
parties; and 
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(ii) if to any other Lender, to the address, facsimile number, electronic 
mail address or telephone number specified in its Administrative 
Questionnaire or to such other address, facsimile number, 
electronic mail address or telephone number as shall be designated 
by such party in a written notice to the Borrower and the 
Administrative Agent. 

All such notices and other communications shall be deemed to be given or 
made upon the earlier to occur of (i) actual receipt by the relevant party 
hereto and (ii) (A) if delivered by hand or by courier, when signed for by 
or on behalf of the relevant party hereto; (B) if delivered by mail, four (4) 
Business Days after deposit in the mails, postage prepaid; (C) if delivered 
by facsimile, when sent and receipt has been confirmed by telephone; and 
(D) if delivered by electronic maiJ (which form of delivery is subject to 
the provisions of Section 10.02(c)j, when delivered; provided that notices 
and other communications to the Administrative Agent pursuant to Article 
II shall not be effective until actually received by such Person during the 
person's normal business hours. In no event shall a voice mail message be 
effective as a notice, communicatidn or confirmation hereunder. 

lf 
(b) Effectiveness of Facsimile Docum~nts and Signatures. Loan Documents 

may be transmitted and/or signed by facsimile or other electronic 
communication. The effectiveness of any such documents and signatures 
shall, subject to applicable Law, have the same force and effect as 
manually signed originals and shall be binding on all Loan Parties, the 
Agents and the Lenders. 

( c) Reliance by Agents and Lenders. The Administrative Agent and the 
Lenders shall be entitled to rely and act upon any notices (including 
telephonic Committed Loan Notices) purportedly given by or on behalf of 
the Borrower even if (i) such notices were not made in a manner specified 
herein, were incomplete or were not preceded or followed by any other 
form of notice specified herein, or (ii) the terms thereof, as understood by 
the recipient, varied from any confirmation thereof. The Borrower shall 
indemnify each Agent-Related Person and each Lender from all losses, 
costs, expenses and liabilities resulting from the reliance by such Person 
on each notice purportedly given by or on behalf of the Borrower in the 
absence of gross negligence or willful misconduct. All telephonic notices 
to the Administrative Agent may be recorded by the Administrative 
Agent, and each of the parties hereto hereby consents to such recording. 

Section 10.03 No Waiver; Cumulative Remedies. 

No failure by any Lender or the Administrative Agent to exercise, and no delay by any such 
Person in exercising, any right, remedy, power or privilege hereunder or under any other Loan 
Document shall operate as a waiver thereof; nor shall any single or partial exercise of any right, 
remedy, power or privilege hereunder preclude any other or further exercise thereof or the 
exercise of any other right, remedy, power or privilege. The rights, remedies, powers and 
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privileges herein provided, and provided under each other Loan Document, are cumulative and 
not exclusive of any rights, remedies, powers and privileges provided by Law. 

Section 10.04 Attorney Costs and Expenses. 

The Borrower agrees (a) if the Closing Date occurs, to pay or reimburse the Administrative 
Agent and the Arranger for all reasonable and documented out-of-pocket costs and expenses 
incurred in connection with the preparation, syndication, execution, delivery and administration 
of this Agreement and the other Loan Documents, and any amendment, waiver, consent or other 
modification of the provisions hereof and thereof (whether or not the transactions contemplated 
thereby are consummated), including all Attorney Costs of Osler, Hoskin & Harcourt LLP and 
one local and foreign counsel in each relevant jurisdiction, and (b) to pay or reimburse the 
Administrative Agent, each Agent-Related Person, the Arranger and each Lender for all 
reasonable and documented out-of-pocket costs and expenses incurred in connection with the 
enforcement of any rights or remedies under this Agreement or the other Loan Documents 
(including all such costs and expenses incurred during any legal proceeding, including any 
proceeding under any Debtor Relief Law, and including all Attorney Costs of counsel to the 
Administrative Agent). The foregoing costs and expenses shall include all reasonable search, 
filing, recording and title insurance charges and fees related thereto, and other reasonable and 
documented out-of-pocket expenses incurred by any Agent. The agreements in this Section 
10.04 shall survive the termination of the Aggregate Commitments and repayment of all other 
Obligations. All amounts due under this Section 10.04 shall be paid within ten (10) Business 
Days of receipt by the Borrower of an invoice relating thereto setting forth such expenses in 
reasonable detail. If any Loan Party fails to pay when due any costs, expenses or other amounts 
payable by it hereunder or under any Loan Document, such amount may be paid on behalf of 
such Loan Party by the Administrative Agent in its sole discretion. 

Section 10.05 Indemnification by the Borrower. 

Whether or not the transactions contemplated hereby are consummated, the Borrower shall 
indemnify and hold harmless each Agent-Related Person, each Lender and their respective 
Affiliates, directors, officers, employees, counsel, agents, trustees, investment advisors and 
attorneys-in-fact (collectively the "Indemnitees") from and against any and all liabilities, 
obligations, losses, damages, penalties, claims, demands, actions, judgments, suits, costs, 
expenses and disbursements (including Attorney Costs) of any kind or nature whatsoever which 
may at any time be imposed on, incurred by or asserted against any such Indemnitee in any way 
relating to or arising out of or in connection with (a) the execution, delivery, enforcement, 
performance or administration of any Loan Document or any other agreement, letter or 
instrument delivered in connection with the transactions contemplated thereby or the 
consummation of the transactions contemplated thereby, (b) any Commitment or Loan or the use 
or proposed use of the proceeds therefrom, or ( c) any actual or alleged presence or release of 
Hazardous Materials on, at, under or from any property currently or formerly owned or operated 
by the Borrower, any Subsidiary or any other Loan Party, or any Environmental Liability related 
in any way to the Borrower, any Subsidiary or any other Loan Party, or (d) any actual or 
prospective claim, litigation, investigation or proceeding relating to any of the foregoing, 
whether based on contract, tort or any other theory (including any investigation of, preparation 
for, or defense of any pending or threatened claim, investigation, litigation or proceeding) (all the 
foregoing, collectively, the "Indemnified Liabilities"), in all cases, whether or not caused by or 
arising, in whole or in part, out of the negligence of the Indemnitee; provided that such 
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indemnity shall not, as to any Indemnitee, be available to the extent that such liabilities, 
obligations, losses, damages, penalties, claims, demands, actions, judgments, suits, costs, 
expenses or disbursements resulted from (x) the gross negligence, bad faith or willful misconduct 
of such Indemnitee or of any affiliate, director, officer, employee, counsel, agent or attomey-in
fact of such Indemnitee or (y) a material breach of the Loan Documents by such Indemnitee or of 
any affiliate, director, officer, employee, counsel, agent or attorney-in-fact of such Indemnitee. 
No Indemnitee shall be liable for any damages arising from the use by others of any information 
or other materials obtained through IntraLinks or other similar information transmission systems 
in connection with this Agreement, nor shall any Indemnitee or any Loan Party have any liability 
for any special, punitive, indirect or consequential damages relating to this Agreement or any 
other Loan Document or arising out of its activities in connection herewith or therewith (whether 
before or after the Closing Date). In the case of an investigation, litigation or other proceeding to 
which the indemnity in this Section 10.05 applies, such indemnity shall be effective whether or 
not such investigation, litigation or proceeding is brought by any Loan Party, its directors, 
stockholders or creditors or an Indemnitee or any other Person, whether or not any Indemnitee is 
otherwise a party thereto and whether or not any of the transactions contemplated hereunder or 
under any of the other Loan Documents is consummated. All amounts due under this Section 
10.05 shall be paid within ten (10) Business Days after demand therefor; provided, however, that 
such Indemnitee shall promptly refund such amount to the extent that there is a final judicial or 
arbitral determination that such Indemnitee was not entitled to indemnification or contribution 
rights with respect to such payment pursuant to the express terms of this Section 10.05. The 
agreements in this Section 10.05 shall survive the resignation of the Administrative Agent, the 
replacement of any Lender, the termination of the Aggregate Commitments and the repayment, 
satisfaction or discharge of all the other Obligations. 

Section 10.06 Payments Set Aside. 

To the extent that any payment by or on behalf of the Borrower is made to any Agent or any 
Lender, or any Agent or any Lender exercises its right of setoff, and such payment or the 
proceeds of such setoff or any part thereof is subsequently invalidated, declared to be fraudulent 
or preferential, set aside or required (including pursuant tb any settlement entered into by such 
Agent or such Lender in its discretion) to be repaid to a trustee, receiver or any other party, in 
connection with any proceeding under any Debtor Relief Law or otherwise, then (a) to the extent 
of such recovery, the obligation or part thereof originally intended to be satisfied shall be revived 
and continued in full force and effect as if such payment had not been made or such setoff had 
not occurred, and (b) each Lender severally agrees to pay to the Administrative Agent upon 
demand its applicable share of any amount so recovered from or repaid by any Agent, plus 
interest thereon from the date of such demand to the date such payment is made at a rate per 
annum equal to the Federal Funds Rate. 

Section 10.07 Successors and Assigns. 
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(a) 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, except as otherwise provided herein, neither 
Holdings nor the Borrower may assign or otherwise transfer any of its 
rights or obligations hereunder without the prior written consent of each 
Lender and no Lender may assign or otherwise transfer any of its rights or 
obligations hereunder except (i) to an Eligible Assignee, (ii) by way of 
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participation in accordance with the provisions of Section 10.07( e ), (iii) by 
way of pledge or assignment of a security interest subject to the 
restrictions of Section 10.07(g) or (iv) to an SPC in accordance with the 
provisions of Section 10.07(h) (and any other attempted assignment or 
transfer by any party hereto shall be null 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 permitted hereby, Participants to the extent provided in Section 
10.07(e) and, to the extent expressly contemplated hereby, the 
Indemnitees) any legal or equitable right, remedy or claim under or by 
reason of this Agreement. 

(b) (i) Subject to the conditions set forth in paragraph (b )(ii) below, any 
Lender may assign to one or more assignees ("Assignees") all or a portion 
of its rights and obligations under this Agreement (including all or a 
portion of its Commitment and the Loans) with the prior written consent 
(such consent not to be unreasonably withheld or delayed) of: 

(A) the Borrower, provided that, subject to clause (k) below, no 
consent of the Borrower shall be required for an assignment 
to any other Lender, any Affiliate of a Lender or any 
Approved Fund or, if an Event of Default under Section 
8.0l(a) or, with respect to the Borrower only, Section 
8.0l(f) or (g), has occurred and is continuing, any 
Assignee; provided, however, that during the 30 day period 
following the Closing Date, the Borrower shall be deemed 
to have consented to an assignment to any Lender if such 
Lender was previously identified in the initial allocations of 
the Loans provided by the Arranger to the Borrower and 
reviewed and approved by the Borrower in writing; and 

(B) the Administrative Agent; provided that no consent of the 
Administrative Agent shall be required for an assignment 
of all or any portion of a Loan to another Lender, an 
Affiliate of a Lender, or an Approved Fund. 

{ 

(ii) Assignments shall be subject to the following additional 
conditions: 

(A) except in the case of an assignment to a Lender or an 
Affiliate of a Lender or an Approved Fund or an 
assignment of the entire remaining amount of the assigning 
Lender's Commitment or Loans, the amount of the 
Commitment or Loans of the assigning Lender subject to 
each such assignment ( determined as of the date the 
Assignment and Assumption with respect to such 
assignment is delivered to the Administrative Agent) shall 
not be less than $1,000,000 unless the Borrower and the 
Administrative Agent otherwise consents, provided that (1) 



TOR_P2Z 2481357.9 

- 127 -

no such consent of the Borrower shall be required if an 
Event of Default under Section 8.0l(a) or, with respect to 
the Borrower only, Section 8.0l(f) or (g), has occurred and 
is continuing and (2) such amounts shall be aggregated in 
respect of each Lender and its Affiliates or Approved 
Funds, if any; 

(B) the parties to each assignment shall execute and deliver to 
the Administrative Agent an Assignment and Assumption; 
and 

(C) the Assignee, if it shall not be a Lender, shall deliver to the 
Administrative Agent an Administrative Questionnaire and 
any documentation required by Section 3.0l(g). 

( c) Subject to acceptance and recording thereof by the Administrative Agent 
pursuant to Section 10.07(d) and receipt by the Administrative Agent from 
the parties to each assignment of a processing and recordation fee of 
$3,500, from and after the effective date specified in each Assignment 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 a Lender under this 
Agreement, 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 3.01, 
3.04, 3.05, 10.04 and 10.05 with respect to facts and circumstances 
occurring prior to the effective date of such assignment). Upon request, 
and the surrender by the assigning Lender of its Term Note, the Borrower 
(at its expense) shall execute and deliver a Term Note to the assignee 
Lender. Any assignment or transfer by a Lender of rights or obligations 
under this Agreement that does not comply with this clause ( c) 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 Section 
10.07(e). For greater certainty, any assignment by a Lender pursuant to 
this Section 10.07 shall not in any way constitute or be deemed to 
constitute a novation, discharge, recession, extinguishment or substitution 
of the existing Indebtedness and any Indebtedness so assigned shall 
continue to be the same obligation and not a new obligations. 

( d) The Administrative Agent, acting solely for this purpose as an agent of the 
Borrower, shall maintain at the Administrative Agent's Office 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 (and related interest amounts) of 
the Loans and amounts due under Section 2.04, owing to, each Lender 
pursuant to the terms hereof from time to time (the "Register"). The 
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entries in the Register shall be conclusive, absent manifest error, and the 
Borrower, the Agents and the Lenders shall 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, any Agent and any Lender, at any reasonable time and from 
time to time upon reasonable prior notice. 

( e) 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) ( 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 its Commitment and/or the Loans owing to it); provided 
that (i) such Lender's obligations under this Agreement shall remain 
unchanged, (ii) such Lender shall remain solely responsible to the other 
parties hereto for the performance of such obligations, and (iii) the 
Borrower, the Agents 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 agreement or instrument pursuant 
to which a Lender sells such a participation shall provide that such Lender 
shall retain the sole right to enforce this Agreement and the other Loan 
Documents and to approve any amendment, modification or waiver of any 
provision of this Agreement or the other Loan Documents; provided that 
such agreement or instrument may provide that such Lender will not, 
without the consent of the Participant, agree to any amendment, waiver or 
other modification described in Section 10.0l(a), (b), (c), (e) or (f) that 
directly affects such Participant. Subject to Section 10.07(f), the Borrower 
agrees that each Participant shall be entitled to the benefits of Sections 
3.01 (subject to the requirements of Section 3.0l(g)), 3.04 and 3.05 
(through the applicable Lender) to the same extent as if it were a Lender 
and had acquired its interest by assignment pursuant to Section 10.07(b). 
To the extent permitted by applicable Law, each Participant also shall be 
entitled to the benefits of Section 10.09 as though it were a Lender; 
provided that such Participant agrees to be subject to Section 2.14 as 
though it were a Lender. Each Lender that sells a participation shall, 
acting solely for this purpose as an agent of the Borrower, maintain a 
register on which it enters the name and address of each participant and 
the principal amounts of each participant's interest in the Loans or other 
obligations under this Agreement (the "Participant Register"). The 
entries in the Participant Register shall be conclusive, absent manifest 
error, and such Lender shall treat each Person whose name is recorded in 
the Participant Register as the owner of such Loan or other obligation 
hereunder as the owner thereof for all purposes of this Agreement 
notwithstanding any notice to the contrary. Any such Participant Register 
shall be available for inspection by the Administrative Agent at any 
reasonable time and from time to time upon reasonable prior notice. 
Notwithstanding anything to the contrary in this Section 10.07( e ), each 
Lender shall have the right to sell one or more participations in all or any 

--------~----~~-----
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part of its Loans, Commitments or other Obligations to one or more 
lenders or other Persons that provide financing to such Lender in the form 
of sales and repurchases of participations without having to satisfy the 
foregoing requirements. 

(f) A Participant shall not be entitled to receive any greater payment under 
Section 3.01, 3.04 or 3.05 than the applicable Lender would have been 
entitled to receive with respect to the participation sold to such Participant, 
unless the sale of the participation to such Participant is made with the 
Borrower's prior written consent. 

(g) Any Lender may at any time pledge or assign a security interest in all or 
any portion of its rights under this Agreement (including under its Term 
Note, if any) to secure obligations of such Lender, including any pledge or 
assignment to secure obligations to a Federal Reserve Bank; provided that 
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. 

(h) Notwithstanding anything to the contrary contained herein, any Lender (a 
"Granting Lender") may grant to a special purpose funding vehicle 
identified as such in writing from time to time by the Granting Lender to 
the Administrative Agent and the Borrower ( an "SPC") the option to 
provide all or any part of any Loan that such Granting Lender would 
otherwise be obligated to make pursuant to this Agreement; provided that 
(i) nothing herein shall constitute a commitment by any SPC to fund any 
Loan, and (ii) if an SPC elects not to exercise such option or otherwise 
fails to make all or any part of such Loan, the Granting Lender shall be 
obligated to make such Loan pursuant to the terms hereof. Each party 
hereto hereby agrees that (i) neither the grant to any SPC nor the exercise 
by any SPC of such option shall increase the costs or expenses or 
otherwise increase or change the obligations of the Borrower under this 
Agreement (including its obligations under Section 3.01, 3.04 or 3.05), (ii) 
no SPC shall be liable for any indemnity or similar payment obligation 
under this Agreement for which a Lender would be liable and such 
liability shall remain with the Granting Lender, and (iii) the Granting 
Lender shall for all purposes, including the approval of any amendment, 
waiver or other modification of any provision of any Loan Document, 
remain the lender of record hereunder. The making of a Loan by an SPC 
hereunder shall utilize the Commitment of the Granting Lender to the 
same extent, and as if, such Loan were made by such Granting Lender. 
Notwithstanding anything to the contrary contained herein, any SPC may 
(i) with notice to, but without prior consent of the Borrower and the 
Administrative Agent, assign all or any portion of its right to receive 
payment with respect to any Loan to the Granting Lender and (ii) disclose 
on a confidential basis any non-public information relating to its funding 
of Loans to any rating agency, commercial paper dealer or provider of any 
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surety or Guarantee Obligation or credit or liquidity enhancement to such 
SPC. 

(i) Notwithstanding anything to the contrary contained herein, (1) any Lender 
may in accordance with applicable Law create a security interest in all or 
any portion of the Loans owing to it and the Term Note, if any, held by it 
and (2) any Lender that is a Fund may create a security interest in all or 
any portion of the Loans owing to it and the Term Note, if any, held by it 
to the trustee for holders of obligations owed, or securities issued, by such 
Fund as security for such obligations or securities; provided that unless 
and until such trustee actually becomes a Lender in compliance with the 
other provisions of this Section 10.07, (i) no such pledge shall release the 
pledging Lender from any of its obligations under the Loan Documents 
and (ii) such trustee shall not be entitled to exercise any of the rights of a 
Lender under the Loan Documents even though such trustee may have 
acquired ownership rights with respect to the pledged interest through 
foreclosure or otherwise. 

G) [Reserved] 

(k) Notwithstanding anything to the contrary in clause (b)(i)(A) above, unless 
an Event of Default under Section 8.0l(a) or, with respect to the Borrower 
only, Section 8.0l(f) or (g) has occurred and is continuing, no assignment 
by any Lender of any Loans shall be permitted without the consent of the 
Borrower if, after giving effect to such assignment, the assignee in respect 
thereof, taken together with its Affiliates and Approved Funds, would hold 
in the aggregate more than 20% of the Outstanding Amount of the Loans. 

Section 10.08 Confidentiality. 

Each of the Agents and the Lenders agrees to maintain the confidentiality of the Information and 
to not use or disclose such information, except that Information may be disclosed (a) to its 
Affiliates and its and its Affiliates' directors, officers, employees, trustees, investment advisors 
and agents, including accountants, legal counsel and other advisors (it being understood that the 
Persons to whom such disclosure is made will be informed of the confidential nature of such 
Information and instructed to keep such Information confidential); (b) to the extent requested by 
any Governmental Authority; ( c) to the extent required by applicable Laws or regulations or by 
any subpoena or similar legal process; ( d) to any other party to this Agreement; ( e) subject to an 
agreement containing provisions substantially the same as those of this Section 10.08 ( or as may 
otherwise be reasonably acceptable to the Borrower), to any pledgee referred to in Section 
10.07(g) or 10.07(i), counterparty to a Swap Contract, Eligible Assignee of or Participant in, or 
any prospective Eligible Assignee of or Participant in, any of its rights or obligations under this 
Agreement; (f) with the written consent of the Borrower; (g) to the extent such Information 
becomes publicly available other than as a result of a breach of this Section 10.08; (h) to any 
Governmental Authority or examiner (including the National Association of Insurance 
Commissioners or any other similar organization) regulating any Lender; (i) to any rating agency 
when required by it (it being understood that, prior to any such disclosure, such rating agency 
shall undertake to preserve the confidentiality of any Information relating to the Loan Parties 
received by it from such Lender); or G) in connection with the exercise of any remedies 
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hereunder or under any other Loan Document or any action or proceeding relating to this 
Agreement or any other Loan Document or the enforcement of rights hereunder or thereunder. 
In addition, the Agents and the Lenders may disclose the existence of this Agreement and 
information about this Agreement to market data collectors, similar service providers to the 
lending industry, and service providers to the Agents and the Lenders in connection with the 
administration and management of this Agreement, the other Loan Documents, the 
Commitments, and the Borrowings. For the purposes of this Section 10.08, "Information" 
means all information received from any Loan Party or its Affiliates or its Affiliates' directors, 
officers, employees, trustees, investment advisors or agents, relating to Holdings, the Borrower 
or any of their subsidiaries or their business, other than any such information that is publicly 
available to any Agent or any Lender prior to disclosure by any Loan Party other than as a result 
of a breach of this Section 10.08; provided that, in the case of information received from a Loan 
Party after the date hereof, such information is clearly identified at the time of delivery as 
confidential or (ii) is delivered pursuant to Section 6.01, 6.02 or 6.03 hereof. 

Section 10.09 Setoff. 

In addition to any rights and remedies of the Lenders provided by Law, upon the occurrence and 
during the continuance of any Event of Default, each Lender and its Affiliates is authorized at 
any time and from time to time, without prior notice to the Borrower or any other Loan Party, 
any such notice being waived by the Borrower ( on its own behalf and on behalf of each Loan 
Party and its Subsidiaries) to the fullest extent permitted by applicable Law, to set off and apply 
any and all deposits (general or special, time or demand, provisional or final) at any time held by, 
and other Indebtedness at any time owing by, such Lender and its Affiliates, to or for the credit 
or the account of the respective Loan Parties and their Subsidiaries against any and all 
Obligations owing to such Lender and its Affiliates hereunder or under any other Loan 
Document, now or hereafter existing, irrespective of whether or not such Agent or such Lender 
or Affiliate shall have made demand under this Agreement or any other Loan Document and 
although such Obligations may be contingent or unmatured or denominated in a currency 
different from that of the applicable deposit or Indebtedness. Notwithstanding anything to the 
contrary contained herein, no Lender or its Affiliates shall have a right to set off and apply any 
deposits held or other Indebtedness owning by such Lender or its Affiliates to or for the credit or 
the account of any Subsidiary of a Loan Party which is not a "United States person" within the 
meaning of Section 7701(a)(30) of the Code unless such Subsidiary is not a direct or indirect 
subsidiary of the Borrower. Each Lender agrees proflilptly to notify the Borrower and the 
Administrative Agent after any such set off and application made by such Lender; provided that 
the failure to give such notice shall not affect the validity of such setoff and application. The 
rights of the Administrative Agent and each Lender under this Section 10.09 are in addition to 
other rights and remedies (including other rights of setoff) that the Administrative Agent and 
such Lender may have. 

