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AFFIDAVIT OF Douglas Anderson
Sworn on January 27, 2025
I, Douglas (Doug) Anderson, of the City of Red Deer, in the Province of Alberta, MAKE OATH AND SAY
AS FOLLOWS:

Introduction

1. | am the Chief Executive Officer and President of Peavey Industries General Partner Limited
(Peavey GP), being the sole general partner of Peavey Industries LP (Peavey). | am also a director
and/or officer of each of the Applicants. As such, | have personal knowledge of the facts and matters

hereinafter deposed to, except where stated to be based on information and belief, in which case |
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verily believe the same to be true. In preparing this Affidavit, | consulted with Management of the
Peavey Group (as those terms are defined at paragraphs 20 and 3 below, respectively) and
advisors, and | have reviewed relevant documents and information concerning the Peavey Group’s

operations, business, and financial affairs.

2. All references to “dollars” or “$” herein are references to Canadian dollars.

Relief Requested

3. This Affidavit is made in support of an application (the Initial Application) for creditor protection in
the form of an initial order (Initial Order) under the Companies’ Creditors Arrangement Act
(Canada) (CCAA) by the Applicants, Peavey GP, TSC Stores GP Inc. (TSC GP), Guys Freightways
Ltd. (Guys), and Peavey Industries Limited (Peavey Industries) (collectively, the Applicants). As
part of the relief sought, the Applicants seek a stay of proceedings, initially limited to ten days
(Initial Stay Period), and the extension of that stay of proceedings, together with the Initial Order’s
other terms, to Peavey (a limited partnership) and Peavey Industries Mutual Fund Trust (MFT, a
trust) (the Applicants, Peavey LP and MFT are, collectively, the Peavey Group). As is detailed
below, Peavey and MFT are integrally and closely connected to the Applicants and their operations
so it is reasonable, appropriate and necessary for Peavey and MFT be covered by the proposed

Initial Order, including the stay of proceedings.

4. If the Initial Order is granted, this Affidavit will also be used in support of a comeback application
(Comeback Application) for an amended and restated initial order (ARIO) for extended and

additional relief.

5. If granted, the proposed Initial Order would, among other things:

(a) abridge the time for service of notice for the Initial Application and all supporting materials,

and deem service thereof to be good and sufficient;

(b) confirm the Applicants are companies to which the CCAA applies;

(c) confirm that Peavey and MFT shall be bound by the Initial Order, and shall enjoy the

benefits and protections thereunder, including the stay of proceedings;

(d) grant the Initial Stay Period in favour of the Peavey Group up to and including February 6,
2025 at 11:59pm, subject to the exemption described in paragraph 78 below;

(e) appoint FTI Consulting Canada Inc. (FTI) as the monitor in this CCAA proceeding (if
appointed, the Monitor);
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() confirm that the Peavey Group shall remain in possession and control of their current and

future assets, undertakings, and properties of every nature and kind whatsoever, and

wherever situate, including all proceeds thereof (Property), and that they shall be entitled

to continue to carry on business in a manner consistent with the preservation of value;

(9) authorize the Peavey Group to continue to use the Cash Management System (as defined

at paragraph 90 below);

(h) authorize (but not obligate) the Peavey Group to pay for any amounts outstanding for

inventory delivered by critical suppliers;

(i) grant the following priority charges (collectively, the Charges) on the Property of the

Peavey Group, listed in the following order of priority:

(i)

(iif)

an administration charge (Administration Charge) not exceeding an aggregate
amount of $500,000 for the Initial Stay Period as security for the professional fees
and disbursements of the Monitor, counsel for the Monitor, and counsel for the

Applicants, both before and after the granting of the Initial Order;

an interim lender’s charge (Interim Lender’s Charge) not exceeding an aggregate
amount of $15,000,000 for the Initial Stay Period as security for any advances
made from the Applicants’ continued use of the 1903 Revolving Loan Facility (as
defined at paragraph 43[a] below), from and after the commencement of these

CCAA proceedings; and

a charge in favour of the Applicants’ directors and officers (D&O Charge) not
exceeding an aggregate amount of $2,500,000 for the Initial Stay Period as
security for the Applicants’ indemnification obligations of their officers and directors
against liabilities they may incur as directors and/or officers of the Applicants after
the commencement of these CCAA proceedings except to the extent any
obligation was incurred as a result of any director’s or officer’s negligence or willful

misconduct,

)] authorize continued performance under the SC Consulting Agreement, the RE Consulting

Agreement and the Consignment Agreement (as defined at paragraphs 45[a], 45[b] and

45][c] below, respectively).

6. If the Initial Order is granted, the Peavey Group intends to bring the Comeback Application,

returnable before the expiry of the Initial Stay Period, to seek an ARIO that is anticipated to include,

among other things, the following additional relief:
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(a) an extension of the stay of proceedings;

(b) increases to the amounts of the Administration Charge, the Interim Lender's Charge, and
the D&O Charge;

(c) approval of a Key Employee Retention Plan (KERP) and/or Key Employee Incentive Plan
(KEIP) to facilitate retention and incentivize key employees to remain in their employment
during the CCAA proceeding, and approval of a corresponding fourth-ranking Charge on

the Property;

(d) approve the SC Consulting Agreement, the RE Consulting Agreement and the

Consignment Agreement; and

(e) such further relief as may be necessary or desirable.

Overview

10.

Peavey by its general partner Peavey GP operates as a retailer, selling agriculture, farm and ranch,
pet, work wear, lawn and garden, hardware and homesteading supplies, principally to rural
customers and those who enjoy a rural lifestyle. Peavey operates 88 Peavey Mart branded retail
stores (42 in western Canada and 46 in eastern Canada), and six MainStreet Hardware branded
retail stores. It employs approximately 1,900 people across Canada. Peavey had estimated sales
of $433,975,755 in 2024. Guys had estimated sales of $6,331,824 in 2024 (the operations of Guys

is explained in more detail starting at paragraph 31 below.

As is the case with retailers generally and notwithstanding Peavey’s strong non-discretionary
offering, Peavey’s performance has suffered because of market fluctuations in consumer demand

for discretionary goods.

In addition to softening consumer demand, inflationary pressures, and the lingering effects of the
COVID-19 pandemic, interest rates have put pressure on Peavey’s ability to service its senior debt
and suppliers (as described in more detail starting at paragraph 64 below). Peavey is facing a
liquidity crisis. In particular, access to Peavey’s asset-based revolving credit facility is constrained,
which is limiting Peavey’s ability to pay suppliers. This has led to shelves not being stocked with
inventory, which is impeding retail operations and resulting in diminished sales. Diminished sales,

in turn, are resulting in the further erosion of Peavey’s borrowing base.

For these reasons, Management has concluded that the best option to preserve the value of the
Peavey Group’s business is to obtain protection under the CCAA, close stores, liquidate inventory,
and identify and assess potential restructuring or reorganization transactions that may be available

to preserve parts of the Peavey Group’s business as a going concern, thereby maximizing value.
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The Peavey Group’s Business

1.

12.

13.

14.

15.

16.

17.

18.

19.

20.

A. Organizational structure

The business and operations of the Peavey Group are implemented through Peavey, which, among
other things, owns or holds licenses for retail brands, operates stores and distribution centres, and

employs all employees (except those of Guys, as described at paragraph 35 below).

The head office of Peavey is located in Red Deer, Alberta, which is the principal base of the Peavey
Group’s operations. However, Peavey has material operations in British Columbia, Alberta,

Saskatchewan, Manitoba, Ontario and Nova Scotia.

Peavey is a registered limited partnership in Alberta. The result of an Alberta trade name /

partnership search for Peavey is attached hereto as Exhibit 1.

The sole general partner of Peavey is Peavey GP, which is an Alberta corporation. The result of

an Alberta corporate search for Peavey GP is attached hereto as Exhibit 2.

The limited partners of Peavey are Peavey Industries (approximately 92%) and MFT
(approximately 8%). The result of an Alberta corporate search for Peavey Industries is attached
hereto as Exhibit 3.

Peavey Industries is an Alberta corporation. MFT is a trust resident in Alberta that is qualified as a
mutual fund trust under Canadian income tax legislation. The trustee of MFT is Computershare
Trust Company of Canada. Management of the business and affairs of MFT has been delegated
to Peavey Industries MFT Management Limited (MFT Manager) under a Management Services
Agreement. The beneficiaries of MFT are approximately 207 individuals, including 176 current and

former employees of Peavey.

TSC GP is an Ontario corporation, although its head office in Red Deer, Alberta. The results of an

Ontario corporate search for TSC GP is attached hereto as Exhibit 4.

Guys is an Alberta corporation that is wholly owned by Peavey. The result of an Alberta corporate
search for Guys is attached hereto as Exhibit 5.

An organizational chart for Peavey Group is attached hereto as Exhibit 6.

B. Management

Senior management of Peavey GP (Management) currently consists of:

(a) Myself, Doug Anderson, President and Chief Executive Officer;
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21.

22.

23.

24.

25.

26.

(b) Karen Dilon, Chief Financial Officer;

(c) Jest Sidloski, Vice President of Marketing and Customer Experience;
(d) Shaun Guthrie, Vice President of Technology & E-commerce;
(e) Nadine St. Denis, Vice President of People and Culture;

(f) Mark Ware, Vice President of Retail Operations;

(9) Fred Pennell, Vice President of Merchandising; and

(h) Liz Klein, Vice President of Distribution and Logistics.

Management and the directors of the Peavey Group have been and remain engaged in the

initiatives and actions set out herein.

The Peavey Group has arranged for and funded standard director and officer liability insurance.

C. Brands and Stores

Peavey currently operates 88 Peavey Mart branded stores (42 in western Canada; 46 in eastern

Canada), and six MainStreet Hardware branded stores.

Many of Peavey’s stores in western Canada are strategically located in rural and small urban
communities, not in large metropolitan areas, thereby avoiding direct competition with big box
competitors. Other stores, particularly in eastern Canada, operate in centres of higher population
density but are still designed to distinguish themselves from big box competitors by having a
neighbourhood feel.

Peavey’s stores average approximately 25,000 square feet of retail space, which equates to

approximately 40% of the retail space of its big box competitors.

All Peavey Mart branded stores carry approximately 41,000 different products, with Mainstreet
Hardware branded stores carrying a smaller amount. The cornerstone product categories of all
Peavey stores are farm, feed, tools and hardware. Its discretionary product categories are apparel,
outdoor living and equipment, electrical and heating / cooling, water management, and other

(including paint, paint accessories, sundries, toys, and décor).
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27.

28.

20.

30.

31.

32.

33.

34.

35.

36.

37.

D. Distribution Centres

Purchased inventory is delivered by suppliers to one or the other of Peavey’s two distribution
centres, in Red Deer, Alberta (Red Deer DC) or London, Ontario (London DC). Inventory is then

sorted before being trucked to stores.

The Red Deer DC is approximately 168,000 square feet with 13 truck-accessible bays for shipping

and receiving. It is adjoined to the Peavey Group’s head office.

The Red Deer DC is supplemented with a leased off-site warehouse facility in Red Deer, Alberta
of approximately 110,000 square feet. It is used to store animal feed and small amounts of other
inventory, although it is mostly empty at the present time. This leased off-site warehouse facility is
also the base of operations for Guys, which has its own lease for its portion of this off-site

warehouse facility.

The London DC is approximately 190,000 square feet with 9 truck-accessible bays for shipping and

receiving.

E. Transportation and Logistics

On or about May 31, 2023, Peavey acquired Guys. Guys is a Red Deer, Alberta-based logistics

and transportation company.

Peavey acquired Guys to provide the Peavey Group with greater control over logistics,
transportation and deliveries to and from distributions centres and stores, and to improve

operational efficiencies.

Guys owns 18 transport trucks and 38 trailers.

Guys operations are funded by Peavey through the Cash Management System (as defined and

described starting at paragraph 90 below).

F. Employees

Peavey employs all employees of the Peavey Group, except approximately 20 in logistics and

transportation who are employed by Guys.

Peavey has recently made efforts to rationalize its staffing and reduce its headcount to

approximately 1,900 employees, as discussed in more detail at paragraph 65(a) below.

The Peavey Group does not have unionized employees, and employees of the Peavey Group are

neither negotiating nor parties to any collective bargaining agreements.
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38.

39.

40.

The Peavey Group does not have pension obligations.

Some employees of Peavey qualify for RRSP matching and some employees of Peavey are
beneficiaries of MFT. MFT was created on or about January 1, 2016 as a vehicle for select
employees and accredited investors to benefit from any growth and success of the Peavey Group.
However, the Peavey Group’s financial circumstances are such that nothing has been paid from
MFT to beneficiaries since April 15, 2022.

G. E-commerce

Peavey products may be purchased online at https://www.peaveymart.com. In fiscal year 2024

(ending December 28), e-commerce sales totaled approximately $15,250,000.

Stakeholders

41.

42.

43.

A. Senior Lender

Peavey (as borrower) by its general partner, Peavey GP, and Peavey GP and TSC GP (as
guarantors) entered an amended and restated credit agreement dated as of December 18, 2020
with Royal Bank of Canada, as agent for a syndicate of lenders (RBC Credit Agreement). The
RBC Credit Agreement was amended eleven times, including through the addition of guarantors

and pledgors, most recently on November 27, 2024.

As was required by the eleventh amendment to the RBC Credit Agreement, a new credit agreement
was negotiated and entered between lenders from time to time a party thereto (Lenders, with 1903
Partners, LLC being the original lender), 1903P Loan Agent, LLC (Agent, as the Lenders’
administrative agent), Peavey (as borrower) by its general partner, Peavey GP, and Peavey GP,
TSC GP and Guys (as guarantors) dated as of December 20, 2024 (1903 Credit Agreement).
Through entry of the 1903 Credit Agreement and funding thereunder, the syndicate of lenders
under the RBC Credit Agreement was paid out in full. A copy of the 1903 Credit Agreement is
attached hereto as Exhibit 7.

The 1903 Credit Agreement provides, as follows:

(a) a revolving credit facility (1903 Revolving Loan Facility) from the effective date of the
1903 Credit Agreement until April 1, 2025 in the maximum amount of $105,000,000 and
thereafter in the maximum amount of $90,000,000, the borrowing base of which is
calculated based on amounts of eligible accounts, eligible inventory and eligible credit card
receivables, less certain availability blocks and reserves for price adjustments, spoilage

and other factors;
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(b)

(c)

(d)

(e)

(f)

(9)

(h)

a term loan facility (1903 Term Loan Facility) in the maximum amount of $30,000,000,
the borrowing base of which is calculated based on amounts of eligible accounts, eligible
inventory, eligible credit card receivables, and eligible equipment, less certain reserves for

price adjustments, spoilage and other factors;

interest payable at (i) the Canadian Overnight Repo Rate or Royal Bank of Canada’s per
annum prime reference rate for commercial loans plus (i) (A) for any loan under the 1903
Revolving Loan Facility, 6.75% per annum (to be reduced to 5.75% per annum if EBITDA
of Peavey for the fiscal year ended December 31, 2025 is at least equal to the EBITDA

projection) and (B) for any loan under the GB Term Loan Facility, 10.50% per annum;

default interest of an additional 2% from the date of any event of default (Default Interest
Rate);

a final maturity date of December 20, 2027;

reporting requirements to provide internal financial statements, audited financial
statements, financial projections, borrowing base certificates, calculations of eligible
accounts, eligible inventory and eligible equipment, 13-week budgets, and budget variance

reports, all at varying intervals;

financial covenants relating to minimum sales, minimum cash collections from accounts
receivable, minimum inventory receipts from vendors, minimum on-site inventory levels,

maximum disbursements, and minimum feed inventory levels; and

cash dominion obligations for Peavey to maintain cash management accounts subject to
blocked account and control agreements in favour of the Agent (Cash Management
Accounts) and deposit all proceeds of collateral into same to manage the asset-based
lending structure and borrowing base for the 1903 Revolving Loan Facility. For certain
periods of time and following certain events, including the occurrence and continuation of
any events of default, all amounts in the Cash Management Accounts must be wired daily

into collections accounts designated by the Agent.

44, The 1903 Credit Agreement is supported by the following guarantees and security agreements:

(a)

(b)

Guarantee granted by Peavey GP, Guys and TSC GP (at Article IX of the 1903 Credit
Agreement, attached as Exhibit 7);

Pledge and Security Agreement dated December 20, 2024 among Peavey, Peavey GP,
Guys, TSC GP and the Agent, attached as Exhibit 8;
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(c)

(e)

()

(9)

(h)

Limited Recourse Guarantee and Pledge dated January 8, 2025 among MFT (by MFT
Manager on its behalf) and the Agent pursuant to which MFT pledged all of its partnership

units in Peavey, attached as Exhibit 9;

Limited Recourse Guarantee and Pledge dated January 8, 2025 among Peavey Industries
and the Agent pursuant to which Peavey Industries pledged all of its partnership units in

Peavey, attached as Exhibit 10;

Uncertificated Securities Control Agreement dated January 8, 2025 among Peavey GP,
Peavey and the Agent pursuant to which Peavey GP pledged all of its partnership units in

Peavey, attached as Exhibit 11;

Subordination and Postponement Agreement dated December 20, 2024 between the
Agent, Peavey and Origin Story Inc. (Origin Story) in respect of a related party loan
between Origin Story and Peavey pursuant to which Origin Story subordinated its rights in
respect of such loan to the Agent’s rights under the 1903 Credit Agreement, attached as
Exhibit 12;

Blocked Account Agreement dated December 20, 2024 among Peavey, Guys, ATB
Financial and the Agent, attached as Exhibit 13;

Blocked Account Agreement dated December 20, 2024 among Peavey, Royal Bank of
Canada and the Agent, attached as Exhibit 14;

Trademark Security Agreement dated December 20, 2024 between Peavey and the Agent,
attached as Exhibit 15; and

Landlord Waivers dated December 12, 2024 and December 20, 2024 in respect of store
locations and distribution centres located in Peterborough, Ontario; Lethbridge, Alberta;
Weyburn, Saskatchewan; Assiniboia, Saskatchewan; Bowmanville, Ontario; Humboldt,
Saskatchewan; Yorkton, Saskatchewan; Red Deer, Alberta; London, Ontario; and,
attached as Exhibit 16.

45, Through the negotiation of the 1903 Credit Agreement, additional and ancillary agreements each
dated December 20, 2024 were also entered between Peavey and Gordon Brothers ULC (GBC),

an affiliate of the Lenders, including the following:

(a)

the Store Closing Consulting Agreement with GBC, as consultant (together with three
Statements of Work dated January 9, 13 and 23, 2025 and all statements of work to be

entered thereunder, the SC Consulting Agreement), for the provision of consulting
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46.

47.

48.

49.

50.

51.

services related to store closures, attached (together with the three statements of work),
attached as Exhibit 17;

(b) the Agreement for Services with GBC, as consultant (RE Consulting Agreement), for the

provision of real estate consulting services, attached as Exhibit 18; and

(c) the Master Service Agreement for Consignment of Memo Merchandise with GBC, as
consignor (Consignment Agreement), to replenish critical inventory at Peavey stores,
attached as Exhibit 19.

The SC Consulting Agreement and RE Consulting Agreement each contemplate GBC
(Consultant) acting in a third-party consultant capacity to assist Peavey in the realization of the
Property to maximize value for stakeholders.

The Consignment Agreement contemplates the supply of merchandise by GBC, as consignor, to
Peavey, as consignee. Consigned merchandise is sold by Peavey, which retains the sale proceeds
less a consignor’s fee, taxes on that fee, expense reimbursement, and the cost of the merchandise.
Title to consigned merchandise is retained by the consignor until sold. At present, approximately
$700,000 of merchandise has been provided by GBC to Peavey on a consignment basis under the
Consignment Agreement. GBC has registered a purchase money security interest in connection
with the consigned merchandise.

The Consignment Agreement was entered to support efforts to replenish inventory of like and no
lesser quality from ordinary course suppliers who would not otherwise deliver goods due to
Peavey’s deteriorating creditworthiness. Replenishment of inventory is key to attracting customers

to stores and, in turn, to maximizing the value of non-consigned merchandise.

Products purchased pursuant to the Consignment Agreement includes products relating to

agricultural suppliers, seeding supplies, pet products, and outdoor wear.
B. Landlords

All stores (irrespective of branding), the distribution centres, and the head office are operated by
Peavey from leased premises, excepting only the portion of the Red Deer off-site warehouse

facility, as described at paragraph 29 above.

Seven store locations are leased to Peavey from Peavey Management Inc. (PMI), which is owned
by me and my brother, David Anderson. Artifact Properties Ltd. (Artifact), which is owned by me,
Erin Anderson (my wife), David Anderson, and Michelle Anderson (David’s wife), leases one store

location to Peavey and leases the Red Deer off-site warehouse to Peavey and Guys. PMI and
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52.

53.

54.

Artifact are not parties to the 1903 Credit Agreement or any of its related guarantees or security

agreements. They are not Applicants and are not contemplated as protected by the Initial Order.

Between March and December 2024, Peavey closed four underperforming stores in Edmonton,
Wetaskiwin, Welland and Cambridge. On December 2, 2024, Peavey commenced closure of a
store in Rockland and on January 9, 2025, Peavey commenced closure of a store in Hyde Park.
On or about January 21, 2025, Peavey announced another 22 upcoming store closures. Signage

was posted at all stores to announce store closing sales, starting on January 24, 2025.

C. Suppliers

As of the date of this Affidavit, Peavey has on-hold, past due balances with approximately 820

suppliers, totalling approximately $60,000,000.
D. Taxes

The Peavey Group is current with its obligations to Canada Revenue Agency and all provincial tax
authorities.

Financial Statements

55.

56.

Peavey’s last audited financial statements are for the 2023 final year, which are out of date.
Attached hereto and marked as Exhibits 20, 21, 22 and 23 are the most recent internal financial
statements for Peavey for Q1, Q2, Q3 and Q4 2024, respectively. Peavey’s Q4 2024 internal
financial statements show: (a) current assets of $144,268,832, including $132,189,847 of inventory,
(b) long term assets of $27,836,114, including obligations due from and investments in related
parties, (c) current liabilities of $93,486,983, including $72,813,973 of accounts payable, and (d)
long term liabilities of $91,073,597, including $67,453,001 of long term bank debt and $9,374,400
due to non-arm’s length individuals.

The Peavey Group is continuing to review its records to identify whether there are any additional
intercorporate guarantees or other sources of contingent liability. If any additional contingent

liabilities are identified, the Peavey Group will report on this matter to the Court at that time.

Security Registrations

57.

Attached hereto and marked as Exhibit 24 are results of personal property registry (PPR) searches
for Peavey LP from British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick,

and Nova Scotia. In general terms, these PPR search results for Peavey LP reveal:

(a) security registrations against all present and after-acquired personal property in favour of

the Agent in British Columbia, Alberta, Saskatchewan, Manitoba, and Nova Scotia;
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58.

59.

60.

61.

62.

(b) several serial number goods and purchase money security interests registered against
vehicles, inventory and equipment leased in favour of different secured parties in British

Columbia, Alberta, Manitoba, Ontario, and Nova Scotia;

(c) purchase money security interests for consignment goods in British Columbia, Alberta,

Saskatchewan, Manitoba, Ontario, New Brunswick, and Nova Scotia; and

(d) several security registrations against various other types of personal property, including
office and building supplies as well as leasehold improvement materials.

Attached hereto and marked as Exhibit 25 are results of PPR searches for Peavey GP from British
Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Nova Scotia, and the Northwest Territories.

In general terms, these PPR search results for Peavey GP reveal:

(a) security registrations against all present and after-acquired personal property in favour of

the Agent in British Columbia, Alberta, Saskatchewan, Manitoba, and Nova Scotia;

(b) several serial number goods registered against vehicles, inventory and equipment leased
in favour of different secured parties in British Columbia, Alberta, Manitoba, Ontario, Nova

Scotia; and

(c) purchase money security interests for consignment goods in British Columbia, Alberta,

Saskatchewan, Manitoba, Ontario, Nova Scotia, and Northwest Territories.

Attached hereto and marked as Exhibit 26 is the result of a PPR search for TSC GP from Ontario.
In general terms, this PPR search results for TSC GP reveals security registrations against all

present and after-acquired personal property in favour of the Agent.

Attached hereto and marked as Exhibit 27 are results of PPR searches for Guys from British
Columbia, Alberta and Saskatchewan. In general terms, these PPR search results for Guys reveal
security registrations against all present and after-acquired personal property in favour of the Agent
in Alberta.

Attached hereto and marked as Exhibit 28 is a result of a PPR search for Peavey Industries from
Alberta. In general terms, this PPR search result for Peavey Industries reveals a security
registration in favor of the Agent for all units, trust units, partnership, membership, or other interests,

participations or other equivalent rights in the equity or capital of Peavey LP.

Attached hereto and marked as Exhibit 29 is a result of a PPR search for MFT from Alberta. In

general terms, this PPR search result for MFT reveals a security registration in favor of the Agent
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for all units, trust units, partnership, membership, or other interests, participations or other

equivalent rights in the equity or capital of Peavey LP.

63. None of the Peavey Group members own land or interests in land against which security interests

may be registered other than leasehold interests.

Revenue Performance Difficulties and Efforts to Respond

64. Revenue performance of Peavey was negatively impacted by cautious consumer spending, given

the discretionary nature of many of Peavey’s goods, combined with pressures from the COVID-19

pandemic, inflation, high interest rates, and strong competition from big box and e-retailers, all of

which resulted in slowed sales and margin pressures throughout 2023 and 2024.

65. Management pursued a variety of operational initiatives to respond to Peavey’s declining revenue

and overall financial performance, including the following:

(a)

(d)

(e)

Headcount reductions: Peavey endeavoured to right-size staffing levels. It reduced its
total number of employees by approximately 105 in 2023, achieving annual savings of
approximately $6,000,000 but incurring one-time severance costs of approximately
$2,500,000. This right-sizing was most significant at head office, where 63 positions
(representing approximately 25% of all head office positions) were eliminated. Peavey

currently has approximately 1,900 employees.

Freight optimization: In August of 2023, Peavey made the strategic decision to change
freight providers and renegotiate rates to reduce costs. Management also commenced
efforts to increase the average cube per truckload, and reduce cross-docking and delivery

costs.

Closure of redundant distribution centres: In November of 2023, Peavey substantially
exited an overflow facility in London, Ontario and moved all inventory to its primary eastern
Canada distribution centre (also located in London). The overflow facility lease expired on
July 1, 2024 and was not renewed. Peavey forecasts in excess of $1,000,000 in annual

rent and payroll savings as a result.

Rent deferrals: Starting in March 2024, Peavey began to approach landlords for rent
deferrals and reductions. Approximately 65 rent deferral agreements were entered in

respect of approximately $3,000,000 of rent.

Closures of underperforming stores: As referenced at paragraph 52 above,
Management closed four underperforming stores between March and December 2024;

commenced closure of a store in Rockland on December 2, 2024; commenced closure of
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66.

67.

a store in Hyde Park on January 9, 2025; and announced the closure of 22 more stores on
or about January 21, 2025 before store closing sales were announced at all stores
nationwide on January 24, 2025.

(f) SKU rationalization: Management implemented a SKU rationalization plan in 2023 to
reduce its SKU count from approximately 55,000 SKUs to a target of 36,000.

(9) Inventory move: In March and April 2024, Peavey moved approximately $6,000,000 of
inventory from stores in eastern Canada to stores in western Canada, where revenue

performance has traditionally proved to be more robust.

(h) Liquidations: Starting on approximately January 21, 2025, Peavey posted signage at 22
stores to advise of “store closing” sales to facilitate the expedited closure of those stores.

Similar signage went-up at all stores nationwide, starting January 24, 2025.

Significantly, in addition to the operational initiatives described immediately above, Management
pursued an extensive strategic process between May and December 2024 with support from FTI
Capital Advisors to identify potential partners to take-out or re-pay its then-senior lenders under the
RBC Credit Agreement because Peavey was (and had long been) in default. That objective was

achieved through entry of the 1903 Credit Agreement on December 20, 2024.

However, the poor revenue performance and difficulties in obtaining inventory from suppliers that
immediately followed entry of the 1903 Credit Agreement were such that Peavey defaulted quickly
under its new financial covenants. Peavey is now working with the Agent to liquidate inventory,
close additional stores, and identify any parts of Peavey that may be able to survive as going

concerns.

Notices of Default

68.

69.

On January 15, 2025, Peavey received a notice of events of default and reservation of rights letter
from the Agent, inter alia, giving notice of defaults and/or events of default under Section 6.12
(financial covenants) of the 1903 Credit Agreement, reserving all rights of the Agent and Lenders,
advising that the Default Interest Rate is engaged, and advising that the Lenders are no longer
obligated to fund any loans (Reservation of Rights Letter). A copy of the Reservation of Rights

Letter is attached hereto and marked as Exhibit 30.

On January 16, 2025, counsel for the Agent and Lender served demand letters and notices of
intention to enforce security under s. 244 of the Bankruptcy and Insolvency Act (Canada) on each
of Peavey, Peavey GP, TSC GP, Guys, MFT (via MFT Manager) and Peavey Industries
(collectively, the Demands). The amount demanded was $66,414,413.41, plus legal and
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70.

71.

professional fees, costs, charges, disbursements and expenses. Copies of the Demands are

attached hereto and marked as Exhibit 31.

As a result of the Demands, Peavey has no further access to funding under the 1903 Credit
Agreement, absent the granting of the relief requested herein in respect of the Interim Financing
(defined below at paragraph 82).

The Peavey Group, FTI Capital Advisors and the Agent are in constant communication. Despite
service of the Demands on January 16, 2025, Management understands the Agent and Lenders

are supportive of the Peavey Group’s CCAA filing and all related efforts to maximize value.

Summary of a Proposed Plan

72.

The Peavey Group, in consultation with FTI Capital Advisors and the Agent, have formulated an
initial outline of a restructuring plan to be effectuated through a CCAA proceeding, which is

designed to preserve the value of its business, generally consisting of the following:

(a) closing under-performing stores, including selling or disclaiming store leases, in

accordance with the RE Consulting Agreement;

(b) liquidating inventory in accordance with the SC Consulting Agreement;
(c) selling non-core assets;
(d) selling consignment merchandise at store locations, as necessary to promote customer

traffic or otherwise enhance value, in accordance with the Consignment Agreement;

(e) identifying any parts of the business that may be sold or survive as going concerns; and

(f) strategizing to further address the liquidity issues faced by the Peavey Group.

Proposed Relief

73.

74.

A. The CCAA applies to the Applicants

The Applicants are corporations incorporated by or under a legislature of a province. Each is also
all insolvent due to the liability that it cannot satisfy under its guarantee or limited recourse
guarantee, as the case may be, relating to Peavey’s indebtedness under the 1903 Credit
Agreement. That liability is significantly in excess of $5,000,000.

Peavey and MFT are not Applicants; however, they are closely connected to and intertwined with

the operations of the Applicants.
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75.

76.

77.

78.

79.

80.

81.

Peavey operates the retail business, employs the employees, leases all premises for the Peavey
Group (except a portion of the Red Deer off-site warehouse facility, which is leased by Guys), and
is the borrower under the 1903 Credit Agreement. Peavey is insolvent and has liabilities

significantly in excess of $5,000,000 because:

(a) Peavey has debt obligations under the 1903 Credit Agreement of $66,414,413.41, plus
legal and professional fees, costs, charges, disbursements and expenses, as at January
16, 2025, as demanded, that it cannot satisfy; and

(b) Peavey is unable to satisfy its obligations to suppliers as they come due, which has resulted
in an accumulation of on-hold, past due balances with approximately 820 suppliers,

totalling approximately $60,000,000.
MFT is a limited partner of and holds partnership units (8%) in Peavey.

B. Stay of Proceedings

A stay of proceedings is essential to maintaining the status quo in order to preserve the value of
the business and operations of the Peavey Group, subject to the exemption described in paragraph
78 immediately below. To be effective, the stay of proceedings must extend to Peavey and MFT.
A stay of proceedings would provide the Peavey Group with an opportunity to implement its

proposed plan to maximize value.

The Applicants seek an exemption (Stay Exemption) to the stay of proceedings against the Agent,
on behalf of the Lenders, to permit the maintenance of the Cash Management System described
above. This will permit Peavey to continue to borrow under the existing 1903 Revolving Loan
Facility, as further described starting at paragraphs 81 and 82 below. Management is advised that

the proposed Monitor is supportive of the Stay Exemption.

C. Interim Financing

Interim financing is needed on an urgent basis during the Initial Stay Period (and will be needed
thereafter) to provide stability, fund operations for a limited period of time, and preserve the Peavey

Group’s business while next steps are evaluated.

As described above, the 1903 Credit Agreement provides Peavey with certain cash dominion
obligations to maintain the Cash Management Accounts. All amounts in the Cash Management

Accounts must be wired each day to the Agent’s collection accounts.

The Agent, on behalf of the Lenders, as proposed interim lender (Interim Lender), has advised

that it is prepared to permit Peavey to continue to borrow under the existing 1903 Revolving Loan
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82.

83.

84.

85.

86.

87.

Facility during the Initial Stay Period pursuant to the 1903 Credit Agreement, provided the Stay
Exemption is granted, such that all amounts in the Cash Management Accounts continue to be

wired each day to the Agent’s collection accounts.

Under the foregoing interim borrowing arrangement, the loan under the 1903 Credit Agreement will
continue to revolve, with the proceeds of the Lenders’ collateral being applied to the loan balance
and re-advanced as interim financing (Interim Financing) to be secured by the Interim Lender’s

Charge.

Based upon the Cash Flow Forecast, this interim borrowing arrangement is expected to provide
sufficient liquidity for the Peavey Group to continue business operations during the Initial Stay

Period.

D. Charges on assets, properties and undertakings of the Peavey Group

It is contemplated that the Monitor, counsel to the Monitor, and counsel to the Peavey Group will
be granted the Administration Charge, being a first priority court-ordered charge over the Property
up to a maximum amount of $500,000 for the Initial Stay Period, which reflects an estimate of the
fees of those professionals for as-yet unpaid pre- and post-filing work through to the end of the
Interim Stay Period, as determined in consultation with the proposed Monitor. The Peavey Group
requires the expertise, knowledge and continuing participation of these professionals in order to
maximize value through a CCAA proceeding. The Peavey Group believes the Administration
Charge is necessary to the important continued participation of those professionals in the CCAA
proceeding, and is fair and reasonable in the circumstances. An increase to the amount of the

Administration Charge is expected to be sought by the Peavey Group at the Comeback Application.

It is contemplated that the Interim Lender will be granted, in respect of the Interim Financing, the
Interim Lender’s Charge, being a second priority court-ordered charge over the Property. Given the
need to meet near-term liquidity requirements, approval of the Interim Financing and the related
Interim Lender’s Charge up to $15,000,000 for the Initial Stay Period is fair and reasonably
necessary in the circumstances, including to meet payroll obligations, based on cash flow forecasts
prepared in consultation with the proposed Monitor. An increase to the amount of the Interim

Lender’'s Charge is expected to be sought by the Peavey Group at the Comeback Application.

Given the current financial circumstances of the Peavey Group, the Interim Lender has indicated
that it is not prepared to continue to advance any further funds without the security of the Interim

Lender’s Charge, including the proposed priority thereof.

It is contemplated that the Peavey Group’s directors and officers will be granted the D&O Charge,

being a third-priority court-ordered charge over the Property up to a maximum of $2,500,000 for
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88.

89.

90.

91.

92.

the Initial Stay Period. The amount of the D&0O Charge was determined in consultation with the
proposed Monitor to cover payroll and HST obligations during the Initial Stay Period. A successful
restructuring will require the continued participation of the directors and officers, who have
specialized knowledge, decades of combined experience with the Peavey Group, and key
relationships with stakeholders. The knowledge and experience of the directors and officers cannot
be replicated or replaced. The Peavey Group therefore believes the D&0O Charge is fair and
reasonable in the circumstances. An increase to the amount of the D&O Charge is expected to be

sought by the Peavey Group at the Comeback Application.

As stated at paragraph 22 above, the Peavey Group maintains insurance in respect of the potential
liability of directors and officers. The D&0O Charge does not duplicate insurance coverage, but
instead is to apply in the event that coverage limitations or exclusions become an issue. The D&O
Charge, together with the Administration Charge and Interim Lender's Charge, are referred to

collectively as Charges.

The Applicants are not seeking to have the Charges rank in priority to the interests of any lessors
or holders of purchase money security interests that have not been served with the Initial
Application and related materials prepared in support of the Initial Order. The priority of the Charges
vis-a-vis lessors and purchase money security interest creditors, or any other secured creditors,

may be revisited by the Applicants at the Comeback Application or subsequent applications.

E. Accounts and Cash Management System

In the ordinary course of business, the Peavey Group uses a centralized cash management system
(Cash Management System) to, among other things, collect funds, pay expenses associated with
its operations, and facilitate intercompany loans and cash transfers. As part of this Cash
Management System, Peavey maintains Cash Management Accounts with Royal Bank of Canada

and Guys maintains Cash Management Accounts with ATB Financial.

The Cash Management System provides the Peavey Group with the ability to efficiently and
accurately track and control corporate funds and to ensure cash availability across all of the entities
of which it is comprised. The Cash Management System also allows the Peavey Group to monitor

cash flow and ensure compliance with its financial obligations.

Given the nature and scale of Peavey Group’s operations, the continued use of the existing Cash
Management System is required and appropriate during these CCAA proceedings. | understand

that the proposed Monitor is also supportive of this relief.

F. Authorization of Continued Performance under Pre-Filing Agreements
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93. The SC Consulting Agreement, the RE Consulting Agreement and the Consignment Agreement
were entered to support on any realization process.

94, The Peavey Group seeks authorization to continue performance under the SC Consulting
Agreement, the RE Consuiting Agreement and the Consignment Agreement, all of which are
currently being implemented, to assist with the ongoing orderly liquidation of Property, the closure
of stores, and the maximization of value.

95. The proposed Monitor has advised that the terms of the SC Consulting Agreement and the
Consignment Agreement are fair and reasonable, and typical of agreements and orders for
inventory realization sales that have been negotiated and/or approved in other retail insolvencies.

Monitor

96. FTl has consented to act as Monitor. A duly executed Consent to Act as Monitor is attached hereto
and marked as Exhibit 32.

Conclusion

97. | swear this Affidavit in support of an application by the Applicants for an Initial Order under the
CCAA, including a stay of proceedings in favour of the Peavey Group, for the purpose of providing
an opportunity for the Peavey Group to maximize the value of its assets, business and operations.

SWORN before me at the City of Calgary, in the
Province of Alberta, this é'}‘
day of January, 2025.

A Commissioner for Qaths in and for the
Province of Alberta

. |

DOUGLAS ANDERSON

Nt N Mt St Nt St ot

Erin Elizabeth Coiwell
Barrister and Solicitor
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This is Exhibit “1” referred to in the Affidavit of
Doug Anderson.

Sworn/Affirmed before me at the City of Calgary, Alberta
the Qz day of January, 2025

:’ F.

& (

A Commissioner for Qaths in and for the
Province of Alberta

Erin Elizabeth Coilwell
Barrister and Solicitor



Government Trade Name / Partnership Search
of Alberta ® Corporate Registration System

Date of Search: 2025/01/23
Time of Search: 08:43 AM
Search provided by: NORTON ROSE FULBRIGHT CANADA LLP

Service Request No: 43792365
Customer Reference No: 1001180017

Registration No: LP19188937

Current Business Name: PEAVEY INDUSTRIES LP
Status of Business Name: Active

Trade Name / Partnership Type: Limited Partnership

Date of Registration: 2015/09/04 YYYY/MM/DD
Home Jurisdiction: ALBERTA

Current General Partner:
Last/Legal Entity Name: PEAVEY INDUSTRIES GENERAL PARTNER LIMITED

Street: 7740 - 40 AVENUE
City: RED DEER
Province: ALBERTA

Postal Code: T4P2HO9

Other Information:

Filing History:

|List Date |[Type of Filing |
12015/09/04|[Register Limited Partnership|
|2019/ 12/ 17||Amend Limited Partnership |

Attachments:
|Attachment Type IMicrofilm Barcode |Date Recorded (YYYY/MM/DD)|
|Certificate of Limited Partnership (AB)([10000507115352485/[2015/09/04 |
INotice to Amend 110000007115353091/[2016/07/14 |
INotice to Amend 110000907115352134/[2016/09/30 |
INotice to Amend 110000507115353022/[2016/12/30 |
INotice to Amend 110000007114585224/[2018/06/18 |
INotice to Amend 110000707114585225/[2018/06/18 |
INotice to Amend 110000007132350863/[2018/12/14 |
|

INotice to Amend 110000807132350864/[2018/12/14




[Notice to Amend [10000807124654425/[2019/12/17 [

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate
reproduction of data contained in the official public records of Corporate Registry.




This is Exhibit “2” referred to in the Affidavit of
Doug Anderson.

Sworn/Affirmeg before me at the City of Calgary,
Alberta the day of January, 2(1'25

T (ot W

A Commissioner for Oaths in and for the
Province of Alberta

Erin Elizabeth Colwell
Barrister and Solicitor



Government Corporation/Non-Profit Search
of Alberta ® Corporate Registration System

Date of Search: 2025/01/23
Time of Search: 08:44 AM
Search provided by: NORTON ROSE FULBRIGHT CANADA LLP

Service Request Number: 43792404
Customer Reference Number: 1001180017

Corporate Access Number: 2019186218

Business Number: 794319327

Legal Entity Name: PEAVEY INDUSTRIES GENERAL PARTNER LIMITED
Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation

Registration Date: 2015/09/03 YYYY/MM/DD

Registered Office:

Street: 101 - 536 LAURA AVENUE
City: RED DEER COUNTY
Province: ALBERTA

Postal Code: T4E0A5

Records Address:

Street: 7740 - 40 AVENUE

City: RED DEER

Province: ALBERTA

Postal Code: T4P2H9

Email Address: CORPORATE@GASALLEYLAW.CA

Primary Agent for Service:

First Middle|| . . . Postal .
Last Name Name Name Firm Name ||Street City Province Code Email
LANGFORD| THOMAS||G. GASOLINE||101 - 536 |[RED ALBERTA|T4AE0AS||CORPORATE@GASALLEYLAW.CA
ALLEY LAURA |[DEER
LAW AVENUE|/COUNTY
GROUP
Directors:
Last Name: ANDERSON
First Name: DOUGLAS
Street/Box Number: 5125 - 45 AVENUE
City: RED DEER
Province: ALBERTA
Postal Code: T4N3L2

Last Name: ANDERSON




First Name: DAVID
Street/Box Number: 5405 ROOME STREET

City: HALIFAX
Province: NOVA SCOTIA
Postal Code: B3K2L5

Last Name: ANDERSON

First Name: ERIN

Street/Box Number: 5125 - 45 AVENUE
City: RED DEER
Province: ALBERTA

Postal Code: T4N3L2

\oting Shareholders:

Legal Entity Name: 983329 ALBERTA LTD.
Corporate Access Number: 209833292

Street: 7740 - 40 AVENUE
City: RED DEER

Province: ALBERTA

Postal Code: T4P2H9

Percent Of Voting Shares: 100

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: SEE SHARE STRUCTURE SCHEDULE ATTACHED HERETO.

Share Transfers NO SHARES IN THE CAPITAL STOCK OF THE CORPORATION SHALL BE TRANSFERRED TO
Restrictions: ANY PERSON WITHOUT THE APPROVAL OF THE BOARD OF DIRECTORS.

Min Number Of
Directors:

Max Number Of
Directors:

%{s'”ess Restricted | RESTRICTIONS.

Business Restricted
From: NO RESTRICTIONS.

1

15

NO SECURITIES OF THE CORPORATION, OTHER THAN NON-CONVERTIBLE DEBT
Other Provisions: SECURITIES, SHALL BE TRANSFERRED TO ANY PERSON WITHOUT THE APPROVAL OF THE
BOARD OF DIRECTORS.

Associated Registrations under the Partnership Act:

|Trade Partner Name |Registration Number|
|[HARVEST GEAR ITN19812791
I[HARVEST GRADE ITN19812817
I[HARVEST TOOLS ITN19812718

[PEAVEY INDUSTRIES LP |LP19188937
IPEAVEY MART ITN19748797

|
|
|
IMAINSTREET HARDWARE|[TN 19748276 |
|
|




Other Information:

Last Annual Return Filed:

[File Year]||Date Filed (YYYY/MM/DD)|
| 2024[2024/12/10 |

Filing History:

|List Date (YYYY/MM/DD)|[Type of Filing |
|20 15/09/03 ||Incorporate Alberta Corporation |
[2016/03/18 [Change Address |
[2020/02/22 |[Update BN |
|202 1/11/23 ||Change Director / Shareholder |
|2024/ 12/10 ||Enter Annual Returns for Alberta and Extra-Provincial Corp.|
Attachments:

|Attachment Type|Microfilm Bar Code||Date Recorded (YYYY/MM/DD)|
Share Structure  [ELECTRONIC  (2015/09/03 |

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate reproduction of data
contained in the official public records of Corporate Registry.




This is Exhibit “3” referred to in the Affidavit of
Doug Anderson.

Sworn/Affirmed before me at the City of Calgary,
Alberta the day of January, 2025

I i -

A Commissioner for Qaths in and for the
Province of Alberta

Erin _Eﬁzabeth Colwel|
Barrister and Solicitor



Government Corporation/Non-Profit Search
of Alberta ® Corporate Registration System

Date of Search: 2025/01/23
Time of Search: 08:45 AM
Search provided by: NORTON ROSE FULBRIGHT CANADA LLP

Service Request Number: 43792423
Customer Reference Number: 1001180017

Corporate Access Number: 206832222

Business Number: 895682946
Legal Entity Name: PEAVEY INDUSTRIES LIMITED
Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation
Method of Registration: ~ Amalgamation
Registration Date: 1996/01/31 YYYY/MM/DD

Registered Office:

Street: 101 - 536 LAURA AVENUE
City: RED DEER COUNTY
Province: ALBERTA

Postal Code: T4E0A5

Email Address: CORPORATE@GASALLEYLAW.CA

Primary Agent for Service:

Last Name lfllarrﬁe h/l;ﬂ]dele Firm Name |[Street City Province (P:c())sdtsl Email
LANGFORD|[THOMAS|G. GASOLINE||101 - 536 |RED ALBERTA|[T4E0A5|CORPORATE@GASALLEYLAW.CA
ALLEY LAURA |DEER
LAW AVENUE| COUNTY
GROUP
Directors:
Last Name: ANDERSON
First Name: DOUGLAS
Street/Box Number: 5125 - 45 AVENUE
City: RED DEER
Province: ALBERTA
Postal Code: T4N3L2
Last Name: ANDERSON
First Name: DAVID
Street/Box Number: 5405 ROOME STREET
City: HALIFAX
Province: NOVA SCOTIA

Postal Code: B3K2L6




Last Name: ANDERSON

First Name: ERIN

Street/Box Number: 5125 - 45 AVENUE
City: RED DEER
Province: ALBERTA

Postal Code: T4N3L2

Voting Shareholders:

Legal Entity Name: 983329 ALBERTA LTD.
Corporate Access Number: 209833292

Street: 7740 - 40 AVENUE
City: RED DEER

Province: ALBERTA

Postal Code: T4P2H9

Percent Of Voting Shares: 90.24

Legal Entity Name: ORIGIN STORY INC.
Corporate Access Number: 2023370311

Street: 7740 - 40 AVENUE
City: RED DEER
Province: ALBERTA

Postal Code: T4P2H9

Percent Of Voting Shares: 9.76

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments
Share Structure: SEE SCHEDULE "A" ATTACHED HERETO.

Share Transfers Restrictions: SEE SCHEDULE "B" ATTACHED HERETO.

Min Number Of Directors: 1

Max Number Of Directors: 9

Business Restricted To: NO RESTRICTIONS.
Business Restricted From:  NO RESTRICTIONS.
Other Provisions: SEE SCHEDULE "C" ATTACHED HERETO.

Other Information:

Amalgamation Predecessors:

|Corporate Access Number|[Legal Entity Name

|
1203418876 1341887 ALBERTA LTD. |
206572661 657266 ALBERTA LTD. |
206453151 IPEAVEY INDUSTRIES LIMITED)]

Last Annual Return Filed:



[File Year||Date Filed (YYYY/MM/DD)|
| 2024[2024/08/14 |

Filing History:

|List Date (YYYY/MM/DD)|[Type of Filing |
|2014/03/ 10 “Service Provider Correct Legal Entity |
|20 18/02/28 ||Name/Structure Change Alberta Corporation |
[2020/02/17 [Update BN |
|202 1/11/23 ||Change Director / Shareholder |
|2022/02/03 ||Change Agent for Service |
[2024/03/18 [Change Address |
|2024/08/ 14 ||Enter Annual Returns for Alberta and Extra-Provincial Corp.|
Attachments:

|Attachment Type Microfilm Bar Code|Date Recorded (YYYY/MM/DD)|
Share Structure |[ELECTRONIC  [2012/10/01 |
|Restricti0ns on Share TransfersHELECTRONIC ||2012/ 10/01 |
[Other Rules or Provisions ~ [[ELECTRONIC  [2012/10/01 |
|Letter - Spelling Error 110000807105097451/[2013/10/23 |
[Share Structure [ELECTRONIC  [[2018/02/28 |

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate reproduction of data
contained in the official public records of Corporate Registry.




This is Exhibit “4" referred to in the Affidavit of
Doug Anderson.

Sworn/Affirmed before me at the City of Calgary,
Alberta the ﬂ;g day of January, 2025

]

A Commissioner for Qaths in and for the
Province of Alberta

Erin Elizabeth Colwell
Barrister and Solicitor



Transaction Number: APP-A10683858585
Report Generated on January 23, 2025, 10:47

Ministry of Public and
Business Service Delivery

Profile Report

TSC STORES GP INC. as of January 23, 2025

Act Business Corporations Act

Type Ontario Business Corporation

Name TSC STORES GP INC.

Ontario Corporation Number (OCN) 1657743

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation April 28, 2005

Registered or Head Office Address 7740 40 Ave, Red Deer, Ontario, T4P 2H9, Canada

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. QuinTonidhe- W) -
Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10683858585
Report Generated on January 23, 2025, 10:47

Minimum Number of Directors 1
Maximum Number of Directors 10

Active Director(s)

Name DOUG ANDERSON

Address for Service 7740 40 Avenue, Red Deer, Alberta, T4P 2H9, Canada
Resident Canadian Yes

Date Began July 15, 2016

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. QuisnTonidhe-W) -
Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. QuisnTonidhe-W) -

Director/Registrar

Transaction Number: APP-A10683858585
Report Generated on January 23, 2025, 10:47

DOUG ANDERSON

Chief Executive Officer

7740 40 Avenue, Red Deer, Alberta, T4P 2H9, Canada
July 15, 2016

DOUG ANDERSON

Chief Operating Officer

7740 40 Avenue, Red Deer, Alberta, T4P 2H9, Canada
November 06, 2018

DOUG ANDERSON

President

7740 40 Avenue, Red Deer, Alberta, T4P 2H9, Canada
November 06, 2018

KAREN DILON

Chief Financial Officer

7740 40 Avenue, Red Deer, Alberta, T4P2H9, Canada
April 03, 2024

This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.

Page 3 of 9



Transaction Number: APP-A10683858585
Report Generated on January 23, 2025, 10:47

Corporate Name History
Name TSC STORES GP INC.

Effective Date April 28, 2005

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. QuisnTonidhe-W) -
Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10683858585
Report Generated on January 23, 2025, 10:47

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. QuinTonidhe- W) -
Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10683858585
Report Generated on January 23, 2025, 10:47

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10683858585
Report Generated on January 23, 2025, 10:47

Document List
Filing Name Effective Date

Annual Return - 2024 May 28, 2024
PAF: KRISTA LANZ

Annual Return - 2023 May 27, 2024
PAF: KRISTA LANZ

Annual Return - 2022 May 27, 2024
PAF: KRISTA LANZ

Annual Return - 2021 May 27, 2024
PAF: KRISTA LANZ

Annual Return - 2020 April 11, 2021
PAF: DOUG ANDERSON - DIRECTOR

Annual Return - 2019 December 27, 2020
PAF: DOUG ANDERSON - DIRECTOR

Annual Return - 2018 March 31, 2019
PAF: DOUG ANDERSON - OFFICER

Annual Return - 2017 March 31, 2019
PAF: DOUG ANDERSON - OFFICER

CIA - Notice of Change November 13, 2018
PAF: M. SUZANNE GODIN - OTHER

CIA - Notice of Change May 30, 2018
PAF: M. SUZANNE GODIN - OTHER

CIA - Notice of Change December 28, 2017
PAF: DOUG ANDERSON - DIRECTOR

Annual Return - 2017 March 28, 2017
PAF: AARON AMES - OFFICER

CIA - Notice of Change November 01, 2016
PAF: BEVERLEY LISKE - OTHER

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. QuisnTonidhe-W) -

Director/Registrar

This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10683858585
Report Generated on January 23, 2025, 10:47

Annual Return - 2016 August 14, 2016
PAF: DARRYL JENKINS - OFFICER

CIA - Notice of Change July 21, 2016
PAF: BEVERLEY D. LISKE - OTHER

CIA - Notice of Change March 31, 2016
PAF: WENDY GRAY - OTHER

CIA - Notice of Change August 18, 2015
PAF: SUSAN J. DOYLE - OTHER

CIA - Notice of Change July 20, 2015
PAF: NORA AGNEW - OTHER

Annual Return - 2015 July 18, 2015
PAF: DAVID ROUSSY - OFFICER

Annual Return - 2014 April 26, 2014
PAF: DAVID ROUSSY - OFFICER

Annual Return - 2012 June 06, 2013
PAF: LAWRENCE MARTEL - OTHER

CIA - Notice of Change April 12,2013
PAF: NELLY MIOR - OTHER

CIA - Notice of Change April 03, 2012
PAF: SUSAN ) DOYLE - OTHER

CIA - Notice of Change November 25, 2011
PAF: SUSAN ) DOYLE - OTHER

Annual Return - 2011 October 17, 2011
PAF: LAWRENCE MARTEL - OTHER

CIA - Notice of Change May 30, 2011
PAF: SUSAN J. DOYLE - OTHER

CIA - Notice of Change May 03, 2011
PAF: SUSAN ) DOYLE - OTHER

Annual Return - 2010 August 25, 2010
PAF: SUSAN J. DOYLE - OTHER

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. QuisnTonidhe-W) -

Director/Registrar

This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Annual Return - 2009
PAF: SUSAN | DOYLE - OTHER

Annual Return - 2006
PAF: SUSAN ] DOYLE - OTHER

Annual Return - 2008
PAF: SUSAN J. DOYLE - OTHER

Annual Return - 2006
PAF: SUSAN J. DOYLE - OTHER

CIA - Notice of Change
PAF: SUSAN J. DOYLE - OTHER

Annual Return - 2007
PAF: JOHN LEITCH - OTHER

CIA - Notice of Change
PAF: SUSAN J. MCMECHAN - OTHER

CIA - Notice of Change
PAF: SHERRI ATTWOOD - OTHER

Annual Return - 2005
PAF: ROY CARTER - OTHER

CIA - Notice of Change
PAF: MADELAINE DEY KILSBY - OTHER

CIA - Notice of Change
PAF: MADELAINE DEY KILSBY - OTHER

CIA - Notice of Change
PAF: MADELAINE KILSBY - OTHER

CIA - Initial Return
PAF: MADELAINE KILSBY - OTHER

BCA - Articles of Incorporation

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. QuinTonidhe- W) -

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Transaction Number: APP-A10683858585

Report Generated on January 23, 2025, 10:47

August 25, 2010

August 25, 2010

October 20, 2009

October 20, 2009

December 18, 2008

July 19, 2008

June 16, 2008

April 30, 2008

June 24, 2006

May 29, 2006

December 09, 2005

July 14, 2005

June 06, 2005

April 28, 2005

All “PAF" (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.
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This is Exhibit *5" referred to in the Affidavit of
Doug Anderson.

