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and
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as Administrative Agent
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AMENDED AND RESTATED CREDIT AGREEMENT dated as of May 31, 2011 (as it may be
amended or modified from time to time, this “Agreement”) among CATALYST PAPER
CORPORATION, a corporation existing under the federal laws of Canada and CATALYST PAPER, a
general parmership formed under the laws of the Province of British Columbia, by its managing partner
CATALYST PAPER CORPORATION, as Canadian Borrowers, CATALYST PAPER HOLDINGS
INC., a corporation formed under the laws of the State of Delaware and CATALYST PAPER
(SNOWFLAKE) INC., a corporation formed under the laws of the State of Delaware, as US Borrowers
and CATALYST PULP AND PAPER SALES INC., a company formed under the laws of the Province of
British Columbia, CATALYST PULP SALES INC,, a company formed under the laws of the Province
of British Columbia, CATALYST PULP OPERATIONS LIMITED, a company existing under the laws
of the Province of British Columbia, CATALYST PAPER (USA) INC., a corporation formed under the
laws of the State of California, CATALYST PAPER RECYCLING INC., a corporation formed under the
laws of the State of Delaware, PACIFICA PAPERS SALES INC., a corporation formed under the laws of
the State of Delaware, PACIFICA PAPERS US INC., a corporation formed under the laws of the State of
Delaware, PACIFICA POPLARS INC., a corporation formed under the laws of the State of Delaware,
PACIFICA POPLARS LTD., a company formed under the laws of the Province of British Columbia,
0606890 B.C. LTD., a company formed under the laws of the Province of British Columbia, CATALYST
PAPER ENERGY HOLDINGS INC., a corporation formed under the federal laws of Canada, ELK
FALLS PULP AND PAPER LIMITED a company formed under the laws of the Province of British
Columbia and THE APACHE RAILWAY COMPANY, a corporation formed under the laws of the State
of Arizona, as Loan Parties, the Lenders party hereto, and JPMORGAN CHASE BANK, N.A.
TORONTO BRANCH, as Administrative Agent.

WHEREAS reference is made to the Credit Agreement dated as of August 13, 2008, as amended
by the First Amending Agreement dated as of March 10, 2010, as further amended by the Second
Amending Agreement dated as of May 11, 2010, and as further amended by the Third Amending
Agreement dated as of October 7, 2010 (collectively, as amended, the “Existing Credit Agreement”)
between the Canadian Borrowers, the US Borrowers, Catalyst Pulp and Paper Sales Inc., Catalyst Pulp
Sales Inc., Catalyst Pulp Operations Limited, Catalyst Paper {USA) Inc., Catalyst Paper Recycling Inc,,
Catalyst Paper Finance Limited and The Apache Railway Company, as guarantors, the lenders from time
to time party thereto, CIT Business Credit Canada Inc. (now named CIBC Asset-Based Lending Inc), as
agent, co-lead arranger, joint bookrunner, syndication agent, collateral agent and documentation agent,
and J.P. Morgan Securities Inc. (now named J.P. Morgan Securities LLC), as co-lead arranger and joint
bookrunner.

WHEREAS immediately prior to entering into this agreement, CIBC resigned as administrative
agent and fondé de pouvoir and assigned all of its rights, duties and obligations as administrative agent
under the Existing Credit Agreement, and all of the security interests and liens upon the existing and
after-acquired personal, real, moveable and immoveable property of the Loan Parties under the Loan
Documents, to the Administrative Agent, and the Administrative Agent accepted the appointment as
administrative agent and fondé de pouvoir, all pursuant to the terms of the agency resignation and
appointment agreement dated as of the date hereof (the “Agency Resignation and Appointment

Agreement™).

~ WHEREAS the parties hereto wish to restate and further amend the provisions of the Existing
Credit Agreement for the purposes of (i) restating the obligations incurred and the security interests
granted pursuant to the Existing Credit Agreement, (ii) extending the maturity date of the revolving credit
facility and amending the terms and conditions relating thereto, (iii) further modifying the revolving
commitment allocations and syndicating the loans among the Lenders party hereto.

FOR VALUE RECEIVED, the parties hereto agree as follows:
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ARTICLEI
Definitions

SECTION 1.01. Defined Temms. As used in this Agreement, the following terms have the

. meanings specified below:

“2004 Note Indenture” means the trust indenture dated as of March 23, 2004, as amended by the
first supplemental indenture dated as of June 30, 2006, the second supplemental indenture dated as of
April 10, 2008 and the third supplemental indenture dated as of March 10, 2010, between the Company
(then named Norske Skog Canada Limited), certain of its Subsidiaries as gnarantors and Wells Fargo
Bank Minnesota, National Association, as trustee, as amended and supplemented from time to time.

"2004 Note Reserve" means a Reserve against the Bormrowing Base, which Reserve shall
commence on the date that is three months prior to the maturity date of the 2004 Notes, in an amount
equal to the principal amount of the then outstanding 2004 Notes.

“2004 Notes” means the Company’s 7-3/8% senior notes due March 1, 2014 in the original
principal amount of US$250,000,000 that have been issued under the 2004 Note Indenture.

“2010 Notes” means the 11% senior secured notes due 2016 that have been issued under the 2010
Note Indentures. .

“2010 Note Indentures” means the trust indentures dated as of March 10, 2010 and May 19, 2010,
respectively between the Company, certain of its Subsidiaries as guarantors, Wilmington Trust FSB, as
trustee, and the Collateral Trustee, as amended, waived, supplemented, modified or amended and restated
from time to time in accordance with the Intercreditor Agreement.

“ABL First Lien Collateral” means, in respect of any Person, the following assets and property of
such Person, now owned or hereafter acquired:

(a) all inventory, including goods held for sale, lease or resale, goods furnished or to
be furnished to third parties under contracts of lease, consignment or service, goods which are
raw materials or work in process, supplies and goods used in or procured for packing and
materials used or consummed in the business of such Person;

(b) all goods (as defined in the UCC) of the US Loan Parties, which are in existence
on the date hereof, other than Snowflake Fixed Assets;

{c) all accounts due or accruing and all related agreements, books, accounts,
invoices, letters, documnents and papers recording, evidencing or relating to them;

{d) all monies and claims for monies now or hereafter due and payable in conpection
with any or all of the property described in (2) and (c), all present and future acquired deposit
accounts and other accounts of such Person (other than any Notcholder Proceeds Collateral
Account and any proceeds of Notes First Lien Collateral on deposit therein), all cash, cash
equivalents and other monies of such Person and all cash and non-cash proceeds of the foregoing;

{e) all records, documents, instruments, documents of title, investment property,
financial assets, instruments, chattel paper, supporting obligations, commercial tort claims, letters
of credit and letter of credit rights and other claims and causes of action, in each case, In
connection with the foregoing;
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® all substitutions and replacements of and increases, additions and, where
applicable, accessions to the property described in (a) through (e) inclusive of this definition; and

(4] all proceeds in any form derived directly or indirectly from any dealing with all
or any part of the property described in (a) through (f) inclusive of this definition, including the
proceeds of such proceeds, but for greater certainty, excluding identifiable proceeds of Notes
First Lien Collateral;

provided, however, that ABL First Lien Collateral shall not include any Excluded Equity
Interests. For greater certainty, any of the items set forth in this definition that are or become branded or
otherwise produced through the use of any general intangibles or intellectual property shall constitute
ABL First Lien Collateral. :

«Acceptable Rent Reserve™ means a Reserve established by the Administrative Agent in an
amount equat to the latest three months rent payments or similar charges made by any Loan Party for each
location at which Inventory included in any Borrowing Base Certificate is located which is not subject to
a Collateral Access Agreement substantially in the form of Exhibit G or Exhibit H, as applicable, as such
amount may be adjusted from time to time by the Administrative Agent in its Permitted Discretion, taking
into account any statutory provisions addressing the extent 10 which landlords, warehousemen or other
bailees, as applicable, may make claims against Inventory located at such location in priority to the
applicable Lieps created in favour of the Administrative Agent under the Collateral Documents.

“Account” means, in respect of each Loan Party, all of such- Loan Party’s now existing and
future: (a) accounts (as defined in the PPSA or the UCC, as applicable), and any and all other receivables
(whether or not specifically listed on schedules furnished to the Administrative Agent), including alt
accounts created by, or arising from, all of such Loan Party’s sales, leases, loans, rentals of goods or
renditions of services to its customers, including those accounts arising under any of such Loan Party’s
trade names or styles, or through any of such Loan Party’s divisions; (b) any and all instruments,
documents, bills of exchange, notes or any other writing that evidences a monetary obligation and chattel
paper (including electronic chattel paper) (all as defined in the PPSA or the UCC, as applicable); {c)
unpaid seller’s or lessor’s rights (including rescission, replevin, reclamation, repossession and stoppage in
transit) relating to the foregoing or arising therefrom; (d) rights to any goods represented by any of the
foregoing, including rights to returned, reclaimed or repossessed goods; (€) credit balances In favour of a
Loan Party arising in connection with this Agreement; (f) guarantees, indemnification nights, suppozrting
obligations, payment intangibles, tax refunds and Jetter of credit rights granted or given in favour of a
Loan Party; (g) insurance policies or rights relating to any of the foregoing; (h) intangibles pertaining to
any and all of the foregoing (including all rights to payment, including those arising in connection with
bank and non-bank credit cards), and including books and records and any electronic media and software
relating thereto; (i) notes, deposits or property of borrowers or other account debtors securing the
obligations of any such borrowers or other account debtors to such Loan Party; (j) cash and non cash
proceeds (as defined in the PPSA or the UCC, as applicable) of any and all of the foregoing; and (k) all
monies and claims for monies now or hereafter due and payable in connection with any and all of the
foregoing or otherwise.

«Account Debtor” means, in respect of a given Account, any Person obligated thereon.

“Acquisition” means any transaction, or any series of related transactions, consummated after the
Effective Date, by which any Loan Party, directly or indirectly, by means of a take-over bid, tender offer,
amalgamation, merger, purchase of assets or otherwise (a) acquires any business or all or substantially all
of the assets of any Person engaged in any business, (b) acquires control of securities of a Person engaged
in a business representing more than 50% of the ordinary voting power for the election of directors or

other governing position if the business affairs of such Person are managed by a board of directors or
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other governing body, (c) acquires control of more than 50% of the ownership interest in any Person
comprising any business that is not managed by a board of directors or other governing body, or (d)
otherwise acquires Control of a Person engaged in a business.

«Adjusted LIBO Rate” means, with respect to any Eurodollar Borrowing for any Interest Period
or for any CBFR Borrowing, an interest rate per annum (rounded upwards, if necessary, to the next 1/16
of 1%) equal to (a) the LIBO Rate for such Interest Period multiplied by (b} the Statutory Reserve Rate.

“Adinsted One Month LIBOR Rate” means, for any day, an interest rate per annum equal to the
sum of (i) 2.50% plus (ii) the Adjusted LIBO Rate for a one month interest period on such day (or if such
day is not a Business Day, the immediately preceding Business Day); provided that, for the avoidance of

1011

doubt, the Adjusted LIBO Rate for any day shall be based on the rate appearing on the Reuters Screen

LIBORO1 Page (or on any successor or substitute page) at approximately 11:00 a.m. London time on such
day (without any rounding).

«“Administrative Agent” means JPMorgan Chase Bank, N.A., Toronto Branch, together with its
affiliates, in ifs capacity as administrative agent and collateral agent for the Lenders hereunder, together
with any of its successors and assigns.

«Administrative Agent’s Confirmation” means a confirmation in the form attached hereto as
Exhibit D issued by the Administrative Agent to the applicable Loan Party and the applicable Derivatives
Lender pursuant to Section 2.22 confirming the then current aggregate amount of credit risk associated
with all Derivatives Transactions between such Derivatives Lender and all Loan Parties as notified to the
Administrative Agent, which amount shall from the time of the issuance of such confirmation constitute
the Allocated Amount of Derjvatives Exposure of all of the Loan Parties to such Derivatives Lender for
the purposes of Section 2.18(b) of this Agrecment.

«A dministrative Questionnaire” means an Administrative Questionnaire in a form supplied by the

Administrative Agent.

“Affiliate” means, with respect to any Person, (a) any Person which, directly or indirectly,
Controls, is Controlled by or is under common Control with such Person; (b) any Person which
beneficially owns or holds, directly or indirectly, 10% or more of any class of voting stock or equity
interest (including partnership interests) of such Person; (c) any Person, 10% or more of any class of the
voting stock (or if such Person is not a corporation, 10% or more of the equity interest, including
partnership interests) of which is beneficially owned or held, directly or indirectly, by such Persen; or (d)
any Person related within the meaning of the ITA fo such Person and includes any “Affiliate” within the
meaning specified in the Canada Business Corporations Act on the date hereof. The term control
(including the terms “controlled by” and “under common control with™), means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of the Person in
question.

“Acency Resignation and Appointment Agreement” has the meaning assigned to such term in the
Recitals to this Agreement.

«pooregate Credit Exposure” means, at any time, the aggregate Credit Exposure of all the
Lenders.

“Agoregaie Revolving Exposure” means, at any time, the aggregate Revolving Exposure of all
the Lenders.

“Allocated Amount” means the aggregate amount of the credit risk of all of the Loan Parties with
a given Derivatives Lender in respect of the Ancillary Credit Facilities made available by such
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Derivatives Lender with such Loan Parties, as notified to the Administrative Agent and confirmed from
. time to time by the Administrative Agent pursuant to an Administrative Agent’s Confirmation and
: otherwise determined as set forth in Section 2.22. :

«AML, Legislation” has the meaning assigned to such term in Section 9.15.

«Ancillary Credit Facilities” means, collectively, all outstanding Derivatives Transactions entered
into between any of the Loan Parties and the Derivatives Lenders, or any of them, as arranged by the
Borrowers with the assistance of the Administrative Agent pursuant to Section 2.22.

«Ancillary Credit Facility Limit” means $50,000,000.

“Applicable Law” means all federal, provincial, state, municipal, foreign and international
statutes, acts, codes, ordinances, decrees, treaties, rules, regulations, municipal by-laws, judicial or
arbitral or administrative or ministerial or departmental or regulatory judgments, orders, decisions, rulings
or awards or any provisions of the foregoing, including general principles of common and civil law and

7 equity, and all policies, practices and guidelines of any Governmental Authority legally binding on the
: Person referred to in the context in which such word is used (however including, in the case of tax
! _ maiters, any accepted practice or application or official interpretation of any relevant taxation authority).

«Applicable Pension Laws” means the Pension Benefits Standards Act (British Columbia) or the
similar pension standards statute of Canada or other applicable Canadian jurisdictions, and the ITA, and
the regulations of each, as amended from time to time (or any successor statute).

«“Applicable Percentage” means, with respect to any Lender, (2) with respect to Revolving Loans,
LC Exposure, Swingline Loans or Overadvances, a percentage equal to a fraction the numerator of which
is such Lender’s Revolving Commitment and the demominator of which is the total Revolving
Commitments or, if the Revolving Commitments have terminated or éxpired, the Applicable Percentages
shall be determined based upon such Lender’s share of the Aggregate Revolving Exposures at that time,
and (b) with respect to Protective Advances or with respect to the Aggregate Credit Exposure, a
percentage based upon its share of the Aggregate Credit Exposure and the unused Commitments;
provided that, in accordance with Section 2.20, so long as any Lender shall be a Defaulting Lender, such
Defaulting Lender’s Commitment shall be disregarded in the calculations under clauses (a) and (b) above.

o aersan e s bttt

“Applicable Rate” means, for any day,

(a) with respect to any Loan, or with respect to the commitment fees payable hereunder, as the
case may be, the applicable rate per annum set forth below under the caption “Revolver Canadian Prime
Rate Spread”, “Revolver CBFR Spread” or “Revolver CDOR Rate Spread/Eurodollar Spread” as the case
; may be, based upon the Average Availability as of the most recent determination date.

> $105mm

Category 2 % % %
> $70mm and < '
$105mm

Category 3 % Yo %
3 1 > $35mm and <
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$70mm
Category 4 % % %
< $35mm

The Applicable Rate for Swingline Loans shall be determined with reference to the Applicable
Rate for Revolving Loans. For purposes of the foregoing, (i) the Applicable Rate shall be determined as
of the end of each fiscal quarter based upon the applicable Borrowing Base Certificates delivered
pursuant to Section 5.01 for such fiscal quarter and (ji) each change in the Applicable Rate resulting from
a change in Average Availability shall be effective during the period commencing on and including the
date of delivery to the Administrative Agent of the relevant Borrowing Base Certificates indicating such
change and ending on the date immediately preceding the effective date of the next such change, provided
that Average Availability shall be deemed to be in Category 4 (A) at any time that an Event of Default bas
occurred and is continuing or (B) at the option of the Administrative Agent or at the request of the
Required Lenders if the Company fails to deliver the relevant Borrowing Base Certificates required to be
delivered by it pursuant to Section 5.01, during the period from the expiration of the time for delivery
thereof until such Borrowing Base Certificate is delivered.

(b) with respect to the commitment fees payable hereunder, the applicable percentage per annum,
as set forth in the table below, based on the average daily utilized portion of the Revolving Commitments,
for each applicable monihly calculation period under this Agreement: '

P LR T g T G

Category 1 0.375%
> 50%
Category 2 0.500%
< 50%

“Approved Fund” has the meaning assigned to such term in Section 9.04.

“Assignment and Assumption” means an assignment and assumption entered into by a Lender
and an assignee (with the consent of any party whose consent is required by Section 9.04), and accepted
by the Administrative Agent, in the form of Exhibit A or any other form approved by the Administrative
Agent.

“Authorization” means, with respect to any Person, any authorization, order, permit, approval,
grant, licence, consent, right, franchise, privilege, certificate, judgment, writ, injunction, award,
determination, direction, decree, by-law, rule or regulation of any Governmental Authority having
jurisdiction over such Person, whether or not having the force of law.

“Availability” means, at any time, an amount equal to (a) the lesser of (i) the total Revolving
Commitments and (ii) the Borrowing Base minus (b) the Aggregate Revolving Exposure (calculated, with
respect to any Defaulting Lender, as if such Defaulting Lender had funded its Applicable Percentage of

~ all outstanding Borrowings). For greater certainty, the calculation of “Availability” contemplates that all

of Borrowers’ debts, obligations and payables are then current in accordance with Borrowers' usual
business practices.
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= Availability Period” means the period from and including the Effective Date to but excluding the
earlier of the Maturity Date and the date of termination of the Commitments.

“Available Revolving Commitment” means, at any time, the total Revolving Commitments minus
the Aggregate Revolving Exposure (calculated, with respect to any Defaulting Lender, as if such
Defaulting Lender had funded its Applicable Percentage of all outstanding Borrowings).

: , “Average Availability” means, for each Fiscal Quarter, an amount equal to (a) the aggregate sum
; : of Availability at the end of each Business Day occurring during the immediately preceding Fiscal
. Quarter, divided by (b) the number of Business Days in the immediately preceding Fiscal Quarter.

“Banking Services” means each and any of the following bank services provided to any Loan
Party: (a) credit cards for commercial customers (including, without limitation, “commercial credit cards™
and purchasing cards), (b) stored value cards and (c) treasury management services (including, without
limitation, controlled disbursement, automated clearinghouse transactions, return items, overdrafts and
interstate depository network services). '

“Banking Services Lender” means each Lender or their respective Affiliates who provides
Banking Services to any Loan Party. For the avoidance of doubt, a Banking Services Lender or its
Affiliate must be a Revolving Lender and for greater certainty, a Banking Services Lender shall not
include any Person who ceases to be a Lender (or an Affiliate of a Lender) party hereto, pursuant to an
Assignment and Assumption.

e be e e s 1T 4y aTe A

“Banking Services Obligations™ of the Loan Parties means any and all obligations of the Loan
Parties to any Banking Services Lender, whether absolute or contingent and howsoever and whensoever
created, arising, evidenced or acquired (including all renewals, extensions and modifications thereof and
substitutions therefor) in connection with Banking Services.

“Banking Services Reserves” means all Reserves which the Administrative Agent from time to
time establishes in its Permitted Discretion for Banking Services then provided or outstanding.

“Bankruptey Code” means the Federal Bankruptcy Reform Act of 1987 (11 US.C. §101, et seq.)
of the United States of America, as amended from time to time, and the regulations issued from time to
time thereunder.

~ “Bankruptcy Event” means, with respect to any Person, such Person files a petition or application
seeking relief under any Imsolvency Law or becomes the subject of a bankruptcy or insolvency
proceeding, or has had an interim receiver, receiver, receiver and manager, liquidator, sequestrator,
conservator, trustee, administrator, custodian, assignee for the benefit of creditors or similar Person
charged with reorganization or liquidation of its business, appointed for it, or, in the good faith
determination of the Administrative Agent, has taken any action in furtherance of, or indicating its
consent to, approval of, or acquiescence in, any such proceeding or appointment, provided that a
Bankruptcy Event shall not result solely by virtue of any ownership interest, or the acquisition of any
ownership interest, in such Person by a Governmental Authority or instrumentality thereof, provided,
further, that such ownership interest does not result in or provide such Person with immunity from the
' jurisdiction of courts within Canada or the United States or from the enforcement of judgments or writs of
attachment on its assets or permit such Person (or such Governmental Authority or instrumentality), to
reject, repudiate, disavow or disaffirm any contracts or agreements made by such Person.

‘ “BIA” means the Bankruptcy and Insolvency Act (Canada) as amended from time to time (or any
successor statute).

“Blocked Account Agreement” has the meaning set out in Section 2.24(d).
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“Blocked Accounts™ has the meaning set out in Section 2.24(d).

“Board” means the Board of Govemnors of the Federal Reserve System of the United States of
Aunerica.

“Borrower” or “Borrowers” means; individually or collectively, the Canadian Borrowers and the
US Borrowers.

“Borrower Representative” has the meaning assigned to such term in Section 11.01.

“Borrowing” means (2) Revolving Loans of the same Type, made, converted or continued on the
same date and, in the case of CDOR Rate Loans or Eurodollar Loans, as to which a single Interest Period

is in effect, (b) a Swingline Loan, (c) a Protective Advance and (d) an Overadvance.

“Borrowing Base” means, at any time, and without duplication of any of the items constituting
contributions to or deductions from the Borrowing Base provided for in this definition an amount {(which
may not be less than zero) equal to the sum of ‘

(a) 85% of the aggregate amount of all Eligible Accounts, where the applicable
Account Debtors are Domestic Obligors; plus

) 90% (less the amount of all deductibles under the relevant insurance policies with
respect to such Eligible Accounts) of all Eligible Accounts, where the applicable Account
Debtors are Domestic Obligors, where, in each case, such Eligible Accounts are insured by EDC,
Chartis or other recognized insurer of accounts receivable acceptable to the Administrative
Agent, acting reasonably, and, in each case, pursuant to insurance policies containing terms and
conditions acceptable to the Administrative Agent, acting reasonably, and which, for greater
certainty, contains insurance coverage of not less than 90% of each such Eligible Account; plus

{c) in the case of Eligible Accounts, where the applicable Account Debtors are
Domestic Obligors and where, in each case, such Eligible Accounts are subject to a Permitted
A/R Put,

@) 90% of the aggregate amount of all such Eligible Accounts which are
subject to a Permitted A/R Put in circumstances where the applicable Account Debtor is
the subject of insolvency, bankruptey, reorganization or similar proceedings, and

) 100% of the aggregate amount of all such Eligible Accounts which are
subject to a Permitted A/R Put in the circumstances described in paragraph (b) of the
definition thereof,

provided that (x) such 90% or 100%, as the case may be, under paragraphs (i) and (ii) shall be
calculated on the actual amount of the exercise price relating to such Eligible Account which is
subject to such Permitted A/R Put and which will be paid to the relevant Loan Party by the
counterparty to such Permitted A/R Put pursuant to the terms of such Permitted A/R Put, (y) the
actual amount of the exercise price relating to each such Eligible Account under paragraph (ii)
shall not exceed 90% of the amount of such Eligible Account, and (z) the maximum amount for
all such Eligible Accounts subject to Permitted A/R Puts under paragraphs (i) and (i) shall not
exceed $25,000,000; plus

(d) 90% of all Eligible Accounts, where, in each case, such Eligible Accounts are

covered under one or more letters of credit provided by a provider of letters of credit as shall be
agreed to in writing by the Administrative Agent and which, at the request of the Administrative
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Agent, has been assigned to the Administrative Agent on terms and in a manner reasonably
satisfactory to the Administrative Agent; plus

() 100% (less the amount of all deductibles under the relevant insurance policies
with respect to such Eligible Accounts) of the insured amount of each Eligible Account, where
the applicable Account Debtors are not Domestic Obligors, which is insured by EDC or any other
recognized insurer of accounts receivable acceptable o the Administrative Agent, acting
reasonably, in each case, pursuant to insurance policies contajning terms and conditions
| : acceptable to the Administrative Agent, acting reasonably, provided that the insured amount of
; each such Eligible Account does not exceed 90% of the amount of such Eligible Account; plus

® 75% of all Accounts that are Eligible Accounts (other than pursuant to paragraph
(n) of the definition of “Eligible Accounts”), where, in each case, the applicable Account Debtors
are not Domestic Obligors, such accounts are not otherwise included under paragraphs (d) or (€)
above; provided that the payment terms of sale are “cash against documents”, “documents on
payment site”, or in the Administrative Agent’s discretion, “cash in advance” or other similar
: arrangement in form and substance satisfactory to the Administrative Agent, up to a maximum
; . margined amount not exceeding $10,000,000; plus

03] the lesser of (A) 75% of all Eligible Inventory consisting of raw materials and
finished goods inventory (but other than work in process inventory, spare parts inventory and
supplies), and (B) 85% of the appraised Net Orderly Liquidation Value of all Eligible Inventory
g . consisting of raw materials and finished goeds inventory (but other than work in process
é inventory, spare parts inventory and supplies); plus

(h)  85% of the appraised Net Orderly Liquidation Value of all Eligible Inventory
consisting of work in process inventory (up to a maximum margined amount not exceeding
$2,000,000), spare parts inventory (up to a maximum margined amount not- exceeding
$15,000,000; provided that upon an increase in the Revolving Commitments of at least
$75,000,000 pursuant to Section 2.09, such maximum margined amount shall be $20,000,000)
and supplies; plus

6] 100% of the cash collateral reserve amount held in a designated Collateral

" Account of Borrowers maintained with the Administrative Agent, which cash reserve may not be

withdrawn without the Administrative Agent’s prior consent and which is subject to a perfected

first priority Lien, subject to security documents in form and substance satisfactory to the
Administrative Agent; minus

G) a Reserve on account of the Ancillary Credit Facilities on a dollar for dollar basis
in an amount equal to the aggregate amount of all Allocated Amounts of Derivatives Exposure;

inus
&) the Acceptable Rent Reserves; minus
| )] an amount equal to all Priority Payables and other Reserves; provided that:

(i) no amounts shall be deducted as a Reserve with respect to Priority
Payables on account of liabilities, contingent or otherwise, in respect of vacation pay
obligations, unless (A) a Default or Event of Default has occurred and is continuing, or
(B) Availability is equal to or less than 28.75% of the total Revolving Commitments for a .
_ period of three consecutive Business Days or more and the Administrative Agent
. determines in its Permitted Discretion to establish a Reserve, in which case such Reserve
' shall be calculated on the basis of $2,000 per employee for all employees located in
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Canada (such amount being subject to any change in Applicable Law occurring after the
Effective Date which has the effect of increasing the amount of the Priority Payables for
vacation pay obligations), which Reserve shall remain in effect until such time, if any,
that sach Default or Event of Default has been cured or waived, as the case may be, or,
where applicable, Availability increases to an amount greater than 28.75% of the total
Revolving Commitments, in each case, for a period of no less than 45 consecutive days;
and

PR

(i) provided no steps have been taken by any Governmental Authority, the
applicable Loan Party or any successor to the applicable Loan Party as administrator ofa
Canadian Pension Plan or any other interested Person to terminate or wind-up any given
Canadian Pension Plan, no amounts shall be deducted as a Reserve with respect to
Priority Payables on account of liabilities or obligations in respect of such Canadian
Pension Plan, including any wind-up or solvency based deficiency (“Pension
Obligations™) in any such Canadian Pension Plan, that may become the subject of a trust
or deemed trust arising, imposed or created under Sections 43.1 and 52 of the Pension
Benefits Standards Act (British Columbia), unless there is:

) a change or proposed change in Applicable Law in connection with
: defined benefit pension plans made after April 8, 2011, including an

enactment, the coming into force or repeal of such Applicable Law
' (inchuding any enactment or coming into force of any bill already before
i the Legislature of British Columbia or the Parliament of Canada), or any
‘ amendment or variation of such Applicable Law (including any
‘ enactment or coming into force of any bill before the Legislature of
British Columbia or the Parliament of Canada), or any judgment of a
court or administrative body (including a judgment that is released after
i April 8, 2011 in respect of a proceeding commenced in a court or
i tribunal on or before the date hereof) in the province of British Columbia
; or any other province or territory in Canada which could be binding
authority or persuasive authority in a proceeding before a court or
administrative body in British Columbia, or a ruling or policy statement
released by an administrative or supervising body with regulatory
authority over defined benefit pension plans which can be construed as
having changed the interpretation of any Applicable Law, or an
announcement by the sitting government in the province of British
Columbia or the Parliament of Canada from time to time relating to a
proposed change in Applicable Law concerning defined benefit pension
plans, in each case resulting i greater risk, as deterrnined by the
Admministrative Agent in its Permitted Discretion, that a Lien (including a
trust (whether statutory, legal or equitable) or any deemed trust) under
any Applicable Law in respect of any Pension Obligations in a Canadian
Pension Plan, if and when it may arise, will have, or 1s capable of having,
priority over, or rank pari passu with, the Liens created by the Collateral
Documents; or

B) any article, publication, report, study or other written material authored,
or sponsored or any public statement, in each case, by a reputable source,
as determined by the Administrative Agent in iis sole and absolute
discretion, in respect of Pension Obligations (including the scope and or
priority of any Lien therefor) which the account management team of the
Administrative Agent becomes aware afier the date hereof and that
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results in the Administrative Agent changing its view on the
interpretation of Applicable Law it held on or before April 8, 2011 in
respect of the scope or priority of the Lien in respect of the Pension
Obligations in a Canadian Pension Plan to an interpretation that a Lien
{including a trust (whether statutory, legal or equitable) or any deemed
trust) under any Applicable Law in respect of any Pension Obligations
the Canadian Pension Plan, if and when it may arise, will or is more
likely to have priority over, or ranking pari passu with the Liens created
by the Collateral Documents;

provided, however, notwithstanding anything in this sub-paragraph (ii) or this defimtion
of Borrowing Base, the Administrative Agent at any time and from time to time shall be
entitled to impose a Reserve in its Permitted Discretion in an amount not exceeding the
sum of (x) the aggregate amount of the normal cost pension contributions, special and
catch-up payments and any other payments in respect of 2 Canadian Pension Plan that are
past due and remain unpaid as of the applicable date for measuring or calculating the
Borrowing Base and applicable Reserves plus the aggregate of all such payments falling
due during the 270 day period immediately following the applicable date for measuring
or calculating the Borrowing Base and applicable Reserves, and (y) the amount of any
other Priority Payables in respect of a Canadian Pension Plan that is not registered under
the laws of British Columbia or that have or may arise as a result of the application of any
pension standards legislation, other than that of British Columbia, to the funding,
termination, wind-up or contribution requirements to such Canadian Pension Plan.

“Borrowing Base Certificate” means a certificate, signed and certified as accurate and complete
by a Financial Officer of the Company, in substantially the form of Exhibit B or another form which is
acceptable to the Administrative Agent in its sole discretion.

“Borrowing Request” means a request by the Borrower Representative for a Revolving
Borrowing in accordance with Section 2.03.

“Business Day” means any day that is not a Saturday, Sunday or other day on which commercial
banks in Vancouver, Toronto or New York City are authorized or required by law to remain closed;
provided that, when used in comnmection with a Furodollar Loan, the term “Business Day™ shall also
exclude any day on which banks are not open for dealings in US Dollar deposits in the London interbank

“market.

“Canadian Benefit Plan” means any plan, fund, program, or policy, whether oral or written,
formal or informal, funded or unfunded, insured or uninsured, providing employee benefits, including
medical, hospital care, dental, sickness, accident, disability, life insurance, pension, retirement or savings
benefits, under which any Loan Party or any Subsidiary of any Loan Party has any liability with respect to
any employee or former employee, but excluding any Canadian Pension Plans.

“Canadian Borrowers” means the Company and Catalyst Paper.

“Canadian Dollar Equivalent” means, as of any date, with respect to any borrowing or other
extension of credit or other conversion of any amount expressed in any other currency (the “Other
Currency”), the amount of Canadian Dollars that would be required to purchase the amount of such Other
Currency of such borrowing or extension of credit or other conversion based on the Administrative
Agent’s quoted rate of exchange prevailing, in each case, as of the date immediately prior to the date of
such borrowing, extension of credit {or, in the case of any other conversion, inchiding any determination
made under Section 2.11(c), on the date of determination therein referred to). For purposes of
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determining the prevailing rate of exchange, such amounts shall include any premium and costs payable
in connection with the purchase of the Other Currency.

: “Canadian Dollar Loan”” means any Loan denominated in Canadian Dollars bearing interest at the
g Canadian Prime Rate or the CDOR Rate.

“Canadian Dollars”, “Cdn $”, “Dollars”, “dollars” or “$” shall mean the lawful currency of
Canada. '

“Canadian Pension Plan” means a pension plan within the meaning of the Applicable Pension

’ Laws maintained for employees of any Loan Party or Related Party in Canada in respect of which, (i) any
Loan Party or Related Party makes, has made or is required to make (at any time during the five (5)
calendar years preceding the date of this Agreement) contributions in respect of its employees, or (ii) any
Loan Party or any Related Party has incuired or may incur liability, including contingent liability.

“Capadian Prime Rate” means, for any period, the rate per anmum determined by the
Administrative Agent to be the greater of (i) the rate of interest per annum most recently announced or
established by JPMorgan Chase Bank, N.A., Toronto Branch as its reference rate in effect on such day for
! determining interest rates for Canadian Dollar denominated commercial loans in Canada and commonly
' known as “prime rate” (or its equivalent or analogous such rate), such rate not being intended to be the
lowest rate of interest charged by JPMorgan Chase Bank, N.A., Toronto Branch and (ii) the sum of (a) the
yearly interest rate to which the one-month CDOR Rate is equivalent plus (b) one percent (1.0%).

“Capital Expenditures” means, without duplication, any expenditure or commitment to expend

money for any purchase or other acquisition of any asset which would be classified as a fixed or capital

' ' asset on a consolidated balance sheet of the Company and its Subsidiaries prepared in accordance with
{ . GAAP.

“Capital Lease Obligations” of any Person means the obligations of such Person to pay rent or
other amounts under any lease of (or other arrangement conveying the right to use) real or personal
property, or a combination thereof, which obligations are required to be classified and accounted for as
capital leases on a balance sheet of such Person under GAAP, and the amount of such obligations shall be
the capitalized amount thereof determined in accordance with GAAP.

“Cash Dominion Recovery Event” means, with respect to any Cash Dominion Trigger Event at
any time (a) no Default or Event of Default shall have occurred and be continuing, and (b) Availability
shall have been at least 15% of the total Revolving Commitments for a period of not less than 45
consecutive days. -

“Cash Dominion Trigger Event” means at any time (a) a Default or an Event of Default shall
have occurred and be continuing or (b) Availability shall have been less than 15% of the total Revolving
Coramitments for a period of three consecutive Business Days or more {(or both (a) and (b) shall have
occurred); provided that, if the occurrence of a Cash Dominion Trigger Event under clause (b) of this
definition shall be due solely to a fluctuation in currency exchange rates occurring within the two
Business Day period immediately preceding such occurrence (and if no Borrowings have been made
{excluding, for clarification, any conversion or continuation of an existing Borrowing) or Letters of Credit
issued during such two Business Day period), and a Borrower, within two Business Days following
receipt of such notice from the Administrative Agent, repays Loans in an amount such that clause (b) is
no longer applicable, a Cash Dominion Trigger Event shall be deemed not to have occurred under clause
I (b) of this definition.