Section 10.10 Counterparts. 

This Agreement and each other Loan Document may be executed in one or more counterparts, 
each of which shall be deemed an original, but all of which together shall constitute one and the 
same instrument. Delivery by telecopier of an executed counterpart of a signature page to this 
Agreement and each other Loan Document shall be effective as delivery of an original executed 
counterpart of this Agreement and such other Loan Document. The Agents may also require that 
any such documents and signatures delivered by telecopier be confirmed by a manually signed 
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original thereof; provided that the failure to request or deliver the same shall not limit the 
effectiveness of any document or signature delivered by telecopier. 

Section 10.11 Integration. 

This Agreement, together with the other Loan Documents, comprises the complete and 
integrated agreement of the parties on the subject matter hereof and thereof and supersedes all 
prior agreements, written or oral, on such subject matter. In the event of any conflict between 
the provisions of this Agreement and those of any other Loan Document, the provisions of this 
Agreement shall control; provided that the inclusion of supplemental rights or remedies in favor 
of the Agents or the Lenders in any other Loan Document shall not be deemed a conflict with 
this Agreement. Each Loan Document was drafted with the joint participation of the respective 
parties thereto and shall be construed neither against nor in favor of any party, but rather in 
accordance with the fair meaning thereof. 

Section 10.12 Survival of Representations and Warranties. 

All representations and warranties made hereunder and in any other Loan Document or other 
document delivered pursuant hereto or thereto or in connection herewith or therewith shall 
survive the execution and delivery hereof and thereof. Such representations and warranties have 
been or will be relied upon by each Agent and each Lender, regardless of any investigation made 
by any Agent or any Lender or on their behalf and notwithstanding that any Agent or any Lender 
may have had notice or knowledge of any Default at the time of any Borrowing, and shall 
continue in full force and effect as long as any Loan or any other Obligation hereunder shall 
remain unpaid or unsatisfied. 

Section 10.13 Severability. 

If any provision of this Agreement or the other Loan Documents is held to be illegal, invalid or 
unenforceable, the legality, validity and enforceability of the remaining provisions of this 
Agreement and the other Loan Documents shall not be affected or impaired thereby. The 
invalidity of a provision in a particular jurisdiction shall not invalidate or render unenforceable 
such provision in any other jurisdiction. 

Section 10.14 GOVERNING LAW. 
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(a) THIS AGREEMENT AND EACH OTHER LOAN DOCUMENT 
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE 
WITH, THE LAW OF THE STATE OF NEW YORK (EXCEPT AS 
OTHERWISE EXPRESSLY PROVIDED THEREIN). 

(b) ANY LEGAL ACTION OR PROCEEDING ARISING UNDER ANY 
LOAN DOCUMENT OR IN ANY WAY CONNECTED WITH OR 
RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES 
HERETO OR ANY OF THEM WITH RESPECT TO ANY LOAN 
DOCUMENT, OR THE TRANSACTIONS RELATED THERETO, IN 
EACH CASE WHETHER NOW EXISTING OR HEREAFTER 
ARISING, MAY BE BROUGHT IN THE COURTS OF THE STATE OF 
NEW YORK SITTING IN NEW YORK CITY OR OF THE UNITED 
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STATES FOR THE SOUTHERN DISTRICT OF SUCH STATE, AND 
BY EXECUTION AND DELIVERY OF THIS AGREEMENT, THE 
BORROWER, HOLDINGS, EACH AGENT AND EACH LENDER 
CONSENTS, FOR ITSELF AND IN RESPECT OF ITS PROPERTY, TO 
THE NON-EXCLUSIVE JURISDICTION OF THOSE COURTS. THE 
BORROWER, HOLDINGS, EACH AGENT AND EACH LENDER 
IRREVOCABLY WAIVES ANY OBJECTION, INCLUDING ANY 
OBJECTION TO THE LA YIN Gt OF VENUE OR BASED ON THE 
GROUNDS OF FORUM NON CONVENIENS, WHICH IT MAY NOW 
OR HEREAFTER HA VE TO THE BRINGING OF ANY ACTION OR 
PROCEEDING IN SUCH JURISDICTION IN RESPECT OF ANY 
LOAN DOCUMENT OR OTHER DOCUMENT RELATED THERETO. 

Section 10.15 WAIVER OF RIGHT TO TRIAL BY JURY. 

EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO 
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING 
UNDER ANY LOAN DOCUMENT OR IN ANY WAY CONNECTED WITH OR RELATED 
OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM 
WITH RESPECT TO ANY LOAN DOCUMENT, OR THE TRANSACTIONS RELATED 
THERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, 
AND WHETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE; AND EACH 
PARTY HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, 
ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A 
JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL 
COUNTERPART OR A COPY OF THIS SECTION 10.15 WITH ANY COURT AS WRITTEN 
EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF 
THEIR RIGHT TO TRIAL BY JURY. 

Section 10.16 Binding Effect. 

This Agreement shall become effective when it shall have been executed by the Borrower and 
Holdings and the Administrative Agent shall have been notified by each Lender that each such 
Lender has executed it and thereafter shall be binding upon and inure to the benefit of the 
Borrower, each Agent and each Lender and their respective successors and assigns, except that 
the Borrower shall not have the right to assign its rights hereunder or any interest herein without 
the prior written consent of the Lenders except as permitted by Section 7.04 

Section 10.17 Judgment Currency. 

If, for the purposes of obtaining judgment in any court, it is necessary to convert a sum due 
hereunder or any other Loan Document in one currency into another currency, the rate of 
exchange used shall be that at which in accordance with normal banking procedures the 
Administrative Agent could purchase the first currency with such other currency on the Business 
Day preceding that on which final judgment is given. The obligation of the Borrower in respect 
of any such sum due from it to the Administrative Agent or the Lenders hereunder or under the 
other Loan Documents shall, notwithstanding any judgment in a currency (the "Judgment 
Currency") other than that in which such sum is denominated in accordance with the applicable 
provisions of this Agreement (the "Agreement Currency"), be discharged only to the extent that 
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on the Business Day following receipt by the Administrative Agent of any sum adjudged to be so 
due in the Judgment Currency, the Administrative Agent may in accordance with normal 
banking procedures purchase the Agreement Currency with the Judgment Currency. If the 
amount of the Agreement Currency so purchased is less than the sum originally due to the 
Administrative Agent from the Borrower in the Agreement Currency, the Borrower agrees, as a 
separate obligation and notwithstanding any such judgment, to indemnify the Administrative 
Agent or the Person to whom such obligation was owing against such loss. If the amount of the 
Agreement Currency so purchased is greater than the sum originally due to the Administrative 
Agent in such currency, the Administrative Agent agrees to return the amount of any excess to 
the Borrower ( or to any other Person who may be entitled thereto under applicable Law). 

Section 10.18 Lender Action. 

Each Lender agrees that it shall not take or institute any actions or proceedings, judicial or 
otherwise, for any right or remedy against any Loan Party or any other obligor under any of the 
Loan Documents (including the exercise of any right of setoff, rights on account of any banker's 
lien or similar claim or other rights of self-help), or institute any actions or proceedings, or 
otherwise commence any remedial procedures, with respect to any Collateral or any other 
property of any such Loan Party, without the prior written consent of the Administrative Agent. 
The provision of this Section 10.18 are for the sole benefit of the Lenders and shall not afford 
any right to, or constitute a defense available to, any Loan Party. 

Section 10.19 USA PATRIOT Act. 

Each Lender hereby notifies the Borrower that pursuant to the requirements of the USA 
P ATRl OT Act, it is required to obtain, verify and record information that identifies the 
Borrower, which information includes the name and address of the Borrower and other 
information that will allow such Lender to identify the Borrower in accordance with the USA 
PA TRI OT Act. 

Section 10.20 Intercreditor Agreement. 

Each of the Lenders hereby acknowledges that it has received and reviewed the Intercreditor 
Agreement, consents to the subordination of the Liens provided for therein, and agrees to be 
bound by the terms thereof. Each Lender (and each Person that becomes a Lender hereunder 
pursuant to Section 10.07) hereby (i) acknowledges that Royal Bank of Canada is acting under 
the Intercreditor Agreement in multiple capacities as the Collateral Agent and the "First Lien 
Collateral Agent" (as defined in the Intercreditor Agreement) and (ii) waives any conflict of 
interest, now contemplated or arising hereafter, in connection therewith and agrees not to assert 
against Royal Bank of Canada any claims, causes of action, damages or liabilities of whatever 
kind of nature relating thereto. Each Lender (and each Person that becomes a Lender hereunder 
pursuant to Section 10.07) hereby authorizes and directs Royal Bank of Canada to enter into the 
Intercreditor Agreement on behalf of such Lender and agrees that Royal Bank of Canada, in its 
various capacities thereunder, may take such actions on its behalf as is contemplated by the terms 
of the Intercreditor Agreement. 

[Remainder of page intentionally left blank] 

TOR_PZZ:2481357.9 



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed 
as of the date first above written. 

NELSON EDUCATION LTD., as Borrower, 

By:~ 
AuthorizSigni'iigofficer 

NELSON EDUCATION HOLDINGS LTD. 

By:~"'\ 
Authorized ~ng bfficer 

By: 1{/J!aA_/, 
-A-u-;tli,....,~,...riz-ed-S-igmn-.-g_c;;;;;;_O_ffi_ce_r __ ,,_<;;;;;:> __ _ 

SIGNATURE PAGE TO THE SECOND LIEN CREDIT AGREEMENT 



ROYAL BANK OF CANADA, as 
Administrative Agent and Collateral Agent, 

ROYAL BANK OF CANADA, as a Lender, 

Authorized Signatory 

SIGNATURE PAGE TO THE SECOND UEN CREDIT AGREEMENT 

r 
i 
i 



ROYAL BANK OF CANADA, as 
Administrative Agent and Collateral Agent, 

Authorized Signatory 

ROYAL BANK OF CANADA, as a Lender, 

SIGNATURE PAGE TO THE SECOND LIEN CREDIT AGREEMENT 

I' 
i 
i 



Schedule I 

Guarantors 

Groupe Modulo Inc. 

OCP TN Holdings Limited 
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Schedule LOIA 

Certain Security Interests and Guarantees 

A. Collateral Documents to be executed on the Closing Date: 

I. Security and Pledge Agreement, among Nelson Education Ltd., Nelson Education Holdings 
Ltd. and certain subsidiaries party thereto, in favor of Royal Bank of Canada, as Collateral Agent; 

2. Quebec Security Documents; 

3. Guaranty, among Nelson Education Holdings Ltd. and certain subsidiaries party thereto, in 
favor of Royal Bank of Canada, as Collateral Agent; 

4. Limited Recourse Guaranty made by OCP TN Holdings Limited in favor of Royal Bank of 
Canada, as Collateral Agent; and 

5. Pledge Agreement made by OCP TN Holdings Limited in favor of Royal Bank of Canada, as 
Collateral Agent. 

B. Collateral Documents to be delivered within 30 days after the Closing Date: 

I. Collateral Mortgage on 1120 Birchmont Road, Toronto, Ontario, Canada. 
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Schedule 1.0IB 

Unrestricted Subsidiaries 

None. 
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None. 
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Schedule 1.0IC 

Excluded Subsidiaries 



None. 
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Schedule 2.04 

Certain Letters of Credit 



Schedule 5.06 

Litigation 

Heather Robertson v. The Thomson Corporation, Thomson Canada Limited, Thomson Affiliates, 
Information Access Company (a predecessor in interest to the Gale Group) and Bell Globemedia 
Publishing Inc. 

This action was certified as a class action in 1999. The class includes all persons who were the authors or 
creators of original literary or original artistic works published in Canada in any print media which have 
been reproduced, distributed and/or communicated to the public by telecommunication by the defendants 
through a number of different electronic media on or after April 24, 1979. It also includes the estates and 
assignees of such persons. There are certain exceptions for persons who assigned their copyrights or 
granted licenses to the defendants in writing or persons whose works were created at a time when the use 
of those works were governed by collective agreements. The claim is that the defendants have infringed 
the rights of the class members under the Copyright Act by electronically publishing works created by the 
class. 

The plaintiff has claimed C$50 million in compensatory damages, C$50 million in punitive damages, plus 
an injunction and an accounting of profits. 

Certain issues relating to this litigation were the subject of a motion that was ultimately decided by the 
Supreme Court of Canada in October 2006. The Supreme Court's decision deals with certain aspects of 
the plaintiffs case, but major issues remain before judgment can be granted. In order to advance the case, 
the plaintiff will have to set the balance of the issues down for trial. She has only recently begun the 
earliest preliminary steps towards doing so. 

It should be noted that Gale's liability under this action was expressly excluded from the release given as 
part of the settlement of the In re freelance works in electronic databases litigation. 

To date, the activities of the Business have not been a focus of this action. 
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Schedule 5.11 

Subsidiaries and Other Equity Investments 

Subsidiary name, jurisdiction of formation and as to each such Subsidiary, the percentage of each class of 
stock owned by any Loan Party: 

Subsidiary Name Jurisdiction of Formation 
Percentage of each class of CaQital 

Stock owned bv anv Loan Partv 
100% of shares owned by Nelson 

Groupe Modulo Inc. Canada Education Ltd. and OCP 1N Holdings 
Limited, collectively 

Nelson Education Ltd. Canada 
100% of shares owned by Nelson 
Education Holdings Ltd. 

004600-0022-l l 662-NY02.2604034. l O 



Schedule 6.15 

Mortgaged Properties 

1120 Birchmont Road, Toronto, Ontario, Canada. 
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Schedule 7.0l(b) 

Existing Liens 

Secured Party Debtor(s) Reference File No. & Jurisdiction 
Registration Number 
(Registration Period) 

Ricoh Canada Inc. Thomson Canada 620260362 - 20051104 Ontario 
Limitedffhomson 1433 1616 4191 
Canada Limitee (4 years) 

Ricoh Canada Inc. Thomson Canada 619935489-20051025 Ontario 
Lim itedffhomson 1041 1616 3385 
Canada Limitee (5 years) 

TransportAction Lease Thomson Canada 611082432-20041202 Ontario 
Systems Inc. Limited 1946 1531 5537 

(5 years) 
IBM Canada Limited ITP Nelson 871620093 20010419 Ontario 
PPSA Administrator Thomson Canada 1634 1530 0153 

Limitedffhomson (4 years) as amended by 
Canada Limitee 20050322 1053 1529 

8855 (3 years) 
IBM Canada Limited- Thomson Canada 842709051-19980715 Ontario 
PPSA Administrator Lim itedffhomson 102415293262(5 

Canada Limitee years) as amended by 
20030702 1843 1531 
3748 (1 year), as further 
amended by 20040622 
1943 1531 6173 (3 
years) and as further 
amended by 20070614 
1941 1531 3264, 
changing the name of 
debtor to Thomson 
Canada 
Lim ited!Thomson 
Canada Limitee 

CIT Financial Ltd. Gage Learning 891203427 - 20030127 Ontario 
Corporation 1438 1616 1401 

(6 years) 

Owned Real Property Encumbrances 

1. Instrument No. TB501932 registered on May 6, 1988 is a Site Plan Control Agreement dated May 5, 
1988 between Intemational Thomson Limited and The Corporation of the City of Scarborough. 
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2. Instrument No. TB536238 registered August 31, 1998 is an Agreement dated August 8, 1988 between 
International Thomson Limited and The Corporation of the City of Scarborough which amends the Site 
Plan Control Agreement registered as TB501932. 

3. Instrument No. A Tl 094368 registered March 24, 2006 is a Notice of Site Plan Agreement dated 
December 7, 2005 between City of Toronto and Thomson Canada Limited/Thomson Canada Limitee. 
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None. 
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Schedule 7.03(c) 

Existing Indebtedness 



None. 
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Schedule 7.04(f) 

Subsidiaries to be Dissolved 



None. 
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Schedule 7.0S(k) 

Dispositions 



Schedule 7.08 

Transactions with Affiliates 

Operating Agreement dated January I, 2007 between Thomson Leaming Inc. and Thomson Canada 
Limited. 
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Schedule 10.02 

Administrative Agent's Office, Certain Addresses for Notice 

If to the Borrower: 

Ne! son Education Ltd. 
1120 Birchmount Road 
Toronto, Ontario 
M1K5G4 
Canada 
Attention: Ron Reed 
Telephone number: 416-750-6665 
Facsimile number: 416-750-6647 
Email address: Ron.Reed@Nelson.com 

Ifto the Administrative Agent, L/C Issuer or Swing Line Lender: 

Roy al Bank of Canada 
200 Bay Street, 12th Floor 
Royal Bank Plaza, South Tower 
Toronto, Ontario M5J 2W7 
Attention: Ann Hurley 

Senior Manager 
Agency Services Group 

Telephone number: 416-842-3996 
Facsimile number: 416-842-4023 
Email address: ann.hurley@rbccm.com 
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FORM OF 
COMMITTED LOAN NOTICE 

To: Royal Bank of Canada, as Administrative Agent 

Attention: 

Fax: 

Royal Bank of Canada 
RBC Capital Markets - Agency Group 
200 Bay Street, Royal Bank Plaza, l 21

h Floor 
Toronto, Ontario MSJ 2W7 

416-842-4023 

Ladies and Gentlemen: 

EXHIBIT A 

[Date] 

Reference is made to the second lien Credit Agreement dated as of July 5, 2007 (as 
amended, supplemented or otherwise modified from time to time, the "Credit Agreement"), among 
Nelson Education Ltd., as borrower (the "Borrower"), Nelson Education Holdings Ltd., Royal Bank of 
Canada, as Administrative Agent and Collateral Agent, the Lenders from time to time party thereto and 
the other parties party thereto. Capitalized terms used herein and not otherwise defined herein shall have 
the meanings assigned to such tenns in the Credit Agreement. 

The Borrower hereby requests (select one): 

LJ A Borrowing of new Loans 

LJ A conversion of Loans 

LJ A continuation of Loans 

to be made on the terms set forth below: 

(A) Date of Borrowing, conversion or 
continuation (which is a Business Day) 

(B) Principal amount 

(C) Type of Loan1 

(D) Interest Period2 

The above request has been made to the Administrative Agent by telephone at• . 

I Specify Eurocurrency Rate Loan or Base Rate Loan. 

2 Applicable for Eurocurrency Rate Loans only. 
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[The Borrower hereby represents and warrants to the Administrative Agent and the 
Lenders that, on the date of this Committed Loan Notice and on the date of the related Borrowing, the 
conditions to lending specified in paragraphs (a) and (b) of Section 4.02 of the Credit Agreement have 
been satisfied.] 1 

NELSON EDUCATION LTD. 

By: 

Name: ' .. 
Title: 

.. 

I Insert bracketed language if the Borrower is requesting a Borrowing of new Loans. 
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~!j ' ,, 

LENDER: [ ] 
PRINCIPAL AMOUNT: $[ -----~ 

FORM OF 
TERM NOTE 

EXHIBITB 

New York, New York 
[Date] 

FOR VALUE RECEIVED, the undersigned, NELSON EDUCATION LTD., a 
corporation incorporated under the laws of Canada (the "Borrower"), hereby promises to pay to the 
Lender set forth above (the "Lender") or its registered assigns, in lawful money of the United States of 
America in immediately available funds at the Administrative Agent's Office (such term, and each other 
capitalized term used but not defined herein, having the meaning assigned to it in the second lien Credit 
Agreement dated as of July 5, 2007 (as amended, supplemented or otherwise modified from time to time, 
the "Credit Agreement"), among the Borrower, Nelson Education Holdings Ltd., Royal Bank of Canada, 
as Administrative Agent and Collateral Agent, the Lenders from time to time party thereto and the other 
parties party thereto), (i) on the dates set forth in the Credit Agreement, the principal amounts set forth in 
the Credit Agreement with respect to Term Loans made by the Lender to the Borrower pursuant to the 
Credit Agreement and (ii) on each Interest Payment Date, interest at the rate or rates per annum as 
provided in the Credit Agreement on the unpaid principal amount of all Term Loans made by the Lender 
to the Borrower pursuant to the C,redit Agreement. 

The Borrower promises to pay interes~, on demand; on any overdue principal and, to the 
extent permitted by law, overdue interest from their due dates at the rate or rates provided in the Credit 
Agreement. 

The Borrower hereby waives diligence, presentment, demand, protest and notice of any 
kind whatsoever. The nonexercise by the holder hereof of any of its rights hereunder in any particular 
instance shall not constitute a waiver thereof in that or any subsequent instance. 

All borrowings evidenced by this note and all payments and prepayments of the principal 
thereof and interest thereon and the respective dates thereof shall be endorsed by the holder hereof on the 
schedule attached hereto and made a part hereof or on a continuation thereof which shall be attached 
hereto and made a part hereof, or otherwise recorded by such holder in its internal records; provided, 
however, that the failure of the holder hereof to make such a notation or any error in such notation shall 
not affect the obligations of the Borrower under this note. 

This note is one of the Term Notes referred to in the Credit Agreement that, among other 
things, contains provisions for the acceleration of the maturity hereof upon the happening of certain 
events, for optional and mandatory prepayment of the principal hereof prior to the maturity hereof and for 
the amendment or waiver of certain provisions of the Credit Agreement, all upon the terms and conditions 
therein specified. 

Thomson Exhibits- Second Lien 

TOR_PZZ:2489273.3 



THIS NOTE 'SHALL BE GOVERNED BY, AND CONSTRUED IN 
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK. 

NELSON EDUCATION LTD. 