Sworn/Affirmed before me at the City of Calgary,
Alberta the day of January, 2025 Al

Guin Cluolll

A Commissioner for Oaths in and for the
Province of Alberta

Erin Elizabeth Colwell
Barrister and Solicitor



Government Corporation/Non-Profit Search
of Alberta ® Corporate Registration System

Date of Search: 2025/01/23
Time of Search: 08:45 AM
Search provided by: NORTON ROSE FULBRIGHT CANADA LLP

Service Request Number: 43792413
Customer Reference Number: 1001180017

Corporate Access Number: 201020559
Business Number:

Legal Entity Name: GUYS FREIGHTWAYS LTD.
Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation
Registration Date: 1977/04/12 YYYY/MM/DD

Registered Office:

Street: 101 - 536 LAURA AVENUE
City: RED DEER COUNTY
Province: ALBERTA

Postal Code: T4E0A5

Records Address:

Street: 7740 - 40 AVENUE

City: RED DEER

Province: ALBERTA

Postal Code: T4P2H9

Email Address: CORPORATE@GASALLEYLAW.CA

Primary Agent for Service:

First Middle|| . . . Postal .
Last Name Name Name Firm Name ||Street City Province Code Email
LANGFORD| THOMAS||G. GASOLINE||101 - 536 |[RED ALBERTA|T4AE0AS||CORPORATE@GASALLEYLAW.CA
ALLEY LAURA |[DEER
LAW AVENUE|/COUNTY
GROUP
Directors:
Last Name: ANDERSON
First Name: DOUGLAS
Street/Box Number: 5125 - 45 AVENUE
City: RED DEER
Province: ALBERTA
Postal Code: T4N3L2

Last Name: ANDERSON




First Name: DAVID
Street/Box Number: 5405 ROOME STREET

City: HALIFAX
Province: NOVA SCOTIA
Postal Code: B3K2L6

Last Name: ANDERSON

First Name: ERIN

Street/Box Number: 5125 - 45 AVENUE
City: RED DEER
Province: ALBERTA

Postal Code: T4N3L2

\oting Shareholders:

Last Name: PEAVEY INDUSTRIES LP
Street: 7740 - 40 AVENUE

City: RED DEER

Province: ALBERTA

Postal Code: T4P2H9

Percent Of Voting Shares: 100

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: SEE SCHEDULE "A"

Share Transfers NO SHARES OF THE CORPORATION SHALL BE TRANSFERRED WITHOUT THE PRIOR
Restrictions: APPROVAL OF THE BOARD OF DIRECTORS BY RESOLUTION

Min Number Of 1

Directors:

Max Number Of 7

Directors:

%Iflness Restricted NOT APPLICABLE

Et‘c‘:‘m?ss Restricted  \oT APPLICABLE

Other Provisions: SEE SCHEDULE "B"

Other Information:

Last Annual Return Filed:

[File Year||Date Filed (YYYY/MM/DD)|
| 2024/2024/12/10 |

Continued Under the Business Corporations Act on: 1983/01/28 YYYY/MM/DD

Filing History:



|List Date (YYYY/MM/DD)|[Type of Filing |
|201 1/10/28 ||Name/Structure Change Alberta Corporation |
[2023/06/02 [Change Address |
|2023/06/02 ||Change Agent for Service |
|2023/06/02 ||Change Director / Shareholder |
|2024/ 12/10 ||Enter Annual Returns for Alberta and Extra-Provincial Corp.|
Attachments:

|Attachment Type Microfilm Bar Code||Date Recorded (YYYY/MM/DD)|
Share Structure [ELECTRONIC  |[2008/12/19 |
Share Structure [ELECTRONIC  |[2008/12/22 |
[Letter - For Legal Name Change||[100002071081443391[2010/06/18 |
Share Structure [ELECTRONIC  |[2011/10/28 |
[Other Rules or Provisions [ELECTRONIC  |[2011/10/28 |

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate reproduction of data
contained in the official public records of Corporate Registry.




This is Exhibit “6” referred to in the Affidavit of
Doug Anderson.

Sworn/Affir before me at the City of Calgary,
Alberta the day of January, 2025

(e

A Commissioner for Oaths in and for the
Province of Alberta

Erin Elizabeth Colwell
Barrister and Solicitor



50% Cl. A voting 50% Cl. A voting

100% Common Votin,

100% Voting

1,692,100 Class | Pref
shares non voting

1,692,100 Class | Pre
shares non voting

1,615, 827 CL. H.
Pref Shares (non -

voting)

«—

Resound
Holdings

Cl. C Prefs|

Cl. F Voting: 2,185,000
CI H Non Voting: 3,524,181

100%
Common
Voting

100% Cl. B Voting

|

100% A
Voting

100%
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1%
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v

100%
Common
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TSC Stores GP Inc.

Management
Agreement

Mid-States
Distributing, LLC

Cl.LA&B
7.33%

Cl. A 2 Shares

Ace Hardware International
Holdings Ltd.

June 1, 2022




This is Exhibit “7” referred to in the Affidavit of
Doug Anderson.

SwomlAffnrrﬁ before me at the City of Calgary,
Alberta the day of January, 2025

Lo

A Commissioner for Oaths in and for the -
Province of Alberta

Erin Elizabeth Col
. well
Barrister ang Soficitor



Execution Copy

CREDIT AGREEMENT
Dated as of December 20, 2024,
by and among
PEAVEY INDUSTRIES LP,
as Borrower,

EACH SUBSIDIARY OF THE BORROWER
LISTED AS A GUARANTOR ON THE SIGNATURE PAGES HERETO,
as Guarantors,

THE LENDERS FROM TIME TO TIME PARTY HERETO,
as Lenders,

and

1903P LOAN AGENT, LLC,
as Administrative Agent

ACTIVE 699893088v4

81355585.9

CAN_DMS:
\1008477418\4
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CREDIT AGREEMENT

This Credit Agreement dated as of December 20, 2024 (this “Agreement”), is by
and among Peavey Industries LP, an Alberta limited partnership (the “Borrower”), each subsidiary
of the Borrower listed as a “Guarantor” on the signature pages hereto (together with each Person
that executes a Joinder Agreement and becomes a “Guarantor” hereunder, each a “Guarantor” and
collectively, the “Guarantors™), the lenders from time to time party hereto (each a “Lender” and
collectively, the “Lenders”), 1903P Loan Agent, LLC, a Delaware limited liability company, as
administrative agent for the Lenders (in such capacity, together with its successors and assigns in
such capacity, the “Administrative Agent”).

RECITALS

The Borrower has asked the Lenders to extend credit to the Borrower consisting of
a revolving credit facility and a term loan. The Lenders are severally, and not jointly, willing to
extend such credit to the Borrower subject to the terms and conditions hereinafter set forth.

For good and valuable consideration, the receipt of which is hereby acknowledged,
the parties hereto agree as follows:

ARTICLE |
DEFINITIONS; CERTAIN TERMS

Definitions. As used in this Agreement, the
following terms shall have the respective meanings indicated below:

“Acquisition” means the acquisition (whether by means of a merger, consolidation,
amalgamation or otherwise) of all of the Equity Interests of any Person or all or substantially all
of the assets of (or any division or business line of) any Person.

“Action” has the meaning specified therefor in Section 10.12.

“Administrative Agent” has the meaning specified therefor in the preamble hereto.

“Administrative Agent’s Accounts” means one or more accounts designated by the
Administrative Agent at a bank designated by the Administrative Agent from time to time as the
accounts into which the Loan Parties shall make all payments to the Administrative Agent for the
benefit of the Administrative Agent and the Lenders under this Agreement and the other Loan
Documents.

“Administrative Questionnaire” means an Administrative Questionnaire in a form
supplied by or otherwise acceptable to the Administrative Agent.

“Affiliate” means, with respect to any Person, any other Person that, directly or
indirectly through one or more intermediaries, controls, is controlled by, or is under common
control with, such Person. For purposes of this definition, “control” of a Person means the power,
directly or indirectly, either to (a) 50% or more of the Equity Interests having ordinary voting



power for the election of members of the Board of Directors of such Person or (b) direct or cause
the direction of the management and policies of such Person whether by contract or otherwise.
Notwithstanding anything herein to the contrary, in no event shall Administrative Agent or any
Lender be considered an “Affiliate” of any Loan Party.
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Agreement” has the meaning specified therefor in the preamble hereto.

“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction
applicable to the Loan Parties or their respective Subsidiaries from time to time concerning or
relating to bribery or corruption.

“Anti-Money Laundering Laws” means the applicable laws, regulations, and
sanctions, state, provincial and federal, criminal and civil, in any jurisdiction in which any Loan
Party or any of its Subsidiaries or Affiliates is located or is doing business that: (a) limit the use
of and/or seek the forfeiture of proceeds from illegal transactions; (b) limit commercial
transactions with designated countries or individuals believed to be terrorists, narcotics dealers or
otherwise engaged in activities contrary to the interests of the United States and/or Canada; (c)
require identification and documentation of the parties with whom a financial institution conducts
business; or (d) are designed to disrupt the flow of funds to terrorist organizations. Such laws,
regulations and sanctions shall be deemed to include the USA PATRIOT Act, the Bank Secrecy
Act, the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada), 31 U.S.C.
Section 5311 et. seq., the Trading with the Enemy Act, 50 U.S.C. App. Section 1 et. seq., the
International Emergency Economic Powers Act, 50 U.S.C. Section 1701 et. seq., and the sanction
regulations promulgated pursuant thereto by the OFAC, as well as laws relating to prevention and
detection of money laundering in 18 U.S.C. Sections 1956 and 1957.

“Anti-Terrorism Laws” has the meaning set forth in Section 4.24(e).

“Applicable Law” means, with respect to any Person, collectively, the common law
and any and all federal, state, provincial, local, foreign, multinational, or international laws,
statutes, codes, treaties, standards, rules and regulations, guidelines, ordinances, orders,
judgments, writs, injunctions, decrees (including administrative or judicial precedents or
authorities), and the interpretation or administration thereof by, and other determinations,
directives, requirements or requests of any Governmental Authority, in each case that are
applicable to or binding upon such Person or any of its property or to which such Person or any of
its property is subject.

“Applicable Margin” means, as of any date of determination, with respect to the
interest rate of (a) any Revolving Loan, 6.75% per annum, to be reduced to 5.75% per annum if
EBITDA of the Borrower for the Fiscal Year ended December 31, 2025 is at least equal to the FY
2025 EBITDA Projection and (b) any Term Loan or any portion thereof, 10.50% per annum.

“Approved Budget Reporting Date” has the meaning set forth in Section 5.01(g).

“Assignment and Assumption” means an assignment and assumption entered into
by an assigning Lender and an Eligible Assignee (with the consent of any party whose consent is
required by Section 10.07), and accepted by the Administrative Agent, substantially in the form of
Exhibit A hereto or such other form approved by the Administrative Agent in its discretion.
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“Authorized Officer” means (a) the chief executive officer, president, executive
vice president, or a Financial Officer of a Loan Party (or in the case of a Loan Party that is a
partnership, of a general partner of such Loan Party), and (b) solely for purposes of the delivery of
incumbency certificates and certified Governing Documents and resolutions, any vice president,
secretary, or assistant secretary of a Loan Party (or in the case of a Loan Party that is a partnership,
of a general partner of such Loan Party). Any document delivered hereunder that is signed by an
Authorized Officer of a Loan Party (or on behalf of a Loan Party) shall be conclusively presumed
to have been authorized by all necessary corporate, partnership, or other action on the part of such
Loan Party and such Authorized Officer shall be conclusively presumed to have acted on behalf
of such Loan Party.

“Availability” means, at any time, the difference between (a) the lesser of (i) the
Revolving Borrowing Base and (ii) the Total Revolving Credit Commitment minus the
Availability Block and (b) the aggregate outstanding principal amount of all Revolving Loans.

“Availability Block™ means, at all times, an amount equal to the greater of: (a) 10%
of the Revolving Borrowing Base and (b) $10,000,000.

“Availability Reserves” means, without duplication of any other Reserves or items
to the extent such items are otherwise addressed or excluded through eligibility criteria, such
reserves as the Administrative Agent from time to time determines in its Permitted Discretion as
being appropriate (a) to reflect the impediments to the Administrative Agent’s ability to realize
upon the Collateral, (b) to reflect claims and liabilities that the Administrative Agent determines
will need to be satisfied in connection with the realization upon the Collateral, (c) to reflect criteria,
events, conditions, contingencies or risks which adversely affect any component of the Revolving
Borrowing Base or the Term Borrowing Base, as applicable, or the assets, business, financial
performance or financial condition of any Loan Party, or (d) to reflect that a Default or an Event
of Default then exists. Without limiting the generality of the foregoing, Availability Reserves may
include, in the Administrative Agent’s Permitted Discretion, (but are not limited to) reserves based
on: (1) rent, (i1) customs duties, and other costs to release Inventory which is being imported into
Canada; (iii) outstanding Taxes and other governmental charges including ad valorem, real estate,
personal property, sales, pension plan obligations, worker’s compensation, unemployment
insurance, claims of any Person or Governmental Authority and other Taxes which may have
priority over or rank pari passu with the interests and Liens of the Administrative Agent in the
Collateral; (iv) salaries, wages and benefits due to employees of any Loan Party including all
claims under the Wage Earner Protection Program Act (Canada), (v) customer credit liabilities
consisting of the aggregate remaining value at such time of (a) outstanding gift certificates and gift
cards of any Loan Party entitling the holder thereof to use all or a portion of the certificate or gift
card to pay all or a portion of the purchase price for any Inventory, (b) outstanding merchandise
credits of any Loan Party, and (c) liabilities in connection with frequent shopping programs of any
Loan Party, (vi) deposits made by customers with respect to the purchase of goods or the
performance of services and layaway obligations of any Loan Party, (vii) reserves for reasonably
anticipated changes in the value of Eligible Inventory between appraisals, (viii) Priority Payables,
(ix) warehousemen’s or bailee’s charges and other Permitted Liens which may have priority over
or rank pari passu with the interests of the Administrative Agent in the Collateral, (x) amounts due
to vendors on account of consigned goods, (xi) Rent Reserves, (xii) royalties payable in respect of
licensed merchandise, (xiii) such other reserves as the Administrative Agent may at any time or




times deem necessary in its Permitted Discretion as a result of (x) negative forecasts and/or trends
in the Loan Parties’ business, operations, industry, prospects, profits, operations or financial
condition or assets (taken as a whole) or (y) other issues, circumstances or facts that could
otherwise negatively impact the Loan Parties’ business, operations, industry, prospects, profits,
operations or financial condition or assets (taken as a whole).

“Bankruptcy Code” means Title 11 of the United States Code, as amended from
time to time, and any successor statute.

“Benchmark™ means the Term CORRA Reference Rate; provided that if a
Benchmark Transition Event has occurred with respect to the Term CORRA Reference Rate or
the then-current Benchmark, then “Benchmark’ means the applicable Benchmark Replacement to
the extent that such Benchmark Replacement has replaced such prior benchmark rate pursuant to
Section 2.12(a).

“Benchmark Replacement” means, with respect to any Benchmark Transition
Event for any then-current Benchmark,

(a) with respect to obligations, interest, fees, commissions or other amounts
calculated with respect to the Term CORRA Reference Rate; and;

(b) with respect to obligations, interest, fees, commissions or other amounts
calculated with respect to a Benchmark other than the Term CORRA Reference Rate, the sum of:
(1) the alternate benchmark rate that has been selected by the Administrative Agent and the
Borrower giving due consideration to (A) any selection or recommendation of a replacement
benchmark rate or the mechanism for determining such a rate by the Relevant Governmental Body
or (B) any evolving or then-prevailing market convention for determining a benchmark rate as a
replacement to the then-current Benchmark for Dollar-denominated syndicated credit facilities and
(i1) the related Benchmark Replacement Adjustment,

provided that, if the Benchmark Replacement as determined above for any such day would be less
than the Floor, the Benchmark Replacement will be deemed to be the Floor for such day for the
purposes of this Agreement and the other Loan Documents.

“Benchmark Replacement Adjustment” means, with respect to any replacement of
the then-current Benchmark with an Unadjusted Benchmark Replacement, the spread adjustment,
or method for calculating or determining such spread adjustment, (which may be a positive or
negative value or zero) that has been selected by the Administrative Agent and the Borrower giving
due consideration to (a) any selection or recommendation of a spread adjustment, or method for
calculating or determining such spread adjustment, for the replacement of such Benchmark with
the applicable Unadjusted Benchmark Replacement by the Relevant Governmental Body or (b)
any evolving or then-prevailing market convention for determining a spread adjustment, or method
for calculating or determining such spread adjustment, for the replacement of such Benchmark
with the applicable Unadjusted Benchmark Replacement for Dollar-denominated syndicated credit
facilities at such time.

“Benchmark Replacement Date” means the earliest to occur of the following events
with respect to the then-current Benchmark:




(a) in the case of clause (a) or (b) of the definition of “Benchmark
Transition Event,” the later of (i) the date of the public statement or publication of
information referenced therein and (ii) the date on which the administrator of such
Benchmark (or the published component used in the calculation thereof) permanently or
indefinitely ceases to provide such Benchmark (or such component thereof) or, if such
Benchmark is a term rate, all Available Tenors of such Benchmark (or such component
thereof); or

(b) in the case of clause (c) of the definition of “Benchmark Transition
Event,” the first date on which such Benchmark (or the published component used in the
calculation thereof) has been or, if such Benchmark is a term rate, all Available Tenors of
such Benchmark (or such component thereof) have been determined and announced by the
regulatory supervisor for the administrator of such Benchmark (or such component thereof)
to be non-representative; provided that such non-representativeness will be determined by
reference to the most recent statement or publication referenced in such clause (¢) and even
if such Benchmark (or such component thereof) or, if such Benchmark is a term rate, any
Available Tenor of such Benchmark (or such component thereof) continues to be provided
on such date.

For the avoidance of doubt, the “Benchmark Replacement Date” will be deemed to have occurred
in the case of clause (a) or (b) with respect to any Benchmark upon the occurrence of the applicable
event or events set forth therein with respect to all then-current Available Tenors of such
Benchmark (or the published component used in the calculation thereof).

“Benchmark Transition Event” means the occurrence of one or more of the
following events with respect to the then-current Benchmark:

(a) a public statement or publication of information by or on behalf of
the administrator of such Benchmark (or the published component used in the calculation
thereof) announcing that such administrator has ceased or will cease to provide such
Benchmark (or such component thereof) or, if such Benchmark is a term rate, all Available
Tenors of such Benchmark (or such component thereof), permanently or indefinitely;
provided that, at the time of such statement or publication, there is no successor
administrator that will continue to provide such Benchmark (or such component thereof) or,
if such Benchmark is a term rate, any Available Tenor of such Benchmark (or such
component thereof);

(b) a public statement or publication of information by the regulatory
supervisor for the administrator of such Benchmark (or the published component used in
the calculation thereof), the Bank of Canada, an insolvency official with jurisdiction over
the administrator for such Benchmark (or such component), a resolution authority with
jurisdiction over the administrator for such Benchmark (or such component) or a court or
an entity with similar insolvency or resolution authority over the administrator for such
Benchmark (or such component), which states that the administrator of such Benchmark (or
such component) has ceased or will cease to provide such Benchmark (or such component
thereof) or, if such Benchmark is a term rate, all Available Tenors of such Benchmark (or
such component thereof) permanently or indefinitely; provided that, at the time of such



statement or publication, there is no successor administrator that will continue to provide
any Available Tenor of such Benchmark (or such component thereof); or

(c) a public statement or publication of information by the regulatory
supervisor for the administrator of such Benchmark (or the published component used in
the calculation thereof) announcing that such Benchmark (or such component thereof) or,
if such Benchmark is a term rate, all Available Tenors of such Benchmark (or such
component thereof) are not, or as of a specified future date will not be, representative.

For the avoidance of doubt, if such Benchmark is a term rate, a “Benchmark Transition Event”
will be deemed to have occurred with respect to any Benchmark if a public statement or publication
of information set forth above has occurred with respect to each then-current Available Tenor of
such Benchmark (or the published component used in the calculation thereof).

“Benchmark Unavailability Period” means the period (if any) (x) beginning at the
time that a Benchmark Replacement Date has occurred if, at such time, no Benchmark
Replacement has replaced the then-current Benchmark for all purposes hereunder and under any
Loan Document in accordance with Section 2.12(b) and (y) ending at the time that a Benchmark
Replacement has replaced the then-current Benchmark for all purposes hereunder and under any
Loan Document in accordance with Section 2.12(b).

“Beneficial Ownership Certification” means, with respect to any Loan Party, a
certification regarding beneficial ownership as required by the Beneficial Ownership Regulation,
which certification shall be substantially similar in form and substance to the form of Certification
Regarding Beneficial Owners of Legal Entity Customers published jointly, in May 2018, by the
Loan Syndications and Trading Association and Securities Industry and Financial Markets
Association or such other form satisfactory to the Administrative Agent.

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.

“Benefit Plan” means any of (a) an “employee benefit plan” (as defined in ERISA)
that is subject to Title I of ERISA, (b) a “plan” as defined in and subject to Section 4975 of the
Code or (c) any Person whose assets include (for purposes of ERISA Section 3(42) or otherwise
for purposes of Title I of ERISA or Section 4975 of the Code) the assets of any such “employee
benefit plan” or “plan”.

“BIA” means the Bankruptcy and Insolvency Act (Canada), and the regulations
promulgated thereunder, as amended and in effect.

“Board” means the Board of Governors of the Federal Reserve System of the
United States (or any successor).

“Board of Directors” means, as to any Person, the board of directors (or comparable
managers) of such Person, or any committee thereof duly authorized to act on behalf of the board
of directors (or comparable managers).

“Borrower” has the meaning specified therefor in the preamble hereto.



“Borrowing Base Certificate” means a certificate signed by an Authorized Officer
of the Borrower and setting forth the calculation of the Revolving Borrowing Base and Term
Borrowing Base in compliance with Section 5.01(f), substantially in the form of Exhibit B, or such
other form as Administrative Agent may approve in its discretion.

“Budget” means a 13-week cash flow forecast and budget of the Borrower
delivered on or prior to the Effective Date and updated from time to time as set forth in Section
5.01(g), substantially in the form of Exhibit F, setting forth, among other things, the Borrower’s
projected cash receipts from accounts receivable, disbursements, inventory levels, inventory
received by vendors (including feed inventory) liquidity, sales, loan balance, net operating cash
flow and net cash flow during such 13-week period.

“Budget Variance Report” means a weekly (commencing with the fourth full
calendar week following the Effective Date, except for Inventory Level reporting which shall be
at each point in time of reporting) report, prepared by the Borrower and provided to the
Administrative Agent, and as certified by a Responsible Officer of the Borrower as being true,
correct and complete in all material respects, showing in each case for the three-week period most
recently ended on the last Saturday prior to the delivery thereof the negative variance (if any) of
the (1) actual Total Sales compared to the Total Sales of the Loan Parties set forth in the Budget,
calculated on a trailing three-week basis, (ii) Cash Collections as compared to the Cash Collections
of the Loan Parties set forth in the Budget, calculated on a trailing three-week basis, (iii)
Disbursements as compared to the Disbursements of the Loan Parties set forth in the Budget,
calculated on a trailing three-week basis, (iv) Inventory Receipts as compared to the Inventory
Receipts of the Loan Parties set forth in the Budget, calculated on a trailing three-week basis, and
(v) Inventory Level as compared to the Inventory Level of the Loan Parties set forth in the Budget.

“Business Day” means any day other than a Saturday, Sunday, or other day on
which commercial banks are authorized or required to close under the laws of the Province of
Alberta, State of New York, USA.

“Canadian Benefit Plan” means any Canadian Pension Plan or Canadian
Multiemployer Plan.

“Canadian Defined Benefit Plan” means any Canadian Benefit Plan which contains
a “defined benefit provision” as defined in subsection 147.1(i) of the ITA.

“Canadian Multiemployer Plan” means a “multi-employer pension plan” as defined
by Canadian Pension Laws and registered in accordance with Canadian Pension Laws and as to
which any Loan Party is making, or is accruing an obligation to make, or has accrued an obligation
to make contributions within the preceding seven (7) years, and shall not include any
Multiemployer Plan.

“Canadian Pension Event” means (a) the voluntary whole or partial wind up of a
Canadian Pension Plan by any Loan Party; (b) the filing of a notice of intent to terminate in whole
or in part a Canadian Pension Plan or the treatment of a Canadian Pension Plan amendment as a
termination or partial termination; (c) the institution of proceedings by any Governmental
Authority to terminate in whole or in part or have a trustee appointed to administer a Canadian




Pension Plan, or (d) any other event or condition which might constitute grounds for the
termination of, winding up or partial termination or winding up or the appointment of trustee to
administer, any Canadian Pension Plan.

“Canadian Pension Laws” means the PBA, the ITA and any other Canadian federal
or provincial pension benefits standards legislation applicable to a Canadian Pension Plan or a
Canadian Multiemployer Plan.

“Canadian Pension Plan” means any “registered pension plan” as defined under
Section 248(1) of the ITA or a “pension plan” as defined under any Canadian federal or provincial
pension benefits standards legislation or any other registered or unregistered pension, or retirement
or retirement savings plan and which (a) is sponsored, maintained, funded, contributed to or
required to be contributed to, or administered for the employees or former employees of any Loan
Party or (b) has at any time within the preceding seven (7) years been sponsored, maintained,
funded, contributed to or required to be contributed to, or administered for the employees or former
employees of any Loan Party, and shall not include any Canadian Multiemployer Plan.

“Capitalized Lease” means, with respect to any Person, any lease of (or other
arrangement conveying the right to use) real or personal property by such Person as lessee that is
required under GAAP to be capitalized on the balance sheet of such Person.

“Capitalized Lease Obligations” means, with respect to any Person, obligations of
such Person under Capitalized Leases, and, for purposes hereof, the amount of any such obligation
shall be the capitalized amount thereof determined in accordance with GAAP.

“Cash Collections” has the meaning set forth in the Budget.

“Cash Dominion Trigger Event” means either of (a) the occurrence of an Event of
Default which is continuing, or (b) Excess Availability being less than the greater of (i)
$5,000,000.00 and (ii) 5% of the Revolving Borrowing Base at any time.

“Cash Dominion Trigger Period” means (a) the first 180 days from the Effective
Date, and (b) thereafter, each period commencing upon the occurrence of a Cash Dominion Trigger
Event and continuing until the date when (i) no Event of Default shall exist and be continuing and
(i) Excess Availability is greater than the greater of (A) $5,000,000.00 and (B) 5% of the
Revolving Borrowing Base for 90 consecutive days.

“Cash Equivalents” means each of the following:

(a) debt obligations maturing within one year from the date of
acquisition thereof to the extent the principal thereof and interest thereon is backed by the
full faith and credit of the United States or Canada (or by any state or province thereof, or
by an instrumentality or agency of the foregoing to the extent such obligations are backed
by the full faith and credit of the United States of America or the government of Canada or
of such state or province);



(b) commercial paper maturing within 270 days from the date of
acquisition thereof and having, at such date of acquisition, the highest credit rating
obtainable from S&P or Moody’s;

(©) certificates of deposit, banker’s acceptances and time deposits
maturing within 270 days from the date of acquisition thereof issued or guaranteed by or
placed with, and money market deposit accounts issued or offered by, any domestic office
of any commercial bank organized under the laws of the United States, Canada or any state,
province, commonwealth or other political subdivision thereof that has a combined capital
and surplus and undivided profits of not less than $500,000,000 or, to the extent not
otherwise included, any Lender, and which is rated at least A-2 by S&P and P-2 by Moody’s
in the note or commercial paper rating category;

(d) deposits in bank accounts in the ordinary course and as otherwise
permitted hereunder;

(e) fully collateralized repurchase agreements with a term of not more
than 90 days for securities described in clause (a) of this definition and entered into with a
financial institution satisfying the criteria described in clause (c) of this definition;

) money market mutual funds that (i) comply with the criteria set forth
in SEC Rule 2a-7 under the Investment Company Act of 1940, (ii) are rated AAA by S&P
or Aaa by Moody’s, and (iii) have portfolio assets of at least $5,000,000,000; and

(2) investment funds investing at least 95% of their assets in securities
of the types described in clauses (a) through (f) above.

“Cash Management Accounts” means the deposit accounts of each Loan Party
maintained at one or more Cash Management Banks listed on Schedule 5.15.

“Cash Management Bank” has the meaning specified therefor in Section 5.15.

“Cash Management Services” means, collectively, (a) commercial debit or credit
cards, merchant card processing and other services, purchase or debit cards, including non-card e-
payables services, (b) treasury management services (including cash pooling arrangements,
controlled disbursement, netting, overdraft, lockbox and electronic or automatic clearing house
fund transfer services, return items, sweep and interstate depository network services, foreign
check clearing services), and (c) any other demand deposit or operating account relationships or
other cash management services.

“CCAA” means the Companies’ Creditors Arrangement Act (Canada), and the
regulations promulgated thereunder as amended and in effect.

“Change in Law” means (a) the adoption of any new applicable Law after the date
of this Agreement, (b) any change in any existing Applicable Law or in the interpretation or
application thereof by any Governmental Authority after the date of this Agreement, or (c)
compliance by any Lender with any request, guideline or directive (whether or not having the force
of law, but in the case of a request, guideline or directive not having the force of law, being a

9



request, guideline or directive with which persons customarily comply) of any Governmental
Authority made or issued after the date of this Agreement.

“Change of Control” means the occurrence of any of the following:

(a) any Person (other than Peavey Industries Limited and its Affiliates)
becomes the beneficial owner, directly or indirectly, of fifty (50%), or more, of the Equity
Interests of Borrower;

(b) Peavey Industries General Partner Limited ceases to be the general
partner of the Borrower;

() the Borrower ceases to beneficially and of record own and control,
directly or indirectly, 100% of the Equity Interests in all other Loan Parties (other than
Peavey Industries General Partner Limited); and

(d) Douglas Anderson shall cease to be involved in the day-to-day
operations and management of the business of the Borrower, and a successor reasonably
acceptable to the Administrative Agent and the Required Lenders is not appointed on terms
reasonably acceptable to the Administrative Agent and the Required Lenders within 30 days
of such cessation of involvement,

“Code” means the U.S. Internal Revenue Code of 1986, as amended from time to
time.

“Collateral” means any and all “Collateral” as defined in any applicable Security
Document and all other property that is intended under the terms of the Security Documents to be
subject to Liens in favour of the Administrative Agent and proceeds thereof now owned or
hereafter acquired by any Person upon which a Lien is granted or purported to be granted by such
Person as security for all or any part of the Obligations.

“Collateral Access Agreement” means a landlord waiver, bailee waiver, or other
agreement between the Administrative Agent and any third party (including any bailee, assignee,
consignee, customs broker, or other similar Person) in possession of any Collateral or any landlord
of any Loan Party for any Real Property where any Collateral is located, in each case, in form and
substance satisfactory to the Administrative Agent.

“Collections” means all cash, checks, notes, instruments, and other items of
payment (including insurance proceeds, proceeds of cash sales, rental proceeds, and tax refunds).

“Commitments” means, with respect to each Lender, such Lender’s Revolving
Credit Commitment and Term Loan Commitment.

“Commodity Exchange Act” means the U.S. Commodity Exchange Act (7 U.S.C.
§ 1 et seq.), as amended from time to time, and any successor statute.
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“Compliance Certificate” means a Compliance Certificate, substantially in the form
of Exhibit C or such other form as Administrative Agent may approve in its discretion, duly
executed by an Authorized Officer of the Borrower.

“Conforming Changes” means, with respect to the use or administration of a
Benchmark or the use, administration, adoption, or implementation of any Benchmark
Replacement, any technical, administrative or operational changes (including changes to the
definition of “Prime Rate,” Business Day, or any similar or analogous definition (or the addition
of a concept of “interest period,” timing and frequency of determining rates and making payments
of interest, timing of prepayment notices, the applicability and length of lookback periods, and
other technical, administrative, or operational matters)) that the Administrative Agent decides,
acting reasonably, may be appropriate to reflect the adoption and implementation of any such rate
or to permit the use and administration thereof by the Administrative Agent in a manner
substantially consistent with market practice (or, if the Administrative Agent decides that adoption
of any portion of such market practice is not administratively feasible or if the Administrative
Agent determines that no market practice for the administration of any such rate exists, in such
other manner of administration as the Administrative Agent decides, acting reasonably, is
necessary in connection with the administration of this Agreement and the other Loan Documents).

“Connection Income Taxes” means Other Connection Taxes that are imposed on
or measured by net income (however denominated) or that are franchise Taxes or branch profits
Taxes.

“Consignment Agreement” means the Master Services Agreement for
Consignment of Memo Merchandise that may be entered into among one or more of the Loan
Parties and GBRP, as amended, restated, modified, supplemented or replaced from time to time.

“Consignment Documents” means the Consignment Agreement, all purchase
orders issued thereunder by one or more of the Loan Parties, and any other document, instrument
or agreement now or hereafter executed and delivered in connection with the inventory
consignment program to be established by GBRP in favor of one or more of the Loan Parties
pursuant to the Consignment Agreement.

“Consulting Agreement” means a Store Closing Consulting Agreement or similar
agreement among the Loan Parties and GBRP in form and substance acceptable to the parties.

“Contingent Indemnity Obligations” means any Obligation constituting a
contingent, unliquidated indemnification obligation of any Loan Party, in each case, to the extent
(a) such obligation has not accrued and is not yet due and payable and (b) no claim has been made
or is reasonably anticipated to be made with respect thereto.

“Contingent Obligation” means, with respect to any Person, any obligation of such
Person guaranteeing or intending to guarantee any Indebtedness, leases, dividends or other
obligations (“primary obligations™) of any other Person (the “primary obligor”) in any manner,
whether directly or indirectly, including (a) the direct or indirect guarantee, endorsement (other
than for collection or deposit in the ordinary course of business), co-making, discounting with
recourse or sale with recourse by such Person of the obligation of a primary obligor, (b) the
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obligation to make take-or-pay or similar payments, if required, regardless of nonperformance by
any other party or parties to an agreement, and (c) any obligation of such Person, whether or not
contingent, (i) to purchase any such primary obligation or any property constituting direct or
indirect security therefor, (ii) to advance or supply funds (A) for the purchase or payment of any
such primary obligation or (B) to maintain working capital or equity capital of the primary obligor
or otherwise to maintain the net worth or solvency of the primary obligor, (iii) to purchase property,
assets, securities or services primarily for the purpose of assuring the owner of any such primary
obligation of the ability of the primary obligor to make payment of such primary obligation or (iv)
otherwise to assure or hold harmless the holder of such primary obligation against loss in respect
thereof; provided, however, that the term “Contingent Obligation” shall not include any product
warranties extended in the ordinary course of business. The amount of any Contingent Obligation
shall be deemed to be an amount equal to the stated or determinable amount of the primary
obligation with respect to which such Contingent Obligation is made (or, if less, the maximum
amount of such primary obligation for which such Person may be liable pursuant to the terms of
the instrument evidencing such Contingent Obligation) or, if not stated or determinable, the
maximum reasonably anticipated liability with respect thereto (assuming such Person is required
to perform thereunder), as determined by such Person in good faith.

“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 Agreement” means, with respect to any deposit account, securities
account, commodity account, securities entitlement or commodity contract, an agreement, in form
and substance satisfactory to the Administrative Agent, among the Administrative Agent, the
financial institution or other Person at which such account is maintained or with which such
entitlement or contract is carried, and the Loan Party maintaining such account, entitlement, or
contract, effective to grant “control” (as defined under the applicable UCC or PPSA, as applicable)
over such account to the Administrative Agent.

“CORRA” means the Canadian Overnight Repo Rate Average administered and
published by the Bank of Canada (or any successor administrator).

“CORRA Loan” means a Loan made pursuant to Section 2.01 that bears interest at
a rate based on Term CORRA.

“Credit Card Issuer” means Visa, MasterCard, American Express, Discover, and
any other credit and debit card issuers approved by the Administrative Agent in its Permitted
Discretion.

“Credit Card Notification” has the meaning set forth in Section 5.15(e).

“Credit Card Processor” means any servicing or processing agent or any financial
intermediary that facilitates, services, processes, or manages the credit authorization, billing
transfer, and/or payment procedures with respect to any Loan Party’s sales transactions involving
credit card or debit card purchases by customers using credit cards or debit cards issued by any
Credit Card Issuer.
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“Credit Card Receivables” means each Payment Intangible together with all
income, payments and proceeds thereof, owed by a Credit Card Issuer or Credit Card Processor to
a Loan Party resulting from charges by a customer of a Loan Party on credit or debit cards issued
by such Credit Card Issuer in connection with the sale of goods by a Loan Party in the ordinary
course of its business.

“Debtor Relief Law” means, the BIA, the CCAA, the WRA, the Bankruptcy Code
and any other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors,
moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief law
of the United States, Canada or other applicable jurisdiction from time to time in effect.

“Default” means an event which, with the giving of notice or the lapse of time or
both, would constitute an Event of Default.

“Defaulting [ender” means, subject to Section 2.14(b), any Lender that (a) has
failed to (i) fund all or any portion of its Loans within two Business Days of the date such Loans
were required to be funded hereunder unless such Lender notifies the Administrative Agent and
the Borrower in writing that such failure is the result of such Lender’s determination that one or
more conditions precedent to funding (each of which conditions precedent, together with any
applicable default, shall be specifically identified in such writing) has not been satisfied, or (ii) pay
to the Administrative Agent or any other Lender any other amount required to be paid by it
hereunder within two (2) Business Days of the date when due, (b) has notified the Borrower or the
Administrative Agent in writing that it does not intend to comply with its funding obligations
hereunder, or has made a public statement to that effect (unless such writing or public statement
relates to such Lender’s obligation to fund a Loan hereunder and states that such position is based
on such Lender’s determination that a condition precedent to funding (which condition precedent,
together with any applicable default, shall be specifically identified in such writing or public
statement) cannot be satisfied), (c) has failed, within three Business Days after written request by
the Administrative Agent or the Borrower to confirm in writing to the Administrative Agent or the
Borrower that it will comply with its prospective funding obligations hereunder (provided that
such Lender shall cease to be a Defaulting Lender pursuant to this clause (c¢) upon receipt of such
written confirmation by the Administrative Agent or the Borrower ), or (d) has, or has a direct or
indirect parent company that has, (i) become the subject of a proceeding under any Debtor Relief
Law, (i1) had appointed for it a receiver, custodian, conservator, trustee, administrator, assignee
for the benefit of creditors or similar Person charged with reorganization or liquidation of its
business or assets, including the Federal Deposit Insurance Corporation or any other state or
federal regulatory authority acting in such a capacity or (iii) [Reserved]; provided that a Lender
shall not be a Defaulting Lender solely by virtue of the ownership or acquisition of any equity
interest in that Lender or any direct or indirect parent company thereof by a Governmental
Authority so long as such ownership interest does not result in or provide such Lender with
immunity from the jurisdiction of courts within the United States or from the enforcement of
judgments or writs of attachment on its assets or permit such Lender (or such Governmental
Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made with such
Lender. Any determination by the Administrative Agent that a Lender is a Defaulting Lender
under any one or more of clauses (a) through (d) above shall be conclusive and binding absent
manifest error, and such Lender shall be deemed to be a Defaulting Lender (subject to Section
2.14(b)) upon delivery of written notice of such determination to the Borrower and each Lender.
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“Dilution” means, as of any date of determination, a percentage that is the result of
dividing the Dollar amount of (a) set-off, warranty claims, discounts, advertising allowances,
credits, or other similar items that are granted in the ordinary course of business with respect to
the Borrower’s accounts during the preceding 12 Fiscal Months, by (b) the Borrower’s billings
with respect to accounts during such period.

“Dilution Reserve” means, as of any date of determination, an amount sufficient to
reduce the advance rate against Eligible Accounts by one percentage point for each percentage
point by which Dilution is in excess of 5.0%, or such lesser or greater amount as Administrative
Agent in its Permitted Discretion shall determine from time to time.

“Disbursements” has the meaning set forth in the Budget.

“Disposition” means any transaction, or series of related transactions, pursuant to
which any Person sells, assigns, transfers, leases, licenses, or otherwise disposes of any property
or assets (whether now owned or hereafter acquired) to any other Person, in each case, whether or
not the consideration therefor consists of cash, securities, or other assets owned by the acquiring
Person. “Dispose” and “Disposed” shall each have meanings correlative thereto.

“Disqualified Equity Interests” means any Equity Interest that, by its terms (or by
the terms of any security or other Equity Interest 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 Equity Interests that are not Disqualified Equity Interests),
pursuant to a sinking fund obligation or otherwise, (b) is redeemable at the option of the holder
thereof, in whole or in part (other than solely for Equity Interests that are not Disqualified Equity
Interests), (c) provides for the scheduled payments of dividends or distributions in cash, or (d) is
convertible into or exchangeable for (i) Indebtedness or (ii) any other Equity Interests that would
constitute Disqualified Equity Interests, in each case of clauses (a) through (d), prior to the date
that is 180 days after the Final Maturity Date.

“Dollar,” “Dollars” and the symbol “$” each means lawful money of Canada.

“EBITDA” means, without duplication, for any period:

(a) the consolidated net income (excluding any extraordinary, unusual or
non-recurring gains, losses or expenses) of the Loan Parties; plus

(b) to the extent deducted in calculating such consolidated net income,
(1) depreciation, amortization, and other non-cash items, (ii) Interest Expense, (iii) income
Tax expense (including provincial, state, margin, franchise, gross receipts or similar Taxes)
and (iv) fees and expenses related to the refinancing of the Existing Credit Facility and the
negotiation, execution, delivery and consummation of the Loan Documents in an aggregate
amount not exceeding $3,300,000.00, plus

(©) to the extent deducted in calculating such consolidated net income,
the net amount of losses resulting from the disposition of assets (excluding inventory),
provided, however, if there is a net gain resulting from the disposition of assets (excluding
inventory) which increases such consolidated net income for such period (and which is not
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deducted therefrom pursuant to the definition thereof), such amount shall be deducted from
EBITDA, minus

(d) to the extent added in calculating such consolidated net income, any
non-cash income.

“Effective Date” has the meaning specified therefor in Section 3.01.

“Eligible Account” means, each Account (other than a Credit Card Receivable) of
a Loan Party resulting from the sale of goods or performance of services by such Borrower in the
ordinary course of business which Administrative Agent deems to be an Eligible Account in its
Permitted Discretion. Without limiting the generality of the foregoing, no Account shall be an
Eligible Account if:

(a) it is owed by an Affiliate of a Loan Party or any Subsidiary of a Loan
Party;

(b) it remains unpaid more than the earlier of (i) 60 days after the original
due date shown on the invoice or (ii) 90 days after the original invoice date shown on the
Invoice;

(©) the total unpaid Accounts of the Account Debtor and its Affiliates
exceed 25% of the net amount of all Eligible Accounts, but only to the extent of such excess;

(d) any covenant, representation or warranty contained in this
Agreement or any other Loan Document with respect to such Account has been breached;

(e) the Account Debtor is also a creditor or supplier of a Loan Party, or
the Account Debtor has disputed liability with respect to such Account, or the Account
Debtor has made any claim with respect to any other Account due from such Account
Debtor to a Loan Party, or the Account otherwise has become subject to right of setoff by
the Account Debtor; provided that any such Account shall be eligible to the extent such
amount exceeds such contract, dispute, claim, setoff or similar right;

® the Account Debtor has commenced a voluntary case under any
Debtor Relief Laws, or any other petition or other application for relief under Debtor Relief
Laws has been filed against the Account Debtor, or if the Account Debtor has failed,
suspended business, ceased to be Solvent, or consented to or suffered a receiver, trustee,
assignee for the benefit of creditors, liquidator or custodian to be appointed for it or for all
or a significant portion of its assets or affairs;

(2) it arises from a sale made or services rendered to an Account Debtor
which either (i) does not maintain its chief executive office in the United States or Canada
or (ii) is not organized under the laws of the United States or Canada or any state or province
thereof unless (A) the Account is supported by an irrevocable letter of credit satisfactory to
Administrative Agent (as to form, substance, and issuer or domestic confirming bank) that
has been delivered to Administrative Agent and, if requested by Administrative Agent, is
directly drawable by Administrative Agent, or (B) the Account is covered by credit
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insurance in form, substance, and amount, and by an insurer, satisfactory to Administrative
Agent;

(h) (1) it arises from a sale to an Account Debtor on a bill-and-hold,
guaranteed sale, sale-or-return, sale-on-approval, consignment, or any other repurchase or
return basis, or (ii) it is subject to a reserve established by a Loan Party for potential returns
or refunds, to the extent of such reserve or (iii) it arises from a sale to an Account Debtor
that is subject to cash-on-delivery terms;

(1) the Account Debtor is a Governmental Authority, exclusive, however
of Accounts for which the enforceability or effectiveness against such Governmental
Authority of an assignment of such Account is not subject to any precondition;

) (1) it is not subject to a first-priority perfected security interest in
favor of the Administrative Agent (for the benefit of the Secured Parties) subject to
Permitted Liens or (ii) is subject to any Lien other than a Permitted Lien;

(k) the goods giving rise to such Account have not been delivered to and
accepted by the Account Debtor or the services giving rise to such Account have not been
performed by the applicable Loan Party and accepted by the Account Debtor or the Account
otherwise does not represent a final sale;

)] the applicable Loan Party has not sent a bill or invoice for the goods
or services giving rise to such Account to the applicable Account Debtor;

(m) it represents the right to receive progress payments or other advance
billings that are due prior to the completion of performance by the applicable Loan Party of
the subject contract for goods or services;

(n) [Reserved];

(o) it is evidenced by chattel paper or an instrument of any kind, or has
been reduced to judgment;

(p) any Loan Party has made any agreement with the Account Debtor for
any extension, compromise, settlement or modification of the Account or deduction
therefrom, except for discounts or allowances which are made in the ordinary course of
business for prompt payment and which discounts or allowances are reflected in the
calculation of the face value of each invoice related to such Account;

(@) 50% or more of the Accounts owing from the Account Debtor are not
Eligible Accounts pursuant to clause (b) of this definition;

(1) it represents service charges, late fees, or similar charges;

(s) it is not denominated in Dollars or U.S. Dollars;
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(1) the Administrative Agent believes, in its Permitted Discretion, the
collection of such Account to be doubtful, including by reason of the Account Debtor’s
financial condition;

(u) it is owed by an Account Debtor that is a Sanctioned Person or
Sanctioned Country;

(v) it arises from the sale of goods that are or are alleged to have been
manufactured or sold in a manner that violates the Intellectual Property rights of any Person;

(w)  with respect to which the Account Debtor is located in a state,
province or other jurisdiction that requires, as a condition to access to the courts of such
jurisdiction, that a creditor qualify to transact business, file a business activities report or
other report or form, or take one or more other actions, unless (i) the applicable Loan Party
has so qualified, filed such reports or forms, or taken such actions and, in each case, paid
any required fees or other charges, or (ii) such Borrower is permitted by the laws of such
state, province or other jurisdiction to qualify subsequently as a foreign Person authorized
to transact business therein and gain access to such courts without incurring any material
cost or delay and such later qualification will cure any bar to access to such courts to enforce
payment of such Account; or

(x) it is not otherwise acceptable to the Administrative Agent in its
Permitted Discretion.

Notwithstanding the foregoing, no Accounts acquired through an Acquisition shall be Eligible
Accounts until such time as the Administrative Agent shall have received and be satisfied with the
results of a field examination with respect thereto, such field examination to be conducted at the
Borrowers’ expense.

“Eligible Assignee” means any Person that meets the requirements to be an
assignee under Section 10.07(b)(iii), (v) and (vi) (subject to such consents, if any, as may be
required under Section 10.07(b)(iii).

“Eligible Credit Card Receivable” means each Credit Card Receivable of a Loan
Party resulting from the sale of goods or performance of services by such Borrower in the ordinary
course of business which Administrative Agent deems to be an Eligible Credit Card Receivable in
its Permitted Discretion. Without limiting the generality of the foregoing, no Credit Card
Receivable shall be an Eligible Credit Card Receivable if:

(a) (1) it is not subject to a first-priority perfected security interest in
favor of the Administrative Agent (for the benefit of the Secured Parties) subject to
Permitted Liens or (ii) it is subject to any Lien other than a Permitted Lien;

(b) any covenant, representation or warranty contained in this
Agreement or any other Loan Document with respect to such Credit Card Receivable has
been breached;
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(c) it indicates any Person other than a Loan Party as payee or remittance
party;

(d) [Reserved];

(e) it has been outstanding for more than five Business Days after the
date of sale of goods giving rise to such Credit Card Receivable;

) it is disputed, or a claim, counterclaim, offset or chargeback has been
asserted with respect thereto, by the related Credit Card Issuer or Credit Card Processor (but
only to the extent of such dispute, claim, counterclaim, offset or chargeback);

(2) a default has occurred under any agreement with the applicable
Credit Card Issuer or Credit Card Processor which gives such Credit Card Issuer or Credit
Card Processor the right to cease or suspend payments to such Borrower;

(h)  the applicable Credit Card Issuer or Credit Card Processor has the
right under certain circumstances to require a Loan Party to repurchase the entire portfolio
of Credit Card Receivables from such Credit Card Issuer or Credit Card Processor;

(1) the applicable Credit Card Issuer or Credit Card Processor has
commenced a voluntary case under any Debtor Relief Laws, or any other petition or other
application for relief under Debtor Relief Laws has been filed against the applicable Credit
Card Issuer or Credit Card Processor, or the applicable Credit Card Issuer or Credit Card
Processor has failed, suspended business, ceased to be Solvent, or consented to or suffered
a receiver, trustee, assignee for the benefit of creditors, liquidator or custodian to be
appointed for it or for all or a significant portion of its assets or affairs;

) it arises from any private label credit card program or other similar
credit arrangement of a Loan Party, except as otherwise approved by the Administrative
Agent in its Permitted Discretion;

(k) it is due from a Credit Card Issuer or Credit Card Processor that is
not located in Canada or the United States;

Q) it is not denominated in Dollars or U.S. Dollars;

(m)  a Credit Card Notification has not been delivered to the applicable
Credit Card Issuer or Credit Card Processor;

(n) it is owed by a Sanctioned Person or Sanctioned Country; or

(0) it is not otherwise acceptable to the Administrative Agent in its
Permitted Discretion.