“Cash Equivalents” means:
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{a) marketable obligations issued or unconditionally guaranteed by the Canadian or United
States government, or any province or state thereof maturing within 12 months of the date of acquisition;

b) certificates of deposit, guaranteed investment certificates, time deposits and baokers’
acceptances maturing within 12 months of the date of acquisition, and overnight bank deposits, in each
case which are issued by a commercial bank organized under the laws of Canada or the United States or
any province, state or distict thereof, rated A-1 (or beiter) by S&P or P-1 (or better) by Moody’s at the
time of acquisition, and {unless issued by a Lender) not subject to offset rights;

{©) repurchase obligations with a term of not more than 30 days for underlying investments
of the types described in clauses (a) and (b) entered into with any bank meeting the qualifications
specified in clause (b); and

(d) shares of any money market fund that has substantially ali of its assets invested
continuously in the types of investments referred to above, has net assets of at least $500,000,000 and has
the highest rating obtainable from either Moody’s or S&P.

“Catalyst Paper” means Catalyst Paper General Partnership, 2 general partnership comprised of
the Company and Catalyst Pulp Operations Limited.

“Catalyst US Holdco” means Catalyst Paper Holdings Inc.

“CR Floating Rate” means the US Prime Rate; provided that the CB Floating Rate shall never be
less than the Adjusted One Month LIBOR Rate for a one month Interest Period on such day (or if such
day is not a Business Day, the jmmediately preceding Business Day). Any change in the CB Floating
Rate due to a change in the US Prime Rate or the Adjusted One Month LIBOR Rate shall be effective
from and including the effective date of such change in the US Prime Rate or the Adjusted One Month
LIBOR Rate, respectively.

“CBFR” is used in reference to any Loan or Borrowing denominated in US Dollars, and when so
used, refers to whether such Loan, or the Loans comprising such Borrowing, bear interest at a rate
determined by reference to the CB Floating Rate.

“CDOR Rate” means, for the relevant Interest Period, the Canadian deposit offered rate for
Canadian Dollar deposits with a maturity comparable to such Interest Period which, in turn means on any
day the sum of (a) the annual rate of interest determined with reference to the arithmetic average of the
discount rate quotations of all institutions listed in respect of the relevant Interest Period for Canadian
Dollar-denominated bankers’ acceptances displayed and identified as such on the “Reuters Screen CDOR
Page” as defined in the International Swap and Derivatives Association, Inc. definitions, as modified and
amended from time to time, as of 10:00 a.m. Toronto local time on such day and, if such day is not a
Business Day, then on the immediately preceding Business Day (as adjusted by the Administrative Agent
after 10:00 a.m. Toronto local time to reflect any error in the posted rate of interest or in the posted
average annual rate of interest) plus (b) 0.10% per armum; provided that if such rates are not available on
the Reuters Screen CDOR Page on any particular day, then the Canadian deposit offered rate component
of such rate on that day shall be calculated as the cost of funds quoted by the Administrative Agent to
raise Canadian dollars for the applicable Interest Period as of 10:00 a.m. ‘Toronto local time on such day
for commmercial loans or other extensions of credit to businesses of comparable credit risk; or if such day
is not a Business Day, then as quoted by the Administrative Agent on the immediately preceding Business
Day.

“CDOR Rate Loan” means a Loan denominated in Canadian Dollars made by the Lenders to the
Borrower which bears interest at a rate based on the CDOR Rate.
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“Change in Control” means {a) the acquisition of ownership, directly or indirectly, beneficially or
of record, by any Person or group of Persons acting jointly or otherwise in concert, other than the Existing
Major Shareholder, of Equity Securities representing more than 50% of the aggregate ordinary voting
power represented by the issned and outstanding Equity Securities of the Company; (b) the occupation of
a majority of the seats (other than vacant seats) on the board of directors of the Company by Persons who
were neither (i) nominated by the board of directars of the Company nor (ii) appointed by directors so
nominated; (c) the acquisition of direct or indirect Control of the Borrower by any Person or group of
Persons acting jointly or otherwise in concert, other than the Existing Major Shareholder; or (d) the
Company ceases to own, directly or indirectly, beneficially or of record, 100% of the issued and
outstanding Equity Securities of each of the other Loan Parties.

“Change in Law” means (a) the adoption of any law, rule, regulation or treaty (including any
rules or regulations issued under or implementing any existing law) after the date of this Agreement, (b)
any change in any law, rule, regulation or treaty or in the interpretation or application thereof by any
Governmental Authority after the date of this Agreement or (c) compliance by any Lender or the Issuing
Bank {or, for purposes of Section 2.15(b), by any lending office of such Lender or by such Lender’s or the
Issuing Bank’s holding company, if any) with any request, guideline or directive (whether or not having
the force of law) of any Governmental Authority made or issued afier the date of this Agreement;
provided that notwithstanding anything herein to the contrary (i) the Dodd-Frank Wall Street Reform and
Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in
connection therewith or in implementation thereof, and (ii) all requests, rules, guidelines and directives
promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or
any successor or similar authority) or the Canadian, United States or foreign regulatory authorities, shall
in each case be deemed to be a “Change in Law”, regardless of the date enacted, adopted, issued or
implemented.

“Chartis” means Chartis Insurance Company of Canada.

“Chase” means JPMorgan Chase Bank, N.A., a national banking association and an authorized
foreign bank, acting through its Toronto Branch, in its individual capacity, and its successors.

“Class”, when used in reference to any Loan or Borrowing, refers to whether such Loan, or the
Loans comprising such Borrowing, are Revolving Loans, Swingline Loans or Protective Advances or
Overadvances.

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

. “Collateral” means any and all property covered by the Collateral Documents and any and all
other property of any Loan Party, now existing or hereafter acquired, that may at any time be or become
subject to a security interest or Lien in favour of the Administrative Agent, on behalf of itself and the
Lenders and other holders of the Secured Obligations, to secure the Secured Obligations. )

“Collateral Access Agreement” means any landlord waiver or other agreement, in form and
substance satisfactory to the Administrative Agent, between the Administrative Agent and any third party
(including any bailee, 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, as such landlord
waiver or other agreement may be amended, restated, or otherwise modified from time to time.

“Collateral Documents™ means, collectively, the Security Agreements, the Mortgages and all
other documents pursuant to which a Person guarantees payment or grants a Lien upon any real or
personal property as security for payment of the Secured Obligations.
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«Collateral Trustee” means Computershare Trust Company of Canada, as collateral agent
pursuant to the 2010 Note Indentures, and its successors and assigns.

«Commercial LC Exposure” means, at any time, the sum of (a) the aggregate undrawn amount of
all outstanding commercial Letters of Credit plus (b) the aggregate amount of all LC Disbursements
relating to commercial Letters of Credit that have not yet been reimbursed by or on behalf of the
Borrowers. The Commercial LC Exposure of any Revolving Lender at any time shall be its Applicable
Percentage of the aggregate Commercial LC Exposure at such time.

“Commitment” means, with respect to each Lender, the sum of such Lender’s Revolving
Commitment, together with the commitment of such Lender to acquire participations in Protective
Advances hereunder. The initial amount of each Lender’s Commitment is set forth on the Commitment
Schedule, or in the Assignment and Assumption pursuant to which such Lender shall have assumed its
Commitment, as applicable.

«Commitment Schedule” means the Schedule attached hereto identified as such.

«Compliance Certificate” has the meaning assigned to such term in Section 5.01(d).

“Company” means Cafalyst Paper Corporation.
«Condemnation” has the meaning assigned to such term in Section 5.09(c).

«Consolidated Tangible Assets” means the sum of the net book value of the assets of the
Company and its Subsidiaries less, without duplication, the sum of the net book value of the goodwill,
trademarks, copyrights, patents, trade names, organization expense, treasury stock, deferred charges,
unamortized debt discount expense and other similar intangible assets of the Company and its
Subsidiaries.

«Control” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of a Person, whether through the ability to exercise voting power,
by contract or otherwise. “Controlling” and “Controlled” have meanings correlative thereto.

“Credit Exposure” means, as to any Lender at any time, the sum of (a) such Lender’s Revolving
Exposure, plus (b) an amount equal to its Applicable Percentage, if any, of the aggregate principal amount
of Protective Advances outstanding.

“Credit Party” means the Administrative Agent, the Issuing Bark, the Swingline Lender or any
other Lender.

“Pyefanlt” means any event or condition which constitutes an Event of Defauli or which upon
notice, lapse of time or both would, unless cured or waived, become an Event of Default.

“Defanlting Lender” means any Lender that (a) has failed, within two Business Days of the date
required to be funded or paid, to (i) fund any portion of its Loans, (i) fund any portion of its
participations in Letlers of Credit or Swingline Loans or (iii) pay over to any Credit Party any other
amount required to be paid by it hereunder, unless, in the case of clause (i) above, such Lender notifies
the Administrative Agent in writing that such failure is the result of such Lender’s good faith
determination that a condition precedent to funding (specifically identified and including the particular
Default, if any) has not been satisfied; (b} has notified any Borrower or any Credit Party in wilting, or has
made a public statement, to the effect that it does not intend or expect to cornply with any of its funding
obligations under this Agreement (unless such writing or public statement indicates that such position is
based on such Lender’s good faith determination that a condition precedent to funding a Loan under this
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Agreement {specifically identified and including the particular Default, if any) cannot be satisfied) or
generally under other agreements in which it commits to extend credit, (¢} has failed, within three
Business Days after request by a Credit Party, acting in good faith, to provide a certification in writing
from an authorized officer of such Lender that it will comply with its obligations to fund prospective
Loans and participations in then outstanding Letters of Credit and Swingline Loans under this Agreement,
provided that such Lender shall cease to be a Defaulting Lender pursuant to this clause (c) upon such

Credit Party’s receipt of such certification in form and substance satisfactory to it and the Administrative
: Agent, or (d) has become the subject of a Bankruptcy Event.

k “Defined Benefit Plan” means any Canadian Pension Plan or fund which is a defined benefit plan.

“Derjvatives Allocation Notice” has the meaning set out in Section 2.22(b).

_ “Derjvatives Exposure” means, at any given time, the arnount which is equal to the aggregate of
all Allocated Amounts for all the Derivatives Lenders.

“Derivatives Lender” means each Lender or their respective Affiliates who provides Ancillary
Credit Facilities to any Loan Party in its capacity as a counterparty under the Ancillary Credit Facilities
and not in its capacity as a Lender under this Agreement {collectively, the “Derivatives Lenders”). For
the avoidance of doubt, a Derivatives Lender or its Affiliate must be a Revolving Lender and for greater
certainty, a Derivatives Lender shall not include any Person who ceases to be a Lender (or an Affiliate of
a Lender) party hereto, pursuant to an Assignment and Assumption.

PPN Y

“Derivatives Secured Obligations” means all obligations, liabilities and Indebtedness of any Loan

Party to any Derivatives Lender arising under or with respect to any Ancillary Credit Facilities, and for

the purposes of each guaraniee made by 2 Guarantor, shall include all obligations, Liabilities and

_ Indebtedness afising under all agreements, documents, certificates and instruments entered into by any
Loan Party with any Derivatives Lender in comnection with the Ancillary Credit Facilities.

“Derivatives Transaction” means any transaction of a type commonly considered to be a
derivatives tramsaction, any combination of such transactions or any agrecment relating to any such
transaction or combination of transactions, in each case, whether relating to one or more of currencies,
interest, commodities, securities or other matters, including but not limited to (a) any option, collar, floor
or cap, (b) any forward contract, and (c) any rate swap, basis swap, commodity swap, Cross-currency
swap or other swap or contract for differences and which shall include, for the purposes of this definition,
a transaction pursuant to a GasEDI Base Contract and for the purposes of each guarantee made by a Loan
Guarantor, shall include all obligations, liabilities and Indebtedness arising under all agreements,
documents, certificates and instruments entered into by any Loan Party with any Derivative Lenders in
comnection with the Ancillary Credit Facilities. '

i
i
1
|
{
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“Disposition” means, with respect to any property or asset of any Person, any direct or indirect
sale, assignment, cession, transfer (including any transfer of title to or any lease of such property or asset}
or of exchange, conveyance, release or gift of such property or asset, including by means of a sale-
leaseback transaction (unless accounted for as a Capital Lease Obligation) and including any such transfer
arising on liquidation, dissolution or winding up of such Person; and “Dispose” and “Disposed” have
‘meanings correlative thereto.

“Domestic Obligor” has the meaning set out in clause (n) of the definition of “Eligible Accounts”.

“ERITDA” means, for any period, Net Income for such period plus (a) without duplication and to
the extent deducted in determining Net Income for such period, the sum of (i) Interest Expense for such
period, (ii) income tax expense for such period net of tax refunds (provided such tax refunds relate to
amounts previously paid in cash), (iti} all amounts attributable to depreciation and amortization expense
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for such period, {(iv) any extraordinary non-cash charges for such period, (v) any other non-cash charges

for such period (but excluding any non-cash charge in respect of an item that was included in Net Income
! in a prior period and any non-cash charge that relates to the write-down or write-off of inventory), (vi)
Rentals, and (vii) expenses for any U.S. Pension Plan, any Canadian Pension Plan or any Canadian
Benefit Plan, minus (b) without duplication and to the extent included in Net Income, (i) any cash
payments made during such period in respect of non-cash charges described in clause (a)(v) taken in a
prior period and (i) any extraordinary gains and any non-cash items of income for such period, all
calculated for the Company and its Subsidiaries on a consolidated basis in accordance with GAAP. For
greater certainty, foreign exchange losses or gains on Indebtedness denominated in US Dollars shall be
treated as non cash charges or non cash items of income, respectively.

A SO

“BDC” means Export Development Canada and its successors and assigns;
“Effective Date” means June 1, 2011.

“Eligible Accounts” means, at any time, the invoice amount {which shall be the Canadian Dollar
Equivalent at such time of any amount denominated in US Dollars, British pounds, Japanese yen, Euros,
Australian dollars or other currency acceptable to the Administrative Agent, acting reasonably) owing on
each Account of a Loan Party which meets, subject to paragraph (v) below, the standards of eligibility as

~ represented by the statements hereinafter set forth; and provided that, in any event, no Account shall be
deemed an Eligible Account unless each of the statements listed below is accurate and, in addition to the
foregoing, with respect to any Account which is subject to a Permitted A/R Put, no such Account shall be
deemed an Eligible Account or included in the Borrowing Base unless such Account meets the criteria
required, specified or warranted for such Account in the applicable documentation relating to the
Permitted A/R Put to which such Account is subject, including, for greater certainty, but without
limitation, criteria as to its priority and validity in any insolvency, bankruptcy, reorganization or similar
proceedings (and by including any such Account (including, for greater certainty, any such Account
subject to a Permitted A/R Put) in any computation of the applicable Borrowing Base, each Loan Party
shall be deemed to represent and warrant to the Administrative Agent, each Issuing Bank and the Lenders
the accuracy and completeness of the foregoing and following statements and the compliance of each
such Account with such statements and each such other eligibility standard established by the
Administrative Agent):

: - (a) Such Account is a binding and valid obligation of the obligor thereon and is in
full force and effect;

®) Such Account is evidenced by an invoice or the subject of an electronic
transmission constituting a request for payment payable in either Canadian Dollars, US Dollars,
British pounds, Euros, Japanese yen, Australian dollars or any other currency acceptable to the
Administrative Agent, acting reasonably;,

: (c) Such Account is genuine as appearing on its face or as represented in the books
I and records of the Loan Parties;

{d) Such Account is free from claims regarding rescission, cancellation or avoidance,
whether by operation of Applicable Law or otherwise;

{e) Payment of such Account is less than (i) 90 days past the date of the original
invoice relating thereto (subject to extension of such time period by ihe number of days by which
the due date is permitted to extend past the original invoice date pursuant to paragraph (f)
hereof), and (i) 60 days past the original due date thereof;
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03] Such Account is by its terms due not more than 90 days past the date of the
original invoice relating thereto, provided that the Borrowers shall be entitled to include within
Eligible Accounts in any Borrowing Base Certificate Accounts which are by their terms due more
than 90 and up to 180 days from the original invoice date, provided that (i) payment of such
account is not more than 60 days past the original due date thereof, (ii) such Accounts are insured
or supported by a letter of credit issued by EDC, Chartis or another recognized insurer of
accounts receivable or issuer of letters of credit, as applicable, acceptable to the Administrative
Agent, acting reasonably, in each case, pursuant to insurance policies or letters of credit, as
applicable, containing terms and conditions acceptable to the Administrative Agent, acting
reasonably, which, in the case of letters of credit, at the request of the Administrative Agent, have
been assigned to the Administrative Agent, all on terms and in a manner reasonably satisfactory
to the Administrative Agent, and (iii) the aggregate value of all such Accounts which shall be
Eligible Accounts for inclusion in any Borrowing Base Certificate pursuant to this paragraph (f)
shall not exceed $25,000,000 at any one time; :

. {® Such Account is net of concessions, offset, deduction, confras, returns,
| chargebacks, credit balances, trade discounts, unapplied cash, unbilled amounts, tax refunds that
i have not yet been received, retention or financing charges or any other dilutive factors or
: understandings with the obligor thereon that in any way could reasonably be expected to
| adversely affect the payment of, or the amount of, such Account;

M The Administrative Agent on behalf of the Lenders, has a first-priority perfected
Lien covering such Account and such Account is, and at all times will be, free and clear of all
other Liens other than the Permitted Liens set forth in paragraphs (f) and (o) of the definition
thereof;

() The obligor on such Account is not an Affiliate or a director, officer or employee
' of any Loan Party and is not an individual;

e 1 - G) Such Account arose in the ordinary course of business of the applicable Loan
‘ Parties out of the sale of goods or services by such Loan Party;

X Such Account is not payable by an obligor in respect of which 50% or more (by
amount) of the total aggregate Accounts owed to all Loan Parties by such obligor or any of its
.; , Affiliates (i) fail to constitute Eligible Accounts by virtue of their being excluded pursuant to
i paragraph (f) of this definition, or (ii) are more than 60 days past the original due date thereof;

; ,: ) All consents, licenses, approvals or authorizations of, or registrations or
i ‘ declarations with, any Governmental Authority required to be obtained, effected or given in
; cormection with the execution, delivery and performance of such Account by each party obligated
thereunder, or in connection with the enforcement and collection thereof by the Administrative
Agent, have been duly obtained, effected or given and are in full force and effect;

(mm}  The obligor on such Account is not the subject of any banloupicy or insolvency
. proceeding, does not have a trustee or receiver appointed for all or a substantial part of its
i i property, has not made an assignment for the benefit of creditors, admitted its inability to pay its
: b debts as they mature, suspended its business or initiated negotiations regarding a compromise of
its debt with its creditors, and the Administrative Agent, in its Permitted Discretion, is otherwise
satisfied with the credit standing of such obligor unless the Borrowers have delivered to the
Administrative Agent evidence satisfactory to the Administrative Agent that such Account is (3}
insured on terms and conditions and covering risks acceptable to the Admunistrative Agent, acting
reasonably, by EDC, Chartis or another account receivable insurer acceptable to the
Administrative Agent, acting reasonably, in each case, pursuant to insurance policies containing
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terms and conditions acceptable to the Administrative Agent, acting reasonably, or (ii) supported
by one or more letters of credit provided by an issuer acceptable to the Administrative Agent,
acting reasonably, and containing terms and conditions acceptable to the Administrative Agent,
acting reasonably, and which, at the request of the Administrative Agent, have been assigned to
the Administrative Agent, all on terms and in a manner reasonably satisfactory to the
Administrative Agent, or (iii) is subject to a Permitted A/R Put which has been assigned to the
Administrative Agent on terms and conditions satisfactory to the Administrative Agent; provided
that the aggregate value of all such Accounts which shall be Eligible Accounts for inclusion in
any Borrowing Base Certificate pursuant to (), (ii) and (iii) above shall not exceed $25,000,000
at any one time;

n) The chief executive office of the obligor of such Account is located in the United
States of America or Canada and the obligor of such Account is organized and existing under the
laws of the United States of America or a state thereof or the federal laws of Canada, a province
or territory thereof (each a “Domestic Obligor™), or if the obligor is not so organized and existing,
unless the Borrowers have delivered to the Administrative Agent evidence satisfactory to the
Administrative Agent that such Account is (i} insured on terms and conditions and covering risks
acceptable to the Administrative Agent, acting reasonably, by EDC or another account receivable
insurer acceptable to the Administrative Agent, acting reasonably, in each case, pursuant to
insurance policies containing terms and conditions acceptable to the Administrative Agent, acting
reasonably, or {ii) supported by one or more letters of credit provided by an issuer acceptable to
the Administrative Agent, acting reasonably, and containing terms and conditions acceptable to
the Administrative Agent, acting reasonably, and which, at the request of the Administrative
Agent, have been assigned to the Administrative Agent (all to the satisfaction of the
Administrative Agent), all on terms and in a manner reasonably satisfactory to the Administrative
Agent, or (iii) is otherwise eligible pursuant to the terms of clause (f) of the definition of
“Borrowing Base™;

(o) The obligor of such Account is not a Governmental Authority, if the
enforceability or effectiveness against such Governmental Authority of an assignment of such
Account is subject to any precondition which has not been fulfilied;

@) In respect of an Account arising from the sale of goods, the subject goods have
been completed, sold and shipped, on a true sale basis on open account, or subject to contract, and
i : not on consignment, on approval, on a “sale or refurn” basis, or on a “bill and hold” or “pre-sale”
basis or subject to any other repurchase or return agreement; no material part of the subject goods
" " has been returned, rejected, lost or damaged; and such Account is not evidenced by chattel paper
or a promissory note or an instrument of any kind, unless such chattel paper, promissory note or
other instrument has been delivered to the Administrative Agent and is subject to a Lien under the
Collateral Documents;

. {q) Fach of the represemtations and warranties set forth herein and in the Loan
] Documents with respect to such Account is true and correct on such date;

{) A cheque, promissory note, draft, trade acceptance or other instrument has not
been received with respect to such Account (or with respect to any other account due from the
same Account Debtor), presented for payment and returned uncollected for any reason;

{s) Such Account is not in respect of a volume rebate;

) Such Account is not a pre-billed account or an Account arising from progress
billing;

MBDOCS_5462136.11 ) AMENDED AND RESTATED CREDIT AGREEMENT



13028

-20- EXECUTION COPY

(u) The assignment (whether absolutely or by way of security) of such Account is
not limited or restricted by the terms of the contract evidencing or relating to such Account or, if
assignment of such Account is so restricted, such limitation or restriction has been complied with
and the laws of the jurisdiction(s) governing the validity of such assignment do not provide that
such limitation or restriction is ineffective as against the secured creditor with a security interest
therein; and

, ) Such Account is not an Account which the Administrative Agent, in the exercise
of its Permitted Discretion (which may include the consideration by the Administrative Agent of
the availability of any credit insurance which may be acceptable to the Administrative Agent),
has determined to be ineligible for any other reason, including the Administrative Agent’s
determination that the prospect of the collection of such Account is impaired or that the Account
may not be paid because of the Account Debtor’s inability to pay or any other reason as may be
customary either in the commercial lending industry or in the lending practices of the
Administrative Agent, taking into account any credit insurance acceptable to the Administrative
Agent; '

provided that, if at any time the aggregate amount of all Eligible Accounts owed to all Loan
Parties by a particular obligor or its Affiliates exceeds 10% of the aggregate amount of all Eligible
Accounts at such time owed to the Loan Parties (determined without giving effect to any reduction in
Eligible Accounts pursuant to this proviso), then, unless the Accounts of such obligors and its Affiliates
are supported by one or more letters of credit or are insured pursuant to credit insurance provided by a
provider of letters of credit or credit insurance, as applicable, as shall be agreed to in writing by the
Administrative Agent containing terms and conditions acceptable to the Administrative Agent, acting
reasonably, which, at the request of the Administrative Agent, has been assigned to the Administrative
Agent (all to the satisfaction of the Admmistrative Agent), the amount of such Accounts in excess of 10%
of such aggregate amount of all Eligible Accounts shall be excluded in determining the aggregate amount .
of all Eligible Accounts at such time.

“Rlisible Inventory” means, at any time with respect to a Loan Party, all Inventory of such Loan
Party valued in Canadian Dollars on a lower of Standard Cost or market basis in accordance with GAAP,
with detailed calculations of lower of Standard Cost or market to occur on at least a monthly basis, which
meet, subject to paragraph (m) below, the standards of eligibility as represented by the statements
hereinafter set forth; and provided that, in any event, no Inventory shall be deemed Eligible Inventory
anless each of the following statements is accurate and complete (and by including such Inventory in any
computation of the applicable Borrowing Base, each Loan Party shall be deemed to represent and warrant
to the Administrative Agent, cach Issuing Bank and the Lenders the accuracy and completeness of such
statements and the compliance of such Inventory with each such other eligibility standard established by
the Administrative Agent):

(a) Such Inventory is (i) not obsolete, (ii) meets all standards imposed by any
Governmental Authority having regulatory authority over it or Iifs use and/or sale, and 1s (i1}
either currently usable or currently saleable in the normal course of business of such Loan Party;

) Such Inventory is

(1) in possession of a Loan Party and located on real property owned or
leased by a Loan Party within the United States of America or Canada (provided that if
such Inventory is located on real property leased by such Loan Party, (A) the landlord of
such real property shall have executed and delivered to the Administrative Agent a
landlord waiver substantially in the form attached hereto as Exhibit G or in such other
form as may be acceptable to Administrative Agent, acting reasonably or (B) in the event
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that the applicable Loan Party has exercised all commercially reasonable efforts and has
been unable to cause the relevant landlord to provide a form of waiver reasonably
k acceptable to Administrative Agent, the Administrative Agent shall have established an
Acceptable Rent Reserve with respect to such location), or

(ii) in the possession of a warehouseman or bailee within Canada or the

United States of America and (A) such warchouseman or bailee shall have executed and

4 : delivered to the Administrative Agent, a Collateral Access Agreement substantially in the

j : form attached hereto as Exhibit H -or in such other form as may be acceptable to

‘; Administrative Agent, acting reasonably or, (B} in the event that the applicable Loan

Party has exercised all commercially reasonable efforts and has been unable to cause the

relevant warchousemen or bailee, as applicable, to provide a Collateral Access

Agreement reasonably acceptable to Administrative Agent, the Administrative Agent
shall have established an Acceptable Rent Reserve with respect to such location, or

(iii)  in transit within the United States of America or Canada (provided that
. the jurisdictions through which such Inventory is in transit are jurisdictions where the
i _ Liens in such inventory under the Collateral Documents are validly perfected first-
priority Liens, other than the Permitted Liens set forth in paragraphs (f) and (o) of the

i definition thereof) either;

» : (A)  Dbetween Loan Parties; or

B) in the case of ONP/OCC Inventory only, to a Loan Party,
provided that such Loan Party at all times has ftitle to such Inventory and such
Inventory is accompanied by appropriate bills of lading (delivered to the
Administrative Agent, where requested by the Administrative Agent) naming
such Loan Party as owner or, at the request of the Admunistrative Agent, naming
the Administrative Agent as owner thereof;

and upon arrival at its destination, will comply with either paragraph (i) or (ii) above untit
title to such Inventory passes from the applicable Loan Party to the uitimate purchaser of
such Inventory, or

; ‘ (iv)  in the possession of such Loan Party and located outside Canada or the

i United States of America to the extent, under Applicable Law, a perfected first priority

: security interest has been obtained therein to the Administrative Agent’s and the

‘ Required Lender’s satisfaction, the Administrative Agent and the Required Lenders in

their discretion are otherwise satisfied that there are not otherwise any unacceptable risks

associated with taking of and relying on security over Inventory in such jurisdiction,

: including, without limitation, with respect to rights and costs of access and enforcement

i in respect of such security interest in such Inventory and the Administrative Agent and

the Lenders shall have received such opinions as they may reasonably require with
| respect to thereto.

: {c) Each of the representations and warrantics sct forth in the Loan Documents with
respect to such Inventory is true and correct on such date;

{ {d) The Admunistrative Agent on behalf of the Lenders, has a first-priority perfected

Lien covering such Inventory, and such Inventory is, and at all times will be, free and clear of all
Liens, other than the Permitted Liens set forth in paragraphs (f) and (o) of the definition thereof;
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) Such Inventory does not include goods (i) that are not owned by such Loan Party,

(ii) that are held by such Loan Party pursuant to a consignment agreement, or (iii) that are special
order goods or discontinued goods;

§3) Such Inventory is not subject to repossession under the BIA or otherwise subject
‘ . to any reclamation rights except to the extent the applicable vendor has entered into an agreement
§ with the Administrative Agent, in form and substance reasonably satisfactory to the
Administrative Agent, waiving its right to repossession and/or reclamation, as applicable;

{2) Such Inventory does not consist of samples, prototypes, or packing and shipping
- materials;

(h) Such Inventory does not consist of goods that are discontinued, obsolete, expired,
slow-moving, repossessed or used goods taken in trade;

: ; @) Such Inventory is not evidenced by negotiable documents of title unnless
! ﬁ delivered to the Administrative Agent with endorsements and insurance, as applicable, on all
i terms and conditions satisfactory to the Administrative Agent;

i (),  Such Inventory is covered by casualty insurance (including, at any time while
d such Inventory is in transit);

& Such Inventory is located on real or immoveable property or, in the case of log
inventory only, on waters on the coast of British Columbia which are used for log booming or
o : storage purposes, where there is Inventory of such Loan Party in the aggregate amount of at least
v $50,000; provided that the Administrative Agent and the Lenders have been provided with a
landlord waiver on terms and conditions satisfactory to the Administrative Agent, acting
reasonably;

[6)) Such Inventory does not consist of goods that may only be transported or sold
with licences that are not readily available; :

{m) Such Inventory is not Inventory which the Administrative Agent has determined
i in the exercise of its reasonable discretion that the Administrative Agent may not sell or
: otherwise dispose of in accordance with the terms of the applicable Collateral Documents without
: infringing upon or violating the legal rights of another Person or violaiing any contract with any

other Person; and

{n} Such Inventory is not Inventory which the Administrative Agent, in the exercise
of its Permitted Discretion, determines to be not acceptable for any other reasons, including those
which are customary either in the commercial lending industry or in the lending practices of the
Administrative Agent.

“Elk Falls and PRD Assets” means
(1) the real property listed on Schedule 3 .28 under the heading “Elk Falls™;

(2) the Company’s interest in real propexty in Cogquitlam, British Columbia under the following leases
: relating to the Paper Recycling Division:

(a) Lease from December 1, 2003 to November 20, 2023 between Balaclava Holdings Ltd. as
landlord and Catalyst Paper Corporation as tepant with respect to land legally described as
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PID 617-513-294, Lot A, District Lots 16 and 48, Group 1, New Westminster District, Plan
LMP1969; and

(b) Waterlot Lease from December 1, 2003 to December 31, 2012 between Balaclava Holdings
Ltd. as landlord and Catalyst Paper Corporation as tenant with respect to the waterlot legally
described as the portion of the bed and foreshore of the Fraser River fronting Lot 2, Plan
82360 and fronting Lot A, Plan LMP1969, both lots District Lot 16, Group 1, NWD; and

(3) the fixed assets and equipment located on the real property described in (1) and (2) above.

“Bnvironmenial Laws” means all laws, rules, regulations, codes, ordinances, orders-incouncil,
orders, decrees, judgments, injunctions, notices or binding agreements issued, promuigated or entered into
by any Governmental Authority, relating in any way to the environment, preservation or reclamation of
natural resources, the management, presence, release or threatened release of any Hazardous Material and
which are legally binding on a Loan Party or any Property of a Loan Party.

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

“Equipment” means: (i) all “equipment” as defined in the PPSA or the UCC, (ii) all machinery,
manufacturing equipment, data processing equipment, computers, office equipment, furnishings,
furniture, appliances, and tools (in each case, regardless of whether characterized as equipment under the
PPSA or the UCC), (iii) all fixtures and (iv) all accessions or additions thereto, all parts thereof, whether
or not at any time of determination incorporated or installed therein or attached thereto, and all
replacements therefor, wherever located, now or hereafter existing.

“Equity Securities “means, with respect to any Person, aty and all shares, interests, participations,
rights in, or other equivalents (however designated and whether voting and non-voting) of, such Person’s
capital, whether outstanding on the date hereof or issued after the date hereof, including any interest in a
partnership, limited partnership or other similar Person and any beneficial interest in a trust, and any and
all rights, warrants, debt securities, options or other rights exchangeable for or convertible into any of the
foregoing.

“Bauivalent Amount” means, on any date of determination, with respect to obligations or
valuations denominated in one currency (the “first currency”), the amount of another currency (the
“second currency”) which would result from the conversion of the relevant amount of the first currency
into the second cwrency at the 12:00 noon rate quoted by Bloomberg on
www.bloomberg.com/markets/currencies/fxc.html (Page BOFC or such other Page as may replace such
Page for the purpose of displaying such exchange rates) on such date or, if such date is not a Business
Day, on the Business Day immediately preceding such date of determination, or at such other rate as may
have been agreed in writing between Borrowers and Administrative Agent.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to
time, and all regulations promulgated thereunder.
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“ERISA Affiliate” means, with respect to any Loan Party, any trade or business {whether or not
incorporated) that, together with such Loan Party, are treated as a single employer under Section
4001(b)(1) of ERISA or Sections 414(b), (c), (m) or (o) of the Code.

“ERISA Event” means, with respect to any Loan Party or any ERISA Affiliate,

(a) any event described in Section 4043 of ERISA (other than a reportable event as to which the
provision of notice is waived under applicable regulations);

(b) the withdrawal of any Loan Party or ERISA Affiliate from a Title IV Plan subject to Section
4063 of FRISA during a plan year in which it was a substantial employer, as defined in Section
4001(a)(2) of ERISA; :

(c) the complete or partial withdrawal of any Loan Party or any ERISA Affiliate from any
Multiemployer Plan; '

(d) the filing of a notice of intent to terminate a Title IV Plan or the treatment of a plan
amendment as a termination under Section 4041 of ERISA; |

(e) the institution of proceedings to terminate a Title IV Plan or Multiemployer Plan by the
PBGC,;

(f) the failure by any Loan Party or ERISA Affiliate to make when due required contributions to a
Multiemployer Plan or Title IV Plan unless such failure is cured within 30 days;

(g) a determination that any Title IV Plan is or is expected to be in “at risk” status within the
meaning of Title IV of ERISA;

(b) any other event or condition that might reasonably be expected to constitute grounds under
Section 4042 of ERISA for the termination of, or the appointment of a trustee to administer, any Title IV
Plan or Multiemployer Plan or for the imposition of lability under Section 4069 or 4212(c) of ERISA;

(i) the termination of a Multiemployer Plan under Section 4041 A of ERISA or the reorganization
or insolvency of a Multiemployer Plan under Section 4241 or 4245 of BRISA;

(i) with respect to a U.S. Pension Plan intended to be qualified under Section 401(a) of the Code,
the loss of a U.S. Pension Plan’s qualification or tax exempt status; or

(k) the termination of a U.S. Pension Plan described in Section 4064 of ERISA.

“BTA” means Part IX of the Excise Tax Act (Canada), as amended from time to time (or any
successor statute}.

“Eurodollar”, is used in reference to a Loan or Borrowing (other than a CBFR Loan or
Borrowing) denominated in US Dollars, and when so used refers to whether such Loan bears, or the

Loans comprising such Borrowing are bearing, interest at a rate determined by reference to the Adjusted
LIBO Rate. :

“Bvent of Default” has the meaning assigned to such term in Article VIL

“Excluded Assets™ has the meaning assigned to such term in the Intercreditor Agreement.
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“Excluded Equity Interests” means all Equity Securities and other equity interests owned at any
time by any Loan Party in any Subsidiary or any other Person or joint venture. ‘

“Excluded Taxes” means, with respect to any payment made by any Loan Party under any Loan
Document, any of the following Taxes imposed on or with respect to a Recipient: (2) income or
franchise Taxes imposed on (or measured by) net income or capital by the jurisdiction under the laws of
which such Recipient is organized or is resident or carries on business through a permanent establishment
located therein or in which its principal office is located or, in the case of any Lender, in which its
applicable lending office is located, (b) any branch profits Taxes imposed by such jurisdiction, (c) Other
Connection Taxes and {(d) in the case of a Non U.S. Lender making loans to US Borrowers (other than an
assignee pursuant to a request by a Borrower under Section 2.19(b)), any U.S. Federal withholding Taxes
resulting from any law in effect (including FATCA) on the date such Non U.S. Lender becomes a party to
this Agreement (or designates a new lending office) or is attributable to such Non U.S. Lender’s failure to
comply with Section 2.17(f), except to the extent that such Non U.S. Lender (or its assignor, if any) was
entitled, at the time of designation of a new lending office (or assignment), to receive additional amounts
from the Borrowers with respect to such withholding Taxes pursuant to Section 2.17(a).