By: 

Name: 

Title: 
'"' 
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Date 

TOR_PZZ:2489273.3 

Amount of 
Loan 

LOANS AND PAYMENTS 

Maturity Date 

Payments of 
Principal/Interest 

Principal 
Balance of 
Note($) 

Name of 
Person 

Making the 
Notation 

Thomson Exhibits - Second Lien 



FORM OF 
COMPLIANCE CERTIFICATE 

EXHIBITC 

Reference is made to the second lien Credit Agreement dated as of July 5, 2007 (as 
amended, supplemented or otherwise modified from time to time, the "Credit Agreement''), among 
Nelson Education Ltd., as borrower (the "Borrower"), Nelson Education Holdings Ltd., Royal Bank of 
Canada, as Administrative Agent and Collateral Agent, the Lenders from time to time party thereto and 
the other parties party thereto ( capitalized terms used herein have the meanings attributed thereto in the 
Credit Agreement unless otherwise defined herein). Pursuant to Section 6.02 of the Credit Agreement, 
the undersigned, in his/her capacity as a Responsible Officer of the Borrower, certifies as follows: 

I. [Attached hereto as Exhibit [Al is the consolidated balance sheet of the Borrower and its 
Subsidiaries as at the fiscal year ended and the related consolidated statements of 
income or operations, stockholders' equity and cash flows for such fiscal year, setting forth in each case 
in comparative form the figures for the previous fiscal year, all in reasonable detail and prepared in 
accordance with GAAP, audited al)d accompanied by a report and opinion of PricewaterhouseCoopers 
LLP or any other independent registered public accounting firm of nationally recognized standing, which 
report and opinion has been prepared in accordance with generally accepted auditing standards.] 
[Attached hereto as Exhibit[Al is the consolidated balance sheet of the Borrower and its Subsidiaries as 
at the fiscal quarter ended [ ], and the related (i) consolidated statements of income or 
operations for such fiscal quarter and for the portion of the fiscal year then ended and (ii) consolidated 
statements of cash flows for the portion of the fiscal year then ended, setting forth in each case in 
comparative form the figures for the corresponding fiscal quarter of the previous fiscal year and the 
corresponding portion of the previous fiscal year, all in reasonable detail and each of which fairly present 
in all material respects the financial condition, results of operations, stockholders' equity and cash flows 
of the Borrower and its Subsidiaries in accordance with GAAP, subject only to nqrmal year-end 
adjustments and the absence of footnotes.] 

2. [Attached hereto as Exhibit [Bl are (i) a report setting forth the information required by 
Section 4.l(c) and (d) and Schedule I.IA of the Security Agreement or confirmation that there has been 
no change in such information since the Closing Date or the date of the last such report, (ii) a description 
of each event, condition or circumstance during the fiscal quarter ending [ ] requiring a 
mandatory prepayment under Section 2.06(b) of the Credit Agreement, and (iii) a list of Subsidiaries that 
identifies each Subsidiary as a Restricted Subsidiary or an Unrestricted Subsidiary as of the date he~eof or 
confirmation that there is no change in such information since the later of the Closing Date or the date of 
the last such list.] 

3. To my knowledge, except as otherwise disclosed to the Administrative Agent in writing 
pursuant to the Credit Agreement, at no time during the period between [ ] and [ ] (the 
"Certificate Period") did a Default or an Event of Default exist. 1 

[Remainder of Page Intentionally Blank] 

1 [If unable to provide the foregoing certification, fully describe the reasons therefor and circumstances thereof and 
any action taken or proposed to be taken with respect thereto (including the delivery of a "Notice of Intent to Cure" 
concurrently with delivery of this Compliance Certificate) on Annex A attached hereto.] 
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IN WITNESS WHEREOF, the undersigned, in his/her capacity as a Responsible Officer 
of the Company, has executed this certificate for and on behalf of the Company and has caused this 
certificate to be delivered this LJ day of ]. 

NELSON EDUCATION LTD. 

Name: 

Title: 
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FORM OF 
ASSIGNMENT AND ASSUMPTION 

EXHIBITD 

This Assignment and Assumption (this "Assignment and Assumption") is dated as of the 
Effective Date set forth below and is entered into by and between the Assignor (as defined below) and the 
Assignee (as defined below). Capitalized terms used in this Assignment and Assumption, and not 
otherwise defined herein have the meanings specified in the second lien Credit Agreement dated as of 
July 5, 2007 (as amended, supplemented or otherwise modified from time to time, the "Credit 
Agreement"), among Nelson Education Ltd., as borrower (the "Borrower"), Nelson Education Holdings 
Ltd., Royal Bank of Canada, as Administrative Agent and Collateral Agent, the Lenders from time to time 
party thereto and the other parties party thereto, 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 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 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 facility 
identified below (including participations in any Letters of Credit or Swing Line Loans included in such 
facility) and (ii) to the extent permitted to be assigned under applicable law, all claims, suits, causes of 
action 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 Credit Agreement, any other, documents or 
instruments delivered pursuant thereto or the loan 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 at law or in equity related to the rights and obligations sold 
and assigned pursuant to clause (i) above (the rights and obligations sold and assigned pursuant to clauses 
(i) and (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. 

I. Assignor (the "Assignor"): 

2. Assignee (the "Assignee"): 

[Assignee is an Affiliate of: [Name of Lender]] 

[Assignee is an Approved Fund of: [Name of Lender]] 

3. Borrower: Nelson Education Ltd. 
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EXHIBITB 

4. Administrative Agent: Royal Bank of Canada 

5. Assigned Interest: 

Aggregate Amount of Amount of 

Facility 
Commitment/Loans of Commitment/Loans Percentage Assigned of 

all Lenders Assigned Commitment/Loans1 

Loans $ $ % 

Effective Date: [ ________ _ 

[Remainder of Page Intentionally Blank] 

I Set forth, to at least 8 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder. 
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EXHIBITB 

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

[NAME OF ASSIGNOR), as Assignor 

Name: 

Title: 

[NAME OF ASSIGNEE], as Assignee 
... 

Name: 

Titl~: 
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,, 

[Consented to and]2 Accepted: 

ROYAL BANK OF CANADA, as Administrative 
Agent, 

By: 

Name: 

Title: 

EXHIBITB 

2 No consent of the Administrative Agent shall be required for an assignment of all or any portion of a Loan to 
another Lender, an Affiliate of a Lender or an Approved Fund. 
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EXHIBITB 

NELSON EDUCATION LTD., as Borrower 

By: 

Name: 

Title:3 

'"' 

3 No consent of the Borrower shall be required for an assignment to any Lender, any Affiliate of a Lender or any 
Approved Fund unless, in each case, after giving effect to such assignment, the assignee in respect thereof, taken 
together with its Affiliates and Approved Funds, would hold in the aggregate more than 20% of the Outstanding 
Amount of the Loans, or ifan Event of Default under Section 8.0l(a) or, with respect to the Borrower only, Section 
8.01 (f) or (g) of the Credit Agreement has occurred and in continuing, any Assignee. 
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' ,, 

STANDARD TERMS AND CONDITIONS FOR 
:ASSIGNMENT AND ASSUMPTION 

1. Representations and Warranties. 

ANNEX I 
TOEXHIBITD 

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 (iii) 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 Credit Agreement, (ii) the execution, legality, validity, enforceability, 
genuineness, sufficiency or value of the Credit Agreement, (iii) the financial condition of any Loan Party, 
or any of their Subsidiaries or Affiliates or any other Person obligated in respect of the Credit Agreement 
or (iv) the performance or observance by any Loan Party, or any of their Subsidiaries or Affiliates or any 
other Person of any of their obligations under the Credit Agreement. 

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 
consummate the transactions contemplated hereby and to become a Lender under the Credit Agreement, 
(ii) it satisfies the requirements, if any, specified in the Credit Agreement that are required to be satisfied 
by it in order to acquire the Assigned Interest and become a Lender, (iii) from and after the Effective 
Date, it shall be bound by the provisions of the Credit Agreement as a Lender thereunder and, to the 
extent of the Assigned Interest, shall have the obligations of a Lender thereunder, and (iv) it has received 
a copy of the Credit Agreement, together with copies, of the most 'recent financial statements delivered 
pursuant to Section 6.01 thereof, 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 any Agent or any other Lender,; and (b) agrees that (i) it will, independently and 
without reliance on the Assignor, any Agent 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 Credit Agreement, and (ii) it will perform in accordance with their terms all of 
the obligations which by the terms of the Credit Agreement are required to be performed by it as a 
Lender. 

2. Payments. From and after the Effective Date, the Administrative Agent shall make all 
payments in respect of the Assigned Interest (including payments of principal, interest, fees and other 
amounts) to the Assignor for amounts which have accrued to but excluding the Effective Date and to the 
Assignee for amounts which have accrued from and after the Effective Date. 

3. General Provisions. This Assignment and Assumption shall be binding upon and inure to the 
benefit of the parties hereto and their respective successors and assigns. This Assignment and 
Assumption may be executed in any number of counterparts, which together shall constitute one 
instrument. Delivery of'an,.executed counterpart of a signature page of this Assignment and Assumption 
by facsimile or other electronic transmission shall be as effective as delivery of a manually executed 
counterpart of this Assignment and Assumption. This Assignment and Assumption shall be construed in 
accordance with and governed by the law of the State of New York. 
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FORM OF 
GUARANTY 

[To be provided under separate cover] 

EXHIBIT E-1 

'"' 
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FORM OF 
• LIMITED RECOURSE GUARANTY 

[To be provided under separate cover] 

EXHIBITE-2 
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FORM OF 
SECURITY AGREEMENT 

[To be provided under separate cover] 

EXHIBITF 

... 
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EXHIBITG-1 

FORM OF 
OPINION MATTERS- NEW YORK COUNSEL TO LOAN PARTIES 

[To be provided under separate cover] 
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FORM OF 
OPINION MATTERS 

CANADIAN COUNSEL TO LOAN PARTIES 

[To be provided under separate cover] 

EXHIBITG-2 

I Ill 
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FORM OF 
OPINION MATTERS 
COUNSEL TO OCP 

[To be provided under separate cover] 

EXHIBITG-3 
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FORM OF 
INTERCREDITOR AGREEMENT 

[To be provided under separate cover] 

EXHIBITH 

I .. 
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SUPPORT AGREEMENT 

This support agreement (the "Support Agreement"), dated as of September 10, 2014, 
sets out the agreement among: Nelson Education Ltd. (the "Borrower"), Nelson Education 
Holdings Ltd. ("Holdings", and together with the Borrower, the "Companies"), Wilmington 
Trust, National Association, as Administrative Agent and Collateral Agent (the "First Lien 
Agent"), and each of the other signatories hereto (together with the Joining Consenting First 
Lien Lenders (as defined below), collectively, the "Consenting First Lien Lenders", and each 
individually a "Consenting First Lien Lender"), each of the Consenting First Lien Lenders 
being a holder of, and/or investment advisor or manager with investment discretion with respect 
to, holdings of credit issued by the Borrower (the "Loans") pursuant to that certain First Lien 
Credit Agreement among the Borrower, Holdings, Royal Bank of Canada, as Administrative 
Agent, Collateral Agent and Swing Line Lender, as succeeded by the First Lien Agent and 
certain other lenders party thereto dated as of July 5, 2007 (the "First Lien Credit Agreement"), 
regarding a restructuring and recapitalization of the Companies in accordance with the term sheet 
(the "Term Sheet") attached hereto as Schedule A (the "Restructuring").   

Holders of the Loans are herein referred to as "First Lien Lenders". The Consenting 
First Lien Lenders, the First Lien Agent and the Companies are collectively referred to as the 
"Parties". 

1. Restructuring 

The Term Sheet is incorporated herein and made a part of this Support Agreement.  In the 
case of a conflict between the provisions contained in the text of this Support Agreement 
and the Term Sheet, the terms of this Support Agreement shall govern.   

2. Representations and Warranties of Consenting First Lien Lenders 

Each Consenting First Lien Lender, severally and not jointly, hereby represents and 
warrants to each of the other Parties (and acknowledges that each of the other Parties is 
relying upon such representations and warranties) that: 

(a) it (or clients thereof for which it has discretionary authority to manage or 
administer funds) is the legal or beneficial holder of, or exercises control and 
direction over, (i) the Loans in the principal amount set forth on such Consenting 
First Lien Lender's signature page to this Support Agreement or its Joinder 
Agreement (as defined below), as the case may be (the "Relevant Loans", the 
Relevant Loans, together with the aggregate amount owing in respect of the 
Relevant Loans, including accrued and unpaid interest and any other amount that 
such Consenting First Lien Lender is entitled to claim in respect of the Relevant 
Loans pursuant to the First Lien Credit Agreement, its "Debt"), and (ii) credit (the 
"Second Lien Loans") issued by the Borrower pursuant that certain Second Lien 
Credit Agreement among the Borrower, Holdings, Royal Bank of Canada, as 
Administrative Agent and Collateral Agent (the "Second Lien Agent") and 
certain other lenders party thereto dated as of July 5, 2007 (the "Second Lien 
Credit Agreement") in the principal amount set forth on such Consenting First 
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Lien Lender's signature page to this Support Agreement or its Joinder Agreement, 
as the case may be;   

(b) as of the date hereof, the principal amount of Relevant Loans and Second Lien 
Loans (if any) set forth on such Consenting First Lien Lender's signature page to 
this Support Agreement or its Joinder Agreement, as the case may be, constitute 
all of the Loans and Second Lien Loans (if any) that are legally or beneficially 
owned by it (or over which it exercises control or discretion on behalf of clients 
for which it has discretionary authority to manage or administer funds); 

(c) it has the authority, subject to the terms of the First Lien Credit Agreement, to 
direct the First Lien Agent with respect to its Debt;  

(d) it is a sophisticated party with sufficient knowledge and experience to evaluate 
properly the terms and conditions of this Support Agreement; it has conducted its 
own analysis and made its own decision to enter into this Support Agreement and 
has obtained such independent advice in this regard as it deemed appropriate (it 
being recognized that Willkie Farr & Gallagher LLP, Bennett Jones LLP and 
AlixPartners (collectively, the "Advisors") are not the advisors to any individual 
holder of the Loans, including any Consenting First Lien Lender, on an individual 
basis), and it has not relied in such analysis or decision on any person other than 
its own independent advisors; 

(e) this Support Agreement has been duly executed and delivered by it, and, 
assuming the due authorization, execution and delivery by all Parties, this Support 
Agreement constitutes the legal, valid and binding obligation of such Consenting 
First Lien Lender, enforceable in accordance with its terms, subject to laws of 
general application and bankruptcy, insolvency and other similar laws affecting 
creditors' rights generally and general principles of equity; 

(f) it is duly organized, validly existing and in good standing under the laws of the 
jurisdiction of its organization and has all necessary power and authority to 
execute and deliver this Support Agreement resulting from its acceptance hereof 
and to perform its obligations hereunder, including the power and authority to 
bind the beneficial owner(s) of the Relevant Loans and the Second Lien Loans (if 
applicable) to the terms of this Support Agreement; 

(g) the execution and delivery of this Support Agreement by it and the completion by 
it of the transactions contemplated herein do not and will not, to the knowledge of 
the officers, partners, account managers and employees of such Consenting First 
Lien Lender who have been working on the Restructuring (the "Relevant Lender 
Personnel"), violate or conflict with any judgment, order, notice, decree, statute, 
law, ordinance, rule or regulation applicable to such Consenting First Lien Lender 
or any of its properties or assets, or result (with or without notice or the passage of 
time) in a violation, conflict or breach of, or constitute a default under, or require 
any consent to be obtained under, its certificate of incorporation, articles, bylaws 
or other charter documents;  
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(h) except as contemplated by this Support Agreement, it has not deposited any of its 
Relevant Loans or Debt or Second Lien Loan (if applicable) into a voting trust, or 
granted (or permitted to be granted) any proxies or powers of attorney or attorney 
in fact, or entered into a voting agreement, understanding or arrangement, with 
respect to the voting of its Relevant Loans or Debt or Second Lien Loans (if 
applicable) where such trust, grant, agreement, understanding or arrangement 
would in any manner restrict the ability of the Consenting First Lien Lender to 
comply with its obligations under this Support Agreement, including the 
obligations in Sections 4(c) and 4(d); and 

(i) to the knowledge of the Relevant Lender Personnel, there is no proceeding, claim 
or investigation pending before any governmental entity, or threatened against 
such Consenting First Lien Lender or any of its properties that, individually or in 
the aggregate, could reasonably be expected to have an adverse effect on such 
Consenting First Lien Lender's ability to execute and deliver this Support 
Agreement and to consummate the transactions contemplated by this Support 
Agreement. 

3. The Companies' Representations and Warranties 

Each of the Companies hereby represents and warrants to each of the Consenting First 
Lien Lenders (and the Companies acknowledge that the Consenting First Lien Lenders 
are relying upon such representations and warranties) that: 

(a) the Companies are indebted to the First Lien Agent and the First Lien Lenders in 
the principal amount of not less than US$268,753,930, plus accrued but unpaid 
interest and all other amounts (including fees, costs and expenses) owing under 
the First Lien Credit Agreement and related security documents (the "Security"), 
(ii) the Security is fully valid and enforceable by the First Lien Agent against the 
Companies in accordance with the terms thereof, unaltered, and (iii) the 
Companies have no knowledge of any claim, demand, set-off, counterclaim or 
any similar right or claim against the First Lien Agent or the First Lien Lenders; 

(b) its board of directors has approved this Support Agreement and concluded that 
entering into this Support Agreement is in the best interests of the Company;  

(c) it is a sophisticated party with sufficient knowledge and experience to evaluate 
properly the terms and conditions of this Support Agreement; it has conducted its 
own analysis and made its own decision to enter into this Support Agreement and 
has obtained such independent advice in this regard as it deemed appropriate, and 
it has not relied in such analysis or decision on any person other than its own 
independent advisors; 

(d) this Support Agreement has been duly executed and delivered by it, and, 
assuming the due authorization, execution and delivery by all Parties, this Support 
Agreement constitutes its legal, valid and binding obligation, enforceable in 
accordance with its terms, subject to laws of general application and bankruptcy, 
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insolvency and other similar laws affecting creditors' rights generally and general 
principles of equity; 

(e) it is duly organized, validly existing and in good standing under the laws of the 
province of Ontario and has all necessary power and authority to execute and 
deliver this Support Agreement resulting from its acceptance hereof and, subject 
to (i) any approvals that may be required by the Ontario Superior Court of Justice 
(Commercial List) (the "Court"); and (ii) the satisfaction of any other statutory or 
regulatory preconditions to the consummation of the Restructuring, to 
consummate the transactions contemplated hereby;  

(f) subject to the satisfaction of the conditions precedent contained herein, the 
execution and delivery of this Support Agreement by it and the completion by it 
of the transactions contemplated herein do not and will not:  

(i) violate or conflict with any judgment, order, notice, decree, statute, law, 
ordinance, rule or regulation applicable to it or any of its properties or 
assets; or 

(ii) except as previously disclosed in the disclosure letter dated as of the date 
hereof (the “Disclosure Letter”), as at the date hereof, result (with or 
without notice or the passage of time) in a violation, conflict or breach of, 
or constitute a default under, or require any consent to be obtained under, 
or give rise to any third party right of termination, amendment, first 
refusal, cancellation or acceleration under, or result in any penalty or 
payment obligation or right of purchase or sale under, any provision of: 

(A) its certificate of incorporation, articles, bylaws or other charter 
documents; or 

(B) any agreement, arrangement or understanding to which either of 
the Companies is a party or by which either of the Companies or 
any of their properties or assets is bound or affected;  

(g) except as previously disclosed in the Disclosure Letter, as at the date hereof, to 
the knowledge of its officers and other employees who have been working 
directly on the Restructuring (the "Relevant Company Personnel"), there is no 
proceeding, claim or investigation pending before any court, regulatory body, 
tribunal, agency, governmental or legislative body, or threatened against it or any 
of its properties that, individually or in the aggregate, could reasonably be 
expected to have a material adverse effect on its ability to execute and deliver this 
Support Agreement; 

(h) all forward looking information and future oriented financial information and all 
other financial projections (collectively, the "Projections") that has been or will 
be provided or made available by it or any of its representatives to any Consenting 
First Lien Lender and/or the Advisors has been or will be, when furnished, 
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prepared in good faith and based upon assumptions that the Relevant Company 
Personnel believe to be reasonable;  

(i) except as previously disclosed in the Disclosure Letter, as at the date hereof, (i) 
the Advisors or the Initial Consenting First Lien Lenders (as defined below) have 
been provided with a true, accurate and complete copy of each contract, license, 
lease and agreement to which either of the Companies is a party or by which 
either of the Companies is bound that is material to the business or financial 
condition of the Companies (each, a "Material Contract"), (ii) the Companies 
are in compliance with the terms of each of their Material Contracts, (iii) the 
Relevant Company Personnel are not aware of any existing breach or other event 
that provides a counterparty to any Material Contract with the right (with or 
without notice) to terminate such Material Contract, and (iv) the Relevant 
Company Personnel are not aware of any other obligation, undertaking, 
arrangement, document, commitment, entitlement or engagement to which either 
of the Companies is a party or by which either of the Companies is bound that is 
material to the business or financial condition of the Companies; 

(j) except as previously disclosed in the Disclosure Letter, as at the date hereof, (i) 
neither of the Companies is party to or bound by any written employment, service 
or consulting agreement or other similar agreement that is material to the business 
or financial condition of the Companies, and (ii) the Relevant Company Personnel 
are not aware of any other arrangement, plan, obligation or understanding to 
which either of the Companies is a party or bound in respect of employment, 
service or consulting that is material to the business or financial condition of the 
Companies. The Initial Consenting First Lien Lenders or the Advisors have been 
provided with copies of all written agreements that the Relevant Company 
Personnel are aware of between either of the Companies and each director, 
officer, consultant and employee of the Companies that provides for severance or 
termination or other payments in connection with the termination of the 
employment or engagement of, or resignation of, any such person following a 
change of control of the applicable Company; 

(k) it has conducted its business in material compliance with all applicable laws and 
has not received any notice to the effect that, or has otherwise been advised that, it 
is not in material compliance with such laws; 

(l) except as previously disclosed in the Disclosure Letter, as at the date hereof, it has 
no liabilities or obligations of any nature (whether absolute, accrued, contingent 
or otherwise) other than in the ordinary course of business consistent with past 
practice which would not have a material adverse affect on the applicable 
company; 

(m) except as previously disclosed in the Disclosure Letter, as at the date hereof, it is 
not aware of any litigation or other claims commenced or threatened against it; 
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(n) except as previously disclosed in the Disclosure Letter, as at the date hereof, since 
July 31, 2014, it has not undergone an adverse change that is material to its 
business or financial condition; and  

(o) to the knowledge of the Relevant Company Personnel, no representation or 
warranty of it contained in this Support Agreement contains any untrue statement 
of a material fact or omits to state a material fact necessary in order to make the 
statements contained herein not misleading. All responses by it to the inquiries of 
the Initial Consenting First Lien Lenders and the Advisors concerning it and its 
business during the due diligence investigation of the Initial Consenting First Lien 
Lenders and the Advisors have been made in good faith and to the knowledge of 
the Relevant Company Personnel.  To the knowledge of the Relevant Company 
Personnel, all documents provided to the Initial Consenting First Lien Lenders 
and the Advisors are true, accurate and complete copies in all material respects of 
the documents they purport to be.   

4. Consenting First Lien Lenders' Covenants, Agreements and Consents 

In each case subject to applicable law and any order that may be granted by a court of 
competent jurisdiction: 

(a) Each Consenting First Lien Lender, severally, and not joint and severally, 
consents and agrees to the terms of this Support Agreement. 