“Eligible Inventory” means Inventory of a Loan Party which the Administrative
Agent deems to be Eligible Inventory in its Permitted Discretion. Without limiting the generality
of the foregoing, no Inventory shall be Eligible Inventory if:
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(a) it is raw materials or work in process, or does not otherwise constitute
finished goods unless such raw materials or work in process is, in the Administrative
Agent’s sole discretion, readily marketable in its current form,;

(b) it is not in good, new, and saleable condition;

(c) it is slow moving or discontinued (each as permitted by
Administrative Agent in writing), obsolete, or unmerchantable;

(d) it does not meet all standards imposed by any Governmental
Authority;

(e) it does not conform in all respects to the covenants, warranties, and
representations set forth in this Agreement and each other Loan Document;

H (1) it is not subject to a first-priority perfected security interest in
favor of the Administrative Agent (for the benefit of the Secured Parties) subject only to
Permitted Liens or (ii) is subject to any Lien other than a Permitted Lien;

(2) it is not located in the continental United States or Canada;

(h) it is not situated at a location in compliance with this Agreement,
provided that Inventory situated at a location not owned by a Loan Party will be Eligible
Inventory only if the Administrative Agent has received a Collateral Access Agreement
with respect to such location or, in the Administrative Agent’s discretion, if the
Administrative Agent has established an applicable Reserve;

(1) it is in transit (other than Inventory that is in transit between locations
of the Borrower within the United States and Canada);

) it consists of packaging materials, supplies, spare parts, tooling,
samples, floor or display models, or promotional materials;

(k) it is subject to any licensing, royalty or other Intellectual Property
agreement with any third party (i) which would require any consent of any third party for
the Disposition of such Inventory (which consent has not been obtained) or the payment of
any monies to any third party upon such Disposition (to the extent of such monies), (ii) from
whom any Loan Party has received written notice of a dispute in respect of such agreement,
to the extent that the Administrative Agent determines, in its Permitted Discretion, that such
dispute could be expected to prevent or impair the Disposition of such Inventory or (iii) the
Administrative Agent otherwise determines, in its Permitted Discretion, that such Inventory
cannot be freely Disposed of by the Administrative Agent during the continuance of an
Event of Default;

)] it is on consignment (including any Inventory consigned to a Loan

Party pursuant to the Consignment Agreement or which is consigned by a Loan Party to a
Person that is not a Loan Party);
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(m) it has been acquired from a Sanctioned Person or Sanctioned
Country; or

(n) it is not otherwise acceptable to the Administrative Agent in its
Permitted Discretion.

“Eligible Equipment” means Equipment of a Loan Party which the Administrative
Agent deems to be Eligible Equipment in its Permitted Discretion. Without limiting the generality
of the foregoing, no Equipment shall be Eligible Equipment if:

(a) it (1) is not subject to a first-priority perfected security interest in
favor of the Administrative Agent (for the benefit of the Secured Parties) subject only to
Permitted Liens or (ii) is subject to any Lien other than a Permitted Lien;

(b) it is not installed in a facility owned or leased by a Loan Party in the
United States or Canada and, if installed at a leased location, either (i) a Collateral Access
Agreement has been delivered to the Administrative Agent or (ii) Reserves satisfactory to
the Administrative Agent have been established with respect thereto;

(©) it is not in good operating condition (ordinary wear and tear
excepted);

(d) it is obsolete or surplus Equipment;

(e) it is not covered by casualty and liability insurance required by this
Agreement and the other Loan Documents;

H it consists of automobiles or other Equipment subject to a certificate
of title statute; or

(g2) it is not otherwise acceptable to the Administrative Agent in its
Permitted Discretion.

Notwithstanding the foregoing, no Equipment acquired after the Effective Date shall be Eligible
Equipment until such time as the Administrative Agent shall have received and be satisfied with
the results of a field examination and appraisal with respect thereto, such field examination and
appraisal to be conducted at the Borrower’s expense.

“Environmental Laws” means any and all federal, state, provincial, local, and
foreign statutes, laws, regulations, ordinances, rules, judgments, orders, decrees, permits,
concessions, grants, franchises, licenses, agreements or governmental restrictions, including all
common law, relating to pollution or the protection of health, safety or the environment or the
release of any materials into the environment, including those related to Hazardous Materials, air
emissions, discharges to waste or public systems and health and safety matters.

“Environmental Liability” means any liability or obligation, contingent or
otherwise (including any liability for damages, costs of environmental remediation, fines, penalties
or indemnities), directly or indirectly, resulting from or based upon (a) violation of any

20



Environmental Law, (b) the generation, use, handling, transportation, storage, treatment, disposal
or permitting or arranging for the disposal of any Hazardous Materials, (c) exposure to any
Hazardous Materials, (d) the release or threatened release of any Hazardous Materials or (e) any
contract, agreement or other consensual arrangement pursuant to which liability is assumed or
imposed with respect to any of the foregoing.

“Equipment Cap” means, initially, $1,100,000.00; provided, that the Equipment
Cap shall reduce to $550,000.00 on the first anniversary of the Effective Date.

“Equity Interests” means (a) all shares of capital stock (whether denominated as
common stock or preferred stock), equity interests, beneficial, partnership or membership interests,
joint venture interests, participations or other ownership or profit interests in or equivalents
(regardless of how designated) of or in a Person (other than an individual), whether voting or non-
voting and (b) all securities convertible into or exchangeable for any of the foregoing and all
warrants, options or other rights to purchase, subscribe for or otherwise acquire any of the
foregoing, whether or not presently convertible, exchangeable or exercisable.

“Equity Issuance” means either (a) the sale or issuance by any Loan Party of any
shares of its Equity Interests or (b) the receipt by the Borrower of any cash capital contributions.

“Equity Raise” means the equity financing transaction in the Equity Interest of
Borrower to occur following the Effective Date.

“ERISA” means the Employee Retirement Income Security Act of 1974, as
amended, and the rules and regulations promulgated thereunder.

“ERISA Affiliate” means any trade or business (whether or not incorporated) under
common control with any Loan Party within the meaning of Section 414(b) or (c¢) of the Code (and
Sections 414(m) and (o) of the Code for purposes of provisions relating to Section 412 of the Code
or Section 302 of ERISA).

“ERISA Event” means (a) a Reportable Event with respect to a Pension Plan; (b)
the failure by any Loan Party or any ERISA Affiliate to meet all applicable requirements under
the Pension Funding Rules or the filing of an application for the waiver of the minimum funding
standards under the Pension Funding Rules; (c) the incurrence by any Loan Party or any ERISA
Affiliate of any liability pursuant to Section 4063 or 4064 of ERISA or a cessation of operations
with respect to a Pension Plan within the meaning of Section 4062(e) of ERISA; (d) a complete or
partial withdrawal by any Loan Party or any ERISA Affiliate from a Multiemployer Plan or
notification that a Multiemployer Plan is insolvent (within the meaning of Title IV of ERISA); (e)
the filing of a notice of intent to terminate a Pension Plan under, or the treatment of a Pension Plan
amendment as a termination under, Section 4041 of ERISA; (f) the institution by the PBGC of
proceedings to terminate a Pension Plan; (g) any event or condition that constitutes grounds under
Section 4042 of ERISA for the termination of, or the appointment of a trustee to administer, any
Pension Plan; (h) the determination that any Pension Plan is in at-risk status (within the meaning
of Section 430 of the Code or Section 303 of ERISA) or that a Multiemployer Plan is in endangered
or critical status (within the meaning of Section 432 of the Code or Section 305 of ERISA); (i) the
imposition or incurrence of any liability under Title IV of ERISA, other than for PBGC premiums
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due but not delinquent under Section 4007 of ERISA, upon any Loan Party or any ERISA Affiliate;
(j) the engagement by any Loan Party or any ERISA Affiliate in a transaction that could be subject
to Section 4069 or Section 4212(c) of ERISA; (k) the imposition of a lien upon any Loan Party
pursuant to Section 430(k) of the Code or Section 303(k) of ERISA; or (1) the making of an
amendment to a Pension Plan that could result in the posting of bond or security under
Section 436(f)(1) of the Code.

“Erroneous Payment” has the meaning specified in Section 8.11(a).

“Erroneous Payment Subrogation Rights” has the meaning specified in Section

8.11(d).

“Event of Default” has the meaning specified therefor in Section 7.01.

“Excess Availability” means, as of any date of determination, the amount equal to
the result of (a) Availability minus (b) the aggregate amount, if any, of all trade payables of the
Loan Parties aged in excess of historical levels with respect thereto and all book overdrafts of the
Loan Parties in excess of historical practices with respect thereto, in each case, as determined by
the Administrative Agent in its discretion.

“Excluded Account” means any deposit account specifically and exclusively used
for payroll, payroll taxes, and other employee wage and benefit payments to or for the benefit of
any Loan Party’s employees.

“Excluded Subsidiary” (a) any Subsidiary of the Borrower which, together with its
Subsidiaries, represents less than 5% of the consolidated assets and consolidated gross revenues
of the Borrower, and (b) 983329 USA Inc., Turtle Mountain Seed Co. and 2010541 Alberta Ltd.;
and “Excluded Subsidiaries” means any two or more of them. As of the date hereof, the Excluded
Subsidiaries are 983329 USA Inc., Turtle Mountain Seed Co. and 2010541 Alberta Ltd.

“Excluded Swap Obligation” means, with respect to any Guarantor, any Swap
Obligation if, and to the extent that, all or a portion of the guarantee of such Guarantor of, or the
grant by such Guarantor of a security interest to secure, such Swap Obligation (or any guarantee
thereof) is or becomes illegal under the Commodity Exchange Act or any rule, regulation or order
of the Commodity Futures Trading Commission (or the application or official interpretation of any
thereof) by virtue of such Guarantor’s failure for any reason not to constitute an “eligible contract
participant” as defined in the Commodity Exchange Act at the time the guarantee of such
Guarantor becomes effective with respect to such related Swap Obligation. If a Swap Obligation
arises under a master agreement governing more than one swap, such exclusion shall apply only
to the portion of such Swap Obligation that is attributable to swaps for which such Guarantee or
grant of security interest becomes illegal.

“Excluded Taxes” means any of the following Taxes imposed on or with respect to
a Recipient or required to be withheld or deducted from a payment to a Recipient, (a) Taxes
imposed on or measured by net income (however denominated), franchise Taxes, and branch
profits Taxes, in each case, (i) imposed as a result of such Recipient being organized under the
laws of, or having its principal office or, in the case of any Lender, its applicable lending office
located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are
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Other Connection Taxes, (b) in the case of a Lender, any Canadian federal withholding Taxes
imposed on a payment by reason of such Lender being, (i) a person with which a Loan Party does
not deal at arm’s length (for the purposes of the ITA), or (ii) a “specified non-resident shareholder”
(as defined in subsection 18(5) of the ITA) of a Loan Party or not dealing at arm’s length (for the
purposes of the ITA) with a “specified shareholder” of a Loan Party (other than where the non-
arm’s length relationship arises, or where such Lender is a “specified non-resident shareholder”
of a Loan Party or does not deal at arm’s length with a “specified shareholder” with a Loan Party,
in connection with or as a result of a Recipient having executed, delivered, become a party to,
performed its obligations under, received payments under, received or perfected a security interest
under or received or enforced any rights under, or engaged in any other transaction pursuant to or
under a Loan Document, and provided further that the conditions herein shall apply mutatis
mutandis to partnerships in accordance with any amendments or conditions stated in the ITA in
the context of the rules above, and without any expansion to, or extension of, the scope of this
definition), (¢ any Canadian federal withholding tax that is imposed on amounts payable to the
relevant Recipient pursuant to a law in effect at the time the relevant Recipient acquires an interest
in the Loan or Commitment (other than pursuant to an assignment request by the Borrower under
Section 2.14(b)) or changing its lending office, except in each case to the extent that, pursuant to
Section 2.08, amounts with respect to such Taxes were payable either to such Lender’s assignor
immediately before such Lender became a party hereto or to such Lender immediately before it
changed its lending office (d) Taxes attributable to such Recipient’s failure to comply with Section
2.08(g), and (e) any U.S. federal withholding tax imposed under FATCA.

“Existing Agent” means Royal Bank of Canada, in its capacity as administrative
agent for the Existing Lenders under the Existing Credit Facility.

“Existing Credit Facility” means the credit facility evidenced by that certain Credit
Agreement dated as of December 18, 2020, by and among the Existing Agent, the Existing
Lenders, Peavey Industries LP and the guarantors party thereto, as the same has been amended,
restated, supplemented, or otherwise modified from time to time.

“Existing L.enders” means the lenders party to the Existing Credit Facility.

“Extraordinary Receipts” means any cash received by any Loan Party not in the
ordinary course of business (and not consisting of proceeds described in Section 2.04(b)(i) or
Section 2.04(b)(i1)), including (a) foreign, United States, Canadian, state, provincial or local tax
refunds, (b) pension plan reversions, (c¢) proceeds of insurance (other than to the extent such
insurance proceeds are (i) immediately payable to a Person that is not a Loan Party in accordance
with Applicable Law or with Contractual Obligations entered into in the ordinary course of
business, (i1) received by any Loan Party as reimbursement for any out-of-pocket costs incurred
or made by such Person prior to the receipt thereof directly related to the event resulting from the
payment of such proceeds), (iii) in the case of insurance relating to fixed assets, designated by the
Borrower for replacement, renovation or repair of the related fixed assets in compliance with
Section 2.04(b)(vi), (d) judgments, proceeds of settlements or other consideration of any kind in
connection with any cause of action, (e¢) condemnation awards (and payments in lieu thereof),
(f) indemnity payments (other than to the extent such indemnity payments are (i) immediately
payable to a Person that is not an Affiliate of the Loan Party or (ii) received by any Loan Party as
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reimbursement for any costs previously incurred or any payment previously made by such Person)
and (g) any purchase price adjustment received in connection with any purchase agreement.

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this
Agreement (or any amended or successor version that is substantively comparable and not
materially more onerous to comply with), any current or future regulations or official
interpretations thereof, any agreements entered into pursuant to Section 1471(b)(1) of the Code
and any fiscal or regulatory legislation, rules or practices adopted pursuant to any
intergovernmental agreement, treaty or convention among Governmental Authorities and
implementing such Sections of the Code.

“Federal Funds Rate” means, for any day, the greater of (a) the rate calculated by
the Federal Reserve Bank of New York based on such day’s Federal funds transactions by
depositary institutions (as determined in such manner as the Federal Reserve Bank of New York
shall set forth on its public website from time to time) and published on the next succeeding
Business Day by the Federal Reserve Bank of New York as the Federal funds effective rate and
(b) 0%.

“Fee Letter” means the fee letter dated as of the date hereof, among the Borrower
and the Administrative Agent.

“Field Survey and Audit” means a field survey and audit of the Loan Parties and an
appraisal of the Collateral performed by auditors, examiners and/or appraisers selected by the
Administrative Agent, at the sole cost and expense of the Borrower.

“Final Maturity Date”” means December 20, 2027.

“Financial Officer” means, as to any Person, the chief financial officer, principal
accounting officer, treasurer, or controller of such Person.

“Financial Statements” means (a) the audited consolidated balance sheet of the
Borrower and its Subsidiaries for the Fiscal Year ended December 30, 2023 and the related
consolidated statement of operations, shareholders’ equity, and cash flows for the Fiscal Year then
ended, and (b) the Internal Financial Statements of the Borrower and its Subsidiaries for the Fiscal
Month ended October 31, 2024, including unaudited consolidated balance sheet and the related
consolidated statement of operations, shareholder’s equity, and cash flows for such Fiscal Month.

“Fiscal Month” means each fiscal month of the Borrower.
“Fiscal Quarter” means each fiscal quarter of the Borrower.

“Fiscal Year” means the 52 or 53 week period of the Borrower or any other Loan
Party, as applicable, ending on the Saturday closest to December 31 of such year.

“Flood Laws” means the National Flood Insurance Act of 1968, Flood Disaster
Protection Act of 1973, and related laws, rules and regulations, including any amendments or
successor provisions.
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“Floor” means, on any date of determination, a rate of interest equal to the greater
of (i) 2% and (ii) 1% lower than Term CORRA determined on the Effective Date.

“FY 2025 EBITDA Projection” means $22,900,000.00

“GAAP” means generally accepted accounting principles in Canada, which shall
be deemed to be a reference to the recommendations at the relevant time of the Chartered
Professional Accountants of Canada (or any successor thereto) applicable on a consolidated basis
(unless otherwise specifically provided or contemplated herein) as at the date on which any
determination or calculation is made or required to be made in accordance with such principles,
which, for the purposes of this Agreement, is determined to be Canadian accounting for private
enterprises (ASPE) or IFRS, applied on a consistent basis and subject to Section 1.04.

“GB Party” has the meaning specified therefor in Section 10.07(f).

“GBRP” has the meaning specified therefor in Section 5.22.

“GBRS Agreements” has the meaning specified therefor in Section 5.24.

“Gordon Brothers” means 1903P Loan Agent, LLC.

“Governing 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-U.S. jurisdiction); (b) with respect to any limited liability company, the
certificate or articles of formation or organization, and the operating agreement; (c) with respect
to any partnership, joint venture, trust or other form of business entity, the partnership, joint
venture, declaration or other applicable agreement or documentation evidencing or otherwise
relating to its formation or organization, governance and capitalization; and (d) with respect to any
of the entities described above, any other 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.

“Governmental Authority” means the government of Canada or of the United States
of America or any other nation, or of any political subdivision thereof, whether state or local, and
any agency, authority, instrumentality, regulatory body, court, central bank or other entity
exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions
of or pertaining to government (including any supra-national bodies such as the European Union
or the European Central Bank).

“Guarantee” means (a) the guarantee of each Guarantor party hereto contained in
Article VIII hereof and (b) each other guarantee of all or part of the Obligations, in form and
substance satisfactory to the Administrative Agent, made by any other Guarantor in favor of the
Administrative Agent for the benefit of the Secured Parties.

“Guaranteed Obligations™ has the meaning specified therefor in Section 9.01.

“Guarantor” means (a) the Borrower and each Subsidiary (other than the Excluded
Subsidiaries) of the Borrower listed as a “Guarantor” on the signature pages hereto, and (b) each
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other Person which guarantees, pursuant to Section 5.02 or otherwise, all or any part of the
Obligations.

“Hazardous Material” means all explosive or radioactive substances or wastes and
all hazardous or toxic substances, wastes or other pollutants, including petroleum or petroleum
distillates, asbestos or asbestos-containing materials, polychlorinated biphenyls, radon gas,
infectious or medical wastes, and other substances or wastes of any nature regulated under or with
respect to which liability or standards of conduct are imposed pursuant to any Environmental Law.

“Hedging Agreement” means any interest rate, foreign currency, commodity or
equity swap, collar, cap, floor or forward rate agreement, or other agreement or arrangement
designed to protect against fluctuations in interest rates or currency, commodity or equity values
(including any option with respect to any of the foregoing and any combination of the foregoing
agreements or arrangements), and any confirmation executed in connection with any such
agreement or arrangement.

“Highest Lawful Rate” means, with respect to Administrative Agent or any Lender,
the maximum non-usurious interest rate, if any, that at any time or from time to time may be
contracted for, taken, reserved, charged or received on the Obligations under Applicable Law
which are currently in effect or, to the extent allowed by law, under such applicable laws which
may hereafter be in effect and which allow a higher maximum non-usurious interest rate than
applicable laws now allow.

“Holdout Lender” means any Lender that does not approve any consent, waiver or
amendment that (a) requires the approval of all or all affected Lenders in accordance with the terms
of Section 10.02 and (b) has been approved by the Required Lenders.

“IFRS” means International Financial Reporting Standards including International
Accounting Standards and Interpretations together with their accompanying documents which are
set by the International Accounting Standards Board, the independent standard-setting body of the
International Accounting Standards Committee Foundation (the “IASC Foundation™), and the
International Financial Reporting Interpretations Committee, the interpretative body of the IASC
Foundation.

“Indebtedness” means, with respect to any Person, without duplication, (a) all
indebtedness of such Person for borrowed money; (b) all obligations of such Person for the
deferred purchase price of property or services (other than trade payables or other accounts payable
incurred in the ordinary course of such Person’s business and not outstanding for more than 90
days after the date such payable was created); (c) all obligations of such Person evidenced by
bonds, debentures, notes or other similar instruments or upon which interest payments are
customarily made; (d) all reimbursement, payment or other obligations and liabilities of such
Person created or arising under any conditional sales or other title retention agreement with respect
to property used and/or acquired by such Person, even though the rights and remedies of the lessor,
seller and/or lender thereunder may be limited to repossession or sale of such property; (e) all
Capitalized Lease Obligations of such Person; (f) all obligations and liabilities, contingent or
otherwise, of such Person, in respect of surety bonds, performance bonds, letters of credit,
acceptances, and similar facilities; (g) all obligations and liabilities, calculated on a basis
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satisfactory to the Administrative Agent and in accordance with accepted practice, of such Person
under Hedging Agreements; (h) all net amount of obligations under any receivables factoring,
receivable sales or similar transactions and all monetary obligations under any synthetic lease, tax
ownership/operating lease, off-balance sheet financing or similar financing; (i) all Contingent
Obligations; (j) all Disqualified Equity Interests; and (k) all obligations referred to in clauses (a)
through (j) of this definition of another Person secured by (or for which the holder of such
Indebtedness has an existing right, contingent or otherwise, to be secured by) a Lien upon property
owned by such Person, even though such Person has not assumed or become liable for the payment
of such Indebtedness. The Indebtedness of any Person shall include the Indebtedness of any
partnership of or joint venture in which such Person is a general partner or a joint venturer.

“Indemnified Matters™ has the meaning specified therefor in Section 10.15(a).

“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or
with respect to any payment made by or on account of any obligation of any Loan Party under any
Loan Document and (b) to the extent not otherwise described in clause (a), Other Taxes.

“Indemnitees” has the meaning specified therefor in Section 10.15(a).

“Insolvency Proceeding” means any proceeding commenced by or against any
Person under any provision of any Debtor Relief Law.

“Intellectual Property” means all intellectual property and similar proprietary
rights, including all inventions, designs, patents, patent applications, copyrights, copyright
applications, trademarks, trademark applications, internet domain names, service marks (together
with all goodwill associated therewith), trade names, trade dress, business names, designs, logos,
slogans (and all translations, adaptations, derivations and combinations of the foregoing), trade
secrets, confidential or proprietary information, customer lists, know-how, rights in software, and
rights in databases and other similar intangible rights, whether statutory or common law, whether
registered or unregistered, and whether established or registered in the United States, Canada or
any other country or any political subdivision thereof, together with (but not exclusive of) all (a)
registrations and applications for the foregoing, (b) income, fees, royalties, damages and payments
now and hereafter due and/or payable thereunder and with respect thereto, including damages,
claims and payments for past, present or future infringements or other violations thereof, (c¢) rights
to sue for past, present and future infringements and other violations thereof, and (d) rights
corresponding thereto throughout the world.

“Intellectual Property Contracts” means all agreements concerning Intellectual
Property, including license agreements, technology consulting agreements, confidentiality
agreements, co-existence agreements, consent agreements and non-assertion agreements.

“Intercompany Subordination Agreement” means an Intercompany Subordination
Agreement made by the Borrower and its applicable Subsidiaries in favor of the Administrative
Agent for the benefit of the Secured Parties, in form and substance reasonably satisfactory to the
Administrative Agent.

“Interest Expense” means, for any period, total interest expense accruing on
Indebtedness of Borrower and Subsidiaries (other than Excluded Subsidiaries), on a consolidated
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basis, during such period (including interest expense attributable to Capitalized Lease Obligations
net of amounts attributable to interest incurred under interest rate or foreign exchange derivatives),
determined in accordance with GAAP.

“Interest Period” means one (1) month.

“Internal Financial Statements™ means balance sheets, statements of operations and
retained earnings and statements of cash flows of the Borrower and its Subsidiaries, prepared
consistent with past practice (which is largely in accordance with GAAP except for the equity
method consolidation of certain Subsidiaries, and subject to the absence of footnotes and normal
year-end adjustments), for any Fiscal Month, Fiscal Quarter, Fiscal Year or year-to-date period, as
applicable.

“Inventory” has the meaning given to “inventory” in the PPSA, and shall also
include, without limitation, all: (a) goods which (i) are leased by a Person as lessor, (ii) are held
by a Person for sale or lease or to be furnished under a contract of service, (iii) are furnished by a
Person under a contract of service, or (iv) consist of raw materials, work in process, or materials
used or consumed in a business; (b) goods of said description in transit; (c) goods of said
description which are returned, repossessed or rejected; and (d) packaging, advertising, and
shipping materials related to any of the foregoing.

“Inventory Level” has the meaning set forth in the Budget.

“Inventory Receipts” has the meaning set forth in the Budget.

“Investment” means, with respect to any Person, (a) any investment by such Person
in any other Person (including Affiliates) in the form of loans, guarantees, advances or other
extensions of credit (excluding Accounts arising in the ordinary course of business), capital
contributions or acquisitions of Indebtedness (including, any bonds, notes, debentures or other debt
securities), Equity Interests, or all or substantially all of the assets of such other Person (or of any
division or business line of such other Person), (b) the purchase or ownership of any futures
contract or liability for the purchase or sale of currency or other commodities at a future date in
the nature of a futures contract, or (c) any investment in any other items that are or would be
classified as investments on a balance sheet of such Person prepared in accordance with GAAP.

“IRS” means the United States Internal Revenue Service.

“ITA” means the Income Tax Act (Canada) and the regulations promulgated
thereunder as amended and in effect.

“Joinder Agreement” means a Joinder Agreement duly executed by a Subsidiary
(other than an Excluded Subsidiary) of a Loan Party made a party hereto pursuant to Section 5.02,
which shall be substantially in the form of Exhibit D or such other form as Administrative Agent
may approve in its discretion.

“Lender” has the meaning specified therefor in the preamble hereto. Unless the
context otherwise requires, the term “Lender” shall include the Administrative Agent, in its
capacity as a maker of Protective Advances.
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“Lien” means any mortgage, deed of trust, deed to secure debt, pledge, lien
(statutory or otherwise), security interest, charge or other encumbrance or security or preferential
arrangement of any nature, including any conditional sale or title retention arrangement, any
Capitalized Lease and any assignment, deposit arrangement or financing lease intended as, or
having the effect of, security.

“Limited Recourse Guarantors” means MFT and Peavey Industries Limited and
each a “Limited Recourse Guarantor™.

“Limited Recourse Guarantee and Pledge” means each Limited Recourse
Guarantee and Pledge Agreement dated as of the Effective Date, made by Limited Recourse
Guarantors in favor of the Administrative Agent for the benefit of the Secured Parties, which shall
be in form and substance satisfactory to the Administrative Agent.

“Loan(s)” means a Revolving Loan, or Term Loan, made by a Lender to the
Borrower pursuant to Article II hereof.

“Loan Account” means an account maintained hereunder by the Administrative
Agent on its books of account at the Payment Office, and with respect to the Borrower, in which
the Borrower will be charged with all Loans made to, and all other Obligations incurred by, the
Borrower.

“Loan Document” means this Agreement, each Control Agreement (or blocked
account agreement, as applicable), the Fee Letter, each Guarantee, each Intercompany
Subordination Agreement, each Subordination Agreement, each Joinder Agreement, each Security
Document, each UCC Filing Authorization Letter, each Collateral Access Agreement, each
Perfection Certificate, the Consignment Documents, the Consulting Agreement, the GBRS
Agreements and each other agreement, instrument, certificate, report, and other document
executed and delivered pursuant hereto or thereto or otherwise evidencing or securing any Loan
or any other Obligation.

“Loan Party” means the Borrower and each Guarantor.

“Margin Stock™ means margin stock within the meaning of Regulation T,
Regulation U and Regulation X.

“Material Adverse Effect” means a material adverse effect on any of (a) the
business, operations, assets, liabilities, condition (financial or otherwise), or prospects of the Loan
Parties and their Subsidiaries (taken as a whole), (b) the ability of any Loan Party to perform any
of its obligations under any Loan Document, (c) the legality, validity or enforceability of this
Agreement or any other Loan Document, (d) the rights and remedies of Administrative Agent or
any Lender under any Loan Document, or (e) the validity, perfection or priority of a Lien in favor
of the Administrative Agent for the benefit of the Secured Parties on Collateral.

“Material Contract” means, with respect to any Loan Party, each contract to which
such Loan Party is a party, to which a breach termination, cancellation, non-renewal or non-
performance by any Person party thereto either individually or in the aggregate could reasonably
be expected to have a Material Adverse Effect.
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“MFT” means Peavey Industries Mutual Fund Trust, a mutual fund trust formed
under the laws of the Province of Alberta, and its successors and assigns.

“Moody’s” means Moody’s Investors Service, Inc., and its Affiliates and any
successor thereto.

“Multiemployer Plan” means any employee benefit plan of the type described in
Section 4001(a)(3) of ERISA, to which any Loan Party or any ERISA Affiliate makes or is
obligated to make contributions, during the preceding five plan years has made or been obligated
to make contributions, or has any liability.

“Multiple Employer Plan” means a Plan with respect to which any Loan Party or
any ERISA Affiliate is a contributing sponsor, and that has two or more contributing sponsors at
least two of whom are not under common control, as such a plan is described in Section 4064 of
ERISA.

“Net Cash Proceeds” means, with respect to any issuance or incurrence of any
Indebtedness, any Equity Issuance, any Disposition or the receipt of any Extraordinary Receipts
by any Loan Party, the aggregate amount of cash received (directly or indirectly) from time to time
(whether as initial consideration or through the payment or disposition of deferred consideration)
by or on behalf of any Loan Party, in connection therewith after deducting therefrom only (a) in
the case of any Disposition or the receipt of any Extraordinary Receipts consisting of insurance
proceeds or condemnation awards, the amount of any Indebtedness secured by any Permitted Lien
on any asset (other than Indebtedness assumed by the purchaser of such asset) which is required
to be, and is, repaid in connection therewith (other than Indebtedness under this Agreement), (b)
reasonable and customary fees and expenses related thereto incurred by any Loan Party in
connection therewith, (c) transfer taxes paid to any taxing authorities by any Loan Party in
connection therewith, and (d) net income taxes to be paid in connection therewith (after taking into
account any tax credits or deductions and any tax sharing arrangements), in each case, to the extent,
but only to the extent, that the amounts so deducted are (i) actually paid to any Loan Party and (ii)
properly attributable to such transaction or to the asset that is the subject thereof.

“NOLV” means, with respect to Inventory or Equipment of any Person, the orderly
liquidation value thereof identified in the most recent Inventory or Equipment appraisal ordered
by the Administrative Agent and as determined in a manner acceptable to the Administrative Agent
by an appraiser acceptable to the Administrative Agent, net of all costs of liquidation thereof.

“Non-Defaulting [ender” means, at any time, each Lender that is not a Defaulting
Lender at such time.

“Notice of Borrowing” means (a) a request for Revolving Loans or (b) a request for
the Term Loan (on the Effective Date), which, in each case, shall be substantially in the form of
Exhibit E or in such other form as Administrative Agent may approve in its discretion.

“Obligations” means all present and future indebtedness, obligations, and liabilities
of each Loan Party to the Administrative Agent and the Lenders arising under or in connection
with this Agreement and each other Loan Document, whether or not the right of payment in respect
of such claim is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured,
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unmatured, disputed, undisputed, legal, equitable, secured, or unsecured, and whether or not such
claim is discharged, stayed or otherwise affected by any proceeding referred to in Section 7.01.
Without limiting the generality of the foregoing, the Obligations of each Loan Party under the
Loan Documents include (a) the obligation (irrespective of whether a claim therefor is allowed in
an Insolvency Proceeding) to pay principal, interest, charges, expenses, fees, premiums, attorneys’
fees and disbursements, indemnities and other amounts payable by such Person under the Loan
Documents, including Erroneous Payment Subrogation Rights, (b) the obligation of such Person
to reimburse any amount in respect of any of the foregoing that the Administrative Agent or any
Lender (in its respective sole discretion) may elect to pay or advance on behalf of such Person,
and (c) all obligations (i) under the Consignment Agreements, or any credit line for inventory
purchases, (ii) under the Consulting Agreement, (iii) under the GBRS Agreements, or (iv) in
respect of other services provided by or on behalf of any Affiliate of Administrative Agent to or
for the benefit of any Loan Party. Notwithstanding any of the foregoing, Obligations shall not
include any Excluded Swap Obligations.

“OFAC” means the Office of Foreign Assets Control of the U.S. Department of
State.

“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as
a result of a present or former connection between such Recipient and the jurisdiction imposing
such Tax (other than connections arising from such Recipient having executed, delivered, become
a party to, performed its obligations under, received payments under, received or perfected a
security interest under, engaged in any other transaction pursuant to or enforced any Loan
Document, or sold or assigned an interest in any Loan or Loan Document).

“Other Taxes” means all present or future stamp, court or documentary, intangible,
recording, excise, property, goods and services, harmonized sales, filing or similar Taxes, charges
or levies that arise from any payment made under, from the execution, delivery, performance,
enforcement or registration of, from the receipt or perfection of a security interest under, or
otherwise with respect to, any Loan Document, except any such Taxes that are Other Connection
Taxes imposed with respect to an assignment by a Lender of an interest in a Loan after the date
hereof (other than such an assignment made pursuant to Section 2.14(b)).

“Overadvance” means, at any time of determination, the fact that the aggregate
outstanding principal amount of all Revolving Loans at such time exceeds the Revolving
Borrowing Base at such time.

“Overadvance Loan” means a Loan made when an Overadvance exists or is caused
by a funding of such Loan.

“Participant” has the meaning specified therefor in Section 10.07(d).

“Participant Register” has the meaning specified therefor in Section 10.07(d).

“Payment Office” means the Administrative Agent’s office located at 101
Huntington Avenue, 11" Floor, Boston, Massachusetts 02199, or at such other office or offices of
the Administrative Agent as may be designated in writing from time to time by the Administrative
Agent to the Borrower.
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“Payment Recipient” has the meaning specified in Section 8.11(a).

“PBGC” means the Pension Benefit Guaranty Corporation or any successor thereto.

“Pension Funding Rules” means the rules of the Code and ERISA regarding
minimum funding standards and minimum required contributions (including any installment
payment thereof) to Pension Plans and Multiemployer Plans and set forth in Sections 412, 430,
431, 432 and 436 of the Code and Sections 302, 303, 304 and 305 of ERISA.

“Pension Plan” means any employee pension benefit plan (including a Multiple
Employer Plan, but excluding a Multiemployer Plan) that is maintained or is contributed to by any
Loan Party or any ERISA Affiliate and is either covered by Title IV of ERISA or is subject to the
minimum funding standards under Section 412 of the Code.

“Perfection Certificate” means a certificate in form and substance satisfactory to
the Administrative Agent providing information with respect to the property of each Loan Party.

Discretion” means a determination made in good faith the exercise of reasonable
(from the perspective of a secured asset-based lender) business judgment for a comparable asset-
based lending transaction.

“Permitted Disposition” means:

(a) sale of Inventory in the ordinary course of business;

(b) licensing, on a non-exclusive basis, Intellectual Property rights in the
ordinary course of business and not interfering in any respect with the ordinary conduct of
or materially detracting from the value of the business of any Loan Party;

(c) (1) the lapse of Registered Intellectual Property of any Loan Party or
(i1) the abandonment of Intellectual Property rights in the ordinary course of business so
long as (in each case under clauses (i) and (ii)), such property is not economically desirable
in the conduct of, or is material to, the business of the Loan Parties and their Subsidiaries or
material and the lapse or abandonment of such property is not materially adverse to the
interest of the Secured Parties;

(d) any involuntary loss, damage or destruction of property giving rise
to the receipt by any Loan Party of insurance proceeds;

(e) any involuntary condemnation, seizure or taking, by exercise of the
power of eminent domain or otherwise, or confiscation or requisition of use of property
giving rise to the receipt by any Loan Party of condemnation awards or similar proceeds;

) Disposition of used and no longer useful, obsolete, surplus or worn-
out Equipment in the ordinary course of business;
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(2) Dispositions of past due Accounts in the ordinary course of business
(including any discount and/or forgiveness thereof) in connection with the collection or
compromise thereof and, in any event, not involving any securitization or financing thereof;

(h) the unwinding or terminating of Hedging Agreements which are not
prohibited by the terms of this Agreement or the other Loan Documents;

(1) the use or transfer of money, cash or Cash Equivalents in a manner
that is not prohibited by the terms of this Agreement or the other Loan Documents;

)] the making of Permitted Investments, the granting of Permitted
Liens, and the making of Permitted Restricted Payments;

(k)  Dispositions of Equity Interests in Excluded Subsidiaries;
Q) Dispositions to Loan Parties;

(m)  bulk sales or other Dispositions of the Inventory of a Loan Party not
in the ordinary course of business in connection with Store closings, at arm’s length,
provided, that:

(1) all sales of Inventory in connection with Store closings shall be in
accordance with Section 5.22 and otherwise with liquidation agreements and with professional
liquidators reasonably acceptable to the Administrative Agent;

(i1) all net proceeds received in connection therewith are applied to the
Obligations required in accordance with Section 2.04 hereof;

(ii1))  no Loan Party shall enter into any agreement with respect to, or
effect any, such Store closures and related dispositions of Inventory if such event would result in
an Event of Default; and

(n) leases, subleases, space leases, licenses or sublicenses, in each case
in the ordinary course of business and which do not materially interfere with the business
of each Loan Party, including licenses for the conduct of licensed departments within the
each Loan Party’s Stores in the ordinary course of business; provided that, if requested by
Administrative Agent, the Administrative Agent shall have entered into an intercreditor
agreement with the Person operating such licensed department on terms and conditions
reasonably satisfactory to Agent.

“Permitted Indebtedness” means:

(a) the Obligations;

(b) any other Indebtedness listed on Schedule 6.02, and any Permitted
Refinancing Indebtedness in respect of such Indebtedness;
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(c) Permitted Purchase Money Indebtedness and any Permitted
Refinancing Indebtedness in respect of such Indebtedness;

(d) Permitted Intercompany Investments;

(e) Indebtedness incurred in the ordinary course of business under
performance, surety, statutory, and appeal bonds;

® Indebtedness owed to any Person providing property, casualty,
liability, or other insurance to the Loan Parties, so long as the amount of such Indebtedness
is not in excess of the amount of the unpaid cost of, and shall be incurred only to defer the
cost of, such insurance for the period in which such Indebtedness is incurred and such
Indebtedness is outstanding only during such period;

(g2) the incurrence by any Loan Party of Indebtedness under Hedging
Agreements that are incurred for the bona fide purpose of hedging the interest rate,
commodity, or foreign currency risks associated with such Loan Party’s operations and not
for speculative purposes;

(h) Indebtedness incurred in respect of credit cards, credit card
processing services, debit cards, stored value cards, purchase cards (including so-called
“procurement cards” or “P-cards”) or other similar cash management services, in each case,
incurred in the ordinary course of business;

(1) Indebtedness arising from the honoring by a bank or other financial
institution of a check, draft or other similar instrument drawn against insufficient funds in
the ordinary course of business;

)] other Indebtedness; provided that the total amount of such
Indebtedness incurred pursuant to this clause (j) shall not exceed in the aggregate $250,000
outstanding at any time;

(k) to the extent constituting Indebtedness, Indebtedness arising under
the Consignment Agreement, the Consulting Agreement, GBRS Agreements, or any other
agreements in respect of other services provided by or on behalf of any Affiliate of
Administrative Agent to or for the benefit of any Loan Party; and

Q) Subordinated Indebtedness.

“Permitted Intercompany Investments” means Investments (including for certainty
guarantees) made by (a) a Loan Party to, in or in favour of another Loan Party, (b) a Subsidiary
that is not a Loan Party to, in or in favour of another Subsidiary that is not a Loan Party, (c) a
Subsidiary that is not a Loan Party to, in or in favour of a Loan Party, so long as, in the case of a
loan or advance, the parties thereto are party to the Intercompany Subordination Agreement, and
(d) a Loan Party to, in or in favour of a Subsidiary that is not a Loan Party so long as the Loan
Parties obtain Administrative Agent’s prior written consent.

34



“Permitted Investments” means:

(a) Investments in cash and Cash Equivalents;

(b) Investments in negotiable instruments deposited or to be deposited
for collection in the ordinary course of business;

(c) advances made in connection with purchases of goods or services in
the ordinary course of business;

(d) extensions of credit from the grant of trade credit in the ordinary
course of business, and Investments received in settlement of amounts due to any Loan Party
or any of its Subsidiaries effected in the ordinary course of business or owing to any Loan
Party or any of its Subsidiaries as a result of Insolvency Proceedings involving an Account
Debtor or upon the foreclosure or enforcement of any Lien in favor of a Loan Party or its
Subsidiaries;

(e) Investments existing on the date hereof, as set forth on Schedule 6.04
hereto;

H Permitted Intercompany Investments;

(2) Investments in a Person solely in exchange for the issuance of Equity
Securities of the Borrower, or warrants, options or other rights to acquire Equity Securities
of the Borrower;

(h) Investments made as a result of the receipt of non-cash consideration
from a transaction that was made pursuant to and in compliance with Section 6.03(f); and

(1) payroll, commission, travel and other similar cash advances made to
directors (or comparable Persons), officers or employees in the ordinary course of business
not to exceed $25,000 at any time outstanding.

“Permitted Liens” means:

(a) Liens securing the Obligations;

(b)  Liens for taxes, customs, assessments and governmental charges the
payment of which is not required under Section 5.03(b);

() Liens imposed by law, such as landlords’, carriers’, warechousemen’s,
mechanics’, materialmen’s and other similar Liens arising in the ordinary course of business
and securing obligations (other than Indebtedness for borrowed money) that are not overdue
by more than 30 days or are being contested in good faith and by appropriate proceedings
promptly initiated and diligently conducted, so long as adequate reserves have been set aside
for the payment thereof in accordance with GAAP;

35



(d) Liens described on Schedule 6.01; provided that any such Lien shall
only secure the Indebtedness that it secures on the Effective Date and any Permitted
Refinancing Indebtedness in respect thereof;

(e) purchase money Liens on Equipment acquired or held by any Loan
Party in the ordinary course of its business to secure Permitted Purchase Money
Indebtedness so long as such Lien only (i) attaches to such property and (ii) secures the
Indebtedness that was incurred to acquire such property or any Permitted Refinancing
Indebtedness in respect thereof;

H deposits and pledges of cash securing (i) obligations incurred in
respect of workers’ compensation, unemployment insurance or other forms of governmental
insurance or benefits, (ii) the performance of bids, tenders, leases (other than Capitalized
Lease Obligations), contracts (other than for the payment of money), and statutory
obligations or (iii) obligations on surety or appeal bonds, but only to the extent such deposits
or pledges are made or otherwise arise in the ordinary course of business and secure
obligations not past due;

(g)  withrespect to any Real Property, easements, zoning restrictions and
similar encumbrances and minor irregularities in the title thereto that do not (i) secure
obligations for the payment of money or (ii) materially impair the value of such property or
its use by any Loan Party in the normal conduct of such Person’s business;

(h) non-exclusive licenses of Intellectual Property rights in the ordinary
course of business; provided that the same do not in any material respect interfere with the
business of the Loan Parties or their Subsidiaries or materially detract from the value of the
relevant assets of the Loan Parties or their Subsidiaries;

(1) judgment liens (other than for the payment of taxes, assessments or
other governmental charges) securing judgments and other proceedings not constituting an
Event of Default under Section 7.01(j);

) rights of set-off or bankers’ liens upon deposits of cash in favor of
banks or other depository institutions, solely to the extent incurred in connection with the
maintenance of such deposit accounts in the ordinary course of business;

(k) deposits in segregated specified and identified accounts with one or
more financial institutions to collateralize credit card programs, in an aggregate amount not
exceeding $225,000 at any time;

Q) deposits or pledges of cash or cash equivalents pursuant to the
defeasance, satisfaction or deemed satisfaction of any Indebtedness, to the extent that such
Indebtedness is, on the date of such deposit or pledge, not prohibited from being repaid
pursuant to this Agreement;

(m)  pledges and other Liens granted in respect of the Equity Interests of
Excluded Subsidiaries, provided that recourse of the pledgee is limited to such Equity
Interests;
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(n) Liens granted by a Loan Party in favour of another Loan Party;

(o) any interest or title of a lessor or sublessor under leases or subleases
or secured by a lessor’s or sublessor’s interests under leases entered into by the Borrower
in the ordinary course of business;

(p) Liens in favor of GBRP on consigned merchandise and the proceeds
thereof arising under the Consignment Agreement; and

(@) any extension, renewal or replacement (or successive extensions,
renewals or replacements), as a whole or in part, of any Lien referred to in the preceding
subparagraphs of this definition, so long as any such extension, renewal or replacement of
such Lien is limited to all or any part of the same property that secured the Lien extended,
renewed or replaced and the indebtedness or obligation secured thereby is not increased.

“Permitted Purchase Money Indebtedness” means, as of any date of determination,
Indebtedness (other than the Obligations, but including Capitalized Lease Obligations and express
(excluding leases of real property)) incurred to finance the acquisition of any fixed assets secured
by a Lien permitted under clause (e) of the definition of “Permitted Liens”; provided that (a) such
Indebtedness is incurred within 90 days after such acquisition, (b) such Indebtedness when
incurred shall not exceed the purchase price of the asset financed and (c) the aggregate principal
amount of all such Indebtedness shall not exceed $1,000,000.00 at any time outstanding.

“Permitted Refinancing Indebtedness” means the extension of maturity,
refinancing or modification of the terms of Indebtedness so long as:

(a) after giving effect to such extension, refinancing or modification, the
amount of such Indebtedness is not greater than the amount of Indebtedness outstanding
immediately prior to such extension, refinancing or modification;

(b) such extension, refinancing or modification does not result in such
Indebtedness having a final maturity earlier than the final maturity of the Indebtedness
outstanding immediately prior to such extension, refinancing or modification;

(©) such extension, refinancing or modification does not result in a
shortening of the average weighted maturity (measured as of the extension, refinancing or
modification) of the Indebtedness so extended, refinanced or modified;

(d) such extension, refinancing or modification is pursuant to terms that
are not less favorable to the Loan Parties and the Lenders than the terms of the Indebtedness
(including terms relating to the collateral (if any) and subordination (if any)) being extended,
refinanced or modified; and

(e) the Indebtedness that is extended, refinanced or modified is not
recourse to any Loan Party that is liable on account of the obligations other than those
Persons which were obligated with respect to the Indebtedness that was refinanced,
renewed, or extended.
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“Permitted Restricted Payments” means any of the following Restricted Payments:

(a) Restricted Payments made by any Subsidiary of the Borrower to any
Loan Party;

(b) Restricted Payments made by the Borrower in the form of Equity
Interests (other than Disqualified Equity Interests);

(©) Permitted Tax Distributions made by Borrower to its direct or
indirect equityholders; and

(d) Distributions to MFT in any Fiscal Year up to a maximum aggregate
amount of $100,000, provided that no Default or Event of Default exists at the time or any
such distribution, or would resolute from such distribution.

“Permitted Tax Distributions” means with respect to each taxable year in which the
Borrower is treated as a disregarded entity for U.S. or Canadian federal income tax purposes, cash
distributions from the Borrower (the "Flow-Through Loan Party") to the direct or indirect equity
owners of the Borrower to the extent that such cash distributions cover income Taxes that are
attributable to the taxable income of the Flow-Through Loan Party which amount shall not exceed
the amount of such income Taxes that would have been payable by the Flow-Through Loan Party
with respect to such taxable period had they been taxed as a standalone corporate entity or a
standalone consolidated, affiliated, unitary or similar group of corporations, net of any payments
already made by the Flow-Through Loan Party for such Taxes; for the avoidance of doubt, any
such amounts distributed shall take into account any Tax attributes including net operating losses
to the full extent permissible by Applicable Law and after accounting for the amount of any income
tax payments made directly by the Flow-Through Loan Party (or any regarded partnership entity
that directly or indirectly owns the Flow-Through Loan Party) directly to a taxing authority on
behalf of the direct or indirect owners of the Borrower during such taxable year to the extent not
reimbursed to the Flow-Through Loan Party during such taxable year.

“Person” means an individual, corporation, limited liability company, partnership,
association, joint-stock company, trust, unincorporated organization, joint venture or other
enterprise or entity or Governmental Authority.

“Plan” means any employee benefit plan within the meaning of Section 3(3) of
ERISA, maintained for employees of any Loan Party or any Subsidiary, or any such plan to which
any Loan Party or any Subsidiary is required to contribute on behalf of any of its employees or
with respect to which any Loan Party or any Subsidiary has any liability.

“Post-Default Rate” means a rate of interest per annum equal to the rate of interest
otherwise in effect from time to time pursuant to the terms of this Agreement plus 2.00%, or, if a
rate of interest is not otherwise in effect, interest at the highest rate specified herein for any Loan
then outstanding prior to an Event of Default plus 2.00%.

“PPSA” means the Personal Property Security Act (Alberta) as in effect from time
to time in the Province of Alberta; provided, however, that, if by reason of mandatory provisions
of law, perfection, or the effect of perfection or non-perfection, of a security interest in any
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Collateral or the availability of any remedy hereunder, under any other Loan Document or under
applicable laws is governed by the personal property security laws of another jurisdiction in
Canada other than the Province of Alberta “PPSA” shall mean the personal property security laws
as in effect in such other jurisdiction including, in the case of the Province of Quebec, the Civil
Code of Québec, for purposes of the provisions hereof relating to such perfection or effect of
perfection or non-perfection or availability of such remedy, as the case may be.

“Prepayment Fee” has the meaning assigned to such term in the Fee Letter.

“Prepayment Notice” means a notice of prepayment, in whole or in part of the
Term Loan and/or the Revolving Loan, pursuant to Section 2.04, which, in each case, shall be
substantially in the form of Exhibit G or in such other form as Administrative Agent may approve
in its discretion.

“Prime Rate” means for any day, the rate of interest per annum equal to the greater
of: (1) the rate per annum publicly declared by Royal Bank of Canada (or another Schedule I
Canadian bank selected by the Administrative Agent in its sole discretion) from time to time as its
prime reference rate of interest for Dollar commercial loans made in Canada, adjusted
automatically with each quoted or established change in such rate, all without the necessity of any
notice to the Borrower or any other Person; and (ii) the Floor.

“Prime Rate Loan” means a Loan made pursuant to Section 2.01 that bears interest
at a rate based upon the Prime Rate; provided that Prime Rate Loans shall only be available
hereunder pursuant to Section 2.10(c) and Section 2.12(e).

“Priority Payables” means claims for any unpaid wages, vacation pay, worker’s
compensation, unemployment insurance, Canada Pension Plan contributions, employee source
deductions, unremitted goods and services, harmonized sales, provincial sales or other excise taxes
or similar statutory obligations in all cases secured by a deemed trust or Lien in favour of any
Governmental Authority pursuant to applicable law.

“Pro Rata Share” means, with respect to:

(a) a Lender’s obligation to make Revolving Loans and the right to
receive payments of interest, fees, and principal with respect thereto, the percentage
obtained by dividing (I) such Lender’s Revolving Credit Commitment, by (II) the Total
Revolving Credit Commitment, provided, that, if the Total Revolving Credit Commitment
has been reduced to zero, the numerator shall be the aggregate unpaid principal amount of
such Lender’s Revolving Loans and the denominator shall be the aggregate unpaid principal
amount of all Revolving Loans,

(b) a Lender’s obligation to make the Term Loan and the right to receive
payments of interest, fees, and principal with respect thereto, the percentage obtained by
dividing (i) such Lender’s Term Loan Commitment, by (ii) the Total Term Loan
Commitment, provided that if the Total Term Loan Commitment has been reduced to zero,
the numerator shall be the aggregate unpaid principal amount of such Lender’s portion of
the Term Loan and the denominator shall be the aggregate unpaid principal amount of the
Term Loan, and
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(c) all other matters (including the indemnification obligations arising
under Section 8.12), the percentage obtained by dividing (i) the sum of such Lender’s
Revolving Credit Commitment and the unpaid principal amount of such Lender’s portion
of the Term Loan, by (ii) the sum of the Total Revolving Credit Commitment and the
aggregate unpaid principal amount of the Term Loan, provided, that, if such Lender’s
Revolving Credit Commitment shall have been reduced to zero, such Lender’s Revolving
Credit Commitment shall be deemed to be the aggregate unpaid principal amount of such
Lender’s Revolving Loans and if the Total Revolving Credit Commitment shall have been
reduced to zero, the Total Revolving Credit Commitment shall be deemed to be the
aggregate unpaid principal amount of all Revolving Loans.

“Projections” means financial projections of the Loan Parties delivered pursuant to
Section 3.01(c)(xi1), as updated from time to time pursuant to Section 5.01.

“Protective Advance” has the meaning specified therefor in Section 2.02(d)(ii).

“PTE” means a prohibited transaction class exemption issued by the U.S.
Department of Labor, as any such exemption may be amended from time to time.

“Qualified Equity Interests” means, with respect to any Person, all Equity Interests
of such Person that are not Disqualified Equity Interests.

“Real Property” means any estates or interests in real property now owned or
hereafter acquired by any Loan Party and the improvements thereto.

“Recipient” means each of Administrative Agent and each Lender.

“Register” has the meaning specified therefor in Section 10.07(c).

“Registered Intellectual Property” means Intellectual Property that is issued,
registered, renewed or the subject of a pending application.

“Regulation T”, “Regulation U” and “Regulation X mean, respectively,
Regulations T, U and X of the Board or any successor, as the same may be amended or
supplemented from time to time.

“Related Fund” means, with respect to any Person, an Affiliate of such Person, or
a fund or account managed by such Person or an Affiliate of such Person.

“Related Parties” means, with respect to any Person, such Person’s Affiliates and
the partners, directors, officers, employees, agents, brokers, trustees, administrators, managers,
advisors and representatives, including accountants, auditors, and legal counsel of such Person and
of such Person’s Affiliates.

“Relevant Governmental Body” means the Bank of Canada, or a committee
officially endorsed or convened by the Bank of Canada or any successor thereto.
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“Rent Reserve” means an amount equal to up to three (3) months’ rent payable at
any premises owned or controlled by a Loan Party where Eligible Inventory is located and the
Administrative Agent shall not have a Collateral Access Agreement with the owner or operator of
such premises.

“Reportable Event” means any of the events set forth in Section 4043(c) of ERISA,
other than events for which the 30-day notice period has been waived.

“Required Lenders” means Lenders whose Pro Rata Shares (calculated in
accordance with clause (c) of the definition thereof) aggregate more than 50%. The Pro Rata Share
of any Defaulting Lender shall be disregarded in determining Required Lenders at any time.