“Existing Agent” means CIBC Asset-Based Lending Inc. in its capacity as Agent or Collateral
Agent, as applicable, under the Existing Credit Agreement.

“Existing Credit Agreement” has the meaning assigned to such term in the Recitals to this
Agreement.

|
i
!

“Existing Derivatives Exposure” means the derivatives exposure listed on Schedule 2.26.

“Existing Guarantees” means those guarantees listed on Schedule 9.18.

“Existing Letters of Credit” means those letters of credit listed on Schedule 2.25.

dem ven o ne

“Existing Major Shareholder” means Third Avenue Management LLC and its Affiliates.

“Existing Note Indentures” means the 2004 Note Indenture and the 2010 Note Indentures as in
effect on the Effective Date and from and after any refinancing of the 2004 Notes, shall include the 2010
Note Indentures and any other Refinanced Note Indenture.

“Existing Senior Notes” means the 2004 Notes and the 2010 Notes as in effect on the Effective
Date and from and after any refinancing of the 2004 Notes, shall include the 2010 Notes and any other
Refinanced Notes.

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement and
any regulations or official interpretations thereof.

“Federal Funds Effective Rate” means, for any day, the weighted average (rounded upwards, if
necessary, to the next 1/100 of 1%) of the rates on overnight Federal funds transactions with members of
the Federal Reserve System armranged by Federal funds brokers, as published on the next succeeding
Business Day by the Federal Reserve Bank of New York, or, if such rate is not so published for any day
that is a Business Day, the average (rounded upwards, if necessary, to the next 1/100 of 1%) of the
j quotations for such day for such transactions received by the Administrative Agent from three Federal
funds brokers of recognized standing selected by it.

“Financial Officer” means the chief financial officer, principal accounting officer, treasurer or
controller of the Company or a Loan Party, in each case as required pursuant to this Agreement.
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“Fiscal Quarter” means any fiscal quarter of the applicable Loan Party.

“Fiscal Year” means, in respect of the Company and all Loan Parties other than Catalyst Paper,
any fiscal year commencing January 1st and ending December 31st, and in respect of Catalyst Paper
means any fiscal year commencing February 1st and ending January 31st.

«Fixed Charges” means, for any period, without duplication, cash Interest Expense, plus Rentals,
plus prepayments and scheduled principal payments on Indebtedness actually made, plus expense for
taxes paid in cash, plus dividends or distributions paid in cash, plus Capital Lease Obligation payments,
plus cash contributions to any U.S. Pension Plan, any Canadian Pension Plan or any Canadian Benefit
Plan, all calculated for the Company and its Subsidiaries on a consolidated basis in accordance with
GAAP. For greater certainty, (i) cash Interest Expense excludes the amortization of deferred debt
issuance costs and discounts or premiums on debt issues and (ii) scheduled principal payments on
Indebtedness excludes amounts refinanced on maturity of such Indebtedness.

«pixed Charge Coverage Ratio” means, for any period, the ratio of (a) EBITDA minus the
unfinanced portion of Capital Expenditures to (b) Fixed Charges, all calculated for the Company and its
Subsidiaries on a consolidated basis in accordance with GAAP.

“Funding Accounts” has the meaning assigned to such term in Section 4.01{g).

“Futures Account” has the meaning set out in the PPSA.

“GAAP” means at any particular time with respect to any Loan Party, generally accepted
accounting principles as in effect at such time in the United States of America or Canada, as applicable,
consistently applied; provided, however, that, if employment of more than one principle shall be
permissible at such time in respect of a particular accounting matter, “GAAP” shall refer to the principle
which is then employed by the applicable Loan Party with the concurrence of its independent public or
chartered accountants, who are acceptable to the Administrative Agent. For greater certainty, as of the
Effective Date, GAAP shall refer to such principles as then in effect in the United States of America.

«GasEDI Base Contract” means the 2005 version {or any later version amending or replacing the
2005 version) of the GasEDI Base Contract for the Short-Term Sale and Purchase of Natural Gas in the
form produced in each case by GasEDI (including any cover sheet, general terms and conditions, special
provisions and annexes forming part thereof or incorporated therein).

“Governmental Authority” means the government of Canada, the United States of America, any
other nation or any political subdivision thereof, whether provincial, territorial, 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.

“GST” means the goods and services tax and all other amounts payable under the ETA or any

similar legislation in any other jurisdiction of Canada, including QST and HST.

“Guarantee” of or by any Person (the “guarantor”) means any obligation, contingent or otherwise,
of the guarantor guaranteeing or having the economic effect of guaranteeing any Indebtedness or other
obligation of any other Person (the “primary obligor™) in any manner, whether directly or indirectly, and
including any obligation of the guarantor, direct or indirect, (a) to purchase or pay (or advance or supply
funds for the purchase or payment of) such Tndebtedness or other obligation or to purchase (or to advance
or supply funds for the purchase of) any security for the payment thereof, (b) to purchase or lease
property, securities or services for the purpose of assuring the owner of such Indebtedness or other
obligation of the payment thereof, (c) to maintain working capital, equity capital or any other financial
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statement condition or liquidity of the primary obligor so as to enable the primary obligor to pay such
Indebtedness or other obligation or (d) as an account party in respect of any letter of credit or letter of
guarantee issued to support such Indebtedness or obligation; provided, that the term Guarantee shall not
include endorsements for collection or deposit in the ordinary course of business.

“Guaranteed Obligations™ has the meaning assigned to such term in Section 10.01.

“Guaranteed Parties” has the meaning assigned to such term in Section 10.01.

“Iazardous Materials” means any substance, product, liquid, waste, pollutant, chemical,
contaminant, insecticide, pesticide, gaseous or solid matter, organic or inorganic matter, fuel, micro-
organism, ray, odour, radiation, energy, vector, plasma, constituent or material which (a) is or becomes
regulated under or the subject of any Applicable Law relating to the preservation, protection, pollution or
contamination of the environment or (b) is, or is deerned under any Applicable Law to be, alone or in any
combination, hazardous, hazardous waste, toxic, a pollutant, a deleterious substance, a contaminant or a
source of pollution or contamination, including asbestos or asbestos containing materials, polychlorinated
biphenyls, petroleum or petroleum distillates and radon gas.

“Hostile Acquisition” means an acquisition or take-over bid, as defined by Applicable Law, by a
Loan Party or in which a Loan Party is involved, in respect of which the board of directors of the target
company has recommended against acceptance of such acquisition or take-over bid to the target
company’s shareholders.

“[IST” means all amounts payable as harmonised sales tax in the Provinces of British Columbia,
Ontario, Nova Scotia, Newfoundland and New Brunswick under the ETA.

“[FRS” means the body of pronouncements issued by the International Accounting Standards
Board (IASB), including International Financial Reporting Standards and interpretations approved by the
IASB, International Accounting Standards and Standing Interpretations Committee interpretations
approved by the predecessor International Accounting Standards Committee and adapted for use in
Canada.

“Indebtedness” of any Person means, without duplication, (a) all obligations of such Person for
borrowed money or with respect to deposits of third parties made with such Person or advances of any
kind, (b) all obligations of such Person evidenced by bonds, debentures, notes or similar instruments, (c)
all obligations of such Person upon which interest charges are customarily paid, (d) all obligations of such
Person under conditional sale or other title retention agreements relating to property acquired by such
Person, (¢) all obligations of such Person in respect of the deferred purchase price of property or services
(excluding current accounts payable incurred in the ordinary course of business), (f) all indebtedness of
others secured by (or for which the holder of such indebtedness has an existing right, contingent or
otherwise, to be secured by) any Lien on property owned or acquired by such Person, whether or not the
indebtedness secured thereby has been assumed, (g) all Guarantees by such Person of Indebtedness of
others, (h) all Capital Lease Obligations of such Person, (i) all obligations, contingent or otherwise, of
such Person as an account party in respect of letters of credit and letters of guarantee, G} all obligations,
contingent or otherwise, of such Person in respect of bankers’ acceptances, (k) the net amount of
obligations of such Person (determined on a mark-to-market basis) under Derivatives Transactions, and
(1) all obligations of such Person to purchase, redeem, retire, defease or otherwise acquire for value {other
than for other Equity Securities) any Equity Securities of such Person, valued, in the case of redeemable
Equity Securities, at the greater of voluntary or involuntary liquidation preference, plus accrued and
unpaid dividends. The Indebtedness of any Person shall include the Indebtedness of any other entity
(including any partnership in which such Person is a general or limited partner) to the extent such Person
is liable therefor as a result of such Person’s ownership interest in or other relationship with such entity,
except to the extent the terms of such Indebtedness provide that such Person is not liable therefor.
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“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with respect to
any payment made by any Loan Party under any Loan Document and (b) Other Taxes.

“Insolvency Laws” shall mean each of the Bamkruptcy and Insolvency Act (Canada), the
Companies’ Creditors Arrangement Act (Canada), and the Winding-Up and Restructuring Act (Canada),
each as now and hereafter in effect, any successors to such statutes and any other applicable insolvency or
other similar law of any jurisdiction, including any corporate law of any jurisdiction permitting a debtor
: to obtain a stay or a compromise of the claims of its creditors against it.

“Intellectual Property Rights” means that term as defined in Section 3.23.

“Intercreditor Agreement” means the intercreditor agreement entered into by the Company, the
Collateral Trustee, as collateral trustee, CIT Business Credit Canada Inc., as collateral agent (as
succeeded and replaced by the Administrative Agent), dated March 10, 2010 as amended by the
amendment thereto dated the date of this Agreement, and as it may-be further amended, supplemented,
restated or otherwise modified from time to time.

“Interest Election Request” means a request by the Borrower Representative to convert or
. continue a Revolving Borrowing in accordance with Section 2.08.

i “Interest Expense” means, for any period, total interest expense (including that atfributable to
Capital Lease Obligations) of the Company and its Subsidiaries for such period with respect to all
outstanding Jndebtedness of the Company and its Subsidiaries (including all conumissions, discounts and
other fees and charges owed with respect to letters of credit and bankers’ acceptances and net costs under
Derivatives Transactions in respect of interest rates to the extent such net costs are allocable to such
period in accordance with GAAP), calculated on a consolidated basis for the Company and Iis
Subsidiaries for such period in accordance with GAAP.

“Interest Payment Date” means (a) with respect to any Canadian Prime Rate Loan or any CBFR
Loan (other than a Swingline Loan), the first Business Day of each calendar month and the Matunty Date,
and (b) with respect to any CDOR Rate Loan or any Eurodollar Loan, the last day of the Interest Period
applicable to the Borrowing of which such Loan is a part (and, in the case of a CDOR Rate Borrowing or
-a Eurodollar Borrowing with an Interest Period of more than three months® duration, each day prior to the
last day of such Interest Period that occurs at intervals of three months’ duration after the first day of such
Interest Period) and the Maturity Date.

: “Interest Period” means (a), with respect to any Eurodollar Borrowing, the period commencing
on the date of such Furodollar Borrowing and ending on the numerically corresponding day in the
k calendar month that is one, two or three months thereafter, as the Borrower may elect and (b) with respect
to any CDOR Rate Borrowing, the period commencing on the date of such Borrowing and ending on the
date which is 30, 60 or 90 days thereafter (or such other period of time as may be available from time to
time in the Administrative Agent’s sole discretion, with the consent of all of the Lenders), as the
Borrower Representative may elect; provided, that (i) if any Interest Period would end on a day other than
a Business Day, such Interest Period shall be extended to the next succeeding Business Day unless, in the
case of a Burodollar Borrowing only, such next succeeding Business Day would fall in the next calendar
month, in which case such Interest Period shall end on the next preceding Business Day and (ii) any
Interest Period pertaining to a Eurodollar Borrowing that commences on the last Business Day of a
calendar month (or on a day for which there is no numerically corresponding day in the last calendar
month of such Interest Period) shall end on the last Business Day of the last calendar month of such
Interest Period. For purposes hereof, the date of a Borrowing initially shall be the date on which such
Borrowing is made and, in the case of a CDOR Rate Borrowing or a Eurodollar Borrowing, thereafter
shall be the effective date of the most recent conversion or continuation of such Borrowing.
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“Inventory” means, in respect of each Loan Party, all of such Loan Party’s present and hereafter
acquired inventory (as defined in the PPSA or the UCC, as applicable) and including all merchandise,
inventory and goods, and all additions, substitutions and replacements thereof, wherever located, together
with all goods, materials and supplies used or usable in manufacturing, processing, reprocessing,
packaging or shipping same in all stages of production from raw materials through work in process to
finished goods, including, without limitation, all “stores” inventory or “operating and maintenance
supplies” inventory, all “spare parts” inventory and all proceeds of any thereof (of whatever sort).

“Investment” means, as applied to any Person (the “investor”), any direct or indirect purchase or
other acquisition by the investor of, or a beneficial interest in, Equity Securities of any other Person,
including any exchange of Equity Securities for Indebtedness, or any direct or indirect loan, advance or
capital contribution by the investor to any other Person, including all Indebtedness and Accounts owing to
the investor from such other Person that did not arise from sales or services rendered to such other Person
in the ordinary course of the investor’s business, or any direct or indirect purchase or other acquisition of
bonds, notes, debentures or other debt securities of, any other Person. The amount of any Investment
shall be the original cost of such Investment plus the cost of all additions thereto, without any adjustments
for increases or decreases in value, or write-ups, write-downs or write-offs with respect to such
Investment minus any amounts (a) realized upon the disposition of assets comprising an Investment
(including the vale of any liabilities assumed by any Person other than the Borrower or any Loan Party
in commection with such disposition), (b) constituting repayments of Investments that are loans or
advances or (c) constituting cash returns of principal or capital thereon (including any dividend,
redemption or repurchase of equity that is accounted for, in accordance with GAAP, as a return of
principal or capital).

“Investment Property” has the meaning assigned to such texrm in the PPSA.

“IRS” means the United States Internal Revenue Service.

“Issuing Bank” means Chase, in its capacity as the issuer of Letters of Credit, and its successors
in such capacity as provided in Section 2.06(i) (and includes Canadian Imperial Bank of Commerce with
respect to Existing Letters of Credit). The Issuing Bank may, in its discretion, arrange for one or more
Letters of Credit to be issued by Affiliates of the Issuing Bank, in which case the term “Issuing Bank™
shall include any such Affiliate with respect to Letters of Credit issued by such Affiliate.

“ITA” means the Income Tax Act (Canada), as amended from time to time {or any successor
statute).

“Joinder Agreement” means a Joinder Agreement in substantiaily the form of Exhibit E.

“Joint Venture Subsidiary” means any Person (a) that is not a direct or indirect Subsidiary of the
Company, and (b) in which the Company, in the aggregate, together with its Subsidiaries, 1s directly or
indirectly, the beneficial owner of 5% or more of any class of Equity Securities of such Person and
includes at the Effective Date Powell River Energy and PRSC.

“Judgment Currency” has the meaning assigned to such term in Section 9.18(2).

“JTudement Currency Conversion Date” has the meaning assigned to such term in Section 9.18(a).

“Tynior Noteholder Secured Oblisations” has the meaning assigned to such term in the
Intercreditor Agreement.

“1 C Collateral Account” has the meaning assigned to such term in Section 2.06().
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“LC Disbursement” means a payment made by the Issuing Bank pursuant to a Letter of Credit.

“LC Exposure” means, at any {ime, the sum of the Commercial LC Exposure and the Standby LC
Exposure. The LC Exposure of any Revolving Lender at any time shall be its Applicable Percentage of
the aggregate L.C Exposure.

“Lenders” means the Persons listed on the Commitment Schedule and any other Person that shall
have become a party hereto pursuant to an Assignment and Assumption, other than any such Person that
ceases to be a party hereto pursuant to an Assignment and Assumption. Unless the context otherwise
requires, the term “Lenders” includes the Swingline Lender and any Issuing Bank.

i
k
3
“od
i}
3

“Letter of Credit” means any letter of credit issued pursuant to this Agreement.

“LIBO Rate” means, with respect to any Eurodollar Borrowing for any Interest Period, the rate
appearing on Reuters Screen LIBORO01 Page (or on any successor or substitute page of such Service, or
any successor to or substitute for such Service, providing rate quotations comparable to those currently

; provided on such page of such Service, as determined by the Administrative Agent from time to time for

g purposes of providing quotations of interest rates applicable to dollar deposits in the London interbank

5 market) at approximately 11:00 am., London time, two Business Days prior to the commencement of

i _ such Interest Period, as the rate for dollar deposits with a maturity comparable to such Interest Period. In

I the event that such rate is not available at such time for any reason, then the “LIBO Rate” with respect to

' such Eurodollar Borrowing for such Interest Period shall be the rate at which dollar deposits of

: $5,000,000 and for a maturity comparable to such Interest Period are offered by the principal London

office of the Administrative Agent in immediately available funds in the London interbank market at

S approximately 11:00 am., London time, two Business Days prior to the commencement of such Interest

e Period. Notwithstanding the above, to the extent that “LIBO Rate” or “Adjusted LIBO Rate” is used in

8 connection with a CBFR Borrowing, such rate shall be determined as modified by the definition of
Adjusted One Month LIBOR Rate.

“Lien” means, (a) with respect to any asset, any mortgage, deed of trust, lien, pledge, hypothec,
hypothecation, encumbrance, charge, security interest, royalty interest, adverse claim, defect of title in, on
or of such asset, (b) the interest of a vendor or a lessor under any conditional sale agreement, capital lease,
title retention agreement or consignment agreement (or any financing lease having substantially the same
economic effect as any of the foregoing) relating to any asset, and (c) any other arrangement having the
K : effect of providing any Person with an interest in any property as security for the payment or performance
4 ; of an obligation. '

“Loan Documents” means this Agreement, any promissory notes issued pursuant to this
Agreement, any Letter of Credit applications, the Collateral Documents, the Loan Guarantee, the Blocked
Account Agreements, all Administrative Agent’s Confirmations, all requests for Allocated Amounts
under the Ancillary Credit Facility, the Intercreditor Agreement, the Agency Resignation and
: Appointment Agreement, the Collateral Access Agreements, the Blocked Account Agreements, and all
‘ other agreements, instruments, documents and certificates identified in Section 4.01 executed and
delivered to, or in favour of, the Administrative Agent or any Lenders and including all other pledges,
powers of attorney, consents, assignments, contracts, notices, letter of credit agreements and all other
g written matter whether heretofore, now or hereafter executed by or on behalf of any Loan Party, or any
employee of any Loan Party, and delivered to the Administrative Agent or any Lender in connection with
this Agreement or the transactions contemplated hereby (but for greater ceriainty, excluding all
agreements, documents or instruments entered into from time to time by any Loan Party evidencing any
Derivatives Transactions with any Derivatives Lender other than the Administrative Agent’s
Confirmations and all requests for Allocated Amounts under the Ancillary Credit Facility). Any
reference in this Agreement or any other Loan Document to a Loan Document shall include all
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appendices, exhibits or schedules thereto, and all amendments, restatements, supplements or other
modifications thereto, and shall refer to this Agreement or such Loan Document as the same may be in
effect at any and all times such reference becomes operative.

“J oan Guarantor” means each Person that has executed this Agreement as a Loan Party and each
Person that after the date of this Agreement becomes bound by the Loan Guarantee {whether by the
execution and delivery of a Joinder Agreement or a separate gnarantee) and has not been released
therefrom by the Administrative Agent.

«I oan Guarantee” means Article X of this Agreement or any separate guaraniee in form and
substance satisfactory to the Administrative Agent.

«Loan Parties” means the Borrowers and the other Loan Guarantors and their respective
successors and assigns.

“] pans” means the loans and advances made by the Lenders pursuant to this Agrecment,
including Swingline Loans, Overadvances and Protective Advances.

“Material Adverse Change” means any event, development or circumstance that has had or could
reasonably be expected to have a Material Adverse Effect.

; “Material Adverse Effect” means the occurrence of a material adverse effect on (a) the business,
: assets, operations, prospects or financial condition of the Loan Parties, taken as a whole, (b) the ability of
the Loan Parties taken as a2 whole to pay or perform the Obligations under this Agreement and the other
Loan Documents, (c) the Liens in favour of the Administrative Agent on behalf of itself and/or the
Lenders on the Collateral or the priority of such Liens, or the value of the Collateral or the amount that
the Administrative Agent and the Lenders would be likely to receive (after giving consideration to delays
in payment and costs of enforcement) upon the liquidation or enforcement of such Collateral or evidence
of a material decline in condition of the Collateral, (d) the rights or remedies of the Administrative Agent
? and the Lenders under this Agreement and the other Loan Documents, or (¢} any Material Contract.

“Material Contract” means (a) the contracts, licences and agreements listed and described on
Schedule 3.19 and (b) any other contract, lcence or agreement to which any Loan Party is a party or to
,; which any of their respective property or assets is subject, the breach, non-performance, termination,
| cancellation or expiration of which would result in the Loan Parties, taken as a whole, being unable to
; carry on their business in the ordinary course or could reasonably be expected to have a Material Adverse
Effect.

“Material Indebtedness™ means (a) all Indebtedness under the Existing Note Indentures and the
Existing Senior Notes, and (b) any Indebtedness (other than the Loans and Indebtedness under the
Existing Note Indentures and the Existing Senior Notes) of any one or more of the Loan Parties in an
aggregate principal amount exceeding $25,000,000 at any one time outstanding.

“Maturity Date” means the carlier of (2) the Revolving Maturity Date, (b) the Springing Maturity
| i Date and (c) any earlier date on which the Commitments are reduced to zero or otherwise terminated
! pursuant to the terms hereof.

“Maximum Ancillary Credit Facility Availability Limit” has the meaning assigned to such term
in Section 2.22.

“Maximum Liability” has the meaning assigned to such term in Section 10.10.
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“Maximum Swingline Amount” means $20,000,000 as such amount may be increased or reduced
pursuant to Section 2.09(h).

“Moody’s” means Moody’s Investors Service, Inc.

“Mortgages” means any mortgage, deed of trust or other agreement which conveys or evidences a
Lien in favour of the Administrative Agent, for the benefit of the Administrative Agent and the Lenders
and other holders of the Secured Obligations, on real property of a Loan Party, including any amendment,
modification or supplement thereto.

“Multiemployer Plan” means a U.S. Pension Plan that is a “multiemployer plan” as defined in
Section (3)(37) of ERISA, and to which any Loan Party or ERISA Affiliate is making, is obligated to
make or has made or been obligated to make in the past five years contributions on behalf of participants
who are or were employed by any of them or Withdrawal Liability payments, or with respect to which
any Loan Party or ERISA Affiliate has or could reasonably be expected to have any liability.

“Net Income” means, for any period, the consolidated net income (or loss) of the Company and

* its Subsidiaries, determined on a consolidated basis in accordance with GAAP; provided that there shall

be excluded (a) the income (or deficit) of any Person accrued prior to the date it becomes a Subsidiary or
is merged into or consolidated with the Company or any of its Subsidiaries, (b) the income (or deficit) of
any Person (other than a Subsidiary) in which the Company or any of its Subsidiaries has an ownership
interest, except to the extent that any such income 18 actually received by the Company or such Subsidiary
in the form of dividends or similar distributions and (c) the undistributed earnings of any Subsidiary to the
extent that the declaration or payment of dividends or similar distributions by such Subsidiary is not at the
time permitted by the terms of any contractual obligation (other than under any Loan Document) or
Applicable Law applicable to such Subsidiary.

“Net Orderly Liquidation Value” means, with respect to Inventory, Equipment or intangibles of
any Person, the orderly liquidation value thereof as determined in a mammer acceptable to the
Administrative Agent by an appraiser acceptable to the Administrative Agent, net of all costs of
liquidation thereof.

“Net Proceeds” means, with respect to any event, (a) the cash proceeds received in respect of
such event including (i) any cash received in respect of any non-cash proceeds (including any cash
payments received by way of deferred payment of principal pursuant to a note or instalment receivable or
purchase price adjustment receivable or otherwise, but excluding any inferest payments), but only as and
when received, (ii) in the case of a casualty, insurance proceeds and (jif) in the case of a Condemnation or
similar event, condemnation awards and similar payments, net of (b) the sum of (i) all reasonable fees,
commissions and out-of-pocket expenses paid to third parties (other than Affiliates) in connection with
such event, (ii) in the case of a sale, transfer or other disposition of an asset (including pursuant to a sale
and leaseback transaction or a casualty or a Condemnation or similar proceeding), the amounnt of ail
payments required to be made as a result of such event to repay Indebtedness (other than Loans) secured
by such asset or otherwise subject to mandatory prepayment as a result of such event and (ii1) the arnount
of all taxes paid (or reasonably estimated to be payable) and the amount of any reserves established to
fund contingent liabilities reasonably estimated to be payable, in each case during the year that such event
occurred or the next succeeding year and that are directly attributable to such event {as determined
reasonably and in good faith by a Financial Officer of the Company).

“Non-Consenting Lender” has the meaning assigned to such term in Section 9.02(d).

“Non-U.S. Lender” means a Lender that is not a U.S. Person.

“Non-Payine Guarantor” has the meaning assigned to such term in Section 10.11.
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“Noteholder Proceeds Collateral Account” shall have the meaning ascribed thereto in the
Intercreditor Agreement.

“Noteholder Secured Debt Documents” shall have the meaning ascribed theretc in the
Intercreditor Agreement. '

“Noteholder Secured Obligations™ shall have the meaning ascribed thereto. in the Intercreditor
Agreement.

“Notes First Lien Collateral” means, with respect to any Person, all assets and property of such
Person, now owned or hereafter acquired, including without limitation the following, but excluding the
ABL First Lien Collateral and Excluded Assets:

(@) each Noteholder Proceeds Collateral Account;
(b) all fee interests in any real property;

{©) the following leasehold interests in real property: (x) the leasehold interests for
the Paper Recycling Division Plant (as defined in the Intercreditor Agreement) and the Surrey
Distribution Centre (as defined in the Intercreditor Agreement), (y) the leasehold interests arising
under any waterlot or foreshore leases required for access to any of the facilities forming part of
the Notes First Lien Collateral, and (z) all other after-acquired leasehold interests that such
Person determines to be material to the business of such Person (such determination to made in
the good faith discretion of such Person);

@ all equipment, machinery, fixtures, plants, tools and furniture;

() all general intangibles and intellectual property;

® all records, documents, documents of title, investment property, financial assets,
instruments, chattel paper, supporting obligations, commercial tort claims, letters of credit and

letter of credit rights and other claims and causes of action, in each case, in connection with the
foregoing;

(e all substitutions, replacements, accessions, products and proceeds (including,
without limitation, insurance proceeds, payments, claims, damages and proceeds of suits) of any
or all of the foregoing, including all identifiable proceeds of Notes First Lien Collateral, but for
greater certainty excluding identifiable proceeds of ABL First Lien Collateral; and

(h) the Snowflake Fixed Assets.

“Obligated Party” has the meaning assigned to such term in Section 10.02.

“Obligation Currency” has the meaning assigned to such term in Section 9.18(a).

“Obligations” means all unpaid principal of and accrued and unpaid interest on the Loans, all LC
Exposure, all accrued and unpaid fees and all expenses, reimbursements, indemmnities and other
obligations of the Loan Parties to the Lenders or to any Lender, the Administrative Agent, the Issuing
Bank or any indemnified party arising under the Loan Documents, but excluding Derivatives Secured
Obligations.
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“ONP/OCC Inventory” means Inventory consisting of old newspapers or old corrugated
containers to be utilized by the applicable Loan Party for processing in the recycled containerboard and
recycled newsprint facilities (including the Snowflake, Arizona mill) operated by the Loan Parties.

“Qrganizational Documents” means with respect fo any Loan Party, its articles or certificate of
incorporation, amendment, amalgamation or continuance, memorandum of association, by-laws,
partnership agreement, limited liability company agreement or other similar document, and all UNAanimous
shareholder agreements, other shareholder agreements, voting trust agreements and similar arrangements
applicable to the Loan Party’s Equity Securities, all as amended from time to time.

“Oyriginal Effective Date” means August 13, 2008.

“Other Comnection 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 Taxes (other
than a connection arsing from such Recipient having executed, delivered, enforced, become a party to,
performed its obligations under, received payments under, received or perfected a security interest under,
or engaged in any other transaction pursuant to any Loan Document, or sold or assigned an interest in any
Loan Document).

“Other Taxes” means any present or future stamp, court, documentary, intangible, recording,
filing or similar excise or property Taxes that arise from any payment made under, from the execution,
delivery, performance, enforcement or registration of, or from the registration, 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 (other than Other Connection Taxes imposed in respect of an assignment under
Section 2.19(b)).

“Overadvance” has the meaning assigned to such term in Section 2.05.

“Parent” means, with respect to any Lender, the Person as to which such Lender is, directly or
indirectly, a subsidiary.

“Participant” has the meaning assigned to such term in Section 9.04(c).
“Participant Register” has the meaning assigned to such term in Sec.tion 9.04(c).
“Patriot Act” has the meaning assigned to such term in Section 9.14.

“Pgying Guarantor” has the meaning assigned to such term in Section 10.11.

“pBGC” means the Pension Benefit Guaranty Corporation referred to and defined in ERISA and
any successor entity performing similar functions.

“Pension Obligations” has the meaning forth in paragraph (D(ii) of the definition of “Bomowing
Base”.

“Pepsion Plan™ means a Canadian Pension Plan or a U.S. Pension Plan.

“permiited A/R Put” means any contractual arrangement between a Loan Party and any other
Person acceptable to the Administrative Agent, acting reasonably, but for greater certainty, shall include
JPMorgan Chase Bank, N.A. and Bank of America, as counterparties, pursuant to documentation and
covering risks on terms and conditions acceptable to the Administrative Agent, acting reasonably,
whereby the Loan Party has the option to require such other Person to purchase an Account, in
circumstances where (a) the Account obligor is the subject of insolvency, bankruptcy, reorganization or
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similar proceedings; or (b) the Account is an Eligible Account (other than pursuant to paragraph (m) of
the definition of Eligible Account); provided that, in each case, {i) such purchase is on a non-Tecourse
basis to any Loan Party (save for recourse arising from such Account or portion thereof not conforming to
criteria specified or warranted for such Account in such acceptable documentation (for greater certainty
including criteria as to its priority and validity in any insolvency, bankruptcy, reorganization or similar
proceedings but not including any criteria relating to the creditworthiness or solvency of the Account
obligor)), (ii) such other Person does not obtain any Lien on or other rights in the Account until it is
transferred to snch Person following exercise of the option by the Loan Party, (iii) payment by such other
Person of the purchase price in cash in full following the exercise of the option by such Loan Party shall
be made to such Loan Party concurrently with the exercise of such option or no later than 45 days
following the exercise of such option, and (iv) subject to compliance with the foregoing, the amount of
the Account consisting of the payment set forth in paragraph (iii) above, not to exceed the purchase price
payable by such Person to such Loan Party with respect to such Account, may be included as an Eligible
Account in the Borrowing Base to the extent it is otherwise an Eligible Account, as contemplated by the
definition thereof, except for the statement set forth in paragraph (j) of the definition thereof.

“Permitted Discretion” means a detenmination made in good faith and in the exercise of
reasonable (from the perspective of a secured asset-based lender) business judgment.

“Permitted Liens™ means:

(a) Liens created in favour of the Administrative Agent, the Lenders and the
Derivatives Lenders, or any of them, under the Collateral Documents as security for the Secured
Obligations;

(b) Liens granted by a Loan Party in favour of another Loan Party in order to secure
any of its indebtedness to such other Loan Party, provided that such Liens are subject to -
assignment, subordination and postponement arrangements satisfactory to the Agent;

© Purchase Money Liens securing Indebtedness and Liens in respect of or securing
Capital Lease Obligations, in each case only to the extent permitted by Section 6.01(g);

) Liens arising under or in connection with Sale and Leaseback Transactions
permitted by Section 6.08, provided such Liens attach only to the applicable leased Property, any
improvements thereto and any proceeds thereof;

(e) any security interest arising or deemed to arise under Applicable Law as a result
of the transfer by a Loan Party of any Account upon the exercise of any Permitted A/R Put;

o Liens imposed by any Governmental Authority for Taxes not yet due and
delinquent or which are being contested in good faith i compliance with Section 5.03, and,
during such period during which such Liens are being so contested, such Liens shall not be
executed on or enforced against any of the assets of any Loan Party;

{g) reservations, limitations, provisos and conditions expressed in any original grants
from the Crown or other grants of real or immovable property, or interests therein, which do not
materially affect the use of the affected land for the purpose for which it 1s used by the applicable
Loan Parties;

(h) carrier’s, warehousemen’s, mechanics’, materialmen’s, repairmen’s, construction
and other like Liens arising by operation of Applicable Law in the ordinary course of business,
which are not overdue for a period of more than 30 days or which are being contested in goed
faith in compliance with Section 5.03, and, during such period during which such Liens are being
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so contested, such Liens shall not be executed on or enforced against any of the assets of any
Loan Party, provided in each case that the applicable Loan Party shall have set aside on its books
reserves deemed adequate therefor and not resulting in qualification by auditors;

@ statutory Liens incurred or arising or pledges or deposits made under worker’s
compensation, unemployment insurance and other social security legistation (other than ERISA);

) Liens resulting from the deposit of cash or securities in connection with contracts
(other than for the payment of Indebtedness), bids or tenders or expropriation proceedings, or to
secure.workers’ compensation, unemployment insurance, surety, performance or appeal bonds or
costs of litigation when required by Applicable Law;

AN

3 Liens comprising or resulting from the pledge or deposit of cash or Cash
Equivalents up to an aggregate maximum amount not to exceed $10,000,000 and Liens resulting
from the issuance of Letters of Credit pursuant to this Agreement, in each case, to secure
Indebtedness to the extent permitted pursuant to Section 6.01();

() zoning, land use and building restrictions, by-laws, regulations and ordinances of
: any Governmental Authority, licenses, easements, servitudes, rights of way and rights in the
nature of easements (inchuding, without limiting the generality of the foregoing, licenses,
i easements, rights of way and rights in the nature of easements for sidewalks, public ways, sewers,
: drains, gas, steam and water mains or electric light and power, or telephone and telegraph
conduits, poles, wires and cables), none of which will materially impair the use of the affected

land for the purpose for which it is used by the applicable Loan Parties;

(m) title defects, encroachments or irregularities which are reflected in the Title
Policy or which are of a minor nature and which in the aggregate will not materially impair the
use of the affected property for the purpose for which it is used by the applicable Loan Parties;

() Liens of or resulting from any judgment or award, the time for the appeal or
petition for rehearing of which shall not have expired, or in respect of which the Loan Parties
shall at any time in good faith be prosecuting an appeal or proceeding for review and in respect of
which a stay of execution pending such appeal or proceeding for review shall have been secured;

(o) undetermined or inchoate Liens and charges arising or potentially arising under
' statutory provisions which have not at the time been filed or registered in accordance with
Applicable Law or of which written notice has not been duly given in accordance with Applicable
Law or which although filed or registered, relate to obligations not due or delinquent;

® Liens in favour of customs and revenue authorities arising under Applicable Law
to secure payment of customs duties in connection with the importation of goods in the ordinary
course of business;

: )] the rights reserved to or vested in Governmental Authorities by statutory
| ; provisions or by the terms of leases, licenses, franchises, grants or permits, which affect any land,
to terminate the leases, licenses, franchises, grants or permits or to require annual or other
periodic payments as a condition of the continuance thereof;

(f) . securities in favour of public utilities or to any municipalities or Governmental
Authorities or other public authorities when required by such utilities, municipalities or
Governmental Authorities or such other public authorities in comnection with the supply of
services or utilities to a Loan Party;
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(s) Liens or covenants restricting or prohibiting access to or from lands abutting on
controlled access highways or covenants affecting the use to which lands may be put; provided
that, in the case of a Loan Party such Liens or covenants do not materially and adversely affect
the use of such lands by the Loan Party;

® Liens consisting of royalties payable with respect to any asset or property of a
Loan Party existing as of the Effective Date; provided that the existence of any such Lien on any
material property or asset of a Loan Party shall have been disclosed in writing to the Lenders
prior to the Effective Date;

(W Liens, rights of set-off and other similar Liens existing solely with respect to cash
and Cash Equivalents on deposit in one or more accounts maintained by any Loan Party, in each
case granted in the ordinary course of business in favour of the bank or banks with which such
accounts are maintained, securing amounts owing to such bank with respect to ireasury,
depositary and cash management services or automated clearinghouse transfer of funds (including
pooled account arrangements and netting arrangements); provided that, in no case shall any such
Liens secure (either directly or indirectly) the repayment of any Indebtedness;

W) statutory Liens incurred or pledges or deposits made in favour of a Governmental
Authority to secure the performance of obligations of a Loan Party under Environmental Laws to
which any assets of such Loan Party are subject, provided that no Default or Event of Default
shall have occwred and be continuing;

{w) a Lien granted by a Loan Party to a landlord to secure the payment of arrears of
rent in respect of leased properties in the Province of Quebec leased from such landlord, provided
that such Lien is limited to the assets located at or about such leased properties;

x) any security interest arising under Applicable Law solely in connection with an
operating lease or any consignment of goods, other than with respect to Inventory or Accounts,
and any filing of a UCC or PPSA financing statement (or the equivalent in other jurisdictions) to
the extent it relates to any such security interest (deemed under the PPSA or otherwise) or any
such consignment of goods and solely as a precautionary measure in connection with any
operating lease or any consignment of goods;

1)) the interest of a lessee under any lease of Property of a Loan Party which is not
Collateral and which does not interfere in any material way with the ordinary conduct of business
by the Loan Parties.