(b) Each Consenting First Lien Lender agrees that between the date of delivery of this 
Support Agreement and the termination of this Support Agreement, it shall not, 
directly or indirectly: 

(i) sell, assign, lend, pledge, hypothecate (except with respect to security 
generally applying to its investments which does not adversely affect such 
Consenting First Lien Lender's ability to perform its obligations under this 
Support Agreement) or otherwise transfer (a "Transfer") any of its Debt 
or Relevant Loans or Second Lien Loans (if applicable) or any rights or 
interests therein (or permit any of the foregoing with respect to any of its 
Relevant Loans or Debt or Second Lien Loans (if applicable)) or enter into 
any agreement, arrangement or understanding in connection therewith, 
except that the Consenting First Lien Lender may Transfer its Debt or 
Second Lien Loans (if applicable) (x) to the extent the Consenting First 
Lien Lender is managing the Debt or Second Lien Loans (if applicable) on 
behalf of a fund, to another fund managed by the same Consenting First 
Lien Lender (a "Managed Fund"), (y) to another Consenting First Lien 
Lender or a Managed Fund of another Consenting First Lien Lender, or (z) 
to any other transferee provided that such transferee agrees pursuant to a 
duly executed joinder agreement in the form attached as Schedule B (a 
“Joinder Agreement”) prior to such Transfer to be bound by all of the 
terms of this Support Agreement as if such transferee had originally 
executed this Support Agreement (each such transferee, a "Consenting 
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Transferee").  Within five (5) business days of any Transfer, each of the 
transferor and the transferee shall provide the Companies and the Advisors 
with written notice of such Transfer (including the principal amount of the 
Loans or Second Lien Loans (if applicable) affected by such Transfer) 
and, if applicable, a copy of the Joinder Agreement executed by the 
Consenting Transferee.  Any Transfer that does not comply with this 
paragraph shall be void ab initio.  For greater certainty, if a Consenting 
First Lien Lender assigns all of its Debt or Relevant Loans and Second 
Lien Loans (if applicable) pursuant to this clause (b)(i), this Support 
Agreement shall continue to be binding upon such First Lien Lender with 
respect to any Debt or Loans and Second Lien Loans it subsequently 
acquires;  

(ii) except as contemplated by this Support Agreement, deposit any of its 
Relevant Loans or Debt or Second Lien Loans (if applicable) into a voting 
trust, or grant (or permit to be granted) any proxies or powers of attorney 
or attorney in fact, or enter into a voting agreement, understanding or 
arrangement, with respect to the voting of its Relevant Loans or Debt or 
Second Lien Loans (if applicable) if such trust, grant, agreement, 
understanding or arrangement would in any manner restrict the ability of 
the Consenting First Lien Lender to comply with its obligations under this 
Support Agreement, including the obligations in Sections 4(c) and 4(d); or 

(iii) take any action inconsistent with this Support Agreement that would 
frustrate or hinder the consummation of the Restructuring. 

(c) If the Credit Bid (as defined in the Term Sheet) is to be pursued in accordance 
with the terms of the Term Sheet, each Consenting First Lien Lender shall, at the 
relevant time, execute a direction to the First Lien Agent to submit the Credit Bid 
(the "Direction"), such direction to be in the form and substance acceptable to the 
Majority Initial Consenting First Lien Lenders (as defined below) and the First 
Lien Agent. 

(d) Each Consenting First Lien Lender agrees that, until the termination of this 
Support Agreement, it shall, on and subject to the terms and conditions hereof: 

(i) not revoke the Direction;  

(ii) support the approval of the Restructuring as promptly as practicable; 

(iii) not propose, file, solicit, vote for or otherwise support any alternative 
offer, restructuring, liquidation, workout or plan of compromise or 
arrangement or reorganization of or for the Companies, including any 
proceeding under the Companies' Creditors Arrangement Act (the 
"CCAA") or otherwise, that is inconsistent with the Restructuring; 

(iv) in the event the Restructuring is implemented by way of a court 
proceeding, support or instruct the Advisors to support all motions filed by 
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the Companies in any such court proceeding (the "Restructuring 
Proceedings") that are in furtherance of the Restructuring;  

(v) not accelerate or enforce or take any action or initiate any proceeding to 
accelerate or enforce the payment or repayment of any of its Debt 
(including for greater certainty any due and unpaid interest on its Relevant 
Loans) or Second Lien Loans (if applicable); 

(vi) forbear from exercising, or directing the First Lien Agent and the Second 
Lien Agent (if applicable) to exercise, any default-related rights, remedies, 
powers or privileges, or from instituting any enforcement actions or 
collection actions with respect to any obligations under the First Lien 
Credit Agreement or the Second Lien Credit Agreement (if applicable);  

(vii) not take, or omit to take, any action, directly or indirectly, that is 
materially inconsistent with, or is intended or is likely to interfere with the 
consummation of, the Restructuring; and 

(viii) execute any and all documents and perform any and all commercially 
reasonable acts required by this Support Agreement to satisfy all of its 
obligations hereunder including any consent, approval or waiver requested 
by the Companies in furtherance of the Restructuring, acting reasonably, 

provided, however, that nothing contained herein shall limit the ability of a 
Consenting First Lien Lender to appear and be heard concerning any matter 
arising in the Restructuring Proceedings so long as  such appearance is not 
inconsistent with the Consenting First Lien Lender's obligations hereunder. 

(e) Each Consenting First Lien Lender agrees, subject to section 12, to the existence 
and factual details of this Support Agreement being set out in any public 
disclosure made by the Companies, including press releases and Court materials, 
provided that such public disclosure is approved by the Advisors, acting 
reasonably.  

(f) Each Consenting First Lien Lender agrees that to the extent such Consenting First 
Lien Lender acquires additional Loans or Second Lien Loans, such Loans or 
Second Lien Loans shall be subject to this Support Agreement and, with respect 
to such additional Loans, shall become Relevant Loans for the purposes 
hereunder, and further agrees that it shall direct the First Lien Agent and Second 
Lien Agent (if applicable) with respect to any such additional Relevant Loans and 
Second Lien Loans (if applicable) in a manner consistent with this Support 
Agreement. 

(g) If a process to implement the Credit Bid is not agreed to by the Borrower and the 
Majority Initial Consenting First Lien Lenders by November 14, 2014, or such 
later date as may be agreed to by the Borrower and the Majority Initial 
Consenting First Lien Lenders, the Consenting First Lien Lenders shall, and do 
hereby, direct the Agent (without requirement for any further direction or action 
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on the part of the First Lien Lenders to the Agent) to issue a notice under Section 
244 of the Bankruptcy and Insolvency Act (Canada) to the Borrower, unless 
otherwise directed by the Majority Initial Consenting First Lien Lenders. 

(h) Each Consenting First Lien Lender agrees that the covenants in this Section 4 
apply to all claims against the Companies held by the First Lien Lenders under the 
First Lien Credit Agreement, the Second Lien Credit Agreement, or otherwise.  

5. Companies' Covenants and Agreements 

(a) Each of the Companies consents and agrees to the terms of this Support 
Agreement, including, for greater certainty, the terms of the Term Sheet. 

(b) The Companies shall initiate the sale and investment solicitation process (the 
"SISP") in form and substance attached as Schedule "A" to the Term Sheet as 
soon as practicable and in any event no later than September 23, 2014. 

(c) The Companies shall engage Alvarez & Marsal Canada Securities ULC (“A&M”) 
as an investment banker no later than September 11, 2014 to implement the SISP 
and shall continue to employ A&M as the investment banker during the term of 
the SISP.  The terms of engagement of A&M as the investment banker shall be 
acceptable to the Initial Consenting First Lien Lenders. 

(d) The Companies shall comply with all terms and provisions of the Term Sheet, 
including the timeline set out therein. 

(e) The Companies agree to use their reasonable best efforts (including taking all 
reasonable actions necessary to obtain any regulatory approvals for the 
Restructuring) to achieve the timeline set out in the Term Sheet (which timeline 
may be extended at any time with the approval of the Companies and the Majority 
Initial Consenting First Lien Lenders). 

(f) In the event the Restructuring is implemented by way of a court proceeding, the 
Companies shall provide draft copies of all motions or applications and other 
documents the Companies intend to file with the Court to Bennett Jones LLP and 
Willkie Farr & Gallagher LLP at least three (3) business days prior to the date 
when the Companies intend to file such document (or as soon as possible where it 
is not reasonably practicable to provide copies three (3) business days in 
advance), all such filings to be filed in form and substance acceptable to the 
Majority Initial Consenting First Lien Lenders, acting reasonably (except in the 
case of the Court order vesting the assets of the Companies in Newco (as defined 
in the Term Sheet) which shall be in form and substance acceptable to the 
Majority Initial Consenting First Lien Lenders in their sole discretion).  

(g) The Companies hereby agree to promptly notify the Consenting First Lien 
Lenders if, at any time before the termination of this Support Agreement, the 
Companies become aware that any information disclosure for the First Lien 
Lenders, an application for a regulatory approval or any other order, registration, 
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consent, filing, ruling, exemption or approval under applicable laws contains a 
statement which is inaccurate or incomplete in any material respect or of 
information that otherwise requires an amendment or supplement to such 
information disclosure or such application, and the Companies shall co-operate in 
the preparation of such amendment or supplement as required. 

(h) The Companies hereby agree, whether or not the Recapitalization Transaction is 
consummated, to (A) indemnify and hold harmless the First Lien Agent, each 
Consenting First Lien Lender and their respective subsidiaries and affiliates, and 
their respective funds, shareholders, officers, directors, employees, partners, 
advisors, legal counsel and agents (each an "Indemnified Party") from and 
against any and all liabilities or claims by persons who are not party to this 
Support Agreement (other than liabilities or claims attributable to any of such 
persons' gross negligence, fraud or willful misconduct as determined by the final, 
non-appealable judgment of a court of competent jurisdiction) arising on or prior 
to the earlier of (i) the Implementation Date and (ii) the date on which this 
Support Agreement is terminated provided and to the extent that such claims arise 
directly or indirectly in connection with this Support Agreement, the 
Recapitalization Transaction or any proceedings commenced with respect to the 
Recapitalization Transaction or any related transaction, and any other claim, 
litigation, investigation, actions or matters related directly or indirectly to this 
Support Agreement, the Recapitalization Transaction or any proceedings 
commenced with respect to the Recapitalization Transaction or any related 
transaction, and (B) reimburse each Indemnified Party promptly upon demand for 
all reasonable legal and other expenses reasonably incurred by it in connection 
with investigating, preparing to defend or defending, or providing evidence in or 
preparing to serve or serving as a witness with respect to, any lawsuit, 
investigation, claim or other proceeding relating to any of the foregoing 
(including, without limitation, in connection with the enforcement of the 
indemnification obligations set forth herein). 

(i) With respect to Material Contracts, the Companies shall not, unless they have 
provided five (5) business days’ notice of same to the Advisors and have not 
received an objection to same, materially amend, materially modify, replace, 
terminate, repudiate, disclaim, waive any material right under or take any other 
material steps or actions (other than as expressly required by such Material 
Contracts or in the ordinary course of performing its obligations under such 
Material Contracts) under or in respect of such Material Contracts in any manner. 

(j) Except as agreed by the Majority Initial Consenting First Lien Lenders, the 
Companies shall not materially increase compensation or severance entitlements 
or other benefits payable to directors, officers or employees, including by way of 
a key employee incentive plan, or pay any bonuses whatsoever, other than in the 
ordinary course of business and consistent with past practice, as required by law 
or as contemplated by the Term Sheet. 
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(k) The Companies shall not amalgamate, consolidate with or merge into or sell all or 
substantially all of their assets to another entity, or change the nature of their 
business or their corporate or capital structure, other than with the consent of the 
Majority Initial Consenting First Lien Lenders. 

(l) The Companies shall not (i) prepay, redeem prior to maturity, defease, repurchase 
or make other prepayments in respect of any non-revolving indebtedness (except 
for any prepayments required pursuant to Section 2.06 of the First Lien Credit 
Agreement), (ii) directly or indirectly, create, incur, assume, guarantee or 
otherwise become directly or indirectly liable with respect to any indebtedness of 
any kind whatsoever, other than in the ordinary course of business and consistent 
with past practice, and (iii) create, incur, assume or otherwise cause or suffer to 
exist or become effective any lien, charge, mortgage, hypothec or security interest 
of any kind whatsoever on, over or against any of their assets or property, in each 
case other than with the consent of the Majority Initial Consenting First Lien 
Lenders. 

(m) The Companies shall not transfer, lease, license or otherwise dispose of all or any 
part of their property, assets or undertakings outside the ordinary course 
consistent with past practice, other than with the consent of the Majority Initial 
Consenting First Lien Lenders. 

(n) The Companies shall operate their business in the ordinary course of business, 
having regard to the Companies' financial condition, and, in any event, the 
Companies shall not, other than as contemplated by this Support Agreement, enter 
into any material agreement, unless it has provided five (5) business days’ notice 
of same to the Advisors and has not received an objection to same.  

(o) The Companies shall comply with all terms and provisions of the First Lien 
Credit Agreement, other than (i) the requirement to repay all principal amounts 
upon maturity; (ii) the requirements under section 7.10 the First Lien Credit 
Agreement; and (iii) any requirements to comply with the Second Lien Credit 
Agreement.  

(p) The Borrower shall continue to pay any and all unpaid interest accruing and 
owing under the First Lien Credit Agreement as and when due under the First 
Lien Credit Agreement, which interest shall accrue (and have accrued) at the 
Default Rate (as defined in the First Lien Credit Agreement) from and after the 
Maturity Date (as defined in the First Lien Credit Agreement).  

(q) Neither of the Companies shall, directly or indirectly, do any of the following, 
other than as consented to by the Majority Initial Consenting First Lien Lenders: 

(i) issue, sell, grant, pledge, assign, dispose of, encumber or agree to issue, 
sell, grant, pledge, assign, dispose of or encumber any shares or other 
securities of, or any options, warrants, calls, conversion privileges or 
rights of any kind to acquire any of its securities; 
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(ii) amend or propose to amend its certificate of incorporation, articles, by-
laws or other constating documents; 

(iii) declare, set aside or pay any dividend or other distribution payable in cash, 
stock, property or otherwise with respect to any of its shares; 

(iv) redeem, purchase or offer to purchase any of its securities; 

(v) reduce its capital or the stated capital; 

(vi) (A) acquire or agree to acquire (by merger, amalgamation, acquisition of 
securities or assets or otherwise) any Person or (B) make any investment 
either by purchase of securities, contributions of capital, property transfer 
or purchase of any property or assets of any other Person;   

(vii) other than in respect of plate costs for book development (including 
digital), incur or commit to incur any capital expenditures in excess of 
$500,000 other than pursuant to the Material Contracts unless it has 
provided five (5) business days’ notice of same to the Advisors and has 
not received an objection to same;  

(viii) make any payment in connection with the Second Lien Credit Agreement, 
including (x) any interest or other payment that is due or that may become 
due pursuant to the Second Lien Credit Agreement, and (y) any payment 
for fees, costs or expenses to any legal, financial or other advisor to the 
Second Lien Agent;  

(ix) waive, release, assign, settle or compromise any claims or liabilities in 
excess of $150,000; or 

(x) make any changes in accounting methods, principles, policies or practices, 
except insofar as may be required by generally accepted accounting 
principles as in effect from time to time in Canada or applicable laws. 

(r) Each of the Companies shall promptly notify the Advisors of: 

(i) any resignation of, or leave of absence taken by, any of its directors or 
senior officers;  

(ii) any claims threatened or brought against it in excess of $25,000; or 

(iii) any event, condition or development that has resulted in the inaccuracy or 
breach, in any material respect, of any representation or warranty, 
covenant or agreement contained in this Support Agreement made by or to 
be complied with by it.  

(s) The Companies shall at all times prior to the termination of this Support 
Agreement carry on their business only in the ordinary course consistent with past 
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practice, except as may be expressly otherwise provided for in this Support 
Agreement or as may be consented to by the Majority Initial Consenting First 
Lien Lenders. 

(t) The Companies shall maintain and shall continue to maintain appropriate 
insurance coverage in amounts and on terms that are customary in the industry of 
the Company. 

(u) The Companies shall forthwith upon receipt pay the reasonable and documented 
fees of the Advisors pursuant to and in accordance with their respective 
engagement letters or other arrangements or practices in place prior to the date 
hereof.  

(v) The Companies shall provide to the Advisors and each First Lien Lender, subject 
to the confidentiality restrictions in the First Lien Credit Agreement, on or before 
the date hereof, a one year budget for the Companies. 

(w) The Companies shall provide to the Advisors and each Consenting First Lien 
Lender, subject to appropriate confidentiality restrictions being put it in place with 
respect to the Consenting First Lien Lenders:  

(i) on or before the date hereof, a weekly cash flow projection reflecting the 
projected cash requirements of the Companies for the thirteen (13) week 
period commencing on September 1, 2014; and 

(ii) monthly financial statements for the Borrower within fourteen (14) 
business days from the end of each applicable month.  

(x) The Borrower’s CEO and CFO shall, on or before September 23, 2014, 
participate in an update call with the First Lien Lenders to discuss the business, 
market overview and other key financial matters.  

6. Negotiation of Documents 

(a) The Parties shall cooperate with each other and shall coordinate their activities (to 
the extent reasonably practicable) in respect of (i) the timely satisfaction of 
conditions with respect to the effectiveness of the Recapitalization Transaction 
and the Credit Bid, (ii) all matters concerning the implementation of the 
Recapitalization Transaction and the Credit Bid, and (iii) the pursuit and support 
of the Recapitalization Transaction and the Credit Bid. Furthermore, subject to the 
terms hereof, each of the Parties shall take such actions as may be reasonably 
necessary to carry out the purposes and intent of this Support Agreement, 
including making and filing any required regulatory filings (provided that 
Consenting First Lien Lenders shall not be required to incur any expense, liability 
or other obligation that is not reimbursed by the Companies). 

(b) Each Party hereby covenants and agrees (i) to cooperate and negotiate in good 
faith, and consistent with this Support Agreement, the definitive documents 
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implementing, achieving and relating to the Recapitalization Transaction and the 
Credit Bid, all ancillary documents relating thereto, and any orders of the Court 
relating thereto, each of which shall contain terms and conditions consistent in all 
material respects with the Term Sheet, and (ii) to execute (to the extent they are a 
party thereto) and otherwise support such documents.  

(c) The Borrower shall work cooperatively with the Advisors to prepare and finalize 
all documentation (including, without limitation,  the Court documents, the Credit 
Bid, the Newco First Lien Credit Agreement (as defined in the Term Sheet) and 
the Newco Transfer and Assumption Agreement (as defined in the Term Sheet)) 
utilized to effect the Recapitalization Transaction.  All such documentation shall 
be in form and substance acceptable to the Majority Initial Consenting Lenders, 
acting reasonably. 

7. Conditions to Consenting First Lien Lenders’ Obligations 

Notwithstanding anything to the contrary contained in this Support Agreement and 
without limiting any other rights of the Consenting First Lien Lenders hereunder, the 
obligations of the Consenting First Lien Lenders shall be specifically and expressly 
subject to each and all of the following conditions:   

(a) the Companies shall have executed this Support Agreement and delivered their 
signature pages hereto to the Consenting First Lien Lenders; 

(b) all material agreements, consents and other material documents relating to the 
Restructuring, the Recapitalization Transaction and the Credit Bid shall be in 
form and content satisfactory to the Majority Initial Consenting First Lien 
Lenders, acting reasonably; 

(c) all orders made and judgments rendered by any competent court of law, and all 
rulings and decrees of any competent regulatory body, agent or official in relation 
to the Restructuring Proceedings shall be satisfactory to the Majority Initial 
Consenting First Lien Lenders, acting reasonably, including, without limitation, 
all court orders to be made in relation to the Restructuring Proceedings (except in 
the case of the Court order vesting the assets of the Companies in Newco which 
shall be in form and substance acceptable to the Majority Initial Consenting First 
Lien Lenders in their sole discretion); 

(d) all actions taken by the Companies in furtherance of the Restructuring and the 
Credit Bid shall be consistent in all material respects with this Support 
Agreement; 

(e) the Companies shall have complied in all material respects with each of their 
covenants and obligations under or in respect of this Support Agreement 
(including, for greater certainty, the Term Sheet);  

(f) there shall not have occurred, after the date hereof, any change, effect, event, 
occurrence or state of facts (other than matters related to the First Lien Credit 
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Agreement or the Second Lien Credit Agreement) that, individually or in the 
aggregate, is, or could reasonably be expected to be, materially adverse to the 
business, properties, assets (tangible or intangible), liabilities (absolute, accrued, 
contingent or otherwise), condition (financial or otherwise), capitalization, 
operation or results of operations of the Companies, taken as a whole; and 

(g) following the execution of definitive documentation with respect to the Credit 
Bid, such definitive documentation shall be in full force and effect and the 
parties thereto shall be in compliance in all material respects with each of their 
covenants and obligations in such definitive documentation. 

8. Conditions to the Companies’ Obligations 

Notwithstanding anything to the contrary contained in this Support Agreement and 
without limiting any other rights of the Companies hereunder, the obligations of the 
Companies under this Support Agreement shall be specifically and expressly subject to 
each and all of the following conditions: 

(a) the Consenting First Lien Lenders shall have complied in all material respects 
with each of their covenants and obligations in this Support Agreement 
(including, for greater certainty, the Term Sheet) that is to be performed on or 
before the implementation of the Restructuring;  

(b) following the execution of definitive documentation with respect to the Credit 
Bid, such definitive documentation shall be in full force and effect and the 
parties thereto shall be in compliance in all material respects with each of their 
covenants and obligations in such definitive documentation; and 

(c) all orders made and judgments rendered by any competent court of law, and all 
rulings and decrees of any competent regulatory body, agent or official in 
relation to the Restructuring Proceedings shall be satisfactory to the Companies, 
acting reasonably, including, without limitation, all court orders to be made in 
relation to the Restructuring Proceedings. 

9. Information and Access 

Subject to confidentiality agreements acceptable to the Companies being in place and 
subject to the terms of such confidentiality agreements, the Companies shall provide to 
each Consenting First Lien Lender and the Advisors on a timely basis: (a) any and all 
information, documents, materials, and access reasonably requested by the Majority 
Initial Consenting First Lien Lenders or the Advisors, and (b) any and all other 
information which might be reasonably expected to be of material interest to them in 
relation to this Support Agreement, the Restructuring or the Recapitalization Transaction.  
The Companies shall promptly notify the Consenting First Lien Lenders if there has been 
any material change in any of the information the Companies have provided to the 
Consenting First Lien Lenders and/or the Advisors in connection with the transactions 
contemplated by this Support Agreement, the Restructuring or the Recapitalization 
Transaction. The Companies agree that if at any time during the terms of this Support 
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Agreement the Companies have actual knowledge of the fact that any of the material 
assumptions upon which any Projections provided to the Consenting First Lien Lenders 
and/or the Advisors are based are no longer reasonable if they were being furnished at 
such time, then the Companies will promptly supplement, or cause to be supplemented, 
such projections.  