“Reserves” means amounts, and with respect to such matters, as the Administrative
Agent shall deem necessary or appropriate in its Permitted Discretion, to establish and maintain
against the Borrowing Base or the Total Revolving Credit Commitment, including with respect to
(a) price adjustments, damages, unearned discounts, returned products or other matters for which
credit memoranda are issued in the ordinary course of any Loan Party’s business; (b) a Dilution
Reserve; (c) shrinkage, spoilage and obsolescence of any Loan Party’s Inventory; (d) slow moving
Inventory; (e) other sums that any Loan Party are required to pay under any provision of this
Agreement; (f) amounts owing by any Loan Party to any Person to the extent secured by a Lien
on, or trust over, any property of any Loan Party; (g) Administrative Agent’s reasonable estimate
of amounts owing by any Loan Party in connection with Cash Management Services and/or
Hedging Agreements; (h) rent for locations at which Inventory or Equipment is located and as to
which the Administrative Agent has not received a satisfactory Collateral Access Agreement; (1)
Availability Reserves; (k) the Term Loan Pushdown Reserve, if any, and (I) such other specific
events, conditions or contingencies as to which the Administrative Agent, in its Permitted
Discretion, determines reserves should be established from time to time hereunder.

“Responsible Officer” means, with respect to any Person, the chairman, the
president, the chief executive officer, chief financial officer or the chief operating officer of such
Person (or in the case of a Person that is a partnership, of a general partner of such Person); unless
otherwise specified, all references herein to a Responsible Officer mean a Responsible Officer of
the Borrower.

“Restricted Payment” means (a) the declaration or payment of any dividend or
other distribution, direct or indirect, on account of any Equity Interests of any Loan Party, now or
hereafter outstanding, (b) the making of any repurchase, redemption, retirement, defeasance, return
of capital, sinking fund or similar payment, purchase or other acquisition for value, direct or
indirect, of any Equity Interests of any Loan Party, now or hereafter outstanding, (c) the making
of any payment to retire, or to obtain the surrender of, any outstanding warrants, options or other
rights for the purchase or acquisition of shares of any class of Equity Interests of any Loan Party,
now or hereafter outstanding, or (d) the making of any other distribution of property or assets in
respect of Equity Interests.

“Revolving Borrowing Base” means, at any time of determination, an amount equal
to the sum of:
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(a) 80% of the net amount of Eligible Accounts; plus

(b) 80% of the NOLV of Eligible Inventory; plus

(c) 80% of the value of Eligible Credit Card Receivables; minus
(d) the Availability Block, minus

(e) Reserves.

For purposes hereof, (A) the net amount of Eligible Accounts at any time shall be
the face amount of such Eligible Accounts less any and all returns, rebates, chargebacks, discounts
(which may, at Administrative Agent’s option, be calculated on shortest terms), credits, allowances
or sales, excise, or other taxes of any nature at any time issued, owing, claimed by Account
Debtors, granted, outstanding or payable in connection with such Accounts at such time, (B) the
value of Eligible Inventory shall be determined on a first-in, first-out, lower of cost or market basis
in accordance with GAAP, and (C) the face amount of Eligible Credit Card Receivables shall be
reduced by, without duplication, to the extent not reflected in such face amount, (1) the amount of
all accrued and actual interchange charges, discounts, claims, credits or credits pending,
promotional program allowances, price adjustments, finance charges, or other allowances
(including any amount that a Loan Party may be obligated to rebate to a customer, a Credit Card
Issuer or Credit Card Processor pursuant to the terms of any agreement or understanding (written
or oral)) and (2) the aggregate amount of all cash received in respect of such Credit Card
Receivable but not yet applied by the applicable Loan Party to reduce the amount of such Credit
Card Receivable.

“Revolving Credit Commitment” means, with respect to each Lender, the
commitment of such Lender to make Revolving Loans to the Borrower, expressed as an amount
representing the maximum principal amount of such Revolving Loan, as such commitment may
be reduced or increased from time to time pursuant to this Agreement. The initial amount of each
Lender’s Revolving Credit Commitment is set forth on Schedule 1.01(A) hereto or in the
Assignment and Assumption pursuant to which such Lender became a Lender under this
Agreement.

“Revolving Loan” means a loan made by a Lender to the Borrower pursuant to
Section 2.01(a), any Overadvance Loan, and any Protective Advance.

“Revolving Loan Lender” means a Lender with a Revolving Credit Commitment
or a Revolving Loan.

“Revolving Loan Obligations” means any Obligations with respect to the
Revolving Loans (including the principal thereof, the interest thereon, and the fees and expenses
under the Loan Documents).

“S&P” means S&P Global Ratings, a division of S&P Global Inc., and its Affiliates
and any successor thereto.
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“Sale and Leaseback Transaction” means, with respect to any Loan Party, any
arrangement, directly or indirectly, with any Person whereby any Loan Party shall sell or transfer
any property used or useful in its business, whether now owned or hereafter acquired, and
thereafter rent or lease such property or other property that it intends to use for substantially the
same purpose or purposes as the property being sold or transferred.

“Sanctioned Country” means any country, territory or region which is itself the
subject or target of any comprehensive Sanctions (which may include the so-called Donetsk
People’s Republic, the so-called Luhansk People’s Republic, the Crimea region of Ukraine, Cuba,
Iran, North Korea, Darfur, South Sudan and Syria).

“Sanctioned Person” means (a) any Person or group listed in any Sanctions related
list of designated Persons maintained by OFAC, including the List of Specially Designated
Nationals and Blocked Persons, or the U.S. Department of State, the United Nations Security
Council, the European Union or any EU member state, (b) any Person subject to any law that
would prohibit all or substantially all financial or other transactions with that Person or would
require that assets of that Person that come into the possession of a third-party be blocked (c) any
legal entity organized or domiciled in a Sanctioned Country, (d) any agency, political subdivision
or instrumentality of the government of a Sanctioned Country, () any natural person ordinarily
resident in a Sanctioned Country, or (f) any Person 50% or more owned, directly or indirectly,
individually or in the aggregate by any of the above.

“Sanctions” means economic or financial sanctions or trade embargoes imposed,
administered or enforced from time to time by (a) the U.S. government, including those
administered by OFAC or the U.S. Department of State or (b) the United Nations Security Council.

“SEC” means the Securities and Exchange Commission or any other similar or
successor agency of the Federal government administering the Securities Act.

“Secured Party” means each of Administrative Agent and each Lender.

“Securities Act” means the U.S. Securities Act of 1933, as amended, or any similar
Federal statute, and the rules and regulations of the SEC thereunder, all as the same shall be in
effect from time to time.

“Securitization” has the meaning specified therefor in Section 10.07(e).

“Security Agreement” means that certain Pledge and Security Agreement dated as
of the Effective Date, made by each Loan Party in favor of the Administrative Agent for the benefit
of the Secured Parties, which shall be in form and substance satisfactory to the Administrative
Agent.

“Security Documents” means each security agreement, deed of hypothec or other
instrument or document executed and delivered to the Administrative Agent pursuant to this
Agreement or any other Loan Document granting a Lien to secure any of the Obligations, including
without limitation, the Security Agreement, Control Agreements, each Limited Recourse
Guarantee and Pledge, the Credit Card Notifications.
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“Solvent” means, with respect to any Person on a particular date, that on such date
(a) the fair value of the property of such Person is not less than the total amount of the 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 existing debts as
they become absolute and matured, (c) such Person is able to realize upon its assets and pay its
debts and other liabilities, contingent obligations and other commitments as they mature in the
normal course of business, (d) such Person does not intend to, and does not believe that it will,
incur debts or liabilities beyond such Person’s ability to pay as such debts and liabilities mature,
and (e) 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 unreasonably small
capital.

“Store” means any retail store or distribution center (which may include any owned
or leased real property, fixtures, Equipment, Inventory and other property related thereto) operated,
or to be operated, by any Loan Party.

“Subordinated Indebtedness” means Indebtedness of any Loan Party the terms of
which (including payment terms, interest rates, covenants, remedies, defaults and other material
terms) are satisfactory to the Administrative Agent and which has been expressly subordinated in
right of payment to all Indebtedness of such Loan Party under the Loan Documents (a) by the
execution and delivery of a subordination agreement, in form and substance satisfactory to the
Administrative Agent, or (b) in such amounts and upon the terms and conditions satisfactory to
the Administrative Agent.

“Subsidiary” means, with respect to any Person at any date, any corporation, limited
or general partnership, limited liability company, trust, estate, association, joint venture or other
business entity (a) the accounts of which would be consolidated with those of such Person in such
Person’s consolidated financial statements if such financial statements were prepared in
accordance with GAAP or (b) of which more than 50% of (i) the outstanding Equity Interests
having (in the absence of contingencies) ordinary voting power to elect a majority of the Board of
Directors of such Person, (ii) in the case of a partnership or limited liability company, the interest
in the capital or profits of such partnership or limited liability company or (iii) in the case of a
trust, estate, association, joint venture or other entity, the beneficial interest in such trust, estate,
association or other entity business is, at the time of determination, owned or controlled directly
or indirectly through one or more intermediaries, by such Person. References to a Subsidiary shall
mean a Subsidiary of the Borrower unless the context expressly provides otherwise.

“Swap Obligation” means, with respect to any Guarantor, any obligation to pay or
perform under any agreement, contract or transaction that constitutes a “swap”” within the meaning
of section 1a(47) of the Commodity Exchange Act.

“Taxes” means all present or future taxes, levies, imposts, duties, deductions,
withholdings (including backup withholding), assessments, fees or other charges imposed by any
Governmental Authority, including any interest, additions to tax or penalties or similar liabilities
applicable thereto.
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“Term Borrowing Base” means, at any time of determination, an amount equal to

the sum of:

(a) Up to 15% (not to exceed 95% of gross) of the net amount of Eligible
Accounts; plus

(b) Up to 23% (not to exceed 103% of gross) of the NOLV of Eligible
Inventory, with, commencing on the one (1) year anniversary of the Effective Date, the
advance rate to reduce by 0.5% every 6 months; plus

(c) Up to 20% (not to exceed 100% of gross) of the value of Eligible
Credit Card Receivables; plus

(d) the lesser of (i) the Equipment Cap and (ii) 50% of the NOLV of
Eligible Equipment; minus

(e) Reserves.

For purposes hereof, (A) the net amount of Eligible Accounts at any time shall be
the face amount of such Eligible Accounts less any and all returns, rebates, chargebacks, discounts
(which may, at Administrative Agent’s option, be calculated on shortest terms), credits, allowances
or sales, excise, or other taxes of any nature at any time issued, owing, claimed by Account
Debtors, granted, outstanding or payable in connection with such Accounts at such time, (B) the
value of Eligible Inventory shall be determined on a first-in, first-out, lower of cost or market basis
in accordance with GAAP, and (C) the face amount of Eligible Credit Card Receivables shall be
reduced by, without duplication, to the extent not reflected in such face amount, (1) the amount of
all accrued and actual interchange charges, discounts, claims, credits or credits pending,
promotional program allowances, price adjustments, finance charges, or other allowances
(including any amount that a Loan Party may be obligated to rebate to a customer, a Credit Card
Issuer or Credit Card Processor pursuant to the terms of any agreement or understanding (written
or oral)) and (2) the aggregate amount of all cash received in respect of such Credit Card
Receivable but not yet applied by the applicable Borrower to reduce the amount of such Credit
Card Receivable.

“Term CORRA” means, for any calculation with respect to a CORRA Loan, the
Term CORRA Reference Rate for a tenor comparable to the applicable Interest Period on the day
(such day, the “Periodic Term CORRA Determination Day”) that is two (2) Business Days prior
to the first day of such Interest Period, as such rate is published by the Term CORRA
Administrator; provided, however, that if as of 1:00 p.m. (Toronto time) on any Periodic Term
CORRA Determination Day the Term CORRA Reference Rate for the applicable tenor has not
been published by the Term CORRA Administrator and a Benchmark Replacement Date with
respect to the Term CORRA Reference Rate has not occurred, then Term CORRA will be the
Term CORRA Reference Rate for such tenor as published by the Term CORRA Administrator on
the first preceding Business Day for which such Term CORRA Reference Rate for such tenor was
published by the Term CORRA Administrator so long as such first preceding Business Day is not
more than three (3) Business Days prior to such Periodic Term CORRA Determination Day, and
if such preceding Business Day is more than three (3) Business Days prior to such Periodic Term
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CORRA Determination Date, Section 2.10 will apply; provided, further, that if Term CORRA as
so determined shall ever be less than the Floor, then Term CORRA shall be deemed to be the
Floor.

“Term CORRA Administrator” means CanDeal Benchmark Administration
Services Inc., TSX Inc., or any successor administrator of the Term CORRA Reference Rate.

“Term CORRA Reference Rate” means the forward-looking term rate based on

CORRA.

“Term Loan” means, collectively, the loans made by the Term Loan Lenders to the
Borrower on the Effective Date pursuant to Section 2.01(c).

“Term Loan Commitment” means, with respect to each Lender, the commitment of
such Lender to make the Term Loan to the Borrower in the amount set forth in Schedule 1.01(A)
hereto or in the Assignment and Assumption pursuant to which such Lender became a Lender
under this Agreement, as the same may be terminated or reduced from time to time in accordance
with the terms of this Agreement.

“Term Loan Lender” means a Lender with a Term Loan Commitment or a Term

Loan.

“Term Loan Obligations” means any Obligations with respect to the Term Loan
(including the principal thereof, the interest thereon, and the fees and expenses specifically related
thereto).

“Term Loan Pushdown Reserve” has the meaning specified therefor in Section

2.01(e).

“Termination Date” means the first date on which all of the Obligations are paid in
full in cash and the Commitments of the Lenders are terminated.

“Total Revolving Credit Commitment” means the sum of the amounts of the
Lenders’ Revolving Credit Commitments.

“Total Sales” has the meaning set forth in the Budget.

“Total Term Loan Commitment” means the sum of the amounts of the Lenders’
Term Loan Commitments.

“UCC” or “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; provided that, if perfection
or the effect of perfection or non-perfection or the priority of any security interest in any Collateral
is governed by the Uniform Commercial Code as in effect in a jurisdiction other than the State of
New York, “UCC” or “Uniform Commercial Code” means the Uniform Commercial Code as in
effect from time to time in such other jurisdiction for purposes of the provisions hereof relating to
such perfection, effect of perfection or non-perfection or priority.
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“UCC Filing Authorization Letter” means a letter duly executed by each Loan Party
authorizing the Administrative Agent to file appropriate financing statements on Form UCC-1
without the signature of such Loan Party in such office or offices as may be necessary or, in the
opinion of the Administrative Agent, desirable to perfect the security interests purported to be
created by each Security Document.

“Unadjusted Benchmark Replacement” means the applicable Benchmark
Replacement excluding the Benchmark Replacement Adjustment.

“Unused Line Fee” has the meaning specified therefor in Section 2.06(b).

“USA PATRIOT Act” means the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism (PATRIOT) Act of 2001 (Title III
of Pub. L. 107-56, Oct. 26, 2001) as amended by the USA Patriot Improvement and
Reauthorization Act of 2005 (Pub. L. 109-177, March 9, 2006) and as the same may have been or
may be further renewed, extended, amended, or replaced.

“WARN” has the meaning specified therefor in Section 4.16.

“Withholding Agent” means any Loan Party and the Administrative Agent.

“WRA” means the Winding-Up and Restructuring Act (Canada), and the
regulations promulgated thereunder, as amended and in effect.

Section 1.02 Terms Generally. The definitions of terms herein shall apply
equally to the singular and plural forms of the terms defined. Whenever the context may require,
any pronoun shall include the corresponding masculine, feminine and neuter forms. The words
“include”, “includes” and “including” shall be deemed to be followed by the phrase “without
limitation”. The word “will” shall be construed to have the same meaning and effect as the word
“shall”. The word “or” is not exclusive. Unless the context requires otherwise, (a) any definition
of or reference to any agreement, instrument or other document herein shall be construed as
referring to such agreement, instrument or other document as from time to time amended,
supplemented or otherwise modified (subject to any restrictions on such amendments, supplements
or modifications set forth herein), (b) any reference herein to any Person shall be construed to
include such Person’s 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 Articles, Sections, Exhibits and
Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to,
this Agreement and (e) the words “asset” and “property” shall be construed to have the same
meaning and effect and to refer to any right or interest in or to assets and properties of any kind
whatsoever, whether real, personal or mixed and whether tangible or intangible. Any reference
herein or in any other Loan Document to the satisfaction, repayment, or payment in full of the
Obligations (or words of like import) shall mean (i) the payment or repayment in full in
immediately available funds of all Obligations, and the payment in full in immediately available
funds of all other Obligations that are due and payable or otherwise accrued and owing at or prior
to the time such principal and interest are paid (other than contingent indemnification and expense
reimbursement obligations, in each case, for which no claims have been asserted or amounts
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requested to be paid) and (ii) the termination in writing of all of the Commitments of the Lenders.
Any reference herein or in any other Loan Document to the discretion of the Administrative Agent
shall refer to the sole and absolute discretion of the Administrative Agent, unless otherwise
expressly qualified herein or therein. Unless otherwise specified, any definition of or reference to
any agreement, instrument, law, statute, or other document herein shall be construed as referring
to such agreement, instrument, law, statute, or other document as from time to time amended,
restated, supplemented or otherwise modified (subject to any restrictions on such amendments,
restatements, supplements or modifications set forth herein).

Certain Matters of Construction. References in this
Agreement to “determination” by Administrative Agent include good faith estimates
by Administrative Agent (in the case of quantitative determinations) and good faith
beliefs by Administrative Agent (in the case of qualitative determinations). A Default
or Event of Default shall be deemed to exist at all times during the period commencing
on the date that such Default or Event of Default occurs to the date on which such
Default or Event of Default is waived in writing pursuant to this Agreement, is cured
within any period of cure expressly provided for in this Agreement. Any Lien referred
to in this Agreement or any other Loan Document as having been created in favor of
Administrative Agent, any agreement entered into by Administrative Agent pursuant
to this Agreement or any other Loan Document, any payment made by or to or funds
received by Administrative Agent pursuant to or as contemplated by this Agreement
or any other Loan Document, or any act taken or omitted to be taken by Administrative
Agent, shall, unless otherwise expressly provided, be created, entered into, made or
received, or taken or omitted, for the benefit or account of the Administrative Agent
and the Lenders. Wherever the phrase “to the knowledge of any Loan Party” or words
of similar import relating to the knowledge or the awareness of any Loan Party are
used in this Agreement or any other Loan Document, such phrase shall mean and refer
to (a) the actual knowledge of a Responsible Officer of any Loan Party or (b) the
knowledge that a Responsible Officer would have obtained if such Responsible
Officer had engaged in good faith and diligent performance of such Responsible
Officer’s duties, including the making of such reasonably specific inquiries as may be
necessary of the employees or agents of such Loan Party and a good faith attempt to
ascertain the existence or accuracy of the matter to which such phrase relates. All
covenants hereunder shall be given independent effect so that if a particular action or
condition is not permitted by any of such covenants, the fact that it would be permitted
by an exception to, or otherwise within the limitations of, another covenant shall not
avoid the occurrence of a Default or Event of Default if such action is taken or
condition exists. In addition, all representations and warranties hereunder shall be
given independent effect so that if a particular representation or warranty proves to be
incorrect or is breached, the fact that another representation or warranty concerning
the same or similar subject matter is correct or is not breached will not affect the
incorrectness of a breach of a representation or warranty hereunder. Each reference
to “the United States” shall include each State of the United States of America and the
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District of Columbia, but shall expressly not include Puerto Rico or any other United
States territory or possession unless otherwise expressly stated herein.

Accounting and Other Terms.

(a) Unless otherwise expressly provided herein, each accounting term used
herein and not otherwise defined herein shall have the meaning given it under GAAP.

(b) Notwithstanding the foregoing, for purposes of determining compliance
with any covenant (including the computation of any financial covenant) contained herein,
Indebtedness of the Loan Parties shall be deemed to be carried at 100% of the outstanding principal
amount thereof.

() 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 date hereof 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, until such notice shall have been
withdrawn or such provision amended in accordance herewith, (i) such provision shall be
interpreted on the basis of GAAP as in effect and applied immediately before such change shall
have become effective and (ii) the Borrower shall provide to the Administrative Agent and the
Lenders financial statements and other documents required under this Agreement or as reasonably
requested hereunder setting forth a reconciliation between calculations made before and after
giving effect to such change in GAAP.

(d) In this Agreement, where the context so requires, (i) any term defined in
this Agreement by reference to the “UCC” shall also have any extended, alternative or analogous
meaning given to such term in the applicable PPSA, in all cases for the extension, preservation or
betterment of the security and rights of the Collateral (including “general intangibles” shall include
“intangibles”, “documents” shall include “documents of title”), (ii) all references in this
Agreement to “Article 8” also to applicable Canadian securities transfer laws (including the
Securities Transfer Act (Alberta)), (iii) all references in this Agreement to a financing statement,
continuation statement, amendment or termination statement shall be deemed to refer also to the
analogous documents used under applicable Canadian personal property security laws, including
where applicable, financing change statements, and (iv) all references to federal or state securities
law shall be deemed to refer also to analogous federal and provincial securities laws in Canada.

Time References. Unless otherwise indicated herein,
all references to time of day refer to Mountain Standard Time or Mountain daylight
saving time, as in effect in Calgary on such day. For purposes of the computation of
a period of time from a specified date to a later specified date, the word “from” means
“from and including” and the words “to”” and “until” each means “to but excluding”;
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provided, however, that with respect to a computation of fees or interest payable to
any Secured Party, such period shall in any event consist of at least one full day.

Rates. The Administrative Agent does not warrant
or accept responsibility for, and shall not have any liability with respect to (a) the
continuation of, administration of, submission of, calculation of or any other matter
related to Term CORRA or any component definition thereof or rates referred to in
the definition thereof, or any alternative, successor rate thereto or replacement rate
thereof (including any Benchmark Replacement), including whether the composition
or characteristics of any such alternative, successor or replacement rate (including any
Benchmark Replacement) will be similar to, or produce the same value or economic
equivalence of, or have the same volume or liquidity as Term CORRA any other
Benchmark prior to its discontinuance or unavailability, or (b) the effect,
implementation or composition of any Conforming Changes. The Administrative
Agent and its affiliates or other related entities may engage in transactions that affect
the calculation of Term CORRA, any alternative, successor or replacement rate
(including any Benchmark Replacement) or any relevant adjustments thereto, in each
case, in a manner adverse to the Borrower. The Administrative Agent may select
information sources or services in its reasonable discretion to ascertain Term CORRA
any other Benchmark, in each case pursuant to the terms of this Agreement, and shall
have no liability to the Borrower, any Lender or any other person or entity for damages
of any kind, including direct or indirect, special, punitive, incidental or consequential
damages, costs, losses or expenses (whether in tort, contract or otherwise and whether
at law or in equity), for any error or calculation of any such rate (or component thereof)
provided by any such information source or service.

Divisions.  For all purposes under the Loan
Documents, in connection with any division or plan of division under Delaware law
(or any comparable event under a different jurisdiction’s laws): (a) if any asset, right,
obligation or liability of any Person becomes the asset, right, obligation or liability of
a different Person, then it shall be deemed to have been transferred from the original
Person to the subsequent Person, and (b) if any new Person comes into existence, such
new Person shall be deemed to have been organized on the first date of its existence
by the holders of its Equity Interests at such time.

ARTICLE Il
THE LOANS
Commitments.

(a) Revolving Loans. Subject to the terms and conditions and relying upon the

representations and warranties herein set forth, each Revolving Loan Lender severally (not jointly
or jointly and severally) agrees to make Revolving Loans to the Borrower at any time and from
time to time during the term of this Agreement, at any time outstanding not to exceed the lesser of
such Revolving Loan Lender’s (i) Revolving Credit Commitment and (ii) Pro Rata Share of an
amount equal to the lesser of (A) the Total Revolving Credit Commitment and (B) the Revolving
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Borrowing Base. The Revolving Credit Commitment of each Lender shall automatically and
permanently be reduced to zero on the Final Maturity Date. Within the foregoing limits, the
Borrower may borrow, repay and reborrow the Revolving Loans on or after the Effective Date and
prior to the Final Maturity Date, subject to the terms, provisions and limitations set forth herein.

(b) [Reserved.]

(c) Term Loans. Subject to the terms and conditions and relying upon the
representations and warranties herein set forth, each Term Loan Lender severally (not jointly or
jointly and severally) agrees to make the Term Loan to the Borrower on the Effective Date, in an
aggregate principal amount not to exceed the lesser of such Lender’s (i) Term Loan Commitment
and (ii) Pro Rata Share of an amount equal to the lessor of (A) the Total Term Loan Commitment
and (B) the Term Borrowing Base. The aggregate principal amount of the Term Loan made on the
Effective Date shall not exceed the Total Term Loan Commitment. Any principal amount of the
Term Loan which is repaid or prepaid may not be reborrowed.

(d) Reserves. Anything to the contrary in this Section 2.01 notwithstanding,
the Administrative Agent shall have the right (but not the obligation) at any time, in the exercise
of its Permitted Discretion, to establish and increase or decrease Reserves against the Revolving
Borrowing Base or the Term Borrowing Base.

(e) Term Loan Pushdown Reserve. If for any reason the Term Borrowing Base
is less than the principal amount outstanding of the Term Loan, the Administrative Agent will
maintain (promptly, and in any event within two (2) Business Days after the occurrence of thereof)
a reserve in the amount equal to such deficit in the Revolving Borrowing Base (the “Term Loan
Pushdown Reserve™).

Section 2.02 Making the Loans.

(a) Notices of Borrowing. The Borrower shall deliver to the Administrative
Agent a Notice of Borrowing not later than 11:00 a.m. (New York City time) on the date which is
four (4) Business Days prior to the date of a proposed Revolving Loan. Such Notice of Borrowing
shall be irrevocable (unless otherwise agreed to by the Administrative Agent) and shall specify
(A) the principal amount of the proposed Loan, (B) in the case of a Loan to be made on the
Effective Date, whether such Loan is requested to be a Revolving Loan or the Term Loan (C) the
use of the proceeds of such proposed Loan, and (D) the proposed borrowing date, which must be
a Business Day, and, with respect to the Term Loan, must be the Effective Date. Promptly
following receipt of a Notice of Borrowing, the Administrative Agent shall advise each applicable
Lender of the details thereof and such Lender’s portion thereof.

(b) Minimum Amounts; Limitation on Number of Borrowings. Each Notice of
Borrowing pursuant to this Section 2.02 shall be irrevocable and the Borrower shall be bound to
make a borrowing in accordance therewith. Each Revolving Loan shall be made in a minimum
amount of $100,000 and shall be in an integral multiple of $100,000.

(1) Each Lender shall make the amount of each Loan to be made by it
hereunder available to the Administrative Agent in immediately available funds to the
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Administrative Agent not later than 11:00 a.m. (New York City time) on the proposed date
thereof. The Administrative Agent will make all such funds so received available to the
Borrower in like funds, by wire transfer of such funds in accordance with the instructions
provided in the applicable Notice of Borrowing.

(i1) Unless the Administrative Agent shall have received notice from a
Lender prior to the proposed date of any Loan that such Lender will not make available to
the Administrative Agent such Lender’s share of such Loan, the Administrative Agent may
assume that such Lender has made such share available on such date in accordance with
this Section 2.02(c) and may, in reliance upon such assumption, make available to the
Borrower a corresponding amount. In such event, if a Lender has not in fact made its share
of the applicable Loan available to the Administrative Agent, then the applicable Lender
and the Borrower severally agree to pay to the Administrative Agent forthwith on demand
such corresponding amount with interest thereon, for each day from and including the date
such amount is made available to the Borrower to but excluding the date of payment to the
Administrative Agent, at (i) in the case of a payment to be made by such Lender, the greater
of the Federal Funds Rate and a rate determined by the Administrative Agent in accordance
with banking industry rules on interbank compensation, and (ii) in the case of a payment
to be made by the Borrower, the interest rate applicable to Prime Rate Loans. If the
Borrower and such Lender shall pay such interest to the Administrative Agent for the same
or an overlapping period, the Administrative Agent shall promptly remit to the Borrower
the amount of such interest paid by the Borrower for such period. Any payment by the
Borrower shall be without prejudice to any claim the Borrower may have against a Lender
that shall have failed to make such payment to the Administrative Agent.

(c) [Reserved.]

(d) Overadvances; Protective Advances.

(1) Overadvances. Unless otherwise directed in writing by the Required
Lenders, Administrative Agent may require Lenders to honor requests by the Borrower for
Overadvance Loans (in which event, and notwithstanding anything to the contrary set forth
in this Agreement, Lenders shall continue to make Revolving Loans up to their Pro Rata
Share of the Total Revolving Credit Commitment) and to forbear from requiring the
Borrower to cure an Overadvance immediately, if (A) the Overadvance does not continue
for a period of more than thirty (30) days following which no new Overadvance exists for
at least thirty (30) days before another Overadvance exists, (B) the Revolving Loan
Obligations of all Lenders outstanding at any time does not exceed the Total Revolving
Credit Commitment, (C) the Revolving Loan Obligations of any individual Lender at any
time does not exceed such Lender’s individual Revolving Credit Commitment, and (D) the
Overadvance, when aggregated with all other Overadvances then outstanding, does not
exceed the lesser of (x) $5,000,000 and (y) 5.0% of the Revolving Borrowing Base. Neither
the funding of any Overadvance Loan nor the continued existence of an Overadvance shall
constitute any waiver by Administrative Agent or any Lender of any Default or Event of
Default that may exist at the time any Overadvance Loan is made or that is caused thereby.
Each Lender’s obligations under this Section 2.02(e)(i) are absolute, unconditional, and
irrevocable and are not subject to any claim, counterclaim, right of setoff, charge back,
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discount, defense, qualification, or exception, and each Lender shall perform such
obligations, as applicable, regardless of whether the Commitments have terminated, an
Overadvance exists or any condition precedent to the making of Loans has not been
satisfied. All Overadvance Loans shall be made as Prime Rate Loans. The provisions of
this Section 2.02(e)(i) are solely for the benefit of Administrative Agent and Lenders, and
in no event shall any Loan Party be deemed to be a third-party beneficiary of this Section
or be authorized or permitted to, or have any standing to, rely on or enforce any of the
provisions of this Section.

(i1) Protective Advances. From time to time, Administrative Agent
may, in its discretion, make one or more Revolving Loans to preserve, protect, or defend
any Collateral or to increase or improve the likelithood of collecting or obtaining repayment
of any Obligations, in each case, if Administrative Agent determines in its discretion that
doing so is necessary or desirable (a “Protective Advance”). Administrative Agent may
make a Protective Advance without regard to Availability or the satisfaction of any
condition precedent to the making of Loans, unless (A) the Required Lenders have, by
written notice to Administrative Agent, revoked Administrative Agent’s authority to do so
or (B) Administrative Agent has actual knowledge that, after giving effect thereto, the
aggregate outstanding principal amount of all Loans made as Protective Advances
(1) would exceed $20,000,000 or (2) would cause either the amount of the Revolving Loan
Obligations of all Lenders to exceed the Total Revolving Credit Commitment at such time
or any individual Lender’s Revolving Loan Obligations to exceed such individual Lender’s
Revolving Credit Commitment at such time. If the terms of the foregoing clauses (A) and
(B) above are not applicable, Administrative Agent’s determination that funding of a
Protective Advance is appropriate shall be conclusive. Each Lender shall participate on
the basis of its Pro Rata Share in each Protective Advance so long as by doing so such
Lender’s Revolving Loan Obligations would not exceed such Lender’s Revolving Credit
Commitment at such time. The provisions of this Section 2.02(e)(ii) are solely for the
benefit of Administrative Agent and Lenders, and in no event shall any Loan Party be
deemed to be a third-party beneficiary of this Section or be authorized or permitted to, or
have any standing to, rely on or enforce any of the provisions of this Section. All Protective
Advances shall be made as Prime Rate Loans.

Repayment of Loans; Evidence of Debt.

(a) Revolving Loans. The Borrower hereby unconditionally promises to pay to

the Administrative Agent for the ratable account of each Revolving Loan Lender the outstanding
principal of all Revolving Loans on the earlier of (i) the Final Maturity Date and (ii) the date of
termination of the Revolving Credit Commitments in accordance with this Agreement.

(b) [Reserved.]

(c) Term Loans. The Borrower hereby unconditionally promises to pay to the

Administrative Agent for the ratable account of each Term Loan Lender the outstanding principal
amount of the Term Loan on the earlier to occur of (i) the Final Maturity Date and (ii) the date on
which the Term Loan is accelerated pursuant to the terms of this Agreement.
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(d) Each Lender shall maintain in accordance with its usual practice records
evidencing the Indebtedness of the Borrower to such Lender resulting from each Loan made by
such Lender. The Administrative Agent shall maintain the Register in accordance with
Section 10.07. The entries made in the records maintained pursuant to this paragraph (d) shall be
prima facie evidence absent manifest error of the existence and amounts of the obligations
recorded therein. Any failure of any Lender or the Administrative Agent to maintain such records
or make any entry therein or any error therein shall not in any manner affect the obligations of the
Loan Parties under this Agreement and the other Loan Documents. In the event of any conflict
between the records maintained by any Lender and the records maintained by the Administrative
Agent in such matters, the records of the Administrative Agent shall control in the absence of
manifest error.

(e) Any Lender may request that Loans made by it be evidenced by a
promissory note. In such event, the Borrower shall execute and deliver to such Lender a
promissory note payable to the order of such Lender (or, if requested by such Lender, to such
Lender and its registered assigns) in a form furnished by the Administrative Agent, which shall
evidence such Lender’s Loans in addition to such records.

Prepayment of Loans.

(a) Optional Prepayment.

(1) Revolving Loans. The Borrower may prepay, at any time and from
time to time, the principal of any Revolving Loan, in whole or in part, together with the
applicable Prepayment Fee, provided, if the Borrower elects to make any prepayment in
accordance with this Section 2.04(a)(i) and a Cash Dominion Trigger Period does not exist,
the Borrower shall be required to deliver a Prepayment Notice no later than 11:00 a.m.
(New York City time) on a date that is at least five (5) Business Days prior to the date of
such proposed prepayment.

(11) [Reserved.]

(ii1)  Term Loan. The Borrower may prepay, at any time and from time
to time, upon the delivery of a Prepayment Notice no later than 11:00 a.m. (New York City
time) on a date that is at least five (5) Business Days prior to the date of such proposed
prepayment, the principal of the Term Loan, in whole or in part, together with the
applicable Prepayment Fee, provided, that each such prepayment shall be in a minimum
amount of $1,000,000 or any greater integral multiple of $100,000.

(iv)  Application. Each prepayment pursuant to paragraph (i) above shall
be applied to the Revolving Loans, until paid in full. Each prepayment pursuant to
paragraph (iii) above shall be applied against the remaining installments of principal of the
Term Loan in the inverse order of maturity.

(v) Interest. Any prepayment made pursuant to this Section 2.04(a)
shall be accompanied by accrued and unpaid interest on the amount prepaid.
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(b) Mandatory Prepayment.

(1) Dispositions. Forthwith and in any event within two (2) Business
Days of receipt of the Net Cash Proceeds from any Disposition by any Loan Party
contemplated by paragraphs (e), (f), (g), (h), (k), or (m) of the definition of “Permitted
Dispositions™), the Borrower shall prepay the outstanding principal amount of the Loans
in accordance with Section 2.04(b)(vi) in an amount equal to 100% of the Net Cash
Proceeds received by such Person in connection with such Disposition. For certainty, no
notice of repayment shall be required.

(i1) Incurrence of Indebtedness Forthwith and in any event within two
(2) Business Days of receipt of the Net Cash Proceeds from the issuance or incurrence by
any Loan Party of any Indebtedness (other than Permitted Indebtedness), the Borrower
shall prepay the outstanding amount of the Loans in accordance with Section 2.04(b)(vi)
in an amount equal to 100% of the Net Cash Proceeds received by such Person in
connection therewith. For certainty, no notice of repayment shall be required.

(ii1))  Extraordinary Receipts. Forthwith and in any event within two (2)
Business Days of receipt of the Net Cash Proceeds of any Extraordinary Receipts, the
Borrower shall prepay the outstanding principal of the Loans in accordance with Section
2.04(b)(vi) in an amount equal to 100% of the Net Cash Proceeds received by such Person
in connection therewith (excluding, for certainty, any Net Cash Proceeds applied for such
purpose pursuant to Section 2.04(b)(i)). For certainty, no notice of repayment shall be
required.

(iv)  [Reserved].

(v) Overadvances. Subject to Section 2.02(d)(i), the Borrower shall
immediately prepay the Revolving Loans at any time when an Overadvance exists, to the
full extent of such Overadvance.

(vi)  Exceptions. Notwithstanding the foregoing, with respect to Net
Cash Proceeds received by any Loan Party in connection with a Disposition or the receipt
of Extraordinary Receipts consisting of insurance proceeds or condemnation awards that
are required to be used to prepay the Obligations pursuant to Section 2.04(b)(i) or Section
2.04(b)(iii), as the case may be, up to $250,000 in the aggregate in any Fiscal Year of the
Net Cash Proceeds from all such Dispositions and Extraordinary Receipts shall not be
required to be so used to prepay the Obligations to the extent that such Net Cash Proceeds
are used to replace, repair or restore properties or assets used in such Person’s business;
provided that, (A) no Default or Event of Default has occurred and is continuing on the
date such Person receives such Net Cash Proceeds, (B) the Borrower delivers a certificate
to the Administrative Agent within five (5) days after such Disposition or loss, destruction
or taking, as the case may be, stating that such Net Cash Proceeds shall be used to replace,
repair or restore properties or assets used in such Person’s business within a period
specified in such certificate not to exceed 60 days after the date of receipt of such Net Cash
Proceeds (which certificate shall set forth estimates of the Net Cash Proceeds to be so
expended), (C) such Net Cash Proceeds are deposited in an account subject to a Control
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Agreement or blocked account agreement, as applicable, and (D) upon the earlier of (1) the
expiration of the period specified in the relevant certificate furnished to the Administrative
Agent pursuant to clause (B) above or (2) the occurrence of a Default or an Event of
Default, such Net Cash Proceeds, if not theretofore so used, shall be used to prepay the
Obligations in accordance with Section 2.04(b)(i) or Section 2.04(b)(iii), as applicable.

(vii)  Application of Payments. Each prepayment pursuant to
paragraphs (i) through (iii) above shall be applied, first, to the Term Loan (together with
accrued interest pursuant to Section 2.04(b)(viii), as applicable), until the Term Loan has
been paid in full, and second, to the Revolving Loans (together with accrued interest
pursuant to Section 2.04(b)(viii), as applicable), until paid in full. Each such prepayment
of the Term Loan shall be applied against the remaining installments of principal of the
Term Loan in the inverse order of maturity.

(viil)) Interest. Any prepayment made pursuant to this Section 2.04(b)
(other than prepayments made pursuant to Section 2.04(b)(iii) shall be accompanied by
accrued interest on the principal amount being prepaid to the date of prepayment.

With respect to any mandatory prepayment to be made by the Borrower pursuant to this Section
2.04(b), the Borrower shall deliver a Prepayment Notice no later than 11:00 a.m. (New York
City time) on the date that is at least three (3) Business Days prior to the date of such mandatory
prepayment.

Interest.

(a) Revolving Loans. Each Revolving Loan shall bear interest on the principal
amount thereof from time to time outstanding, from the date of such Loan until repaid, at a rate
per annum equal to Term CORRA plus the Applicable Margin, provided that (i) to the extent that
the Post-Default Rate is applicable as provided in Section 2.05(c) below or (ii) to the extent that
the CORRA Loans are converted to Prime Rate Loans pursuant to Section 2.10(c) or Section
2.12(e), the Revolving Loans and any Protective Advance shall bear interest on the outstanding
principal amount thereof at a rate per annum equal to the Prime Rate plus the Applicable Margin.

(b) Term Loan. Subject to the terms of this Agreement, the Term Loan or any
portion thereof shall bear interest on the principal amount thereof from time to time outstanding,
from the date of such Loan until repaid, at a rate per annum equal to Term CORRA plus the
Applicable Margin, provided that (i) to the extent that the Post-Default Rate is applicable as
provided in Section 2.05(c) below or (ii) to the extent that the CORRA Loans are converted to
Prime Rate Loans pursuant to Section 2.10(c) or Section 2.12(e), the Term Loan shall bear interest
on the outstanding principal amount thereof at a rate per annum equal to the Prime Rate plus the
Applicable Margin. To the extent any interest is not paid on the day on which it is due pursuant
to Section 2.05(d) below, interest shall be capitalized from such date and added to the then
outstanding principal amount of the Term Loan and thereafter, shall bear interest as provided
hereunder as if it had originally been part of the outstanding principal of the Term Loan.
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(c) Default Interest. To the extent permitted by law and notwithstanding
anything to the contrary in this Section, upon the occurrence and during the continuance of an
Event of Default, at the election of the Administrative Agent or the Required Lenders, or
automatically upon the occurrence which has not been waived in writing by the Lender of an Event
of Default pursuant to Section 7.01(f) or Section 7.01(g), the principal of, and all accrued and
unpaid interest on, all Loans, fees, indemnities, or any other Obligations of the Loan Parties under
this Agreement and the other Loan Documents, shall bear interest, from the date such Event of
Default occurred until the date such Event of Default is cured or waived in writing in accordance
herewith, at a rate per annum equal at all times to the Post-Default Rate.

(d) Interest Payment. Interest on each Loan shall be payable (i) monthly, in
arrears, on the first Business Day of each calendar month, commencing on the first Business Day
of the calendar month following the month in which such Loan is made and (ii) at maturity
(whether upon demand, by acceleration or otherwise). Interest at the Post-Default Rate shall be
payable on demand. The Borrower hereby authorizes the Administrative Agent to, and the
Administrative Agent may, from time to time, charge the Loan Account pursuant to Section 2.17(f)
with the amount of any interest payment due hereunder.

(e) Interest Computation. All computations of fees and interest shall be made
on the basis of a 365-day year and actual days elapsed. Interest shall accrue on the outstanding
Loans and any Protective Advance beginning, and including, the day the Loans or Protective
Advance is made and until (but not including) the day on which the Loans or Protective Advance
(or such portion thereof) is paid. Each determination by the Administrative Agent of an interest
rate or fee hereunder shall be conclusive and binding for all purposes, absent manifest error. In
this Agreement and the other Loan Documents, whenever a rate of interest or other rate per annum
hereunder is expressed or calculated on the basis of a year (the “deemed year”) which contains
fewer days than the actual number of days in the calendar year of calculation, such rate of interest
or other rate shall be expressed as a yearly rate for purposes of the Interest Act (Canada) by
multiplying such rate of interest or other rate by the actual number of days in the calendar year of
calculation and dividing it by the number of days in the deemed year. The Borrower confirms that
it fully understands and is able to calculate the rate of interest applicable to the Loans and any
Protective Advance based on the methodology for calculating per annum rates provided for in this
Agreement. The Administrative Agent agrees that if requested in writing by the Borrower it shall
calculate the nominal and effective per annum rate of interest on the Loans and any Protective
Advance outstanding at any time and provide such information to the Borrower promptly
following such request; provided that any error in any such calculation, or any failure to provide
such information on request, shall not relieve any Loan Party of any of its obligations under this
Agreement or any other Loan Documents, nor result in any liability of the Administrative Agent
or any Lender. Each Loan Party hereby irrevocably agrees not to plead or assert, whether by way
of defense or otherwise, in any proceeding relating to the Loan Documents, that the interest
payable under the Loan Documents and the calculation thereof has not been adequately disclosed
to such Loan Party, whether pursuant to Section 4 of the Interest Act (Canada) or any other
applicable law or legal principle.

® [Reserved].
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Fees.

(a) Fee Letter. As and when due and payable under the terms of the Fee Letter,
the Borrower shall pay the fees set forth in the Fee Letter.

(b) Unused Line Fee. From and after the Effective Date and until the
Termination Date, the Borrower shall pay to the Administrative Agent for the account of the
Revolving Loan Lenders, in accordance with their Pro Rata Shares, monthly in arrears on the first
Business Day of each calendar month, with the initial payment to be made on January 2, 2025, an
unused line fee (the “Unused Line Fee”), which shall accrue at the rate per annum of 0.50% on the
excess, if any, of the Total Revolving Credit Commitment over the sum of the average principal
amount of all Revolving Loans outstanding from time to time during the preceding month.

) [Reserved].

Section 2.07 Termination of Commitments and Agreement.
(a) Termination of Commitments.
(1) Term Loan. The Total Term Loan Commitment shall terminate at

5:00 p.m. (New York City time) on the Effective Date.

(1))  Termination of Agreement. The Borrower may, upon at least 30
days prior written notice to the Administrative Agent (or such shorter period as may be
agreed to by the Administrative Agent), terminate this Agreement by paying to the
Administrative Agent, in cash, the Obligations, in full. If the Borrower has sent a notice
of termination pursuant to this Section 2.07(a)(ii), then the Lenders’ obligations to extend
credit hereunder shall terminate and the Borrower shall be obligated to repay the
Obligations in full, on the date set forth as the date of termination of this Agreement in
such notice.

(b) [Reserved].

Taxes.

(a) Defined Terms. For purposes of this Section, the term “Applicable Law”
includes FATCA.

(b) Payments Free of Taxes. Any and all payments by or on account of any
obligation of any Loan Party hereunder or under any Loan Document shall be made free and clear
of and without deduction or withholding for any Taxes, except as required by Applicable Law. If
any Applicable Law (as determined in the good faith discretion of an applicable Withholding
Agent) requires the deduction or withholding of any Tax from any such payment by a Withholding
Agent, then the applicable Withholding Agent shall be entitled to make such deduction or
withholding and shall timely pay the full amount deducted or withheld to the relevant
Governmental Authority in accordance with Applicable Law and, if such Tax is an Indemnified
Tax, then the sum payable by such Loan Party shall be increased as necessary so that after such
deduction or withholding has been made (including such deductions and withholdings applicable
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to additional sums payable under this Section) the applicable Recipient receives an amount equal
to the sum it would have received had no such deduction or withholding been made.

(c) Payment of Other Taxes by Borrower. Without limiting the provisions of
subsection (b) above, each Loan Party shall timely pay to the relevant Governmental Authority in
accordance with Applicable Law, or at the option of the Administrative Agent timely reimburse it
for the payment of, any Other Taxes.

(d) Indemnification by Loan Parties. Each Loan Party shall, and does hereby,
severally indemnify each Recipient, and shall make payment in respect thereof within ten days
after demand therefor, for the full amount of any Indemnified Taxes (including Indemnified Taxes
imposed or asserted on or attributable to amounts payable under this Section) payable or paid by
such Recipient or required to be withheld or deducted from a payment to such Recipient and any
reasonable expenses arising therefrom or with respect thereto (including reasonable attorneys’ and
tax advisors’ fees and expenses), whether or not such Indemnified Taxes were correctly or legally
imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of
such payment or liability delivered to the Borrower by a Lender (with a copy to the Administrative
Agent), or by the Administrative Agent on its own behalf or on behalf of a Lender, shall be
conclusive absent manifest error.

(e) Indemnification by the Lenders. Each Lender shall severally indemnify the
Administrative Agent, and shall make payment in respect thereof within ten days after demand
therefor, for (i) any Indemnified Taxes attributable to such Lender (but only to the extent that the
Loan Parties have not already indemnified the Administrative Agent for such Indemnified Taxes
and without limiting the obligation of the Loan Parties to do so), (ii) any Taxes attributable to such
Lender’s failure to comply with the provisions of Section 10.07(d) relating to the maintenance of
a Participant Register and (iii) any Excluded Taxes attributable to such Lender, in each case, that
are payable or paid by the Administrative Agent in connection with any Loan Document, and any
reasonable expenses arising therefrom or with respect thereto (including reasonable attorneys’ and
tax advisors’ fees and expenses), whether or not such Taxes were correctly or legally imposed or
asserted by the relevant Governmental Authority. A certificate as to the amount of such payment
or liability delivered to any Lender by the Administrative Agent shall be conclusive absent
manifest error. Each Lender hereby authorizes the Administrative Agent to set off and apply any
and all amounts at any time owing to such Lender under any Loan Document or otherwise payable
by the Administrative Agent to the Lender from any other source against any amount due to the
Administrative Agent under this paragraph (e).

® Evidence of Payments. As soon as practicable after any payment of Taxes
by any Loan Party to a Governmental Authority pursuant to this Section, such Loan Party shall
deliver to the Administrative Agent the original or a certified copy of a receipt issued by such
Governmental Authority evidencing such payment, a copy of the return reporting such payment or
other evidence of such payment reasonably satisfactory to the Administrative Agent.

(2) Status of Lenders.

(1) Any Lender that is entitled to an exemption from or reduction of
withholding Tax with respect to payments made under any Loan Document shall deliver
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to the Borrower and the Administrative Agent, at the time or times reasonably requested
by the Borrower or the Administrative Agent, such properly completed and executed
documentation reasonably requested by the Borrower or the Administrative Agent as will
permit such payments to be made without withholding or at a reduced rate of withholding.
In addition, any Lender, if reasonably requested by the Borrower or the Administrative
Agent, shall deliver such other documentation prescribed by Applicable Law or reasonably
requested by the Borrower or the Administrative Agent as will enable the Borrower or the
Administrative Agent to determine whether or not such Lender is subject to backup
withholding or information reporting requirements. Notwithstanding anything to the
contrary in the preceding two sentences, the completion, execution and submission of such
documentation shall not be required if in the Lender’s reasonable judgment such
completion, execution or submission would subject such Lender to any material
unreimbursed cost or expense or would materially prejudice the legal or commercial
position of such Lender or its Affiliates.

(i1) [Reserved]

Each Lender agrees that if any form or certification it previously delivered expires
or becomes obsolete or inaccurate in any respect, it shall update such form or certification or
promptly notify the Borrower and the Administrative Agent in writing of its legal inability to do
SO.

(h) Treatment of Certain Refunds. If any party determines, in its sole discretion
exercised in good faith, that it has received a refund of any Taxes as to which it has been
indemnified pursuant to this Section (including by the payment of additional amounts pursuant to
this Section), it shall pay to the indemnifying party an amount equal to such refund (but only to
the extent of indemnity payments made under this Section with respect to the Taxes giving rise to
such refund), net of all out-of-pocket expenses (including Taxes) of such indemnified party and
without interest (other than any interest paid by the relevant Governmental Authority with respect
to such refund). Such indemnifying party, upon the request of such indemnified party, shall repay
to such indemnified party the amount paid over pursuant to this paragraph (h) (plus any penalties,
interest or other charges imposed by the relevant Governmental Authority) in the event that such
indemnified party is required to repay such refund to such Governmental Authority.
Notwithstanding anything to the contrary in this paragraph (h), in no event will the indemnified
party be required to pay any amount to an indemnifying party pursuant to this paragraph (h) the
payment of which would place the indemnified party in a less favorable net after-Tax position than
the indemnified party would have been in if the Tax subject to indemnification and giving rise to
such refund had not been deducted, withheld or otherwise imposed and the indemnification
payments or additional amounts with respect to such Tax had never been paid. This paragraph
shall not be construed to require any indemnified party to make available its Tax returns (or any
other information relating to its Taxes that it deems confidential) to the indemnifying party or any
other Person.

(1) Survival. Each party’s obligations under this Section shall survive the
resignation or replacement of the Administrative Agent or any assignment of rights by, or the
replacement of, a Lender, the termination of the Commitments, and the repayment, satisfaction or
discharge of all obligations under any Loan Document.
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Increased Costs, Reserves on CORRA Loans.

(a) Increased Costs Generally. If any (i) Change in Law or (ii) compliance by
any Lender with any direction, request or requirement (irrespective of whether having the force of
law) of any government authority or monetary authority shall:

(1) impose, modify or deem applicable any reserve (including pursuant
to regulations issued from time to time by the Board for determining the maximum reserve
requirement (including any emergency, special, supplemental or other marginal reserve
requirement) with respect to eurocurrency funding (currently referred to as “Eurocurrency
liabilities” in Regulation D)), special deposit, compulsory loan, insurance charge or similar
requirement against assets of, deposits with or for the account of, or credit extended or
participated in by, any Lender;

(i1) subject any Recipient to any Taxes (other than (A) Indemnified
Taxes, (B) Taxes described in clauses (b) through (d) of the definition of Excluded Taxes
and (C) Connection Income Taxes) on its loans, loan principal, letters of credit,
commitments, or other obligations, or its deposits, reserves, other liabilities or capital
attributable thereto; or

(ii1)  impose on any Lender or the Canadian interbank market any other
condition, cost or expense (other than Taxes) affecting this Agreement or Loans made by
such Lender or participation in any such Loan;

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

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

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

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

Section 2.10 Inability to Determine Rates. Subject to Section

2.12,if:

(a) Subject to Section 2.12, if, on or prior to the Periodic Term CORRA
Determination Day for any CORRA Loan:

(1) the Administrative Agent determines (which determination shall be
conclusive and binding absent manifest error) that “Term CORRA” cannot be determined pursuant
to the definition thereof, for reasons other than a Benchmark Transition Event, or

(i1) a CORRA Loan does not adequately and fairly reflect the cost to
one or more Lenders of making and maintaining such Loan, and the Required Lenders have
provided notice of such determination to the Administrative Agent, the Administrative Agent will
promptly so notify the Borrower and each Lender.

(b) Upon delivery of such notice by the Administrative Agent to the Borrower
under Section 2.10(a), CORRA Loans (including any obligation of the Lenders to make or
maintain CORRA Loans) shall be suspended (to the extent of the affected CORRA Loans) until
the Administrative Agent revokes such notice.