(z) any Lien or restriction (including put and call agreements) solely in respect of the
Equity Securities of any Joint Venture Subsidiary that is not a Loan Party, contained in such Joint
Venture Subsidiary’s Organizational Documents or the joint venture agreement or shareholders’
agreement in respect of such Joint Venture Subsidiary;

(az)  any Lien on any property or asset of a Loan Party existing on the date hereof and
set forth in Schedule 1.01 (other than Purchase Money Liens or Capital Lease Obligations which
shall be subject to the limitations set forth in clause (¢} above) provided that (i) such Lien shall
not apply to any other property or asset of such Loan Party, and (i) such Lien shall secure only
those obligations which it secures on the date hereof

(bb)  any Lien existing on any property or asset prior to the acquisition thereof by a i
Loan Party or existing on any property or asset of any Person that becomes a Loan Party after the
date hereof prior to the time such Person becomes a Loan Party; provided that (i) such Lien is not
created in contemplation of or in connection with such acquisition or such Person becoming a
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P Loan Party, as the case may be, (i) such Lien shall not apply to any other property or assets of
such Loan Party, and (iii) such Lien shall secure only those obligations which it secures on the
date of such acquisition or the date such Person becomes a Loan Party, as the case may be;

(cc) any extension, renewal or replacement of any of the foregoing; provided,
however, that the Liens permitted hereunder shall not be extended to cover any additional
Indebtedness of the Loan Parties or their property (other than a substitution of like property);

(dd)  subject to the last paragraph of Section 6.01 and provided no Default or Event of
Default exists at the time any such Lien is created or would arise as a result of the creation
thereof, Liens in favour of any third party lender (other than any holder of the Existing Senior
Notes or the Collateral Trustee) securing Indebtedness permitted to be incurred pursuant to
Section 6.01(o) on any property or assets of any Loan Party other than ABL First Lien Collateral, -
. provided that, prior to the creation of any such Lien, such third party lender shall have entered
! into intercreditor arrangements with the Loan Parties and the Administrative Agent providing for
access and usage rights in favour of the Administrative Agent (such rights to be similar in scope
and nature to the rights of the Administrative Agent under the Intercreditor Agreement subject to
such liquidation and access period as may be acceptable in the Administrative Agent’s discretion,
acting reasonably), and subject to such other provisions as are in form and substance satisfactory
to the Administrative Agent, acting reasonably; and

(ee)  Liens on Collateral in favour of the Collateral Trustee securing indebtedness
permitted by Section 6.01(c) and Junior Noteholder Secured Obligations, subject to the terms of
the Intercreditor Agreement and Liens securing any Refinancing of Indebtedness permiited
pursuant to Section 6.01(d), provided that (i) no Default or Event of Defanit exists at the time any
; such Lien is created or would arise as a result of the incurrence thereof, and (ii) prior to the
' incurrence of any such Indebtedness, the holders of such Liens shall have entered into the
Intercreditor Agreement.

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

“Powell River Enerpgy” means the Company’s interest, whether direct or indirect, in Powell River
Energy Limited Partnership and Powell River Energy Inc., including its interest in certain loans made to
Powell River Energy Limited Partnership and/or Powell River Energy Inc.

“PPSA” means the Personal Property Security Act (British Columbia), including the regulations
thereto, provided that, if perfection or the effect of perfection or non-perfection or the priority of any Lien
created hereunder on the Collateral is governed by the personal property security legislation or other
applicable legislation with respect to personal property security in effect in a jurisdiction other than
British Columbia, “PPSA” means the Personal Property Security Act or such other applicable legislation
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.

| “Prepayment Event” means any prepayment required pursuant to Section 5.09 with respect to
] ] casualty or other insured damage to, or any taking under power of eminent domain or by Condemnation

1

|

or similar proceeding of, any property or asset of any Loan Party.

“Priority Payables” means, with respect to any Person, any amount payable by such Person which
is secured by a Lien which ranks or is capable of ranking prior to or pari passu with the Liens created by
the Collateral Documents, including amounts owing for wages, vacation pay, severance pay, employee

L deductions, sales tax, excise tax, Tax payable pursuant to the ETA (net of GST input credits), income tax,
' / ) workers compensation, government royalties, pension fund obligations, Canada Pension Plan and Pension
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Plan obligations, real property tax, amounts owing giving rise to woodworker’s Liens, Liens or claims for
unpaid stumpage charges or royalties, Liens for use of crown lands, Liens in favour of parties that fell or
trapsport lumber or raw materials and other statutory or other claims that have or are capable of having
priority over, or ranking pari passu with, such Liens created by the Collateral Documents.

“Property” means any interest in any kind of property or asset, whether real (including chatels
real), personal or mixed, movable or immovable, tangible or intangible.

“Protective Advance” has the meaning assigned to such term in Section 2.04.

“PRSC” means the Company’s interest, whether direct or indirect, in PRSC Limited Partnership
and its general partner, PRSC Land Developments Ltd., including its interest in certain loans made to
PRSC Land Developments and/or PRSC Land Developments Ltd.

“Purchase Money Lien” means a Lien taken or reserved in personal property, other than
Tnventory (subject to Section 6.01(g)) or Accounts, to secure payment of all or part of its purchase price
or the cost of construction or the improvement of such property, provided that (i) the principal amount
secured thereby does not exceed such purchase price or cost, (ii) such Lien extends only to such personal
property, any improvements thereto and proceeds thereof, and (iii) such Lien is granted prior to or within
60 days after the purchase or the completion of the construction or improvement of such personal
property and provided that (without limitation to any other provision of this Agreement) such Lien
includes any extension, renewal or refinancing thereof provided the principal amount so secured does not
exceed the original amount secured immediately prior to the extension renewal or refinancing thereof and
such Lien extends only to such personal property, any improvements thereto or proceeds thereof subject
to the Lien when originally taken or reserved.

“QST” means the Quebec sales tax imposed pursuant to an Act respecting the Québec sales tax.

, “Recipient” means, as applicable, (a) the Administrative Agent, (b) any Lender and (c) the
Issuing Bank.

“R efinanced Note Indentures” means, collectively, the 2010 Note Indentures and from and after a
refinancing, if any, in whole or in part of the 2004 Notes, any trust indenture, agreement or other
document pursuant to which any of the Refinanced Notes are issued, as amended and supplemented from
time to time.

“Refinanced Notes” means from and after a refinancing, if any, in whole or in part of the 2004
Notes, the notes or series of notes issued in connection with such refinancing.

“Refinancing” means, in respect of any Indebtedness and whether or not with the same
Administrative Agent, trustee or trustees or lender or lenders, any refinancing, extending, renewing,
replacing, amending, supplementing, modifying or amending and restating thereof from time to time,
provided that (i) the aggregate principal amount thereof does not exceed the aggregate principal amount
of the Indebtedness so refinanced, extended, renewed, replaced or amended and restated, except by an
amount not exceeding the aggregate of any unpaid accrued interest and premium thereon, any original
issue discount in respect thereof, any make-whole or similar payments applicable thereto, plus other
reasonable amounts paid and fees and expenses reasonably incurred in connection therewith and an
amount equal to any existing commitments unutilized thereunder, and (i1) no Default or Event of Default
has occurred which is continuing or would result therefrom.

“Register” has the meaning assigned to such term in Section 9.04.
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«Release” means a discharge, deposit, spill, leak, pumping, pourng, emission, emptying,
injection, escape, leaching, seepage, migration or disposal of any Hazardous Materials in breach of any
applicable Environmental Laws.

“Related Parties” means, with respect to any specified Person, such Person’s Affiliates and the
respective directors, officers, employees, agents and advisors of such Person and such Person’s Affiliates;
and any other Person with whom such Person is or would not in the applicable circumstances be dealing
at “arm’s length” (within the meaning of such term under the ITA).

«Remedial Obligations” means obligations existing under Applicable Law which reguire one or
more Loan Parties to take action or to cause action to be taken in order to remediate any Property
contaminated by or otherwise exposed to any Hazardous Materials.

“Rentals” means, for any period, the aggregate fixed amounts payable by the Company and its
Subsidiaries under any operating leases, calculated on a consolidated basis for the Company and its
Subsidiaries for such period in accordance with GAAP.

“Report” means reports prepared by the Administrative Agent or another Person showing the
results of appraisals, field examinations or audits pertaining to the assets of the Loan Parties from
information furnished by or on behalf of the Borrowers, after the Administrative Agent has exercised its
rights of inspection pursuant to this Agreement, which Reports shall be distributed to the Lenders by the
Administrative Agent.

“Required Lenders” means, at any time, Lenders (other than Defaulting Lenders) having Credit
Exposure and unused Commitments representing more than 66 2/3% of the sum of the Aggregate Credit
Exposure and unused Commitments;

“Required Revolving Lenders” means, at any time, Lenders (other than Defaulting Lenders)
having Revolving Exposure and unused Revolving Commitments representing more than 66 2/3% of the
sum of the Aggregate Revolving Exposure and unused Revolving Commitments.

“Reserves” means, as of any date of determination, such amounts as the Administrative Agent
may from time to time establish and revise in its Permitted Discretion reducing the Borrowing Base
which would otherwise be available to the Borrowers under the lending formulas provided for herein (a)
to reflect criteria, events, conditions, contingencies or risks which, as determined by the Administrative
Agent in its Permitted Discretion, do or may reasonably be expected to adversely affect either (i) any
component of the Borrowing Base or its value, or (ii) the security interests and other rights of the
Administrative Agent in the ABL First Lien Collateral of the Loan Parties (including the enforceability,
perfection and priority thereof), or (b) to reflect the Administrative Agent’s reasonable belief that any
collateral report or financial information furnished by or on behalf of any of the Loan Parties to the
Adrginistrative Agent is or may have been incomplete, inaccurate or misleading, or (¢} in respect of any
state of facts which the Administrative Agent determines constitutes a Default or an Event of Default.
Without limiting the foregoing, the Administrative Agent, m its Permitted Discretion, may establish
and/or increase Reserves in respect of the following items, without duplication:

{a) () an Acceptable Rent Reserve for any leased premises or warehouse or other
location at which Inventory is located which are not owned by a Loan Party and in respect of
which the applicable Loan Party has not delivered to the Administrative Agent a Collateral
Access Agreement substantially in the form attached hereto as Exhibits G and H, as applicable, or
in such other form as may be acceptable to the Administrative Agent, acting reasonably, plus (i1}
three months estimated payments plus any other fees or charges owing by the applicable Loan
Party to any third party processor (as determined by the Administrative Agent in its Permitted
Discretion), provided that any of the foregoing amounts shall be adjusted from time fo time
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hereafter upon (x) delivery to the Administrative Agent of a waiver confirming the
Administrative Agent’s first priority perfected Lien in any applicable ABL First Lien Collateral
of the Loan Parties and otherwise acceptable to the Administrative Agent, acting reasonably, (y)
the opening or closing of a collateral location and/or (z) any change in the amount of rental,
storage or processor payments or similar charges,

(b) any reserve established by the Administrative Agent on account of statutory
claims, deemed trusts, or inventory subject to rights of suppliers nnder Section 81.1 of the BIA, or
any other Applicable Law (including, without limitation, Insolvency Laws and the Bankruptcy
Code), in each case, where such claims, trusts or rights would rank or be reasonably expected to
rank pari passu with or in priority to the Liens in favour of the Administrative Agent under the
Collateral Documents,

(c) liabilities of any Loan Party to any counterparty bank under any Blocked
Account Agreement which may rank pari passu with or have priority over the claims of the
Administrative Agent and the Lenders,

(d) the Ancillary Credit Facilities on a dollar for dollar basis in an amount equal to
the aggregate amount of all Allocated Amounts of Derivatives Exposure,

(e) employee or employee benefit related liabilities and any other claims which may
rank pari passu with or have priority over the claims of the Administrative Agent and the
Lenders, including Priority Payables,

§3) such other reserves as the Administrative Agent may at any time or times deem
necessary in its Permitted Discretion as a result of other issues, circumstances or facts that
otherwise conld reasonably be expected to negatively impact (x) the value of the ABL First Lien
Collateral of the Loan Parties, or (y) the ability of the Administrative Agent to realize from
enforcement against or liquidation of the ABL First Lien Collateral of the Loan Parties, provided
that, Reserves shall not be duplicative of eligibility criteria contained in the definitions of
“Eligible Accounts” or “Eligible Inventory” or reserves or criteria deducted in determining the
value of any Eligible Accounts or Eligible Inventory;

(2) Banking Services Reserves; and
(h) the 2004 Note Reserves, as applicable.
“Responsible Officer” means, in respect of any Loan Party, any Financial Officer or any of the

President, Vice-President, Vice President and General Counsel, Secretary or Corporate Secretary and
Legal Counsel of such Loan Party.

“Restricted Payment” shall mean, with respect to any Person, any payment by such Person (i) of
any dividends or other distributions on any of its Equity Securities, (ii) on account of, or for the purpose
of setting apart any property for a sinking or other analogous fund for, the purchase, redemption,
retirement or other acquisition of any of its Equity Securities or any warrants, options or rights to acquire
any Equity Securities, or the making by such Person of any other distribution in respect of any of its
Equity Securities, (iii) of any principal of or interest or premium on or of any amount in respect of a
sinking or analogous fund or defeasance fund for any Indebtedness of such Person the right to payment of
which has been expressly subordinated and postponed to any liability of such Person under the Loan
Documents (except to the extent that any such payment is permitted under the terms of any applicable
intercreditor agreement between the holder of such Indebtedness and the Administrative Agent and the
Lenders) (which Indebtedness described in this clause (iii), for clarification, shall not include
Indebtedness under or in connection with the Existing Note Indentures or the Existing Senior Notes), (iv)

MBDOCS_5462136.11 AMENDED AND RESTATED CREDIT AGREEMENT



_42_ EXECUTION COPY*

of any principal of or interest or premium on or of any amount in respect of a sinking or analogous fund
or defeasance fund for any Indebtedness of such Person 1o a sharcholder of such Person or to an Affiliate
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of a shareholder of such Person other than in respect of the Existing Senior Notes, (v) of any principal of .

or interest or premium on or of any other amount in respect of any other Indebtedness including, without
limitation, Indebtedness of a Loan Party under the Existing Note Indentures and the Existing Senior
Notes, (vi) in respect of an Investment, or (vii) of any management, consulting or similar fee (except
where the payment of such fee constitutes compensation, on terms and at rates no more onerous to the
applicable Loan Party than would be the case in a fully arm’s length transaction for the bona fide,
provision of services to the applicable Loan Party) or any bonus payment or comparable payment, or by
way of gift or other gratuity, to any Affiliate of such Person or to any director or officer thereof.

“Revolving Commitment” means, with respect to each Lender, the commitment, if any, of such
Lender to make Revolving Loans and to acquire participations in Letters of Credit, Overadvances and
Swingline Loans hereunder, expressed as an amount representing the maximum possible aggregate
amount of such Lender’s Revolving Exposure hereunder, as such commitment may be reduced or
increased from time to time pursuant to (a) Section 2.09 and (b) assignments by or to such Lender
pursuant to Section 9.04. The initial amount of each Lender’s Revolving Commitment is set forth on the
Commitment Schedule, or in the Assignment and Assumption pursuant to which such Lender shall have
assumed its Revolving Commitment, as applicable. The initial aggregate amount of the Lenders’
Revolving Commitments is $175,000,000.

“Revolving Exposure” means, with respect to any Lender at any time, the sum of (a) the
outstanding principal amount of such Lender’s Revolving Loans, L.C Exposure and Swingline Exposure,
plus (b) an amount equal to its Applicable Percentage of the aggregate principal amount of Overadvances
outstanding.

“Revolving Facility Matarity Date” means May 31, 2016.

“Revolving Lender” means, as of any date of determination, a Lender with a Revolving
Commitment or, if the Revolving Commitments have terminated or expired, a Lender with Revolving
Exposure.

“Revolving Loan™ means a Loan made pursuant to Section 2.01.

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw Hill Companies,
Inc.

“Sale and Leaseback Transaction” means any arrangement, directly or indirectly, with any Person
whereby a Loan Party sells or transfers any Property used or useful in its business, whether now owned or
hereafter acquired, and thereafter rents or leases such Property or other Property which it intends to use
for substantially the same purpose or purposes as the Property sold or transferred.

“Secured Obligations” all Obligations, together with all (i) Banking Services Obligations and (ii)
Derivatives Secured Obligations.

“Security Agreements” means those certain general security agreements, amended and restated
general security agreements and second amended and restated general security agreements between the
Loan Parties and the Existing Agent or the Administrative Agent, as applicable, for the benefit of the
Existing Agent or the Administrative Agent, as applicable, and the Lenders and the other holders of the
Secured Obligations and any other pledge or security agreements entered into, after the date of this
Agreement by any other Loan Party (as required by this Agreement or any other Loan Document) or any
other Person, as the same may be amended, restated or otherwise modified from time to time.
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“Securities Account” has the meaning set out in the STA.

“Settlement” has the meaning assigned to such term in Section 2.05(d)-
“Settlement Date” has the meaning assigned to such term in Section 2.05(d).
“Snowflake Fixed Assets” means all real property, plant and Equipment of Catalyst Paper

: (Snowflake) Inc. and The Apache Railway Company, respectively, which is described as “ABL
i Snowflake Collateral” in the Intercreditor Agreement.

“Springing Maturity Date” means November 30, 2013 unless: (a) prior to such date, not less than
75% of the aggregate principal amount of the 2004 Notes (determined as of the Effective Date) have been
(i) extended, exchanged or refinanced with 2 maturity date no earlier than the Revolving Facility Maturity
Date and otherwise on substantiaily similar terms as the 2010 Notes, or on terms otherwise approved by
Administrative Agent, or (ii) subject to the provisions of this Agreement, purchased or redeemed by the
Company; and (b) on such date, after giving effect to the 2004 Note Reserve, Availability is greater than
$10,000,000.

“STA” means the Securities Transfer Act (British Columbia), including the regulations thereto,
provided that, to the extent that perfection or the effect of perfection or non-perfection or the priority of
any Lien created hereunder on Collateral that is Tnvestment Property is governed by the laws in effect in
any province or territory of Canada other than British Columbia which there is in force legislation
i substantially the same as the Securities Transfer Act (British Columbia) (an “Other STA Province”), then
“QTA” shall mean such other legislation as in effect from time to time in such Other STA Province for
purposes of the provisions hereof referring to or incorporating by reference provisions of the STA.

«Standard Cost” means the cost of Inventory determined in accordance with the applicable Loan
Party’s published GAAP compliant inventory policy, consistently applied, and excludes any portion of
cost representing intercompany profit or gain in the case of Inventory acquired from an Affiliate of any
Loan Party. '

“Standby LC Exposure” means, at any time, the sum of (a) the aggregate undrawn amount of all
outstanding standby Letters of Credit plus (b) the aggregate amount of all LC Disbursements relating to
standby Letters of Credit that have not yet been reimbursed by or on behalf of the Borrowers. The
Standby LC Exposure of any Revolving Lender at any time shall be its Applicable Percentage of the
aggregate Standby LC Exposure.

: “Siatutory Reserve Rate” means a fraction (expressed as a decimal), the numerator of which is the
number one and the denominator of which is the number one minus the aggregate of the maxirum
reserve percentages {including any marginal, special, emergency or supplemental reserves) expressed as a
decimal established by the Board to which the Administrative Agent is subject with respect to the
Adjusted LIBO Rate, for eurocurrency funding (currently referred to as “Eurocumency Liabilities” in
Regulation D of the Board). Such reserve percentages shall include those imposed pursuant to such
: Regulation D. Eurodollar Loans shall be deemed to constitute eurocurrency funding and to be subject to
such reserve requirements without benefit of or credit for proration, exemptions or offsets that may be
available from time to time to any Lender under such Regulation D or any comparable regulation. The
Statutory Reserve Rate shall be adjusted automatically on and as of the effective date of any change in
i any reserve percentage.

“Subsidiary” means, with respect to any Person, (a) any corporation of which an aggregate of
more than 50% of the outstanding Equity Securities having ordinary voting power to elect a majority of
the board of directors of such corporation is at the time, directly or indirectly, owned legally or
beneficially by such Person (or one or more Subsidiaries of such Person), or with respect to which any
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such Person has the right to vote or designate the vote of 50% or more of such Equity Securities whether
by proxy, agreement, operation of law or otherwise, and (b) any partnership, limited liability company or
joint venture in which such Person or one or more Subsidiaries of such Person shall have an interest
(whether in the form of voting or participation in profits or capital contribution) of more than 50% or of
which any such Person is a general partner or member or may exercise the powers of a general pariner or
member. Unless the context otherwise requires, each reference to a Subsidiary shall be a reference to a
Subsidiary of the Company.

“Swineline Fxposure” means, at any time, the sum of the aggregate drawn amount of all
i . outstanding Swingline Loans. The Swingline Exposure of any Revolving Lender at any time shall be its
Applicable Percentage of the aggregate Swingline Exposure.

«Qyineline Lender” means JPMorgan Chase Bank, N.A., acting through its Toronto Branch, in its
capacity as lender of Swingline Loans hereunder, and with respect to Swingline Loans made to a US
. Borrower, includes its US Lending Office.

“Swingline Loan™ has the meaning assigned to such term in Section 2.05(a)

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

“Title IV Plan” means a U.S, Pension Plan (other than a Multiempioyer Plan) that is covered by
Title IV of ERISA or Section 412 of the Code, and that any Loan Party or ERISA Affiliate maintains,
contributes to or has an obligation to contribute to on behalf of participants who are or were employed by
any of them.

«Title Policy” means that certain lenders ALTA 2006 Loan Policy (Extended Coverage) in favour
of the Administrative Agent from Stewart Title Guarantee Company or such other replacement policy of
title insurance as may be in form and substance acceptable to the Administrative Agent.

“Transactions” means the execution, delivery and performance by the Loan Parties of this
Agreement and the other Loan Docurmnents, the borrowing of Loans, the issuance of Leiters of Credit and
: the assisting of the Borrowers in arranging for the entering into of Derivatives Transactions comprising
L Ancillary Credit Facilities contemplated by Section 2.22.

“Type”, when used in reference to any Loan or Borrowing, refers to whether the rate of interest
on such Loan, or on the Loans comprising such Borrowing, is determined by reference to the Canadian
Prime Rate or the CDOR Rate, in the case of Canadian Dollar Loans, or the Adjusted LIBO Rate, or the
CB Floating Rate, in the case of US Dollar Loans.

“JCC” means the Uniform Commercial Code as in effect from time to time in any state the laws
of which are required to be applied in connection with the issue of perfection of security interests.

’? «“Unliguidated Obligations” means, at any time, any Secured Obligations (or portion thereof) that
are contingent in nature or unliquidated, including any Secured Obligation that is: (i) an obligation to
reimburse a bank for drawings not yet made under a letter of credit issued by it; (it) any other obligation
{(inclading any guarantee or indemmification obligation) that is contingent in nature; or {i11) an obligation
to provide collateral to secure any of the foregoing types of obligations.

“Unrestricted Subsidiary” means any Subsidiary of the Company, other than a Loan Guarantor,
which, together with its Subsidiaries, represents less than 5% of the consolidated assets or consolidated
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gross revenues of the Company and including, in particular, the Subsidiaries identified in Schedule 3.16,
which shall in any event, be Unrestricted Subsidiaries for the purpose of this Agreement.

“(].S. Pension Plan” means an “employec pension benefit plan,” as defined in Section 3(2)(a) of
FRISA, in respect of which, (i) any Loan Party or ERISA Affiliate makes, has made or is required to
make (at any time during the five (5) calendar years preceding the date of this Agreement) contributions
in respect of its employees, or (ii) any Loan Party or any ERISA Affiliate has incurred or may incur
ljability, including contingent liability. '

«11.S. Person” means a “United States person” within the meaning of Section 7701(a)(30) of the
Code.

“1JS Borrowers” means Catalyst Paper Holdings Inc. and Catalyst Paper (Snowflake) Inc.

«1JS Dollars” or “US$” refers to lawful money of the United States of America.

“JS Dollar Loan” means any Loan denominated in US Dollars bearing interest at the CB
Floating Rate or the Adjusted LIBO Rate.

“US Lending Office” means, as to any Lender, the applicable branch, office or Affiliate of such
Lender designated by such Lender to make Loans and extend credit to any US Borrower.

«(JS Loan Parties” means each of the US Borrowers and each other Loan Party formed under the
laws of the United States or any state thereof or the District of Columbia.

. «UJS Prime Rate” means {a) in the case of CBFR Loans made avaijlable in Canada the rate of
interest per annum publicly announced from time to time by the Administrative Agent as its prime rate for
US Dollar-denominated commercial loans made in Canada, and (b} in the case of CBFR Loans made
available in the United States of America, the rate of interest per annum publicly announced from time to
time by Chase as its prime rate at its offices at 270 Park Avenue in New York City; each change in the US
Prime Rate shall be effective from and including the date such change is publicly announced as being
effective.

«{JS Sublimit” means $20,000,000, as such amount may be increased or reduced pursuant to
Section 2.09(h).

«“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a complete or
partial withdrawal from such Multiemployer Plan, as such terms are defined in Part 1 of Subtitle E of Title
IV of ERISA.

“Withholding Agent” means the Borrower Representative and the Administrative Agent.

SECTION 1.02. Classification of Loans and Borrowings. For purposes of this Agreement, Loans
may be classified and referred to by Class (e.g., a “Revolving Loan™) or by Type (e.g., a “Eurodollar
Loan”) or by Class and Type (e.g., a “Eurodollar Revolving Loan™). Borrowings also may be classified
and referred to by Class (e.g., a “Revolving Borrowing”) or by Type (e.g., a “Burodollar Borrowing™) or
by Class and Type (e.g., a “Burodollar Revolving Borrowing™).

SECTION 1.03. 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
“includine” 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”. Unless the context requires otherwise
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(a) any definition of or reference fo 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, restated, amended and restated 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, () 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, (€) any reference in any definition to the phrase “at any time” or “for any period” shall refer
to the same time or period for all calculations or determinations within such definition, and (f) the words
“asset” and “property” shall be construed to have the same meaning and effect and to refer to any and all
tangible and intangible assets and properties, including cash, securities, accounts and contract rights.

SECTION 1.04. Accounting Terms; GAAP. Except as otherwise expressly provided herein, all
terms of an accounting or financial nature shall be construed in accordance with GAAP, as in effect from
time to time; provided that, if after the date hereof the Borrowers migrate to GAAP as in effect in Canada
{“Canadian GAAP”) or IFRS or there occurs any change in GAAP or in the application thereof on the
operation of any provision hereof and the Borrower Representative notifies the Administrative Agent that
the Borrowers request an amendment to any provision hereof to eliminate the effect of such migration to
Canadian GAAP or IFRS or change in GAAP or in the application thereof (or if the Administrative
Agent notifies the Borrower Representative that the Required Lenders request an amendment {o any
provision hereof for such purpose), regardless of whether any such notice is given before or after such
migration to Canadian GAAP or IFRS or change in GAAP or in the application thereof, then such
provision shall be interpreted on the basis of GAAP as in effect and applied immediately before such
migration or change shall have become effective until such notice shall have been withdrawn or such
provision amended in accordance herewith.

SECTION 1.05. Currency Matters. Principal, interest, reimbursement obligations, fees, and all
other amounts payable under this Agreement and the other Loan Documents to the Administrative Agent
and the Lenders shall be payable in the currency in which such Obligations are denominated. Unless
stated otherwise, all calculations, comparisons, measurements or determinations under this Agreement
shall be made in Canadian Dollars. For the purpose of such calculations, comparisons, measurements or
determinations, amounts or proceeds denominated in other currencies shall be converted to the Equivalent '
Amount of Canadian Dollars on the date of calculation, comparison, measurement or determination. In
particular, without limitation, for purposes of valuations or computations under Article I, Article III,
Article V, Article VI and Article VII and calculating Availability, the Borrowing Base, eligibility criteria
including Eligible Accounts, Eligible Inventory, Commitments or Revolving Exposure, unless expressly
provided otherwise, where a reference is made to a dollar amount, the amount is to be considered as the
amount in Canadian Dollars and, therefore, each other currency shall be converted into the Equivalent
Amount thereof in Canadian Dollars.

SECTION 1.06. Permitted Liens. Any reference in any of the Loan Documents to a Permitted
Lien is not intended to subordinate or postpone, and shell not be interpreted as subordimating or
postponing, or as any agreement fo subordinate or postpone, any Lien created by any of the Loan
Documents to any Permitted Lien.

ARTICLE T
The Credits

SECTION 2.01. Commitments. Subject to the terms and conditions set forth herein, each Lender
agrees to make Revolving Loans to the Canadian Borrowers denominated in either Canadian Dollars or
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US Dollars, and each Lender, through its US Lending Office, if any, agrees to make Revolving Loans to
the US Borrowers denominated in US Dollars, in each case from time to time during the Availability
Period in an aggregate principal amount that will not result in (i) such Lender’s Revolving Exposure
exceeding such Lender’s Revolving Commitment, (ii) the Aggregate Revolving Exposure exceeding the
lesser of (x) the sum of the total Revolving Commitments or (¥) the Borrowing Base or (iii) the Canadian
Dollar Equivalent of outstanding Aggregate Revolving Exposure relating to the US Borrowers exceeding
the US Sublimit, subject in each case to the Administrative Agent’s authority, in its sole discretion, to
make Protective Advances and Overadvances pursuant to the terms of Sections 2.04 and 2.05. Within the
foregoing limits and subject to the terms and conditions set forth herein, the Borrowers may borrow,
prepay and reborrow Revolving Loans.

SECTION 2.02. Loans and Borrowings.

(a) Each Loan (other than a Swingline Loan) shall be made as part of a Borrowing consisting
of Loans of the same Class and Type made by the Lenders ratably in accordance with their respective
Commitments of the applicable Class. Any Protective Advance, any Overadvance and any Swingline
Loan shall be made in accordance with the procedures set forth in Sections 2.04 and 2.05.

(b) Subject to Section 2.14, each Revolving Borrowing denominated in Canadian Dollars
shall be comprised entirely of Canadian Prime Rate Loans or CDOR Rate Loans and each Revolving
Borrowing denominated in US Dollars shall be comprised entirely of CBFR Loans or Eurodollar Loans as
the Borrower Representative may request in accordance herewith, provided that all Borrowings made on
the Effective Date must be made as Canadian Prime Rate Borrowings or CBFR Borrowings but may be
converted into CDOR Rate Borrowings or Eurodollar Borrowings, as applicable, in accordance with
Section 2.08. Each Swingline Loan shall be a Canadian Prime Rate Loan or a CBFR Loan. Each Lender
at its option may make any Eurodollar Loan by causing any domestic or foreign branch or Affiliate of
such Lender to make such Loan; provided that any exercise of such option shall not affect the obligation
of the Borrowers to repay such Loan in accordance with the terms of this Agreement.

{c) At the commencement of each Interest Period for any CDOR Rate Revolving Borrowing,
such Borrowing shall be in an aggregate amount that is an integral multiple of $100,000 and not less than
$1,000,000, and at the commencement of each Interest Period for any Eurodollar Revolving Borrowing,
such Borrowing shall be in an aggregate amount that is an integral multiple of US$100,000 and not less
than US$1,000,000. Canadian Prime Rate Revolving Borrowings and CBFR Revolving Borrowings may
be in any amount. Borrowings of more than one Type and Class may be outstanding at the same time;
provided that there shall not at any time be more than a total of 5 Burodollar Borrowings and 5 CDOR
Rate Borrowings outstanding. .

@ Notwithstanding any other provision of this Agreement, the Borrower Representative
shall not be entitled to request, or to elect to convert or continue, any Borrowing if the Interest Period
requested with respect thereto would end after the Maturity Date.

SECTION 2.03. Reguests for Revolving Borrowings. To request a Revolving Borrowing, the
Borrower Representative shall notify the Administrative Agent of such request either in writing (delivered
by hand or facsimile) in a form approved by the Administrative Agent and signed by the Borrower
Representative or by telephone not later than (a) in the case of a CDOR Ratc Borrowing or a Eurodollar
Borrowing, 12:00 noon, Chicago time, three Business Days before the date of the proposed Borrowing or
{b) in the case of a Canadian Prime Rate Borrowing or a CBFR Bormrowing, noon, Chicago time, on the
date of the proposed Borrowing; provided that any such notice of a Canadian Prime Rate Borrowing or a
CBFR Revolving Borrowing to finance the reimbursement of an LC Disbursement as contemplated by
Section 2.06(e) may be given not later than 11:00 a.m., Chicago time, on the date of the proposed
Borrowing. Each such telephonic Borrowing Request shall be irrevocable and shall be confirmed
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promptly by hand delivery or facsimile to the Administrative Agent of a written Borrowing Request in a
form approved by the Administrative Agent and signed by the Borrower Representative. Each such
telephonic and written Borrowing Request shall specify the following information in compliance with
Section 2.01:

6] the name of the applicable Borrower(s);

(i) the aggregate amount of the requested Borrowing and a breakdown of the
separate wires comprising such Borrowing;

(1))  the date of such Borrowing, which shall be a Business Day;

(iv)  whether such Bomowing is to be denominated in Canadian Dollars or US
Dollars;

) whether such Borrowing is to be a Canadian Prime Rate Borrowing, a CDOR
Rate Borrowing, a CBFR Borrowing or a Eurodollar Borrowing; and

{vi) in the case of a CDOR Rate Borrowing or a Eurodollar Borrowing, the initial
Interest Period to be applicable thereto, which shall be a period contemplaied by the definition of
the term “Interest Period.”

If no election as to the Type of Revolving Borrowing is specified, then the requested Revolving
Borrowing if denominated in Canadian Dollars, shall be a Canadian Prime Rate Borrowing and, if
denominated in US Dollars, shall be a CBFR Borrowing. If no Interest Period is specified with respect to
any requested CDOR Rate Revolving Borrowing or Eurodollar Revolving Borrowing, then the applicable
Borrower(s) shall be deemed to have selected an Interest Period of one month’s (or 30 days’, in the case
of CDOR) duration. Promptly following receipt of a Borrowing Request in accordance with this Section,
the Administrative Agent shall advise each Lender of the details thereof and of the amount of such
Lender’s Loan to be made as part of the requested Borrowing.

SECTION 2.04. Protective Advances.