10. Superior Proposal 

(a) The Companies shall diligently and in good faith pursue the SISP pursuant to and 
in accordance with the terms of the Term Sheet and shall consummate an 
investment or a sale of all or substantially all of their assets pursuant to such 
process in lieu of the Recapitalization Transaction, provided that any such sale or 
investment is a Superior Offer (as defined in the Term Sheet) and provided further 
that the Borrower does not otherwise repay all obligations under the First Lien 
Credit Agreement in accordance with the terms of the Term Sheet.  

(b) Subject to Section 10(a), in the event the Recapitalization Transaction is to be 
implemented pursuant to the Credit Bid pursuant to the Term Sheet, the 
Companies shall pursue and support the Credit Bid promptly in good faith upon 
the terms and conditions set forth herein and in the Credit Bid, and shall not take 
any steps or actions that could reasonably be expected to prevent, delay or impede 
the successful and timely implementation of the Recapitalization Transaction, or 
take any other action that is inconsistent with, or that could reasonably be 
expected to impede the consummation or effectiveness of the Recapitalization 
Transaction, except, in each case, with the approval of the Majority Initial 
Consenting First Lien Lenders. 

(c) Other than through and in accordance with the SISP and this Support Agreement, 
the Companies shall not directly or indirectly through any representative: (i) 
pursue, accept, approve, endorse or recommend or propose publicly to accept, 
approve, endorse or recommend any other transaction that does not result in the 
repayment of all obligations under the First Lien Credit Agreement (an “Other 
Transaction”); or (ii) enter into, or publicly propose to enter into, any agreement 
in respect of any Other Transaction; provided for greater certainty that nothing in 
this Section 10(c) shall prohibit or restrict in any way the Companies' rights under 
the SISP to solicit, discuss and negotiate a potential Superior Offer, all in each 
case in accordance with the terms of the SISP and this Support Agreement. 

11. Termination 

(a) This Support Agreement may be terminated by the Majority Initial Consenting 
First Lien Lenders, in their sole discretion, by providing written notice to the 
Companies, upon: 

(i) the Companies failing to meet any of the timeline requirements set forth in 
the Term Sheet within the times set forth therein (as such times may be 
extended in accordance with the terms hereof); 
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(ii) the Companies breaching any of their obligations, covenants, 
representations or warranties under this Support Agreement (including the 
Term Sheet), provided that if such obligation, covenant, representation or 
warranty is curable, it remains uncured for five (5) business days after 
receipt by the Companies of written notice thereof; 

(iii) the Companies breaching any of their obligations, covenants, 
representations or warranties under the First Lien Credit Agreement, 
provided that if such obligation, covenant, representation or warranty is 
curable, it remains uncured for five (5) business days after receipt by the 
Companies of written notice thereof, and further provided that the 
Majority Initial Consenting First Lien Lenders shall not have the right to 
terminate in respect of the Companies failing to: (i) repay all principal 
amounts upon maturity; (ii) comply with the requirements under section 
7.10 of the First Lien Credit Agreement; or (iii) comply with the Second 
Lien Credit Agreement;  

(iv) in the event the Recapitalization Transaction is to be implemented 
pursuant to the Credit Bid, (a) definitive documentation with respect to the 
Credit Bid not being finalized on or before October 31, 2014, or such later 
date as may be agreed to by the Majority Initial Consenting First Lien 
Lenders and the Companies, and (b) following the execution of such 
definitive documentation, the Credit Bid being terminated in accordance 
with its terms;  

(v) the issuance of any preliminary or final decision, order or decree by a 
governmental entity, or the commencement of an action or investigation 
by any governmental entity, in consequence of or in connection with the 
Recapitalization Transaction, which restrains, impedes or prohibits the 
Recapitalization Transaction; 

(vi) the appointment of a receiver, interim receiver, receiver and manager, 
trustee in bankruptcy, liquidator or administrator with respect to the 
Companies, unless such appointment is made with the prior written 
consent of the Majority Initial Consenting First Lien Lenders;  

(vii) any of the conditions set out in Section 7 not being waived, or satisfied 
and discharged in accordance with the terms thereof;  

(viii) if the process to implement the Credit Bid is not agreed to by the Borrower 
and the Majority Initial Consenting First Lien Lenders by November 14, 
2014, or such later date as may be agreed to by the Borrower and the 
Majority Initial Consenting First Lien Lenders;  

(ix) if the Initial First Lien Early Consent Fee (as defined in the Term Sheet) or 
the Additional First Lien Early Consent Fee (as defined in the Term Sheet) 
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is not paid on the timeline set out in the Term Sheet, subject to a three (3) 
business day cure period; or 

(x) if the Restructuring has not been completed by February 1, 2015, or such 
later date as may be agreed to by the Majority Initial Consenting First Lien 
Lenders and the Companies (the “Outside Date”), 

in each case unless the event giving rise to the termination right is waived or 
cured in accordance with the terms hereof. 

(b) This Support Agreement may be terminated by the Companies, by providing 
written notice to the Consenting First Lien Lenders:  

(i) (A) with respect to any Consenting First Lien Lender, if such Consenting 
First Lien Lender has breached any of its obligations, covenants, 
representations or warranties under this Support Agreement, provided that 
if such obligation, covenant, representation or warranty is curable, it 
remains uncured for five (5) business days after receipt by the applicable 
Consenting First Lien Lender of written notice thereof, and  

(B) with respect to all of the Consenting First Lien Lenders if at any time 
the aggregate outstanding principal amount of the Loans held by all 
Consenting First Lien Lenders does not equal at least a majority of the 
aggregate outstanding principal amount of the Loans, and remains uncured 
for five (5) business days; or  

(ii) in the event the Recapitalization Transaction is to be implemented 
pursuant to the Credit Bid, (a) definitive documentation with respect to the 
Credit Bid not being finalized on or before October 31, 2014, or such later 
date as may be agreed to by the Majority Initial Consenting First Lien 
Lenders and the Companies, and (b) following the execution of such 
definitive documentation, the Credit Bid being terminated in accordance 
with its terms; 

(iii) upon the issuance of any preliminary or final decision, order or decree by 
a governmental entity, or the commencement of an action or investigation 
by any governmental entity, in consequence of or in connection with the 
Recapitalization Transaction, which restrains, impedes or prohibits the 
Recapitalization Transaction;  

(iv) any of the conditions set out in Section 8 not being waived, or satisfied 
and discharged in accordance with the terms thereof, or 

(v) if the Restructuring has not been completed by the Outside Date. 

(c) This Support Agreement may be terminated at any time by mutual written consent 
of the Companies and the Majority Initial Consenting First Lien Lenders. 
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(d) This Support Agreement shall automatically terminate following the completion 
of the Restructuring on the Effective Date (as defined in the Term Sheet). 

(e) Subject to paragraph 11(g) below, this Support Agreement, upon its termination, 
shall be of no further force and effect and each Party hereto shall be automatically 
and simultaneously released from its commitments, undertakings, and agreements 
under or related to this Support Agreement. 

(f) Each Party shall be responsible and shall remain liable for any breach of this 
Support Agreement by such Party (but not, in the case of Consenting First Lien 
Lenders, the breach by any other Consenting First Lien Lender) occurring prior to 
the termination of this Support Agreement. 

(g) Notwithstanding the termination of this Support Agreement pursuant to this 
Section 11, the agreements and obligations of the Parties in Sections 4(g), 5(h), 
5(p), 5(u), 12(a), 15(j) through 15(r) shall survive such termination and shall 
continue in full force and effect for the benefit of the Parties in accordance with 
the terms hereof, and the agreements and obligations of the Parties in Section 
12(b) shall survive termination and shall continue in full force and effect for the 
benefit of the Parties in accordance with the terms hereof for a period of twelve 
(12) months from the date of termination of this Support Agreement.  

12. Confidentiality 

(a) Each of the Companies agrees to maintain the confidentiality of the identity and 
the specific holdings of each Consenting First Lien Lender, provided however, 
that such information may be disclosed: (i) to the Company’s directors, trustees, 
executives, officers, auditors, employees and financial and legal advisors or other 
agents (collectively referred to herein as the "Representatives" and individually 
as a "Representative") provided that each such Representative is informed of, 
and directed to comply with, this confidentiality provision; (ii) to the First Lien 
Agent, and (iii) to persons in response to, and to the extent required by, (x) any 
subpoena, or other legal process, including, without limitation, by a court of 
competent jurisdiction or applicable rules, regulations or procedures of a court of 
competent jurisdiction, or (y) any regulatory agency or authority.  If any of the 
Companies or any of their Representatives receives a subpoena or other legal 
process as referred to in clause (ii)(x) above in connection with this Support 
Agreement, the Companies shall provide the applicable Consenting First Lien 
Lenders with prompt written notice of any such request or requirement, to the 
extent permissible and practicable under the circumstances, so that the Consenting 
First Lien Lenders may seek a protective order or other appropriate remedy.  Each 
Consenting First Lien Lender agrees that the Companies are permitted to publicly 
disclose the existence, content, terms and factual details of this Support 
Agreement, including the aggregate holdings of the Consenting First Lien 
Lenders, (but not the identity and specific individual holdings of, any Consenting 
First Lien Lender), including, without limitation, in press releases and court 
materials, produced by the Companies in connection with the Restructuring.  
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Except as set forth in this Section 12, nothing in this Support Agreement shall 
obligate the Companies to make any public disclosure of this Support Agreement.  

(b) Each Consenting First Lien Lender hereby acknowledges and agrees that any 
information designated as confidential by the Companies provided to such 
Consenting First Lien Lender pursuant to or in connection with this Support 
Agreement (including, for greater certainty, pursuant to or in connection with the 
Term Sheet and the SISP) (collectively, the “Confidential Information”), shall be 
kept confidential and shall not be used, disclosed, discussed or made available by 
such Consenting First Lien Lender and shall be subject to the confidentiality 
provisions contained in the First Lien Credit Agreement and the provisions of this 
Section 12(b); provided, however, that, notwithstanding the confidentiality 
provisions contained in the First Lien Credit Agreement, the Consenting First 
Lien Lender shall not disclose, discuss or make available any Confidential 
Information to: (i) any party under subsections 10.08(e) or (i) of the First Lien 
Credit Agreement; or (ii) another First Lien Lender unless such First Lien Lender 
is a Consenting First Lien Lender party to this Support Agreement or has entered 
into a confidentiality agreement acceptable to the Borrower, provided that the 
Consenting First Lien Lender may disclose such Confidential Information (x) to 
any First Lien Lender if such Confidential Information has otherwise been 
provided to the First Lien Lenders by the Borrower or its representatives pursuant 
to the First Lien Credit Agreement or (y) to a recipient that agrees in writing with 
the First Lien Agent and the Borrower to be bound by the confidentiality 
provisions contained herein and in the First Lien Credit Agreement.   

13. Additional Consenting First Lien Lenders  

Each Party hereby acknowledges that additional First Lien Lenders may join this Support 
Agreement at any time by agreeing pursuant to a joinder agreement in the form attached 
as Schedule B to be bound by all of the terms of this Support Agreement as if such First 
Lien Lender had originally executed this Support Agreement in respect of all Loans and 
Second Lien Loans (if applicable) beneficially owned and/or managed by such First Lien 
Lender (each such First Lien Lender, an "Additional Consenting First Lien Lender" 
and all such Additional Consenting First Lien Lenders together with the Consenting 
Transferees, the "Joining Consenting First Lien Lenders"). 

14. Further Assurances 

Each Party shall do all such things in its control, take all such actions as are commercially 
reasonable, deliver to the other Parties such further information and documents and 
execute and deliver to the other Parties such further instruments and agreements as 
another Party shall reasonably request to consummate or confirm the transactions 
provided for in this Support Agreement, to accomplish the purpose of this Support 
Agreement or to assure to the other Party the benefits of this Support Agreement. 
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15. Miscellaneous 

(a) The agreements, representations, warranties and covenants of the Consenting First 
Lien Lenders herein are, in all respects, several, and not joint or joint and several.  
The agreements, representations, warranties and covenants of the Companies 
herein are, in all respects, joint and several. 

(b) Nothing in this Support Agreement is intended to preclude the Consenting First 
Lien Lenders or their respective affiliated funds, investment vehicles, managed 
accounts or portfolio companies from engaging in any securities transactions, 
subject to the agreements set forth in Section 4 with respect to the Relevant 
Loans, Debt and Second Lien Loans. 

(c) The headings in this Support Agreement are for reference only and shall not affect 
the meaning or interpretation of this Support Agreement. 

(d) Unless the context otherwise requires, words importing the singular shall include 
the plural and vice versa and words importing any gender shall include all 
genders. 

(e) This Support Agreement (including all schedules hereto) constitutes the entire 
agreement and supersedes all prior agreements and understandings, both oral and 
written, among the Parties with respect to the subject matter hereof. 

(f) In this Support Agreement, (i) the “Initial Consenting First Lien Lenders” 
means the First Lien Lenders in the First Lien Steering Committee (as defined in 
the Term Sheet) and (ii) “Majority Initial Consenting First Lien Lenders” 
means Initial Consenting First Lien Lenders holding not less than a majority of 
the principal amount of Loans held by all Initial Consenting First Lien Lenders.  
For purposes of this Support Agreement, the Companies shall be entitled to rely 
on written confirmation from Willkie Farr & Gallagher LLP or Bennett Jones 
LLP that the Majority Initial Consenting First Lien Lenders have agreed, waived, 
consented to or approved a particular matter.  Willkie Farr & Gallagher LLP and 
Bennett Jones LLP shall be entitled to rely on a communication in any form 
acceptable to Willkie Farr & Gallagher LLP and Bennett Jones LLP, in their sole 
discretion, from any Initial Consenting First Lien Lenders for the purpose of 
determining whether such Initial Consenting First Lien Lender has agreed, 
waived, consented to or approved a particular matter, and the principal amount of 
Loans held by such Initial Consenting First Lien Lender. 

(g) This Support Agreement may be modified, amended or supplemented as to any 
matter in writing signed by the Companies and the Majority Initial Consenting 
First Lien Lenders, provided, however, that a Superior Offer must (i) provide for 
net sale or investment proceeds sufficient to provide for the payment in full in 
cash of all obligations under the First Lien Credit Agreement, or (ii) be acceptable 
to First Lien Lenders holding at least 662/3% of the principal amounts outstanding 
under the First Lien Credit Agreement, in their sole discretion.   
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(h) Any provision of this Support Agreement may be waived if, and only if, such 
waiver is in writing and signed by the Party against whom the waiver is to be 
effective (or, in the case of the Majority Initial Consenting First Lien Lenders, 
Willkie Farr & Gallagher LLP or Bennett Jones LLP).  A waiver by the 
Consenting First Lien Lenders will require the agreement of the Majority Initial 
Consenting First Lien Lenders in order to be effective, provided, however, that a 
Superior Offer must (i) provide for net sale or investment proceeds sufficient to 
provide for the payment in full in cash of all obligations under the First Lien 
Credit Agreement, or (ii) be acceptable to First Lien Lenders holding at least 
662/3% of the principal amounts outstanding under the First Lien Credit 
Agreement, in their sole discretion.  No failure or delay by any Party in exercising 
any right, power or privilege hereunder shall operate as a waiver thereof nor shall 
any single or partial exercise thereof preclude any other or further exercise. 

(i) Any date, time or period referred to in this Support Agreement shall be of the 
essence except to the extent to which the Parties agree in writing to vary any date, 
time or period, in which event the varied date, time or period shall be of the 
essence. 

(j) This Support Agreement is to be governed and construed in accordance with the 
laws of the Province of Ontario and the laws of Canada applicable therein 
applicable to contracts made and to be performed in such province, without giving 
effect to the conflict of laws principles thereof, and all actions or proceedings 
arising out of or relating to this Support Agreement shall be heard and determined 
exclusively in the courts of the Province of Ontario.  

(k) It is understood and agreed by the Parties that money damages would not be a 
sufficient remedy for any breach of Sections 4(b), 4(c) and/or 4(d) by any of the 
Consenting First Lien Lenders and each non-breaching Party shall be entitled to 
specific performance and injunctive or other equitable relief as a remedy of any 
such breach, including an order by a court of competent jurisdiction requiring any 
Party to comply promptly with any of such obligations. 

(l) Unless expressly stated otherwise herein, this Support Agreement is intended to 
solely bind and inure to the benefit of the Parties and their respective successors, 
permitted assigns, heirs, executors, administrators and representatives, and, with 
respect to Section 5(h) to also inure to the benefit of the respective persons named 
therein and their respective successors, permitted assigns, heirs, executors, 
administrators and representatives. No other person or entity shall be a third party 
beneficiary hereof. 

(m) No Party may assign, delegate or otherwise transfer any of its rights, interests or 
obligations under this Support Agreement without the prior written consent of the 
other Parties hereto, except by the Consenting First Lien Lenders with respect to a 
Transfer of Relevant Loans and Debt in compliance with and to the extent 
permitted by Section 4(b)(i). 
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(n) All notices, requests, consents and other communications hereunder to any Party 
shall be deemed to be sufficient if contained in a written instrument delivered in 
person or sent by facsimile, internationally-recognized overnight courier or email.  
All notices required or permitted hereunder shall be deemed effectively given: (i) 
upon personal delivery to the Party to be notified; (ii) when sent by facsimile or 
email if sent during normal business hours of the recipient, if not, then on the next 
business day of the recipient; or (iii) one business day after deposit with an 
internationally recognized overnight courier, specifying next day delivery, with 
written verification of receipt. All deliveries required or permitted hereunder shall 
be deemed effectively made: (i) upon personal delivery to the Party receiving the 
delivery; (ii) one business day after deposit with an internationally recognized 
overnight courier, specifying next day delivery, with written verification of 
receipt; or (iii) upon receipt of delivery in accordance with instructions given by 
the Party receiving the delivery. Any Party may change the address to which 
notice should be given to such Party by providing written notice to the other 
Parties hereto of such change.  The address, facsimile and email for each of the 
Parties shall be as follows: 

(i) If to the Borrower, Holdings or the Companies at: 

c/o Nelson Education Ltd. 
1120 Birchmount Road 
Scarborough, ON  M1K 5G4 
 
Attention: Greg Nordal 
 
Facsimile: 416.752.8101 
Email: greg.nordal@nelson.com 
 
With a required copy (which shall not be deemed notice) to: 
 
Goodmans LLP 
333 Bay Street,  Suite 3400 
Toronto, ON  M5H 2S7 
 
Attention: Robert J. Chadwick & Caroline Descours 
 
Facsimile: 416.979.1234 
Email: rchadwick@goodmans.ca & cdescours@goodmans.ca  

(ii) If to one or more Initial Consenting First Lien Lenders or Consenting First 
Lien Lenders at: 

The address set forth for each applicable Initial Consenting First Lien 
Lender or Consenting First Lien Lenders at the address shown for it beside 
its signature. 
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With a required copy (which shall not be deemed notice) to: 

Willkie Farr & Gallagher LLP 
787 Seventh Avenue 
New York, NY  10019-6099 
 
Attention: Paul V. Shalhoub 
 
Facsimile: 212.728.9764 
Email: pshalhoub@willkie.com 
 
- and –  
 
Bennett Jones LLP  
3400 One First Canada Place  
Toronto, ON  M5X 1A4 
 
Attention: Kevin J. Zych & Sean H. Zweig   

Facsimile: 416.863.1716 
Email: zychk@bennettjones.com & zweigs@bennettjones.com 

(o) The payment and issuance of fees, costs, expenses, compensation and other 
amounts under this Support Agreement will be made free and clear of and without 
withholding or deduction for or on account of any present or future tax, duty, 
levy, impost, assessment or  other governmental charged (including penalties, 
interest and other liabilities, or expenses related thereto) imposed or levied by or 
on behalf of any authority or agency having power to tax, except if required by 
law, subject to Section 3.01(a) of the First Lien Credit Agreement. 

(p) If any term, provision, covenant or restriction of this Support Agreement is held 
by a court of competent jurisdiction to be invalid, void or unenforceable, the 
remainder of the provisions, including terms, covenants and restrictions, of this 
Support Agreement shall remain in full force and effect and shall in no way be 
affected, impaired or invalidated and the Parties shall negotiate in good faith to 
modify this Support Agreement to preserve each Party's anticipated benefits under 
this Support Agreement. 

(q) Except as explicitly provided for herein, and notwithstanding any termination of 
this Support Agreement, nothing herein is intended to, or does, in any manner 
waive, limit, impair or restrict the ability of any Consenting First Lien Lender or 
the Companies to protect and preserve its rights, remedies and interests 
(including, with respect to the Consenting First Lien Lenders, their claims against 
the Companies), and each Party fully reserves any and all of its rights. Nothing 
herein shall be deemed an admission of any kind.  
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(r) This Support Agreement may be executed by facsimile or other electronic means 
and in one or more counterparts, all of which shall be considered one and the 
same agreement. 

[Remainder of Page Intentionally Left Blank] 

  



 

IN WITNESS WHEREOF, each of the undersigned has caused this Support Agreement to be 
duly executed and delivered by its proper and duly authorized officer as of the date first written 
above. 

NELSON EDUCATION LTD. 

  

By:  

 [Name] 

[Title] 

 

NELSON EDUCATION HOLDINGS LTD. 

  

By:  

 [Name] 

[Title] 

 

  

  



 

 

 
WILMINGTON TRUST, NATIONAL 
ASSOCIATION, as Administrative Agent 
and Collateral Agent 

  

By:  

 [Name] 

[Title] 

 

 

  



 

STRICTLY CONFIDENTIAL 

 

Name of Consenting First Lien Lender:  

   

   

 Per:  

  Name:  

  Title:  

   

  Address: 

   

   

   

   

   

   

   

   

   

Aggregate Principal amount of 
Loans held by the Consenting First 
Lien Lender pursuant to the First 
Lien Credit Agreement  

Aggregate Principal amount of 
Second Lien Loans held by the 
Consenting First Lien Lender 
pursuant to the Second Lien Credit 
Agreement, if any  

  



 

 
SCHEDULE A 

TERM SHEET

  



September 10, 2014   
 
 

NELSON EDUCATION LTD. 
 

FIRST LIEN CREDIT FACILITIES 
 

OUTLINE OF CERTAIN KEY TERMS AND CONDITIONS 
 

This summary of terms and conditions (the “First Lien Term Sheet”) is not exhaustive or definitive as to 
the terms and conditions which would govern any transactions referred to herein.  Except as provided 
herein or in the First Lien Lender Support Agreement (as defined below) to which this First Lien Term 
Sheet is attached, no term provided herein shall be effective unless and until definitive agreements are 
entered into by the applicable parties and such definitive agreements become effective in accordance with 
their terms. 
 