(©) Upon receipt of such notice by the Administrative Agent to the Borrower
under Section 2.10(a), any outstanding affected CORRA Loans will be deemed to have been
converted as of such date into Prime Rate Loans. Upon any such conversion, the Borrower shall
also pay accrued interest on the amount so converted, together with any additional amounts
required pursuant to Section 2.13.

lllegality. If any Lender determines that any change
in market conditions or any Change in Law has made it unlawful, or that any
Governmental Authority has asserted that it is unlawful, for any Lender or its
applicable lending office to make, maintain or fund CORRA Loans, or to determine
or charge interest rates based upon Term CORRA or any Governmental Authority has
imposed material restrictions on the authority of such Lender to purchase or sell, or to
take deposits of, Dollars in the Canadian market, then, on notice thereof by such
Lender to the Borrower through the Administrative Agent, any obligation of such
Lender to make or continue CORRA Loans shall be suspended until such Lender
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notifies the Administrative Agent and the Borrower that the circumstances giving rise
to such determination no longer exist. Upon receipt of such notice, the Borrower shall,
upon demand from such Lender (with a copy to the Administrative Agent), prepay all
CORRA Loans immediately. Upon any such prepayment, the Borrower shall also pay
accrued interest on the amount so prepaid.

Section 2.12 Benchmark Replacement Setting.

(a) Benchmark Replacement. Notwithstanding anything to the contrary herein
or in any other Loan Document, if a Benchmark Transition Event and its related Benchmark
Replacement Date have occurred prior to any setting of the then-current Benchmark, then (x) if a
Benchmark Replacement is determined in accordance with clause (a) of the definition of
“Benchmark Replacement” for such Benchmark Replacement Date, such Benchmark
Replacement will replace such Benchmark for all purposes hereunder and under any Loan
Document in respect of such Benchmark setting and subsequent Benchmark settings without any
amendment to, or further action or consent of any other party to, this Agreement or any other Loan
Document and (y) if a Benchmark Replacement is determined in accordance with clause (b) of the
definition of “Benchmark Replacement” for such Benchmark Replacement Date, such Benchmark
Replacement will replace such Benchmark for all purposes hereunder and under any Loan
Document in respect of any Benchmark setting at or after 5:00 p.m. (Toronto time) on the fifth
(5th) Business Day after the date notice of such Benchmark Replacement is provided to the
Lenders without any amendment to, or further action or consent of any other party to, this
Agreement or any other Loan Document so long as the Administrative Agent has not received, by
such time, written notice of objection to such Benchmark Replacement from Lenders comprising
the Required Lenders.

(b) Benchmark Replacement Conforming Changes. In connection with the use,
administration, adoption or implementation of a Benchmark Replacement, the Administrative
Agent will have the right to make Conforming Changes from time to time and, notwithstanding
anything to the contrary herein or in any other Loan Document, any amendments implementing
such Conforming Changes will become effective without any further action or consent of any other
party to this Agreement or any other Loan Document.

(c) Notices; Standards for Decisions and Determinations. The Administrative
Agent will promptly notify the Borrower and the Lenders of (i) the implementation of any
Benchmark Replacement or (ii) the effectiveness of any Conforming Changes in connection with
the use, administration, adoption or implementation of a Benchmark Replacement. The
Administrative Agent will notify the Borrower of (x) the removal or reinstatement of any tenor of
a Benchmark pursuant to Section 2.12(d) and (y) the commencement of any Benchmark
Unavailability Period. Any determination, decision or election that may be made by the
Administrative Agent or, if applicable, any Lender (or group of Lenders) pursuant to this Section
2.12 including any determination with respect to a tenor, rate or adjustment or of the occurrence
or non-occurrence of an event, circumstance or date and any decision to take or refrain from taking
any action or any selection, will be conclusive and binding absent manifest error and may be made
in its or their sole discretion and without consent from any other party to this Agreement or any
other Loan Document, except, in each case, as expressly required pursuant to this Section 2.12(b).
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(d) Unavailability of Tenor of Benchmark. Notwithstanding anything to the
contrary herein or in any other Loan Document, at any time (including in connection with the
implementation of a Benchmark Replacement), (i) if the then-current Benchmark is a term rate
and either (A) any tenor for such Benchmark is not displayed on a screen or other information
service that publishes such rate from time to time as selected by the Administrative Agent in its
reasonable discretion or (B) the regulatory supervisor for the administrator of such Benchmark has
provided a public statement or publication of information announcing that any tenor for such
Benchmark is not or will not be representative, then the Administrative Agent may modify the
definition of “Interest Period” (or any similar or analogous definition) for any Benchmark settings
at or after such time to remove such unavailable or non-representative tenor and (ii) if a tenor that
was removed pursuant to clause (i) above either (A) is subsequently displayed on a screen or
information service for a Benchmark (including a Benchmark Replacement) or (B) is not, or is no
longer, subject to an announcement that it is not or will not be representative for a Benchmark
(including a Benchmark Replacement), then the Administrative Agent may modify the definition
of “Interest Period” (or any similar or analogous definition) for all Benchmark settings at or after
such time to reinstate such previously removed tenor.

(e) Benchmark Unavailability Period. Upon the Borrower’s receipt of notice
of the commencement of a Benchmark Unavailability Period, the Borrower may revoke any
pending request for a Revolving Loan or Term Loan of, conversion to or continuation of Loans,
which are of the type that have a rate of interest determined by reference to the then-current
Benchmark, to be made, converted or continued during any Benchmark Unavailability Period and,
failing that, the Borrower will be deemed to have converted any such request into a request for a
Revolving or Term Loan of or conversion to Prime Rate Loans.

Section 2.13  Compensation for 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 any failure by the Borrower (for a reason other than the failure of such Lender to make a
Revolving or Term Loan) to prepay, borrow, continue or convert any Revolving or Term Loan on
the date or in the amount notified by the Borrower, including any loss of anticipated profits and
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. The Borrower shall also pay any customary administrative fees charged by such Lender
in connection with the foregoing.

For purposes of calculating amounts payable by the Borrower to the Lenders under
this Section 2.13, each Lender shall be deemed to have funded each CORRA Loan made by it
based on Term CORRA for such Loan by a matching deposit or other borrowing in the Canadian
interbank market for a comparable amount and for a comparable period, whether or not such
CORRA Loan was in fact so funded. Anything to the contrary contained herein notwithstanding,
neither the Administrative Agent, nor any Lender, nor any of their Participants, is required to
acquire Dollar deposits to fund or otherwise match fund any Obligation as to which interest accrues
based on Term CORRA.

A certificate of the Administrative Agent or a Lender delivered to the Borrower
setting forth the amount that the Administrative Agent or such Lender is entitled to receive
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pursuant to this Section 2.13 shall be conclusive absent manifest error. The Borrower shall pay
such amount to the Administrative Agent or such Lender, as the case may be, within 10 days after
receipt thereof.

Section 2.14 Mitigation Obligations; Replacement of Lenders

(a) Designation of Difference Lending or Issuing Office. If any Lender
requests compensation under Section 2.09, or requires the Borrower to pay any Indemnified Taxes
or additional amounts to any Lender or any Governmental Authority for the account of any Lender
pursuant to Section 2.08, then such Lender shall (at the request of the Borrower) use reasonable
efforts to, as applicable, designate a different lending or issuing office for funding or booking its
Loans hereunder or to assign its rights and obligations hereunder to another of its offices, branches
or affiliates, if, in the judgment of such Lender, such designation or assignment (i) would eliminate
or reduce amounts payable pursuant to Section 2.08 or Section 2.09, as the case may be, in the
future, and (i1) would not subject such Lender to any unreimbursed cost or expense and would not
otherwise be disadvantageous to such Lender. The Borrower hereby agrees to pay all reasonable
costs and expenses incurred by any Lender in connection with any such designation or assignment.

(b) Replacement of Lenders. If any Lender requests compensation under
Section 2.09, or if the Borrower is required to pay any Indemnified Taxes or additional amounts
to any Lender or any Governmental Authority for the account of any Lender pursuant to Section
2.08 and, in each case, such Lender has declined or is unable to designate a different lending or
issuing office in accordance with paragraph (a) of this Section, or if any Lender is a Defaulting
Lender or a Holdout Lender, then the Borrower mays, at its sole expense and effort, upon notice to
such Lender and the Administrative Agent, require such to assign and delegate, without recourse
(in accordance with and subject to the restrictions contained in, and consents required by, Section
10.02), all of its interests, rights (other than its existing rights to payments pursuant to Section 2.08
and Section 2.09) and obligations under this Agreement and the related Loan Documents to an
Eligible Assignee that shall assume such obligations (which assignee may be another Lender, if a
Lender accepts such assignment); provided that:

(1) the Borrower shall have paid to the Administrative Agent the
assignment fee (if any) specified in Section 10.02;

(1)  such Lender shall have received, as applicable, payment of an
amount equal to the outstanding principal of its Loans, accrued interest thereon, accrued
fees and all other amounts payable to it hereunder and under the other Loan Documents
from the assignee (to the extent of such outstanding principal and accrued interest and fees)
or the Borrower (in the case of all other amounts);

(ii1))  in the case of any such assignment resulting from a claim for
compensation under Section 2.09 or payments required to be made pursuant to Section
2.08, such assignment will result in a reduction in such compensation or payments
thereafter;

(iv)  such assignment does not conflict with Applicable Law; and
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(v) in the case of any assignment resulting from a Lender becoming a
Holdout Lender, the applicable assignee shall have consented to the applicable amendment,
waiver or consent.

A Lender shall not be required to make any such assignment or delegation if, prior
thereto, as a result of a waiver by such Lender or otherwise, the circumstances entitling the
Borrower to require such assignment and delegation cease to apply.

Each party hereto agrees that (x) an assignment required pursuant to this Section
2.14 may be effected pursuant to an Assignment and Assumption executed by the Borrower, the
Administrative Agent, the assignee and (y) the Lender required to make such assignment need not
be a party thereto in order for such assignment to be effective and shall be deemed to have
consented to an be bound by the terms thereof; provided that, following the effectiveness of any
such assignment, the other parties to such assignment agree to execute and deliver such documents
necessary to evidence such assignment as reasonably requested by the applicable Lender;
provided, further that any such documents shall be without recourse to or warranty by the parties
thereto.

Notwithstanding anything in this Section to the contrary, the Lender that acts as the
Administrative Agent may not be replaced hereunder except in accordance with the terms of
Section 8.06.

Defaulting Lenders.

(a) Defaulting Lender Adjustments. Notwithstanding anything to the contrary
contained in this Agreement, if any Lender becomes a Defaulting Lender, then, until such time as
such Lender is no longer a Defaulting Lender, to the extent permitted by Applicable Law:

(1) Waivers and Amendments. Such Defaulting Lender’s right to
approve or disapprove any amendment, waiver or consent with respect to this Agreement
shall be restricted as set forth in the definition of Required Lenders and Section 10.02.

(i)  Defaulting Lender Waterfall. Any payment of principal, interest,
fees or other amounts received by the Administrative Agent for the account of such
Defaulting Lender (whether voluntary or mandatory, at maturity, or otherwise) or received
by the Administrative Agent from a Defaulting Lender pursuant to Section 10.05 shall be
applied at such time or times as may be determined by the Administrative Agent as follows:
first, to the payment of any amounts owing by such Defaulting Lender to the
Administrative Agent hereunder; second, as the Borrower may request (so long as no
Default or Event of Default exists), to the funding of any Loan in respect of which such
Defaulting Lender has failed to fund its portion thereof as required by this Agreement, as
determined by the Administrative Agent; third, if so determined by the Administrative
Agent and the Borrower, to be held in a deposit account and released pro rata in order to
satisfy such Defaulting Lender’s potential future funding obligations with respect to Loans
under this Agreement; fourth, to the payment of any amounts owing to the Lenders as a
result of any judgment of a court of competent jurisdiction obtained by any Lender against
such Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations
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under this Agreement; fifth, so long as no Default or Event of Default exists, to the payment
of any amounts owing to the Borrower as a result of any judgment of a court of competent
jurisdiction obtained by the Borrower against such Defaulting Lender as a result of such
Defaulting Lender’s breach of its obligations under this Agreement; and sixth, to such
Defaulting Lender or as otherwise directed by a court of competent jurisdiction; provided
that if (x) such payment is a payment of the principal amount of any Loans in respect of
which such Defaulting Lender has not fully funded its appropriate share, and (y) such
Loans were made at a time when the conditions set forth in Section 3.02 were satisfied or
waived, such payment shall be applied solely to pay the Loans of all applicable Non-
Defaulting Lenders on a pro rata basis prior to being applied to the payment of any Loans
of such Defaulting Lender until such time as all Loans are held by the applicable Lenders
pro rata in accordance with the applicable Commitments without giving effect to clause
(iv) below. Any payments, prepayments or other amounts paid or payable to a Defaulting
Lender that are applied (or held) to pay amounts owed by a Defaulting Lender pursuant to
this Section shall be deemed paid to and redirected by such Defaulting Lender, and each
irrevocably consents hereto.

(i11))  Unused Line Fees. No Defaulting Lender shall be entitled to receive
any Unused Line Fee for any period during which that Lender is a Defaulting Lender (and
the Borrower shall not be required to pay any such fee that otherwise would have been
required to have been paid to that Defaulting Lender).

(b) Defaulting Lender Cure. If the Borrower and the Administrative Agent
agree in writing that a Lender is no longer a Defaulting Lender, the Administrative Agent will so
notify the parties hereto, whereupon as of the effective date specified in such notice and subject to
any conditions set forth therein (which may include arrangements with respect to cash collateral),
that Lender will, to the extent applicable, purchase at par that portion of outstanding Loans of the
other Lenders or take such other actions as the Administrative Agent may determine to be
necessary to cause the Loans to be held pro rata by the Lenders in accordance with the
Commitments, whereupon, such Lender will cease to be a Defaulting Lender; provided that no
adjustments will be made retroactively with respect to fees accrued or payments made by or on
behalf of the Borrower while that Lender was a Defaulting Lender; and provided, further, that
except to the extent otherwise expressly agreed by the affected parties, no change hereunder from
Defaulting Lender to Lender will constitute a waiver or release of any claim of any party hereunder
arising from that Lender’s having been a Defaulting Lender.

[Reserved]

Payments Generally; Several Obligations of

Lenders.

(a) Payments by Borrower. All payments to be made by the Borrower
hereunder and the other Loan Documents shall be made without condition or deduction for any
counterclaim, defense, recoupment or setoff. Except as otherwise expressly provided herein, all
such payments shall be made to the Administrative Agent, for the account of the respective Lenders
to which such payment is owed, to the Administrative Agent in immediately available funds not
later than 2:00 p.m. (New York City time) on the date specified herein. All amounts received by
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the Administrative Agent after such time on any date shall be deemed to have been received on
the next succeeding Business Day and any applicable interest or fees shall continue to accrue. The
Administrative Agent will promptly distribute to each Lender its ratable share (or other applicable
share as provided herein) of such payment in like funds as received by wire transfer to such Lender
or such Lender’s applicable lending office (or otherwise distribute such payment in like funds as
received to the Person or Persons entitled thereto as provided herein). If any payment to be made
by the Borrower shall fall due on a day that is not a Business Day, payment shall be made on the
next succeeding Business Day and such extension of time shall be reflected in computing interest
or fees, as the case may be; provided that, if such next succeeding Business Day would fall after
the Final Maturity Date, payment shall be made on the immediately preceding Business Day.
Except as otherwise expressly provided herein, all payments hereunder or under any other Loan
Document shall be made in Dollars.

(b) Application of Insufficient Payments. Subject to Section 2.19, if at any time
insufficient funds are received by and available to the Administrative Agent to pay fully all
amounts of principal, interest, fees and other amounts then due hereunder, such funds shall be
applied (i) first, to pay interest, fees and other amounts then due hereunder, ratably among the
parties entitled thereto in accordance with the amounts of interest, fees and other amounts then due
to such parties, and (ii) second, to pay principal then due hereunder, ratably among the parties
entitled thereto in accordance with the amounts of principal, as applicable, then due to such parties.

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

(d) Deductions by Administrative Agent. If any Lender shall fail to make any
payment required to be made by it pursuant to Section 2.02(c), Section 2.02(d), or Section 2.18,
then the Administrative Agent may, in its discretion and notwithstanding any contrary provision
hereof, (i) apply any amounts thereafter received by the Administrative Agent for the account of
such Lender for the benefit of the Administrative Agent to satisfy such Lender’s obligations to the
Administrative Agent, until all such unsatisfied obligations are fully paid or (ii) hold any such
amounts in a segregated account as cash collateral for, and for application to, any future funding
obligations of such Lender under any such Section, in the case of clause (i) above, in any order as
determined by the Administrative Agent in its discretion.

(e) Several Obligations of Lenders. The obligations of the Lenders hereunder
to make Loans, and to make payments pursuant to Section 8.12 are several and not joint. The
failure of any Lender to make any Loan or, as applicable, to fund any such participation or to make
any such payment on any date required hereunder shall not relieve any other Lender of its
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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 applicable Loan, to purchase its participations, as applicable, or
to make its payment under Section 8.12.

6y} Loan Account. The Lenders and the Borrower hereby authorize the
Administrative Agent to, and the Administrative Agent may, from time to time, charge the Loan
Account of the Borrower with any amount due and payable by the Borrower under any Loan
Document. Each of the Lenders and the Borrower agrees that the Administrative Agent shall have
the right to make such charges whether or not any Default or Event of Default shall have occurred
and be continuing or whether any of the conditions precedent in Section 3.02 have been satisfied.
Any amount charged to the Loan Account of the Borrower shall be deemed a Revolving Loan
hereunder made by the Revolving Loan Lenders to the Borrower, funded by the Administrative
Agent on behalf of the Revolving Loan Lenders and subject to Section 2.02 of this Agreement.
The Lenders and the Borrower confirm that any charges which the Administrative Agent may so
make to the Loan Account of the Borrower as herein provided will be made as an accommodation
to the Borrower and solely at the Administrative Agent’s discretion. The Administrative Agent
shall provide the Borrower, promptly after the end of each calendar month, a summary statement
(in the form from time to time used by the Administrative Agent) of the opening and closing daily
balances in the Loan Account of the Borrower during such month, the amounts and dates of all
Loans made to the Borrower during such month, the amounts and dates of all payments on account
of the Loans to the Borrower during such month and the Loans to which such payments were
applied, the amount of interest accrued on the Loans to the Borrower during such month, and the
amount and nature of any charges to the Loan Account made during such month on account of
fees, commissions, expenses and other Obligations. All entries on any such statement shall be
presumed to be correct and, 30 days after the same is sent, shall be final and conclusive absent
manifest error.

Sharing of Payments. If any Lender shall, by
exercising any right of setoff or counterclaim or otherwise, obtain payment in respect
of any principal of or interest on any of its Revolving Loans or other obligations
hereunder resulting in such Lender receiving payment of a proportion of the aggregate
amount of its Revolving Loans and accrued interest thereon or other such obligations
greater than its pro rata share thereof as provided herein, then the Lender receiving
such greater proportion shall (a) notify the Administrative Agent of such fact, and
(b) purchase (for cash at face value) participations in the Revolving Loans and such
other obligations of the other Lenders, or make such other adjustments as shall be
equitable, so that the benefit of all such payments shall be shared by the Lenders,
ratably in accordance with the aggregate amount of principal of and accrued interest
on their respective Loans and other amounts owing them; provided that: (i) if any
such participations are purchased and all or any portion of the payment giving rise
thereto is recovered, such participations shall be rescinded and the purchase price
restored to the extent of such recovery, without interest; and (ii) the provisions of this
paragraph shall not be construed to apply to (A) any payment made by the Borrower
pursuant to and in accordance with the express terms of this Agreement (including the
application of funds arising from the existence of a Defaulting Lender), or (B) any
payment obtained by a Lender as consideration for the assignment of or sale of a
participation in any of its Loans to any assignee or participant, other than to a Loan
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Party or any Subsidiary thereof (as to which the provisions of this paragraph shall
apply).

The Borrower consents to the foregoing and agrees, to the extent it may effectively
do so under Applicable Law, that any Lender acquiring a participation pursuant to the foregoing
arrangements may exercise against such Borrower rights of setoff and counterclaim with respect
to such participation as fully as if such Lender were a direct creditor of the Borrower in the amount
of such participation.

Section 2.19 Apportionment of Payments.

(a) Unless otherwise expressly addressed in this Agreement, all payments of
principal and interest in respect of outstanding Loans, all payments of fees (other than the fees set
forth in Section 2.06 hereof) and all other payments in respect of any other Obligations, shall be
allocated by the Administrative Agent among such of the Lenders as are entitled thereto, in
proportion to their respective Pro Rata Shares or otherwise as provided herein or, in respect of
payments not made on account of Loans, as designated by the Person making payment when the
payment is made.

(b) After the occurrence and during the continuance of an Event of Default, the
Administrative Agent may, and upon the direction of the Required Lenders shall, apply all
payments in respect of any Obligations, including all proceeds of the Collateral, subject to the
provisions of this Agreement, (1) first, ratably to pay the Obligations in respect of any fees, expense
reimbursements, indemnities and other amounts then due and payable to the Administrative Agent
until paid in full; (ii) second, to pay interest then due and payable in respect of the Protective
Advances until paid in full; (iii) third, to pay principal of the Protective Advances until paid in full;
(iv) fourth, ratably to pay the Revolving Loan Obligations in respect of any fees, expense
reimbursements, indemnities and other amounts then due and payable to the Revolving Loan
Lenders until paid in full; (v) fifth, ratably to pay interest then due and payable in respect of the
Revolving Loans until paid in full; (vi) sixth, ratably to pay principal of the Revolving Loans until
paid in full; (vii) seventh, ratably to pay the Term Loan Obligations in respect of any fees, expense
reimbursements, indemnities and other amounts then due and payable to the Term Loan Lenders
until paid in full; (viii) eighth, ratably to pay interest then due and payable in respect of the Term
Loan until paid in full; (ix) ninth, ratably to pay principal of the Term Loan until paid in full; and
(x) tenth, to the ratable payment of all other Obligations then due and payable. The Administrative
Agent and the Lenders shall have the continuing and exclusive right to apply and reverse and
reapply any and all such proceeds and payments. The foregoing shall not be construed to apply to
payments to GBRP, or any other Affiliates of Administrative Agent in connection with the
Consignment Agreements, the Consulting Agreement, GBRS Agreements or any other services
provided by or on behalf of any Affiliate of the Administrative Agent to or for the benefit of any
Loan Party, that have been paid by or on behalf of such Loan Party in accordance with the terms
of the applicable agreements.

() In the event of a direct conflict between the priority provisions of this
Section 2.19 and other provisions contained in any other Loan Document, it is the intention of the
parties hereto that both such priority provisions in such documents shall be read together and
construed, to the fullest extent possible, to be in concert with each other. In the event of any actual,
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irreconcilable conflict that cannot be resolved as aforesaid, the terms and provisions of Section
2.19 shall control and govern.

ARTICLE Il

CONDITIONS TO LOANS

Section 3.01 Conditions Precedent to Effectiveness. This
Agreement shall become effective as of the Business Day (the “Effective Date”) when
each of the following conditions precedent shall have been satisfied in a manner
satisfactory to the Administrative Agent:

(a) Payment of Fees, Etc. The Borrower shall have paid on or before the
Effective Date all fees, costs, expenses and taxes then payable pursuant to Section 2.06 and Section

10.04.

(b) Representations and Warranties; No Event of Default. The following
statements shall be true and correct: (i) the representations and warranties contained in Article [V
and in each other Loan Document, certificate or other writing delivered to any Secured Party
pursuant hereto or thereto on or prior to the Effective Date are true and correct in all material
respects (except that such materiality qualifier shall not be applicable to any representations or
warranties that already are qualified or modified as to materiality or “Material Adverse Effect” in
the text thereof, which representations and warranties shall be true and correct in all respects
subject to such qualification) on and as of the Effective Date as though made on and as of such
date, except to the extent that any such representation or warranty expressly relates solely to an
earlier date (in which case such representation or warranty shall be true and correct on and as of
such earlier date) and (ii) no Default or Event of Default shall have occurred and be continuing on
the Effective Date or would result from this Agreement or the other Loan Documents becoming
effective in accordance with its or their respective terms.

(c) Delivery of Documents. The Administrative Agent shall have received on
or before the Effective Date the following, each in form and substance satisfactory to the
Administrative Agent and, unless indicated otherwise, dated the Effective Date and, if applicable,
duly executed by the Persons party thereto:

(1) all Loan Documents (including the Security Documents other than
each Limited Recourse Guarantee and Pledge, which are to be delivered in accordance with
Section 5.27), together with the original stock certificates representing all of the Equity
Interests required to be pledged thereunder, accompanied by undated stock powers
executed in blank and other proper instruments of transfer;

(11) PPSA financing statements in such office or offices as may be
necessary or, in the opinion of the Administrative Agent, desirable to perfect the security
interests purported to be created by the Security Documents;

(ii1))  the results of searches indicating the absence of Liens on the assets
of the Loan Parties, except for Permitted Liens and Liens for which termination statements
and releases, satisfactions and discharges of any mortgages, and releases or subordination
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agreements satisfactory to the Administrative Agent are being tendered concurrently with
such extension of credit or other arrangements satisfactory to the Administrative Agent for
the delivery of such termination statements and releases, satisfactions and discharges have
been made effective;

(iv)  aPerfection Certificate;

(V) [Reserved];

(vi)  [Reserved];

(vii) the Fee Letter;

(viil) the Intercompany Subordination Agreement;
(ix)  [Reserved];

(x) a certificate of an Authorized Officer of each Loan Party, certifying
(A) as to copies of the Governing Documents of such Loan Party, together with all
amendments thereto (including a true and complete copy of the charter, certificate of
formation, certificate of limited partnership or other publicly filed organizational document
of each Loan Party certified as of a recent date not more than 30 days prior to the Effective
Date by an appropriate official of the jurisdiction of organization of such Loan Party which
shall set forth the same complete name of such Loan Party as is set forth herein and the
organizational number of such Loan Party, if an organizational number is issued in such
jurisdiction), (B) as to a copy of the resolutions or written consents of such Loan Party
authorizing (1) the borrowings hereunder and the transactions contemplated by the Loan
Documents to which such Loan Party is or will be a party, and (2) the execution, delivery
and performance by such Loan Party of each Loan Document to which such Loan Party is
or will be a party and the execution and delivery of the other documents to be delivered by
such Person in connection herewith and therewith, (C) the names and true signatures of the
Authorized Officers of such Loan Party authorized to sign each Loan Document (in the
case of the Borrower, including Notices of Borrowing, and all other notices under this
Agreement and the other Loan Documents) to which such Loan Party is or will be a party
and the other documents to be executed and delivered by such Loan Party in connection
herewith and therewith, together with evidence of the incumbency of such Authorized
Officers and (D) as to the matters set forth in Section 3.01(b);

(xi)  a certificate of a Financial Officer of the Borrower (A) setting forth
in reasonable detail the calculations required to establish compliance, on a pro forma basis
after giving effect to the Loans, with each of the financial covenants contained in Section
6.12 (as if the covenants applicable to the month ending November 30, 2024, applied on
the Effective Date), (B) certifying that all tax returns or other Tax documents, forms and
reports required to be filed by the Loan Parties have been filed and all Taxes upon the Loan
Parties or their properties, assets, and income (including real property taxes and payroll
taxes) have been paid, (C) attaching a copy of the Financial Statements and the Projections
described in Section 4.07(b) hereof and (D)certifying that after giving effect to all Loans
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to be made on the Effective Date, (1) the Availability is not be less than $2,500,000 and
(2) all liabilities of the Loan Parties are current;

(xii)  [Reserved];
(xiii) [Reserved];

(xiv) a certificate of the appropriate official(s) of the jurisdiction of
organization and, except to the extent such failure to be so qualified could not reasonably
be expected to have a Material Adverse Effect, each jurisdiction of foreign qualification of
each Loan Party certifying as of a recent date not more than 30 days prior to the Effective
Date as to the subsistence in good standing of such Loan Party in such jurisdictions;

(xv)  an opinion of Norton Rose Fulbright Canada LLP, counsel to the
Loan Parties, as to such matters as the Administrative Agent may reasonably request;

(xvi) evidence of the insurance coverage required by Section 5.08 and the
terms of the Security Documents such other insurance coverage with respect to the business
and operations of the Loan Parties as the Administrative Agent may reasonably request, in
each case, where requested by the Administrative Agent, with such additional insured and
lender loss payee endorsements thereunder as the Administrative Agent may request and
providing that such policy may be terminated or canceled (by the insurer or the insured
thereunder) only upon 30 days’ prior written notice to the Administrative Agent (or 10
days’ prior written notice to the Administrative Agent in the case of termination or
cancelation for non-payment of premium);

(xvil) a Collateral Access Agreement, executed by each Person who
possesses Inventory or Equipment of any Loan Party, that are required by the
Administrative Agent on the Effective Date in its reasonable discretion;

(xviii) evidence of the payment in full of all Indebtedness under the
Existing Credit Facility, together with (A) a termination and release agreement with respect
to the Existing Credit Facility and all related documents, duly executed by the Loan Parties,
the Existing Agent, and the Existing Lenders, (B) termination of security interest in
Intellectual Property for each assignment for security recorded by the Existing Agent at the
Canadian Intellectual Property Office and covering any intellectual property of the Loan
Parties, and (D) PPSA financing change statements for all PPSA financing statements filed
by the Existing Agent and covering any portion of the Collateral;

(xix) all Control Agreements or blocked account agreements, as
applicable, that are required by the Loan Documents as of the Effective Date;

(xx) a Borrowing Base Certificate dated as of the Effective Date and
signed by a Financial Officer of the Borrower, prepared as of such date as the
Administrative Agent may elect, evidencing that, immediately after the making of the
initial Loans and after giving effect to the transactions contemplated to occur on the
Effective Date, Availability shall be at least $2,500,000;
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(xxi) at least five (5) Business Days prior to the Effective Date, each
Lender shall have received (A) any and all documentation and other information requested
by such Lender in connection with applicable “know your customer” and anti-money-
laundering rules and regulations, including the USA PATRIOT Act, and (B) to the extent
any Loan Party constitutes a “legal entity customer” under the Beneficial Ownership
Regulation, a completed Beneficial Ownership Certification in relation to the Loan Parties;
and

(xxii) such other agreements, instruments, approvals, opinions and other
documents as Administrative Agent may request, in form and substance satisfactory to the
Administrative Agent.

(d) Material Adverse Effect. The Administrative Agent shall have determined,
in its sole judgment, that no event or development shall have occurred since December 30, 2023,
which could reasonably be expected to have a Material Adverse Effect.

(e) [Reserved.]

® Approvals. All consents, authorizations and approvals of, and filings and
registrations with, and all other actions in respect of, any Governmental Authority or other Person
required in connection with the making of the Loans, or the conduct of the Loan Parties’ business,
or the consummation of any of the underlying transactions, shall have been obtained and shall be
in full force and effect.

(2) Proceedings; Receipt of Documents. All proceedings in connection with
the making of the initial Loans and the other transactions contemplated by this Agreement and the
other Loan Documents, and all documents incidental hereto and thereto, shall be satisfactory to
the Administrative Agent and its counsel, and the Administrative Agent and such counsel shall
have received all such information and such counterpart originals or certified or other copies of
such documents as the Administrative Agent or such counsel may reasonably request.

(h) Management Reference Checks. The Administrative Agent shall have
received satisfactory reference checks for, and shall have had an opportunity to meet with, key
management of each Loan Party.

(1) Due Diligence. The Administrative Agent shall have completed their
business, legal and collateral due diligence with respect to each Loan Party and the results thereof
shall be acceptable to the Administrative Agent, in its discretion. Without limiting the foregoing,
the Administrative Agent shall have received a Field Survey and Audit, dated not earlier than 30
days prior to the Effective Date, and such Field Survey and Audit and the results thereof shall be
acceptable to the Administrative Agent, in its sole and absolute discretion.

() Security Interests. The Loan Documents shall create in favor of the
Administrative Agent, for the benefit of the Secured Parties, a legal, valid and enforceable first
priority security interest in the Collateral secured thereby (subject only to Permitted Liens).

(k) Litigation. There shall exist no claim, action, suit, investigation, litigation
or proceeding (including shareholder or derivative litigation) pending or threatened in any court
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or before any arbitrator or Governmental Authority which relates to the Loans or which, in the
opinion of the Administrative Agent, is reasonably likely to be adversely determined, and that, if
adversely determined, could reasonably be expected to have a Material Adverse Effect.

) Notice of Borrowing. The Administrative Agent shall have received a
Notice of Borrowing pursuant to Section 2.02 hereof.

Section 3.02 Conditions Precedent to All Loans. The obligation
of Administrative Agent and each Lender to make any Loan after the Effective Date
is subject to the fulfillment, in a manner satisfactory to the Administrative Agent, of
each of the following conditions precedent:

(a) Representations and Warranties; No Event of Default. The following
statements shall be true and correct: (i) the representations and warranties contained in Article [V
and in each other Loan Document, certificate or other writing delivered to any Secured Party
pursuant hereto or thereto on or prior to the date of such Loan are true and correct on and as of
such date as though made on and as of such date, except to the extent that any such representation
or warranty expressly relates solely to an earlier date (in which case such representation or
warranty shall be true and correct on and as of such earlier date), (ii) at the time of and after giving
effect to the making of such Loan and the application of the proceeds thereof, no Default or Event
of Default has occurred and is continuing or would result from the making of the Loan to be made,
on such date and (iii) the conditions set forth in this Section 3.02 have been satisfied as of the date
of such Notice of Borrowing and acceptance of the proceeds of such Loan.

(b) Notices. The Administrative Agent shall have received a Notice of
Borrowing pursuant to Section 2.02 hereof.

(c) Availability. After giving effect to such proposed Loan or other extension
of credit (other than any Overadvance or Protective Advance, to the extent permitted hereunder),
Excess Availability shall be greater than $500,000.00.

Each submission by the Borrower to the Administrative Agent of a Notice of
Borrowing with respect to each such Loan, and the Borrower’s acceptance of the proceeds of such
Loan, shall each be deemed to be a representation and warranty by each Loan Party on the date of
such Notice of Borrowing and the date of acceptance of the proceeds of such Loan that the
conditions set forth in this Section 3.02 have been satisfied as of each such date.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

Each Loan Party hereby represents and warrants to the Secured Parties as follows
(and for these purposes, references to “Subsidiaries” shall exclude the Excluded Subsidiaries
unless otherwise indicated):

Organization, Good Standing, Etc. Each Loan Party
(1) is a corporation, limited liability company, unlimited liability company or limited
partnership duly organized, validly existing and in good standing under the laws of

75



the jurisdiction of its organization, (ii) has all requisite power and authority to own or
lease its properties, to conduct its business as now conducted, to execute and deliver
each Loan Document to which it is a party, to consummate the transactions
contemplated thereby, and, in the case of the Borrower, to make the borrowings
hereunder, and (iii) is duly qualified to do business and is in good standing in each
jurisdiction in which the character of the properties owned or leased by it or in which
the transaction of its business makes such qualification necessary, except (solely for
the purposes of this subclause (iii)) where the failure to be so qualified and in good
standing could not reasonably be expected to have a Material Adverse Effect.

Section 4.02 Authorization, Etc. The execution, delivery and
performance by each Loan Party of each Loan Document to which it is or will be a
party, (i) have been duly authorized by all necessary action, (ii) do not and will not
contravene (A) any of its Governing Documents, (B) any Applicable Law or (C) any
Contractual Obligation binding on or otherwise affecting it or any of its properties,
(ii1) do not and will not result in or require the creation of any Lien (other than
Permitted Liens) upon or with respect to any of its properties, and (iv) do not and will
not result in any default, noncompliance, suspension, revocation, impairment,
forfeiture or nonrenewal of any permit, license, authorization or approval applicable
to its operations or any of its properties, except, in the case of clauses (ii)(B), (i1)(C)
and (iv), to the extent where such contravention, default, noncompliance, suspension,
revocation, impairment, forfeiture or nonrenewal could not reasonably be expected to
have a Material Adverse Effect.

Governmental Approvals. No authorization or
approval or other action by, and no notice to or filing with, any Governmental
Authority is required in connection with the due execution, delivery and performance
by any Loan Party of any Loan Document to which it is or will be a party other than
filings and recordings with respect to Collateral and the Security Documents to be
made, or otherwise delivered to the Administrative Agent for filing or recordation.

Enforceability of Loan Documents. This Agreement
is, and each other Loan Document to which any Loan Party is or will be a party, when
delivered hereunder, will be, a legal, valid and binding obligation of such Person,
enforceable against such Person in accordance with its terms, except as enforceability
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or
other similar laws affecting the enforcement of creditors’ rights generally and by
general principles of equity.

Capitalization. On the Effective Date, the authorized
Equity Interests of the Borrower and each of its Subsidiaries and the issued and
outstanding Equity Interests of the Borrower and each of its Subsidiaries are as set
forth on Schedule 4.05. All of the issued and outstanding shares of Equity Interests
of the Borrower and each of its Subsidiaries which are corporations have been validly
issued and are fully paid and nonassessable. All Equity Interests of such Subsidiaries
of the Borrower are owned by the Borrower free and clear of all Liens (other than
Permitted Liens). Except as described on Schedule 4.05, as of the Effective Date,
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there are no outstanding debt or equity securities of the Borrower or any of its
Subsidiaries and no outstanding obligations of the Borrower or any of its Subsidiaries
convertible into or exchangeable for, or warrants, options or other rights for the
purchase or acquisition from the Borrower or any of its Subsidiaries, or other
obligations of the Borrower or any of its Subsidiaries to issue, directly or indirectly,
any shares of Equity Interests of the Borrower or any of its Subsidiaries.

Litigation. Except as set forth in Schedule 4.06,
there is no pending or, to the best knowledge of any Loan Party, threatened action, suit
or proceeding affecting any Loan Party or any of its properties before any court or
other Governmental Authority or any arbitrator that (i) would reasonably be expected
to have a Material Adverse Effect or (ii) relates to this Agreement or any other Loan
Document or any transaction contemplated hereby or thereby. Since the Effective
Date, there has been no change in the status of the matters set forth on Schedule 4.06
that, individually or in the aggregate, has resulted in, or materially increased the
likelihood of, a Material Adverse Effect.

Section 4.07 Financial Statements.

(a) The Financial Statements, copies of which have been delivered to the
Administrative Agent and each Lender, fairly present the financial condition of the Loan Parties
as at the respective dates thereof and the results of operations of the Loan Parties for the fiscal
periods ended on such respective dates, all in accordance with GAAP, subject, in the case of
unaudited Financial Statements, to normal year-end audit adjustments and the absence of
footnotes. All material Indebtedness and other liabilities (including liabilities for taxes, long-term
leases and other unusual forward or long-term commitments), direct or contingent, of the Loan
Parties are set forth in the Financial Statements. Since the date of the most recent financial
statements provided to the Administrative Agent and each Lender pursuant to Section 5.01(c), no
event or development has occurred that has had or could reasonably be expected to have a Material
Adverse Effect.

(b) The Borrower has heretofore furnished to Administrative Agent and each
Lender (i) projected monthly balance sheets, income statements and statements of cash flows of
the Borrower and its Subsidiaries for the period from November 2024, through December 2025,
and (i1) projected annual balance sheets, income statements and statements of cash flows of the
Loan Parties for the Fiscal Years ending December 2025, through December 2026, which
projected financial statements shall be updated from time to time pursuant to Section 5.01.

Compliance with Law, Etc. No Loan Party is in
violation of (i) any of its Governing Documents, (ii) any Applicable Law, except
where the failure to so comply could not reasonably be expected to have a Material
Adverse Effect, or (iii) any term of any Contractual Obligation (including any Material
Contract) binding on or otherwise affecting it or any of its properties, except where
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the failure to so comply could not reasonably be expected to have a Material Adverse
Effect, and no default or event of default has occurred and is continuing thereunder.

ERISA Compliance:; Canadian Pension Compliance.

(a) Except as could not reasonably be expected, either individually or in the
aggregate, to have a Material Adverse Effect, (i) each Plan is in compliance with, and has been
operated in accordance with, the applicable provisions of ERISA, the Code and other Applicable
Laws and (i1) each Plan that is intended to be a qualified plan under Section 401(a) of the Code
has received a favorable determination letter from the IRS to the effect that the form of such Plan
is qualified under Section 401(a) of the Code and the trust related thereto has been determined by
the IRS to be exempt from federal income tax under Section 501(a) of the Code, or an application
for such a letter is currently being processed by the IRS, and, to the knowledge of the Loan Parties,
nothing has occurred that would prevent or cause the loss of such tax-qualified status.

(b) There are no pending or, to the knowledge of the Loan Parties, threatened
or contemplated claims, actions or lawsuits, or action by any Governmental Authority, with respect
to any Plan that, either individually or in the aggregate, would reasonably be expected to have a
Material Adverse Effect. There has been no prohibited transaction or violation of the fiduciary
responsibility rules with respect to any Plan that, either individually or in the aggregate, has had
or would reasonably be expected to have a Material Adverse Effect.

(c) No ERISA Event has occurred, and neither any Loan Party nor any ERISA
Affiliate is aware of any fact, event or circumstance that, either individually or in the aggregate,
could reasonably be expected to constitute or result in an ERISA Event with respect to any Pension
Plan that, either individually or in the aggregate, has had or would reasonably be expected to have
a Material Adverse Effect.

(d) The present value of all accrued benefits under each Pension Plan (based on
those assumptions used to fund such Pension Plan) did not, as of the last annual valuation date
prior to the date on which this representation is made or deemed made, exceed the value of the
assets of such Pension Plan allocable to such accrued benefits by a material amount. As of the
most recent valuation date for each Multiemployer Plan, the potential liability of any Loan Party
or any ERISA Affiliate for a complete withdrawal from such Multiemployer Plan (within the
meaning of Section 4203 or Section 4205 of ERISA), when aggregated with such potential liability
for a complete withdrawal from all Multiemployer Plans, is zero.

(e) (i) Borrower and each Loan Party, and each Canadian Benefit Plan is in
compliance in all material respects with the applicable provisions of Canadian Pension Laws; (ii)
the Loan Parties have made all required contributions to each Canadian Benefit Plan, and no
application for a funding waiver or an extension of any amortization period has been made with
respect to any Plan; and (iii) no Lien imposed under Canadian Pension Laws exists or is likely to
arise on account of any Canadian Benefit Plan. All of the Loan Parties’ Canadian Benefit Plans
as of the Effective Date are described on Schedule 4.09.

) There are no pending or, to the best knowledge of each Loan Party,
threatened claims, actions or lawsuits, or action by any Governmental Authority, with respect to
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any Canadian Benefit Plan that would reasonably be expected to have a Material Adverse Effect.
There has been no prohibited transaction or violation of the fiduciary responsibility rules with
respect to any Canadian Benefit Plan that has resulted or could reasonably be expected to result in
a Material Adverse Effect.

(2) No Loan Party sponsors, maintains, administers or contributes to, or has
sponsored, maintained, administered or contributed to (in the last seven (7) years) or has any
liability under, a Canadian Defined Benefit Plan.

Section 4.10 Taxes, Etc. (i) All Tax returns and other reports
required by Applicable Law to be filed by any Loan Party have been timely filed and
(i1) all Taxes imposed upon any Loan Party or any property of any Loan Party which
have become due and payable on or prior to the date hereof have been paid, except
Taxes contested in good faith by proper proceedings which stay the imposition of any
Lien resulting from the non-payment thereof and with respect to which adequate
reserves have been set aside for the payment thereof on the financial statements in
accordance with GAAP.

Section 4.11 Regulations T, U, and X; Use of Proceeds; Etc. No
Loan Party is or will be engaged in the business of extending credit for the purpose of
purchasing or carrying Margin Stock, or extending credit for the purpose of purchasing
or carrying Margin Stock, and no proceeds of any Loan will be used to purchase or
carry any Margin Stock or to extend credit to others for the purpose of purchasing or
carrying any Margin Stock or for any purpose that violates, or is inconsistent with, the
provisions of Regulation T, Regulation U, and Regulation X. Following the
application of the proceeds of each Loan, not more than 25% of the value of the assets
(either of the Borrower only or of the Borrower and its Subsidiaries on a consolidated
basis) will be Margin Stock. No part of the proceeds of any Loan will be used, directly
or indirectly, for any purpose that would violate any Anti-Corruption Laws, Anti-
Money Laundering Laws, or applicable Sanctions.

Nature of Business. No Loan Party is engaged in any
business other than as set forth on Schedule 4.12.

Adverse Agreements. No Loan Party is a party to
any Contractual Obligation or subject to any restriction or limitation in any Governing
Document or any judgment, order, regulation, ruling or other requirement of a court
or other Governmental Authority, which (either individually or in the aggregate) has,
or in the future would reasonably be expected (either individually or in the aggregate)
to have, a Material Adverse Effect.

Permits, Etc. Each Loan Party has, and is in
compliance with, all permits, licenses, authorizations, approvals, entitlements and
accreditations required for such Person lawfully to own, lease, manage or operate, or
to acquire, each business and Facility currently owned, leased, managed or operated,
or to be acquired, by such Person, except to the extent the failure to have or be in
compliance therewith would not reasonably be expected to have a Material Adverse
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Effect. No condition exists or event has occurred which, in itself or with the giving of
notice or lapse of time or both, would result in the suspension, revocation, impairment,
forfeiture or non-renewal of any such permit, license, authorization, approval,
entitlement or accreditation, and there is no claim that any of the foregoing is not in
full force and effect.

Section 4.15 Properties.  Each Loan Party has good and
marketable title to, valid leasehold interests in, or valid licenses to use, all property
and assets material to its business, free and clear of all Liens, except Permitted Liens.
All such properties and assets are in good working order and condition, ordinary wear
and tear excepted, except to the extent that the failure to do so would not constitute a
Material Adverse Effect.

Section 4.16 Employee and Labor Matters. Except as set forth on
Schedule 4.16, (i) each Loan Party is in compliance with all Applicable Law in all
material respects pertaining to employment and employment practices, terms and
conditions of employment, wages and hours, and occupational safety and health,
(i1) no Loan Party is party to any collective bargaining agreement, nor has any labor
union been recognized as the representative of the employees of any Loan Party,
(ii1) there is no unfair labor practice complaint pending or, to the best knowledge of
any Loan Party, threatened against any Loan Party before any Governmental
Authority and no grievance or arbitration proceeding pending or threatened against
any Loan Party which arises out of or under any collective bargaining agreement,
(iv) there has been no strike, work stoppage, slowdown, lockout, or other labor dispute
pending or threatened against any Loan Party, and (v) to the best knowledge of each
Loan Party, no labor organization or group of employees has made a pending demand
for recognition or certification, and there are no representation or certification
proceedings or petitions seeking a representation proceeding presently pending or
threatened to be brought or filed, with the National Labor Relations Board or any other
labor relations tribunal or authority. All material payments due from any Loan Party
on account of wages and employee health and welfare insurance and other benefits
have been paid or accrued as a liability on the books of such Loan Party to the extent
required under GAAP, except where the failure to do so could not, individually or in
the aggregate, reasonably be expected to have a Material Adverse Effect.

Environmental Matters. Except with respect to any
matters that, either individually or in the aggregate, would not reasonably be expected
to have a Material Adverse Effect, neither any Loan Party nor any Subsidiary (a) has
failed to comply with any Environmental Law or to obtain, maintain or comply with
any permit, license or other approval required under any Environmental Law,
(b) knows of any basis for any permit, license or other approval required under any
Environmental Law to be revoked, canceled, limited, terminated, modified, appealed
or otherwise challenged, (c) has or could reasonably be expected to become subject to
any Environmental Liability, (d) has received notice of any claim, complaint,
proceeding, investigation or inquiry with respect to any Environmental Liability (and
no such claim, complaint, proceeding, investigation or inquiry is pending or, to the
knowledge of any Loan Party, is threatened or contemplated except to the extent
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disclosed in writing to the Administrative Agent) or (¢) knows of any facts, events or
circumstances that could give rise to any basis for any Environmental Liability of any
Loan Party or any Subsidiary except to the extent disclosed in writing to the
Administrative Agent.

Insurance. Each Loan Party maintains all insurance
required by Section 5.08. Schedule 4.18 sets forth a list of all such insurance
(including names of carriers, policy numbers, expiration dates, insurance types and
coverage amounts) maintained by or for the benefit of each Loan Party on the Effective
Date. As of the Effective Date, all premiums in respect of such insurance that are due
and payable have been paid.

[Reserved.]

Section 4.20 Intellectual Property.  Except as set forth on
Schedule 4.20, each Loan Party owns or licenses or otherwise has the right to use all
Intellectual Property rights that are necessary for the operation of its business, without
infringement upon or conflict with the rights of any other Person with respect thereto,
except for such infringements and conflicts which, individually or in the aggregate,
would not reasonably be expected to have a Material Adverse Effect. Set forth on
Schedule 4.20 is a complete and accurate list as of the Effective Date of each item of
Registered Intellectual Property owned by each Loan Party. No trademark or other
advertising device, product, process, method, substance, part or other material now
employed, or now contemplated to be employed, by any Loan Party infringes upon or
conflicts with any rights owned by any other Person, and no claim or litigation
regarding any of the foregoing is pending or threatened, except for such infringements
and conflicts which could not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect. To the knowledge of each Loan Party, no patent,
invention, device, application, principle or any statute, law, rule, regulation, standard
or code pertaining to Intellectual Property is pending or proposed, which, individually
or in the aggregate, could reasonably be expected to have a Material Adverse Effect.

Material Contracts. Set forth on Schedule 4.21 is a
complete and accurate list as of the Effective Date of all Material Contracts of each
Loan Party, showing the parties and subject matter thereof and amendments and
modifications thereto. Each such Material Contract (i) is in full force and effect and
is binding upon and enforceable against each Loan Party that is a party thereto and, to
the best knowledge of such Loan Party, all other parties thereto in accordance with its
terms, (i1) has not been otherwise amended or modified, and (iii) is not in default due
to the action of any Loan Party or, to the best knowledge of any Loan Party, any other
party thereto, in each case except to the extent that the same would have a Material
Adverse Effect.

Investment Company Act. None of the Loan Parties
nor any of their Subsidiaries is (i) an “investment company” as such term is defined
in the Investment Company Act of 1940, as amended, or subject to regulation under
the Investment Company Act of 1940, as amended, or (ii) subject to regulation under
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any Applicable Law that limits in any respect its ability to incur Indebtedness or which
may otherwise render all or a portion of the Obligations unenforceable.

Customers and Suppliers. There exists no actual or
threatened termination, cancellation or limitation of, or modification to or change in,
the business relationship between (a) any Loan Party, on the one hand, and any
customer or any group thereof, on the other hand, whose agreements with any Loan
Party are individually or in the aggregate material to the business or operations of such
Loan Party, or (b) any Loan Party, on the one hand, and any supplier or any group
thereof, on the other hand, whose agreements with any Loan Party are individually or
in the aggregate material to the business or operations of such Loan Party; and there
exists no present state of facts or circumstances that could give rise to or result in any
such termination, cancellation, limitation, modification or change.

Sanctions; Anti-Corruption Laws: Anti-Money
Laundering Laws: and Anti-Terrorism Laws.

(a) Each Loan Party, its Subsidiaries and, to the actual knowledge of each
Responsible Officer, their respective officers, employees, directors and agents, are in compliance
with Anti-Corruption Laws, Anti-Money Laundering Laws, and applicable Sanctions. None of
the Loan Parties, any of their Subsidiaries or, to the actual knowledge of each Responsible Officer,
any director, officer, employee, agent, or affiliate of any Loan Party or any of its Subsidiaries is
an individual or entity that is, or is owned or controlled by, a Sanctioned Person or is located,
organized or resident in a country or territory that is a Sanctioned Country. Each Loan Party and
each of its Subsidiaries has implemented and maintains in effect policies and procedures
reasonably designed to ensure compliance by such Loan Party, its Subsidiaries and their respective
directors, officers, employees and agents with all applicable Anti-Corruption Laws, Anti-Money
Laundering Laws, and Sanctions. The Borrower will not, directly or indirectly, use the proceeds
of any Loan or other transaction contemplated hereby or lend, contribute or otherwise make
available such proceeds to any Subsidiary, joint venture partner or other Person, (i) to fund any
activities or business of or with any Person, or in any country or territory, that, at the time of
funding, is the subject of Sanctions, or (ii) in any other manner that would result in a violation of
Sanctions by any Person. Neither the making of the Loans or other transactions contemplated
hereby nor the use of the proceeds thereof will violate Anti-Corruption Laws, Anti-Money
Laundering Laws or Sanctions. No part of the proceeds of the Loans will be used, directly or
indirectly, for any payments to any governmental official or employee, political party, official of
a political party, candidate for political office, or anyone else acting in an official capacity, in order
to obtain, retain or direct business or obtain any improper advantage, in violation of the Anti-
Corruption Laws.

(©) Loan Parties have taken, and shall continue to take until the Loans are fully
repaid, such measures as are required by law to assure that the funds used to repay the Loan are
derived: (i) from transactions that do not violate United States or Canadian law nor, to the extent
such funds originate outside the United States or Canada, do not violate the laws of the jurisdiction
in which they originated; and (i1) from permissible sources under United States or Canadian law
and to the extent such funds originate outside the United States or Canada, under the laws of the
jurisdiction in which they originated.
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(d) To the knowledge of each Responsible Officer after making due inquiry, no
Loan Party: (i) is under investigation by any Governmental Authority for, or has been charged
with, or convicted of, money laundering, drug trafficking, terrorist related activities, any crimes
which in the United States or Canada would be predicate crimes to money laundering, or any
violation of any Anti-Money Laundering Laws; (ii) has been assessed civil or criminal penalties
under any Anti-Money Laundering Laws; or (iii) has had any of its funds seized or forfeited in any
action under any Anti-Money Laundering Laws.