(a) Subject to the limitations set forth below, the Administrative Agent is authorized by the
Borrowers and the Lenders, from time to time in the Administrative Agent’s sole discretion (but shall
have absolutely no obligation to), to make Loans to the Borrowers, on behalf of all Lenders, which the
Administrative Agent, in its Permitted Discretion, deems necessary or desirable (i) to preserve or protect
the ABL First Lien Collateral of the Loan Parties, or any portion thereof, (i) to enhance the likelihood of,
or maximize the amount of, repayment of the Loans and other Obligations, or (iii) to pay any other
amount chargeable to or required to be paid by the Borrowers pursuant to the terms of this Agreement,
mcluding payments of reimbursable expenses (including costs, fees, and expenses as described in Section
9.03) and other sums payable under the Loan Documents (any of such Loans are herein referred to as
“Protective Advances”); provided that, the aggregate amount of Protective Advances outstanding at any
time shall not at any time exceed $15,000,000; provided further that, the aggregate amount of outstanding
Protective Advances plus the Aggregate Revolving Exposure shall not exceed the total Revolving
‘Commitments. Protective Advances may be made cven if the conditions precedent set forth in Section
4.02 have not been satisfied. The Protective Advances shall be secured by the Liens in favour of the
Administrative Agent in and to the Collateral and shall constitute Obligations hereunder. All Protective
Advances shall be Canadian Prime Rate Borrowings or CBFR Borrowings. The Administrative Agent’s
authorization to make Protective Advances may be revoked at any time by 100% of the Lenders (other
than any Defaulting Lender). Any such revocation must be in writing and shall become effective
prospectively upon the Admindstrative Agent’s receipt thereof. At any time that there is sufficient
Auvailability and the conditions precedent set forth in Section 4.02 have been satisfied, the Administrative
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Agent may request the Revolving Lenders to make a Revolving Loan to repay a Protective Advance. At
any other time the Administrative Agent may require the Lenders to fund their risk participations
described in Section 2.04(b).

{b) Upon the making of a Protective Advance by the Administrative Agent (whether before
or after the occurrence of a Default), each Lender shall be deemed, without further action by any party
hereto, to have unconditionally and irrevocably purchased from the Administrative Agent, without
recourse or warranty, an undivided interest and participation in such Protective Advance in proportion to
its Applicable Percentage. From and after the date, if any, on which any Lender is required to fund its
participation in any Protective Advance purchased hereunder, the Administrative Agent shall promptly
distribute to such Lender, such Lender’s Applicable Percentage of all payments of principal and interest
and all proceeds of Collateral received by the Administrative Agent in respect of such Protective
Advance.

SECTION 2.05. Swingline Loans and Overadvances.

{(a) The Administrative Agent, the Swingline Lender and the Revolving Lenders agree that in
order to facilitate the administration of this Agreement and the other Loan Documents, promptly after the
Borrower Representative requests a Canadian Prime Rate Borrowing or a CBFR Borrowing, the
Swingline Lender may elect to have the terms of this Section 2.05(a) apply to such Borrowing Request by
advancing, on behalf of the Revolving Lenders and in the amount requested, same day funds to the
Borrowers, on the applicable Borrowing date to the Funding Account(s) (each such Loan made solely by
the Swingline Lender pursuant to this Section 2.05(a) is referred to in this Agreement as a “Swingline
Loan™), with settlement among them as to the Swingline Loans to take place on a periodic basis as set
forth in Section 2.05(d). Each Swingline Loan shall be subject to all the terms and conditions applicable
to other Canadian Prime Rate Loans and CBFR Loans funded by the Revolving Lenders, except that all
payments thereon shall be payable to the Swingline Lender solely for its own account. The aggregate
amount of Swingline Loans outstanding at any time shall not exceed the Maximum Swingline Amount,
The Swingline Lender shall not make any Swingline Loan if the requested Swingline Loan exceeds
Awvailability (before giving effect to such Swingline Loan). All Swingline Loans in Canadian Dollars
shall be shall be Canadian Prime Rate Borrowings and all Swingline Loans in US Dollars shall be CBFR
Borrowings.

i
|

(b) Any provision of this Agreement to the contrary notwithstanding, at the request of the
Borrower Representative, the Administrative Agent may in its sole discretion {but with absolutely no
obligation), make Revolving Loans to the Borrowers, on behalf of the Revolving Lenders, in amounts that
exceed Availability (any such excess Revolving Loans are herein referred to collectively as
“Oyeradvances™); provided that, no Overadvance shall result in a Default due to Borrowers’ failure to
comply with Section 2.01 for so long as such Overadvance remains outstanding in accordance with the
terms of this paragraph, but solely with respect to the amount of such Overadvance. In addition,
Overadvances may be made even if the condition precedent set forth in Section 4.02(d) has not been
satisfied. All Overadvances shall constitute CBFR Borrowings. The authority of the Administrative
Agent to make Overadvances is limited to an aggregate amount not to exceed $15,000,000 at any time, no
] Overadvance may remain outstanding for more than thirty days and no Overadvance shall cause any
Revolving Lender’s Revolving Exposure to exceed its Revolving Commitment; provided that, the
1 Regquired Revolving Lenders may at any time revoke the Administrative Agcent®s authorization. to make
Overadvances. Any such revocation must be in writing and shall become effective prospectively upon the
Administrative Agent’s receipt thereof.

{c) Upon the making of a Swingline Loan or an Overadvance (whether before or after the
occurrence of a Default and regardless of whether a Settlement has been requested with respect to such
Swingline Loan or Overadvance), each Revolving Lender shall be deemed, without further action by any
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party hereto, to have unconditionally and irrevocably purchased from the Swingline Lender or the
Administrative Agent, as the case may be, without recourse or warranty, an undivided interest and
participation in such Swingline Loan or Overadvance in proportion to its Applicable Percentage of the
Revolving Commitment. The Swingline Lender or the Administrative Agent may, at any time, require
the Revolving Lenders to fund their pariicipations. From and after the date, if any, on which any
Revolving Lender is required to fund its participation in any Swingline Loan or Overadvance purchased
hereunder, the Administrative Agent shall promptly distribute to such Lender, such Lender’s Applicable
Percentage of all payments of principal and interest and all proceeds of Collateral received by the
Administrative Agent in respect of such Loan, subject to the Intercreditor Agreement.

{d) The Administrative Agent, on behalf of the Swingline Lender, shall request settlement (a
“Settlement™) with the Revolving Lenders in respect of any Swingline Loans on at least a weekly basis or
on any date that the Administrative Agent elects, by notifying the Revolving Lenders of such requested
Settlement by facsimile, telephone, or e-mail no later than 12:00 noon Chicago time on the date of such
requested Settlement (the “Settlement Date”). Each Revolving Lender (other than the Swingline Lender,
in the case of the Swingline Loans) shall transfer the amount of such Revolving Lender’s Applicable
Percentage of the outstanding principal amount of the applicable Loan with respect to which Settlement is
requested to the Administrative Agent, to such account of the Administrative Agent as the Administrative
Agent may designate, not later than 2:00 p.m., Chicago time, on such Seitlement Date. Settlements may
oceur during the existence of a Default and whether or not the applicable conditions precedent set forth in
Section 4.02 have then been satisfied. Such amounts transferred to the Administrative Agent shall be
applied against the amounts of the Swingline Lender’s Swingline Loans and, together with Swingline
Lender’s Applicable Percentage of such Swingline Loan, shall constitute Revolving Loans of such
Revolving Lenders, respectively. If any such amount is not transferred to the Administrative Agent by
any Revolving Lender on such Settlement Date, the Swingline Lender shall be entitled to recover from
such Lender on demand such amount, together with interest thereon, as specified in Section 2.07.

SECTION 2.06. Letters of Credit.

(a) General.  Subject to the terms and conditions set forth herein, the Borrower
Representative may request the issuance of Letters of Credit denominated in either Canadian Dollars or
US Dollars for the account of a Canadian Borrower or Letters of Credit denominated in US Dollars for
the account of a US Borrower, in a form reasonably acceptable to the Administrative Agent and the
Issuing Bank, at any time and from time to time during the Availability Period. In the event of any
inconsistency between the terms and conditions of this Agreement and the terms and conditions of any
form of letter of credit application or other agreement submitted by the Borrowers to, or entered into by
the Borrowers with, the Issuing Bank relating to any Letter of Credit, the terms and conditions of this
Agreement shall control.

) Notice of Issuance, Amendment, Renewal, Extension; Certain Conditions. To request the
issuance of a Letter of Credit (or the amendment, renewal or extension of an outstanding Letter of Credit),
the Borrower Representative shall deliver by hand or facsimile (or transmit by electronic communication,
if arrangements for doing so have been approved by the Issuing Bank) to the Issuing Bank and the
Administrative Agent (prior to 9:00 am, Chicago time, at least three Business Days prior to the requested
date of issuance, amendment, renewal or extension) a notice requesting the issuance of a Letter of Credit,
or identifying the Letter of Credit to be amended, renewed or extended, and specifying the date of
issuance, amendment, renewal or extension {(which shall be a Business Day), the date on which such
Letter of Credit is to expire (which shall comply with paragraph (c) of this Section), the amount of such
Letter of Credit, the name and address of the beneficiary thereof and such other information as shall be
necessary to prepare, amend, renew or extend such Letter of Credit. If requested by the Issuing Barnk, the
applicable Borrower also shall submit a letter of credit application on the Issuing Bank’s standard form in
connection with any request for a Lefter of Credit. A Letter of Credit shall be issued, amended, renewed
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or extended only if (and upon issuance, amendment, renewal or extension of each Letter of Credit the
Borrowers shall be deemed to represent and warrant that), after giving effect to such issuance,
amendment, renewal or extension (i) the LC Exposure shall not exceed $50,000,000, (i) the Standby LC
Exposure shall not exceed $40,000,000, (iii) the Commercial LC Exposure shall not exceed $10,000,000,
(iv) the Aggregate Revolving Exposure shall not exceed the lesser of the total Revolving Commitments

-and the Borrowing Base, and (iii) the Canadian Dollar Equivalent of outstanding Aggregate Revolving

Exposure relating to the US Borrowers shall not exceed the US Sublimit.

(© Expiration Date. Each Letter of Credit shall expire at or prior to the close of business on
the earlier of (i) the date one year after the date of the issuance of such Letter of Credit (or, in the case of
any renewal or extension thereof, one year after such renewal or extension) and (ii) the date that is five
Business Days prior to the Maturity Date.

{d) Participations. By the issuance of a Letter of Credit (or an amendment to a Letter of
Credit increasing the amount thereof) and without any further action on the part of the Issuing Bank or the
Revolving Lenders, the Issuing Bank hereby grants to each Revolving Lender, and each Revolving
Lender hereby acquires from the Issuing Bank, a participation in such Letter of Credit equal to such
Lender’s Applicable Percentage of the aggregate amount available to.be drawn under such Letter of
Credit. In consideration and in furtherance of the foregoing, each Revolving Lender hereby absolutely
and unconditionally agrees to pay to the Administrative Agent, for the account of the Issuing Bank, such
Lender’s Applicable Percentage of each LC Disbursement made by the Issuing Bank and not reimbursed
by the Borrowers on the date due as provided in paragraph (€} of this Section, or of any reimbursement
payment required to be refunded to the Borrowers for any reason. Each Revolving Lender acknowledges
and agrees that its obligation to acquire participations pursuant to this paragraph in respect of Letters of
Credit is absolute and unconditional and shall not be affected by any circumstance whatsoever, including
any amendment, renewal or extension of any Letter of Credit or the occurrence and contimance of a
Default or reduction or termination of the Commitments, and that each such payment shall be made
without any offset, abatement, withholding or reduction whatsoever.

(e) Reimbursement. If the Issuing Bank shall make any LC Disbursement in respect of a
Letter of Credit, the Borrowers shall reimburse such LC Disbursement by paying to the Adminustrative
Agent an amount equal to such LC Disbursement (i) not later than 11:00 a.m., Chicago time, on the date
that such LC Disbursement is made, if the Borrower Representative shall have received notice of such LC
Disbursement prior to 9:00 a.m., Chicago time, on such date, or, (ii) if such notice has not been received
by the Borrower Representative prior to such time on such date, then not later than 11:00 a.m., Chicago
time, on (A) the Business Day that the Borrower Representative receives such notice, if such notice is
received prior to 9:00 a.m., Chicago time, on the day of receipt, or (B) the Business Day immediately
following the day that the Borrower Representative receives such notice, if such notice is not received
prior to such time on the day of receipt; provided that the Borrowers may, subject to the conditions to
borrowing set forth herein, request in accordance with Section 2.03 or 2.05 that such payment be financed
with a CBFR Revolving Borrowing or Swingline Loan in an equivalent amount and, to the extent so
financed, the Borrowers’ obligation to make such payment shall be discharged and replaced by the
resulting a CBFR Revolving Borrowing or Swingline Loan. If the Borrowers fail to make such payment
when due, the Administrative Agent shall notify each Revolving Lender of the applicable LC
Disbursement, the payment then due from the Borrowers in respect thereof and such Lender’s Applicable
Percentage thereof. Promptly following receipt of such notice, each Revolving Lender shall pay to the
Administrative Agent its Applicable Percentage of the payment then due from the Borrowers, in the same
manner as provided in Section 2.07 with respect to Loans made by such Lender (and Section 2.07 shall
apply, mutatis mutandis, to the payment obligations of the Revolving Lenders), and the Administrative
Agent shall promptly pay to the Issuing Bank the amounts so received by it from the Revolving Lenders.
Promptly following receipt by the Administrative Agent of any payment from the Borrowers pursuant to
this paragraph, the Administrative Agent shall distribute such payment to the Issuing Bank or, to the
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extent that Revolving Lenders have made payments pursuant to this paragraph to reimburse the Issuing
Bank, then to such Lenders and the Issuing Bank as their interests may appear. Any payment made by a
Revolving Lender pursuant to this paragraph to reimburse the Issuing Bank for any LC Disbursement
(other than the funding of Canadian Prime Rate Revolving Loans or CBFR Revolving Loans or a
Swingline Loan as contemplated above) shall not constitute a Loan and shall not relieve the Borrowers of
their obligation to reimburse such LC Disbursement.

® Obligations Absolute. The Borrowers’ joint and several obligation to reimburse LC
Disbursements as provided in paragraph (¢) of this Section shall be absolute, unconditional and
irrevocable, and shall be performed strictly in accordance with the terms of this Agreement under any and
all circumstances whatsoever and irrespective of (i) any lack of validity or enforceability of any Letter of
Credit or this Agreement, or any term or provision therein or herein, (ii) any draft or other document
presented under a Letter of Credit proving to be forged, fraudulent or invalid in any respect or any
statement therein being untrue or inaccurate in any respect, (i) payment by the Issuing Bank under a
Letter of Credit against presentation of a draft or other document that does not comply with the terms of
such Letter of Credit, or (iv) any other event or circumstance whatsoever, whether or not similar to any of
the foregoing, that might, but for the provisions of this Section, constitute a legal or equitable discharge
of, or provide a right of set-off against, the Borrowers’ obligations hereunder. Neither the Administrative
Agent, the Revolving Lenders nor the Issuing Bank, nor any of their Related Parties, shall have any
liability or responsibility by reason of or in conmection with the issuance or transfer of any Letter of
Credit or any payment or failure to make any payment thereunder (irrespective of any of the
circumstances referred to in the preceding sentence), or any error, omssion, interruption, loss or delay in
transmission or delivery of any draft, notice or other communication under or relating to any Letter of
Credit (including any document required to make a drawing thereunder), any error in interpretation of
technical terms or any consequence arising from causes beyond the control of the Issuing Bank; provided
that the foregoing shall not be construed to excuse the Issuing Bank from liability to the Borrowers to the
extent of any direct damages (as opposed to consequential damages, claims in respect of which are hereby
waived by the Borrowers to the extent permitted by Applicable Law) suffered by any Borrower that are
caused by the Issuing Bank’s failure to exercise care when determining whether drafts and other
documents presented under a Letter of Credit comply with the terms thereof. The parties hereto expressly
agree that, in the absence of gross negligence or wilful misconduct on the part of the Issuing Bank (as
finally determined by a court of competent jurisdiction), the Issuing Bank shall be deemed to have
exercised care in each such determination. In furtherance of the foregoing and without limiting the
generality thereof, the parties agree that, with respect to documents presented which appear on their face
to be in substantial compliance with the terms of a Letter of Credit, the Issuing Bank may, in its sole
discretion, either accept and make payment upon such documents without responsibility for further
investigation, regardless of any notice or information to the contrary, or refuse to accept and make
payment upon such documents if such documents are not in strict compliance with the terms of such
Letter of Credit.

(2) Disbursement Procedures. The Issuing Bank shall, promptly following its receipt thereof,
examine all documents purporting to represent a demand for payment under a Letter of Credit. The
Issuing Bank shall promptly notify the Administrative Agent and the applicable Borrower by telephone
(confirmed by facsimile) of such demand for payment and whether the Issuing Bank has made or will
make an LC Disbursement thercunder; provided that any failure to give or delay in giving such notice
shall not relieve the Borrowers of their obligation to reimburse the Issuing Bank and the Revolving
Lenders with respect to any such LC Disbursement.

(h) Interim Interest. If the Issuing Bank shall make any LC Disbursement, then, unless the
Borrowers shall reimburse such 1.C Disbursement in full on the date such LC Disbursement is made, the
unpaid amount thereof shall bear interest, for each day from and including the date such LC Disbursement
is made to but excluding the date that the Borrowers reimburse such LC Disbursement, at the rate per
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annum then applicable to Canadian Prime Rate Revolving Loans if in Canadian Dollars or CBFR
Revolving Loans if in US Dollars; provided that, if the Borrowers fail to reimburse such LC
Disbursement when due pursuant to paragraph (€) of this Section, then Section 2.13(¢) shall apply.
Tnterest accrued pursuant to this paragraph shall be for the account of the Issuing Bank, except that
interest accrued on and after the date of payment by any Revolving Lender pursuant to paragraph (e) of
this Section to reimburse the Issuing Bank shall be for the account of such Lender fo the extent of such

payment.

i) Replacement of the Issuing Bank. The Issning Bank may be replaced at any time by
written agreement among the Borrower Representative, the Administrative Agent, the replaced Issuing
Bank and the suceessor Issuing Bank. The Administrative Agent shall notify the Revolving Lenders of
any such replacement of the Issuing Bank. At the time any such replacement shall become effective, the
Borrowers shall pay all unpaid fees accrued for the account of the replaced Issuing Bank pursuant to
Section 2.12(b). From and after the effective date of any such replacement, (i) the successor Issuing Bank
shall have all the rights and obligations of the Issuing Bank under this Agreement with respect to Letters
of Credit to be issued thereafter and (ii) references herein to the term “Issning Bank” shall be deemed to
refer to such successor or to any previous Issuing Bank, or to such successor and all previous Issuing
Banks, as the context shall require. After the replacement of an Issuing Bank hereunder, the replaced
Issuing Bank shall remain a party hereto and shall continue to have all the rights and obligations of an
Issuing Bank under this Agreement with respect to Letters of Credit issued by it prior to such
replacement, but shall not be required to issne additional Letters of Credit.

6} Cash Collateralization. If any Event of Default shall occur and be continuing, on the
Business Day that the Borrower Representative receives notice from the Administrative Agent or the
Required Lenders (or, if the maturity of the Loans has been accelerated, Revolving Lenders with LC
Exposure representing greater than 66 2/3% of the aggregate LC Exposure) demanding the deposit of
cash collateral pursuant to this paragraph, the Borrowers shall deposit in an account with the
Administrative Agent, in the name of the Administrative Agent and for the benefit of the Revolving
Lenders (the “LC Collateral Account™), an amount in cash equal to 105% of the LC Exposure as of such
date plus accrued and unpaid interest thereon; provided that the obligation to deposit such cash collateral
shall become effective immediately, and such deposit shall become immediately due and payable, without
demand or other notice of any kind, upon the occurrence of any Event of Default with respect to any
Borrower described in clause (h) or (i) of Article VII. Such deposit shall be held by the Administrative
Agent as collateral for the payment and performance of the Secured Obligations. The Administrative
Agent shall have exclusive dominion and control, including the exclusive right of withdrawal, over the
LC Collateral Account and the Borrowers hereby grant the Administrative Agent a security interest in the
LC Collateral Account. Other than any interest earned on the investment of such deposits, which
investments shall be made at the option and sole discretion of the Administrative Agent and at the
Borrowers’ risk and expense, such deposits shall not bear interest. Interest or profits, if any, on such
investments shall accumulate in the LC Collateral Account. Moneys in the LC Collateral Account shall
be applied by the Administrative Agent to reimburse the Issuing Bank for LC Disbursements for which it
has not been reimbursed and, to the extent not so applied, shall be held for the satisfaction of the
reimbursement obligations of the Borrowers for the LC Exposure at such time or, if the maturity of the
Loans has been accelerated (but subject to the comsent of Revolving Lenders with LC Exposure
representing greater than 66 2/3% of the aggregate LC Exposure), be applied fo satisfy other Secured
Obligations. If the Borrowers are required to provide an amount of cash collateral hereunder as a result of
the occurrence of an Event of Default, such amount (to the extent not applied as aforesaid) shall be
returned to the Borrowers within three Business Days after all such Events of Default have been cured or
waived as confinned in writing by the Admuinistrative Agent.
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SECTION 2.07. Funding of Borrowings.

(@) Each Lender shall make each Loan to be made by such Lender hereunder on the proposed
date thereof by wire transfer of immediately available funds by 1:00 p.m., Chicago time, to the account of
the Administrative Agent most recently designated by it for such purpose by notice to the Lenders in an
amount equal to such Lender’s Applicable Percentage, provided that Swingline Loans shall be made as
provided in Section 2.05. The Administrative Agent will make such Loans available to the Borrower
Representative by promptly crediting the amounts so received, in like funds, to the Funding Account;
provided that Canadian Prime Rate Revolving Loans and CBFR Revolving Loans (as applicable) made to
finance the reimbursement of (i) an LC Disbursement as provided in Section 2.06(¢) shall be remitted by
the Administrative Agent to the Issuing Bank and (ii) a Protective Advance or an Overadvance shall be
retained by the Administrative Agent.

)] Unless the Administrative Agent shall have received notice from a Lender prior to the
proposed date of any Borrowing that such Lender will not make available to the Administrative Agent
such Lender’s share of such Borrowing, the Administrative Agent may assume that such Lender has made
such share available on such date in accordance with paragraph (a) of this Section and may, in reliance
upon such assumption, make available to the applicable Borrower a corresponding amount. In such
event, if a Lender has not in fact made its share of the applicable Borrowing available to the
Administrative Agent, then the applicable Lender and the Borrowers 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 applicable Borrower to but excluding
the date of payment to the Administrative Agent, at (i) in the case of such Lender, the greater of either the
Federal Funds Effective Rate (in the case of US Dollar — denominated amounts) or the Administrative
Agent’s cost of funds (in the case of Canadian Dollar — denominated amounts) and a rate determined by
the Administrative Agent in accordance with banking industry rules on interbank compensation or (ii) in
the case of the Borrowers, the interest rate applicable to CBFR Loans (in theé case of US Dollar-
denominated amounts) or Canadian Prime Rate Loans {(in the case of Canadian Dollar-denominated
amounts). If such Lender pays such amount to the Administrative Agent, then such amount shall
constitute such Lender’s Loan included in such Borrowing.

SECTION 2.08. Interest Elections.

{a) Each Revolving Borrowing initially shall be of the Type specified in the applicable
Borrowing Request and, in the case of a CDOR Rate Borrowing or a Eurcdollar Revolving Borrowing,
shall have an initial Interest Period as specified in such Borrowing Request. Thereafter, the Borrower
Representative may elect to convert such Borrowing to a different Type or to continue such Borrowing
and, in the case of a CDOR Rate Borrowing or a Eurodollar Revolving Borrowing, may elect Interest

"Periods therefor, all as provided in this Section. The Borrower Representative may elect different options

with respect to different portions of the affected Borrowing, in which case each such portion shall be
allocated ratably among the Lenders holding the Loans comprising such Borrowing, and the Loans
comprising each such portion shall be considered a separate Borrowing, provided that a Borrowing in one
currency may only be converted to another Type of Borrowing denominated in the same currency as the
Borrowing to be so converted. This Section shall not apply to Swingline Borrowings, Overadvances or
Protective Advances, which may not be converted or continued.,

o) To make an election pursuant to this Section, the Borrower Representative shall notify
the Administrative Agent of such election by telephone by the time that a Borrowing Request would be
required under Section 2.03 if the Borrowers were requesting a Revolving Borrowing of the Type
resulting from such election to be made on the effective date of such election. Each such telephonic

.Interest Election Request shall be irrevocable and shall be confirmed promptly by hand delivery or
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facsimile to the Administrative Agent of a written Interest Election Request in a form approved by the
Administrative Agent and signed by the Borrower Representative.

(©) Each telephonic and written Interest Election Request shall specify the following
information in compliance with Section 2.02:

6] the name of the applicable Borrower and the Borrowing to which such Interest
Election Request applies and, if different options are being elected with respect to different
portions thereof, the portions thereof to be allocated to each resulting Borrowing {in which case
the information to be specified pursuant to clauses (iif) and (iv) below shall be specified for each
resulting Borrowing);

(ii) the effective date of the election made pursuant to such Interest Election Request,
which shall be a Business Day;

(iii)  whether the resulting Borrowing, if in Canadian Dollars, is to be a Canadian
Prime Rate Borrowing or a CDOR Rate Borrowing, or if in US Dollars, is to be a CBFR
Borrowing or a Eurodollar Borrowing; and

(iv) if the resulting Borrowing is a CDOR Rate Borrowing or a Eurodollar
Borrowing, the Interest Period to be applicable thereto after giving effect to such election, which
shall be a period contemplated by the definition of the term “Interest Period”.

_If any such Interest Election Request requests a CDOR Rate Borrowing or a Eurodollar Borrowing but

does not specify an Interest Period, then the Borrowers shall be deemed to have selected an Interest
Period of one month’s {or 30 days’, in the case of CDOR) duration.

{d) Promptly following receipt of an Interest Election Request, the Administrative Agent
shall advise each Lender of the details thereof and of such Lender’s portion of each resulting Borrowing.

(e If the Borrower Representative fails to deliver a timely Interest Election Request with
respect to a CDOR Rate Borrowing prior to the end of the Interest Period applicable thereto, then, unless
such Borrowing is repaid as provided herein, at the end of such Interest Period such Borrowing shall be
converted to a Canadian Prime Rate Borrowing. Notwithstanding any contrary provision hereof, if an
BEvent of Default has occurred and is continuing and the Administrative Agent, at the request of the
Required Lenders, so notifies the Borrower, then, so long as an Event of Default is continuing (i) no
outstanding Borrowing may be converted to or continued as a CDOR Rate Borrowing and (ii) unless
repaid, each CDOR Rate Borrowing shall be converted to a Canadian Prime Rate Borrowing of the same
class at the end of the Interest Period applicable thereto.

@ If the Borrower Representative fails to deliver a timely Interest Election Request with
respect to a Eurodollar Revolving Borrowing prior to the end of the Interest Period applicable thereto,
then, unless such Borrowing is repaid as provided herein, at the end of such Imterest Period such
Borrowing shall be converted to a CBFR Borrowing. Notwithstanding any contrary provision hereof, if
an Event of Default has occurred and is continuing and the Administrative Agent, at the request of the
Required Lenders, so notifies the Bomower Representative, then, so long as an Event of Default is
continuing (i) no outstanding Revolving Borrowing may be converted to or continued as a Eurodollar
Borrowing and (i) unless repaid, each Eurodollar Revolving Borrowing shall be converted to a CBFR
Borrowing at the end of the Interest Pertod applicable thereto.

MBDOCS_5462136.11 AMENDED AND RESTATED CREDIT AGREEMENT

1663



2 e ittt on A bt bt raram e ¢ s r = 1 e

1064

_56- : EXECUTION COPY

SECTION 2.09. Termination and Reduction of Commitments; Increase in Revolving
Commitments; Amendments to US Sublimit and Maximum Swingline Amount.

(a) Unless previously terminated, all Commitments shall terminate on the Maturity Date.

) The Borrowers may at any time terminate the Commitments upon (i) the payment in full
of all outstanding Loans, together with accrued and unpaid interest thereon and on any Letters of Credit,
(ii) the cancellation and return of all outstanding Letters of Credit (or alternatively, with respect to each
such Letter of Credit, the furnishing to the Administrative Agent-of a cash deposit (or at the discretion of
the Administrative Agent a back up standby letter of credit satisfactory to the Administrative Agent)
equal to 105% of the LC Exposure as of such date), (iii) the payment in full of the accrued and unpaid
fees, and (iv) the payment in full of all reimbursable expenses and other Obligations, together with
accrued and unpaid interest thereon.

{c) The Borrowers may from time to time reduce the Revolving Commitments; provided that
(i) each reduction of the Revolving Commitments shall be in an amount that is an integral multiple of
$5,000,000 and not less than $25,000,000 and (ii) the Borrowers shall not reduce the Revolving
Commitments if, after giving effect to any concurrent prepayment of the Revolving Loans in accordance
with Section 2.10, the sum of the Revolving Exposures would exceed the lesser of the total Revolving
Commitments and the Borrowing Base.

(@  The Borrower Representative shall notify the Administrative Agent of any election to
terminate or reduce the Commitments under paragraph (b) or (c) of this Section at least three Business
Days prior to the effective date of such termination or reduction, specifying such election and the
effective date thereof. Promptly following receipt of any notice, the Administrative Agent shall advise
the Lenders of the contents thereof. Each notice delivered by the Borrower Representative pursuant to
this Section shall be frrevocable; provided that a notice of termination of the Commitments delivered by
the Borrower Representative may state that such notice is conditioned upon the effectiveness of other
credit facilities, in which case such notice may be revoked by the Borrower Representative (by notice to
the Administrative Agent on or prior to the specified effective date) if such condition is not satisfied. Any
termination or reduction of the Commitments shall be permanent. Each reduction of the Commitments
shall be made ratably among the Lenders in accordance with their respective Commitments.

(e) The Borrowers shall have the right to increase the Revolving Commitments by obtaining
additional Revolving Commitments of up to $75,000,000, either from one or more of the Lenders or
another lending institution provided that (i) any such request for an increase shall be in a minimum
amount of $25,000,000, (if) the Borrower Representative, on behalf of the Borrowers, may make a
maximum of 3 such requests, (iii) the Administrative Agent has approved the identity of any such new
Lender, such approval not to be unreasonably withheld, (iv) any such new Lender assumes all of the
rights and obligations of a “Lender” hereunder, and (v) the procedure described in Section 2.09(f) have
been satisfied.

3] Any amendment hereto for such an increase or addition shall be in form and substance
satisfactory to the Administrative Agent and shall only require the written signatures of the
Administrative Agent, the Borrowers and each Lender being added or increasing its Commitment, subject
only to the approval of all Lenders if any such increase would cause the Revolving Commitments to
exceed $250,000,000 in the aggregate. As a condition precedent to such an increase, the Borrowers shall
deliver to the Administrative Agent a certificate of each Loan Party (in sufficient copies for each Lender)
signed by an authorized officer of such Loan Party (i) certifying and attaching the resolutions adopted by
such Loan Party approving or consenting to such increase, and (i) in the case of the Borrowers, certifying
that, before and after giving effect to such increase, (A) the representations and warranties contained in
Article I and the other Loan Documents are true and correct, except to the extent that such

MBDOCS_5462136.11 AMENDED AND RESTATED CREDIT AGREEMENT



JU6S

-57- EXECUTION COPY

representations and warranties specifically refer to an earlier date, in which case they are true and correct
as of such earlier date, and (B) no Default exists.

(& Within a reasonable time after the effective date of any increase, the Administrative

Agent shall, and is hereby authorized and directed to, revise the Commitment Schedule to reflect such

increase and shall distribute such revised Commitment Schedule to each of the Lenders and the

Borrowers, whereupon such revised Commitment Schedule shall replace the old Commitment Schedule

and become part of this Agreement. On the Business Day following any such increase, all outstanding

Canadian Prime Rate Borrowings and CBFR Borrowings shall be reallocated among the Lenders

(including any newly added Lenders) in accordance with the Lenders’ respective revised Applicable

: Percentages and the Lenders shall make adjustments among themselves with respect to the Advances then

: ' outstanding and amounts of principal, interest, commitment fees and other amounts paid or payable with

respect thereto as shall be necessary, in the opinion of the Administrative Agent, in order to effect such

reallocation. CDOR Rate Borrowing and Eurodollar Borrowing shall not be reallocated among the

Lenders until the expiration of the applicable Interest Period in effect at the time of any such increase, at

which time any such CDOR Rate Borrowing or Eurodollar Borrowing being continued shall be

) reallocated, and any such CDOR Rate Borrowing or Eurodollar Borrowings being converted to Canadian

| " Prime Rate Borrowings or CBFR Borrowings, as applicable, shall be converted and allocated, among the
: Lenders (including the newly added Lenders) at such time.

;
i
3
4

{h) The Borrowers shall have the right, no more than two times during any Fiscal Year, to
request increases or decreases to the portions of the total Revolving Commitments allocated to the US
Sublimit and the Maximum Swingline Amount without a corresponding increase or decrease {0 any
Revolving Commitment under Section 2.09(b), Section 2.09(c}, or Section 2.09(d}, provided that (3) any
such request for an increase or decrease shall be in a minimum amount of $5,000,000, (ii) the US
Sublimit shall in no event be increased to an amount in excess of $50,000,000 and the Maximum
Swingline Amount shall in no event be increased to an amount in excess of $26,000,000, (i) the
Borrower Representative, on behalf of the Borrowers, may make a maximum of 4 such requests, (iv) any
increase or decrease shall be in form and substance satisfactory to the Admministrative Agent, and (v) the
total Revolving Commitments shall not be increased or decreased as 2 result of any such request.

SECTION 2.10. Repayment and Amortization of Loans; Evidence of Debt.

{a) The Borrowers hereby unconditionally promise to pay (i) to the Administrative Agent for
5 ‘ the account of each Revolving Lender the then unpaid principal amount of each Revolving Loan on the:
4 ; Maturity Date, (ii) to the Administrative Agent the then unpaid amount of each Protective Advance on the
" earlier of the Maturity Date and demand by the Administrative Agent; provided that on each date that a
Revolving Loan is made, the Borrowers shall repay all Swingline Loans then outstanding and (iif) to the
Administrative Agent the then unpaid principal amount of each Overadvance on the earlier of the
Maturity Date and demand by the Administrative Agent.

(b) At all times that full cash dominion is in effect pursuant to Section 2.24, on each Business
Day, the Administrative Agent shall apply all funds credited to the Blocked Accounts on such Business
Day or the immediately preceding Business Day (at the discretion of the Administrative Agent, whether
or not immediately available) first to prepay any Protective Advances and Overadvances that may be
outstanding, pro rata, and second to prepay the Revolving Loans (including Swingline Loans) and fo cash
collateralize outstanding LC Exposure.

{c) Each Lender shall maintain in accordance with its usual practice an account or accounts
evidencing the indebtedness of the Borrowers to such Lender resulting from each Loan made by such
Lender, including the amounts of principal and interest payable and paid to such Lender from time to time
hereunder.
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(@) The Administrative Agent shall maintain accounts in which it shall record (i) the amount
of each Loan made hereunder, the Class and Type thereof and the Interest Period applicable thereto, (if)
the amount of any principal or interest due and payable or to become due and payable from the Borrowers
to each Lender hereunder and (iii) the amount of any sum received by the Administrative Agent
hereunder for the account of the Lenders and each Lender’s share thereof.

(©) The entries made in the accounts maintained pursuant to paragraph (c) or (d) of this
Section shall be prima facie evidence of the existence and amounts of the obligations recorded therein;
provided that the failure of any Lender or the Administrative Agent to maintain such accounts or any
error therein shall not in any manner affect the obligation of the Bomrowers to repay the Loans in
accordance with the terms of this Agreement.

(03] Any Lender may request that Loans made by it be evidenced by a promissory note. In
such event, the Borrowers shall prepare, 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) and
in a form approved by the Administrative Agent. Thereafier, the Loans evidenced by such promissory
note and interest thereon shall at all times (including after assignment pursuant to Section 9.04) be
represented by one or more promissory notes in such form payable to the order of the payee named
therein (or, if such promissory note is a registered note, to such payee and its registered assigns).

SECTION 2.11. Prepayment of Loans.

(a) The Borrowers shall have the right at any time and from time to time to prepay any
Borrowing in whole or in part, subject to prior notice in accordance with paragraph (f) of this Section.