Capitalized terms used herein but not otherwise defined herein have the meaning ascribed to them in the 
First Lien Credit Agreement dated as of July 5, 2007 among Nelson Education Ltd., Nelson Education 
Holdings Ltd., Royal Bank of Canada as administrative agent, collateral agent and swing line lender, and 
the other lenders party thereto (as such agreement has been and may be amended from time to time, the 
“Existing First Lien Credit Agreement”).  
 
 

I. PARTIES 
 
BORROWER: Nelson Education Ltd. (the “Borrower”) 

HOLDINGS: Nelson Education Holdings Ltd. (“Holdings”) 

ADMINISTRATIVE AGENT 
AND COLLATERAL AGENT: 

Wilmington Trust, National Association (in such capacity, the 
“Agent”) 

LENDERS: Lenders under the Existing First Lien Credit Agreement (the 
“First Lien Lenders”) 

FIRST LIEN STEERING 
COMMITTEE: 

The ad hoc committee of First Lien Lenders represented by 
Willkie Farr & Gallagher LLP and Bennett Jones LLP (the  
“First Lien Steering Committee”) 
 

NEWCO: A newly incorporated company (“Newco”) to be organized in a 
jurisdiction acceptable to the First Lien Steering Committee1 

1  Matters in this First Lien Term Sheet requiring the acceptance or agreement of the Agent shall require the 
acceptance or agreement of First Lien Lenders holding a majority of the principal amounts outstanding under 
the Existing First Lien Credit Agreement.  Matters in this First Lien Term Sheet requiring the acceptance or 
agreement of the First Lien Steering Committee shall require the acceptance or agreement of First Lien Lenders 
on the First Lien Steering Committee holding a majority of the principal amounts outstanding under the 
Existing First Lien Credit Agreement held by all members of the First Lien Steering Committee.   
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II. INITIAL PROCESS STEPS 
 
SALE AND INVESTMENT 
SOLICITATION PROCESS: 

The Borrower shall commence and implement a sale and 
investment solicitation process prior to the initiation of any court 
proceedings in form and substance attached as Schedule “A” (the 
“SISP”), unless the Borrower and the First Lien Steering 
Committee otherwise agree.   

If a written offer acceptable to the Borrower and the First Lien 
Steering Committee is not received by November 7, 2014 
pursuant to the SISP, or such later date as may be agreed to by the 
Borrower and the First Lien Steering Committee, which (a) would 
provide for net sale or investment proceeds sufficient to provide 
for the payment in full in cash of all obligations under the 
Existing First Lien Credit Agreement, or (b) is otherwise 
acceptable to First Lien Lenders holding at least 662/3% of the 
principal amounts outstanding under the Existing First Lien 
Credit Agreement, in their sole discretion (a “Superior Offer”), 
the First Lien Lenders shall credit bid all of the debt owing to 
them under the Existing First Lien Credit Agreement (the “Credit 
Bid”) to effectuate a conversion of the First Lien Lenders’ claims 
for a new first lien term facility and for Newco common shares 
(the “Recapitalization Transaction”). 

If a Superior Offer is received by November 7, 2014 pursuant to 
the SISP, or such later date as may be agreed to by the Borrower 
and the First Lien Steering Committee, and (a) such offer is 
withdrawn, terminated or expires, or (b) binding definitive 
documentation, in form and substance acceptable to the Borrower 
and the First Lien Steering Committee, in respect of such offer is 
not executed by December 15, 2014,  then the Borrower shall 
proceed with the Recapitalization Transaction pursuant to the 
Credit Bid.   

HERITAGE CANADA: The Borrower and representatives of the First Lien Steering 
Committee shall collectively engage with Heritage Canada 
(beginning on or before September 23, 2014) regarding 
Investment Canada Act (Canada) matters, including to update 
Heritage Canada about the SISP and potential transactions, 
including the Recapitalization Transaction, and the Borrower 
shall work cooperatively with the legal and financial advisors to 
the First Lien Steering Committee in connection with such 
matters. 

CENGAGE MATTERS: The Borrower and representatives of the First Lien Steering 
Committee shall collectively engage (beginning on or before 
September 23, 2014) with Cengage Learning Inc. (formerly 
Thomson Learning Inc.) (“Cengage”) on matters relating to the 
business of the Borrower and the Operating Agreement between 
the Borrower and Cengage dated January 1, 2007 and the Master 
Services Agreement between the Borrower and Cengage dated 
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July 5, 2007, as amended from time to time, (collectively, the 
“Cengage Agreements”), and the Borrower shall work 
cooperatively with the legal and financial advisors to the First 
Lien Steering Committee in connection with Cengage matters. 

 
III. DEBT TO EQUITY CONVERSION 

 
RECAPITALIZATION 
TRANSACTION: 

 

The Recapitalization Transaction shall include a transaction 
whereby: 

(a) all or substantially all of the Borrower’s assets (including all 
cash of the Borrower) shall be transferred to Newco, and 
Newco shall (i) assume all of the Borrower’s trade payables, 
(ii) assume all of the Borrower’s contractual obligations 
(including the Cengage Agreements), and (iii) employ all of 
the Borrower’s employees and assume all obligations in 
respect thereof (the “Newco Transfer and Assumption 
Transaction”); 

(b) Newco will be the operating entity of the Borrower’s 
business upon successful completion of the Recapitalization 
Transaction; 

(c) all principal and interest amounts owing by the Loan Parties 
to the First Lien Lenders under the Existing First Lien Credit 
Agreement (including all outstanding principal and accrued 
interest from and after July 5, 2014) shall be credit bid in 
exchange for (i) 100% of the Newco Common Shares (as 
defined below) (subject to dilution from any Newco Common 
Shares issued pursuant to the Management Incentive Plan (as 
defined below)), and (ii) obligations under the Newco First 
Lien Term Facility (as defined below) (the “Debt 
Conversion”); and  

(d) each First Lien Lender shall receive its pro rata share of (i) 
the Newco Common Shares issued to First Lien Lenders 
pursuant to the Debt Conversion and (ii) the obligations 
under the Newco First Lien Term Facility, in each case based 
on the outstanding principal amount of first lien term loans 
owing to a First Lien Lender in relation to the outstanding 
aggregate principal amount of first lien term loans owing to 
all First Lien Lenders as of the Effective Date (as defined 
below). 

NEWCO COMMON SHARES: The number of new common shares (the “Newco Common 
Shares”) to be issued upon implementation of the 
Recapitalization Transaction will be agreed upon by the First 
Lien Steering Committee and the Borrower.  No fractional 
Newco Common Shares shall be issued.  Any fractional Newco 
Common Shares that would have otherwise been issued shall be 
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rounded down to the nearest whole number. 

 
IV. NEWCO FIRST LIEN TERM FACILITY 

 
NEWCO FIRST LIEN TERM 
FACILITY: 

US$200 million first lien term facility (the “Newco First Lien 
Term Facility”).  A new first lien credit agreement will be 
entered into with respect to the Newco First Lien Term Facility 
(the “Newco First Lien Credit Agreement”).  

MATURITY: 5 years from the Effective Date or January 15, 2020, whichever is 
later. 

INTEREST RATE: 10% cash payable quarterly in arrears, or, at Newco's option with 
respect to any interest payment, 8% cash and 4% PIK. 

BORROWER: Newco. 

GUARANTORS: All existing and future subsidiaries of Newco. 

SECURITY: First lien security interest in substantially all assets of Newco and 
the Guarantors. 

AGENT: The Agent or such other agent acceptable to the First Lien 
Steering Committee (in such capacity, the “New Agent”). 

RANKING: First lien senior secured, subject to the Revolving Facility (as 
defined below) (if any). 

MANDATORY PREPAYMENTS: Substantially the same as under the Existing First Lien Credit 
Agreement, with such changes as shall be agreed upon by the 
Borrower and the First Lien Steering Committee, including 25% 
excess cash flow sweep (on terms to be agreed regarding what 
constitutes excess cash flow) beginning following the first full 
fiscal year after the Effective Date. 

VOLUNTARY PREPAYMENTS 
AND REPURCHASES: 

Voluntary prepayments allowed at any time as under the Existing 
First Lien Credit Agreement. 

REPRESENTATIONS AND 
WARRANTIES: 

Substantially the same as under the Existing First Lien Credit 
Agreement, subject to amendment for current status. 

AFFIRMATIVE COVENANTS: Substantially the same as under the Existing First Lien Credit 
Agreement, with such changes as shall be agreed upon by the 
Borrower and the First Lien Steering Committee. 

NEGATIVE COVENANTS: Substantially the same as under the Existing First Lien Credit 
Agreement, with such changes as shall be agreed upon by the 
Borrower and the First Lien Steering Committee, including with 
respect to material transactions and the removal of the Adjusted 
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Senior Secured Leverage Ratio.  

FINANCIAL COVENANTS: None.  

UNRESTRICTED 
SUBSIDIARIES: 

None. 

EVENTS OF DEFAULT: Substantially the same as under the Existing First Lien Credit 
Agreement, with such changes as shall be agreed upon by the 
Borrower and the First Lien Steering Committee. 

DEFAULT RATE: Any principal or interest payable under or in respect of the 
Newco First Lien Term Facility not paid when due shall, to the 
extent permitted by law, bear interest at the applicable interest 
rate plus 2% per annum.  

REPORTING: Borrower shall (i) provide annual and interim financial statements 
(and related MD&A) in the form prescribed for US registrants 
within fifteen (15) calendar days after the end of each quarter, and 
(ii) forthwith thereafter host quarterly calls with the lenders to 
discuss the foregoing. 

VOTING: Substantially the same as under the Existing First Lien Credit 
Agreement.  

COST AND YIELD 
PROTECTION: 

Substantially the same as under the Existing First Lien Credit 
Agreement, with such changes as shall be agreed upon (including 
updating for Dodd-Frank and Basel III). 

ASSIGNMENTS AND 
PARTICIPATIONS: 

Substantially the same as under the Existing First Lien Credit 
Agreement.  

EXPENSES AND 
INDEMNIFICATION: 

Substantially the same as under the Existing First Lien Credit 
Agreement. 

OTHER TERMS:  Other terms generally consistent with the Existing First Lien 
Credit Agreement and as agreed to by the Borrower and the First 
Lien Steering Committee.  

GOVERNING LAW AND 
FORUM: 

New York. 

 
V. OTHER RECAPITALIZATION TRANSACTION TERMS 

 
EFFECTIVE DATE: If: a Superior Offer (a) is not received by November 7, 2014 

pursuant to the SISP, or such later date as may be agreed to by 
the Borrower and the First Lien Steering Committee, or (b) is 
timely received but such offer is withdrawn, terminated or 
expires or binding definitive documentation, in form and 
substance acceptable to the Borrower and the First Lien Steering 
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Committee, in respect of such offer is not executed by December 
15, 2014, or such later date as may be agreed to by the Borrower 
and the First Lien Steering Committee, then the Recapitalization 
Transaction shall become effective on the date that the 
Recapitalization Transaction is effectuated (“Effective Date”).  

REVOLVING CREDIT 
FACILITY: 

The Borrower may procure a senior secured multi-currency “first 
out” asset-based revolving credit facility in an amount up to 
Cdn$20 million (the “Revolving Facility”) which will include 
the following terms:  

• Available for general corporate purposes.  

• Loans under the Revolving Facility will be available at 
any time prior to the maturity of the Revolving Facility 
and amounts repaid under the Revolving Facility may be 
re-borrowed.  

• Senior secured in priority to the Newco First Lien Term 
Facility security. 

• Other terms acceptable to the First Lien Steering 
Committee. 

CONDITIONS PRECEDENT: Usual and customary closing conditions for transactions of this 
type, including but not limited to:  

A Superior Offer shall not have been received and consummated. 

Receipt by the Agent of definitive legal documentation (the 
“Definitive Documents”) implementing the Recapitalization 
Transaction, which Definitive Documents shall be in form and 
substance acceptable to the Borrower and First Lien Steering 
Committee. 

Payment of the Initial First Lien Early Consent Fee (as defined 
below) on September 30, 2014, and payment of the Additional 
First Lien Early Consent Fee (as defined below) on the applicable 
Additional First Lien Early Consent Fee Payment Dates (as 
defined below).  

Customary regulatory approvals, including any approvals 
required by Heritage Canada on terms satisfactory to the First 
Lien Steering Committee. 

The Newco Transfer and Assumption Transaction shall have 
been completed on terms acceptable to the Borrower and the First 
Lien Steering Committee. 

Receipt by the Agent of all unpaid fees up to the Effective Date 
owing to the First Lien Lenders and the Agent under the Existing 
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First Lien Credit Agreement, to be paid in full in cash. 

Payment by the Borrower of all accrued and unpaid fees and 
expenses incurred by the Borrower’s legal and financial advisors 
that have been invoiced prior to the Effective Date. 

Payment by the Borrower of all accrued and unpaid expenses of 
the Agent and the First Lien Lenders, including the professional 
fees and expenses of Willkie Farr Gallagher LLP, Bennett Jones 
LLP and AlixPartners, that have been invoiced prior to the 
Effective Date.  

Customary and appropriate corporate governance 
agreements/shareholder agreements being entered into in respect 
of Newco, such agreements to be acceptable to Newco and the 
First Lien Steering Committee. 

Any required approvals by the Court and the First Lien Lenders. 

The results of any confirmatory diligence to be conducted by the 
Agent and/or the First Lien Steering Committee being 
satisfactory to the Agent and the First Lien Steering Committee, 
as applicable, by September 19, 2014.  

CORPORATE GOVERNANCE: The board of directors of Newco upon implementation of the 
Recapitalization Transaction (the “New Board”) will be 
comprised of 5 directors, or such higher number of directors as 
determined by the First Lien Steering Committee, who will be 
selected as follows: 

• The Chief Executive Officer of Newco shall occupy one 
position on the New Board.  

• The First Lien Steering Committee, in consultation with 
the Borrower, shall designate the remaining individuals 
to the New Board. 

EMPLOYEE MATTERS: All existing key employee retention amounts payable by the 
Borrower shall be paid by the Borrower, or as the Borrower 
directs, in full in cash on the date otherwise payable pursuant to 
the terms of any such retention plan.  

A management incentive plan (the “Management Incentive 
Plan”) shall be in place on terms acceptable to the New Board 
within ninety (90) days following the Effective Date.  

Key management employment agreements shall be in place on 
terms acceptable to First Lien Steering Committee and such key 
management employees on the Effective Date, or all payments in 
respect of the existing contractual employment arrangements 
shall be made to such key management pursuant to their existing 
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employment agreements as part of any transition arrangements.  

The Borrower’s obligations to its employees shall be assumed by 
Newco and shall remain unaffected by the Recapitalization 
Transaction. 

RELEASES, ETC.: Usual and customary for transactions of this nature, including, but 
not limited to: 

Each of the Loan Parties, Newco, the First Lien Lenders and the 
Agent, and their respective present and former direct and indirect 
shareholders, officers, directors, employees, advisors (including, 
without limitation, financial advisors), legal counsel and agents 
(the “Released Parties”) shall be released from all present and 
future actions, causes of action, damages, judgments, executions, 
and claims including, without limitation, in connection with all 
matters related to the Existing First Lien Credit Agreement, the 
other Loan Documents and the transactions contemplated herein; 
provided that the Released Parties shall not be released from or in 
respect of any of their respective obligations under the 
Recapitalization Transaction, the Credit Bid, the First Lien 
Support Agreement, the Newco First Lien Credit Agreement or 
any document ancillary to any of the foregoing; and provided 
further that a Released Party shall not be released if the Released 
Party is adjudged by the express terms of a judgment rendered on 
a final determination on the merits by a court of competent 
jurisdiction to have committed fraud. 

TAX CONSIDERATIONS: The Recapitalization Transaction will be structured in a manner 
acceptable to the Borrower, Newco and the First Lien Steering 
Committee to effectuate the terms and conditions outlined herein 
in a tax efficient and acceptable manner for the Borrower, Newco 
and the First Lien Steering Committee.  

DEFINITIVE DOCUMENTS: The Borrower shall work cooperatively with the legal and 
financial advisors to the First Lien Steering Committee to prepare 
and finalize all documentation utilized to effect the 
Recapitalization Transaction (including, without limitation, the 
Court documents, the Credit Bid, the Newco First Lien Credit 
Agreement and the Newco Transfer and Assumption Transaction) 
concurrently with the SISP.  All such documentation shall be in 
form and substance acceptable to the Agent and the First Lien 
Steering Committee.  The Borrower shall provide the legal and 
financial advisors to the First Lien Steering Committee with all 
information related to the Borrower or its business necessary for 
the preparation of such documentation, as well as the drafts of 
such documentation.  
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VI. IMPLEMENTATION 

 
RECAPITALIZATION 
TRANSACTION:  

If a Superior Offer (a) is not received by November 7, 2014 
pursuant to the SISP, or such later date as may be agreed to by 
the Borrower and the First Lien Steering Committee, or (b) is 
timely received but such offer is withdrawn, terminated or 
expires or binding definitive documentation, in form and 
substance acceptable to the Borrower and the First Lien Steering 
Committee, in respect of such offer is not executed by December 
15, 2014, or such later date as may be agreed to by the Borrower 
and the First Lien Steering Committee, then the Recapitalization 
Transaction shall be effectuated through the Credit Bid.   

In the event the Recapitalization Transaction is to be so 
effectuated, the Borrower shall work cooperatively with the First 
Lien Steering Committee, and its legal and financial advisors, in 
respect of all matters necessary to implement the Recapitalization 
Transaction (all in form and substance satisfactory to the First 
Lien Steering Committee). 

In the event the Recapitalization Transaction is to be so 
effectuated, the process to implement the Recapitalization 
Transaction through the Credit Bid shall be agreed to by the 
Borrower and the First Lien Steering Committee by November 
14, 2014, or such later date as may be agreed to by the Borrower 
and the First Lien Steering Committee.  To the extent any 
transaction contemplated by this First Lien Term Sheet, 
including, without limitation, the Recapitalization Transaction 
and any Alternative Transaction (as defined below), is 
implemented pursuant to a court process, the Consenting First 
Lien Lenders (as defined below) shall support a release of all 
claims against the Released Parties. 

If a process to implement the Recapitalization Transaction 
through the Credit Bid is not agreed to by the Borrower and the 
First Lien Steering Committee by November 14, 2014, or such 
later date as may be agreed to by the Borrower and the First Lien 
Steering Committee, the Consenting First Lien Lenders shall, and 
do hereby, direct the Agent (without requirement for any further 
direction or action on the part of the First Lien Lenders to the 
Agent) to issue a notice under Section 244 of the Bankruptcy and 
Insolvency Act (Canada) to the Borrower, unless otherwise 
directed by the First Lien Steering Committee.  

SUPPORT AGREEMENT AND 
EARLY CONSENT 
CONSIDERATION: 

Consenting First Lien Lenders (“Consenting First Lien 
Lenders”) who sign a support agreement or a joinder agreement 
in form reasonably satisfactory to the Borrower and the First Lien 
Steering Committee (the “First Lien Lender Support 
Agreement”) by the Early Consent Date (the “Early Consenting 
First Lien Lenders”) will receive, in cash, an amount equal to: 
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(i) their pro rata share of an early cash consent fee of (a) 2% of 
the aggregate principal amount outstanding under the Existing 
First Lien Credit Agreement as at July 4, 2014, plus (b) a 
percentage of the aggregate principal amount outstanding under 
the Existing First Lien Credit Agreement as at July 4, 2014 
calculated based on an annual rate of 10% less the interest rate 
paid under the Existing First Lien Credit Agreement (including 
the Default Rate (as defined in the Existing First Lien Credit 
Agreement)) for the period from July 4, 2014 to September 30 
2014 ((a) and (b) collectively, the “Initial First Lien Early 
Consent Fee”); and (ii) after September 30, 2014, a monthly cash 
consent fee calculated based on an annual rate of 10% less the 
interest rate paid under the Existing First Lien Credit Agreement 
(including the Default Rate) in respect of the outstanding 
principal amount owing to such Early Consenting First Lien 
Lenders under the Existing First Lien Credit Agreement (the 
“Additional First Lien Early Consent Fee”, together with the 
Initial First Lien Early Consent Fee, the “First Lien Early 
Consent Consideration”).  The Initial First Lien Early Consent 
Fee shall be payable to the Early Consenting First Lien Lenders 
as a fee on September 30, 2014.  From and after October 1, 2014, 
the Additional First Lien Early Consent Fee shall be payable to 
the Early Consenting First Lien Lenders as a fee on a monthly 
basis in arrears on the last business day of each month until the 
termination of the First Lien Lender Support Agreement (each an 
“Additional First Lien Early Consent Fee Payment Date”). 

In order to be a Consenting First Lien Lender under the First Lien 
Lender Support Agreement, such Consenting First Lien Lender 
will be required to agree to, among other things:  

i. support: (a) the SISP; (b) the Recapitalization 
Transaction (including the Credit Bid) in respect of any 
and all of the debt owing to such Consenting First Lien 
Lender under the Existing First Lien Credit Agreement or 
under any other credit agreement with the Borrower; (c) 
the other terms of this First Lien Term Sheet; and (d) if 
the conditions precedent to the Recapitalization 
Transaction are not satisfied or waived, an alternative 
transaction which provides for, among other things, (x) 
an assumption of all or materially all of the Borrower’s 
trade payables, (y) the employment of all of the 
Borrower’s employees and assumption of all obligations 
in respect thereof, and (z) such other terms, including net 
sale proceeds available for distribution to First Lien 
Lenders, acceptable to the Borrower and the First Lien 
Steering Committee (an “Alternative Transaction”), 
provided that any Alternative Transaction with net sale 
proceeds that are not sufficient to provide for the 
payment in full in cash of all obligations under the 
Existing First Lien Credit Agreement shall be acceptable 

  



- 11 - 

to First Lien Lenders holding at least 662/3% of the 
principal amounts outstanding under the Existing First 
Lien Credit Agreement, in their sole discretion; and  

ii. not support or take any action that is intended or would 
reasonably be expected to impede, interfere with or delay 
the SISP, the Recapitalization Transaction (including the 
Credit Bid), an Alternative Transaction, or any other 
transactions contemplated by this First Lien Term Sheet. 

For avoidance of doubt, First Lien Lenders that do not execute the 
First Lien Lender Support Agreement prior to 5:00 p.m. on 
September 25, 2014 (the “Early Consent Date”) will not receive 
the First Lien Early Consent Consideration, but will be bound to 
the terms of the Recapitalization Transaction through the Credit 
Bid pursuant to the terms of the Existing First Lien Credit 
Agreement and related loan and security documents.  

 
VII. ADDITIONAL CONDITIONS 

 
BOARD APPROVAL: The Board of Directors of the Borrower shall have authorized the 

Recapitalization Transaction.  

OTHER CONDITIONS: Negotiation, execution and delivery of acceptable documentation. 

Other approvals and conditions as are customary for transactions 
of this nature.  