(e) Neither the making of the Loans hereunder nor the use of the proceeds
thereof will violate the any regulations passed under the USA PATRIOT Act or will violate the
Trading with the Enemy Act, the International Emergency Economic Powers Act, or any
regulations passed thereunder, including the foreign assets control regulations of the United States
Treasury Department (31 C.F.R., Subtitle B, Chapter V), the Proceeds of Crime (Money
Laundering) and Terrorist Financing Act (Canada), the Criminal Code (Canada), the United
Nations Act (Canada) or any enabling legislation or executive order relating thereto or successor
statute thereto (together with Sanctions, “Anti-Terrorism Laws”). Each Loan Party and each of its
Subsidiaries are in compliance with applicable Anti-Terrorism Laws.

Accounts. With respect to each Loan Parties’
Eligible Accounts, unless otherwise disclosed to the Administrative Agent in writing:

(a) It is genuine and in all respects what it purports to be, and it is not evidenced
by a judgment;

(b) It arises out of a completed, bona fide sale and delivery of goods or rendition
of services by a Loan Party, in the ordinary course of its business and in accordance with the terms
and conditions of all purchase orders, contracts or other documents relating thereto and forming a
part of the contract between a Loan Party and the Account Debtor;

(c) It is for a liquidated amount maturing as stated in the invoice covering such
sale or rendition of services, a copy of which has been furnished or is available to the
Administrative Agent;

(d) To the best of each Responsible Officer’s knowledge, there are no facts,
events or occurrences which in any way impair the validity or enforceability of any Accounts or
tend to reduce the amount payable thereunder from the face amount of the invoice and statements
delivered or made available to the Administrative Agent with respect thereto;

(e) To the best of each Responsible Officer’s knowledge, the Account Debtor
thereunder (i) had the capacity to contract at the time any contract or other document giving rise
to the Account was executed and (ii) such Account Debtor is Solvent; and

)] To the best of each Responsible Officer’s knowledge, the Loan Parties’
knowledge, there are no proceedings or actions which are threatened or pending against the
Account Debtor thereunder which might result in any material adverse change in such Account
Debtor’s financial condition or the collectability of such Account.
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Full Disclosure.

(a) Each Loan Party has disclosed to the Administrative Agent all agreements,
instruments and corporate or other restrictions to which it is subject, and all other matters known
to it, that, individually or in the aggregate, would reasonably be expected to result in a Material
Adverse Effect. None of the reports, financial statements, certificates or other information
furnished by or on behalf of any Loan Party to the Administrative Agent (other than forward-
looking information and projections and information of a general economic nature and general
information about Loan Parties’ industry) in connection with the negotiation of this Agreement or
delivered hereunder (taken as a whole, as modified or supplemented by other information so
furnished) 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 it was made, not
misleading.

(b) Projections have been prepared on a reasonable basis and in good faith
based on assumptions, estimates, methods and tests that are believed by the Loan Parties to be
reasonable at the time such Projections were prepared and information believed by the Loan Parties
to have been accurate based upon the information available to the Loan Parties at the time such
Projections were furnished to the Lenders, and the Responsible Officers are not aware of any facts
or information that would lead it to believe that such Projections have been prepared in a manner
that is misleading in any material respect; it being understood that (i) Projections are by their nature
subject to significant uncertainties and contingencies, many of which are beyond the Loan Parties’
control, (ii) actual results may differ materially from the Projections and such variations may be
material and (iii) the Projections are not a guarantee of performance.

Rent Payments. All rent and any other fee
obligations arising under each lease agreement between a landlord and any Loan Party with respect
to Real Property where any Collateral is located, have been fully paid and satisfied in accordance
with the terms and conditions of such lease agreements, unless as otherwise agreed to by the
Administrative Agent.

ARTICLE V

AFFIRMATIVE COVENANTS

Until the Termination Date, each Loan Party will (and for these purposes,
references to “Subsidiaries” shall exclude the Excluded Subsidiaries unless otherwise indicated):

Reporting Requirements. Furnish to Administrative

Agent and each Lender:

(a) as soon as available, and in any event within 30 days after the end of each
Fiscal Month of the Borrower and its Subsidiaries commencing with the first Fiscal Month of the
Borrower and its Subsidiaries ending after the Effective Date, Internal Financial Statements as at
the end of such Fiscal Month, and for the period commencing at the end of the immediately
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preceding Fiscal Year and ending with the end of such Fiscal Month, setting forth in each case in
comparative form the figures for the corresponding date or period set forth in (i) the Internal
Financial Statements for the immediately preceding Fiscal Year, and (ii) the Projections, all in
reasonable detail and certified by an Authorized Officer of the Borrower as being fairly presented,
in all material respects for such Fiscal Month and for such year-to-date period;

(b) as soon as available and in any event within 45 days after the end of each
Fiscal Quarter of the Borrower and its Subsidiaries commencing with the first Fiscal Quarter of
the Borrower and its Subsidiaries ending after the Effective Date, Internal Financial Statements as
at the end of such quarter, and for the period commencing at the end of the immediately preceding
Fiscal Year and ending with the end of such Fiscal Quarter, setting forth in each case in
comparative form the figures for the corresponding date or period set forth in (i) the Internal
Financial Statements for the immediately preceding Fiscal Year and (ii) the Projections, all in
reasonable detail and certified by an Authorized Officer of the Borrower as being fairly presented,
in all material respects for such Fiscal Quarter and for such year-to-date period;

(©) as soon as available, and in any event within 90 days after the end of each
Fiscal Year of the Borrower and its Subsidiaries, audited consolidated and consolidating balance
sheets, statements of operations and retained earnings and statements of cash flows of the Borrower
and its Subsidiaries as at the end of such Fiscal Year, setting forth in each case in comparative
form the figures for the corresponding date or period set forth in (i) the financial statements for the
immediately preceding Fiscal Year, and (ii) the Projections, all in reasonable detail and prepared
in accordance with GAAP, and accompanied by a report and an opinion, prepared in accordance
with GAAP, of independent certified public accountants of recognized standing selected by the
Borrower and satisfactory to the Administrative Agent (which report and opinion (other than the
report and opinion delivered for the 2024 Fiscal Year) shall not include any “going concern” or
like qualification or exception or any qualification or exception as to the scope of such audit),
together with a written statement of such accountants (A) to the effect that, in making the
examination necessary for their certification of such financial statements, they have not obtained
any knowledge of the existence of an Event of Default or a Default under Section 6.12 or (B) if
such accountants shall have obtained any knowledge of the existence of an Event of Default or
such Default, describing the nature thereof;

(d) as soon as available and in any event not later than 30 days prior to the end
of each Fiscal Year, a certificate of an Authorized Officer of the Borrower attaching Projections
for the Borrower and its Subsidiaries, prepared on a monthly basis and otherwise in form and
substance satisfactory to the Administrative Agent, for the immediately succeeding Fiscal Year
for the Borrower and its Subsidiaries;

(e) simultaneously with the delivery of the financial statements required by
clauses (a), (b) and (c) of this Section 5.01, a Compliance Certificate:

(1) stating that such Authorized Officer has reviewed the provisions of
this Agreement and the other Loan Documents and has made or caused to be made under
his or her supervision a review of the condition and operations of the Borrower and its
Subsidiaries during the period covered by such financial statements with a view to
determining whether the Loan Parties were in compliance with all of the provisions of this
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Agreement and such Loan Documents at the times such compliance is required hereby and
thereby, and that such review has not disclosed, and such Authorized Officer has no
knowledge of, the occurrence and continuance during such period of an Event of Default
or Default or, if an Event of Default or Default had occurred and continued or is continuing,
describing the nature and period of existence thereof and the action which the Borrower
and its Subsidiaries propose to take or have taken with respect thereto,

(i1) in the case of the delivery of the financial statements of the Borrower
and its Subsidiaries required by clauses (a), (b) and (c) of this Section 5.01, (A) attaching
a schedule showing the reasonably detailed calculation of the financial covenants specified
in Section 6.12 and (B) including a discussion and analysis of the financial condition and
results of operations of the Borrower and its Subsidiaries for the portion of the Fiscal Year
then elapsed and discussing the reasons for any significant variations from the Projections
for such period and the figures for the corresponding period in the previous Fiscal Year,
and

(ii1))  inthe case of the delivery of the financial statements of the Borrower
and its Subsidiaries required by clause (¢) of this Section 5.01 attaching (1) a summary of
all insurance coverage maintained as of the date thereof by any Loan Party or any of its
Subsidiaries and evidence that such insurance coverage meets the requirements set forth in
Section 5.08 (in each case, if there have been any changes thereto), the Security
Documents, together with such other related documents and information as the
Administrative Agent may reasonably require, and confirmation that there have been no
material changes to the information contained in each of the Perfection Certificates
delivered on the Effective Date or the date of the most recently updated Perfection
Certificate delivered pursuant to this clause (iii) and/or attaching an updated Perfection
Certificate identifying any such changes to the information contained therein;

® as soon as available and in any event no later than Wednesday, or, to the
extent such Wednesday is not a Business Day, the next Business Day thereafter, after the end of
each week ending on Saturday, commencing with the first week ending after the Effective Date, a
Borrowing Base Certificate, current as of the close of business on the last day of the immediately
preceding week, supported by schedules showing the derivation thereof and containing such detail
and other information as Administrative Agent may request from time to time, provided that (i) the
Revolving Borrowing Base and Term Borrowing Base set forth in the Borrowing Base Certificate
shall be effective from and including the date such Borrowing Base Certificate is duly received by
the Administrative Agent but not including the date on which a subsequent Borrowing Base
Certificate is received by the Administrative Agent, unless Administrative Agent disputes the
eligibility of any property included in the calculation of the Revolving Borrowing Base and/or the
Term Borrowing Base or the valuation thereof by notice of such dispute to the Borrower; and (ii) in
the event of any dispute about the eligibility of any property included in the calculation of the
Revolving Borrowing Base and/or Term Borrowing Base or the valuation thereof, Administrative
Agent’s good faith judgment shall control;

(2) the Loan Parties shall deliver to the Administrative Agent, (i) on or prior to

the Effective Date, an initial Budget and (i1) thereafter, no later than Wednesday of every other
week or, to the extent Wednesday is not a Business Day, the next Business Day thereafter (each
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an “Approved Budget Reporting Date”) an updated Budget for the 13-week period commencing
as of the Sunday immediately preceding such Approved Budget Reporting Date. Each such
Budget shall be prepared by the Loan Parties for the 13-week period covered thereby and shall be
prepared in good faith based upon assumptions believed by the Responsible Officers to be
reasonable at the time the Budget was prepared and information believed by the Loan Parties to
have been accurate based upon the information available to the Loan Parties at the time the Budget
was prepared, and without awareness of any facts or information that would lead it to believe that
the Budget would be incorrect or misleading in any material respect; it being understood that (A)
the Budget represents a reasonable range of possible results in light of the history of the business,
present and foreseeable conditions and the intentions of the Loan Parties’ management, and (B)
actual results may significantly vary from the Budget and such variations may be adverse and
material;

(h) the Loan Parties shall deliver to the Administrative Agent, on a weekly
basis, on Wednesday of each week (or to the extent Wednesday is not a Business Day, the next
Business Day thereafter) a Budget Variance Report, and such Budget Variance Report shall be in
form and substance satisfactory to the Administrative Agent.

(1) together with the delivery of each Borrowing Base Certificate pursuant to
Section 5.01(f), reports in form and substance satisfactory to the Administrative Agent and
certified by an Authorized Officer of the Borrower as being accurate and complete, providing (i) a
reasonably detailed aged trial balance of the Accounts, specifying the names, addresses, face
values, dates of invoices and due dates for each Account Debtor obligated on an Account so listed
in a form consistent with reports currently prepared by the Loan Parties with respect to such
information, (ii) a reasonably detailed accounts payable aging, (iii) a worksheet of calculations
prepared by the Loan Parties to determine Eligible Accounts, NOLV of Eligible Inventory and
NOLV of Eligible Equipment, such worksheets detailing the Accounts and Inventory excluded
from Eligible Accounts and Eligible Inventory and the reason for such exclusion;
(iv) reconciliations of the Accounts as shown on the weekly Borrowing Base Certificate for the
immediately preceding week to the Loan Parties’ accounts receivable agings, to the Loan Parties’
general ledger and to the Loan Parties’ most recent financial statements, (v) reconciliations of the
Loan Parties’ Inventory as shown on the Loan Parties’ perpetual inventory, to the Loan Parties’
general ledger and to the Loan Parties’ financial statements, and (vi) Inventory reports in such
format and detail as the Administrative Agent shall request and which shall include a current list
of all locations of the Loan Parties’ Inventory, all with supporting materials as the Administrative
Agent shall reasonably request;

() the financial and collateral reports described on Schedule 5.01(j) hereto, at
the times set forth in such Schedule;

(k) promptly after submission to any Governmental Authority, all documents
and information furnished to such Governmental Authority in connection with any investigation
of any Loan Party other than routine inquiries by such Governmental Authority;

) as soon as possible, and in any event within five (5) days after the
occurrence of an Event of Default or Default or the occurrence of any event or development that
could reasonably be expected to have a Material Adverse Effect, the written statement of an
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Authorized Officer of the Borrower setting forth the details of such Event of Default or Default or
other event or development having a Material Adverse Effect and the action which the affected
Loan Party proposes to take with respect thereto;

(m)  the occurrence of any ERISA Event or Canadian Pension Event that, either
individually or together with any other ERISA Events, could reasonably be expected to have a
Material Adverse Effect;

(n) notice of any action arising under any Environmental Law or of any
noncompliance by any Loan Party or any Subsidiary with any Environmental Law or any permit,
approval, license or other authorization required thereunder that, if adversely determined, would
reasonably be expected to have a Material Adverse Effect;

(0) promptly after the commencement thereof but in any event not later than
five (5) days after service of process with respect thereto on, or the obtaining of knowledge thereof
by, any Loan Party, notice of each action, suit, investigation or proceeding before any court or
other Governmental Authority or other regulatory body or any arbitrator which, if adversely
determined, could reasonably be expected to have a Material Adverse Effect;

(p) as soon as possible and in any event within five (5) days after execution,
receipt or delivery thereof, copies of any material notices that any Loan Party executes or receives
in connection with any Material Contract;

(qQ) as soon as possible and in any event within five (5) days after execution,
receipt or delivery thereof, copies of any material notices that any Loan Party executes or receives
in connection with the sale or other Disposition of the Equity Interests of, or all or substantially all
of the assets of, any Loan Party;

(r) promptly after the receipt thereof, a copy of any material notice received
from any holder of its Indebtedness;

(s) promptly upon receipt thereof, copies of all financial reports (including
management letters), if any, submitted to any Loan Party by its auditors in connection with any
annual or interim audit of the books thereof;

() as soon as possible, but in any event not later than five (5) Business Days
after receipt by any Loan Party, the monthly statements received by any Loan Party from any
Credit Card Issuers or Credit Card Processors, together with such additional information with
respect thereto as shall be reasonably requested by the Administrative Agent;

(u) as soon as possible, but in any event not later than three (3) Business Days
after the end of each Fiscal Month for the immediately preceding Fiscal Month, the monthly bank
statements of Guys Freightways Ltd.;

(v) promptly following any request therefor, (i) such other information and
documentation reasonably requested by the Administrative Agent or any Lender for purposes of
compliance with applicable “know your customer” requirements under the USA PATRIOT Act,
the Beneficial Ownership Regulation or other applicable Anti-Corruption Laws and Anti-Money
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Laundering Laws, and (ii) such other information regarding the operations, business affairs and
financial condition of the Borrower or any Subsidiary, or compliance with the terms of the Loan
Documents, as the Administrative Agent or any Lender may reasonably request.

Section 5.02 Additional Guarantors and Collateral Security.

Cause:

(a) each Subsidiary of any Loan Party not in existence on the Effective Date,
to execute and deliver to the Administrative Agent promptly and in any event within thirty (30)
days (or such later date as may be approved by Administrative Agent in writing in its discretion)
after the formation or acquisition thereof, (i) a Joinder Agreement, pursuant to which such
Subsidiary shall be made a party to this Agreement as a Guarantor, (ii) a supplement to the Security
Agreement, together with (A) certificates evidencing all of the Equity Interests of any Person
owned by such Subsidiary required to be pledged under the terms of the Security Agreement,
(B) undated stock powers or other appropriate instruments of assignment for such Equity Interests
executed in blank, and (C) such opinions of counsel as the Administrative Agent may reasonably
request, (iii) [Reserved], (iv) Credit Card Notifications required pursuant to the terms of this
Agreement or the other Loan Documents and (E) such other agreements, instruments, approvals
or other documents reasonably requested by the Administrative Agent in order to create and perfect
the first priority (subject to Permitted Liens) of or otherwise protect any Lien purported to be
covered by the Security Agreement or otherwise to effect the intent that such Subsidiary shall
become bound by all of the terms, covenants and agreements contained in the Loan Documents
and that all property and assets of such Subsidiary shall become Collateral for the Obligations; and

(b) each Loan Party that owns the Equity Interests of any such Subsidiary to
execute and deliver promptly and in any event within thirty (30) days after the formation or
acquisition of such Subsidiary a Pledge Amendment (as defined in the Security Agreement),
together with (1) certificates evidencing all of the Equity Interests of such Subsidiary required to
be pledged under the terms of the Security Agreement, (ii) undated stock powers or other
appropriate instruments of assignment for such Equity Interests executed in blank, (iii) such
opinions of counsel as the Administrative Agent may reasonably request in its Permitted Discretion
and (iv) such other agreements, instruments, approvals or other documents reasonably requested
by the Administrative Agent in its Permitted Discretion.

Notwithstanding the foregoing, no Excluded Subsidiary shall be required to become a Guarantor
hereunder (and, as such, shall not be required to deliver the documents required by Section 5.02(a)
above); provided, however, that if the Equity Interests of a Subsidiary that is an Excluded
Subsidiary are owned by a Loan Party, such Loan Party shall pledge 100% of the Equity Interests
owned by such Loan Party and deliver the certificates described in Section 5.02(b) above to the
Administrative Agent, and take all other actions reasonably requested by the Administrative Agent
in its Permitted Discretion to grant and to perfect a first-priority Lien (subject to Permitted Liens)
in such Equity Interests.

Compliance with Laws: Payment of Taxes.

(a) Comply with all Applicable Law, judgments and awards (including any
settlement of any claim that, if breached, could give rise to any of the foregoing), except to the
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extent the failure to so comply would not reasonably be expected to have a Material Adverse
Effect. In addition, and without limiting the foregoing, each Loan Party will, and will cause each
of its Subsidiaries to, comply with all Anti-Corruption Laws, Anti-Money Laundering Laws,
applicable Sanctions and the USA PATRIOT Act and the regulations promulgated thereunder in
all respects.

(b) Pay in full before delinquency or before the expiration of any extension
period, all (i) Priority Payables and Taxes imposed upon any Loan Party or any of its Subsidiaries
or any property of any Loan Party or any of its Subsidiaries, except (x) Taxes contested in good
faith by proper proceedings and with respect to which adequate reserves have been set aside for
the payment thereof in accordance with GAAP (y) Priority Payables to which adequate
Availability Reserves have been established from the Revolving Borrowing Base or Term
Borrowing Base, as applicable, and (ii) claims (including claims for labor, services, materials and
supplies) for sums that have become due and payable and that by law have or may become a Lien
upon any property of any Loan Party or any Subsidiary.

Preservation of Existence, Etc. (i) Maintain and
preserve its existence (ii) maintain and preserve its rights and privileges, and (ii)
become or remain duly qualified and in good standing in each jurisdiction in which
the character of the properties owned or leased by it or in which the transaction of its
business makes such qualification necessary, other than, in the case of clause (ii) and
(ii1), to the extent that failure to do so would not reasonably be expected to have a
Material Adverse Effect.

Section 5.05 Keeping of Records and Books of Account. Keep
adequate records and books of account, with true and complete entries with respect to
all dealings and transactions in relation to its business and activities, which shall be
made to permit the preparation of financial statements in accordance with GAAP.

Inspection Rights. Permit the Administrative Agent
and its Related Parties at any time and from time to time during normal business hours,
at the expense of the Borrower, to (a) examine and make copies of and abstracts from
its books and records, (b) visit and inspect its properties, (c) conduct at the premises
of any Loan Party or any Subsidiary or otherwise field examinations, appraisals,
verifications, audits, physical counts, and valuations, (d) verify materials, leases,
notes, Accounts, deposit accounts and other property of any Loan Party or Subsidiary,
and (e) discuss its affairs, finances and Accounts with any of its directors, officers,
managerial employees, independent accountants or any of its other representatives. In
furtherance of the foregoing, each Loan Party hereby authorizes its independent
accountants, and the independent accountants of each of its Subsidiaries, to discuss
the affairs, finances and accounts of such Person (independently or together with
representatives of such Person) with the agents and representatives of Administrative
Agent in accordance with this Section. The Borrower agrees to pay (i) the
Administrative Agent’s daily fee per examiner plus the examiner’s out-of-pocket costs
and reasonable expenses incurred in connection with all such visits, inspections,
audits, physical counts, valuations, appraisals, environmental site assessments and/or
examinations and (ii) the cost of all visits, inspections, audits, physical counts,
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valuations, appraisals, environmental site assessments and/or examinations conducted
by a third party on behalf of the Administrative Agent; provided, that so long as no
Default or Event of Default shall have occurred and be continuing, the Borrower shall
not be obligated to reimburse the Administrative Agent for more than (A) two (2)
Inventory appraisals during any calendar year, (B), two (2) field examinations during
any calendar year, or (C) one (1) Equipment appraisal during any calendar year.

Maintenance of Properties. Maintain and preserve
all of its properties which are necessary or useful in the proper conduct of its business
in good working order and condition, ordinary wear and tear excepted, and comply at
all times with the provisions of all leases to which it is a party as lessee or under which
it occupies property, so as to prevent any loss or forfeiture thereof or thereunder,
except in each case to the extent that failure to do so would not reasonably be expected
to have a Material Adverse Effect .

Maintenance of Insurance.

(a) Maintain insurance with responsible and reputable insurance companies or
associations (including comprehensive casualty, general liability, hazard, flood, rent, worker’s
compensation and business interruption insurance) with respect to the Collateral and its other
properties (including all real property leased or owned by it) and business, in such amounts and
covering such risks as is (i) carried generally in accordance with sound business practice by
companies in similar businesses similarly situated, (ii) required by any Applicable Law,
(ii1) required by any Material Contract and (iv) in any event in amount, adequacy and scope
reasonably satisfactory to the Administrative Agent; provided, that the Loan Parties shall maintain
flood insurance on all Real Property located in an area identified by the Federal Emergency
Management Agency or any successor thereto as a special flood hazard area, from such providers,
in amounts and on terms in accordance with the Flood Laws or as otherwise satisfactory to all
Lenders.

(b) Cause (1) each such policy to be endorsed or otherwise amended to include
an additional insured endorsement or a lender’s loss payable endorsement, as appropriate, each in
form and substance satisfactory to the Administrative Agent, (ii) each such policy to provide that
it shall not be canceled or not renewed for any other reason, including as a result of failure to pay
the premium of any such policy, upon not less than 30 days’ prior written notice thereof by the
insurer to the Administrative Agent,

(©) Promptly upon request of the Administrative Agent or any other Lender,
deliver to the Administrative Agent (for distribution to all Lenders), evidence of compliance by all
Loan Parties with the requirements contained in this Section 5.08 (including copies of insurance
certificates, policies, and endorsements), in form and substance satisfactory to the Administrative
Agent, including, evidence of annual renewals of such insurance. If any Loan Party fails to
maintain such insurance, the Administrative Agent may arrange for such insurance, but at the
Borrower’s expense and without any responsibility on the Administrative Agent’s part for
obtaining the insurance, the solvency of the insurance companies, the adequacy of the coverage,
or the collection of claims.
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(d) Upon the occurrence and during the continuance of an Event of Default, the
Administrative Agent shall have the sole right, in the name of the Secured Parties, any Loan Party
to file claims under any insurance policies, to receive and give acquittance for any payments that
may be payable thereunder, and to execute any and all endorsements, receipts, releases,
assignments, reassignments or other documents that may be necessary to effect the collection,
compromise or settlement of any claims under any such insurance policies.

Obtaining of Permits, Etc. Obtain, maintain and
preserve, and take all necessary action to timely renew, all permits, licenses,
authorizations, approvals, entitlements and accreditations that are necessary or useful
in the proper conduct of its business, in each case, except to the extent the failure to
obtain, maintain, preserve or take such action would not reasonably be expected to
have a Material Adverse Effect.

Environmental Matters. Except to the extent that the
failure to do so could not reasonably be expected to have a Material Adverse Effect,
(a) comply with all Environmental Laws, (b) obtain, maintain in full force and effect
and comply with any permits, licenses or approvals required for the facilities or
operations of any Loan Party, and (c) conduct and complete any investigation, study,
sampling or testing, and undertake any corrective, cleanup, removal, response,
remedial or other action necessary to identify, report, remove and clean up all
Hazardous Materials present or released at, on, in, under or from any of the facilities
or real properties of any Loan Party.

Section 5.11 Collateral Access Agreements. At any time any
Collateral is located on Real Property of a Loan Party (whether such real property is
now existing or acquired after the Effective Date) which is not owned by a Loan Party,
or is stored on the premises of a bailee, warechouseman, or similar party, such Loan
Party shall obtain Collateral Access Agreements with respect to such locations to
which the Administrative Agent requires, in its sole Permitted Discretion.

[Reserved.]

Anti-Corruption Laws:; Anti-Money Laundering

Laws: Sanctions.

(a) Maintain policies and procedures designed to promote compliance by each
Loan Party, its Subsidiaries and their respective directors, officers, employees and agents with all
Anti-Corruption Laws and Anti-Money Laundering Laws.

(b) Comply with all applicable Anti-Corruption Laws, Anti-Money Laundering
Laws and Sanctions.

(c) Promptly notify the Administrative Agent of any action, suit or

investigations by any court or Governmental Authority in relation to an alleged breach of the Anti-
Corruption Law.
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(d) Each Loan Party and Affiliate, officer, employee or director, acting on
behalf of the Loan Party is (and will take no action which would result in any such Person not
being) in compliance with (i) all applicable OFAC rules and regulations, (ii) all applicable United
States of America and Canadian autonomous sanctions, embargos and trade restrictions and (iii) all
applicable provisions of the USA PATRIOT Act.

(e) In order to comply with the “know your customer/borrower” requirements
of the Anti-Money Laundering Laws, promptly provide to the Administrative Agent upon its
reasonable request from time to time (i) information relating to individuals and entities affiliated
with any Loan Party that maintain a business relationship with the Administrative Agent, and
(i1) such identifying information and documentation as may be available for such Loan Party in
order to enable the Administrative Agent or any Lender to comply with Anti-Money Laundering
Laws.

Lender Meetings. Upon the request of
Administrative Agent or the Required Lenders (which request, so long as no Event of
Default shall have occurred and be continuing, shall not be made more than once
during each Fiscal Year), participate in a meeting with the Administrative Agent and
the Lenders at the Borrower’s corporate offices (or at such other location as may be
agreed to by the Borrower and Administrative Agent or the Required Lenders) at such
time as may be agreed to by the Borrower and Administrative Agent or the Required
Lenders.

Cash Management Arrangements.

(a) (1) Establish and maintain Cash Management Accounts and cash
management services of a type and on terms satisfactory to the Administrative Agent at one or
more of the banks set forth on Schedule 5.15 (each a “Cash Management Bank™) and (ii) deposit
or cause to be deposited promptly, and in any event no later than the next Business Day after the
date of receipt thereof, all proceeds in respect of any Collateral, all Collections, and all other
amounts received by any Loan Party (including payments made by Account Debtors directly to
any Loan Party and remittances in respect of Credit Card Receivables) into a Cash Management
Account.

(b) On or prior to the Effective Date, with respect to each Cash Management
Account (other than Excluded Accounts), deliver to the Administrative Agent a Control
Agreement or blocked account agreement, as applicable, with respect to such Cash Management
Account. From and after the Effective Date, the Loan Parties shall not maintain cash, Cash
Equivalents or other amounts in any deposit account or securities account, unless the
Administrative Agent shall have received a Control Agreement or blocked account agreement, as
applicable, in respect of each such deposit account and securities account (other than Excluded
Accounts).

(c) Upon the terms and subject to the conditions set forth in a Control
Agreement or blocked account agreement, as applicable, with respect to a Cash Management
Account, all amounts received in such Cash Management Account shall at the Administrative
Agent’s direction be wired each Business Day into the Administrative Agent’s Accounts, except
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that, so long as no Cash Dominion Trigger Period exists, the Administrative Agent will not direct
the Cash Management Bank to transfer funds in such Cash Management Account to the
Administrative Agent’s Accounts. The Administrative Agent agrees that it shall not provide any
notice of exclusive control under any Control Agreement or blocked account agreement with
respect to any Cash Management Account held in the name of Guys Freightways Ltd. with ATB
Financial unless an Event of Default has occurred and is continuing.

(d) So long as no Cash Dominion Trigger Period exists, the Borrower may
amend Schedule 5.15 to add or replace a Cash Management Bank or Cash Management Account;
provided, however, that (i) such prospective Cash Management Bank shall be reasonably
satisfactory to the Administrative Agent and the Administrative Agent shall have consented in
writing in advance to the opening of such Cash Management Account with the prospective Cash
Management Bank, and (ii) prior to the time of the opening of such Cash Management Account,
each Loan Party and such prospective Cash Management Bank shall have executed and delivered
to the Administrative Agent a Control Agreement or blocked account agreement, as applicable.
Each Loan Party shall close any of its Cash Management Accounts (and establish replacement
cash management accounts in accordance with the foregoing sentence) promptly and in any event
within thirty (30) days of notice from the Administrative Agent that the creditworthiness of the
applicable Cash Management Bank is no longer reasonably acceptable to the Administrative
Agent, or that the operating performance, funds transfer, or availability procedures or performance
of such Cash Management Bank with respect to Cash Management Accounts or the Administrative
Agent’s liability under any Control Agreement or blocked account agreement, as applicable, with
such Cash Management Bank is no longer reasonably acceptable to the Administrative Agent’s.

(e) Deliver to the Administrative Agent copies of notifications in form and
substance reasonably satisfactory to the Administrative Agent (each, a “Credit Card Notification™)
which have been executed by the applicable Loan Parties and delivered to such Loan Parties’
Credit Card Issuers and Credit Card Processors. Upon entering into any agreements with any new
Credit Card Issuer or Credit Card Processor, the Loan Parties shall deliver to Administrative Agent
a copy of a Credit Card Notification which has been executed by the applicable Loan Parties and
delivered to such Credit Card Issuer or Credit Card Processor. The Administrative Agent agrees
that (i) it shall not direct any Credit Card Issuer or Credit Card Processor to transfer any proceeds
pursuant to any Credit Card Notification unless a Cash Dominion Trigger Period exists and (i) if
any Loan Party shall so request, unless a Cash Dominion Trigger Period exists, the Administrative
Agent shall countersign any notification, request, order or direction from such Loan Party to any
Credit Card Issuer or Credit Card Processor directing payments from such Credit Card Issuer or
Credit Card Processor to be made to a new or different deposit account which is subject to a Control
Agreement or blocked account agreement, as applicable.

Account Verification. The Administrative Agent’s
officers, employees or agents shall have the right, at any time or times if an Event of
Default has occurred and is continuing, in the name of the Administrative Agent, any
designee of the Administrative Agent or any Loan Party, to verify the validity, amount
or any other matter relating to any Accounts by mail, telephone, electronic
communication or otherwise. The Loan Parties shall cooperate fully with the
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Administrative Agent in an effort to facilitate and promptly conclude any such
verification process.

Administration of Accounts. Keep records of their
Accounts and all payments and collections thereon, which records shall be complete
and accurate in all material respects. The Loan Parties shall submit to the
Administrative Agent (a) on such periodic basis as the Administrative Agent shall
reasonably request, a sales and collections report for the preceding period, in form
acceptable to the Administrative Agent, in its Permitted Discretion, and consistent
with the reports currently prepared by the Loan Parties with respect to such
information and (b) upon the Administrative Agent’s request therefor, copies of proof
of delivery and the original copy of all documents, including, repayment histories and
present status reports, relating to the Accounts and such other matters and information
relating to the status of then existing Accounts as the Administrative Agent shall
reasonably request. Upon request by the Administrative Agent following the
occurrence and during the continuation of an Event of Default, the Loan Parties shall
execute and deliver to the Administrative Agent formal written assignments of all of
their Accounts on such periodic basis as the Administrative Agent shall request, which
shall include all Accounts that have been created since the date of the last assignment,
together with copies of invoices or invoice registers related thereto.

Section 5.18 Administration of Inventory. Keep records of their
Inventory, which records shall be complete and accurate in all material respects. The
Loan Parties (or their accountants) shall conduct a physical inventory no less
frequently than annually and shall provide to Administrative Agent a report based on
each such physical inventory promptly thereafter, together with such supporting
information as Administrative Agent shall reasonably request.

Administration of Equipment. Keep records of their
Equipment, which records shall be complete and accurate in all material respects
itemizing and describing the kind, type, quality, quantity and book value of its
Equipment. The Loan Parties shall furnish the Administrative Agent with a current
schedule containing the foregoing information on at least an annual basis and more
often if reasonably requested by the Administrative Agent. Promptly after the request
therefor by the Administrative Agent after the occurrence and during the continuance
of an Event of Default, the Loan Parties shall deliver to the Administrative Agent any
and all evidence of ownership, if any, of any of their Equipment.

Sale or Liquidation Agent. Consult  with
Administrative Agent before making any sales or liquidations of any Collateral, and
if Administrative Agent or its Affiliate is not the sales or liquidation agent with respect
to such sale or liquidation, then the terms of such sale or liquidation (including the
sales or liquidation agent with respect thereto) shall be reasonably acceptable to
Administrative Agent in its Permitted Discretion. Without limiting the foregoing, the
Administrative Agent may determine, in its sole discretion after consultation with the
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Borrower, whether Administrative Agent must be the sales or liquidation agent with
respect to, or otherwise involved in, any particular sale or liquidation of Collateral.

Further Assurances. Take such action and execute,
acknowledge and deliver, at its sole cost and expense, such agreements, instruments
or other documents as Administrative Agent may require from time to time in order
(a) to carry out more effectively the purposes of this Agreement and the other Loan
Documents, (b)to subject to valid and perfected first priority Liens any of the
Collateral or any other property of any Loan Party (subject to Permitted Liens), (c) to
establish and maintain the validity and effectiveness of any of the Loan Documents
and the validity, perfection and priority of the Liens intended to be created thereby,
and (d) to better assure, convey, grant, assign, transfer and confirm unto each Secured
Party the rights now or hereafter intended to be granted to it under this Agreement or
any other Loan Document (including upon the occurrence of an Event of Default,
causing each Credit Card Issuer and Credit Card Processor to direct all Credit Card
Receivables to the Cash Management Accounts). In furtherance of the foregoing, to
the maximum extent permitted by Applicable Law, each Loan Party (i) authorizes
Administrative Agent to execute any such agreements, instruments or other documents
in such Loan Party’s name and to file such agreements, instruments or other
documents in any appropriate filing office, (ii) authorizes Administrative Agent to file
any financing statement required hereunder or under any other Loan Document, and
any continuation statement or amendment with respect thereto, in any appropriate
filing office without the signature of such Loan Party, and (iii) ratifies the filing of any
financing statement, and any continuation statement or amendment with respect
thereto, filed without the signature of such Loan Party prior to the date hereof.

Bulk Sales, Liguidations or Other Dispositions of the

Inventory.

(a) Each Loan Party shall consult with the Administrative Agent before making
any bulk sales, liquidations or other Dispositions of the Inventory of a Loan Party not in the
ordinary course of business and shall provide Gordon Brothers Retail Partners, LLC or its Affiliate
(collectively, “GBRP”) a right of first refusal to be the liquidation agent with respect to such sale,
liquidation or other Disposition in accordance with the Consulting Agreement.

(b) If, after complying with the right of first refusal in Section 5.22(a) GBRP is
not the liquidation agent with respect to such sale, liquidation or other Disposition, then:

(1) Each Loan Party shall ensure that the terms of such sale, liquidation
or other Disposition (including the liquidation agent with respect thereto) are reasonably
acceptable to the Administrative Agent.

(i1) Each Loan Party shall provide GBRP, in its sole discretion, the right
to supervise and advise the Loan Party and the selected liquidation agent in all such bulk
sales, liquidations or other Dispositions.
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(©) If an Event of Default has occurred and is continuing, the Borrower shall
retain GBRP (or another liquidation agent acceptable to the Administrative Agent and on terms
reasonably acceptable to the Administrative Agent) in connection with any sales, liquidation or
other Disposition of Collateral.

(d) Without limiting the foregoing, each Loan Party shall provide the
Administrative Agent with the right to determine, in its sole discretion after consultation with the
Borrower, whether GBRP must be involved in any particular sale, liquidation or other Disposition.

(e) The Borrower hereby acknowledges that certain Affiliates of and/or direct
and indirect equity holders in or advisors to the Administrative Agent (including GBRP)
(collectively, “Lender Service Parties”) may from time to time be retained to provide services to
the Administrative Agent concerning the Borrower or other business entities (including consulting
or analytic services, appraisals, purchases, sales and other dispositions of Inventory, real property,
financial instruments and other assets of public and private companies), and such Lender Service
Parties may provide such services to Lender or its borrowers on ordinary and customary market
terms. Nothing herein shall preclude the Lender Service Parties from engaging in the above-
referenced ordinary course business transactions conducted without use of or reference to the
confidential information provided to the Administrative Agent hereunder. Nothing contained
herein shall limit or preclude the Lender Service Parties or any of their respective Affiliates from
providing services to or doing business with the Borrower or any other party, including any
competitor, supplier or customer of the Borrower. None of the Lender Service Parties has assumed
or will assume an advisory, agency or fiduciary responsibility in favor of the Borrower with respect
to any of the transactions contemplated hereby or the process leading thereto, including with
respect to any amendment, waiver or other modification hereof or of any other Loan Document,
and none of the Lender Service Parties has any obligation or duty to the Borrower or any of its
Affiliates with respect to the transactions contemplated hereby. The Borrower hereby waives and
releases, to the fullest extent permitted by law, any claims that it may have against each of the
Lender Service Parties with respect to any breach or alleged breach of agency or fiduciary duty,
other than any claims resulting from the gross negligence or willful misconduct of such Lender
Service Parties.

63) Each Loan Party shall, as requested in writing (which may be by email) by
the Administrative Agent, make all information related to any sale, liquidation or other Disposition
referred to in Section 5.22(a) available to the Administrative Agent. Such information shall be
provided to the Administrative Agent within five (5) Business Days of such written request;
provided that the Administrative Agent may request ongoing disclosure of certain information,
and such information shall be provided to the Administrative Agent within five (5) Business Days
of receipt by such Loan Party. Additionally, each Loan Party shall, regarding any such sale,
liquidation or other Disposition, make available to the Administrative Agent on a weekly basis,
report net sales, gross sales, cost of goods sold and units sold, in each case, broken down by product
category to the Administrative Agent, within seven (7) days following the conclusion of the
applicable reporting week.

Equity Raise. The Borrower shall have received
cash proceeds of at least $10,000,000 pursuant to an equity investment on terms and
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pursuant to documentation in form and substance acceptable to Administrative Agent
in its Permitted Discretion on or before April 1, 2025.

Section 5.24 Real Estate Services. Upon the Effective Date, or
promptly thereafter, the Loan Parties will engage Gordon Brothers Realty Services,
LLC, or its affiliate, pursuant to a mutually agreeable services agreement or similar
agreements, pursuant to which Gordon Brothers Realty Services, LLC will provide
services in connection with the Loan Parties’ locations, as more particularly set forth
therein (collectively, the “GBRS Agreements”).

Rent Payments. The Loan Parties shall ensure that
all rent any other fee obligations arising under each lease agreement between a
landlord and any Loan Party with respect to Real Property where any Collateral is
located are fully paid and satisfied in accordance with the terms and conditions of such
lease agreements, unless as otherwise agreed to by the Administrative Agent.

Section 5.26 Capitalization. The Borrower shall ensure that, at
all times after the Effective Date, (i) the authorized Equity Interests of the Borrower
and each of its Subsidiaries and the issued and outstanding Equity Interests of the
Borrower and each of its Subsidiaries are maintained in compliance with the
disclosures set forth on Schedule 4.05, (ii) that neither the Borrower nor any of its
Subsidiaries shall issue, directly or indirectly, any additional shares of Equity
Interests, convertible or exchangeable securities, warrants, options, or other rights for
the purchase or acquisition of Equity Interests (unless such Equity Interests are
pledged to the Administrative Agent for the benefit of the Secured Parties), except as
expressly disclosed on Schedule 4.05 or as otherwise permitted under this Agreement
and (iii) shall promptly update Schedule 4.05 to reflect any changes in the foregoing
and shall provide written notice of such changes to the Administrative Agent.

Financial Advisor. The Borrower shall retain FTI
Capital Advisors, or such other financial advisor acceptable to Administrative Agent,
for the duration of the term of this Agreement or such other period acceptable to
Administrative Agent.

Certain Post-Closing Obligations. As promptly as
practicable, and in any event within the time periods after the Effective Date specified
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below, or such later date as the Administrative Agent reasonably agrees to in writing,
deliver the documents or take the actions specified below:

(a) on or before January 13,2025, the Borrower shall provide a comprehensive
real estate plan in form and substance satisfactory to Administrative Agent in connection with the
GBRS Agreements;

(b) on or before January 13, 2025, the Borrower shall provide an initial
statement of work and additional action plans, each in form and substance satisfactory to the
Administrative Agent in connection with the Consulting Agreement;

(©) within forty-five (45) days following the Effective Date, the Borrower shall
provide all required insurance endorsements in form and substance acceptable to the
Administrative Agent;

(d) within ten (10) Business Days following the Effective Date, Peavey
Industries General Partner Limited and the Borrower shall deliver a control agreement pursuant to
Section 3.4(d)(v) of the Security Agreement, regarding the uncertificated general partner unit(s)
of the Borrower being pledged by Peavey Industries Limited, in a form satisfactory to the
Administrative Agent;

(e) within ten (10) Business Days following the Effective Date, Peavey
Industries Limited shall deliver to the Administrative Agent, an executed copy of Peavey
Industries Limited’s Limited Recourse Guarantee and Pledge, together with the original limited
partner units and the wet-ink executed stock transfer powers corresponding to the pledged units;
and

6y} within ten (10) Business Days following the Effective Date, MFT shall
deliver to the Administrative Agent, an executed copy of MFT’s Limited Recourse Guarantee and
Pledge, together with the original limited partner units and the wet-ink executed stock transfer
powers corresponding to the pledged units.

ARTICLE VI

NEGATIVE COVENANTS

Until the Termination Date, no Loan Party shall (and for these purposes, references
to “Subsidiaries” shall exclude the Excluded Subsidiaries unless otherwise indicated):

Liens. Create, incur, assume or suffer to exist, any
Lien upon or with respect to any of its properties, whether now owned or hereafter
acquired; sign or suffer to exist any security agreement authorizing any secured party
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thereunder to file such financing statement (or the equivalent thereof) other than, as to
all of the above, Permitted Liens.

Indebtedness. Create, incur, assume, guarantee or
suffer to exist, or otherwise become or remain liable with respect to, any Indebtedness
other than Permitted Indebtedness.

Fundamental Changes: Dispositions.

(a) Wind-up, liquidate or dissolve, or merge, consolidate or amalgamate with
any Person, including by means of a “plan of division” under the Delaware Limited Liability
Company Act or any comparable transaction under any similar law, in each case, in one transaction
or a series of transactions; provided, however, that, so long as no Default or Event of Default shall
have occurred or be continuing:

(1) any Loan Party may merge into or consolidate or amalgamate with
any Loan Party or other Subsidiary; provided that (i) in the case of a merger, consolidation
or amalgamation involving the Borrower, the Borrower shall be a continuing or surviving
entity of such merger or, consolidation or amalgamation, and (ii) in the case of a merger,
consolidation or amalgamation involving any Loan Party (other than the Borrower), such
Loan Party shall be a continuing or surviving entity of such merger, consolidation or
amalgamation;

(i1) any Loan Party may Dispose of all or substantially all of its assets
to any other Loan Party; and

(i)  any Guarantor may wind-up, liquidate or dissolve so long as any
remaining assets of such Guarantor are transferred to another Loan Party; provided that, in
each case, the Borrower determines in good faith that such winding-up, liquidation or
dissolution is in the best interests of the Loan Parties and their Subsidiaries and is not
disadvantageous to the Administrative Agent or any Secured Party in any material respect.

(b) Make any change in the nature of its business as described in Section 4.12.
(©) [Reserved]

(d) Modify or change, or permit any of its Subsidiaries to modify or change, its
method of accounting or accounting principles from those utilized in the preparation of the
financial statements provided in accordance with Section 5.01 (other than as may be required to
conform to GAAP or as contemplated by Section 1.04).

(e) Change the Fiscal Year of the Loan Parties to end on a date other than the
last Saturday in December of each calendar year unless the Administrative Agent consents to a
change in such Fiscal Year (and appropriate related changes to this Agreement).

) Make any Disposition, whether in one transaction or a series of related
transactions, of all or any part of its business, property or assets, whether now owned or hereafter

100



acquired (or agree to do any of the foregoing); provided, however, that any Loan Party may make
Permitted Dispositions.

Investments. Make or commit or agree to make any
Investment except for Permitted Investments.

Sale and Leaseback Transactions. Enter into any
Sale and Leaseback Transaction.

Restricted Payments. Make any Restricted Payment
other than Permitted Restricted Payments.

Transactions with Affiliates. Enter into, renew,
extend or be a party to any transaction or series of related transactions (including the
purchase, sale, lease, transfer or exchange of property or assets of any kind or the
rendering of services of any kind) with any Affiliate, except (a) transactions
consummated in the ordinary course of business in a manner and to an extent
consistent with past practice and necessary or desirable for the prudent operation of
its business, for fair consideration and on terms no less favorable to it than would be
obtainable in a comparable arm’s length transaction with a Person that is not an
Affiliate thereof, (b) transactions with another Loan Party, (c) sales of Qualified
Equity Interests of the Borrower to Affiliates of the Borrower not otherwise prohibited
by the Loan Documents and the granting of registration and other customary rights in
connection therewith, (d) reasonable and customary director and officer compensation
(including bonuses and stock option programs), benefits, reimbursement and
indemnification arrangements in each case approved by the Board of Directors (or a
committee thereof) of such Loan Party and reflected in cash flows.

Restrictive Agreements. Create or otherwise cause,
incur, assume, suffer or permit to exist or become effective any consensual
encumbrance or restriction of any kind on the ability of any Loan Party (a) to pay
dividends or to make any other distribution on any shares of Equity Interests of any
Loan Party, (b) to pay or prepay or to subordinate any Indebtedness owed to any Loan
Party, (c) to make loans or advances to any Loan Party, (d) to transfer any of its
property or assets to any Loan Party, or (e) to create, incur or permit to exist any Lien
under the Security Documents; provided, however, that nothing in any of clauses (a)
through (d) of this Section 6.08 shall prohibit or restrict compliance with (i) this
Agreement and the other Loan Documents; (ii) any agreement in effect on the date of
this Agreement and described on Schedule 6.08, or any extension, replacement or
continuation of any such agreement; provided, that, any such encumbrance or
restriction contained in such extended, replaced or continued agreement is no less
favorable to the Administrative Agent and the Secured Parties than the encumbrance
or restriction under or pursuant to the agreement so extended, replaced or continued;
(i11) any Applicable Law; (iv) in the case of clause (d), customary restrictions (A) on
the subletting, assignment or transfer of any specified property or asset set forth in a
lease, license, asset sale agreement or similar contract for the conveyance of such
property or asset and (B) imposed by agreements relating to a Permitted Lien (or the
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Indebtedness secured thereby) restricting on customary terms the transfer of any
property or assets subject thereto; (v) customary restrictions on dispositions of real
property interests in reciprocal easement agreements; and (vi) customary restrictions
in agreements for the sale of assets on the transfer or encumbrance of such assets
during an interim period prior to the closing of the sale of such assets.

Amendments of Material Documents. Amend,
supplement, modify or waive any of its rights under any of its Governing Documents,
any Material Contract, in each case, other than immaterial amendments, modifications
or waivers that would not reasonably be expected to have a Material Adverse Effect,
provided that the Borrower shall deliver or cause to be delivered to the Administrative
Agent and each Lender a copy of all amendments, modifications or waivers thereto
promptly after the execution and delivery thereof.

Use of Proceeds.

(a) The proceeds of the Loans shall not be used for any purpose other than for
(1) on the Effective Date, to indefeasibly payout in full the Existing Credit Facility and to pay
transaction fees and expenses in connection therewith and this Agreement and (b) at all other times,
for ongoing working capital and other general corporate purposes not inconsistent with the terms
hereof or in contravention of any Applicable Law or any other Loan Document.

(b) No part of the proceeds of any Loan will be used, whether directly or
indirectly, and whether immediately, incidentally or ultimately, (i) to purchase, acquire or carry
any Margin Stock or (ii) for any purpose that entails a violation of any of the regulations of the
Board, including Regulation T, Regulation U, and Regulation X. The Borrower will not request
any Loan, and the Borrower shall not use, and shall ensure that each Loan Party, their respective
Subsidiaries and their respective directors, officers, employees and agents shall not use, the
proceeds of any Loan (A) in furtherance of an offer, payment, promise to pay, or authorization of
the payment or giving of money, or anything else of value, to any Person in violation of any Anti-
Corruption Laws or (B) in any manner that would result in the violation of any Anti-Money
Laundering Laws, applicable Sanctions or any Anti-Terrorism Laws by any Person, including any
Secured Party.

Payments on Certain Debt.  Except for the
Obligations and the transactions contemplated by Section 3.01, (a) make any
voluntary or optional payment (including any payment of interest in cash that, at the
option of the issuer, may be paid in cash or in kind), prepayment, redemption,
defeasance, sinking fund payment or other acquisition for value of any of its
Indebtedness (including by way of depositing money or securities with the trustee
therefor before the date required for the purpose of paying any portion of such
Indebtedness when due), (b) refinance, replace or exchange any other Indebtedness
for any such Indebtedness (other than with respect to Permitted Refinancing
Indebtedness), (c) make any payment, prepayment, redemption, defeasance, sinking
fund payment or repurchase of any Subordinated Indebtedness in violation of the
subordination provisions thereof or any subordination agreement with respect thereto,
or (d) make any payment, prepayment, redemption, defeasance, sinking fund payment
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or repurchase of any Indebtedness as a result of any asset sale, change of control,
issuance and sale of debt or equity securities or similar event, or give any notice with
respect to any of the foregoing, in each case other than with the proceeds of Equity
Interests.

Financial Covenants.

(a) Minimum Sales. The Borrower’s actual sales, calculated on a trailing 3-
week basis, shall not be less than 85% of the amount set forth in the Budget.

(b) Minimum Collections. The Borrower’s actual cash collected from accounts
receivables, calculated on a trailing 3-week basis, shall not be less than 85% of the amount set
forth in the Budget.

) Minimum Inventory Receipts. Borrower’s actual inventory received from
vendors, calculated on a trailing 3-week basis, shall not be less than 85% of the amount set forth
in the Budget.

(d) Minimum Inventory Levels. Borrower’s actual Inventory level on site, as
at the end of each fiscal week, shall not be less than 85% of the amount set forth in the Budget.

(e) Maximum Disbursements. The maximum amount of the Borrower’s total
disbursements, calculated on a trailing 3-week basis, shall not exceed 115% of the disbursement
set forth in the Budget.

€y} Certain Inventory Levels. Borrower fails to maintain at all times, feed
inventory levels acceptable to Administrative Agent in its Permitted Discretion and necessary to
maintain service to the Borrower’s customer base in order to maintain the Borrower’s enterprise
as a going concern, and as set forth in the Budget.