) Except for Overadvances permitted under Section 2.05, in the event and on such occasion
that the Aggregate Revolving Exposure exceeds the lesser of (A) the total Revolving Commitments and
(B) the Borrowing Base, including as a result of any currency exchange fluctuation, the Borrowers shall
prepay the Revolving Loans, LC Exposure and/or Swingline Loans in an aggregate amount equal to such
excess.

© Except for Overadvances permitted under Section 2.05, in the event and on such occasion
that the Canadian Dollar Equivalent of the aggregate Revolving Exposure to the US Borrowers exceeds
an amount equal to the US Sublimit, including as a result of any currency exchange fluctuation, the
Borrowers shall prepay the Revolving Loans and/or LC Exposure in an aggregate amount equal to such
eXcess. '

(@) In the event and on each occasion that any Net Proceeds are received by or on behalf of
the Company or any other Loan Party in respect of any Prepayment Event, the Borrowers shall,
immediately after such Net Proceeds are received by the Company or any other Loan Party, prepay the
Obligations as set forth in Section 2.11(e) below in an aggregate amount equal to 100% of such Net
Proceeds.

() All such amounts pursuant to Section 2.11(b), Section 2.11(c) and Section 2.11(d) (as to
any insurance or Condemmnation proceeds, to the extent they arise from casualties or losses to Equipment,
fixtures and real property and subject to the rights of any holders of Permitted Liens permitted to rank
senior to the Liens in favour of the Adminisirative Agent in accordance with this Agreement) shall be
applied, first to prepay any Protective Advances and Overadvances that may be outstanding, pro rata, and
second to prepay the Revolving Loans (including Swingline Loans) without a corresponding reduction in
the Revolving Commitments and to cash collateralize outstanding LC Exposure. All such amounts
pursuant to Section 2.11(b), Section 2.11(c) and Section 2.1 1(d) (as to any insurance or Condemmation
proceeds, to the extent they arise from casualties or losses to cash or Inventory and subject to the rights of
any holders of Permitted Liens permitted to rank senior to the Liens in favour of the Administrative Agent

MBDOCS_5462136.11 AMENDED AND RESTATED CREDIT AGREEMENT



067

-59_ EXECUTION COPY

in accordance with this Agreement) shall be applied, first to prepay any Protective Advances and

Overadvances that may be outstanding, pro rata, and second to prepay the Revolving Loans (including

; Swingline Loans) without a corresponding reduction in the Revolving Commitments and to cash

) collateralize outstanding LC Exposure. If the precise amount of insurance or condemmation proceeds

1 allocable to Inventory as compared to Equipment, fixtures and real property is not otherwise determined,

: the allocation and application of those proceeds shall be determined by the Administrative Agent, in its
Permitted Discretion.

; @ The Borrower Representative shall notify the Adminisirative Agent (and, in the case of
o prepayment of a Swingline Loan, the Swingline Lender) by telephone (confirmed by facsimile) of any
: prepayment hereunder not later than 12:00 noon, Chicago time, {A) in the case of prepayment of a CDOR
Rate Revolving Borrowing or a Eurodollar Revolving Borrowing, three Business Days before the date of
prepayment, or (B) in the case of prepayment of a Canadian Prime Rate Borrowing or a CBFR Revolving
Borrowing, one Business Day before the date of prepayment. Each such notice shall be irrevocable and
shall specify the prepayment date and the principal amount of each Borrowing or portion thereof to be
prepaid; provided that, if a notice of prepayment is given in connection with a conditional notice of
termination of the Commitments as contemplated by Section 2.09, then such notice of prepayment may be
i ; revoked if such notice of termination is revoked in accordance with Section 2.09. Promptly following
receipt of any such notice relating to a Revolving Borrowing, the Administrative Agent shall advise the
Lenders of the contents thereof. Each partial prepayment of any Revolving Borrowing shall be in an
amount that would be permitted in the case of an advance of a Revolving Borrowing of the same Type as
provided in Section 2.02. Each prepayment of a Revolving Borrowing shall be applied ratably to the
Revolving Loans included in the prepaid Borrowing. Prepayments shall be accompanied by accrued
interest to the extent required by Section 2.13.

SECTION 2.12. Fees.

(a) The Borrowers agree to pay to the Administrative Agent for the account of each Lender a
commitment fee, which shall accrue at the Applicable Rate on the average daily amount of the Available
Revolving Commitment of such Lender during the period from and including the Effective Date to but
excluding the date on which the Lenders’ Revolving Commitments terminate. Accrued commitment fees
shall be payable in atrears on the first Business Day of each calendar month and on the date on which the
Revolving Commitments terminate, commencing on the first such date to occur after the date hereof. All
commitment fees shall be computed on the basis of a year of 365 days and shall be payable for the actual
number of days elapsed (including the first day but excluding the last day).

e i T

b) The Borrowers agree to pay (i) to the Administrative Agent for the account of each
Revolving Lender a participation fee with respect to its participations in Letters of Credit, which shall
accrue at the same Applicable Rate used to determine the interest rate applicable to CDOR Rate Loans
and Eurodollar Revolving Loans on the average daily amount of such Lender’s L.C Exposure (excluding
any portion thereof attributable to unreimbursed LC Disbursements) during the period from and including
the Effective Date to but excluding the later of the date on which such Lender’s Revolving Commitment
terminates and the date on which such Lender ceases to have any LC Exposure, and (ii) to the Issuing
Bank, its® standard fees (excluding fronting fees) with respect to the issuance, amendment, renewal or
extension of any Letter of Credit or processing of drawings thereunder. Participation fees accrued
through and including the last day of each calendar month shall be payable on the first Business Day of
each calendar month such last day, commencing on the first such date to occur after the Effective Date;
provided that all such fees shall be payable on the date on which the Revolving Commitments terminate
and any such fees accruing after the datc on which the Revolving Commitments terminate shall be
payable on demand. Any other fees payable to the Issuing Bank pursuant to this paragraph shall be
payable within 10 days after demand. All participation fees shall be computed on the basis of a year of
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365 days and shall be payable for the actual number of days elapsed (including the first day but excluding
the last day). '

(c) The Borrowers agree to pay to the Administrative Agent, for its own account, fees
payable in the amounts and at the times separately agreed upon between the Borrowers and the
Administrative Agent:

{d) All fees payable hereunder shall be paid on the dates due, in immediately available funds,
to the Administrative Agent (or to the Issuing Bank, in the case of fees payable to it) for distribution, in
the case of commitment fees and participation fees, to the Lenders. Fees paid shall not be refundable
under any circumstances.

SECTION 2.13. Interest.

@ The Loans comprising each Canadian Prime Rate Borrowing (including each Swingline
Loan) shall bear interest at the Canadian Prime Rate plus the Applicable Rate.

(b) The Loans comprising each CBFR Borrowing (including each Swingline Loan) shall bear
interest at the CB Floating Rate plus the Applicable Rate.

{c) The Loans comprising each CDOR Rate Borrowing shall bear interest at the CDOR Rate
for the Interest Period in effect for such Borrowing plus the Applicable Rate.

(d) The Loans comprising each Eurodoilar Borrowing shall bear interest at the Adjusted
LIBO Rate for the Interest Period in effect for such Borrowing plus the Applicable Rate.

(e Each Protective Advance and each Overadvance shall bear interest at the Canadian Prime
Rate, if denominated in Canadian Dollars, or at the CB Floating Rate, if denominated in US Dollars, plus
the Applicable Rate for corresponding Revolving Loaus plus 2% per annum.

(€3] Notwithstanding the foregoing, during the occurrence and continuance of a Default, the
Administrative Agent or the Required Lenders may, at their option, by notice to the Borrower
Representative (which notice may be revoked at the option of the Required Lenders notwithstanding any
provision of Section 9.02 requiring the consent of “each Lender affected thereby™ for reductions in
interest rates), declare that (i) all Loans shall bear interest at 2% plus the rate otherwise applicable to such
Loans as provided in the preceding paragraphs of this Section or (ii) in the case of any other amount
outstanding hereunder, such amount shall accrue at 2% plus the rate applicable to such fee or other
obligation as provided hereunder.

() Accrued interest on each Loan (for Canadian Prime Rate Loans and CBFR Loans,
accrued through the last day of the prior calendar month) shall be payable in arrears on each Interest
Payment Date for such Loan and upon termination of the Commitments; provided that (i) interest accrued
pursuant to paragraph (f) of this Section shall be payable on demand, (ii) in the event of any repayment or
prepayment of any Loan (other than a prepayment of a Canadian Prime Rate Revolving Loan or a CBFR
Revolving Loan prior to the end of the Availability Period), accrued interest on the principal amount
repaid or prepaid shall be payable on the daie of such repayment or prepayment and (iii) in the event of
any conversion of any CDOR Rate Loan or a Eurodollar Loan prior to the end of the current Interest
Period therefor, accrued interest on such Loan shall be payable on the effective date of such conversion.

() All interest hereunder shall be cornputed on the basis of a year of 365 days (or 366 days
in a leap year), except that interest computed by reference to the Adjusted LIBO Rate shall be computed
on the basis of a year of 360 days and shall be payable for the actual number of days elapsed (including
the first day but excluding the last day). The applicable Canadian Prime Rate, CB Floating Rate, CDOR
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Rate, Adjusted LIBO Rate or LIBO Rate shall be determined by the Administrative Agent, and such
determination shall be conclusive absent manifest error.

) Interest Act {Canada). For purposes of disclosure pursuant to the Interest Act (Canada),
the annual rates of interest or fees to which the rates of interest or fees provided in this Agreement and the
other Loan Documents (and stated herein or therein, as applicable, to be computed on the basis of 360
days or any other period of time less than a calendar year) are equivalent are the rates so determined
multiplied by the actual number of days in the applicable calendar year and divided by 360 or such other
period of time, respectively.

) Limitation on Interest. If any provision of this Agreement or of any of the other Loan
Documents would obligate any Loan Party to make any payment of interest or other amount payable to
the Lenders in an amount or calculated at a rate which would be prohibited by law or would result in a
receipt by the Lenders of interest at a criminal rate (as such terms are construed under the Criminal Code
(Canada)) then, notwithstanding such provisions, such amount or rate shall be deemed to have been
adjusted with retroactive effect to the maximum amount or rate of interest, as the case may be, as would
not be so prohibited by law or so result in a receipt by the Lenders of interest at a criminal rate, such
adjustment to be effected, to the extent necessary, as follows: (1) firstly, by reducing the amount or rate of
interest required to be paid to the Lenders under this Section 2.13, and (2) thereafter, by reducing any
fees, commissions, premiums and other amounts required to be paid to the Lenders which would
i constitute “interest” for purposes of Section 347 of the Criminal Code (Canada). Notwithstanding the
| ' foregoing, and after giving effect to all adjustments contemplated thereby, if the Lenders shall have
L received an amount in excess of the maximum permitted by that section of the Criminal Code (Canada),
. the Loan Parties shall be entitled, by notice in writing to the Administrative Agent, to obtain
" reimbursement from the Lenders in an amount equal to such excess and, pending such reimbursement,
such amount shall be deemed to be an amount payable by the Lenders to the Borrowers. Any amount or
rate of interest referred to in this Section 2.13 shall be determined in accordance with generally accepted
actuarial practices and principles as an effective annual rate of interest over the term that the applicable
| : Loan remains outstanding on the assumption that any charges, fees or expenses that fall within the
" ! meaning of “interest” (as defined in the Criminal Code (Canada)) shall, if they relate to a specific period
of time, be pro-rated over that period of time and otherwise be pro-rated over the pericd from the
Effective Date to the Maturity Date and, in the event of a dispute, a certificate of a Fellow of the Canadian
Institute of Actuaries appointed by the Administrative Agent shall be conclusive for the purposes of such
determination.

i
;
i
i
1
i
{

SECTION 2.14. Alternate Rate of Interest.
(a) If prior to the commencement of any Interest Period for a Eurodollar Borrowing:

{1 the Administrative Agent determines (which determination shall be conclusive
absent manifest error) that adequate and reasonable means do not exist for ascertaining the
Adjusted LIBO Rate or the LIBO Rate, as applicable, for such Interest Period; or

: ) the Administrative Agent is advised by the Required Lenders that the Adjusted
LIBO Rate or the LIBO Rate, as applicable, for such Interest Period will not adequately and fairly
reflect the cost to such Lenders (or Lender) of making or maintaining their Loans-(or its Loan)
included in such Borrowing for such Interest Period;

then the Administrative Agent shall give notice thereof to the Borrower Representative and the
Lenders by telephone or facsimile as promptly as practicable thereafter and, until the Administrative
Agent notifies the Borrower Representative and the Lenders that the circumstances giving rise to such
notice no longer exist, (i) any Interest Election Request that requests the conversion of any Revolving
N . - . - . - -
1 Borrowing to, or continuation of any Revolving Borrowing as, a Eurodollar Borrowing shall be
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ineffective, and (ii) if any Borrowing Request requests a Eurodollar Revolving Borrowing, such
Borrowing shall be made as a CBFR Borrowing.

b) If prior to the commencement of any Interest Period for a CDOR Rate Borrowing:

® the Administrative Agent determines (which determination shall be conclusive
absent manifest error) that adequate and reasonable means do not exist for ascertaining the CDOR
Rate for such Interest Period; or :

(1) the Administrative Agent is advised by the Required Lenders that the CDOR
Rate for such Interest Period will not adequately and fairly reflect the cost to such Lenders of
making or maintaining their Loans (or its Loan) included in such Borrowing for such Interest
Period;

then the Administrative Agent shall give notice thereof to the Borrowers and the Lenders by
telephone or facsimile as promptly as practicable thereafter and, until the Administrative Agent notifies
the Borrowers and the Lenders that the circumstances giving rise to such notice no longer exist, (i) any
Interest Blection Request that requests the conversion of any Borrowing to, or continuation of any
Borrowing as, a CDOR Rate Borrowing shall be ineffective, and (ii) if any Borrowing Request requests a
CDOR Borrowing, such Borrowing shall be made as a Canadian Prime Rate Borrowing.

SECTION 2.15. Increased Costs.
(a) If any Change in Law shall:

(@) impose, modify or deem applicable any reserve, special deposit or similar
requirement against assets of, deposits with or for the account of, or credit extended by, any
Lender (except any such reserve requirement reflected in the Adjusted LIBO Rate) or the Issuing

Bank;

@i} impose on any Lender or the Tssuing Bank or the London interbank market any
other condition affecting this Agreement or CDOR Rate Loans or Eurodollar Loans made by such
Lender or any Letter of Credit or participation therein; or

(i)  subject any Recipient to any Taxes on its loans, loan principal, letters of credit,
commitments, or other obligations, or its deposits, reserves, other liabilities or capital attributable
thereto (other than (A) Indemnified Taxes, (B) Excluded Taxes and (C) Other Connection Taxes
on gross or net income, profits or receipts (including value-added or similar Taxes));

and the result of any of the foregoing shall be to increase the cost to such Lender or such other Recipient
of making or maintaining any CDOR Rate Loan or Eurodollar Loan (or of maintaining its obligation {o
make any such Eurodollar Loan) or to increase the cost to such Lender, the Issuing Bank or such other
Recipient of participating in, issuing or maintaining any Letter of Credit or to reduce the amount of any
sum received or receivable by such Lender, the Issuing Bank or such other Recipient hereunder (whether
of principal, interest or otherwise), then the Borrowers will pay to such Lender, the Issuing Bank or such
other Recipient, as the case may be, such additional amount or amounts as will compensate such Lender,
the Issuing Bank or such other Recipient, as the case may be, for such additional costs incurred or
reduction suffered. :

(b) If any Lender or the Issuing Bank determines that any Change in Law regarding capital
requirements has or would have the effect of reducing the rate of return on such Lender’s or the Issuing
Bank’s capital or on the capital of such Lender’s or the Issuing Bank’s holding company, if any, as a
consequence of this Agreement or the Loans made by, or participations in Letters of Credit held by, such

MBDOCS_5462136.11 - AMENDED AND RESTATED CREDIT AGREEMENT

€
V]



wiral

-63 - EXECUTION COPY

Lender, or the Letters of Credit issued by the Issuing Bank, to a level below that which such Lender or the
Tssuing Bank or such Lender’s or the Issuing Bank’s holding company could have achieved but for such
Change in Law (taking into consideration such Lender’s or the Issuing Bank’s policies and the policies of
such Lender’s or the Issuing Bank’s holding company with respect to capital adequacy), then from time to
time the Borrowers will pay to such Lender or the Issuing Bank, as the case may be, such additional
amount or amounts as will compensate such Lender or the Issuing Bank or such Lender’s or the Issuing
Bank’s holding company for any such reduction suffered.

{c) A certificate of a Lender or the Issuing Bank setting forth the amount or amounts
necessary to compensate such Lender or the Issuing Bank or its holding company, as the case may be, as
specified in paragraph (a) or (b) of this Section shall be delivered to the Borrower Representative and
shall be conclusive absent manifest error. The Borrowers shall pay such Lender or the Issuing Bank, as
the case may be, the amount shown as due on any such certificate within 10 days after receipt thereof.

@ Failure or delay on the part of any Lender or the Issuing Bank to demand compensation
pursuant to this Section shall not constifute a waiver of such Lender’s or the Issuing Bank’s right to
demand such compensation; provided that the Borrowers shall not be required to compensate a Lender or
the Issuing Bank pursuant to this Section for any increased costs or reductions incurred more than 270
days prior to the date that such Lender or the Issuing Bank, as the case may be, notifies the Borrower
Representative of the Change in Law giving rise to such increased cosis or reductions and of such
Lender’s or the Issuing Bank’s intention to claim compensation therefor; provided further that, if the
Change in Law giving rise to such increased costs or reductions is retroactive, then the 270-day period
referred to above shall be extended to include the period of retroactive effect thereof. :

SECTION 2.16. Break Funding Payments. In the event of (a) the payment of any principal of
any CDOR Rate Loan or Eurodollar Loan other than on the last day of an Interest Period applicable
thereto (including as a result of an Event of Default), (b) the conversion of any CDOR Rate Loan or
Furodollar Loan other than on the last day of the Interest Period applicable thereto, (¢) the failure fo
borrow, convert, continue or prepay any CDOR Rate Loan or Burodollar Loan on the date specified in
any notice delivered pursuant hereto (regardless of whether such notice may be revoked under Section
2.09(c). or {d) and is revoked in accordance therewith), or (d) the assignment of any CDOR Rate Loan or
Eurodollar Loan other than on the last day of the Interest Period applicable thereto as a result of a request
by the Borrower Representative pursuant to Section 2.19, then, in any such event, the Borrowers shall
compensate each Lender for the loss, cost and expense attributable to such event. In the case of a CDOR
Rate Loan or Eurodollar Loan, such loss, cost or expense to any Lender shall be deemed to include an
amount determined by such Lender to be the excess, if any, of (i) the amount of interest which would
have accrued on the principal amount of such CDOR Rate Loan or Furodollar Loan had such event not
occurred, at the CDOR Rate or the Adjusted LIBO Rate that would have been applicable to such CDOR
Rate Loan or Burodollar Loan, for the period from the date of such event to the last day of the then
current Interest Period therefor (or, in the case of a failure to borrow, convert or continue, for the period
that would. have been the Interest Period for such CDOR Rate Loan or Eurodollar Loan), over (ii} the
amount of interest which would accrue on such principal amount for such period at the interest rate which
such Lender would bid were it to bid, at the commencement of such period, for US Dollar deposits of a
comparable amount and period to such Eurodollar Loan from other banks in the eurodollar market, or for
Canadian Dollar deposits of a comparable amount and period to such CDOR Rate Loan from other banks
in the Canadian bankers’ acceptance market. A certificate of any Lender setting forth any amount or
amounts that such Lender is entitled to receive pursuant to this Section shall be delivered to the Borrower
Representative and shall be conclusive absent manifest error. The Borrowers shall pay such Lender the
amount shown as due on any such certificate within 10 days after receipt thereof.
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SECTION 2.17. Taxes.

1 (a) Withholding of Taxes; Gross-Up. FEach payment by any Loan Party under any Loan
y Document shall be made without withholding for any Taxes, unless such withholding is required by any
law. If any Withholding Agent determines, in its sole discretion exercised in good faith, that it is so
required to withhold Taxes, then such Withholding Agent may so withhold and shall timely pay the full
amount of withheld Taxes to the relevant Governmental Authority in accordance with Applicable Law. If
such Taxes are Indemmified Taxes, then the amount payable by such Loan Party shall be increased as
necessary so that, net of such withholding (including such withholding applicable to additional amounts
payable under this Section), the applicable Recipient receives the amount it would have received had no
such withholding been made.

(b) Payment of Other Taxes by the Borrowers. The Borrowers shall timely pay any Other '
Taxes to the relevant Governmental Anthority in accordance with Applicable Law.

{c) Evidence of Payments. As soon as practicable after any payment of Indemnified Taxes
by any Loan Party to a Governmental Authority, the Borrower Representative 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.

{ @ Indemmification by the Borrowers. The Loan Parties shall jointly and severally
i indemnify each Recipient for any Indemnified Taxes that are paid or payable by such Recipient

connection with any Loan Document (including amounts paid or payable under this Section 2.17(d)) and
any reasonable expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes
were correctly or legally imposed or asserted by the relevant Governmental Authority. The indemmity
under this Section 2.17(d) shall be paid within 10 days after the Recipient delivers to any Loan Party a
certificate stating the amount of any Indemnified Taxes so paid or payable by such Recipient and
describing the basis for the indemmification claim. Such certificate shall be conclusive of the amount so
paid or payable absent manifest error. Such Recipient shall deliver a copy of such certificate to the
Administrative Agent.

(e) Indemnification by the Lenders. Each Lender shall severally indemmify the
Administrative Agent for any Taxes (but, in the case of any Indemnified Taxes, only to the extent that any
* Loan Party has not already indemnified the Administrative Agent for such Indemnified Taxes and without
limiting the obligation of the Loan Parties to do so) atributable to such Lender that are paid or payable by
the Administrative Agent in connection with any Loan Document and any reasonable expenses arising
therefrom or with respect thereto, whether or not such Taxes were correctly or legally imposed or asserted
by the relevant Governmental Authority. The indemnity under this Section 2.17(e) shall be paid within
10 days after the Administrative Agent delivers to the applicable Lender a certificate stating the amount
of Taxes so paid or payable by the Administrative Agent. Such certificate shall be conclusive of the
amount so paid or payable absent manifest error.

'; H Status of Lenders. (i) Any Lender that is entitled to an exemption from, or reduction of,
i any applicable withholding Tax with respect to any payments under any Loan Document shall deliver to
the Borrower Representative and the Administrative Agent, at the time or times reasonably requested by
the Borrower Representative or the Administrative Agent, such properly completed and executed
documentation reasonably requested by the Borrower Representative or the Administrative Agent as will
permit such payments to be made without, or at a reduced rate of, withholding. In addition, any Lender, if
requested by the Borrower Representative or the Admunistrative Agent, shall deliver such other
documentation prescribed by law or reasonably requested by the Borrower Representative or the
Administrative Agent as will enable the Borrower Representative or the Administrative Agent to
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determine whether or not such Lender is subject to any withholding (including backup withholding) or
information reporting requirements. Notwithstanding anything to the contrary in the preceding two
sentences, the completion, execution and submission of such documentation (other than such
documentation set forth in Section 2.17(f)(ii)(A) through (E) below) shall not be required if in the
Lender’s 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. Upon the reasonable request of the Borrower Representative or the Administrative Agent, any
Lender shall update any form or certification previously delivered pursuant to this Section 2.17(f). Ifany
form or certification previously delivered pursuant to this Section expires or becomes obsolete or
’ inaccurate in any respect with respect to a Lender, such Lender shall promptly (and in any event within 10
days after such expiration, obsolescence or inaccuracy) notify the Borrower Representative and the
Administrative Agent in writing of such expiration, obsolescence or inaccuracy and update the form or
certification if it is legally eligible to do so.

(ii) Without limiting the generality of the foregoing, if any Borrower is a US.
: . Person, any Lender with respect to such Borrower shall, if it is legally eligible to do so, deliver to
i . the Borrower Representative and the Administrative Agent (in such number of copies reasonably
requested by the Borrower Representative and the Administrative Agent) on or prior to the date
on which such Lender becomes a party hereto, duly completed and executed copies of whichever
of the following is applicable:

- 4) in the case of a Lender that is a U.S. Person, IRS Formx W-9 certifying
i that such Lender is exempt from U.S. Federal backup withholding tax;

B in the case of a Non-U.S. Lender claiming the benefits of an income tax
treaty to which the United States is a party (1)} with respect to payments
of interest under any Loan Document, IRS Form W-8BEN establishing
an exemption from, or reduction of, U.S. Federal withholding Tax
pursuant to the “nterest™ article of such tax treaty and (2) with respect to
any other applicable payments under this Agreement, IRS Form W-
8BEN establishing an exemption from, or reduction of, U.S. Federal
withholding Tax pursuant to the “business profits” or “other income”
article of such tax treaty;

. © in the case of a Non-U.S. Lender for whom payments under this
Agreement constitute income that is effectively connected with such
Lender’s conduct of a trade or business in the United States, IRS Form
W-8ECT;

(D)  in the case of a Non-U.S. Lender claiming the benefits of the exemption
for portfolio interest under Section 881(c} of the Code both (1) IRS Form
W-8BEN and (2) a tax certificate substantially in the form of Exhibit F-1
to the effect that such Lender is not (a) a “bank” within the meaning of
Section 881(c)(3)(A) of the Code, (b) 2 “10 percent shareholder” of such
Borrower within the meaning of Section 881(c)(3)(B) of the Code (c) a
“controlled foreign corporation” described in Section 881(c)(3)(C) of the
Code and (d) conducting a trade or business in the United States with
which the relevant interest payments are effectively connected,;

E) in the case of a Non-U.S. Lender that is not the beneficial owner of
payments made under this Agreement (including a partnership or a
participating Lender) (1) an IRS Form W-8IMY on behalf of itself and
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(2) the relevant forms prescribed in clauses (A), (B), (C), (D) and (F) of
this paragraph (f)(ii} that would be required of each such beneficial
owner or partner of such partnership if such beneficial owner or partner
were a Lender; provided, however, that if the Lender is a partnership and
one or more of its partners are claiming the exemption for porifolio
interest under Section 881(c) of the Code, such Lender may provide a tax
certificate substantially in the form of Exhibit F-2 on behalf of such
partners; or

- ® any other form prescribed by law as a basis for claiming exemption from,

‘ or'a reduction of, U.S. Federal withholding Tax together with such
supplementary documentation necessary to enable the Borrower
Representative or the Administrative Agent to determine the amount of
Tax (if any) required by law to be withheld.

(iiy  If a payment made to a Lender under any Loan Document would be subject to
U.S. Federal withholding Tax imposed by FATCA if such Lender were to fail to comply with the
applicable reporting requirements of FATCA (including those contained in Section 1471(b) or
1472(b) of the Code, as applicable), such Lender shall deliver to the Withholding Agent, at the
time or times prescribed by law and at such time or times reasomably requested by the
Withholding Agent, such documentation prescribed by Applicable Law (including as prescribed
by Section 1471(b)(3)(C)(i) of the Code) and such additional documentation reasonably requested
by the Withholding Agent as may be necessary for the Withholding Agent fo comply with its
obligations under FATCA, to determine that such Lender has or has not complied with such
Lender’s obligations under FATCA. and, as necessary, to determine the amount to deduct and
withhold from such payment. Solely for purposes of this Section 2.17(f)(iii), “FATCA™ shall
include any amendments made to FATCA after the date of this Agreement.

(2 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 or has received a
gross-up payment pursuant to this Section 2.17 (including additional amounts paid pursuant to this
Section 2.17), 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 (inchuding any Taxes) of such indemmified 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 to such indemnified party pursuant to the previous sentence (plus any penalties,
interest or other charges imposed by the relevant Governmental Authority) in the event such indemmified
party is required to repay such refund fo such Governmental Authority. Notwithstanding anything to the
contrary in this Section 2.17(g), in no event will any indemnified party be required to pay any amount to
any indemnifying party pursuant to this Section 2.17(g} if such payment would place such indemnified
party in a less favourable position (on a net after-Tax basis) than such indemnified party would have been
in if the indemnification payments or additional amounts giving rise to such refund had never been paid.
This Section 2.17(g) shall not be construed to require any indemnified party to make available its Tax
returns {or any other information relating to its Taxes which it deems confidential) to the indemmifying
party or any other Person.

SECTION 2.18. Payments Generally; Allocation of Proceeds; Sharing of Sei-offs.

(a) The Borrowers shall make each payment required to be made by them hereunder
{whether of principal, interest, fees or reimbursement of LC Disbursements, or of amounts payable under
Sections 2.15, 2.16 or 2.17, or otherwise) prior to 2:00 p.m., Chicago time, on the date when due, in
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immnediately available funds, without set off or counterclaim. Any amounts received after such time on
any date may, in the discretion of the Administrative Agent, be deemed to have been received on the next
succeeding Business Day for purposes of calculating interest thereon. All such payments shall be made to
the Administrative Agent at its offices at 200 Bay Street, Toronto, Ontario, except payments to be made
directly to the Issuing Bank or Swingline Lender as expressly provided herein and except that payments
pursuant to Sections 2.15, 2.16, 2.17 and 9.03 shall be made directly to the Persons entitled thereto. The
Administrative Agent shall distribute any such payments received by it for the account of any other
Person to the appropriate recipient promptly following receipt thereof. If any payment hereunder shall be
due on a day that is not a Business Day, the date for payment shall be extended to the next succeeding
Business Day, and, in the case of any payment accruing interest, interest thereon shall be payable for the
period of such extension. All payments hereunder shall be made in the currency in which the applicable
Obligations are denominated, and if not otherwise specified, in Canadian Dollars.

{b) Any proceeds of Collateral received by the Administrative Agent in accordance with the
terms of the Intercreditor Agreement (i) not constituting either (A) a specific payment of principal,
interest, fees or other sum payable under the Loan Documents (which shall be applied as specified by the
Borrower Representative), (B) a mandatory prepayment (which shall be applied in accordance with
Section 2.11) or (C) amounts to be applied from the Blocked Accounts when full cash dominion is in
effect (which shall be applied in accordance with Section 2.10(b)) or (ii) after an Event of Default has
occurred and is continuing and the Administrative Agent so elects or the Required Lenders so direct,
subject to the terms of the Intercreditor Agreement, in each case shall be applied ratably first, to pay any
fees, indemnities, or expense reimbursements, including amounts then due, to the Administrative Agent
and the Issuing Bank from the Borrowers, second, to pay any fees or expense reimbursements then due to
the Lenders from the Borrowers (other than in comnection with Banking Services or Derivatives
Exposure), third, to pay interest due in respect of the Overadvances and Protective Advances, if any,
fourth, to pay the principal of the Overadvances and Protective Advances, if any, fifth, to pay interest then
due and payable on the Loans (other than the Overadvances and Protective Advances) ratably, sixth, to
the repayment or prepayment, as applicable, of (A) principal on the Loans (other than the Overadvances
and Protective Advances) and unreimbursed LC Disbursements, and (B) the Derivatives Secured
Obligations, up to a maximum of the applicable Allocated Amount for each Derivatives Lender (but not
in excess of the Maximum Ancillary Credit Facility Availability Limit for all Derivatives Lenders), in
accordance with such applicable Allocated Amount of the Derivatives Exposure, ratably, seventh, to pay
an amount to the Administrative Agent equal to one hundred five percent (105%) of the aggregate
undrawn face amount of all outstanding Letters of Credit and the aggregate amount of any unpaid LC
Disbursements, to be held as cash collateral for such Obligations, eighth, to the payment of any other
Secured Obligation (other than Derivatives Secured Obligations and Banking Services Obligations) dueto
the Administrative Agent or any Lender by the Borrowers, ninth, to the repayment to the Derivatives
Lenders on a rateable basis, of any remaining Derivatives Secured Obligations owing to such Derivatives
Lender in accordance with such applicable excess amount of any remaining Derivatives Secured
Obligations, and tenth, to payment of any Banking Services Obligations to any Lender. Notwithstanding
anything to the contrary contained in this Agreement, unless so directed by the Borrower Representative,
or unless a Default is in existence, neither the Administrative Agent nor any Lender shall apply any
payment which it receives to any CDOR Rate Loan or any Eurodollar Loan of a Class, except (a) on the
expiration date of the Interest Period applicable thereto or (b) in the event, and only to the extent, with
respect to CDOR Rate Loans, that there are no outstanding Canadian Prime Rate Loans of the same class,
and with respect to Eurodollar Loans, that there are no outstanding CBFR Loans of the same Class and, in
any such event, the Borrowers shall pay the break funding payment required in accordance with Section
2.16. Subject to the foregoing, 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 to any portion of
the Secured Obligations.
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{c) -~ At the election of the Administrative Agent, all payments of principal, interest, LC
Disbursements, fees, premiums, reimbursable expenses (including, without limitation, all reimbursement
. for fees and expenses pursuant to Section 9.03), and other sums payable under the Loan Documents, may
be paid from the proceeds of Borrowings made hereunder whether made following a request by the
! Borrower Representative pursuant to Section 2.03 or a deemed request as provided in this Section or may
: be deducted from any deposit account of any Borrower maintained with the Administrative Agent. The

Borrowers hereby irrevocably authorize (i) the Administrative Agent to make a Borrowing for the
purpose of paying each payment of principal, interest and fees as it becomes due hereunder or any other
amount due under the Loan Documents and agrees that all such amounts charged shall constitute Loans
(including Swingline Loans and Overadvances, but such a Borrowing may only constitute a Protective
Advance if it is to reimburse costs, fees and expenses as described in Section 9.03) and that all such
Borrowings shall be deemed to have been requested pursuant to Sections 2.03, 2.04 or 2.05, as applicable,
and (ii} the Administrative Agent to charge any deposit account of any Borrower maintained with the
Administrative Agent for each payment of principal, interest and fees as it becomes due hereunder or any
other amount due under the Loan Documents.

(d) If, except as otherwise expressly provided herein, any Lender shall, by exercising any
right of set off or counterclaim or otherwise, obtain payment in respect of any principal of or interest on
any of its Loans or participations in LC Disbursements resulting in such Lender receiving payment of a
greater proportion of the aggregate amount of its Loans and participations in LC Disbursements and
accrued interest thereon than the proportion received by any other similarly situated Lender, then the
Lender receiving such greater proportion shall purchase (for cash at face value) participations in the
Loans and participations in LC Disbursements of other Lenders to the extent necessary so that the benefit
of all such payments shall be shared by all such Lenders ratably in accordance with the aggregate amount
of principal .of and accrued interest on their respective Loans and participations in LC Disbursements;
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 (i) the provisions of this paragraph shall not be construed to apply to
any payment made by the Borrowers pursuant to and in accordance with the express terms of this
Agreement or any payment obtained by a Lender as consideration for the assignment of or sale of a
participation in any of its Loans or participations in LC Disbursements to any assignee or participant,
other than to the Borrowers or any Subsidiary or Affiliate thereof (as to which the provisions of this
paragraph shall apply). Each 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 set-off and counterclaim with
respect to such participation as fully as if such Lender were a direct creditor of such Borrower in the
amount of such participation.

(e) Unless the Administrative Agent shall have received notice from the Borrower
Representative pricr to the date on which any payment is due to the Administrative Agent for the account
of the Lenders or the Issuing Bank hereunder that the Borrowers will not make such payment, the
Administrative Agent may assume that the Borrowers have made such payment on such date m
accordance herewith and may, in reliance upon such assumption, distribute to the Lenders or the Issuing
Bank, as the case may be, the amount due. In such event, if the Borrowers have not in fact made such
payment, then each of the Lenders or the Issuing Bank, as the case may be, severally agrees to repay to .
the Administrative Agent forthwith on demand the amount so distributed to such Lender or Issuing Bank
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 Effective
Rate and a rate determined by the Administrative Agent in accordance with banking industry rules on
interbank compensation. '
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43 If any Lender shall fail to make any payment required to be made by it hereunder, then
the Administrative Agent may, in its discretion (notwithstanding any contrary provision hereof), (i) apply
any amounts thereafter received by the Administrative Agent for the account of such Lender to satisfy
such Lender’s obligations hereunder until all such unsatisfied obligations are fully paid and/or (ii} hold
any such amounts in a segregated account as cash collateral for, and application to, any future funding
obligations of such Lender hereunder; application of amounts pursuant to (i) and (ii) above shall be made
in such order as may be determined by the Administrative Agent in its discretion. .