TREATMENT OF TRADE 
DEBT: 

The Borrower’s trade debt shall remain unaffected by the 
Recapitalization Transaction and shall be paid or satisfied in the 
ordinary course by the Borrower or Newco, as applicable.  

REPAYMENT: Notwithstanding anything else contained herein, subject to the 
terms of the First Lien Lender Support Agreement, the Borrower 
may repay in cash all obligations under the Existing First Lien 
Credit Agreement at any time prior to the consummation of any 
transaction. 

CONFIDENTIALITY: Any confidential information to be provided to First Lien Lenders 
pursuant to this First Lien Term Sheet or the First Lien Lender 
Support Agreement shall be provided only to Consenting First 
Lien Lenders who execute the First Lien Lender Support 
Agreement or a joinder thereto and agree to the confidentiality 
provisions set out in the First Lien Lender Support Agreement.  
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September 10, 2014  

SCHEDULE “A” TO THE FIRST LIEN TERM SHEET 

Nelson Education Ltd. 

Sale and Investment Solicitation Process 

Purpose 

1. The purpose of the Sale and Investment Solicitation Process (“SISP”) is to identify 

one or more purchasers of or investors in the Borrower’s business. 

Defined Terms 

2. All capitalized terms used but not otherwise defined herein have the meanings given 

to them in the First Lien Term Sheet dated September 10, 2014. 

SISP Procedures 

3. Alvarez & Marsal Canada Securities ULC, as financial advisor to the Borrower (the 

“Financial Advisor”), with the assistance of the Borrower, the Borrower’ advisors 

(the “Borrower’s Advisors”) and after consultation with the advisors to the First 

Lien Steering Committee (the “First Lien Advisors”), will compile a listing of 

prospective investors and purchasers (together with others expressing an interest in 

the business, assets or property of the Borrower, “Interested Parties”). The 

Financial Advisor will make best efforts to contact all parties identified in the list as 

well as any additional parties identified that could be a potential investor or 

purchaser. 

4. The Financial Advisor, with the assistance of the Borrower and the Borrower’s 

Advisors and in consultation with the First Lien Advisors, will conduct a sale and 

investment solicitation process whereby Interested Parties will have the opportunity to 

submit offers to purchase some or all of the Borrower’s business or assets (including, 

without limitation, the K-12 business or Higher Education business, separately or 

together) or to make an investment in the Borrower.   
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5. The Financial Advisor will distribute to Interested Parties an interest solicitation 

letter detailing this opportunity. A form of non-disclosure agreement (“NDA”) will 

be attached to the interest solicitation letter that Interested Persons will be required 

to sign in order to gain access to confidential information (each Interested Party who 

signs an NDA being referred to herein as, a “Prospective Offeror”).  

6. The Financial Advisor will provide a confidential information memorandum and, if 

appropriate, limited access to an online data room to Prospective Offerors providing an 

overview of the Borrower’s business, assets and prospects that may be of interest to 

prospective buyers or investors.  The Financial Advisor may also schedule limited 

presentations with the Borrower’s management if determined appropriate by the 

Financial Advisor and the Borrower. 

7. A chart summarizing the timeline for the SISP is set out below: 

Sale and Investment Solicitation Process Date 

Compile list of Interested Parties and preparation 
of interest solicitation letter, NDA, and  
Information Memorandum 

Ongoing, by September 23, 2014 

Begin Marketing to Interested Parties By September 23, 2014  
Stage 1 Due Diligence  
(confidential information memorandum, limited 
data room and select management presentation if 
determined appropriate by the Financial Advisor 
and the Borrower) 

September 23 to November 7, 2014 

Receipt of Non-Binding Letters of Intent November 7, 2014 

Analysis and selection of potential offerors By November 14, 2014 

Stage 2 Due Diligence 
(management presentation, site visits, data room, 
facilitate meetings with key stakeholders) 

November 7 to December 4, 2014 

Receipt of Offers December 4, 2014 
Analysis and clarification of offers and 
re-submission, if applicable, negotiation and 
execution of binding agreement 

By December 15, 2014 

Closing(s) As soon as practicable following 
execution and receipt of all 
regulatory consents 
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Non-Binding LOIs 

8. The Financial Advisor shall seek non-binding letters of intent (each an “LOI”) 

from Interested Parties in accordance with the timeline above that include: 

(a) the identity of the offeror; 

(b) an indication of the proposed investment terms or purchase price for assets; 

(c) all anticipated regulatory and any other approvals required to close the 

proposed transaction and the anticipated time frame and any anticipated 

impediments for obtaining any such approvals; 

(d) a timeline to closing with critical milestones;  

(e) such form of financial disclosure and credit-quality support or enhancement 

that will allow the Financial Advisor, in consultation with the Borrower, the 

Borrower’s Advisors and the First Lien Advisors, to make a reasonable 

determination as to the offeror’s financial and other capabilities to 

consummate the proposed transaction, including, to the extent available, 

those already identified sources of financing; and 

(f) such other information reasonably requested by the Financial Advisor, in 

consultation with the Borrower, the Borrower’s Advisors and the First Lien 

Advisors. 

9. The Financial Advisor and the Borrower, in consultation with the First Lien 

Advisors, will evaluate the LOIs based on, among other things, the ability of the 

offeror to complete due diligence, raise financing and conclude a transaction within the 

timeline set out herein.  To the extent that the Financial Advisor and the Borrower, 

after consultation with the First Lien Advisors, determine to pursue a transaction with 

any Interested Party that submitted an LOI, the Financial Advisor will provide such 

Interested Party that is a Prospective Offeror with access to additional information on 

the business and the assets, including further access to an online data room and an 
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additional opportunity to meet with senior management of the Borrower, together with 

the Financial Advisor.  

10. If a written offer acceptable to the Borrower and the First Lien Steering Committee is 

not received by November 7, 2014, or such later date as may be agreed to by the 

Borrower and the First Lien Steering Committee, which (a) would provide for net sale 

or investment proceeds sufficient to provide for the payment in full in cash of all 

obligations under the Existing First Lien Credit Agreement, or (b) is otherwise 

acceptable to First Lien Lenders holding at least 66 2/3% of the principal amounts 

outstanding under the Existing First Lien Credit Agreement in their sole discrection, the 

First Lien Lenders shall credit bid all of the debt owing to them under the Existing First 

Lien Credit Agreement to effectuate a conversion of the First Lien Lenders’ claims for a 

new first lien term facility and for Newco common shares. 

Submissions of Offers 

11. The Financial Advisor shall seek offers from Interested Parties in accordance with 

the timeline herein that: 

(a) provide the identity of the offeror, evidence of corporate authority and proof 

of such offeror’s financial ability to perform the proposed transaction to the 

satisfaction of the Financial Advisor and the Borrower;  

(b) are in the form of a binding offer capable of acceptance, irrevocable for a 

period of 10 Business Days; 

(c) are accompanied by a refundable cash deposit in the form of a wire transfer 

(to a bank account specified by the Financial Advisor) or such other form of 

deposit as is acceptable to the Financial Advisor, payable to the order of the 

Financial Advisor, in trust (the “Deposit”), in an amount and on terms 

acceptable to the Financial Advisor;  

(d) in the case of a proposed purchase of the Borrower’s business or assets, 

includes the following: an acknowledgement and representation that the offeror: 
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(a) has relied solely upon its own independent review, investigation and/or 

inspection of any documents and/or the assets to be acquired and liabilities to 

be assumed in making its bid; and (b) did not rely upon any written or oral 

statements, representations, promises, warranties or guaranties whatsoever, 

whether express or implied (by operation of law or otherwise), regarding the 

assets to be acquired or liabilities to be assumed or the completeness of any 

information provided in connection therewith, except as expressly stated in 

the purchase and sale agreement; 

(e) in the case of an investment in the Borrower’s business, includes the 

following: an acknowledgement and representation that the offeror: (a) has 

relied solely upon its own independent review, investigation and/or inspection 

of any documents in making its bid; and (b) did not rely upon any written or 

oral statements, representations, promises, warranties or guaranties whatsoever, 

whether express or implied (by operation of law or otherwise), regarding the 

business of the Borrower or the completeness of any information provided in 

connection therewith, except as expressly stated in the investment agreement; 

and 

(f) states any conditions to closing. 

12. The Financial Advisor, the Borrower and the Borrower’s Advisors, in consultation 

with the First Lien Advisors, will evaluate the offers based on, among other things, 

the ability of the offeror to conclude a transaction within the timeline set out herein.  

The Financial Advisor, in consultation and working with the Borrower, the Borrower’s 

Advisors and First Lien Advisors, may seek clarifications with respect to any offers. 

Post-Offer Procedure 

13. If one or more offers are received, the Borrower, in consultation with the Financial 

Advisor and the First Lien Advisors, may choose to: 

(g) subject to paragraph 14 below, accept one (or more if for distinct 

transactions) offer(s) (the “Successful Offer” and the offeror(s) making the 
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Successful Offer(s) being a “Successful Offeror”) and take such steps as are 

necessary to finalize and complete an agreement for the Successful Offer(s) 

with the Successful Offeror(s); or 

(h) continue negotiations with a selected number of offerors (collectively, “Selected 

Offerors”) with a view to finalizing one (or more if for distinct transactions) 

agreement(s) with one or more Selected Offerors. 

14. The Financial Advisor and the Borrower shall be under no obligation to accept the 

highest or best offer or any offer and the selection of the Selected Offers and the 

Successful Offer(s) shall, subject to the following sentence, be in the discretion of the 

Financial Advisor and the Borrower, after consultation with the First Lien Advisors.  

For greater certainty, the prior written approval of First Lien Lenders holding at least 

662/3% of the principal amounts outstanding under the Existing First Lien Credit 

Agreement, in their sole discretion, is required prior to acceptance of any Successful 

Offer unless it is evident that such Successful Offer shall generate cash proceeds 

sufficient to repay the First Lien Debt in full. 

Other Terms 

15. If a Successful Offeror breaches its obligations under the terms of its offer, its Deposit 

shall be forfeited to the Borrower as liquidated damages and not as a penalty. 

16. The setting of dates herein is not intended to preclude the continuation of the SISP with 

respect to any Interested Parties, or preclude a particular Interested Party from being 

considered with respect to a transaction.  Any of the dates may be amended with the 

consent of the Borrower and the First Lien Steering Committee, acting reasonably. 

17. The Financial Advisor shall, subject to any confidentiality restrictions, provide the 

First Lien Advisors with copies of all LOIs and offers (including Successful Offers), 

including any amended versions thereof, along with any summaries of same prepared 

by the Financial Advisor or the Borrower, forthwith upon receipt. 
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18. If: (a) a Successful Offer is not received in accordance with these procedures which 

either: (i) would provide for the payment in full of the First Lien Debt, or (ii) has been 

approved by First Lien Lenders holding at least 66 2/3% of the principal amounts 

outstanding under the Existing First Lien Credit Agreement in their sole discretion, or 

(b) the Borrower does not otherwise repay the First Lien Debt in full prior to 

consummation of any transaction, the First Lien Lenders shall submit the Credit Bid to 

effectuate the Recapitalization Transaction. 

 
6356351 
 

  



 

SCHEDULE B 

JOINDER AGREEMENT 

Form of Joinder To Support Agreement 

This Joinder to the Support Agreement (this "Joinder Agreement") is made as of 
[■], by and among [■] (the "Joining Consenting First Lien Lender"), Nelson 
Education Ltd. and Nelson Education Holdings Ltd. in consideration of the 
mutual covenants herein contained and benefits to be derived herefrom. 

WITNESSETH: 

WHEREAS, reference is made to a certain Support Agreement dated as of August [■], 2014 (as 
amended, modified, supplemented or restated and in effect from time to time, the "Support 
Agreement"), by and among the Companies, the First Lien Agent and the Initial Consenting 
First Lien Lenders. All capitalized terms used herein and not otherwise defined herein shall have 
the meanings assigned to such terms in the Support Agreement; 

WHEREAS, the Joining Consenting First Lien Lender desires to become a party to, and to be 
bound by the terms of, the Support Agreement; and 

WHEREAS, pursuant to the terms of the Support Agreement, in order for the Joining 
Consenting First Lien Lender to become party to the Support Agreement, the Joining Consenting 
First Lien Lender is required to execute this Joinder Agreement; 

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

1. Representations and Warranties 

The Joining Consenting First Lien Lender hereby represents and warrants to the Companies that:  

(a) effective as of the date of this Joinder Agreement, the Joining Consenting First 
Lien Lender (or a client thereof for which it has discretionary authority to manage 
and administer funds) is the legal or beneficial holder of, or exercises control and 
discretion over, Loans and Second Lien Loans (if any) in the principal amount set 
forth on such Joining Consenting First Lien Lender's signature page hereto 
(inclusive of any Loans acquired as of the date hereof as a Consenting Transferee 
pursuant to a Transfer permitted by section 4(b)(i) of the Support Agreement) 
(such Joining Consenting First Lien Lender's “Relevant Loans”); and  

(b) effective as of the date hereof, the principal amount of Relevant Loans and 
Second Lien Loans (if any) set forth on such Joining Consenting First Lien 
Lender's signature page to this Joinder Agreement constitute all of the Loans and 
Second Lien Loans (if any) that are legally or beneficially owned by it (or over 

  



 

which it exercises control or discretion on behalf of clients for which it has 
discretionary authority to manage or administer funds). 

2. Joinder and Assumption of Obligations 

Effective as of the date of this Joinder Agreement, the Joining Consenting First Lien Lender 
hereby acknowledges that the Joining Consenting First Lien Lender has received and reviewed a 
copy of the Support Agreement, and acknowledges and agrees: 

(a) that all representations and warranties set forth in section 2 of the Support 
Agreement are true and correct as of the date hereof with respect to the Joining 
Consenting First Lien Lender;  

(b) to join in the execution of, and become a party to, the Support Agreement as a 
Joining Consenting First Lien Lender thereunder, as indicated with its signature 
below; 

(c) subject to section (d) below, to be bound by all agreements of the Consenting 
First Lien Lenders under the Support Agreement with the same force and effect as 
if such Joining Consenting First Lien Lender was a signatory to the Support 
Agreement and was expressly named as a party therein; and 

(d) to assume all rights and interests and perform all applicable duties and obligations 
of the Consenting First Lien Lenders under the Support Agreement other than 
those expressed therein to be solely the rights, interests, duties and obligations of 
the Initial Consenting First Lien Lenders, if any. 

3. Binding Effect  

Except as specifically amended by this Joinder Agreement, all of the terms and conditions of the 
Support Agreement shall remain in full force and effect as in effect prior to the date hereof. 

4. Miscellaneous 

(a) This Joinder Agreement may be executed by facsimile or other electronic means 
and in one or more counterparts, all of which shall be considered one and the 
same agreement. 

(b) This Joinder Agreement constitutes the entire agreement and supersedes all prior 
agreements and understandings, both oral and written, among the parties with 
respect to the subject matter hereof. 

(c) If any term, provision, covenant or restriction of this Joinder Agreement is held 
by a court of competent jurisdiction to be invalid, void or unenforceable, the 
remainder of the provisions, including terms, covenants and restrictions, of this 
Joinder Agreement shall remain in full force and effect and shall in no way be 
affected, impaired or invalidated and the parties shall negotiate in good faith to 

  



 

modify this Joinder Agreement to preserve each party's anticipated benefits under 
this Joinder Agreement. 

(d) The Joining Consenting First Lien Lender represents and warrants that the Joining 
Consenting First Lien Lender has consulted with independent legal counsel of its 
selection in connection with this Joinder Agreement and is not relying on any 
representations or warranties of any other Consenting First Lien Lender, their 
respective counsel or the Advisors in entering into this Joinder Agreement. 

(e) This Joinder Agreement is to be governed and construed in accordance with the 
laws of the Province of Ontario and the laws of Canada applicable therein 
applicable to contracts made and to be performed in such state, without giving 
effect to the conflict of laws principles thereof, and all actions or proceedings 
arising out of or relating to this Joinder Agreement shall be heard and determined 
exclusively in the courts of the Province of Ontario. 

[SIGNATURE PAGES FOLLOW] 

  



 

IN WITNESS WHEREOF, each of the undersigned has caused this Joinder Agreement to be 
duly executed and delivered by its proper and duly authorized officer as of the date first written 
above. 

STRICTLY CONFIDENTIAL 

 

Name of Joining Consenting First Lien Lender:  

   

   

 Per:  

  Name:  

  Title:  

   

  Address: 

   

   

   

   

   

   

   

   

   

  



 

Name of Consenting First Lien Lender (if 
applicable): 

 

   

   

 Per:  

  Name:  

  Title:  

   

  Address: 

   

   

   

   

   

   

   

   

   

Aggregate Principal amount of 
Loans held by the Consenting First 
Lien Lender pursuant to the First 
Lien Credit Agreement  

Aggregate Principal amount of 
Second Lien Loans held by the 
Consenting First Lien Lender 
pursuant to the Second Lien Credit 
Agreement, if any  

 

  



 

 

Accepted and agreed to as of the date first above written. 

NELSON EDUCATION LTD. 

  

By:  

 [Name] 

[Title] 

 

 

NELSON EDUCATION HOLDINGS 
LTD. 

  

By:  

 [Name] 

[Title] 

 

 

 

 

 

 

  

6362454 
 

  



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 NELSON EDUCATION LTD. AND NELSON 
EDUCATION HOLDINGS LTD. (collectively, the “APPLICANTS”) 

 Court File No.: CV15-10961-CL 

 ONTARIO 
SUPERIOR COURT OF JUSTICE 
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	Insert from: "Support Agreement.PDF"
	1. Restructuring
	2. Representations and Warranties of Consenting First Lien Lenders
	(a) it (or clients thereof for which it has discretionary authority to manage or administer funds) is the legal or beneficial holder of, or exercises control and direction over, (i) the Loans in the principal amount set forth on such Consenting First ...
	(b) as of the date hereof, the principal amount of Relevant Loans and Second Lien Loans (if any) set forth on such Consenting First Lien Lender's signature page to this Support Agreement or its Joinder Agreement, as the case may be, constitute all of ...
	(c) it has the authority, subject to the terms of the First Lien Credit Agreement, to direct the First Lien Agent with respect to its Debt;
	(d) it is a sophisticated party with sufficient knowledge and experience to evaluate properly the terms and conditions of this Support Agreement; it has conducted its own analysis and made its own decision to enter into this Support Agreement and has ...
	(e) this Support Agreement has been duly executed and delivered by it, and, assuming the due authorization, execution and delivery by all Parties, this Support Agreement constitutes the legal, valid and binding obligation of such Consenting First Lien...
	(f) it is duly organized, validly existing and in good standing under the laws of the jurisdiction of its organization and has all necessary power and authority to execute and deliver this Support Agreement resulting from its acceptance hereof and to ...
	(g) the execution and delivery of this Support Agreement by it and the completion by it of the transactions contemplated herein do not and will not, to the knowledge of the officers, partners, account managers and employees of such Consenting First Li...
	(h) except as contemplated by this Support Agreement, it has not deposited any of its Relevant Loans or Debt or Second Lien Loan (if applicable) into a voting trust, or granted (or permitted to be granted) any proxies or powers of attorney or attorney...
	(i) to the knowledge of the Relevant Lender Personnel, there is no proceeding, claim or investigation pending before any governmental entity, or threatened against such Consenting First Lien Lender or any of its properties that, individually or in the...

	3. The Companies' Representations and Warranties
	(a) the Companies are indebted to the First Lien Agent and the First Lien Lenders in the principal amount of not less than US$268,753,930, plus accrued but unpaid interest and all other amounts (including fees, costs and expenses) owing under the Firs...
	(b) its board of directors has approved this Support Agreement and concluded that entering into this Support Agreement is in the best interests of the Company;
	(c) it is a sophisticated party with sufficient knowledge and experience to evaluate properly the terms and conditions of this Support Agreement; it has conducted its own analysis and made its own decision to enter into this Support Agreement and has ...
	(d) this Support Agreement has been duly executed and delivered by it, and, assuming the due authorization, execution and delivery by all Parties, this Support Agreement constitutes its legal, valid and binding obligation, enforceable in accordance wi...
	(e) it is duly organized, validly existing and in good standing under the laws of the province of Ontario and has all necessary power and authority to execute and deliver this Support Agreement resulting from its acceptance hereof and, subject to (i) ...
	(f) subject to the satisfaction of the conditions precedent contained herein, the execution and delivery of this Support Agreement by it and the completion by it of the transactions contemplated herein do not and will not:
	(i) violate or conflict with any judgment, order, notice, decree, statute, law, ordinance, rule or regulation applicable to it or any of its properties or assets; or
	(ii) except as previously disclosed in the disclosure letter dated as of the date hereof (the “Disclosure Letter”), as at the date hereof, result (with or without notice or the passage of time) in a violation, conflict or breach of, or constitute a de...
	(A) its certificate of incorporation, articles, bylaws or other charter documents; or
	(B) any agreement, arrangement or understanding to which either of the Companies is a party or by which either of the Companies or any of their properties or assets is bound or affected;


	(g) except as previously disclosed in the Disclosure Letter, as at the date hereof, to the knowledge of its officers and other employees who have been working directly on the Restructuring (the "Relevant Company Personnel"), there is no proceeding, cl...
	(h) all forward looking information and future oriented financial information and all other financial projections (collectively, the "Projections") that has been or will be provided or made available by it or any of its representatives to any Consenti...
	(i) except as previously disclosed in the Disclosure Letter, as at the date hereof, (i) the Advisors or the Initial Consenting First Lien Lenders (as defined below) have been provided with a true, accurate and complete copy of each contract, license, ...
	(j) except as previously disclosed in the Disclosure Letter, as at the date hereof, (i) neither of the Companies is party to or bound by any written employment, service or consulting agreement or other similar agreement that is material to the busines...
	(k) it has conducted its business in material compliance with all applicable laws and has not received any notice to the effect that, or has otherwise been advised that, it is not in material compliance with such laws;
	(l) except as previously disclosed in the Disclosure Letter, as at the date hereof, it has no liabilities or obligations of any nature (whether absolute, accrued, contingent or otherwise) other than in the ordinary course of business consistent with p...
	(m) except as previously disclosed in the Disclosure Letter, as at the date hereof, it is not aware of any litigation or other claims commenced or threatened against it;
	(n) except as previously disclosed in the Disclosure Letter, as at the date hereof, since July 31, 2014, it has not undergone an adverse change that is material to its business or financial condition; and
	(o) to the knowledge of the Relevant Company Personnel, no representation or warranty of it contained in this Support Agreement contains any untrue statement of a material fact or omits to state a material fact necessary in order to make the statement...