ARTICLE VII

EVENTS OF DEFAULT

Events of Default. Each of the following events shall
constitute an event of default (each, an “Event of Default”):

(a) any Loan Party shall fail to pay any (i) principal of any Loan when and as
the same shall become due and payable, whether at the due date thereof or at a date fixed for
prepayment thereof or otherwise, or (ii) interest on any Loan or any other Obligation when and as
the same shall become due and payable, whether at the due date thereof or at a date fixed for
prepayment thereof or otherwise, and, in the case of this subclause (ii), such failure shall continue
unremedied for a period of three days;

(b) any representation or warranty made or deemed made by or on behalf of
any Loan Party or by any officer of the foregoing under or in connection with any Loan Document
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or under or in connection with any certificate or other writing delivered to any Secured Party
pursuant to any Loan Document shall have been incorrect in any material respect (or in any respect
if such representation or warranty is qualified or modified as to materiality or “Material Adverse
Effect” in the text thereof) when made or deemed made;

(c) any Loan Party shall fail to perform or comply with any covenant or
agreement contained in Section 5.01(a), Section 5.01(b), Section 5.01(c), Section 5.01(d), Section
5.01(e), Section 5.01(f), Section 5.01(g), Section 5.01(1), Section 5.01(q), Section 5.01(r), Section
5.02, Section 5.03, Section 5.04, Section 5.05, Section 5.06, Section 5.08, Section 5.09, Section
5.13, Section 5.15, Section 5.16, Section 5.20, Section 5.21, Section 5.22, Section 5.23, [Section
5.24] or Article VI, or any Loan Party shall fail to perform or comply with any covenant or
agreement contained in the Security Documents to which it is a party;

(d) any Loan Party shall fail to perform or comply with any other term,
covenant or agreement contained in any Loan Document to be performed or observed by it and,
except as set forth in subsections (a), (b) and (¢) of this Section 7.01, such failure, if capable of
being remedied, shall remain unremedied for fifteen (15) days;

(e) any Loan Party shall fail to pay when due (whether by scheduled maturity,
required prepayment, acceleration, demand or otherwise) any principal, interest or other amount
payable in respect of Indebtedness (excluding Indebtedness evidenced by this Agreement) having
an aggregate amount outstanding in excess of $2,000,000, and such failure shall continue after the
applicable grace period, if any, specified in the agreement or instrument relating to such
Indebtedness, or any other default under any agreement or instrument relating to any such
Indebtedness, or any other event, shall occur and shall continue after the applicable grace period,
if any, specified in such agreement or instrument, if the effect of such default or event is to
accelerate, or to permit the acceleration of, the maturity of such Indebtedness; or any such
Indebtedness shall be declared to be due and payable, or required to be prepaid (other than by a
regularly scheduled required prepayment), redeemed, purchased or defeased, in each case, prior to
the stated maturity thereof;

® an involuntary proceeding shall be commenced or an involuntary petition
shall be filed seeking (i) liquidation, reorganization or other relief in respect of any Loan Party or
its debts, or of a substantial part of its assets, under any Debtor Relief Law now or hereafter in
effect or (i1) the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar
official for any Loan Party or for a substantial part of its assets, and, in any such case, such
proceeding or petition shall continue undismissed for sixty (60) or an order or decree approving or
ordering any of the foregoing shall be entered;

(2) any Loan Party shall (i) voluntarily commence any proceeding or file any
petition seeking liquidation, reorganization or other relief under any Debtor Relief Law now or
hereafter in effect, (ii) consent to the institution of, or fail to contest in a timely and appropriate
manner, any proceeding or petition described in subsection (f) of this Section 7.01, (iii) apply for
or consent to the appointment of a receiver, trustee, custodian, conservator or similar official for
any Loan Party or for a substantial part of its assets, (iv) file an answer admitting the material
allegations of a petition filed against it in any such proceeding, (v) make a general assignment for
the benefit of creditors, (vi) take any action for the purpose of effecting any of the foregoing, or

104



(vii) become unable, admit in writing its inability or fail generally to pay its debts as they become
due;

(h) any material provision of any Loan Document shall at any time for any
reason (other than pursuant to the express terms thereof) cease to be valid and binding on or
enforceable against any Loan Party intended to be a party thereto, or the validity or enforceability
thereof shall be contested by any party thereto, or a proceeding shall be commenced by any Loan
Party or any Governmental Authority having jurisdiction over any of them, seeking to establish
the invalidity or unenforceability thereof, or any Loan Party shall deny in writing that it has any
liability or obligation purported to be created under any Loan Document;

(1) the Security Documents or any other security document, after delivery
thereof pursuant hereto, shall for any reason fail or cease to create a valid and perfected and, except
to the extent permitted by the terms hereof or thereof, first priority Lien in favor of the
Administrative Agent for the benefit of the Secured Parties on any Collateral purported to be
covered thereby;

() one or more judgments, orders or awards (or any settlement of any litigation
or other proceeding that, if breached, could result in a judgment, order or award) for the payment
of money exceeding $2,000,000 in the aggregate (except to the extent fully covered (other than to
the extent of customary deductibles) by insurance pursuant to which the insurer has been notified
and has not denied coverage) shall be rendered against any Loan Party and remain unsatisfied and
(1) enforcement proceedings shall have been commenced by any creditor upon any such judgment,
order, award or settlement or (ii) there shall be a period of forty-five (45) consecutive days after
entry thereof during which (A) a stay of enforcement thereof is not be in effect or (B) the same is
not vacated, discharged, stayed or bonded pending appeal;

(k) any Loan Party is enjoined, restrained or in any way prevented by the order
of any court or any Governmental Authority from conducting, or otherwise ceases to conduct for
any reason whatsoever, all or substantially all of its business for more than 30 days, except if such
cessation is fully covered by business interruption insurance which claim has been approved by
insurer;

Q) the indictment, or the threatened indictment of any Loan Party or
Subsidiary, or any Responsible Officer thereof under any criminal statute, or commencement or
threatened commencement of criminal or civil proceedings against any Loan Party or Subsidiary,
or any Responsible Officer thereof, pursuant to which statute or proceedings the penalties or
remedies sought or available include forfeiture to any Governmental Authority of any material
portion of the property of such Person;

(m) (i) an ERISA Event occurs with respect to a Pension Plan or Multiemployer
Plan that has resulted or could reasonably be expected to result in liability of any Loan Party under
Title IV of ERISA to the Pension Plan, Multiemployer Plan or the PBGC in excess of $100,000 or
any fine, penalty, Tax, or damage is imposed on any Loan Party in excess of $100,000 with respect
to, or arising from the operation of, a Plan or (i1) a Canadian Pension Event occurs with respect to
a Canadian Pension Plan which has resulted or could reasonably be expected to result in liability
of any Loan Party in the aggregate amount in excess of $100,000;

105



(n) a Change of Control shall have occurred;

(0) an event or development occurs which could reasonably be expected to have
a Material Adverse Effect;

(p) the subordination provisions of any agreement or instrument governing any
Subordinated Indebtedness shall for any reason be revoked or invalidated, or otherwise cease to
be in full force and effect, or any Loan Party shall contest in any manner the validity or
enforceability thereof or deny that it has any further liability or obligation thereunder, or the
Obligations for any reason shall not have the priority contemplated by this Agreement or such
subordination provisions; or

(q) [Reserved].

then, and in any such event, the Administrative Agent may, and shall at the request of the Required
Lenders, by notice to the Borrower, (i) terminate or reduce all Commitments, whereupon all
Commitments shall immediately be so terminated or reduced, (ii) declare all or any portion of the
Loans then outstanding to be accelerated and due and payable, whereupon all or such portion of
the aggregate principal of all Loans, all accrued and unpaid interest thereon, all fees, Obligations,
and all other amounts payable under this Agreement and the other Loan Documents shall become
due and payable immediately, without presentment, demand, protest or further notice of any kind,
all of which are hereby expressly waived by each Loan Party and (iii) exercise any and all of its
other rights and remedies under Applicable Law, the UCC, the PPSA, this Agreement, and under
the other Loan Documents; provided, however, that upon the occurrence of any Event of Default
described in subsection (f) or (g) of this Section 7.01, without any notice to any Loan Party or any
other Person or any act by Administrative Agent or any Secured Party, all Commitments shall
automatically terminate and all Loans then outstanding, together with all accrued and unpaid
interest thereon, all fees, Obligations, and all other amounts due under this Agreement and the
other Loan Documents, shall be accelerated and become due and payable automatically and
immediately, without presentment, demand, protest or notice of any kind, all of which are
expressly waived by each Loan Party.

All rights and remedies of Administrative Agent or any other Secured Party
contained in the Loan Documents, the UCC, the PPSA, and under Applicable Law attendant upon
the occurrence of any Default or Event of Default are cumulative and not in derogation or
substitution of each other. In particular, the foregoing rights and remedies of Administrative Agent
and the other Secured Parties may be exercised at any time and from time to time, concurrently or
in any order, and shall not be exclusive of any other rights or remedies that Administrative Agent
or the other Secured Parties may have, whether under any Loan Document, the UCC, the PPSA,
or Applicable Law and shall include the right to apply to a court of equity for an injunction to
restrain a breach or threatened breach by any Loan Party of this Agreement or any of the other
Loan Documents. Administrative Agent and the other Secured Parties may at any time or times,
proceed directly against any Loan Party to collect the Obligations without prior recourse to any
other Loan Party or the Collateral. All rights and remedies of Administrative Agent and the other
Secured Parties shall continue in full force and effect until the Termination Date.
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[Reserved].
ARTICLE VIII

AGENCY

Appointment and Authority. Each of the Lenders
hereby irrevocably appoints Gordon Brothers to act on its behalf as the Administrative
Agent hereunder and under the other Loan Documents and authorizes the
Administrative Agent to take such actions on its behalf and to exercise such powers
as are delegated to the Administrative Agent by the terms hereof or thereof, together
with such actions and powers as are reasonably incidental thereto. Except as otherwise
provided in Section 8.06(b), the provisions of this Article are solely for the benefit of
the Administrative Agent and the Lenders, and no Loan Party shall have rights as a
third-party beneficiary of any of such provisions. It is understood and agreed that the
use of the term “agent” herein or in any other Loan Documents (or any other similar
term) with reference to the Administrative 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 as a matter of market custom, and is
intended to create or reflect only an administrative relationship between contracting
parties.

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

Exculpatory Provisions.

(a) The Administrative Agent shall not have any duties or obligations except
those expressly set forth herein and in the other Loan Documents, and its duties hereunder shall be
administrative in nature. Without limiting the generality of the foregoing, the Administrative
Agent:

(1) shall not be subject to any fiduciary or other implied duties,
regardless of whether a Default or Event of Default has occurred and is continuing;

(i1) shall not have any duty to take any discretionary action or exercise

any discretionary powers, except discretionary rights and powers expressly contemplated
hereby or by the other Loan Documents that the Administrative Agent is required to
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exercise as directed in writing by the Required Lenders (or such other number or percentage
of the Lenders as shall be expressly provided for herein or in the other Loan Documents);
provided that the Administrative Agent shall not be required to take any action that, in its
opinion or the opinion of its counsel, may expose the Administrative Agent to liability or
that is contrary to any Loan Document or Applicable Law, including for the avoidance of
doubt any action that may be in violation of the automatic stay under any Debtor Relief
Law or that may effect a forfeiture, modification or termination of property of a Defaulting
Lender in violation of any Debtor Relief Law; and

(ii1))  shall not, except as expressly set forth herein and in the other Loan
Documents, have any duty to disclose, and shall not be liable for the failure to disclose,
any information relating to any Loan Party or any of its Affiliates that is communicated to
or obtained by the Person serving as the Administrative Agent or any of its branches or
Affiliates in any capacity.

(b) The Administrative Agent shall not be liable for any action taken or not
taken by it (i) with the consent or at the request of the Required Lenders (or such other number or
percentage of the Lenders as shall be necessary, or as the Administrative Agent shall believe in
good faith shall be necessary, under the circumstances as provided in _Section 7.01 and Section
10.02), or (ii) in the absence of its own gross negligence or willful misconduct as determined by a
court of competent jurisdiction by final and nonappealable judgment. The Administrative Agent
shall be deemed not to have knowledge of any Default or Event of Default unless and until notice
describing such Default or Event of Default is given to the Administrative Agent in writing by the
Borrower or a Lender.

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

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

Delegation of Duties. The Administrative Agent
may perform any and all of its duties and exercise its rights and powers hereunder or
under any other Loan Document by or through any one or more sub-agents appointed
by the Administrative Agent. The Administrative Agent and any such sub-agent may
perform any and all of its duties and exercise its rights and powers by or through their
respective Related Parties. The exculpatory provisions of this Article shall apply to
any such sub-agent and to the Related Parties of the Administrative Agent and any
such sub-agent, and shall apply to their respective activities in connection with the
syndication of this Agreement as well as activities as Administrative Agent. The
Administrative Agent shall not be responsible for the negligence or misconduct of any
sub-agents except to the extent that a court of competent jurisdiction determines in a
final and nonappealable judgment that the Administrative Agent acted with gross
negligence or willful misconduct in the selection of such sub-agents.

Resignation of Administrative Agent.

(a) The Administrative Agent may at any time give notice of its resignation to
the Lenders and the Borrower. Upon receipt of any such notice of resignation, the Required
Lenders shall have the right, in consultation with the Borrower, to appoint a successor.. If no such
successor shall have been so appointed by the Required Lenders and shall have accepted such
appointment within thirty (30) days after the retiring Administrative Agent gives notice of its
resignation (or such earlier day as shall be agreed by the Required Lenders) (the “Resignation
Effective Date”), then the retiring Administrative Agent may (but shall not be obligated to), on
behalf of the Lenders, appoint a successor Administrative Agent meeting the qualifications set
forth above; provided that in no event shall any such successor Administrative Agent be a
Defaulting Lender. Whether or not a successor has been appointed, such resignation shall become
effective in accordance with such notice on the Resignation Effective Date.

(b) If the Person serving as Administrative Agent is a Defaulting Lender
pursuant to clause (d) of the definition thereof, the Required Lenders may, to the extent permitted
by Applicable Law, by notice in writing to the Borrower and such Person remove such Person as
Administrative Agent and, in consultation with the Borrower, appoint a successor. If no such
successor shall have been so appointed by the Required Lenders and shall have accepted such
appointment within 30 days (or such earlier day as shall be agreed by the Required Lenders) (the
“Removal Effective Date”), then such removal shall nonetheless become effective in accordance
with such notice on the Removal Effective Date.

(©) With effect from the Resignation Effective Date or the Removal Effective
Date (as applicable) (i) the retiring or removed Administrative Agent shall be discharged from its
duties and obligations hereunder and under the other Loan Documents and (ii) except for any
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indemnity payments owed to the retiring or removed Administrative Agent, all payments,
communications and determinations provided to be made by, to or through the Administrative
Agent shall instead be made by or to each Lender directly, until such time, if any, as the Required
Lenders appoint a successor Administrative Agent as provided for above. Upon the acceptance of
a successor’s appointment as Administrative Agent hereunder, such successor shall succeed to and
become vested with all of the rights, powers, privileges and duties of the retiring or removed
Administrative Agent (other than any rights to indemnity payments owed to the retiring or
removed Administrative Agent), and the retiring or removed Administrative Agent shall be
discharged from all of its duties and obligations hereunder or under the other Loan Documents.
The fees payable by the Borrower to a successor Administrative Agent shall be the same as those
payable to its predecessor unless otherwise agreed between the Borrower and such successor.
After the retiring or removed Administrative Agent’s resignation or removal hereunder and under
the other Loan Documents, the provisions of this Article and Section 10.04 and Section 10.15 shall
continue in effect for the benefit of such retiring or removed Administrative Agent, its sub agents
and their respective Related Parties in respect of any actions taken or omitted to be taken by any
of them while the retiring or removed Administrative Agent was acting as Administrative Agent.

Non-Reliance on Administrative Agent and Other
Lenders. Each Lender expressly acknowledges that the Administrative Agent has not
made any representation or warranty to it, and that no act by Administrative 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 any warranty by Administrative Agent to any Lender as to any
matter, including whether Administrative Agent has disclosed material information in
its (or its Related Parties’) possession. Each Lender represents to Administrative
Agent that it has, independently and without reliance upon Administrative Agent or
any other Lender or any of their Related Parties and based on such documents and
information as it has deemed appropriate, made its own credit analysis of, appraisal
of, and investigation into, the business, prospects, operations, property, financial and
other condition and creditworthiness of each Loan Party, and all Applicable Laws
relating to the transactions contemplated hereby, and made its own decision to enter
into this Agreement and to extend credit to the Borrower hereunder. Each Lender also
acknowledges that it will, independently and without reliance upon Administrative
Agent or any other Lender or any of their Related Parties and based on such documents
and information as it shall from time to time deem appropriate, continue to make its
own credit analysis, appraisals and decisions in taking or not taking action under or
based upon this Agreement, any other Loan Document or any related agreement or
any document furnished hereunder or thereunder, 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 Loan Parties. Each Lender
represents and warrants that (i) the Loan Documents set forth the terms of a
commercial lending facility and certain other facilities set forth herein and (i1) it is
engaged in making, acquiring or holding commercial loans, issuing or participating in
letters of credit or providing other similar facilities in the ordinary course and is
entering into this Agreement as a Lender for the purpose of making, acquiring or
holding commercial loans, issuing or participating in letters of credit and providing
other facilities set forth herein as may be applicable to such Lender, and not for the
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purpose of purchasing, acquiring or holding any other type of financial instrument,
and each Lender agrees not to assert a claim in contravention of the foregoing. Each
Lender represents and warrants that it is sophisticated with respect to decisions to
make, acquire or hold commercial loans, issue or participate in letters of credit and to
provide other facilities set forth herein, as may be applicable to such Lender, and either
it, or the Person exercising discretion in making its decision to make, acquire or hold
such commercial loans, issue or participate in letters of credit or to provide such other
facilities, is experienced in making, acquiring or holding such commercial loans, issue
or participate in letters of credit or providing such other facilities. Each Lender
acknowledges and agrees that neither such Lender, nor any of its Affiliates,
participants or assignees, may rely on the Administrative Agent to carry out such
Lender’s, Affiliate’s, participant’s or assignee’s customer identification program, or
other requirements imposed by the USA PATRIOT Act or the regulations issued
thereunder, including the regulations set forth in 31 C.F.R. §§ 1010.100(yy), (iii),
1020.100, and 1020.220 (formerly 31 C.F.R. § 103.121), as hereafter amended or
replaced (“CIP Regulations”), or any other Anti-Money Laundering Laws, including
any programs involving any of the following items relating to or in connection with
any of the Loan Parties, their Affiliates or their agents, the Loan Documents or the
transactions hereunder or contemplated hereby: (1)any identity verification
procedures, (2)any recordkeeping, (3)comparisons with government lists,
(4) customer notices or (5) other procedures required under the CIP Regulations or
other regulations issued under the USA PATRIOT Act. Each Lender, Affiliate,
participant or assignee subject to Section 326 of the USA PATRIOT Act will perform
the measures necessary to satisfy its own responsibilities under the CIP Regulations.

No Other Duties. Anything herein to the contrary
notwithstanding, no agent listed on the cover page hereof shall have any powers, duties
or responsibilities under this Agreement or any of the other Loan Documents, except
in its capacity, as applicable, as the Administrative Agent or a Lender hereunder.

Bankruptcy Matters.

(a) Administrative Agent May File Proofs of Claim. In case of the pendency
of any proceeding under any Debtor Relief Law or any 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 (but not obligated) by intervention in such proceeding or otherwise:

(1) 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 Section 10.04 and Section 10.15) allowed
in such judicial proceeding; and

111



(1))  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, interim receiver, receiver and manager, 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 Administrative Agent and its agents and counsel, and any other
amounts due the Administrative Agent under Section 10.04 and Section 10.15.

(b) Credit Bids. The holders of the Obligations hereby irrevocably authorize
Administrative Agent, acting at the direction of the Required Lenders, to credit bid all or any
portion of the Obligations (including accepting some or all of the Collateral in satisfaction of all
or some of the Obligations pursuant to a deed in lieu of foreclosure, strict foreclosure or otherwise)
and in such manner purchase (either directly or through one or more acquisition vehicles) all or
any portion of the Collateral (a)at any sale thereof conducted under the provisions of the
Bankruptcy Code, including Sections 363, 1123 or 1129 thereof, or any similar Applicable Law in
any other jurisdictions to which a Loan Party is subject, or (b) at any sale or foreclosure or
acceptance of collateral in lieu of Indebtedness conducted by (or with the consent of, or at the
direction of) Administrative Agent (whether by judicial action or otherwise) in accordance with
any Applicable Law. In connection with any such credit bid and purchase, the Obligations owed
to the holders thereof shall be entitled to be, and shall be, credit bid on a ratable basis (with
Obligations with respect to contingent or unliquidated claims receiving contingent interests in the
acquired assets on a ratable basis that would vest upon liquidation of such claims in an amount
proportional to the liquidated portion of the contingent claim amount used in allocating the
contingent interests) in the asset or assets so purchased (or in the Equity Interests or Indebtedness
instruments of the acquisition vehicle(s) used to consummate such purchase). In connection with
any such credit bid (i) Administrative Agent shall be authorized to form one or more acquisition
vehicles to make a bid, (ii) to adopt documents providing for the governance of the acquisition
vehicle(s) (provided that any actions by Administrative Agent with respect to such acquisition
vehicle(s), including any disposition of the assets or Equity Interests thereof shall be governed,
directly or indirectly, by the vote of the Required Lenders, irrespective of the termination of this
Agreement) and (iii) to the extent that any Obligations that are assigned to an acquisition vehicle
are not used to acquire Collateral for any reason (whether as a result of another bid being higher
or better, because the amount of Obligations assigned to the acquisition vehicle exceeds the amount
of Indebtedness that is credit bid by the acquisition vehicle or otherwise), such Obligations shall
automatically be reassigned to the holders of the Obligations pro rata and the Equity Interests or
Indebtedness instruments issued by any acquisition vehicle on account of the Obligations that had
been assigned to the acquisition vehicle shall automatically be cancelled without the need for any
Lender or any acquisition vehicle to take any further action.

Certain ERISA Matters.

(a) Each Lender (1) represents and warrants, as of the date such Person became
a Lender party hereto, to, and (ii) covenants, from the date such Person became a Lender party
hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the

112



Administrative Agent and not, for the avoidance of doubt, to or for the benefit of any Loan Party,
that at least one of the following is and will be true:

(1) such Lender is not using “plan assets” (within the meaning of
Section 3(42) of ERISA or otherwise for purposes of Title I of ERISA or Section 4975 of
the Code) of one or more Benefit Plans with respect to such Lender’s entrance into,
participation in, administration of and performance of the Loans, the Commitments or this
Agreement;

(i1))  the prohibited transaction exemption set forth in one or more PTEs,
such as PTE 84-14 (a class exemption for certain transactions determined by independent
qualified professional asset managers), PTE 95-60 (a class exemption for certain
transactions involving insurance company general accounts), PTE 90-1 (a class exemption
for certain transactions involving insurance company pooled separate accounts), PTE 91-
38 (a class exemption for certain transactions involving bank collective investment funds)
or PTE 96-23 (a class exemption for certain transactions determined by in-house asset
managers), is applicable so as to exempt from the prohibitions of Section 406 of ERISA
and Section 4975 of the Code such Lender’s entrance into, participation in, administration
of and performance of the Loans, the Commitments and this Agreement;

(ii1))  (A) such Lender is an investment fund managed by a “Qualified
Professional Asset Manager” (within the meaning of Part VI of PTE 84-14), (B) such
Qualified Professional Asset Manager made the investment decision on behalf of such
Lender to enter into, participate in, administer and perform the Loans, the Commitments
and this Agreement, (C)the entrance into, participation in, administration of and
performance of the Loans, the Commitments and this Agreement satisfies the requirements
of sub-sections (b) through (g) of Part I of PTE 84- 14 and (D) to the best knowledge of
such Lender, the requirements of subsection (a) of Part I of PTE 84-14 are satisfied with
respect to such Lender’s entrance into, participation in, administration of and performance
of the Loans, the Commitments and this Agreement; or

(iv)  such other representation, warranty and covenant as may be agreed
in writing between the Administrative Agent, in its sole discretion, and such Lender.

(b) In addition, unless either (1) sub-clause (i) in the immediately preceding
clause (a) is true with respect to a Lender or (2) a Lender has provided another representation,
warranty and covenant in accordance with sub-clause (iv) in the immediately preceding clause (a),
such Lender further (x) represents and warrants, as of the date such Person became a Lender party
hereto, and (y) covenants, from the date such Person became a Lender party hereto to the date such
Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent and not,
for the avoidance of doubt, to or for the benefit of any Loan Party, that the Administrative Agent
is not a fiduciary with respect to the assets of such Lender involved in such Lender’s entrance into,
participation in, administration of and performance of the Loans, the Commitments and this
Agreement (including in connection with the reservation or exercise of any rights by the
Administrative Agent under this Agreement, any Loan Document or any documents related hereto
or thereto).
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Erroneous Payments.

(a) If the Administrative Agent (i) notifies a Lender or any Person who has
received funds on behalf of a Lender (any such Lender or other recipient (and each of their
respective successors and assigns), a “Payment Recipient”) that the Administrative Agent has
determined in its sole discretion (whether or not after receipt of any notice under immediately
succeeding clause (b)) that any funds (as set forth in such notice from the Administrative Agent)
received by such Payment Recipient from the Administrative Agent or any of its Affiliates were
erroneously or mistakenly transmitted to, or otherwise erroneously or mistakenly received by, such
Payment Recipient (whether or not known to such Lender or other Payment Recipient on its behalf)
(any such funds, whether transmitted or received as a payment, prepayment or repayment of
principal, interest, fees, distribution or otherwise, individually and collectively, an “Erroneous
Payment”) and (ii) demands in writing the return of such Erroneous Payment (or a portion thereof),
such Erroneous Payment shall at all times remain the property of the Administrative Agent pending
its return or repayment as contemplated below in this Section 8.11 and held in trust for the benefit
of the Administrative Agent, and such Lender shall (or, with respect to any Payment Recipient
who received such funds on its behalf, shall cause such Payment Recipient to) promptly, but in no
event later than two Business Days thereafter (or such later date as the Administrative Agent may,
in its sole discretion, specify in writing), return to the Administrative Agent the amount of any
such Erroneous Payment (or portion thereof) as to which such a demand was made, in same day
funds (in the currency so received), together with interest thereon (except to the extent waived in
writing by the Administrative Agent) in respect of each day from and including the date such
Erroneous Payment (or portion thereof) was received by such Payment Recipient to the date such
amount is repaid to the Administrative Agent in same day funds at the greater of the Federal Funds
Rate and a rate determined by the Administrative Agent in accordance with banking industry rules
on interbank compensation from time to time in effect. A notice of the Administrative Agent to
any Payment Recipient under this clause (a) shall be conclusive, absent manifest error.

(b) Without limiting immediately preceding clause (a), each Lender or any
Person who has received funds on behalf of a Lender (and each of their respective successors and
assigns), agrees that if it receives a payment, prepayment or repayment (whether received as a
payment, prepayment or repayment of principal, interest, fees, distribution or otherwise) from the
Administrative Agent (or any of its Affiliates) (i) that is in a different amount than, or on a different
date from, that specified in this Agreement or in a notice of payment, prepayment or repayment
sent by the Administrative Agent (or any of its Affiliates) with respect to such payment,
prepayment or repayment, (ii) that was not preceded or accompanied by a notice of payment,
prepayment or repayment sent by the Administrative Agent (or any of its Affiliates), or (iii) that
such Lender or other such recipient, otherwise becomes aware was transmitted, or received, in
error or by mistake (in whole or in part), then in each such case:

(1) it acknowledges and agrees that (A) in the case of immediately
preceding clauses (i) or (i1), an error and mistake shall be presumed to have been made
(absent written confirmation from the Administrative Agent to the contrary) or (B) an error
and mistake has been made (in the case of immediately preceding clause (iii)), in each case,
with respect to such payment, prepayment or repayment; and
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(i1) such Lender shall (and shall use commercially reasonable efforts to
cause any other recipient that receives funds on its respective behalf to) promptly (and, in
all events, within one Business Day of its knowledge of the occurrence of any of the
circumstances described in immediately preceding clauses (i), (ii) and (iii)) notify the
Administrative Agent of its receipt of such payment, prepayment or repayment, the details
thereof (in reasonable detail) and that it is so notifying the Administrative Agent pursuant
to this Section 8.11(b).

For the avoidance of doubt, the failure to deliver a notice to the Administrative
Agent pursuant to this Section 8.11(b) shall not have any effect on a Payment Recipient’s
obligations pursuant to Section 8.11(a) or on whether or not an Erroneous Payment has been made.

(c) Each Lender hereby authorizes the Administrative Agent to set off, net and
apply any and all amounts at any time owing to such Lender under any Loan Document, or
otherwise payable or distributable by the Administrative Agent to such Lender under any Loan
Document with respect to any payment of principal, interest, fees or other amounts, against any
amount that the Administrative Agent has demanded to be returned under immediately preceding
clause (a).

(d) The parties hereto agree that (i) irrespective of whether the Administrative
Agent may be equitably subrogated, in the event that an Erroneous Payment (or portion thereof)
is not recovered from any Payment Recipient that has received such Erroneous Payment (or portion
thereof) for any reason, the Administrative Agent shall be subrogated to all the rights and interests
of such Payment Recipient (and, in the case of any Payment Recipient who has received funds on
behalf of a Lender, to the rights and interests of such Lender, as the case may be) under the Loan
Documents with respect to such amount (the “Erroneous Payment Subrogation Rights”) and (ii) an
Erroneous Payment shall not pay, prepay, repay, discharge or otherwise satisfy any Obligations
owed by any Loan Party; provided that this Section 8.11 shall not be interpreted to increase (or
accelerate the due date for), or have the effect of increasing (or accelerating the due date for), the
Obligations of the Loan Parties relative to the amount (and/or timing for payment) of the
Obligations that would have been payable had such Erroneous Payment not been made by the
Administrative Agent; provided, further, that for the avoidance of doubt, immediately preceding
clauses (i) and (ii) shall not apply to the extent any such Erroneous Payment is, and solely with
respect to the amount of such Erroneous Payment that is, comprised of funds received by the
Administrative Agent from, or on behalf of (including through the exercise of remedies under any
Loan Document), the Loan Parties for the purpose of a payment on the Obligations.

(e) To the extent permitted by Applicable Law, no Payment Recipient shall
assert any right or claim to an Erroneous Payment, and hereby waives, and is deemed to waive,
any claim, counterclaim, defense or right of set-off or recoupment with respect to any demand,
claim or counterclaim by the Administrative Agent for the return of any Erroneous Payment
received, including any defense based on “discharge for value” or any similar doctrine.

§)) Each party’s obligations, agreements and waivers under this Section 8.11
shall survive the resignation or replacement of the Administrative Agent, any transfer of rights or
obligations by, or the replacement of, a Lender, the termination of the Commitments and/or the
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repayment, satisfaction or discharge of all Obligations (or any portion thereof) under any Loan
Document.

Indemnification. To the extent that Administrative
Agent or any of its Related Parties is not reimbursed and indemnified by any Loan
Party, and whether or not Administrative Agent has made demand on any Loan Party
for the same, the Lenders will, within five days of written demand by Administrative
Agent, reimburse Administrative Agent and such Related Parties for and indemnify
Administrative Agent and such Related Parties from and against any and all liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses
(including client charges and expenses of counsel or any other advisor to
Administrative Agent and such Related Parties), advances or disbursements of any
kind or nature whatsoever which may be imposed on, incurred by, or asserted against
Administrative Agent and the Related Parties in any way relating to or arising out of
this Agreement or any of the other Loan Documents or any action taken or omitted by
Administrative Agent and such Related Parties under this Agreement or any of the
other Loan Documents, in proportion to each Lender’s Pro Rata Share; provided,
however, that no Lender shall be liable for any portion of such liabilities, obligations,
losses, damages, penalties, actions, judgments, suits, costs, expenses, advances or
disbursements for which there has been a final non-appealable judicial determination
that such liability resulted from Administrative Agent’s or such Related Party’s gross
negligence or willful misconduct. The obligations of the Lenders under this Section
8.12 shall survive the Termination Date.

Collateral Matters.

(a) The Lenders hereby irrevocably authorize the Administrative Agent, at its
option and in its discretion, to:

(1) release any Lien granted to or held by the Administrative Agent
upon any Collateral (i) upon the occurrence of the Termination Date; (ii) constituting
property being sold or disposed of in the ordinary course of any Loan Party’s business or
otherwise in compliance with the terms of this Agreement and the other Loan Documents;
(ii1) constituting property in which the Loan Parties owned no interest at the time the Lien
was granted or at any time thereafter; or (iv) if approved, authorized or ratified in writing
by the Lenders in accordance with Section 10.02;

(11) subordinate any Lien on any property granted to or held by the
Administrative Agent under any Loan Document to the Lien of another holder on such
property to the extent such Lien is a Permitted Lien referred to in clause (e) of the definition
thereof; and

(ii1))  release any Guarantor from its obligations under the Loan
Documents if such Person ceases to be a Subsidiary as a result of a transaction permitted
under the Loan Documents.
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(b) Upon request by the Administrative Agent at any time, the Lenders will
confirm in writing the Administrative Agent’s authority to release particular types or items of
Collateral, subordinate the Administrative Agent’s Liens in the Collateral, and release any
Guarantor hereunder, in each case, pursuant to Section 8.13(a). Upon receipt by the
Administrative Agent of confirmation from the Lenders of such authority, and upon prior written
request by any Loan Party, the Administrative Agent may (and is hereby irrevocably authorized
by the Lenders to) execute such documents as may be necessary to evidence any such release or
subordination; provided, however, that (i) the Administrative Agent shall not be required to
execute any such document on terms which, in the Administrative Agent’s opinion, would expose
the Administrative Agent to liability or create any obligations or entail any consequence other than
any such release or subordination without recourse or warranty, and (ii) such release or
subordination shall not in any manner discharge, affect or impair the Obligations or any Lien upon
(or obligations of any Loan Party in respect of, except to the extent of a release of a Guarantor
permitted hereunder) all interests in the Collateral retained by any Loan Party.

(c) Anything contained in any of the Loan Documents to the contrary
notwithstanding, the Loan Parties, Administrative Agent and each Lender hereby agree that (i) no
Lender shall have any right individually to realize upon any of the Collateral under any Loan
Document or to enforce any Guarantee, it being understood and agreed that all powers, rights and
remedies under the Loan Documents may be exercised solely by the Administrative Agent for the
benefit of the Secured Parties in accordance with the terms thereof, and (ii) in the event of a
foreclosure by the Administrative Agent on any of the Collateral pursuant to a public or private
sale, the Administrative Agent, the Administrative Agent or any Lender may be the purchaser of
any or all of such Collateral at any such sale.

(d) The Administrative Agent shall have no obligation whatsoever to any
Lender to assure that the Collateral exists or is owned by the Loan Parties or is cared for, protected
or insured or has been encumbered or that the Lien granted to the Administrative Agent pursuant
to this Agreement or any other Loan Document has been properly or sufficiently or lawfully
created, perfected, protected or enforced or is entitled to any particular priority, or to exercise at
all or in any particular manner or under any duty of care, disclosure or fidelity, or to continue
exercising, any of the rights, authorities and powers granted or available to the Administrative
Agent in this Agreement or in any other Loan Document, it being understood and agreed that in
respect of the Collateral, or any act, omission or event related thereto, the Administrative Agent
may act in any manner it may deem appropriate, in its sole discretion, given the Administrative
Agent’s own interest in the Collateral as one of the Lenders and that the Administrative Agent
shall have no duty or liability whatsoever to any other Lender, except as otherwise provided herein.

(e) Administrative Agent and each Lender hereby appoints Administrative
Agent and each other Lender as agent and bailee for the purpose of perfecting the security interests
in and liens upon the Collateral in assets which, in accordance with Article 9 of the Uniform
Commercial Code, can be perfected only by possession or control (or where the security interest
of a secured party with possession or control has priority over the security interest of another
secured party) and Administrative Agent and each Lender hereby acknowledges that it holds
possession of or otherwise controls any such Collateral for the benefit of the Secured Parties as
secured party. Should the Administrative Agent or any Lender obtain possession or control of any
such Collateral, the Administrative Agent or such Lender shall notify the Administrative Agent
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thereof, and, promptly upon the Administrative Agent’s request therefor shall deliver such
Collateral to the Administrative Agent or in accordance with the Administrative Agent’s
instructions. In addition, the Administrative Agent shall also have the power and authority
hereunder to appoint such other sub-agents as may be necessary or required under applicable state
law or otherwise to perform its duties and enforce its rights with respect to the Collateral and under
the Loan Documents. Each Loan Party by its execution and delivery of this Agreement hereby
consents to the foregoing.

ARTICLE IX

GUARANTEE

Guarantee. Each Guarantor hereby jointly and
severally and unconditionally and irrevocably guarantees the punctual payment when
due, whether at stated maturity, by acceleration or otherwise, of all Obligations now
or hereafter existing under any Loan Document, whether for principal, interest
(including all interest that accrues after the commencement of any Insolvency
Proceeding, whether or not a claim for post-filing interest is allowed in such
Insolvency  Proceeding), fees, commissions, expense reimbursements,
indemnifications or otherwise (the “Guaranteed Obligations™), and agrees to pay any
and all expenses (including reasonable counsel fees and expenses) incurred by the
Secured Parties in enforcing any rights under the guarantee set forth in this Article IX.
Without limiting the generality of the foregoing, each Guarantor’s liability shall
extend to all amounts that constitute part of the Guaranteed Obligations and would be
owed by the Loan Parties to the Secured Parties under any Loan Document but for the
fact that they are unenforceable or not allowable due to the existence of an Insolvency
Proceeding involving any Loan Party. Notwithstanding any of the foregoing,
Guaranteed Obligations shall not include any Excluded Swap Obligations. In no event
shall the obligation of any Guarantor hereunder exceed the maximum amount such
Guarantor could guarantee under any Debtor Relief Law.

Guarantee Absolute. Each Guarantor jointly and
severally guarantees that the Guaranteed Obligations will be paid strictly in
accordance with the terms of the Loan Documents, regardless of any law, regulation
or order now or hereafter in effect in any jurisdiction affecting any of such terms or
the rights of the Secured Parties with respect thereto. Each Guarantor agrees that this
Article IX constitutes a guarantee of payment when due and not of collection and
waives any right to require that any resort be made by the Administrative Agent or
any Lender to any Collateral. The obligations of each Guarantor under this Article IX
are independent of the Guaranteed Obligations, and a separate action or actions may
be brought and prosecuted against each Guarantor to enforce such obligations,
irrespective of whether any action is brought against any Loan Party or whether any
Loan Party is joined in any such action or actions. The liability of each Guarantor
under this Article IX shall be irrevocable, absolute and unconditional irrespective of,
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and each Guarantor hereby irrevocably waives any defenses it may now or hereafter
have in any way relating to, any or all of the following:

(a) any lack of validity or enforceability of any Loan Document or any
agreement or instrument relating thereto;

(b) any change in the time, manner or place of payment of, or in any other term
of, all or any of the Guaranteed Obligations, or any other amendment or waiver of or any consent
to departure from any Loan Document, including any increase in the Guaranteed Obligations
resulting from the extension of additional credit to any Loan Party or otherwise;

(c) any taking, exchange, release or non-perfection of any Collateral, or any
taking, release or amendment or waiver of or consent to departure from any other guarantee, for
all or any of the Guaranteed Obligations;

(d) the existence of any claim, set-off, defense or other right that any Guarantor
may have at any time against any Person, including any Secured Party;

(e) any change, restructuring or termination of the corporate, limited liability
company, unlimited liability company or partnership structure or existence of any Loan Party; or

() any impossibility, impracticability, frustration of purpose, force majeure or
illegality of any of the Loan Documents or the Borrower’s or each Guarantor’s performance in
respect thereof, or the occurrence of any change in the law of any jurisdiction or by any present or
future action of any Governmental Authority that amends, varies, reduces or otherwise affects, or
purports to amend, vary, reduce or otherwise affect, any of the Guaranteed Obligations or the
obligations of the Guarantor hereunder, or the obtaining of any court order that amends, varies,
reduces or otherwise affects any of the Guaranteed Obligations or the obligations of any Guarantor
hereunder; or

(2) any other circumstance (including any statute of limitations) or any
existence of or reliance on any representation by the Secured Parties that might otherwise
constitute a defense available to, or a discharge of, any Loan Party or any other guarantor or surety.

This Article IX shall continue to be effective or be reinstated, as the case may be, if at any time
any payment of any of the Guaranteed Obligations is rescinded or must otherwise be returned by
Secured Parties or any other Person upon the insolvency, bankruptcy or reorganization of the
Borrower or otherwise, all as though such payment had not been made.

Waivers. Each Guarantor hereby waives
(a) promptness and diligence, (b) notice of acceptance and any other notice with
respect to any of the Guaranteed Obligations and this Article IX and any requirement
that the Secured Parties exhaust any right or take any action against any Loan Party or
any other Person or any Collateral, (c¢) any right to compel or direct any Secured Party
to seek payment or recovery of any amounts owed under this Article IX from any one
particular fund or source or to exhaust any right or take any action against any other
Loan Party, any other Person or any Collateral, (d) any requirement that any Secured
Party protect, secure, perfect or insure any security interest or Lien on any property
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subject thereto or exhaust any right to take any action against any Loan Party, any
other Person or any Collateral, and (e) any other defense available to any Guarantor.
Each Guarantor agrees that the Secured Parties shall have no obligation to marshal
any assets in favor of any Guarantor or against, or in payment of, any or all of the
Obligations. Each Guarantor acknowledges that it will receive direct and indirect
benefits from the financing arrangements contemplated herein and that the waiver set
forth in this Section 9.03 is knowingly made in contemplation of such benefits. Each
Guarantor hereby waives any right to revoke this Article IX, and acknowledges that
this Article IX is continuing in nature and applies to all Guaranteed Obligations,
whether existing now or in the future.

Continuing Guarantee; Assignments. This Article
IX is a continuing guarantee and shall (a) remain in full force and effect until the later
of the cash payment in full of the Guaranteed Obligations (other than \Obligations)
and all other amounts payable under this Article IX and the Termination Date, (b) be
binding upon each Guarantor, its successors and assigns and (c) inure to the benefit of
and be enforceable by the Secured Parties and their successors, pledgees, transferees
and assigns. Without limiting the generality of the foregoing clause (c), any Lender
may pledge, assign or otherwise transfer all or any portion of its rights and obligations
under this Agreement (including all or any portion of its Commitments, its Loans
owing to it) to any other Person, and such other Person shall thereupon become vested
with all the benefits in respect thereof granted such Lender herein or otherwise, in each
case as provided in this Agreement.

Subrogation. No Guarantor will exercise any rights
that it may now or hereafter acquire against any Loan Party or any other guarantor that
arise from the existence, payment, performance or enforcement of such Guarantor’s
obligations under this Article IX, including any right of subrogation, reimbursement,
exoneration, contribution or indemnification and any right to participate in any claim
or remedy of the Secured Parties against any Loan Party or any other guarantor or any
Collateral, whether or not such claim, remedy or right arises in equity or under
contract, statute or common law, including the right to take or receive from any Loan
Party or any other guarantor, directly or indirectly, in cash or other property or by set-
off or in any other manner, payment or security solely on account of such claim,
remedy or right, unless and until all of the Guaranteed Obligations (other than
Contingent Indemnity Obligations) and all other amounts payable under this Article
IX shall have been paid in full in cash and the Termination Date shall have occurred.
If any amount shall be paid to any Guarantor in violation of the immediately preceding
sentence at any time prior to the later of the payment in full in cash of the Guaranteed
Obligations (other than Contingent Indemnity Obligations) and all other amounts
payable under this Article IX and the Termination Date, such amount shall be held in
trust for the benefit of the Secured Parties and shall forthwith be paid to the Secured
Parties to be credited and applied to the Guaranteed Obligations and all other amounts
payable under this Article IX, whether matured or unmatured, in accordance with the
terms of this Agreement, or to be held as Collateral for any Guaranteed Obligations or
other amounts payable under this Article IX thereafter arising. If all of the Guaranteed
Obligations and all other amounts payable under this Article X shall be paid in full in
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cash and the Termination Date shall have occurred, the Secured Parties will, at such
Guarantor’s request and expense, execute and deliver to such Guarantor appropriate
documents, without recourse and without representation or warranty, necessary to
evidence the transfer by subrogation to such Guarantor of an interest in the Guaranteed
Obligations resulting from such payment by such Guarantor.

Contribution. All Guarantors desire to allocate
among themselves, in a fair and equitable manner, their obligations arising under this
Guarantee. Accordingly, in the event any payment or distribution is made on any date
by a Guarantor under this Guarantee such that its Aggregate Payments exceeds its Fair
Share as of such date, such Guarantor shall be entitled to a contribution from each of
the other Guarantors in an amount sufficient to cause each Guarantor’s Aggregate
Payments to equal its Fair Share as of such date. “Fair Share” means, with respect to
any Guarantor as of any date of determination, an amount equal to (a) the ratio of
(1) the Fair Share Contribution Amount with respect to such Guarantor, to (ii) the
aggregate of the Fair Share Contribution Amounts with respect to all Guarantors
multiplied by, (b) the aggregate amount paid or distributed on or before such date by
all Guarantors under this Guarantee in respect of the obligations guaranteed. “Fair
Share Contribution Amount” means, with respect to any Guarantor as of any date of
determination, the maximum aggregate amount of the obligations of such Guarantor
under this Guarantee that would not render its obligations hereunder subject to
avoidance as a fraudulent transfer or conveyance under Section 548 of the Bankruptcy
Code or any comparable applicable provisions of any other Debtor Relief Laws;
provided, solely for purposes of calculating the “Fair Share Contribution Amount”
with respect to any Guarantor for purposes of this Section 9.06, any assets or liabilities
of such Guarantor arising by virtue of any rights to subrogation, reimbursement or
indemnification or any rights to or obligations of contribution hereunder shall not be
considered as assets or liabilities of such Guarantor. “Aggregate Payments” means,
with respect to any Guarantor as of any date of determination, an amount equal to
(A) the aggregate amount of all payments and distributions made on or before such
date by such Guarantor in respect of this Guarantee (including in respect of this
Section 9.06), minus (B) the aggregate amount of all payments received on or before
such date by such Guarantor from the other Guarantors as contributions under this
Section 9.06. The amounts payable as contributions hereunder shall be determined as
of the date on which the related payment or distribution is made by the applicable
Guarantor. The allocation among Guarantors of their obligations as set forth in this
Section 9.06 shall not be construed in any way to limit the liability of any Guarantor
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hereunder. Each Guarantor is a third-party beneficiary to the contribution agreement
set forth in this Section 9.06.

ARTICLE X

MISCELLANEOUS

Section 10.01 Notices, Etc.

(a) Notices Generally. All notices and other communications provided for
hereunder shall be in writing and shall be delivered by hand, sent by registered or certified mail
(postage prepaid, return receipt requested), overnight courier, or electronic mail, sent to the
respective address set forth below (or, as to each party, at such other address as shall be designated
by such party in a written notice to the other parties complying as to delivery with the terms of this
Section):

if to any Loan Party, to it at the following address:

Peavey Industries LP

c/o Peavey Industries General Partner Limited
7740 40 Ave.

Red Deer, AB T4P 2H9

Attention: Doug Anderson

E-mail: Doug.Anderson@Peaveyindustries.com

if to the Administrative Agent, to it at the following address:

1903P Loan AGENT, LLC
Attention: Kyle C. Shonak, Senior Managing Director
E-mail: kshonak@gordonbrothers.com

with a copy to (which shall not constitute notice):

MILLER THOMSON LLP
Attention: Ken Rosenstein
E-mail: krosenstein@millerthomson.com

if to any Lender, to it at the address set forth in its Administrative Questionnaire
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All notices or other communications sent in accordance with this Section, shall be deemed received
on the earlier of the date of actual receipt or three Business Days after the deposit thereof in the
mail; provided, that (i) notices sent by overnight courier service shall be deemed to have been
given when received and (ii) notices by facsimile shall be deemed to have been given when sent
(except that, if not given during normal business hours for the recipient, shall be deemed to have
been given at the opening of business on the next Business Day for the recipient), provided, further
that notices to the Administrative Agent pursuant to Article II shall not be effective until received
by Administrative Agent.

(b) Electronic Communications.

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

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

Amendments, Etc.

(a) Except as provided in Section 2.05(f), Section 2.07, or Section 2.12, or this
Section 10.02, no amendment, consent or waiver of any provision of this Agreement or any other
Loan Document (excluding the Fee Letter, the Consignments Documents, the Consulting
Agreements and the GBRS Agreements), and no consent to any departure by any Loan Party
therefrom, shall in any event be effective unless the same shall be in writing and signed by the
Administrative Agent, the Required Lenders, and the Loan Parties; provided, that no such
agreement shall:

(1) extend or increase the Commitment of any Lender, reduce the
principal of, or interest on, the Loans payable to any Lender, reduce the amount of any fee
payable for the account of any Lender, or postpone or extend any scheduled date fixed for
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any payment of principal of, or interest or fees on, the Loans payable to any Lender, in
each case, without the written consent of such Lender;

(i1) change the percentage of the Commitments or of the aggregate
unpaid principal amount of the Loans that is required for the Lenders or any of them to
take any action hereunder without the written consent of each Lender;

(ii1))  amend the definition of “Required Lenders” or “Pro Rata Share”
without the written consent of each Lender;

(iv)  release all or a substantial portion of the Collateral (except as
otherwise provided in this Agreement and the other Loan Documents), subordinate any
Lien granted in favor of the Administrative Agent for the benefit of the Secured Parties
(except as otherwise provided in this Agreement and the other Loan Documents), or release
any Loan Party (except as otherwise provided in this Agreement and the other Loan
Documents), in each case, without the written consent of each Lender; provided, that the
Required Lenders may elect to release all or a substantial portion of the Collateral without
the requirement to obtain the written consent of each Lender if such release is in connection
with (i) an exercise of remedies by the Administrative Agent at the direction of the
Required Lenders pursuant to Section 7.01 or (ii) any Disposition of all or a substantial
portion of the Collateral by one or more of the Loan Parties with the consent of the
Required Lenders after the occurrence and during the continuance of an Event of Default
so long as such Disposition is conducted in a commercially reasonable manner as if such
Disposition were a disposition of collateral by a secured creditor in accordance with
Article 9 of the UCC and/or the PPSA, as applicable;

(v) change Section 2.16(b) or Section 2.17 in a manner that would alter
the pro rata sharing of payments required thereby or change Section 2.18, in each case,
without the written consent of each Lender directly and adversely affected thereby; or

(vi)  make any modification to the definition of the term “Revolving
Borrowing Base” (or any defined term used in the definition of “Revolving Borrowing
Base”) which would have the effect of increasing the availability thereunder to the Loan
Parties (other than changes in Reserves implemented by the Administrative Agent in
accordance with the terms of this Agreement), without the written consent of all Revolving
Loan Lenders.

(b) Notwithstanding anything to the contrary in the preceding subsection (a) of
this Section 10.02:

(1) if the Administrative Agent and the Borrower shall have jointly
identified an obvious error or any error or omission of a technical nature, in each case, in
any provision of the Loan Documents, then the Administrative Agent and the Borrower
shall be permitted to amend such provision, and, in each case, such amendment shall
become effective without any further action or consent of any other party to any Loan
Document if the same is not objected to in writing by the Required Lenders to the
Administrative Agent within five (5) Business Days following receipt of notice thereof;
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(i1) no amendment, waiver or consent shall affect the rights or duties
under this Agreement or the other Loan Documents of the Administrative Agent, unless in
writing executed by the Administrative Agent (but not in its capacity as a Lender);

(iii)  any Control Agreement, Guarantee, Security Document, Collateral
Access Agreement or other agreement or document purporting to create or perfect a
security interest in any of the Collateral (a “Collateral Document”) may be amended,
waived or otherwise modified with the consent of the Administrative Agent and the
applicable Loan Party without the need to obtain the consent of any Lender or any other
Person if such amendment, modification, supplement or waiver is delivered in order (A) to
comply with local Applicable Law (including foreign law or regulatory requirements) or
advice of local counsel, (B) to cure any ambiguity, inconsistency, omission, mistake or
defect or (C) to cause such Collateral Document to be consistent with this Agreement and
the other Loan Documents;

(iv)  no consent of any Loan Party shall be required to change any order
of priority set forth in Section 2.18; and

(v) no Defaulting Lender shall have any right to approve or disapprove
any amendment, waiver or consent hereunder (and any amendment, waiver or consent that
by its terms requires the consent of all the Lenders or each affected Lender may be effected
with the consent of the applicable Lenders other than Defaulting Lenders), except that
(A) the Commitment of any Defaulting Lender may not be increased or extended, or the
maturity of any of its Loans may not be extended, the rate of interest on any of its Loans
may not be reduced and the principal amount of any of its Loans may not be forgiven, in
each case without the consent of such Defaulting Lender and (B) any amendment, waiver
or consent requiring the consent of all the Lenders or each affected Lender that by its terms
affects any Defaulting Lender more adversely than the other affected Lenders shall require
the consent of such Defaulting Lender.

No Waiver; Remedies, Etc. No failure on the part of
the Administrative Agent or any Lender to exercise, and no delay in exercising, any
right hereunder or under any other Loan Document shall operate as a waiver thereof;
nor shall any single or partial exercise of any right under any Loan Document preclude
any other or further exercise thereof or the exercise of any other right. The rights and
remedies of the Administrative Agent and the Lenders provided herein and in the other
Loan Documents are cumulative and are in addition to, and not exclusive of, any rights
or remedies provided by law. The rights of the Administrative Agent and the Lenders
under any Loan Document against any party thereto are not conditional or contingent
on any attempt by the Administrative Agent and the Lenders to exercise any of their
rights under any other Loan Document against such party or against any other Person.
No waiver of any provision of any Loan Document or consent to any departure by any
Loan Party therefrom shall in any event be effective unless the same shall be permitted
by Section 10.02, and then such waiver or consent shall be effective only in the
specific instance and for the purpose for which given. Without limiting the generality
of the foregoing, the making of a Loan shall not be construed as a waiver of any
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Default or Event of Default, regardless of whether any Secured Party may have had
notice or knowledge of such Default or Event of Default at the time.

Expenses; Attorneys’ Fees. The Loan Parties will
pay on demand, all out-of-pocket costs and expenses incurred by or on behalf of the
Administrative Agent (and, in the case of clauses (b) through (k) below, each Lender),
including reasonable fees, costs, client charges and expenses of counsel for the
Administrative Agent (and, in the case of clauses (b) through (k) below, each Lender),
accounting, due diligence, periodic field audits, physical counts, valuations,
investigations, searches and filings, monitoring of assets, appraisals of Collateral, the
rating of the Loans, title searches and reviewing environmental assessments,
miscellaneous disbursements, examination, travel, lodging and meals, arising from or
relating to: (a) the negotiation, preparation, execution, delivery, performance and
administration of this Agreement and the other Loan Documents, (b) any requested
amendments, waivers or consents to this Agreement or the other Loan Documents
whether or not such documents become effective or are given, (c) the preservation,
protection or enforcement of the Administrative Agent’s or any of the Lenders’ rights
under this Agreement or the other Loan Documents, including in connection with any
workout or restructuring, or negotiations in connection therewith, (d) the defense of
any claim or action asserted or brought against the Administrative Agent or any
Lender by any Person that arises from or relates to this Agreement, any other Loan
Document, the Administrative Agent’s or the Lenders’ claims against any Loan Party,
or any and all matters in connection therewith, (e) the commencement or defense of,
or intervention in, any court proceeding arising from or related to this Agreement or
any other Loan Document, (f) the filing of any petition, complaint, answer, motion or
other pleading by the Administrative Agent or any Lender, or the taking of any action
in respect of the Collateral or other security, in connection with this Agreement or any
other Loan Document, (g) the protection, collection, lease, sale, taking possession of
or liquidation of, any Collateral or other security in connection with this Agreement
or any other Loan Document, (h) any attempt to enforce any Lien or security interest
in any Collateral or other security in connection with this Agreement or any other
Loan Document, (i) any attempt to collect from any Loan Party, (j) the rating of the
Loans by one or more rating agencies in connection with any Lender’s Securitization,
and (k) the receipt by the Administrative Agent or any Lender of any advice from
professionals with respect to any of the foregoing. Without limitation of the foregoing
or any other provision of any Loan Document: (i) the Borrower agrees to pay all
broker fees that may become due in connection with the transactions contemplated by
this Agreement and the other Loan Documents and (ii) if the Borrower fails to perform
any covenant or agreement contained herein or in any other Loan Document, the
Administrative Agent may itself perform or cause performance of such covenant or
agreement, and the expenses of Administrative Agent incurred in connection therewith
shall be reimbursed on demand by the Loan Parties. The obligations of the Loan
Parties under this Section 10.04 shall survive the Termination Date.