SECTION 2.19. Mitigation Obligations; Replacement of Lenders.

(a) If any Lender requests compensation under Section 2.15, or if the Borowers are required
to pay any additional amount to any Lender or any Governmental Authority for the account of any Lender
pursuant to Section 2.17, then such Lender shall use reasonable efforts to designate a different lending
office for funding or booking its Loans hereunder or to assign its rights and obligations herennder 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 2.15 or 2.17, as the case
may be, in the future and (ii) would not subject such Lender to any unreimbursed cost or expense and
would not otherwise be disadvantageous 1o such Lender. The Borrowers hereby agree to pay all
reasonable costs and expenses incurred by any Lender in connection with any such designation or
assignment,

) If any Lender requests compensation under Section 2.15, or if the Borrowers are required
to pay any additional amount to any Lender or any Governmental Authority for the account of any Lender
pursuant to Section 2.17, or if any Lender becomes a Defaulting Lender, then the Borrowers may, at their
sole expense and effort, upon notice to such Lender and the Administrative Agent, require such Lender to
assign and delegate, without recourse (in accordance with and subject to the restrictions contained in
Section 9.04), all its interests, rights and obligations under this Agréement to an assignee that shall
assume such obligations (which assignee may be another Lender, if a Lender accepis such assignment);
provided that (1) the Borrowers shall have received the prior written consent of the Administrative Agent
(and the Issuing Bank), which consent shall not unreasonably be withheld, (ii) such Lender shall have
received payment of an amount equal to the outstanding principal of its Loans and funded participations
in LC Disbursements and Swingline Loans, accrued interest thereon, accrued fees and all other amounts
payable to it hereunder, from the assignee (to the extent of such outstanding principal and accrued interest
and fees) or the Borrowers {in the case of all other amounts) and (iii) in the case of any such assignment
resulting from a claim for compensation under Section 2.15 or payments required to be made pursuant to
Section 2.17, such assignment will result in a reduction in such compensation or payments. A Lender
shall not be required to make any such assignment and delegation if, prior thereto, as a result of a waiver
by such Lender or otherwise, the circumstances entitling the Borrowers to require such assignment and
delegation cease to apply.

SECTION 2.20. Defaulting Fenders. Notwithstanding any provision of this Agreement to the
contrary, if any Lender becomes a Defaulting Lender, then the following provisions shall apply for so
long as such Lender is a Defaulting Lender: :

(a) fees shall cease to accrue on the unfunded portion of the Revolving Commitment of such
Defanlting Lender pursuant to Section 2.12(a);

(b) such Defaulting Lender shall not have the right to vote on any issue on which voting is
required {other than to the extent expressly provided in Section 9.02(b)} and the Commitment and
Revolving Exposure of such Defaulting Lender shall not be included in determuning whether the Required
Lenders or the Required Revolving Lenders taken or may take any action hereunder;
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{c) if any Swingline Exposure. or LC Exposure exists at the time a Lender becomes a
Defaulting Lender then:

@) all or any part of the Swingline Exposure and LC Exposure of such Defaulting
Lender shall be reallocated among the non-Defaulting Lenders in accordance with their respective
Applicable Percentages but only to the extent the sum of all non-Defaulting Lenders’ Revolving
Exposures plus such Defaulting Lender’s Swingline Exposure and LC Exposure does not exceed
the total of all non-Defaulting Lenders® Revolving Commitments;

(i) if the reallocation described in clanse (i) above canmot, or can only partially, be
effected, the Borrowers shall within one Business Day following notice by the Administrative
Agent (x) first, prepay such Swingline Exposure and (y) second, cash collateralize, for the benefit
of the Issuing Bank, the Borrowers® obligations corresponding to such Defaulting Lender’s LC
Exposure (after giving effect to any partial reallocation pursuant to clause (i) above) in
accordance with the procedures set forth in Section 2.06(j) for so long as such LC Exposure is
outstanding;

(i)  if the Borrowers cash collateralize any portion of such Defaulting Lender’s LC
Exposure pursuant to clause (ii) above, the Borrowers shall not be required to pay any fees to
such Defaulting Lender pursuant to Section 2.12(b) with respect to such Defaulting Lender’s LC
Exposure during the period such Defaulting Lender’s LC Exposure is cash collateralized;

(iv) if the LC Exposure of the non-Defaulting Lenders is reallocated pursuant to
clause (i) above, then the fees payable to the Lenders pursuant to Sections 2.12(a) and 2.12(b)
shall be adjusted in accordance with such non-Defaulting Lenders’ Applicable Percentages; and

4] if all or any portion of such Defaulting Lender’s LC Exposure is neither
reallocated nor cash collateralized pursuant to clause (i) or (i) above, then, without prejudice to
any rights or remedies of the Issuing Bank or any Lender hereunder, all letter of credit fees
payable under Section 2.12(b) with respect to such Defaulting Lender’s LC Exposure shall be
payable to the Issning Bank until such LC Exposure is reallocated and/or cash collateralized; and

(@) so long as such Lender is a Defaulting Lender, the Issuing Bank shall not be required to
issue, amend or increase any Letter of Credit, unless it is satisfied that the related exposure will be 100%
covered by the Commitments of the non-Defaulting Lenders and/or cash collateral will be provided by the
Borrowers in accordance with Section 2.20(c), and participating interests in any such newly issued or
increased Letter of Credit shall be allocated among non-Defaulting Lenders in a manner consistent with
Section 2.20(c)(i) (and such Defaulting Lender shall not participate therein).

If (i) a Bankruptcy Event with respect to the Parent of any Lender shall occur following the date hereof
and for so long as such event shall continue or (i) the Issuing Bank has a good faith belief that any
Lender has defaulted in fulfilling its obligations under one or more other agreements in which such
Iender commits to extend credit, the Issuing Bank shall not be required to issue, amend or increase any
Letter of Credit, unless the Issuing Bank, shall have entered into arrangements with the Borrowers or such
Lender, satisfactory to the Issuing Bank, to defease any risk m respect of such Lender hereunder.

In the event that each of the Administrative Agent, the Borrowers, the Issuing Rank and the Swingline
Lender agrees that a Defaulting Lender has adequately remedied all matters that caused such Lender to be
a Defaulting Lender, then the Swingline Exposure and LC Exposure of the Lenders shall be readjusted to
reflect the inclusion of such Lender’s Revolving Commitment and on the date of such readjustment such
Iender shall purchase at par such of the Loans of the other Lenders (other than Swingline Loans) as the
Administrative Agent shall determine may be necessary in order for such Lender to hold such Loans in
accordance with its Applicable Percentage.
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SECTION 2.21.. Retumned Payments. If after receipt of any payment which is applied to the
payment of all or any part of the Obligations, the Administrative Agent or any Lender is for any reason
compelled to surrender such payment or proceeds to any Person because such payment or application of
proceeds is invalidated, declared fraudulent, set aside, determined to be void or voidable as a preference,
impermissible set-off, or a diversion of trust funds, or for any other reason, then the Obligations or part
thereof intended to be satisfied shall be revived and continued and this Agreement shall continue i full
force as if such payment or proceeds had not been received by the Administrative Agent or such Lender.
The provisions of this Section 2.21 shall be and remain effective notwithstanding any contrary action
which may have been taken by the Administrative Agent or any Lender in reliance upon such payment or
application of proceeds. The provisions of this Section 2.21 shall survive the termination of this
Agreement. :

SECTION 2.22. Ancillary Credit Facilities. >

(@) Within the limits of the Borrowing Base and the other limitations as contained in this
Agreement, the Administrative Agent shall assist the Loan Parties on an uncommitted basis in entering
into Derivatives Transactions in an amount such that the aggregate Derivatives Exposure at any time shall
not exceed the lesser of (i) the Ancillary Credit Facility Limit, and (ii) the Borrowing Base (but without
taking into account the deduction on account of Reserves under paragraph (j) of the definition thereof) as
of such date, less the Aggregate Revolving Exposure of all Lenders (calculated, with respect to any
Defaulting Lender, as if such Defaulting Lender had funded its Applicable Percentage of all outstanding
Borrowings) (the “Maximum Ancillary Credit Facility Availability Limit™). The Administrative Agent’s
assistance in obtaining the Ancillary Credit Facilities and each Derivatives Lender’s agreement to provide
the Ancillary Credit Facilities shall at all times and in all respects be in the Administrative Agent’s and
sach Derivatives Lender’s sole discretion. It is understood that the term, form and purpose of each
Derivatives Transaction and all confirmations and other documentation in connection therewith, and any
amendments, modifications or extensions thereof, must be mutually acceptable to the relevant Derivatives
Lender and the applicable Loan Party.

®) Prior to entering into any Derivatives Transaction, the applicable Loan Parties and the
applicable Derivatives Lender shall jointly provide o the Administrative Agent a written notice
substantially in the form of Exhibit I (a “Derivatives Allocation Notice™) which shall specify the
maximum aggregate amount of credit exposure which the Loan Parties and such Derivatives Lender wish
to allocate to such Derivatives Lender in respect of Derivatives Transactions which may be entered into
between any one or more of the Loan Parties and such Derivatives Lender from time to time under the
Ancillary Credit Facilities (such amount being referred to in this Agreement as the “Allocated Amount”
of the applicable Derivatives Lender), subject to and provided that the aggregate Derivatives Exposure
shall not exceed the Maximum Ancillary Credit Facility Availability Limit; and provided that (but
without limitation to any other provision hereof) a Derivatives Allocation Notice shall not be required to
be delivered to the Administrative Agent in circumstances where the Derivatives Lender and the
applicable Loan Parties have determined that any Administrative Agent’s Confirmation previously
received by such parties which remains in effect and the Allocated Amount set forth herein shall be
satisfactory for purposes of such Derivatives Transaction to be entered into by such parties.

(c) Upon receipt of a Derivatives Allocation Notice, subject to the Maximum Ancillary
Credit Facility Availability Limit, the Administrative Agent shall provide to the applicable Derivatives
Lender and the Loan Parties an Administrative Agent’s Confirmation of the amount which shall constitute
the Allocated Amount of such Derivatives Lender, until such time as the Derivatives Lender and the
applicable Loan Parties deliver to the Administrative Agent a subsegquent Derivatives Allocation Notice
specifying a different maximum aggregate amount of credit exposure which the Loan Parties wish to
allocate to such Derivatives Lender which is accepted by the Administrative Agent as the Allocated
Amount of such applicable Derivatives Lender and in respect of which an Administrative Agent’s
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Confirmation is delivered to the Derivatives Lender and the Loan Parties in compliance with the
foregoing provisions, in which case such subsequent Administrative Agent’s Confirmation delivered to
such Derivatives Lender and Loan Parties shall replace any prior Administrative Agent’s Confirmation
delivered to such Derivatives Lender and the Loan Parties.

(@ Upon the delivery by the Administrative Agent of an Administrative Agent’s
Confirmation in accordance herewith, the Derivatives Secured Obligations of the Loan Parties, or any of
them, with the applicable Derivatives Lender, to a maximum of the Allocated Amount confirmed in such
Administrative Agent’s Confirmation, shall thereupon be secured by the Collateral Documents to the
extent and as provided in Section 2.18(b}.

(e) To the extent that (i) the Administrative Agent has not delivered an Administrative
Agent’s Confirmation to a given Derivatives Lender in respect of any amount of credit risk under
Derivatives Transactions, or (ii} the Derivatives Secured Obligations of the Loan Parties, or any of them,
with a given Derivatives Lender exceed the Allocated Amount confirmed to such Derivatives Lender in
the Adminisirative Agent’s Confirmation most recently delivered by the Administrative Agent, such
excess amount of Derivatives Secured Obligations shall not constitute an Allocated Amount of such
Derivatives Lender and shall be secured by the Collateral Documents to the extent and as provided in
Section 2.18(b). No Derivatives Transactions shall be entered into under the Ancillary Credit Facilities
after the Maturity Date.

4 All Allocated Amounts of Derivatives Exposure associated with the Ancillary Credit
Facilities shall be reserved dollar for dollar from the Borrowing Base as a Reserve. Upon repayment and
satisfaction in full of any Allocated Amount relating to a Derivatives Transaction entered into with a
Derivatives Lender, upon written notification to the Administrative Agent by the Borrowers and the
relevant Derivatives Lender in a manner satisfactory to the Administrative Agent, amounts reserved as a
Reserve in respect of such Allocated Amount shall no longer be reserved from the Borrowing Base as a
Reserve, shall no longer form part of the Allocated Amount of such Derivatives Lender and shall no
longer be secured as an obligation under the Collateral Documents (except as may otherwise be provided
under Section 2.18(b)).

(g Each of the Loan Parties unconditionally indemnifies the Administrative Agent and holds
the Administrative Agent harmless from any and all loss, claim or Liability incurred by the Administrative
Agent arising from any transactions or occurrences relating to the Ancillary Credit Facilities, Derivatives
Transactions, the collateral relating thereto, and all obligations thereunder, including any such loss or
claim due to any errors, omissions, negligence, misconduct or action taken by the Administrative Agent
or any Derivatives Lender. This indemmnity shall survive termination of this Agreement. The Borrowers
agree that any charges incurred by the Administrative Agent for the Borrowers’ account by a Derivatives
Lender shall be conclusive on the Administrative Agent and may be charged to the Borrower’s Revolving
1.oan balance.

h) Each of the Loan Parties and each of the Lenders and the Derivatives Lenders agrees that
any action taken by the Administrative Agent, if taken in good faith, under or in connection with the
Ancillary Credit Facilities or the Collateral, shall be binding on the Loan Parties and shall not result in
any liability whatsoever of the Administrative Agent to any Loan Party, Lender or Derivatives Lender.

6} Upon or shortly following the provision of an Administrative Agent’s Confirmation to a
Derivatives Lender, the Administrative Agent shall provide notice to each Derivatives Lender of the
aggregate of the Allocated Amounts of the Derivatives Exposure to all Derivatives Lenders.

§)] The Loan Parties and the Lenders agree and acknowledge that the Loan Parties may enter
into Derivative Transactions with Derivatives Lenders from time to time to manage interest rate, currency
and/or commodity risk to the business of the Loan Parties and their Subsidiaries which benefit from being
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secured under the Collateral Documents as provided herein, and that accordingly, each such Derivatives
Transaction entered into by a Derivatives Lender as to which an Administrative Agent’s Confirmation has
been delivered and an Allocated Amount has been assigned pursuant thereto, shall be considered to be
entered into in connection with this Agreement.

SECTION 2.23. Derivatives Transactions. Each Lender or Affiliate thereof having Derivatives
Transactions with any Loan Party shall deliver to the Administrative Agent, promptly after entering into
Derivatives Transactions, written notice setting forth the aggregate amount of all Derivatives Transactions
of such Loan Party to such Lender or Affiliate (whether matared or unmatured, absolute or contingent).
In furtherance of that requirement, each such Lender or Affiliate thereof shall furnish the Administrative
Agent, following the end of each calendar month, a summary of the amounts due or to become due in
respect of such Derivatives Transactions. The most recent information provided to the Administrative
Agent shall be used in determining which tier of the waterfall, contained in Section 2.18(b), such
Derivatives Secured Obligations will be placed. '

\

SECTION 2.24. Collection of Accounts.

(a) Fach Loan Party shall, and shall cause each other Loan Party to at its expense, enforce,
collect and receive all amounts owing on its Accounts in the ordinary course of its business and any
proceeds it so receives shall be subject to the texms hereof. Any proceeds received by a Loan Party in
respect of Accounts, and any cheques, cash, credit card sales and receipts, notes or other instraments or
property received by a Loan Party with respect to any Collateral, including, without limitation, in
connection with a Permitted A/R Put, except for any amounts which are to properly be deposited to the
Noteholder Proceeds Collateral Account as contemplated in the Intercreditor Agrecment, shall be so
received and beld by such Loan Party in trust for the Administrative Agent, separate from such Loan
Party’s other Property which does not constitute ABL First Lien Collateral, and promptly turned over to
the Administrative Agent with proper assignments or endorsements by deposit to the Blocked Accounts

(as defined below).

. (b)  Except for any amounts which are to properly be deposited to the Noteholder Proceeds
Collateral Account as contemplated in the Intercreditor Agreement, each Loan Party shall, and shall cause
each other Loan Party to: (i) irrevocably authorize and direct any bank which maintains any Loan Party’s
initial receipt of cash, cheques and other iters to promptly wire transfer all available funds to a Blocked
Account; and (ii) advise all such banks of the Administrative Agent’s security interest in funds on deposit
in the Blocked Accounts. Each Loan Party shall, and shall cause each other Loan Party to, provide the
Administrative Agent with prior written notice of any and all deposit accounts opened or to be opened
subsequent to the Effective Date. Subject to Section 2.24(d), all amounts received by the Administrative
Agent in payment of Accounts will be credited to the Blocked Accounts when the Administrative Agent
is advised by its bank of its receipt of “collected funds” at the Administrative Agent’s bank account in
Toronte, Ontario on the Business Day of such advise if advised no later than 11:00 a.m., Chicago time, or
on the next succeeding Business Day if so advised after 11:00 a.m., Chicago time. Subject to Section
2.24(d), all amounts received by the Administrative Agent in payment of Accounts located in the United
States of America will be credited to the Blocked Accounts when the Administrative Agent is in receipt
of “collected funds” on the Business Day of such receipt. No cheques, drafts or other instrument received
by the Administrative Agent shall constitute final payment to the Administrative Agent unless and until
such instruments have actually been collected.

() Subject to the last sentence of this paragraph (c), following the occurrence of a Cash
Pominion Trigger Event and until an occurence of a Cash Dominion Recovery Event, at the request of
the Administrative Agent, the Loan Parties shall, and shall cause each other Loan Party to: (i) indicate on
all of its invoices that funds should be delivered to and deposited I a lock box or a Blocked Account, as
applicable; and (i1} direct all of its Account Debtors to deposit any and all proceeds of Collateral (except
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for any amounts which are to properly be deposited to the Noteholder Proceeds Collateral Account as
contemplated in the Intercreditor Agreement) into the Blocked Accounts, provided however that a Cash
Dominion Recovery Event shall only be effective upon written notice by the Borrowers to the
Administrative Agent and may not be effective more than two times in any consecutive twelve month
period. Each Loan Party shall, and shall cause each other Loan Party to (i) notify all Account Debtors of

“the Loan Parties which will be making payments to an account located in the United States of America of

a Loan Party, that such payments should be delivered to and deposited in a Blocked Account subject to a
Blocked Account Agreement; and (ii) direct all of such Account Debtors to deposit any and all proceeds
of Collateral (except for any amounts which are to properly be deposited to the Noteholder Proceeds
Collateral Account as contemplated in the Intercreditor Agreement) directly into such Blocked Accounts.

@ Each Loan Party shall, and shall cause each other Loan Party to, establish and maintain,
in its own respective name and at its expense, deposit accounts and lock boxes with such banks as are
acceptable to the Administrative Agent (the “Blocked Accounts™) into which the Loan Parties shall
promptly cause to be deposited all proceeds of Collateral (except for any amounts which are to properly
be deposited to the Noteholder Proceeds Collateral Account as contemplated in the Intercreditor
Agreement) received by any Loan Party, including all amounts payable to any Loan Party from credit
card issuers and credit card processors and any Account Debtors. The banks at which the Blocked
Accounts are established and the applicable Loan Parties shall enter into three-party agreements, in form
and substance satisfactory fo the Administrative Agent (the “Blocked Account Agreements”), providing
that, among other things, all cash, cheques and items received or deposited in the Blocked Accounts are
subject to Liens in favour of the Administrative Agent, that the depository bank has no Lien upon, or right
of set off against, the Blocked Accounts and any cash, cheques, items, wires or other funds from time to
time on deposit therein, except as otherwise provided in the Blocked Account Agreements, and that, after
a Cash Dominion Trigger Event and until an occurrence of a Cash Dominion Recovery Event, on a daily
basis the depository bank will wire, or otherwise transfer, in immediately available funds, all funds
received or deposited into the Blocked Accounts to such bank account as the Administrative Agent may
from time to time designate for such purpose; provided that at all times afier a Cash Dominion Trigger
Event, amounts received in Blocked Accounts shall be transferred to the Administrative Agent to be
applied in accordance with this Agreement. The Loan Parties bereby confirm and agree that all amounts
deposited in such Blocked Accounts and any other funds received and collected by the Administrative
Agent, whether as proceeds of Inventory or other Collateral or otherwise, shall be subject to the Liens in
favour of the Administrative Agent.

(e) The Loan Parties hereby acknowledge, confirm and agree that the implementation of the
cash management arrangereents in this Section 2.24 is a contractual right provided to the Administrative
Agent and the Lenders hereunder in order for the Administrative Agent and the Lenders to manage and
monitor its collateral position and not a proceeding for enforcement or recovery of a claim, or pursuant to,
or an enforcement of, any security or remedies whatsoever, that the cash management arrangements -
contemplated herein are critical to the stracture of the lending arrangements contemplated in this Section
2.24, that the Administrative Agent and the Lenders are relying on the Loan Parties’ acknowledgment,
confirmation and agreement with respect to such cash mamagement arrangements in making the
accommodations of credit available to the Borrowers under this Agreement and in particular that any such
accommodation of credit is being provided by the Administrative Agent and the Lenders to the Borrowers
strictly on the basis of a Borrowing Base calculation to fully support and collateralize any such
accommodations of credit hereunder.

SECTION 2.25. Existing Letters of Credit. The Loan Parties, the Administrative Agent and the
Credit Parties hereby acknowledge that the Existing Letters of Credit are outstanding as of the Effective
Date. It is hereby agreed among the Loan Parties, the Administrative Agent and the Credit Parties that as
of the Effective Date, the Existing Letters of Credit shall irrevocably be deemed to be Letters of Credit
issued under this Agreement and all the provisions of this Agreement shall apply to the Existing Leiters of
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Credit as being Letters of Credit issued hereunder by the relevant Issuing Banks, the whole without
novation of all of the obligations of any Loan Party to each relevant Issuing Bank in respect of such
Existing Letters of Credit.

SECTION 2.26. Existing Derivatives Exposure . The Loan Parties, the Administrative Agent and
the Credit Parties hereby acknowledge that the Existing Derivatives Exposure is outstanding as of the
Effective Date. It is hereby agreed among the Loan Parties, the Admiinistrative Agent and the Credit
Parties that as of the Effective Date, the Existing Derivatives Exposure shall irrevocably be deemed to be
Derivatives Exposure under this Agreement and all the provisions of this Agreement shall apply to the
Existing Derivatives Exposure as being Derivatives Exposure hereunder of the applicable Derivatives
Lenders, the whole without novation of all of the obligations of any Loan Party to each relevant
Derivatives Lender in respect of such Existing Derivatives Exposure.

ARTICLE 1II

Representations and Warranties.

Each Loan Party represents and warrants to the Administrative Agent and the Lenders that:

SECTION 3.01. Organization; Powers. Each Loan Party is a duly incorporated or amalgamated
and validly existing corporation or a duly organized and validly existing partnership, as the case may be,

'has all requisite power and authority to carry on'its business as Dow conducted and, except where the

failure to do so, individually or in the aggregate, would not reasonably be expected to result in a Material
Adverse Effect, is in compliance with the requirements for carrying on business in every jurisdiction in
which it carries on business where such qualification is required.

SECTION 3.02. Authorization; Enforceability. The Transactions are within each Loan Party’s
corporate powers and have been duly authorized by all necessary corporate or partnership, as applicable,
and, if required, shareholder action. This Agreement and the other Loan Documents have been duly
executed and delivered by each Loan Party hereto and thereto and constitute legal, valid and binding
obligations of such Loan Party, enforceable against it in accordance with their terms, subject to (a)
applicable bankruptcy, insolvency, reorganisation, moratorium or other Applicable Law affecting
creditors’ rights generally, and (b) general principles of equity, regardiess of whether considered in a
proceeding in equity or at law.

SECTION 3.03. Governmental Approvals; No Conflicts. Except as disclosed in Schedule 3.03,
the entering into, consummation and performance of the Transactions by each Loan Party (a) do not
require any consent or approval of, registration or filing with, or any other action by, any Governmental
Authority, which has not been obtained or made, (b) will not violate any Applicable Law or the
Organizational Documents of any Loan Party or any order of any Governmental Authority, (c) will not
violate or result in a default under any indenture (including, without limitation, the Existing Note
Indentures), agreement or other instrument binding any Loan Party or its respective assets, or give ise to
a right thereunder to require any payment to be made by any Loan Party, and (d) will not result in the
creation or imposition of any Lien on any asset of any Loan Party, except for any Lien arising in favour of
the Administrative Agent, for the benefit of the Lenders, under the Loan Documents.

SECTION 3.04. Financial Condition; No Material Adverse Effect.

(a The Company has furnished to the Lenders its consolidated balance sheets and statements
of income, retained earnings and changes in financial position (i) as of and for the Fiscal Year ended
December 31, 2010, reported on by its auditors, (i) as of and for the Fiscal Quarter Ended March 31,
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2011, and (iii) as of and for the fiscal month and the portion of the Fiscal Year ended March 31, 2011 in
each case, certified by a Financial Officer of the Company. Such financial staternents present fairly, in all
material respects, the consolidated financial position and results of operations and cash flows of the
Company as of such dates and for such periods in accordance with GAAP, subject to year end audit
adjustments and quarterly adjustments and the absence of footnotes in the case of the statements referred
to in clause (it) above,

) Since December 31, 2010, there has been no event, development or circumstance that has
had or could reasonably be expected to have a Material Adverse Effect.

(c) All information (including that disclosed in all financial statements) pertaining to the
Loan Parties {other than projections) (in this Section 3.04(c), the “Information™} that has been or will be
made available to the Lenders, or the Administrative Agent by the Company or any representative of the
Company and the other Loan Parties, taken as a whole, is or will be, when furnished, complete and
correct in all material respects and does not or will not, when furnished, contain any untrue statement of 2
material misstatement of any fact and, taken as a whole, does not and will not omit to state any material
fact necessary in order to make the statements contained therein not materially misleading in light of the
circumstances under which such statements have been or will be made. The projections that have been or
will be made available to the Lenders, or the Administrative Agent by the Company or any representative
of the Company have been or will be prepared in good faith based upon reasonable assumptions.

(d) The Company has delivered to the Lenders its unaudited pro forrna consolidated balance
sheet and statements of income as of March 31, 2011, prepared giving effect to the Transactions as if they
had occurred, with respect to such balance sheet, on such date and, with respect to such other financial
statements, on the first day of the 12-month period ending on such date. Such pro forma financial
statements have been prepared in good faith by the Company, are based on assumptions which are
believed by the Company on the date hereof and on the Effective Date to be reasonable, are based on the
best information available to the Company as of the date of delivery thereof, accurately reflect all
adjustments required to be made to give effect to the Transactions and present fairly on a pro forma basis
the estimated consolidated financial position of the Company and its consolidated Subsidiaries as of such
date and for such period, assuming that the Transactions had actually occurred at such date or at the
beginning of such period, as the case may be.

SECTION 3.05. Litigation.

(a) Except for the matters disclosed in Schedule 3.05, there are no actionms, suits,
counterclaims or proceedings (including any Tax-related matter) by any Person or investigation by any
Governmental Authority pending against or, to the knowledge of any Loan Party, threatened against or
affecting the Borrowers or any of the other Loan Parties (i) as to which there is a reasonable likelihood of
an adverse determination and that, if adversely determined, could reasonably be expected, individually or
in the aggregate, to result in a Material Adverse Effect, or (ii) that involve this Agreement, any other Loan
Document, or the Transactions.

SECTION 3.06. Compliance with Applicable Law and Agreements. Each Loan Party is in
compliance with all Applicable Law applicable o it or its property and all indentures, agreements and
other instruments binding upon it or its property, except where the failure to do so, individually or in the
aggregate, would not reasonably be expected to have a Material Adverse Effect. No Loan Party has
violated or failed to obtain any Authorization required for or necessary to the ownership of any of its
property or assets or the conduct of its business, where such violation or failure would reasonably be
expected to have (in the event that such a violation or failure were asserted by any Person through
appropriate action) a Material Adverse Effect.
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“ SECTION 3.07. Ownership. As at the Effective Date, the registered and beneficial holders of all
? of the Equity Securities of each Loan Party other than the Company are as set out on Schedule 3.07.

SECTION 3.08. Taxes. Each Loan Party has timely filed or caused to be filed all material Tax
returns and reports required to have been filed and has paid or caused to be paid all material Taxes
required to have been paid by it (including all instalments with respect to the current period) and has

: made adequate provision for Taxes for which instalments have been paid based on reasonable estimates
_ pending final assessments, except for Taxes that are being contested in good faith by appropriate
| B proceedings and for which the applicable Loan Party has set aside on its books adequate reserves.

SECTION 3.09. Title to Real Property. Each Loan Party has, except as set forth in the Title
Policy and as set forth in Schedule 3.09 with respect to any real properties held by any Loan Party in a
nominee capacity for another Loan Party, (i) good title in fee simple fo its respective owned real
properties which are Collateral, and with respect to leased real properties which are Collateral, valid
leasehold interests with respect thereto, pursuant to valid and enforceable leases, and (ii) good title in fee
simple to its respective owned real properties which are not Collateral and with respect to leased real
properties which are not Collateral, valid leasehold interests with respect thereto, pursuant to valid and
enforceable leases, unless in the case of (ii) failure to do so would not have a Material Adverse Effect
and, in each case under (i) and (ii), free and clear of all Liens except Permitted Liens.

SECTION 3.10. Title to Personal Property. Except as set forth in the Title Policy, each Loan
Party has title to its respective owned personal property, and with respect to leased personal property,
valid leasehold interests with respect thereto, pursuant to valid and enforceable leases, free and clear of all
Liens except Permitted Liens.

SECTION 3.11. Canadian Pension Plans.

@ Schedule 3.11 sets forth all of the Canadian Pension Plans for each Loan Party.

i {b) The Canadian Pension Plans are, with the exception of supplemental retirement plans for
eligible employees, duly registered under the ITA and any other Applicable Pension Laws which require
registration, have been administered in accordance with the ITA and such other Applicable Pension Laws,
except to the extent that any failure to so administer any such Canadian Pension Plan could not
reasonably be expected to have a Material Adverse Effect, and no event has occurred which could
reasonably be expected to cause the loss of such registered status.

(©) All material obligations of the Borrower and each other Loan Party (including fiduciary,
security, investment and administration obligations) required to be performed in connection with the
Canadian Pension Plans and the funding agreements therefor have been performed on a timely basis,
except to the exient that any failure to do so could not reasonably be expected to have a Material Adverse
Effect.

; (d There are no outstanding disputes conceming the assets of the Canadian Pension Plans or
any benefit plans, except for any dispute which could not reasonably be expected to have a Material
Adverse Effect. ‘

{e) No promises of benefit improvements under the Canadian Pension Plans or any benefit
plans have been made except where such improvement could not reasonably be expected to have a
Material Adverse Effect.

63 As at the Effective Date:
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() All contributions or premiums required to be made or paid by the Borrower and
each other Loan Party to the Canadian Pension Plans have been made or paid' when due in
accordance with the terms of such plans and all Applicable Pension Laws; and

(ii) All payments required to be made pursuant to Canadian Pension Plans which are
supplementa] retirement plans have been made by the relevant Loan Party when due in
accordance with the terms of such plans, and all steps required to be taken under the trust
agreements for such plans (when applicable) have been taken on a timely basis, including steps to
obtain or maintain retirement compensation arrangement refindable tax accounts (where
applicable).

64] There have been no withdrawals or material applications of the assets of the Canadian
Pension Plans or any benefit plans made in violation of Applicable Pension Laws or the terms of such
Canadian Pension Plans.

(h) For each Canadian Pension Plan all required employee contributions have been properly
withheld by the Company or the relevant Subsidiary and fully paid into the funding arrangements for the
applicable Canadian Pension Plan.

6y Except as disclosed in Schedule 3.11 for any Defined Benefit Plan sponsored by the
Company or any Subsidiary:

6} where such Defined Benefit Plan is funded, it was fully funded on both a going
concern basis and a solvency basis as of the date of the most recently prepared actuarial
valuation, on the basis of the actuarial methods and assumptions used in the valuation report,
except where the amount of any underfunding would not reasonably be expected to cause a
Material Adverse Effect, and where such Defined Benefit Plan is not funded, the obligations in
respect of such Defined Benefit Plan are accrued in the financial statements of the Company and
its Subsidiaries; and :

(i) no material changes have occurred since the date of such actuarial valuation
reports which could reasonably be expected to materially adversely affect the conclusions of the
actuary concerning the funding of any Defined Benefit Plan.

'§)) As at the Effective Date:

() There are no assessments owed or which could become owing by any Loan Party
to the Ontario Pension Benefits Guarantee Fund or other assessments or payments required under
similar legislation in any other Canadian jurisdiction; and

(i1) No Loan Party or Related Party sponsors, maintains or contributes to any
employee pension or other retirement income plan outside of Canada or the United States.

SECTION 3.12. U.S. Pension Plans.

(a) Schedule 3.12 sets forth all Title IV Plans and Multiemployer Plans. Except as could not
reasonably be expected to have a Material Adverse Effect: (i) except with respect to Multiemployer Plans,
each U.S. Pension Plan intended to be qualified under Section 401{a) of the Code has received a
favourable tax-qualification determination letter or opinion letter from the Internal Revenue Service, and
to the knowledge of the applicable Loan Party, nothing has occurred that would cause the loss of such
qualification; (ii) each U. S. Pension Plan is in compliance with the applicable provisions of ERISA and
the Code; (iii) neither any Loan Party nor ERISA Affiliate has failed to make any contributicn or pay any
amount due as required by either Section 412 of the Code or Section 302 of ERISA or the terms of any
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Title IV Plan; and (iv) no Loan Party has engaged in a “prohibited transaction,” as defined in Section 406
of ERISA and Section 4975 of the Code, in connection with any U.S. Pension Plan, that would subject
any Loan Party to a material tax on prohibited transactions imposed by Section 502(i) of ERISA or
Section 4975 of the Code.

(b) Except as set forth in Schedule 3.12 or except as has not or could not reasonably be
expected to have a Material Adverse Effect: (i) no Loan Party or ERISA Affiliate has received notice that
a Multiemployer Plan is or is expected to be in “endangered” or “critical” status; (ii) no ERISA Event or
event described in Section 4062(e) of ERISA with respect to any Title IV Plan has occumred or is
reasonably expected to occur; (iif} there are no pending, or to the knowledge of any Borrower, threatened
claims (other than claims for benefits in the normal course), sanctions, actions or lawsuits, asserted or
instituted against any U.S. Pension Plan or any Person as fiduciary or sponsor of any U.S. Pension Plan
that could result in liability to a Loan Party; and (iv) within the last five years no Title IV Plan of any
Loan Party or ERISA Affiliate has been terminated, whether or not in a “standard termination” as. that
term is used in Section 4041{b)(1) of ERISA, nor has any Title IV Plan of any Loan Party or ERISA
Affiliate (determined at any time within the past five years) been transferred outside of the “controlled
group” (within the meaning of Section 4001(a)(14) of ERISA) of any Loan Party or ERISA Affiliate.

(c) As of the Effective Date, there are no assessments owed or which could become owing
by any Loan Party to the PBGC or other assessments by the PBGC or payments owing to the PBGC
(other than premiums due to the PBGC and contributions to the PBGC in the ordinary course).

SECTION 3.13. Disclosure. No Loan Party has failed to disclose to the Administrative Agent
any agreement, instruments or corporate or other fact known to it, which, individually or in the aggregate,
materially and adversely affects or would reasonably be expected to materially adversely affect its ability
to perform its obligations under the Loan Documents to which it is a party. None of the representations or
warranties made by any Loan Party in the Loan Documents as of the date such representations and
warranties are made or deemed made, and none of the statements contained in any Exhibit, Schedule,
report, statement or certificate furnished by or on behalf of any Loan Party in connection with the Loan
Documents, when taken as a whole, contains any untrue statement of a material fact or omits to state any
material fact necessary to be stated therein to make the statements made therein, when taken as a whole,
in light of the circumstances under which they are made, not materially misleading as of the time when
made or delivered.