	4. Consenting First Lien Lenders' Covenants, Agreements and Consents
	In each case subject to applicable law and any order that may be granted by a court of competent jurisdiction:
	(a) Each Consenting First Lien Lender, severally, and not joint and severally, consents and agrees to the terms of this Support Agreement.
	(b) Each Consenting First Lien Lender agrees that between the date of delivery of this Support Agreement and the termination of this Support Agreement, it shall not, directly or indirectly:
	(i) sell, assign, lend, pledge, hypothecate (except with respect to security generally applying to its investments which does not adversely affect such Consenting First Lien Lender's ability to perform its obligations under this Support Agreement) or ...
	(ii) except as contemplated by this Support Agreement, deposit any of its Relevant Loans or Debt or Second Lien Loans (if applicable) into a voting trust, or grant (or permit to be granted) any proxies or powers of attorney or attorney in fact, or ent...
	(iii) take any action inconsistent with this Support Agreement that would frustrate or hinder the consummation of the Restructuring.

	(c) If the Credit Bid (as defined in the Term Sheet) is to be pursued in accordance with the terms of the Term Sheet, each Consenting First Lien Lender shall, at the relevant time, execute a direction to the First Lien Agent to submit the Credit Bid (...
	(d) Each Consenting First Lien Lender agrees that, until the termination of this Support Agreement, it shall, on and subject to the terms and conditions hereof:
	(i) not revoke the Direction;
	(ii) support the approval of the Restructuring as promptly as practicable;
	(iii) not propose, file, solicit, vote for or otherwise support any alternative offer, restructuring, liquidation, workout or plan of compromise or arrangement or reorganization of or for the Companies, including any proceeding under the Companies' Cr...
	(iv) in the event the Restructuring is implemented by way of a court proceeding, support or instruct the Advisors to support all motions filed by the Companies in any such court proceeding (the "Restructuring Proceedings") that are in furtherance of t...
	(v) not accelerate or enforce or take any action or initiate any proceeding to accelerate or enforce the payment or repayment of any of its Debt (including for greater certainty any due and unpaid interest on its Relevant Loans) or Second Lien Loans (...
	(vi) forbear from exercising, or directing the First Lien Agent and the Second Lien Agent (if applicable) to exercise, any default-related rights, remedies, powers or privileges, or from instituting any enforcement actions or collection actions with r...
	(vii) not take, or omit to take, any action, directly or indirectly, that is materially inconsistent with, or is intended or is likely to interfere with the consummation of, the Restructuring; and
	(viii) execute any and all documents and perform any and all commercially reasonable acts required by this Support Agreement to satisfy all of its obligations hereunder including any consent, approval or waiver requested by the Companies in furtheranc...

	(e) Each Consenting First Lien Lender agrees, subject to section 12, to the existence and factual details of this Support Agreement being set out in any public disclosure made by the Companies, including press releases and Court materials, provided th...
	(f) Each Consenting First Lien Lender agrees that to the extent such Consenting First Lien Lender acquires additional Loans or Second Lien Loans, such Loans or Second Lien Loans shall be subject to this Support Agreement and, with respect to such addi...
	(g) If a process to implement the Credit Bid is not agreed to by the Borrower and the Majority Initial Consenting First Lien Lenders by November 14, 2014, or such later date as may be agreed to by the Borrower and the Majority Initial Consenting First...
	(h) Each Consenting First Lien Lender agrees that the covenants in this Section 4 apply to all claims against the Companies held by the First Lien Lenders under the First Lien Credit Agreement, the Second Lien Credit Agreement, or otherwise.

	5. Companies' Covenants and Agreements
	(a) Each of the Companies consents and agrees to the terms of this Support Agreement, including, for greater certainty, the terms of the Term Sheet.
	(b) The Companies shall initiate the sale and investment solicitation process (the "SISP") in form and substance attached as Schedule "A" to the Term Sheet as soon as practicable and in any event no later than September 23, 2014.
	(c) The Companies shall engage Alvarez & Marsal Canada Securities ULC (“A&M”) as an investment banker no later than September 11, 2014 to implement the SISP and shall continue to employ A&M as the investment banker during the term of the SISP.  The te...
	(d) The Companies shall comply with all terms and provisions of the Term Sheet, including the timeline set out therein.
	(e) The Companies agree to use their reasonable best efforts (including taking all reasonable actions necessary to obtain any regulatory approvals for the Restructuring) to achieve the timeline set out in the Term Sheet (which timeline may be extended...
	(f) In the event the Restructuring is implemented by way of a court proceeding, the Companies shall provide draft copies of all motions or applications and other documents the Companies intend to file with the Court to Bennett Jones LLP and Willkie Fa...
	(g) The Companies hereby agree to promptly notify the Consenting First Lien Lenders if, at any time before the termination of this Support Agreement, the Companies become aware that any information disclosure for the First Lien Lenders, an application...
	(h) The Companies hereby agree, whether or not the Recapitalization Transaction is consummated, to (A) indemnify and hold harmless the First Lien Agent, each Consenting First Lien Lender and their respective subsidiaries and affiliates, and their resp...
	(i) With respect to Material Contracts, the Companies shall not, unless they have provided five (5) business days’ notice of same to the Advisors and have not received an objection to same, materially amend, materially modify, replace, terminate, repu...
	(j) Except as agreed by the Majority Initial Consenting First Lien Lenders, the Companies shall not materially increase compensation or severance entitlements or other benefits payable to directors, officers or employees, including by way of a key emp...
	(k) The Companies shall not amalgamate, consolidate with or merge into or sell all or substantially all of their assets to another entity, or change the nature of their business or their corporate or capital structure, other than with the consent of t...
	(l) The Companies shall not (i) prepay, redeem prior to maturity, defease, repurchase or make other prepayments in respect of any non-revolving indebtedness (except for any prepayments required pursuant to Section 2.06 of the First Lien Credit Agreeme...
	(m) The Companies shall not transfer, lease, license or otherwise dispose of all or any part of their property, assets or undertakings outside the ordinary course consistent with past practice, other than with the consent of the Majority Initial Conse...
	(n) The Companies shall operate their business in the ordinary course of business, having regard to the Companies' financial condition, and, in any event, the Companies shall not, other than as contemplated by this Support Agreement, enter into any ma...
	(o) The Companies shall comply with all terms and provisions of the First Lien Credit Agreement, other than (i) the requirement to repay all principal amounts upon maturity; (ii) the requirements under section 7.10 the First Lien Credit Agreement; and...
	(p) The Borrower shall continue to pay any and all unpaid interest accruing and owing under the First Lien Credit Agreement as and when due under the First Lien Credit Agreement, which interest shall accrue (and have accrued) at the Default Rate (as d...
	(q) Neither of the Companies shall, directly or indirectly, do any of the following, other than as consented to by the Majority Initial Consenting First Lien Lenders:
	(i) issue, sell, grant, pledge, assign, dispose of, encumber or agree to issue, sell, grant, pledge, assign, dispose of or encumber any shares or other securities of, or any options, warrants, calls, conversion privileges or rights of any kind to acqu...
	(ii) amend or propose to amend its certificate of incorporation, articles, by-laws or other constating documents;
	(iii) declare, set aside or pay any dividend or other distribution payable in cash, stock, property or otherwise with respect to any of its shares;
	(iv) redeem, purchase or offer to purchase any of its securities;
	(v) reduce its capital or the stated capital;
	(vi) (A) acquire or agree to acquire (by merger, amalgamation, acquisition of securities or assets or otherwise) any Person or (B) make any investment either by purchase of securities, contributions of capital, property transfer or purchase of any pro...
	(vii) other than in respect of plate costs for book development (including digital), incur or commit to incur any capital expenditures in excess of $500,000 other than pursuant to the Material Contracts unless it has provided five (5) business days’ n...
	(viii) make any payment in connection with the Second Lien Credit Agreement, including (x) any interest or other payment that is due or that may become due pursuant to the Second Lien Credit Agreement, and (y) any payment for fees, costs or expenses t...
	(ix) waive, release, assign, settle or compromise any claims or liabilities in excess of $150,000; or
	(x) make any changes in accounting methods, principles, policies or practices, except insofar as may be required by generally accepted accounting principles as in effect from time to time in Canada or applicable laws.

	(r) Each of the Companies shall promptly notify the Advisors of:
	(i) any resignation of, or leave of absence taken by, any of its directors or senior officers;
	(ii) any claims threatened or brought against it in excess of $25,000; or
	(iii) any event, condition or development that has resulted in the inaccuracy or breach, in any material respect, of any representation or warranty, covenant or agreement contained in this Support Agreement made by or to be complied with by it.

	(s) The Companies shall at all times prior to the termination of this Support Agreement carry on their business only in the ordinary course consistent with past practice, except as may be expressly otherwise provided for in this Support Agreement or a...
	(t) The Companies shall maintain and shall continue to maintain appropriate insurance coverage in amounts and on terms that are customary in the industry of the Company.
	(u) The Companies shall forthwith upon receipt pay the reasonable and documented fees of the Advisors pursuant to and in accordance with their respective engagement letters or other arrangements or practices in place prior to the date hereof.
	(v) The Companies shall provide to the Advisors and each First Lien Lender, subject to the confidentiality restrictions in the First Lien Credit Agreement, on or before the date hereof, a one year budget for the Companies.
	(w) The Companies shall provide to the Advisors and each Consenting First Lien Lender, subject to appropriate confidentiality restrictions being put it in place with respect to the Consenting First Lien Lenders:
	(i) on or before the date hereof, a weekly cash flow projection reflecting the projected cash requirements of the Companies for the thirteen (13) week period commencing on September 1, 2014; and
	(ii) monthly financial statements for the Borrower within fourteen (14) business days from the end of each applicable month.

	(x) The Borrower’s CEO and CFO shall, on or before September 23, 2014, participate in an update call with the First Lien Lenders to discuss the business, market overview and other key financial matters.

	6. Negotiation of Documents
	(a) The Parties shall cooperate with each other and shall coordinate their activities (to the extent reasonably practicable) in respect of (i) the timely satisfaction of conditions with respect to the effectiveness of the Recapitalization Transaction ...
	(b) Each Party hereby covenants and agrees (i) to cooperate and negotiate in good faith, and consistent with this Support Agreement, the definitive documents implementing, achieving and relating to the Recapitalization Transaction and the Credit Bid, ...
	(c) The Borrower shall work cooperatively with the Advisors to prepare and finalize all documentation (including, without limitation,  the Court documents, the Credit Bid, the Newco First Lien Credit Agreement (as defined in the Term Sheet) and the Ne...

	7. Conditions to Consenting First Lien Lenders’ Obligations
	(a) the Companies shall have executed this Support Agreement and delivered their signature pages hereto to the Consenting First Lien Lenders;
	(b) all material agreements, consents and other material documents relating to the Restructuring, the Recapitalization Transaction and the Credit Bid shall be in form and content satisfactory to the Majority Initial Consenting First Lien Lenders, acti...
	(c) all orders made and judgments rendered by any competent court of law, and all rulings and decrees of any competent regulatory body, agent or official in relation to the Restructuring Proceedings shall be satisfactory to the Majority Initial Consen...
	(d) all actions taken by the Companies in furtherance of the Restructuring and the Credit Bid shall be consistent in all material respects with this Support Agreement;
	(e) the Companies shall have complied in all material respects with each of their covenants and obligations under or in respect of this Support Agreement (including, for greater certainty, the Term Sheet);
	(f) there shall not have occurred, after the date hereof, any change, effect, event, occurrence or state of facts (other than matters related to the First Lien Credit Agreement or the Second Lien Credit Agreement) that, individually or in the aggregat...
	(g) following the execution of definitive documentation with respect to the Credit Bid, such definitive documentation shall be in full force and effect and the parties thereto shall be in compliance in all material respects with each of their covenant...

	8. Conditions to the Companies’ Obligations
	(a) the Consenting First Lien Lenders shall have complied in all material respects with each of their covenants and obligations in this Support Agreement (including, for greater certainty, the Term Sheet) that is to be performed on or before the imple...
	(b) following the execution of definitive documentation with respect to the Credit Bid, such definitive documentation shall be in full force and effect and the parties thereto shall be in compliance in all material respects with each of their covenant...
	(c) all orders made and judgments rendered by any competent court of law, and all rulings and decrees of any competent regulatory body, agent or official in relation to the Restructuring Proceedings shall be satisfactory to the Companies, acting reaso...

	9. Information and Access
	10. Superior Proposal
	(a) The Companies shall diligently and in good faith pursue the SISP pursuant to and in accordance with the terms of the Term Sheet and shall consummate an investment or a sale of all or substantially all of their assets pursuant to such process in li...
	(b) Subject to Section 10(a), in the event the Recapitalization Transaction is to be implemented pursuant to the Credit Bid pursuant to the Term Sheet, the Companies shall pursue and support the Credit Bid promptly in good faith upon the terms and con...
	(c) Other than through and in accordance with the SISP and this Support Agreement, the Companies shall not directly or indirectly through any representative: (i) pursue, accept, approve, endorse or recommend or propose publicly to accept, approve, end...

	11. Termination
	(a) This Support Agreement may be terminated by the Majority Initial Consenting First Lien Lenders, in their sole discretion, by providing written notice to the Companies, upon:
	(i) the Companies failing to meet any of the timeline requirements set forth in the Term Sheet within the times set forth therein (as such times may be extended in accordance with the terms hereof);
	(ii) the Companies breaching any of their obligations, covenants, representations or warranties under this Support Agreement (including the Term Sheet), provided that if such obligation, covenant, representation or warranty is curable, it remains uncu...
	(iii) the Companies breaching any of their obligations, covenants, representations or warranties under the First Lien Credit Agreement, provided that if such obligation, covenant, representation or warranty is curable, it remains uncured for five (5) ...
	(iv) in the event the Recapitalization Transaction is to be implemented pursuant to the Credit Bid, (a) definitive documentation with respect to the Credit Bid not being finalized on or before October 31, 2014, or such later date as may be agreed to b...
	(v) the issuance of any preliminary or final decision, order or decree by a governmental entity, or the commencement of an action or investigation by any governmental entity, in consequence of or in connection with the Recapitalization Transaction, wh...
	(vi) the appointment of a receiver, interim receiver, receiver and manager, trustee in bankruptcy, liquidator or administrator with respect to the Companies, unless such appointment is made with the prior written consent of the Majority Initial Consen...
	(vii) any of the conditions set out in Section 7 not being waived, or satisfied and discharged in accordance with the terms thereof;
	(viii) if the process to implement the Credit Bid is not agreed to by the Borrower and the Majority Initial Consenting First Lien Lenders by November 14, 2014, or such later date as may be agreed to by the Borrower and the Majority Initial Consenting ...
	(ix) if the Initial First Lien Early Consent Fee (as defined in the Term Sheet) or the Additional First Lien Early Consent Fee (as defined in the Term Sheet) is not paid on the timeline set out in the Term Sheet, subject to a three (3) business day cu...
	(x) if the Restructuring has not been completed by February 1, 2015, or such later date as may be agreed to by the Majority Initial Consenting First Lien Lenders and the Companies (the “Outside Date”),
	in each case unless the event giving rise to the termination right is waived or cured in accordance with the terms hereof.

	(b) This Support Agreement may be terminated by the Companies, by providing written notice to the Consenting First Lien Lenders:
	(i) (A) with respect to any Consenting First Lien Lender, if such Consenting First Lien Lender has breached any of its obligations, covenants, representations or warranties under this Support Agreement, provided that if such obligation, covenant, repr...
	(B) with respect to all of the Consenting First Lien Lenders if at any time the aggregate outstanding principal amount of the Loans held by all Consenting First Lien Lenders does not equal at least a majority of the aggregate outstanding principal amo...
	(ii) in the event the Recapitalization Transaction is to be implemented pursuant to the Credit Bid, (a) definitive documentation with respect to the Credit Bid not being finalized on or before October 31, 2014, or such later date as may be agreed to b...
	(iii) upon the issuance of any preliminary or final decision, order or decree by a governmental entity, or the commencement of an action or investigation by any governmental entity, in consequence of or in connection with the Recapitalization Transact...
	(iv) any of the conditions set out in Section 8 not being waived, or satisfied and discharged in accordance with the terms thereof, or
	(v) if the Restructuring has not been completed by the Outside Date.

	(c) This Support Agreement may be terminated at any time by mutual written consent of the Companies and the Majority Initial Consenting First Lien Lenders.
	(d) This Support Agreement shall automatically terminate following the completion of the Restructuring on the Effective Date (as defined in the Term Sheet).
	(e) Subject to paragraph 11(g) below, this Support Agreement, upon its termination, shall be of no further force and effect and each Party hereto shall be automatically and simultaneously released from its commitments, undertakings, and agreements und...
	(f) Each Party shall be responsible and shall remain liable for any breach of this Support Agreement by such Party (but not, in the case of Consenting First Lien Lenders, the breach by any other Consenting First Lien Lender) occurring prior to the ter...
	(g) Notwithstanding the termination of this Support Agreement pursuant to this Section 11, the agreements and obligations of the Parties in Sections 4(g), 5(h), 5(p), 5(u), 12(a), 15(j) through 15(r) shall survive such termination and shall continue i...

	12. Confidentiality
	(a) Each of the Companies agrees to maintain the confidentiality of the identity and the specific holdings of each Consenting First Lien Lender, provided however, that such information may be disclosed: (i) to the Company’s directors, trustees, execut...
	(b) Each Consenting First Lien Lender hereby acknowledges and agrees that any information designated as confidential by the Companies provided to such Consenting First Lien Lender pursuant to or in connection with this Support Agreement (including, fo...

	13. Additional Consenting First Lien Lenders
	14. Further Assurances
	15. Miscellaneous
	(a) The agreements, representations, warranties and covenants of the Consenting First Lien Lenders herein are, in all respects, several, and not joint or joint and several.  The agreements, representations, warranties and covenants of the Companies he...
	(b) Nothing in this Support Agreement is intended to preclude the Consenting First Lien Lenders or their respective affiliated funds, investment vehicles, managed accounts or portfolio companies from engaging in any securities transactions, subject to...
	(c) The headings in this Support Agreement are for reference only and shall not affect the meaning or interpretation of this Support Agreement.
	(d) Unless the context otherwise requires, words importing the singular shall include the plural and vice versa and words importing any gender shall include all genders.
	(e) This Support Agreement (including all schedules hereto) constitutes the entire agreement and supersedes all prior agreements and understandings, both oral and written, among the Parties with respect to the subject matter hereof.
	(f) In this Support Agreement, (i) the “Initial Consenting First Lien Lenders” means the First Lien Lenders in the First Lien Steering Committee (as defined in the Term Sheet) and (ii) “Majority Initial Consenting First Lien Lenders” means Initial Con...
	(g) This Support Agreement may be modified, amended or supplemented as to any matter in writing signed by the Companies and the Majority Initial Consenting First Lien Lenders, provided, however, that a Superior Offer must (i) provide for net sale or i...
	(h) Any provision of this Support Agreement may be waived if, and only if, such waiver is in writing and signed by the Party against whom the waiver is to be effective (or, in the case of the Majority Initial Consenting First Lien Lenders, Willkie Far...
	(i) Any date, time or period referred to in this Support Agreement shall be of the essence except to the extent to which the Parties agree in writing to vary any date, time or period, in which event the varied date, time or period shall be of the esse...
	(j) This Support Agreement is to be governed and construed in accordance with the laws of the Province of Ontario and the laws of Canada applicable therein applicable to contracts made and to be performed in such province, without giving effect to the...
	(k) It is understood and agreed by the Parties that money damages would not be a sufficient remedy for any breach of Sections 4(b), 4(c) and/or 4(d) by any of the Consenting First Lien Lenders and each non-breaching Party shall be entitled to specific...
	(l) Unless expressly stated otherwise herein, this Support Agreement is intended to solely bind and inure to the benefit of the Parties and their respective successors, permitted assigns, heirs, executors, administrators and representatives, and, with...
	(m) No Party may assign, delegate or otherwise transfer any of its rights, interests or obligations under this Support Agreement without the prior written consent of the other Parties hereto, except by the Consenting First Lien Lenders with respect to...
	(n) All notices, requests, consents and other communications hereunder to any Party shall be deemed to be sufficient if contained in a written instrument delivered in person or sent by facsimile, internationally-recognized overnight courier or email. ...
	(i) If to the Borrower, Holdings or the Companies at:
	(ii) If to one or more Initial Consenting First Lien Lenders or Consenting First Lien Lenders at:

	(o) The payment and issuance of fees, costs, expenses, compensation and other amounts under this Support Agreement will be made free and clear of and without withholding or deduction for or on account of any present or future tax, duty, levy, impost, ...
	(p) If any term, provision, covenant or restriction of this Support Agreement is held by a court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the provisions, including terms, covenants and restrictions, of this Supp...
	(q) Except as explicitly provided for herein, and notwithstanding any termination of this Support Agreement, nothing herein is intended to, or does, in any manner waive, limit, impair or restrict the ability of any Consenting First Lien Lender or the ...
	(r) This Support Agreement may be executed by facsimile or other electronic means and in one or more counterparts, all of which shall be considered one and the same agreement.
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	schedule A
	TERM SHEET SCHEDULE B
	joinder agreement
	1. Representations and Warranties
	The Joining Consenting First Lien Lender hereby represents and warrants to the Companies that:
	(a) effective as of the date of this Joinder Agreement, the Joining Consenting First Lien Lender (or a client thereof for which it has discretionary authority to manage and administer funds) is the legal or beneficial holder of, or exercises control a...
	(b) effective as of the date hereof, the principal amount of Relevant Loans and Second Lien Loans (if any) set forth on such Joining Consenting First Lien Lender's signature page to this Joinder Agreement constitute all of the Loans and Second Lien Lo...

	2. Joinder and Assumption of Obligations
	(a) that all representations and warranties set forth in section 2 of the Support Agreement are true and correct as of the date hereof with respect to the Joining Consenting First Lien Lender;
	(b) to join in the execution of, and become a party to, the Support Agreement as a Joining Consenting First Lien Lender thereunder, as indicated with its signature below;
	(c) subject to section (d) below, to be bound by all agreements of the Consenting First Lien Lenders under the Support Agreement with the same force and effect as if such Joining Consenting First Lien Lender was a signatory to the Support Agreement an...
	(d) to assume all rights and interests and perform all applicable duties and obligations of the Consenting First Lien Lenders under the Support Agreement other than those expressed therein to be solely the rights, interests, duties and obligations of ...

	3. Binding Effect
	4. Miscellaneous
	(a) This Joinder Agreement may be executed by facsimile or other electronic means and in one or more counterparts, all of which shall be considered one and the same agreement.
	(b) This Joinder Agreement constitutes the entire agreement and supersedes all prior agreements and understandings, both oral and written, among the parties with respect to the subject matter hereof.
	(c) If any term, provision, covenant or restriction of this Joinder Agreement is held by a court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the provisions, including terms, covenants and restrictions, of this Join...
	(d) The Joining Consenting First Lien Lender represents and warrants that the Joining Consenting First Lien Lender has consulted with independent legal counsel of its selection in connection with this Joinder Agreement and is not relying on any repres...
	(e) This Joinder Agreement is to be governed and construed in accordance with the laws of the Province of Ontario and the laws of Canada applicable therein applicable to contracts made and to be performed in such state, without giving effect to the co...