Right of Set-off. If an Event of Default shall have
occurred and be continuing, each Lender and each of its respective branches and
Affiliates is hereby authorized at any time and from time to time, to the fullest extent
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permitted by Applicable Law, to set off and apply any and all deposits (general or
special, time or demand, provisional or final, in whatever currency) at any time held,
and other obligations (in whatever currency) at any time owing, by such Lender or any
such branch or Affiliate, to or for the credit or the account of any Loan Party against
any and all of the obligations of any Loan Party now or hereafter existing under this
Agreement or any other Loan Document to such Lender or its respective branches or
Affiliates, irrespective of whether or not such Lender, branch or Affiliate shall have
made any demand under this Agreement or any other Loan Document and although
such obligations of such Loan Party may be contingent or unmatured or are owed to a
branch office or Affiliate of such Lender different from the branch office or Affiliate
holding such deposit or obligated on such indebtedness; provided that in the event that
any Defaulting Lender shall exercise any such right of setoff, (a) all amounts so set
off shall be paid over immediately to the Administrative Agent for further application
in accordance with the provisions of Section 2.14 and, pending such payment, shall
be segregated by such Defaulting Lender from its other funds and deemed held in trust
for the benefit of the Administrative Agent and the Lenders, and (b) the Defaulting
Lender shall provide promptly to the Administrative Agent a statement describing in
reasonable detail the Obligations owing to such Defaulting Lender as to which it
exercised such right of setoff. The rights of each Lender and its respective branches
and Affiliates under this Section are in addition to other rights and remedies (including
other rights of setoff) that such Lender or its respective branches and Affiliates may
have. Each Lender agrees to notify the Borrower and the Administrative Agent
promptly after any such setoff and application; provided that the failure to give such
notice shall not affect the validity of such setoff and application.

Severability. Any provision of this Agreement
which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction,
be ineffective to the extent of such prohibition or unenforceability without invalidating
the remaining portions hereof or affecting the validity or enforceability of such
provision in any other jurisdiction.

Assignments and Participations.

(a) This Agreement and the other Loan Documents shall be binding upon and
inure to the benefit of each Loan Party, the Administrative Agent, and each Lender and their
respective successors and assigns; provided, however, that none of the Loan Parties may assign or
transfer any of its rights or obligations hereunder or under the other Loan Documents without the
prior written consent of the Administrative Agent and each Lender and any such assignment
without the Administrative Agent’s and the Lenders’ prior written consent shall be null and void,
and no Lender may assign or otherwise transfer any of its rights or obligations hereunder or under
the other Loan Documents except (i) to an assignee in accordance Section 10.07(b), (ii) by way of
participation in accordance with the provisions of Section 10.07(d), or (ii1) by way of pledge or
assignment of a security interest in accordance with Section 10.07(e).

(b) Any Lender may at any time assign to one or more assignees all or a portion
of its rights and obligations under this Agreement (including all or a portion of its Term Loan
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Commitment, Revolving Credit Commitment and the Loans at the time owing to it); provided that
any such assignment shall be subject to the following conditions:

(1) Minimum Amounts.

(A)  in the case of an assignment of the entire remaining amount
of the assigning Lender’s Commitment and/or the Loans at the time owing to it or
contemporaneous assignments to Related Funds (determined after giving effect to
such assignments) that equal at least the amount specified in paragraph (b)(i)(B) of
this Section in the aggregate or in the case of an assignment to a Lender, an Affiliate
of a Lender or a Related Fund, no minimum amount need be assigned; and

(B) in any case not described in paragraph (b)(i)(A) of this
Section, the aggregate amount of the Commitment (which for this purpose includes
Loans outstanding thereunder) or, if the applicable Commitment is not then in
effect, the principal outstanding balance of the 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 or, if “Trade Date” is specified in the Assignment and Assumption, as of the
Trade Date) shall not be less than $5,000,000, in the case of any assignment in
respect of a Revolving Credit Commitment, or $5,000,000, in the case of any
assignment in respect of a Term Loan Commitment, unless the Administrative
Agent otherwise consents.

(1))  Proportionate Amounts. Each partial assignment shall be made as
an assignment of a proportionate part of all the assigning Lender’s rights and obligations
under this Agreement with respect to the Loan or the Commitment assigned, except that
this clause (ii) shall not prohibit any Lender from assigning all or a portion of its rights and
obligations among the Revolving Loans and the Term Loans on a non-pro rata basis.

(ii1)) Required Consents. No consent shall be required for any
assignment except to the extent required by paragraph (b)(i)(B) of this Section and the
consent of the Administrative Agent shall be required for assignments in respect of (1) a
Lender’s Revolving Credit Commitment or if such assignment is to a Person that is not a
Lender with a Commitment in respect of such facility, an Affiliate of such Lender or a
Related Fund with respect to such Lender or (2) a funded Term Loan to a Person who is
not a Lender, an Affiliate of a Lender or a Related Fund.

(iv)  Assignment and Assumption. The parties to each assignment shall
execute and deliver to the Administrative Agent an Assignment and Assumption, together
with a processing and recordation fee of $3,500, and the assignee, if it is not a Lender, shall
deliver to the Administrative Agent an Administrative Questionnaire. In addition, each
assignee shall, on or before the effective date of such assignment, deliver to the Borrower
and the Administrative Agent certification as to exemption from deduction or withholding
of any United States Taxes in accordance with Section 2.08.
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(v) No Assignment to Certain Persons. No such assignment shall be
made to (A) the Borrower or any of their respective Affiliates or Subsidiaries, (B) any
Defaulting Lender or any of its Subsidiaries, Affiliates, or Related Funds, or any Person
who, upon becoming a Lender hereunder, would constitute a Defaulting Lender or a
Subsidiary thereof, or (C) a Person who, at the time of such assignment, is a Sanctioned
Person if such assignment would violate Applicable Law.

(vi)  No Assignment to Natural Persons. No such assignment shall be
made to a natural person (or a holding company, investment vehicle or trust for, or owned
and operated for the primary benefit of, a natural person).

(vii)  Certain Additional Payments. In connection with any assignment of
the rights and obligations of any Defaulting Lender hereunder, no such assignment shall
be effective unless and until, in addition to the other conditions thereto set forth herein, the
parties to the assignment shall make such additional payments to the Administrative Agent
in an aggregate amount sufficient, upon distribution thereof as appropriate (which may be
outright payment, purchases by the assignee of participations or sub-participations, or other
compensating actions, including funding, with the prior written consent of the Borrower
and the Administrative Agent, the applicable pro rata share of Loans previously requested
but not funded by the Defaulting Lender, to each of which the applicable assignee and
assignor hereby irrevocably consent), to (A) pay and satisfy in full all payment liabilities
then owed by such Defaulting Lender to the Administrative Agent or any Lender hereunder
(and interest accrued thereon) and (B) acquire (and fund as appropriate) its full pro rata
share of all Loans in accordance with its Pro Rata Share. Notwithstanding the foregoing,
in the event that any assignment of rights and obligations of any Defaulting Lender
hereunder shall become effective under Applicable Law without compliance with the
provisions of this paragraph, then the assignee of such interest shall be deemed to be a
Defaulting Lender for all purposes of this Agreement until such compliance occurs.

Subject to acceptance and recording thereof by the Administrative Agent pursuant
to paragraph (c) of this Section, from and after the effective date specified in each Assignment and
Assumption, the 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 Section 2.08, Section 10.04, and Section 10.15
with respect to facts and circumstances occurring prior to the effective date of such assignment;
provided, that except to the extent otherwise expressly agreed by the affected parties, no
assignment by a Defaulting Lender will constitute a waiver or release of any claim of any party
hereunder arising from that Lender’s having been a Defaulting Lender. Any assignment or transfer
by a Lender of rights or obligations under this Agreement that does not comply with this paragraph
shall be treated for purposes of this Agreement as a sale by such Lender of a participation in such
rights and obligations in accordance with paragraph (d) of this Section.
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(c) Register. The Administrative Agent, acting solely for this purpose as a non-
fiduciary agent of the Borrower, shall maintain a copy of each Assignment and Assumption
delivered to it and a register for the recordation of the names and addresses of the Lenders, and the
Commitments of, and principal amounts of the Loans owing to, each Lender pursuant to the terms
hereof from time to time (the “Register”’). The entries in the Register shall be conclusive absent
manifest error, and the Loan Parties, the Administrative Agent and the Lenders may treat each
Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder
for all purposes of this Agreement, notwithstanding notice to the contrary. The Register shall be
available for inspection by the Loan Parties and any Lender, at any reasonable time and from time
to time upon reasonable prior notice. It is intended that the Register and any Participant Register
be maintained such that Loans are in “registered form” for the purposes of the Code.

(d) Participations. Any Lender may at any time, without the consent of, or
notice to, the Borrower or the Administrative Agent, sell participations to any Person (other than
(1) a natural person (or a holding company, investment vehicle or trust for, or owned and operated
for the primary benefit of, a natural person), (ii) the Borrower or any of Borrower’s Affiliates or
Subsidiaries, (iii) any Defaulting Lender or any of its Subsidiaries, or (iv) a Person who, at the
time of such participation, is a Sanctioned Person if the sale of such participation would violate
Applicable Law) (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 Revolving Credit Commitment,
Term Loan Commitment and/or the Loans owing to it); provided that (A)such Lender’s
obligations under this Agreement shall remain unchanged, (B) such Lender shall remain solely
responsible to the other parties hereto for the performance of such obligations, and (C) the Loan
Parties, the Administrative Agent and each Secured Party 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 to approve
any amendment, consent or waiver of any provision of this Agreement; provided that such
agreement or instrument may provide that such Lender will not, without the consent of the
Participant, agree to any amendment, consent or waiver described in Section 10.02(a) that affects
such Participant. The Borrower agrees that each Participant shall be entitled to the benefits of
Section 2.08, Section 2.09 and Section 2.11 (subject to the requirements and limitations therein,
including the requirements under Section 2.08 (it being understood that the documentation
required under Section 2.08(g) shall be delivered to the participating Lender who shall hold such
documentation on behalf of itself, the Administrative Agent, and the Borrower)) to the same extent
as if it were a Lender and had acquired its interest by assignment pursuant to paragraph (b) of this
Section; provided that such Participant (A) agrees to be subject to the provisions of Section 2.13
as if it were an assignee under paragraph (b) of this Section; and (B) shall not be entitled to receive
any greater payment under Section 2.08, with respect to any participation, than its participating
Lender would have been entitled to receive, except to the extent such entitlement to receive a
greater payment results from a Change in Law that occurs after the Participant acquired the
applicable participation. Each Lender that sells a participation agrees, at the Borrower’s request
and expense, to use reasonable efforts to cooperate with the Borrower to effectuate the provisions
of Section 2.13(b) with respect to any Participant. To the extent permitted by law, each Participant
also shall be entitled to the benefits of Section 10.05 as though it were a Lender; provided that
such Participant agrees to be subject to Section 2.17 as though it were a Lender. Each Lender that
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sells a participation shall, acting solely for this purpose as a non-fiduciary agent of the Borrower,
maintain a register on which it enters the name and address of each Participant and the principal
amounts (and stated interest) of each Participant’s interest in the Loans or other obligations under
the Loan Documents (the “Participant Register”); provided that no Lender shall have any
obligation to disclose all or any portion of the Participant Register (including the identity of any
Participant or any information relating to a Participant’s interest in any commitments, loans, letters
of credit or its other obligations under any Loan Document) to any Person except to the extent that
such disclosure is necessary to establish that such commitment, loan, letter of credit or other
obligation is in registered form under Section 5f.103-1(c) of the United States Treasury
Regulations. 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 participation for all purposes of this Agreement notwithstanding any notice to the
contrary. For the avoidance of doubt, the Administrative Agent (in its capacity as Administrative
Agent) shall have no responsibility for maintaining a Participant Register.

(e) Certain Pledges. Any Lender may at any time pledge or assign a security
interest in all or any portion of its rights under this Agreement to secure obligations of such Lender,
including any pledge or assignment to secure obligations to a Federal Reserve Bank or loans made
to, or other indebtedness issued by, such Lender pursuant to a securitization transaction (including
any structured warehouse credit facility, collateralized loan obligation transaction or similar
facility or transaction, and including any further securitization of the indebtedness or equity issued
under such a transaction) (a “Securitization”); 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. The Loan Parties shall cooperate with such Lender and
its Affiliates to effect a Securitization, including by providing such information as may be
reasonably requested by such Lender in connection with the rating of its Loans or any
Securitization.

§)) Transactions Among Gordon Brothers Affiliates.  Notwithstanding
anything in this Agreement or any other Loan Document to the contrary, (i) neither Gordon
Brothers nor any Affiliate thereof (each, a “GB Party”) shall be required to comply with this
Section 10.07 (except for the recording of any such transaction in the Register) in connection with
any transaction involving any GB Party or any of its or their lenders or funding or financing
sources, and no GB Party shall have any obligation to disclose any such transaction to any Person
and (i1) there shall be no limitation or restriction on (A) the ability of any GB Party to assign or
otherwise transfer its rights and/or obligations under this Agreement or any other Loan Document,
any Commitment, any Loan, or any other Obligation to any GB Party or any lender or financing
or funding source of a GB Party or (B) the ability of any such lender or funding or financing source
to assign or otherwise transfer its rights and/or obligations under this Agreement or any other Loan
Document, any Commitment, any Loan, or any other Obligation; provided, however, that to the
extent that any GB Party or any such other Person covered by the provisions of this Section
10.07(f) fails to qualify as a “Lender” under this Agreement, Gordon Brothers shall continue to be
responsible for all of its obligations under this Agreement and the other Loan Documents as a
“Lender”. Without limiting the foregoing, any assignment by Gordon Brothers of its rights and
obligations to a GB Party under this Agreement may include Gordon Brothers’ rights and
obligations as the Administrative Agent hereunder and, in such event, the applicable GB Party
shall for all purposes be the Administrative Agent under this Agreement and Gordon Brothers shall
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be deemed to be a sub-agent of such Person duly appointed pursuant to Section 8.05 of this
Agreement.

Counterparts. This Agreement may be executed in
any number of counterparts and by different parties hereto in separate counterparts,
each of which shall be deemed to be an original, but all of which taken together shall
constitute one and the same agreement. Delivery of an executed counterpart of a
signature page of this Agreement by telecopy, emailed pdf or any other electronic
means that reproduces an image of the actual executed signature page shall be
effective as delivery of a manually executed counterpart of this Agreement. The words
“execution,” “signed,” “signature,” “delivery,” and words of like import in or relating
to any document to be signed in connection with this Agreement and the transactions
contemplated hereby or thereby shall be deemed to include electronic signatures,
deliveries or the keeping of records in electronic form, each of which shall be of the
same legal effect, validity or enforceability as a manually executed signature, physical
delivery thereof or the use of a paper-based recordkeeping system, as the case may be,
to the extent and as provided for in any applicable law, including the Federal
Electronic Signatures in Global and National Commerce Act, the New York State
Electronic Signatures and Records Act, the Electronic Transactions Act (Alberta) or
any other similar state or provincial laws based on the Uniform Electronic
Transactions Act. The foregoing shall apply to each other Loan Document mutatis
mutandis.

Section 10.09  Governing Law. This Agreement and the other Loan
Documents (unless expressly provided to the contrary in another loan document in
respect of such other loan document) shall be exclusively governed by, and construed
in accordance with, the laws of the province of Alberta and the federal laws of Canada
applicable therein and without given effect to the conflicts of laws, rules or principles
thereof.

Consent to Jurisdiction: Service of Process and

Venue.

(a) Any legal action or proceeding with respect to this Agreement or any other
Loan Document may be brought in the courts of the province of Alberta and any appellate court
thereof, and, by execution and delivery of this agreement, each Loan Party hereby irrevocably
accepts in respect of its property, generally and unconditionally, the jurisdiction of the aforesaid
courts. Each Loan Party hereby irrevocably consents to the service of process out of any of the
aforementioned courts and in any such action or proceeding by any means permitted by applicable
law, including, without limitation, by the mailing of copies thereof by registered or certified mail,
postage prepaid, to the Borrower at its address for notices as set forth in Section 10.01, such service
to become effective ten days after such mailing. The Loan Parties agree that a final judgment in
any such action or proceeding shall be conclusive and may be enforced in other jurisdictions by
suit on the judgment or in any other manner provided by law. Nothing herein shall affect the right
of the Administrative Agent and the Lenders to service of process in any other manner permitted
by law or to commence legal proceedings or otherwise proceed against any loan party in any other
jurisdiction. Each Loan Party hereby expressly and irrevocably waives, to the fullest extent
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permitted by law, any objection which it may now or hereafter have to the jurisdiction or laying
of venue of any such litigation brought in any such court referred to above and any claim that any
such litigation has been brought in an inconvenient forum. To the extent that any Loan Party has
or hereafter may acquire any immunity from jurisdiction of any court or from any legal process
(whether through service or notice, attachment prior to judgment, attachment in aid of execution
or otherwise) with respect to itself or its property, each loan party hereby irrevocably waives such
immunity in respect of its obligations under this agreement and the other loan documents.

(b) Each Loan Party irrevocably and unconditionally agrees that it will not
commence any action or proceeding of any kind or description, whether in law or equity, whether
in contract or in tort or otherwise, against the Administrative Agent, any Lender, or any Related
Party of the foregoing in any way relating to this Agreement or any other Loan Document or the
transactions relating hereto or thereto, in any forum other than the courts of the Province of Alberta,
and any appellate court from any thereof.

Section 10.11 Waiver of Jury Trial, Etc. EACH LOAN PARTY,
THE ADMINISTRATIVE AGENT AND EACH LENDER HEREBY WAIVES
ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM CONCERNING ANY RIGHTS UNDER THIS AGREEMENT
OR THE OTHER LOAN DOCUMENTS, OR UNDER ANY AMENDMENT,
WAIVER, CONSENT, INSTRUMENT, DOCUMENT OR OTHER AGREEMENT
DELIVERED OR WHICH IN THE FUTURE MAY BE DELIVERED IN
CONNECTION THEREWITH, OR ARISING FROM ANY FINANCING
RELATIONSHIP EXISTING IN CONNECTION WITH THIS AGREEMENT, AND
AGREES THAT ANY SUCH ACTION, PROCEEDINGS OR COUNTERCLAIM
SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY. EACH
LOAN PARTY CERTIFIES THAT NO OFFICER, REPRESENTATIVE, AGENT
OR ATTORNEY OF THE ADMINISTRATIVE AGENT OR ANY LENDER HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT THE
ADMINISTRATIVE AGENT OR ANY LENDER WOULD NOT, IN THE EVENT
OF ANY ACTION, PROCEEDING OR COUNTERCLAIM, SEEK TO ENFORCE
THE FOREGOING WAIVERS. EACH LOAN PARTY HEREBY
ACKNOWLEDGES THAT THIS PROVISION IS A MATERIAL INDUCEMENT
FOR THE ADMINISTRATIVE AGENT AND THE LENDERS ENTERING INTO
THIS AGREEMENT.

Consent by the Administrative Agent and Lenders.
Except as otherwise expressly set forth herein to the contrary or in any other Loan
Document, if the consent, approval, satisfaction, determination, judgment, acceptance
or similar action (an “Action”) of the Administrative Agent or any Lender shall be
permitted or required pursuant to any provision hereof or any provision of any other
agreement to which any Loan Party is a party and to which the Administrative Agent
or any Lender has succeeded thereto, such Action shall be required to be in writing
and may be withheld or denied by Administrative Agent or such Lender, in its sole
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discretion, with or without any reason, and without being subject to question or
challenge on the grounds that such Action was not taken in good faith.

No Party Deemed Drafter. Each of the parties hereto
agrees that no party hereto shall be deemed to be the drafter of this Agreement.

Reinstatement; Certain Payments. If any claim is
ever made upon any Secured Party for repayment or recovery of any amount or
amounts received by such Secured Party in payment or on account of any of the
Obligations, such Secured Party shall give prompt notice of such claim to
Administrative Agent, each Lender and the Borrower, and if such Secured Party
repays all or part of such amount by reason of (a) any judgment, decree or order of
any court or administrative body having jurisdiction over such Secured Party or any
of its property, or (b) any good faith settlement or compromise of any such claim
effected by such Secured Party with any such claimant, then and in such event each
Loan Party agrees that (i) any such judgment, decree, order, settlement or compromise
shall be binding upon it notwithstanding the cancellation of any Indebtedness
hereunder or under the other Loan Documents or the termination of this Agreement or
the other Loan Documents, and (ii) it shall be and remain liable to such Secured Party
hereunder for the amount so repaid or recovered to the same extent as if such amount
had never originally been received by such Secured Party.

Section 10.15 Indemnification; Limitation of Liability for Certain

Damages.

(a) In addition to each Loan Party’s other Obligations under this Agreement,
each Loan Party agrees to, jointly and severally, defend, protect, indemnify and hold harmless each
Secured Party and all of their respective Related Parties (collectively called the “Indemnitees”)
from and against any and all losses, damages, liabilities, obligations, penalties, fees, reasonable
costs and expenses (including reasonable attorneys’ fees, costs and expenses) incurred by such
Indemnitees, whether prior to or from and after the Effective Date, whether direct, indirect or
consequential, as a result of or arising from or relating to or in connection with any of the
following: (i) the negotiation, preparation, execution or performance or enforcement of this
Agreement, any other Loan Document, of any Environmental Liability or any other document
executed in connection with the transactions contemplated by this Agreement, (ii)the
Administrative Agent’s or any Lender’s furnishing of funds to the Borrower under this Agreement
or the other Loan Documents, including the management of any such Loans or the Borrower’s use
of the proceeds thereof, (iii) the Administrative Agent and the Lenders relying on any instructions
of the Borrower or the handling of the Loan Account and Collateral of the Loan Parties as herein
provided, (iv) any matter relating to the financing transactions contemplated by this Agreement or
the other Loan Documents or by any document executed in connection with the transactions
contemplated by this Agreement or the other Loan Documents, or (v) any claim, including any
litigation, investigation or proceeding relating to or arising out of any of the foregoing, whether or
not any Indemnitee is a party thereto (collectively, the “Indemnified Matters™); provided, however,
that the Loan Parties shall not have any obligation to any Indemnitee under this subsection (a) for
any Indemnified Matter caused by the gross negligence or willful misconduct of such Indemnitee,
as determined by a final non-appealable judgment of a court of competent jurisdiction.
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(b) The indemnification for all of the foregoing losses, damages, fees, costs and
expenses of the Indemnitees set forth in this Section 10.15 are chargeable against the Loan
Account. To the extent that the undertaking to indemnify, pay and hold harmless set forth in this
Section 10.15 may be unenforceable because it is violative of any law or public policy, each Loan
Party shall, jointly and severally, contribute the maximum portion which it is permitted to pay and
satisfy under Applicable Law, to the payment and satisfaction of all Indemnified Matters incurred
by the Indemnitees.

(c) No Loan Party shall assert, and each Loan Party hereby waives, any claim
against the Indemnitees, on any theory of liability, for special, indirect, consequential or punitive
damages (as opposed to direct or actual damages) (whether or not the claim therefor is based on
contract, tort or duty imposed by any applicable legal requirement) arising out of, in connection
with, as a result of, or in any way related to, this Agreement or any other Loan Document or any
agreement or instrument contemplated hereby or thereby or referred to herein or therein, the
transactions contemplated hereby or thereby, any Loan or the use of the proceeds thereof or any
act or omission or event occurring in connection therewith, and each Loan Party hereby waives,
releases and agrees not to sue upon any such claim or seek any such damages, whether or not
accrued and whether or not known or suspected to exist in its favor.

(d) The indemnities and waivers set forth in this Section 10.15 shall survive the
repayment of the Obligations and discharge of any Liens granted under the Loan
Documents.Records. The unpaid principal of and interest on the Loans, the interest rate or rates
applicable to such unpaid principal and interest, the duration of such applicability, the
Commitments, and the accrued and unpaid fees payable pursuant to Section 2.06 hereof, shall at
all times be ascertained from the records of the Administrative Agent, which shall be conclusive
and binding absent manifest error.

Binding Effect. This Agreement shall become
effective when it shall have been executed by each Loan Party, the Administrative
Agent and each Lender and when the conditions precedent set forth in Section 3.01
hereof have been satisfied or waived in writing by the Administrative Agent, and
thereafter shall be binding upon and inure to the benefit of each Loan Party, the
Administrative Agent and each Lender, and their respective successors and assigns,
except that the Loan Parties shall not have the right to assign their rights hereunder or
any interest herein without the prior written consent of the Administrative Agent and
each Lender, and any assignment by any Lender shall be governed by Section 10.07
hereof.

Highest Lawful Rate. It is the intention of the parties
hereto that the Administrative Agent and each Lender shall conform strictly to usury
laws applicable to it. Accordingly, if the transactions contemplated hereby or by any
other Loan Document would be usurious as to the Administrative Agent or any Lender
under laws applicable to it (including the laws of the United States of America and the
State of New York, or any other jurisdiction whose laws may be mandatorily
applicable to Administrative Agent or such Lender notwithstanding the other
provisions of this Agreement), then, in that event, notwithstanding anything to the
contrary in this Agreement or any other Loan Document or any agreement entered into
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in connection with or as security for the Obligations, it is agreed as follows: (i) the
aggregate of all consideration which constitutes interest under law applicable to the
Administrative Agent or any Lender that is contracted for, taken, reserved, charged or
received by Administrative Agent or such Lender under this Agreement or any other
Loan Document or agreements or otherwise in connection with the Obligations shall
under no circumstances exceed the maximum amount allowed by such applicable law,
any excess shall be canceled automatically and if theretofore paid shall be credited by
Administrative Agent or such Lender on the principal amount of the Obligations (or,
to the extent that the principal amount of the Obligations shall have been or would
thereby be paid in full, refunded by Administrative Agent or such Lender, as
applicable, to the Borrower); and (ii) in the event that the maturity of the Obligations
is accelerated by reason of any Event of Default under this Agreement or otherwise,
or in the event of any required or permitted prepayment, then such consideration that
constitutes interest under law applicable to the Administrative Agent or any Lender
may never include more than the maximum amount allowed by such applicable law,
and excess interest, if any, provided for in this Agreement or otherwise shall, subject
to the last sentence of this Section 10.18, be canceled automatically by Administrative
Agent or such Lender, as applicable, as of the date of such acceleration or prepayment
and, if theretofore paid, shall be credited by Administrative Agent or such Lender, as
applicable, on the principal amount of the Obligations (or, to the extent that the
principal amount of the Obligations shall have been or would thereby be paid in full,
refunded by Administrative Agent or such Lender to the Borrower). All sums paid or
agreed to be paid to the Administrative Agent or any Lender for the use, forbearance
or detention of sums due hereunder shall, to the extent permitted by law applicable to
Administrative Agent or such Lender, be amortized, prorated, allocated and spread
throughout the full term of the Loans until payment in full so that the rate or amount
of interest on account of any Loans hereunder does not exceed the maximum amount
allowed by such applicable law. If at any time and from time to time (x) the amount
of interest payable to the Administrative Agent or any Lender on any date shall be
computed at the Highest Lawful Rate applicable to Administrative Agent or such
Lender pursuant to this Section 10.18 and (y) in respect of any subsequent interest
computation period the amount of interest otherwise payable to Administrative Agent
or such Lender would be less than the amount of interest payable to Administrative
Agent or such Lender computed at the Highest Lawful Rate applicable to
Administrative Agent or such Lender, then the amount of interest payable to
Administrative Agent or such Lender in respect of such subsequent interest
computation period shall continue to be computed at the Highest Lawful Rate
applicable to Administrative Agent or such Lender until the total amount of interest
payable to Administrative Agent or such Lender shall equal the total amount of interest
which would have been payable to Administrative Agent or such Lender if the total
amount of interest had been computed without giving effect to this Section 10.18.

For purposes of this Section 10.18, the term “applicable law” shall mean that law
in effect from time to time and applicable to the loan transaction between the Borrower, on the one
hand, and the Administrative Agent and the Lenders, on the other, that lawfully permits the
charging and collection of the highest permissible, lawful non-usurious rate of interest on such
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loan transaction and this Agreement, including the laws of the Province of Alberta and the federal
laws of Canada.

The right to accelerate the maturity of the Obligations does not include the right to
accelerate any interest that has not accrued as of the date of acceleration.

Confidentiality. The Administrative Agent and each
Lender agrees (on behalf of itself and its Related Parties) to use reasonable precautions
to keep confidential, in accordance with its customary procedures for handling
confidential information of this nature and in accordance with safe and sound practices
of comparable commercial finance companies, any non-public information supplied
to it by the Loan Parties pursuant to this Agreement or the other Loan Documents
which is identified in writing by the Loan Parties as being confidential at the time the
same is delivered to such Person (and which at the time is not, and does not thereafter
become, publicly available or available to such Person from another source not known
to be subject to a confidentiality obligation to such Person not to disclose such
information), provided that nothing herein shall limit the disclosure by the
Administrative Agent or any Lender of any such information (i) to its Affiliates, its
Related Parties or the Related Parties of any Person described in clause (ii) or (iii)
below (it being understood that the Persons to whom such disclosure is made either
will be informed of the confidential nature of such information and instructed to keep
such information confidential in accordance with this Section 10.19 or is subject to
other customary confidentiality obligations); (ii) to any other party hereto; (iii) to any
assignee or participant (or prospective assignee or participant) or any party to a
Securitization, so long as such assignee or participant (or prospective assignee or
participant) or party to a Securitization agrees, in writing, to be bound by or is
otherwise subject to customary confidentiality obligations (including confidentiality
provisions similar in substance to this Section 10.19); (iv) to the extent required by
any Applicable Law or judicial process or as otherwise requested by any
Governmental Authority; (v) to the National Association of Insurance Commissioners
or any similar organization, any examiner, auditor or accountant or any nationally
recognized rating agency; (vi)in connection with any litigation to which the
Administrative Agent or any Lender is a party; (vii) 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; (viii) to any other Person if such information is
general portfolio information that does not identity the Loan Parties, or (ix) with the
consent of the Borrower. In addition, the Administrative Agent 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 Administrative Agent or any Lender in connection with the
administration of this Agreement, the other Loan Documents and the Commitments.

Public Disclosure. Each Loan Party agrees that
neither it nor any of its Affiliates will now or in the future issue any press release or
other public disclosure using the name of the Administrative Agent, any Lender or any
of their respective Affiliates or referring to this Agreement or any other Loan
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Document without the prior written consent of Administrative Agent or such Lender,
except to the extent that such Loan Party or such Affiliate is required to do so under
Applicable Law (in which event, such Loan Party or such Affiliate will consult with
Administrative Agent or such Lender before issuing such press release or other public
disclosure). Each Loan Party hereby authorizes the Administrative Agent and each
Lender, after consultation with the Borrower, to advertise the closing of the
transactions contemplated by this Agreement, and to make appropriate
announcements of the financial arrangements entered into among the parties hereto,
as Administrative Agent or such Lender shall deem appropriate, including on a home
page or similar place for dissemination of information on the Internet or worldwide
web, or in announcements commonly known as tombstones, in such trade
publications, business journals, newspapers of general circulation and to such selected
parties as Administrative Agent or such Lender shall deem appropriate.

Section 10.21  Integration. This Agreement, together with the other
Loan Documents, reflects the entire understanding of the parties with respect to the
transactions contemplated hereby and shall not be contradicted or qualified by any
other agreement, oral or written, before the date hereof.

Section 10.22  USA PATRIOT Act. Each Lender that is subject to
the requirements of the USA PATRIOT Act 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 entities composing the Borrower, which
information includes the name and address of each such entity and other information
that will allow such Lender to identify the entities composing the Borrower in
accordance with the USA PATRIOT Act. Each Loan Party agrees to take such action
and execute, acknowledge and deliver at its sole cost and expense, such instruments
and documents as any Lender may reasonably require from time to time in order to
enable such Lender to comply with the USA PATRIOT Act.

[Reserved.]
[Reserved.]

Cashless Settlement. Notwithstanding anything to
the contrary contained in this Agreement, any Lender may exchange, continue or
rollover all or a portion of its Loans in connection with any refinancing, extension,
loan modification or similar transaction permitted by the terms of this Agreement,
pursuant to a cashless settlement mechanism approved by the Borrower, the
Administrative Agent and such Lender.

[Continued on following page.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed by their respective Authorized Officers, as of the date first above written.

BORROWER:

PEAVEY INDUSTRIES LP, by its general partner,
PEAVEY INDUSTRIES GENERAL PARTNER
LIMITED, an Alberta limited partnership

By: W

Name: Doug Anderson
Title: Presi_dat

GUARANTORS:

PEAVEY INDUSTRIES GENERAL PARTNER
LIMITED, an Alberta corporation

By: W

Name: Doug Anderson
Title: President

GUYS FREIGHTWAYS LTD., an Alberta
corporation

By: %@aw—.

Name: Doug Anderson
Title: President

TSC STORES GP INC., an Ontario corporation

By, (DErrecn

Name Doug Anderson
Title: __ president, CEO and CQO

[SIGNATURE PAGE TO CREDIT AGREEMENT]



Docusign Envelope ID: C3CD7DDB-0BF4-46E3-ADBA-AE4CBD7F9AC5

ADMINISTRATIVE AGENT:

1903P LOAN AGENT, LLC

E DocuSigned by:
By: 3B97CA97C59842E...

Kyle Shonak, Manager

LENDER:

1903 PARTNERS, LLC

DocuSigned by:
| Patricia Paresnt
By nnnnnnnn 0B3840D.

Patricia Parent, Vice President and
Treasurer

[SIGNATURE PAGE TO CREDIT AGREEMENT]



SCHEDULE 1.01(A)

LENDERS AND LENDERS’ COMMITMENTS

Lender

Revolving Credit
Commitment

Term Loan
Commitment

1903 Partners, LLC

From the Effective Date until
April 1, 2025 in the amount of
$105,000,000.00 and thereafter

in the amount of
$90,000,000.00

$30,000,000.00




SCHEDULE 4.05

CAPITALIZATION OF BORROWER AND SUBSIDIARIES

PEAVEY INDUSTRIES LP

Shareholder Number of | Class of Shares Certificate Percentage of
Units number ownership
Peavey Ir}dustrles 13,095,303 L1m1‘Fed . 19 929%
Limited partnership units

Peavey Industries Limited o
Mutual Fund Trust 1,227,525 partnership units 18 8%
Peavey Industries o

General Partner N/A Limited N/A 0.1%

Limited

partnership units

PEAVEY INDUSTRIES GENERAL PARTNER LIMITED

Number of Class of Shares Certificate Percentage of
Shareholder :
Shares number ownership
983329 Alberta 100 Common C-1 100%
Ltd.
GUYS FREIGHTWAYS LTD.
Number of Class of Shares Certificate Percentage of
Shareholder :
Shares number ownership
1 Class A 27A
Common
18 Class C 28C
Peavey Industries Common o
LP 12 Class D 29D 100%
Common
586 Class G 30G
Preferred
TSC STORES GP INC.
Shareholder Number of | Class of Shares Certificate Percentage of
Shares number ownership
983329 Alberta 351 ) C-14 o
Lid. 463 Common Voting C-15 100%




TURTLE MOUNTAIN SEED CO.

Number of | Class of Shares Certificate Percentage of
Shareholder )
Shares number ownership
Peavey Industries Class “A” o
LP 100 Voting Shares A-2 Nominal
2010541 ALBERTA LTD.
Number of Class of Shares Certificate Percentage of
Shareholder .
Shares number ownership
Peavey Industries Class “A” o
LP 100 Shares A-1 100%

! Peavey Industries LP holds 100% of voting shares.




SCHEDULE 4.06
LITIGATION

In respect of the Credit Parties, the following judgements or litigation for matters involving
commercial tort claims in excess of $100,000 are ongoing:

Peavey Industries General Partner Limited

e Shirley Dianna MacKinnon v Peavey Industries

0 The Statement of Claim was filed in Red Deer January 4, 2019, claiming damages
for $300,000.00 and Punitive Damages for $25,000.00. The Statement of Defence
was filed on February 6, 2019. The Plaintiff is a former employee who resigned but
claims she was constructively dismissed. The parties have exchanged Affidavits of
Records and this matter is currently in the discovery phase of litigation. The
Plaintiff also filed a complaint with the Alberta Human Rights Commission
alleging largely the same facts and that she was discriminated against, forcing her
resignation.

Peavey Industries LP

e Jaelynn Todd v Peavey Industries
0 Demand claim was issued to counsel of Peavey Industries on May 31, 2023 and a
BC human rights claim was filed on July 17, 2023 with the British Columbia
Human Rights Tribunal. The Plaintiff is a former employee who claims she was
subjected to repeated sexual harassment, battery and sexual assault by a former
manager of Peavey Mart. Claimant is seeking damages of $125,000 and $10,000 in
legal fees. This matter was provided to PILP’s insurer.

e Emily Brown vs Peavey Industries
0 Demand claim was issued to counsel of Peavey Industries on May 8, 2023. The
Plaintiff is a former employee who claims she was subjected to repeated sexual
harassment, battery and sexual assault by a former manager of Peavey Mart.
Claimant is seeking damages of $125,000 and $10,000 in legal fees. This matter
was provided to PILP’s insurer.

e Abigayle Dittmer vs Peavey Industries
0 Statement of claim filed on September 27, 2023, claiming damages of $200,000 as
a result of a slip and fall which resulted in emergency care for an ankle injury. This
matter has been provided to our insurer.



SCHEDULE 4.09
CANADIAN PENSION PLANS

Peavey Employees Profit Sharing Plan established by Trust Deed dated effective January 26, 1996
between Peavey Industries Limited, as employer, and R.M. Anderson and T.W. Jellicoe, as
trustees.



SCHEDULE 4.12
NATURE OF BUSINESS

Peavey Industries LP

Peavey Industries LP is a limited partnership organized in Alberta, operating in Alberta, British
Columbia, Manitoba, Nova Scotia, Ontario and Saskatchewan, and is engaged in the retail sales of
general hardware and farming merchandise under the retail names of Peavey Mart and MainStreet
Hardware.

Guys Freightways Ltd.

Guy’s Freightways Ltd. is a privately-owned company engaged in the trucking of consumer goods
and incorporated under the Business Corporations Act (Alberta).

Peavey Industries General Partner Ltd.

Peavey Industries General Partner Ltd. is a privately-owned company incorporated under the
Business Corporations Act (Alberta). The company is the general partner of Peavey Industries LP
and carries out the business of the partnership in such capacity and in accordance with the
governing documents of the partnership.

TSC Stores GP Inc.

TSC Stores GP Inc. is a privately-owned company incorporated under the Business Corporations
Act (Ontario). The company operates primarily as a holding company, its property being limited
to certain intellectual property and other minor assets.



Nil.

SCHEDULE 4.16
EMPLOYEE AND LABOR MATTERS



SCHEDULE 4.18

INSURANCE
Policy Type Insurance | Policy Expiration | Insurance Type | Coverage Amount
Carrier Number Date (Combined)
Commercial Intact CV0588036 | June 23, Buildings: $110,775,690
Property / General | Insurance: 2025 Equipment: $71,482,092
Liability — 50% Stock/Inventory: | $173,201,625
Various Offices, | Aviva Profits: $100,842,895
Warehouses, Insurance: Rental Income: | $4,899,524
Retail Store 25% Transportation: | $200,000
Locations (As per | Wawanesa CGL — General | $2,000,000
schedule of Mutual: Liability
locations) 25% + Various
Extensions Per
Policy Issued
Commercial Intact CV0588037 | June 23, Buildings: $64,000
Property — Insurance: 2025 Equipment: $47,378,297
Various Office / 53% Stock/Inventory: | $28,256,603
Distribution Aviva + Various
Warehouses Insurance: Extensions Per
22% Policy Issued
Wawanesa
Mutual:
25%
Umbrella Excess | Intact 5V0166143 | June 23, Excess Liability | $23,000,000
Liability Insurance 2025
Marine Cargo CNA — 2344116 June 23, Property In $1,000,000
Continental 2025 Transit — Ocean
Casualty Cargo Vessel,
Company Aircraft, Transit
Equipment Aviva 81849835 June 23, Equipment $437,300,906
Breakdown/Boiler | Insurance 2025 Breakdown —
& Machinery Blanket
Locations
Automobile Fleet | Intact 7V0566325 | June 23, 9 Vehicles $2,000,000 Liability
— Ontario Insurance 2025 All Perils Coverage
Automobile Fleet | Intact 7V1242814 | June 23, 10 Vehicles $2,000,000 Liability
— Alberta Insurance 2025 Collision/Comprehensive
Automobile — Intact 765215714 | June 23, 4 Vehicles $2,000,000 Liability
Red Deer Insurance 2025 Collision/Comprehensive
Director’s & Victor PV-628207 | December | D&O (Including | $10,000,000
Officers Canada 30, 2024 Advisory Board,
Employment




Practices
Liability, and
others per policy
extensions)




SCHEDULE 4.20
INTELLECTUAL PROPERTY

Guys Freightways L td.

None.

Peavey Industries General Partner Limited

Type of Search
Search Performed Results
' May 15 e  https://www.peaveymart.com/
Domains ’
2024 e peaveycareers.ca**
Canadian Searches
May 15,
Trademarks 2024 None.
May 15,
Patents 2024 None.
. May 15,
Copyright 2024 None.
Industrial May 15,
Design 2004 None.

** The record for this domain name does not identify the Registrant, therefore this domain name may be owned by an entity
other than Peavey Industries General Partner Limited.

Peavey Industries LP

Type of Search

Search Performed Results
. May 15 &
Domains 16,2024 tscstores.org

Canadian Searches

ROLLING ACRES

Status: Registered

App. No.: 1308972

App. Date: 13-JUL-2006
Trademarks May 15, .

Reg. Date: 21-SEP-2007

Current Owner: Peavey Industries LP

Goods/Services: Class 31:

Animal feed.




Type of
Search

Search

Performed

Results

PEAVEY MART
Status:

App. No.:

App. Date:

Reg. No.:

Reg. Date:
Current Owner:

Goods/Services:

Registered

1932177
23-NOV-2018
TMA1128097
6-MAY-2022
Peavey Industries LP

Class 35:

Retail sale of apparel, automotive parts and car care supplies, namely, air filters,
fuel filters, oil filters, motor oils, fuel oils, windshield wipers and windshield
washing fluid, automobile light bulbs, home décor, outdoor décor namely, lanterns,
solar powered lamps, led landscape lights, fireplaces, ornamental fountains, planters
for flowers and plants, window boxes, decorative wall plaques, letter and mail
boxes of metal, metal knockers, house numbers of metal, plastic and wooden
trellises, birdhouses, statues and figurines of ceramic, plaster and precious metal,
garden ornaments of stone, marble and concrete, and furniture, seasonal décor,
namely Christmas and holiday decorations, electrical lighting supplies, namely,
trouble lights, outdoor lights, Christmas lights, floodlights, electrical terminal
connectors and rings, electrical wires, light dimmers, electronic flashers, light
bulbs, electric lanterns, home electrical products, namely kitchen appliances, farm
supplies and equipment, namely, farm implements namely fence posts, fence
stretchers, tillers, harrows, garden tractors, snow plow graders, well pumps, hand
pumps, grain hoppers, grain scoops, buckets, wagons, load binders, bailer twine,
poultry brooders, fuel hoses and spouts, farm gates, stock tanks saddles, bridles,
halters, collars, leads, reins, cinches, stirrups, lariats, whips, animal blankets, curry
combs, bits, spurs, tackler hoists, hooks, animal feeders and waterers, storage sheds,
fencing, animal feed, household heating and cooling equipment and related parts
and accessories, namely, water heaters, patio heaters, electric space heaters and air
conditioners, outdoor cooking equipment, namely, barbecues and grills,
housewares, lawn and garden tools, and landscaping supplies, namely, lawn
sprinklers, nozzles, lawn mowers, catcher attachment for lawn mowers, lawn
mower blades, garden dump carts, bird feeders, plant foods, fertilizers, plant hooks,
garden hoses, border edging material, rakes, trowels, garden hand tools, garden
seeders, outdoor equipment and implements, namely chainsaws, lawnmowers,
power tools, pressure washers, electric generators, snow blowers, power blowers
for lawn debris, cement mixers, air compressors, camping products, namely,
camping furniture, camping grills, camping mattresses, camping stoves, camping
trailers, tents, sleeping bags, backpacks, camping lanterns, led flashlights, thermal
insulated containers for food or beverages, portable beverage coolers, camping
enamelware, sporting goods, pet supplies, namely, collars, leashes, reins, cinches,
stirrups, lariats, whips, animal blankets, curry combs, bits, spurs, animal feeders
and waterers, bird houses and feeders, hand tools, power tools, hardware, paint,
toys, plumbing supplies, namely, faucets, water tanks, barrel pumps, sewage
pumps, septic pumps, suction pumps, jet pumps, barrel pumps, plastic piping, toilet
tank kits, plumbing fixtures, pipes, valves, aerators, spray heads, hoses, outdoor
water management supplies, and water treatment products, namely, chemical
products and water chemical preparations for the testing, treatment and
maintenance of water, homesteading products, namely, canning machines, jar
sealing machines, cooking utensils, canning tongs, slotted spoons, pots and pans,
non-electric can openers, beehives, sections of wood for beehives, hive boxes or




Results

honeycombs, protective suits for beekeeping, spices, seasonings, beef jerky, roasted
nuts, dried fruit, power sporting goods, motor fuels, namely, gasoline and diesel
fuels, lamp fuels, kitchen appliances, housewares, grocery items, live plants and
seeds, furniture, cleaning supplies, namely, all-purpose cleaning preparations and
all-purpose disinfecting and deodorizing preparations, live poultry, personal care
products, namely, body care preparations, hair care preparations, deodorants for
personal use, perfumes and fragrances, aromatherapy oils, insect repellents, hand
sanitizers, machine tools, canning supplies, namely, jars, rubber seals for jars, metal
lids for jars, cooking strainers, cooking pots, cooking funnels, colanders, adhesive
labels, plant growth substrates and chemicals, and skin care soap and candle
making supplies, namely, candle wax, candle making moulds and wicks.

DOWN TO EARTH RETAIL

Status:
App. No.:
App. Date:
Reg. No.:
Reg. Date:

Current Owner:

Goods/Services:

OXGEAR
Status:
App. No.:
App. Date:
Reg. No.:
Reg. Date:

Current Owner:

Goods/Services:

Registered

1932158
23-NOV-2018
TMA1165060
8-FEB-2023

Peavey Industries LP

Class 35:

Retail sale of hardware, tools, gardening tools and gloves, lawn and garden
fertilizers, lawn mowers, lawn sprinklers, automotive parts, automotive paints,
automotive engine oils, automotive lubricants, automotive greases, agricultural
chemicals, fertilizers for agricultural use, plant growth regulators for agricultural
use, agricultural pesticides, agricultural seeds, agricultural equipment, housewares,
large animal and pet feed, sporting goods, toys, home decor products, and clothing,
namely, workwear

Registered

1731743

1-JUN-2015
TMA1002616
13-AUG-2018
Peavey Industries LP

Classes 9 25:
(1) Footwear, namely, work boots, rubber boots, thermal boots, safety boots, winter
boots, safety shoes

(2) Men's and women's clothing, namely socks, underwear, shirts, t-shirts, casual
pants, casual shorts, work pants, work shorts, casual overalls, work overalls, bib
overalls, sweaters, cagoules, anoraks, parkas, vests, jackets, rainwear and insulated
outerwear namely parkas, jackets, bib overalls, pants and shirts
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STARKMANN and logo

Status:

App. No.:

App. Date:
Reg. No.:

Reg. Date:
Current Owner:

Goods/Services:

VILLAGER HARDWARE
Status:

App. No.:

App. Date:

Reg. No.:

Reg. Date:

Current Owner:

Goods/Services:

Registered

1731740
1-JUN-2015
TMA984419
7-NOV-2017

Peavey Industries LP

Classes 789111217 21:

(1) Gardening tools, namely wheelbarrows, hose guides, garden hose, soaker hose,
hose nozzles and washers, sprinklers, hose hangers, hose reels, hose carts, hand
garden tools, trowel, snow shovels, long handled tools, shovels, rakes, brooms,
hoes, fan rake cultivators, garden pruners, garden shears, loppers, pole pruners, tank
sprayers, gas trimmer accessories, namely cords and chains; lawn mower
accessories, namely bags and blades, and mops

(2) Mechanic's hand tools, namely socket sets and wrenches, bench power tools,
namely, tool storage systems, namely, tool boxes and tool cabinets, power tool
accessories, namely, drill bits, masonry drill bits, high speed drill bits, router bits,
circular saw blades, jigsaw blades, screwdriver bits, wood drilling bits, metal
drilling bits, builder's hardware, namely, chests and cabinets, routers, cut off blades,
welding equipment and accessories namely, welding covers, gloves, contact tips
and wire brushes, welding wire, solder and flux, torch cables, torch necks and torch
handles, butane cylinders, welding carts, welding rods, air compressors

(3) Carpenter's hand tools, namely, handsaws, hacksaws, utility knives, levels,
namely, torpedo levels, digital levels, beam levels, box levels, laser levels, magnetic
levels, woodworking clamps, tape measures, chisels, wrenches, wrench holder, wire
cutters, hammers, screwdrivers, ratcheting tool sets, ratchet screw drivers, hand
tools; namely, utility knives, plane, tape measures, chisels, wrenches, wrench
holders, hammers, screwdrivers, ratcheting tool sets, ratchet screw drivers

Registered

1148165
29-JUL-2002
TMA606321
26-MAR-2004
Peavey Industries LP

Classes 35 37 42:
(1) Operating retail outlets specializing in the sale of farm supplies, hardware, lawn
and gardening equipment, fertilizers and lawn and garden and farm chemicals,




Results

HARVEST GRADE
Status:

App. No.:

App. Date:

Reg. No.:

Reg. Date:

Current Owner:

Goods/Services:

COUNTRY DEPOT
Status:

App. No.:

App. Date:

Reg. No.:

Reg. Date:

Current Owner:

paint, building supplies, work clothing and footwear and automobile parts and
accessories.

Registered

1932161
23-NOV-2018
TMA1115678
12-DEC-2021
Peavey Industries LP
Class 3:

Household cleaners.
Class 6:

Tool boxes of metal.
Class 7:

Power tools; machine tools for the automotive industry; metalworking machine
tools; wood working machine tools; electric welding machines; gas welding
machines; electric lawn trimmers; gasoline lawn mowers; mechanical lawn
mowers; power blowers for lawn debris.

Class 8:

Gardening tools; hand tools; garden hoes.
Class 8:

Rakes; shovels.

Class 12:

Garden tractors and replacement parts therefore.
Class 16:

Garbage bags.

Class 20:

Plastic tool boxes sold empty.

Class 21:

Brooms.

Registered

0719410
21-DEC-1992
TMA451725
15-DEC-1995
Peavey Industries LP
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Results

Goods/Services:

POWERED BY PEAVEY
Status:

App. No.:

App. Date:

Current Owner:

Goods/Services:

Classes 35 39 40 42 43 44:

Operation of retail outlets, namely farm supply stores, town and country stores and
home centres dealing in the supply of products, including lumber and building
supplies, hardware supplies, plumbing supplies, electrical supplies, domestic
appliances, building supplies, wall paper, paint, decorating supplies, sanitation
products, animal health products, pet food, tack, grease and oil, recreation
equipment, rugs and floor coverings, tires, batteries, auto accessories, pumps,
ventilation products, fertilizer, feed and seed, and automotive farm mechanical
systems; operation of a gasoline and fuel oil distribution service for farmers;
operation of gasoline bars and key lock gasoline pumps; operation of propane
dispensing outlets; spreading of farm fertilizers and chemicals; rental of equipment
for the spreading of agricultural fertilizers and chemicals; drying of corn and the
storage of grain; spreading of fertilizer for agricultural purposes; computerized feed
formulation service for agricultural customers; operation of lawn and garden
centres.

Formalized

2118839
6-JUL-2021

Peavey Industries LP
Class 35:

Retail sale of apparel, automotive supplies and equipment, home décor, outdoor
décor and furniture, seasonal décor, electrical lighting supplies, home electrical
products, farm supplies and equipment, farm implements, fencing, animal feed,
household heating and cooling equipment and related parts and accessories, outdoor
cooking equipment, housewares, lawn and garden products and tools, landscaping
supplies, outdoor equipment and implements, camping products, sporting goods
and supplies, pet supplies, bird houses and feeders, hand tools, power tools,
hardware, paint, toys, plumbing supplies, outdoor water management supplies,
water treatment products, homesteadin