SECTION 3.14. Defaults. No Loan Party is in default (in amy respect that would have a Material
Adverse Effect) under any loan or credit agreement, indenture (including, without limitation, the Existing
Note Indentures), mortgage, deed of trust, security agreecment or other instrument or agreement
evidencing or securing any Material Indebtedness or creating any Lien under any material agreement or
instrument to which the Borrower or any other Loan Party is a party or by which the Borrower or any
other Loan Party is bound, except as disclosed to the Lenders in Schedule 3.14. As of the Effective Date,
1o Defanlt or Event of Default has occurred which is continuing.

SECTION 3.15. Casualties: Taking of Properties. Since March 31, 2011, neither the business nor
the properties of the Loan Parties have been affected by any fire, explosion, earthquake, flood, drought,
windstorm, accident, strike or other labour disturbance, embargo, requisition or taking of property or
cancellation of contracts, permits or concessions by any domestic or foreign Governmental Authority,
riot, activities of armed forces, or acts of God or of any public enemy in such manner as has caused or
would reasonably be expected to cause a Material Adverse Effect.

SECTION 3.16. Subsidiares.

(a) As of the Effective Date, Schedule 3.16 correctly sets forth the (i) names, (i) form of
legal entity, (iii) Equity Securities issued and outstanding (of each Loan Party other than the Company),
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{iv) Equity Securities owned by each Loan Party, and (v) jurisdictions of organization of all Loan Parties.
Section (vi) of Schedule 3.16 correctly sets out, as of the Effective Date, the names of all Subsidiaries of
the Company which are not Loan Parties. Except as described in Section (iv) of Schedule 3.16, as of the
Effective Date, the Loan Parties directly or indirectly do not own any Equity Securities or debt security
which is convertible, or exchangeable, for Equity Securities of any other Person. Unless otherwise
indicated in Schedule 3.16, as of the Effective Date, all of the cutstanding Equity Securities of each Loan
: Party (other than the Company) are directly or indirectly owned of record and beneficially as set out in
; Section (iii) of Schedule 3.16 and, there are no outstanding options, warrants or other rights to purchase
| : Equity Securities of any such Loan Party, and all such Equity Securities so owned are duly authorized,
é E validly issued, fully paid and non-assessable, and were issued in compliance with all applicable federal,
provincial or foreign securities and other Applicable Law, and are free and clear of all Liens, except for
Permitted Liens.

b) Schedule 3.16 correctly sets out, as of the Effective Date, the names of all Subsidiaries of
the Company which are Unrestricted Subsidiaries. Each such Subsidiary, together with its Subsidiaries,
represents less than 5% of the consolidated assets or consolidated gross revenues of the Company.

SECTION 3.17. Insurance. Fach Loan Party maintains insurance on its property and assets and
in respect of third party liability claims under such policies of insurance, with such insurance companies,
in such reasonable amounts and covering such insurable risks as is customary with companies carrying on
the same or similar businesses and operating in the same and similar locations and acting in a prudent
manner, including all-risk property insurance, comprehensive general liability insurance, business
interruption insurance, fire insurance, workers’ compensation insurance, casualty insurance and, where it
deems it appropriate, flood insurance, in amounts with deductibles or retentions, and against such risks as
would be maintained by a prudent owner carrying on a similar business in similar locations. Such
insurance will not be adversely affected by or terminate or lapse by reason of the Transactions. All such
material policies of insurance are-in full force and effect, all premiums with respect thereto have been -
paid when due, and no notice of cancellation or termination has been received with respect to any such
policy. No Loan Party maintains any formalized self-insurance program with respect to its assefs or
operations or material risks with respect thereto. The certificate of insurance delivered to the
Administrative Agent pursuant to Section 4.01(m) contains an accurate and complete description of all
material policies of insurance owned or held by the Loan Parties on the Effective Date.

SECTION 3.18. Solvency. None of the Loan Parties is an “insolvent person” within the meaning
of Insolvency Laws or “insolvent” within the meaning of the Bankruptcy Code.

i
h
)
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i SECTION 3.19. Material Contracts. Schedule 3.19 sets out all Material Contracts as of the

Effective Date. A true and complete copy of each Material Contract has been delivered to the

; Administrative Agent as of the Effective Date. Each of the Material Contracts is in full force and effect.
Without limitation to any other representation or warranty hereunder, neither the Borrower nor any other
Loan Party is in default under or in breach of any term or condition of any Material Coniract that would
have, either individually or in the aggregate, a Material Adverse Effect, nor is the Borrower or any other
Loan Party aware of any default under or breach of any term or condition of any Material Contract by any
other party thereto that would have, either individually or in the aggregate, a Material Adverse Effect.

SECTION 3.20. Environmental Matters. Except as disclosed in Schedule 3.20:

(a) Environmental Laws. Neither any Property of any Loan Parly nor the operations

i conducted thereon is in violation of any applicable order of any court or other Governmental Authority
: made in respect of any Hazardous Material or pursuant to any Environmental Laws, which violation could
reasonably be expected to result in Remedial Obligations which would have a Material Adverse Effect,

assuming disclosure to the applicable Governmental Authority of all material relevant facts, conditions
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and circumstances, if any, pertaining to the relevant Property. The Property of the Loan Parties is owned,
occupied and operated in compliance with Environmental Laws, except for non-compliance which could
not reasonably be expected to result in a Material Adverse Effect, assuming disclosure to the applicable
Governmental Authority of all material relevant facts, conditions and circumstances, if any, pertaining to
the relevant Property.

{b) Notices and Permits. All notices, permits, licenses or similar authorizations, if any,
which, pursnant to any applicable Environmental Laws, are required to be obtained or filed by any Loan
Party in connection with the operation or use by such Loan Party of any of its Property, including any
operation or use involving the treatment, transportation, storage or disposal by any Loan Party of any
Hazardous Materials or any Release of, on, to or from any Property of any Loan Party, have been duly
obtained or filed, except to the exient the failure to obtain or file such notices, permits, licenses or
authorizations could not reasonably be expected to have a Material Adverse Effect or result in Remedial
Obligations which would reasonably be expected to have a Material Adverse Effect, assuming disclosure
to the applicable Governmental Authority of all material relevant facts, conditions and circumstances, if
any, pertaining to the relevant Property.

i
1
i
1
{
i

(c) Treatment of Hazardous Substances. All Hazardous Materials which are generated,
stored, treated, transported or disposed of by any Loan Party have been so generated, stored, treated,
transported, or disposed of by the applicable Loan Parties in compliance with all Environmental Laws
applicable thereto, except to the extent the failure to so gencrate, store, treat, transport, or dispose of such
Hazardous Materials in accordance with such Environmental Laws could not reasonably be expected to
have a Material Adverse Effect, assuming disclosure to the applicable Governmental Authority of all
material relevant facts, conditions and circumstances, if any, pertaining to the relevant Property.

i
i
B
H

(d) Hazardous Materials and Waste Disposal. To the knowledge of the Loan Parties no
Bazardous Materials are present in, on or under any Property of any Loan Party, except to the extent the
; presence of such Hazardous Materials would not reasonably be expected to result in a Material Adverse
| Effect, assuming disclosure to the applicable Governmental Authority of all material relevant facts,
conditions and circumstances, if any, pertaining to the releévant Property. All Property which is occupied
or controlled by any Loan Party and used as a landfill or a waste disposal site is so used in compliance
with the Environmental Laws applicable thereto, except to the extent that the failure to so comply with
such Environmental Laws could not reasonably be expected to result in a Material Adverse Effect,
assumning disclosure to the applicable Governmental Authority of all material relevant facts, conditions
and circumstances, if any, pertaining to the relevant Property.

{e) No Environmental Liability. To the knowledge of the Loan Parties, as at the Effective
Date, none of the Loan Parties has any liability resulting from:

6 a violation of any Environmental Law; or
@) any Release,
other than Habilities which, individually or in the aggregate:

(iii)y  would et reasonably be expected to exceed $5,000,000 and for which adequate
reserves for the payment thereof as required by GAAP have been provided; and

1 (iv)  could not reasonably be expected to result in Remedial Obligations of any one or

’ more Loan Parties having a Material Adverse Effect, assuming disclosure to the applicable
Governmental Authority of all relevant facts, conditions and circumstances, if any, pertaining to
such potential liability.
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3 No Environmental Notice. As at the Effective Date, no Loan Party has received written
notice of any actual or alleged liability pursuant to any Environmental Eaw which could reasonably be
expected to result in a Material Adverse Effect, assuming disclosure to the applicable Governmental
Authority of all relevant facts, conditions and circumstances, if any, pertaining to such liability.

{2 Environmental Reports. The Loan Parties have made available to the Administrative
Agent (i) all Phase I and Phase I environmental reports received by any Loan Party in respect of any of
its Property in the three year period immediately preceding the Effective Date, and (i1} the most current
internally-prepared environmental compliance audit report held by any Loan Party in respect of each pulp

"~ or paper manufacturing facility for which any such report has been prepared.

SECTION 3.21. Employee Matters. Except as set forth on Schedule 3.21, as of the Effective
Date, none of the Loan Parties, nor any of their respective employees, is subject to any collective
bargaining agreement. There are no strikes, slowdowns, work stoppages or controversies pending or, fo
the best knowledge of the Loan Parties, threatened against any Loan Party, or their respective employees,
which would reasonably be expected to have, either individually or in the aggregate, a Material Adverse
Effect. Except as set forth on Schedule 3.21 as of the Effective Date, none of the Loan Parties are subject
to an employment contract providing for a fixed term of employment or providing for special payments
on termination of employment in excess of $500,000. Each of the Loan Parties has withheld from each
payment to each of their respective officers, directors and employees the amount of all Taxes, other than
Taxes which are of a nominal or diminutive amount, including income tax, Canada pension plan,
employment insurance and other payments and deductions required to be withheld therefrom, and has
paid the same to the proper taxation or other receiving authority in accordance with Applicable Law. The
hours worked by and payment made to employees of each Loan Party and each of their Affiliates in the
United States of America comply in all material respects with the Fair Labor Standards Act, and each
other federal, state, local or law applicable to such matters. None of the Loan Parties is subject to any
claim by or liability to any of their respective officers, directors or employees for salary (including
vacation pay) or benefits which would rank in whole or in part pari passu with or prior o the Liens
created by the Collateral Documents, other than Permitted Liens to the extent reserved for as Priority
Payables (subject to the limitations with respect to reserves on account of vacation pay as set forth in the
definition of the “Borrowing Base”} of any Loan Party. The aggregate amount of any claim or liability on
account of vacation pay to which the Loan Parties are subject does not exceed $50,000,000 as at the
Effective Date. '

SECTION 3.22. Fiscal Year. The Fiscal Year of each Loan Party, other than Catalyst Paper ends
on December 31st of each calendar year. The Fiscal Year of Catalyst Paper ends on January 31st of each
calendar year.

SECTION 3.23. Intellectual Property Rights. Each Loan Party owns, free and clear of all Liens,
except Permitted Liens, and is properly licensed to use all patents, patent applications, trade marks, trade
mark applications, trade names, service marks, copyrights, industrial designs, integrated circuit
topographies necessary for the conduct of its business as currently conducted, except where failure to so
own or so license to use any such intellectual property, either individually or in the aggregate, would not
reasonably be expected to cause a Material Adverse Effect. All material patents, trade marks, trade
names, service marks, copyrights, industrial designs, integrated circuit topographies, and other similar
rights (but excluding any software which is generally available or otherwise not unique to and custorized
for use in the business carried on by the Loan Parties (including, by way of example, generally available
word processing or accounting software and generally available software relating to the use of particular
Equipment operated by the Loan Parties in the conduct of their business)} owned or licensed by any Loan
Party and which are necessary for the conduct of the business of the Loan Parties as currently conducted
are described in Part One of Schedule 3.23 (collectively, the “Intellectual Property Rights”). Except as
set forth in Part Two of Schedule 3.23, no material claim has been asserted and is pending by any Person
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challenging or questioning the use by any Loan Party or the validity or effectiveness of any of the
Intellectual Property Rights, except for those that would not reasonably be expect to cause a Materjal
Adverse Effect. Except as disclosed in Schedule 3.23, to the knowledge of the Loan Parties, the use of
any Intellectual Property Rights by each Loan Party, and the conduct of such Loan Party’s business as
currently conducted does not infringe or otherwise violate the rights of any Person in respect of any
Intellectual Property Rights, except for such claims and infringements that, individeally or in the
aggregate, would not reasonably be expected to result in 2 Material Adverse Effect.

SECTION 3.24. Residency of Loan Parties for Tax Purposes. Each of the Loan Parties, other
than Pacifica Papers Sales Inc., Pacifica Papers US Inc., Pacifica Poplars Inc., Catalyst US Holdco,
Catalyst Paper (Snowflake) Inc., Catalyst Paper Recycling Inc., Catalyst Paper (USA) Inc. and The
Apache Railway Company, is a resident of Canada for purposes of the Income Tax Act (Canada).

SECTION 3.25. Debt. As of the Effective Date, none of the Loan Parties has any Indebtedness
except Indebtedness permitted pursuant to Section 6.01.

SECTION 3.26. Workers’ Compensation. None of the Loan Parties has any unpaid workers’
compensation or like obligations except as are being incurred, and paid on a current basis in the ordinary
course of business, or which, to the extent these remain unpaid, would not reasonably be expected to have
a Material Adverse Effect. There are no proceedings, claims, actions, orders or investigations of any
Governmental Authority relating to workers’ compensation outstanding, pending or, to their knowledge
threatened relating to them or any of their employees or former employees which would reasonably be
expected to have a Material Adverse Effect. '

SECTION 3.27. Bank Accounts. Except for bank accounts opened after the Effective Date with
the Administraiive Agent’s consent as permitted pursuant to Section 6.14, Schedule 3.27 hereto is a
correct and complete list of all bank accounts maintained by the Loan Parties with any bank or other
financial institution and such list further correctly identifies the name and address of each depository, the
name in which the account is held, a description of the purpose of the account, the complete account
number therefor and if such account is subject to a minimum balance requirement, the amount of such
requirement. There are no blocked accounts, lock boxes, control agreements or similar arrangements
relating to any of such accounts, other than in favour of the Administrative Agent pursuant to the Blocked
Account Agreements, except in respect of the Noteholder Proceeds Collateral Account. No Loan Party
maintains any Securities Account or Futures Account. All cash of all Loan Parties in deposit accounts
maintained by such Loan Parties is or are subject to a Blocked Account Agreement, except in respect of
the Noteholder Proceeds Collateral Account.

SECTION 3.28. Real Property and Leases. Schedule 3.28 hereto is a correct and complete list of
all real property owned by each Loan Party, all leases and subleases of real property by any Loan Party,
as lessee or sublessee, and all leases and subleases of real property by any Loan Party, as lessor or
sublessor. Each of such leases and subleases is valid and enforceable in accordance with its terms and is
in full force and effect and no default by any party to any such lease or sublease exists, except where any
such lack of validity or enforceability or any such breach would not reasonably be expected to have a
Material Adverse Effect.

SECTION 3.29. Further Real Property Matters.

(a) No part of any real property owned by any Loan Party has been condemned, taken or
expropriated by any Governmental Authority and to the knowledge of the Loan Parties no proceedings
with respect to any such condemnation, taking or expropriation have been commenced or are pending, in
any such case, except where such condemmation, taking or expropriation would not reasonably be
expected to have a Material Adverse Effect.
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®) Except as advised in writing to the Administrative Agent, each Loan Party has the lawful
right to and all necessary permits required to enable it to continue to use the real property currently used
by it in the manner required to enable it to continue to carry on its business as presently conducted, except
where the failure to have such right or any such permit would not reasonably be expected to have a
Material Adverse Effect; and

() All locations at which any Loan Party holds or maintains Inventory having an aggregate
value in excess of $50,000 are listed on Schedule 3.29. All such locations which are (i) leased by a Loan
Party, (ii) the subject of an agreement for warehousing services in favour of a Loan Party, and (iii) not
owned, leased or the subject of such an agreement for warehousing services are separately identified as

such in Schedule 3.29.

@ The material property, plant and Equipment comprising the Snowflake Fixed Assets,
excluding motor vehicles, are located on Parcel 1 (as described in the Title Commitment issued by
Stewart Title Guarantee Company to Administrative Agent).

SECTION 3.30. Jurisdictions of Loan Parties. Schedule 3.30 sets out the various jurisdictions in
which any Loan Party, as at the Effective Date, has Inventory or Equipment having an aggregate value in
excess of $50,000.

SECTION 3.31. Corporate Name; Prior Transactions. Except as set forth in Schedule 3.31, none
of the Loan Parties has during the five (5) years preceding the Effective Date been known by or used any
other corporate or business name, or been a party to any amalgamation, merger or consolidation, or
acquired all or substantially all of the assets of any Person or acquired any of its or their Property out of
the ordinary course of business. All trade names or styles under which any Loan Party sells Inventory or
creates Accounts or to which instruments in payment of Accounts may be made payable, are listed on
Schedule 3.31.

SECTION 3.32. OFAC. Neither any Loan Party nor any Subsidiary of any Loan Party (i) is a
Person whose property or interest in property is blocked or subject to blocking pursuant to Section 1 of
Executive Order 13224 of September 23, 2001 Blocking Property and Prohibiting Transactions With
Persons Who Commit, Threaten to Commit, or Support Terrorism (66 Fed. Reg. 49079 (2001)), (ii)

~ engages in any dealings or transactions prohibited by Section 2 of such executive order, or is otherwise

associated with any such person in any manner violative of Section 2, or (iii) is a person on the list of
Specially Designated Nationals and Blocked Persons or subject to the limitations or prohibitions under
any other U.S. Department of Treasury’s Office of Foreign Assets Control regulation or executive order.

SECTION 3.33. Patriot Act. Each of the Loan Parties and each of their respective Subsidiaries
are in compliance, in all material respects, with the Patriot Act. 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 United
States Foreign Corrupt Practices Act of 1977, as amended.

SECTION 3.34. Security Interest in Collateral. The provisions of the Collateral Documents
create legal and valid Liens on all the Collateral in favour of the Administrative Agent, for the benefit of
the Administrative Agent, the Lenders and the holders of Secured Obligations, and such Liens constitute
perfected and continuing Liens on the Collateral, securing the Secured Obligations, enforceable against
the applicable Loan Party and all third parties, and having priority over all other Liens on the Collateral
except in the case of (a) Permitted Liens, to the extent any such Permiited Liens would have priority over
the Liens in favour of the Administrative Agent pursuant to any Applicable Law and the Intercreditor
Agreement and (b} Liens perfected only by possession (including possession of any certificate of title) to
the extent the Administrative Agent has not obtained or does not maintain possession of such Collateral.
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ARTICLEIV
Conditions.

1 SECTION 4.01. Effective Date. The obligations of the Lenders to make Loans and of the
: Issuing Bank to issue Letters of Credit hereunder shall not become effective until the date on which each
-of the following conditions is satisfied (or waived in accordance with Section 9.02):

. @ Credit Agreement and Loan Documents. The Administrative Agent (or its counsel) shall
| have received (i) from each party hereto either (A) a counterpart of this Agreement signed on behalf of
7 : such party or (B) written evidence satisfactory to the Administrative Agent (which may include facsimile
or other electronic transmission of a signed signature page of this Agreement) that such party has signed a
counterpart of this Agreement and (ii) duly executed copies of the Loan Documents and such other
certificates, documents, instruments and agreements as the Administrative Agent shall reasonably request
in connection with the transactions contemplated by this Agreement and the other Loan Documents,
including any promissory notes requested by a Lender pursuant to Section 2.10 payable to the order of
each such requesting Lender. The Administrative Agent shall also have received favourable written
opinions of such special and local counsel as may reasonably be required by the Administrative Agent
(together with copies of all factual certificates and legal opinions delivered to such counsel in connection
with such opinion upon which such counsel has relied). The Borrowers hereby request each such counsel
to deliver such opinions and supporting materials. All opinions and certificates referred to in this Section
4.01(a) shall be addressed to the Administrative Agent and the Lenders and dated the Effective Date.

(b) Financial Statements and Projections. The Lenders shall have received (i) audited
consolidated financial statements of the Company for the 2010 fiscal year, (ii) unaudited interim
consolidated financial statements of the Company for each fiscal month and quarter ended after the date
of the latest applicable financial statements delivered pursuant to clause (i) of this paragraph as to which
such financial statements are available, and such financial statements shall not, in the reasonable
judgment of the Administrative Agent, reflect any material adverse change in the consolidated financial
condition of the Company and its Subsidiaries, taken as a whole, as reflected in the audited, consolidated
financial statements described in clause (i) of this paragraph and (iii} satisfactory projections through
2011.

l (© Closing Certificates; Certified Certificate of Incorporation; Status and Good Standing
Certificates. The Administrative Agent shall have received (i) a certificate of each Loan Party, dated the

Effective Date and exccuted by its Secretary or Assistant Secretary or other Responsible Officer, which
shall (A) certify the resolutions of its Board of Directors, members or other body authorizing the
execution, delivery and performance of the Loan Documents to which it is a party, (B) identify by name
and title and bear the signatures of any director or officer of such Loan Party who has signed on its behalf
any of the Loan Documents to which it is a party, and (C) contain appropriate attachments, including the
certificate or articles of incorporation or orgamization of each Loan Party certified by the relevant
authority of the jurisdiction of organization of such Loan Party and a true and correct copy of its by laws
or operating, management or partnership agreement, and (i) a certificate of compliance/status/good
standing or long form good standing certificate (as applicable) for each Loan Party from its jurisdiction of
organization and each jurisdiction in which it carries on business.

{d) No Default Certificate. The Administrative Agent shall have received a certificate,
signed by a Responsible Officer of the Borrower Representative, on the initial Borrowing date (i) stating
that no Default has occarred and is continuing under this Agreement, (ii) stating that no Default or Event
of Default (in each case, as defined in the Existing Credit Agreement) has occurred and is continuing
under the Existing Credit Agreement, (iii) stating that the representations and warranties contained in
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Article Il are true and correct as of such date, and (iv) certifying any other factual matters as may be
reasonably requested by the Administrative Agent.

(e) Fees. The Lenders and the Administrative Agent shall have received all fees required to
be paid, and all expenses for which invoices have been presented (including the reasonable fees and
expenses of legal counsel), on or before the Effective Date. All such amounts will be paid with proceeds
of Loans made on the Effective Date and will be reflected in the funding instructions given by the
Borrower Representative to the Administrative Agent on or before the Effective Date.

§3) Lien Searches. The Administrative Agent shall have received the results of a recent lien
search in each of the jurisdictions where assets of the Loan Parties are located, and such search shall
reveal no liens on any of the assets of the Loan Parties except for liens permitted by Section 6.02 or
discharged or released on or prior to the Effective Date pursuant to documentation satisfactory to the
Administrative Agent.

(2 Funding Accounts. The Administrative Agent shall have received a notice setting forth
the deposit account(s) of the Borrowers (the “Funding Accounts”) to which the Administrative Agent is
authorized by the Borrowers to transfer the proceeds of any Borrowings requested or authorized pursuant
to this Agreement.

(h) Blocked Account Agreements. The Administrative Agent shall have received each
Blocked Account Agreement required in accordance with this Agreement.

(i) Bomowing Base Certificate. The Administrative Agent shall have received a Borrowing
Base Certificate which calculates the Borrowing Base as of April 30, 2011.

) Notes. The Administrative Agent shall have received (i) the certificates representing
each promissory note (if any) pledged to the Administrative Agent pursuant to the Collateral Documents
endorsed (without recourse) in blank (or accompanied by an executed transfer form in blank) by the
pledgor thereof. '

(€9] Filings, Registrations and Recordings. Each document (including any PPSA and UCC
financing statements) required by the Collateral Documents or under law or reasonably requested by the
Administrative Agent to be filed, registered or recorded in order to create in favour of the Administrative
Agent, for the benefit of the Lenders, a perfected Lien on the Collateral described therein, prior and
superior in right to any other Person (other than with respect to Liens expressly permitted by Section
6.02), shall be in proper form for filing, registration or recordation.

1)) Intentionally Deleted

{m) Insurance. The Administrative Agent shall have received evidence of insurance coverage
in form, scope, and substance reasonably satisfactory to the Administrative Agent and otherwise in
compliance with the terms of Section 5.09 hereof.

® Letter of Credit Application. The Administrative Agent shall have received a properly
completed letter of credit application (whether standalone or pursuant to a master agreement, as
applicable) if the issuance of a Letter of Credit will be required on the Effective Date. The Borrowers
shall have executed the Issuing Bank’s master agreement for the issuance of commercial Letters of Credit.

{0) Tax Withholding. The Administrative Agent shall have received a properly completed
and signed IRS Form W-8 or W-9, as applicable, for each Loan Party.

P Intentionally Deleted
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@ Field Examination. The Administrative Agent or its designee shall have conducted a field
examination of the Loan Parties’ Accounts, Inventory and related working capital matters and of the Loan
Parties” related data processing and other systems, the results of which shall be satisfactory to the
Administrative Agent in its sole discretion.

3] Legal Due Diligence. The Administrative Agent and its counsel shall have completed all
legal due diligence, the resulis of which shall be satisfactory to Administrative Agent in its sole
discretion.

(s) Appraisal{s). The Administrative Agent shall have received an appraisal of the Loan
: Parties’ Inventory from a firm(s) satisfactory to the Administrative Agent (and if such appraisal is not
‘: addressed to the Administrative Agent, such appraisal shall be accompanied by a reliance letter permitting
the Administrative Agent to rely on such appraisal), which appraisal(s) shall be satisfactory to the
Administrative Agent in its sole discretion.

® Other Documents. The Administrative Agent shall have received such other documents
as the Administrative Agent, the Issuing Bank, any Lender or their respective counsel may have
reasonably requested.

(RIS ST IO DL

The Administrative Agent shall notify the Borrowers and the Lenders of the Effective Date, and such
notice shall be conclusive and binding. :

| SECTION 4.02. Each Credit Event. The obligation of each Lender to make a Loan on the
i occasion of any Borrowing, and of the Issuing Bank to issue, amend, renew or extend any Letter of
Credit, is subject to the satisfaction of the following conditions:

(a) the representations and warranties of each Loan Party set forth in this Agreement and the
other Loan Documents shall be true and correct on and as of the date of each such Borrowing (including
the date of issuance, amendment, renewal or extension of Letters of Credit) as if made on such date
(except where such representation or warranty refers to a different date). With respect to any such -
representations and warranties that do not relate solely to the Effective Date or any other specific carlier
date, the Loan Parties may supplement each such representation or warranty and/or any applicable
schedule herein or in any other Loan Document, with respect to any matter hereafter arising that would
: have been required to be set forth as an exception to such representation or warranty and/or any
applicable schedule or that is mecessary to correct any such representation or warranty and/or any
: applicable schedule which has been rendered inaccurate thereby; provided that no such supplement to any
such representation or warranty and/or any applicable schedule shall amend, supplement or otherwise
modify any representation or warranty and/or any applicable schedule, or be or be deemed a waiver of
any Default or Event of Default resulting from the matters disclosed therein, except as consented to by the
Administrative Agent and the Required Lenders in writing;

(b) at the time of and immediately after giving effect to such Bomowing {including the
issuance, amendment, renewal or extension of such Letter of Credit, as applicable), no Default or Event of
Default shall have occurred and be continuing;

: 'g (c) the Administrative Agent shall have received a Borrowing Request in the manner and
' within the time period required by Section 2.03;

; {d) after giving effect to the extension of credit requested to be made by a Borrower on such
date (i) the Ageregate Credit Exposure will not exceed the lesser of (a) the Commitments, or {b) an
amount equal to the Borrowing Base, and (if) Availability shall not be less than $35,000,000; and

(e) the Borrowing shall not violate any Applicable Law on such date.
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Each Borrowing, including each issuance; amendment, renewal or extension of a Letter of Credit
Guarantee or a Letter of Credit, shall be deemed to constitute a representation and warranty by the
applicable Borrower on the date thereof as to the accuracy of the matters specified in paragraphs (a), (b)
and (d) above. This requirement does not apply on the conversion or rollover of an existing Borrowing
provided that the aggregate outstanding Borrowings will not be increased as a consequence thereof.

ARTICLEV
Affirmative Covenants

Until the Commitments have expired or terminated and the principal of and interest on each Loan and all
fees payable hereunder have been paid in full and all Letters of Credit have expired or terminated and all
LC Disbursements have been reimbursed, each Loan Party executing this Agreement covenants and
agrees, jointly and severally with all of the other Loan Parties, with the Lenders that:

SECTION 5.01. Financial Statements; Borrowing Base and Other Information. The Company
will furnish to the Administrative Agent and each Lender:

(a) as soon as available and in any event within 90 days after the end of each Fiscal Year, its
audited consolidated balance sheet and related statements of income, retained earnings (on a consolidated
and consolidating basis) and changes in financial position as of the end of and for such Fiscal Year,
setting forth in each case in comparative form the figures for the previous Fiscal Year, all reported on by
KPMG or other independent auditors of recognized national standing to the effect that such consolidated
financial statements present fairly in all material respects the financial condition and results of operations

. of the Company and its Subsidiaries on a consolidated basis in accordance with GAAP consistently

applied except when changes in GAAP require otherwise;

) as soon as available and in any event within 30 days after the end of each calendar month
(i) its unaudited consolidated and consolidating balance sheet, related statements of income and cash
flows and retained earnings and its consolidated changes in financial position, (ii} as of the end of such
month and the then elapsed portion of the Fiscal Year which includes such calendar month, setting forth
in each case in comparative form the figures for the corresponding period or periods of (or, in the case of
the balance sheet, as of the end of) the previous Fiscal Year, all certified by a Financial Officer of the
Company as presenting fairly in all material respects the financial condition and results of operations of
the Company and its Subsidiaries on a consolidated basis in accordance with GAAP consistently applied,
subject to normal quarter-end audit adjustments, and (ii1) a summary of the Allocated Amount of
Derivatives Exposure to all Derivatives Lenders associated with the Ancillary Credit Facilities which
shall also include the aggregate mark-to-market position associated with all outstanding Derivatives
Transactions entered into between the Loan Parties and all Derivatives Lenders as determined by each
Derivatives Lender in accordance with its customary practices (on a netted basis for each Derivatives
Lender), and, with respect to each Derivatives Lender, which may exceed the aggregate Allocated
Amounts of Derivatives Exposure of such Derivatives Lender (in each case, confirmed in writing by each
Derivatives Lender) and the aggregate amount of mark to market risk associated with all outstanding
Derivatives Transactions entered into between a Borrower and all counterparties to Derivatives
Transactions which are not Derivatives Lenders;

() as soon as available and in any event within 60 days after the end of each of the first,
second and third Fiscal Quarters (i) its unaudited consolidated balance sheet and related statements of
income, retained earnings and changes in financial position, and (ii) as of the end of such Fiscal Quarter
and the then elapsed portion of the Fiscal Year which includes such Fiscal Quarter, setting forth in each
case in comparative form the figures for the corresponding period or periods of (or, in the case of the
balance sheet, as of the end of) the previous Fiscal Year, all certified by a Financial Officer of the
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Company as presenting fairly in all material respects the financial condition and results of operations of
the Company and its Subsidiaries on a consolidated basis in accordance with GAAP consistently applied,
subject to normal year-end audit adjustments;

{d) concurrently with the financial statements required pursuant to Section 5.01(a), Section
5.01(b), and Section 5.01(c) above, a certificate of the Company, signed by a Financial Officer of the
Company in the form of Exhibit C (a “Compliance Certificate™);

© promptly after forwarding the same to its shareholders, all materials distributed out of the
ordinary course by the Company to its shareholders and which relate to matters in which any Lender or
the Administrative Agent, in such capacities, would reasonably be expected to have an interest;

{H promptly upon the request of the Administrative Agent at any time that a Default or
Event of Default has occurred which is continuing, on a weekly basis within 3 Business Days of the end
of each calendar week if at any time Availability is less than or equal to 15% of the total Revolving
Commitments, and in any event no less frequently than the fifteenth Business Day of each calendar
month, promptly (together with a copy of all or any part of the following reports requested by any Lender
in writing after the Effective Date), a Borrowing Base Certificate, as of the last day of the immediately
preceding calendar month (or week, or the date specified in the Administrative Agent’s request, if
applicable), accompanied by such supporting detail and documentation as shall be requested by the
Administrative Agent it is reasonable discretion including but not limited to:

() an accounts receivable aging (including both summary and detail format)
showing Accounts of each Loan Party outstanding, aged from invoice due date as follows: 1 to
30 days past due, 31 to 60 days past due, 61 to 90 days past due, and 91 days or more past due,
accompanied by such supporting detail and documentation as shall be requested by the
Administrative Agent in its reasonable discretion, including the ledger for disputed/legal
accouits;

{1) a calculation of the Accounts of each Loan Party which would not meet the
criteria of an Eligible Account;

(iii) a copy of the internally generated month end cash receipts and collections
journal;

(iv)  an aged listing of the ten largest customer accounts for the month;

) a monthly Inventory report for each Loan Party by location, type and product
group, in each case, accompanied by such supporting detail and documentation, including, a
supporting perpetual Inventory report where requested by the Administrative Agent in its
reasonable discretion; such listings, summaries and reports shall include the dollar value thereof
both at cost and at fair market vahe;

(vi)  a calculation and report as to the Inventory which does not meet the definition of
Eligible Inventory;

(vil) commencing 90 days following the Effective Date, detailed monthly accounts
payable aging;

(viii) commencing 90 days following the Effective Date, an aged listing of the ten
largest accounts payable for the montly;, and
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~ (ix)  areport as to the amounts of the normal cost pension contributions, special and
catch-up payments and any other payments in respect of alt Canadian Pension Plans that shall
become due within 270 days of such month end (or the date of the Borrowing Base Certificate if
earlier), and certification that any such amounts currently due on or prior to such date have been
paid except as disclosed therein.

{g) monthly within 30 days of the last day of each calendar month:
() a copy of the internally generated general ledger report as at the month end;

(i) Borrower prepared reconciliation of the cash receipts journal to the blocked
depository account; ’

_ (i)  a reconciliation of Accounts aging to the general ledger and to the financial
statement as at the month end; '

(iv)  a reconciliation of the monthly inventory perpetual listing to the general ledger
and to the financial statement as at the month end; and

v) listing of accrued vacation pay for salaried and non-salaried employees.

(h) such other reports designating, identifying and describing the Accounts and Inventory as
and when the Administrative Agent may reasonably require in its Permitted Discretion;

(i) the results of each physical verification, if any, that any of the Borrowers may have made,
or caused any other Person to have made on its behalf, of all or any portion of its Inventory where the
physical count of such Inventory in comparison to the amount of such Inventory as recorded on the books
and records of such Borrower results in a variance of $500,000 or more, which shall be delivered with the
monthly inventory report identified in Section 5.01(f)(v) which immediately follows the completion of
any such physical verification (and, if a Default or an Event of Default has occurred and is continuing, the
Borrowers shall, upon the request of the Administrative Agent, conduct, and deliver the results of, such
further physical verifications as the Administrative Agent may reasonably require);

) At any time that the Administrative Agent requests, but not more than once in any
consecutive 12 month period, an appraisal or updates thereof of the Collateral of the Loan Parties, such
appraisals to be conducted at the expemse of the Borrowers by an appraiser acceptable to the
Administrative Agent, and to be in scope, form and substance acceptable to the Administrative Agent,
acting reasonably, provided, however, that at the Administrative Agent’s request such appraisals shail be
provided (i) if Availability is less than 25% of the total Revolving Commitments for three consecutive
Business Days or more, up to twice in any consecutive 12 month period at any time thereafter, uniess and
until any month in which occurs a day on which Availability has been at least 25% of the total Revolving
Commitments for the preceding 45 consecutive days, (ii) at any time and with any reasonable frequency
while a Default or Event of Default has occurred which is continuing, and (iii) at any time at the expense
of the Administrative Agent and the Lenders.

(k) promptly after any Loan Party learns of the receipt or occurrence of any of the following,
a certificate of any Loan Party, signed by a Financial Officer of such Loan Party, specifying (i) any
official notice of any violation, alleged violation, non-compliance or alleged non-compliance, or claim
made by any Governmental Authority pertaining to all or any part of the properties of any Loan Party
which could reasonably be expected to have a Material Adverse Effect, (i) any event which constitutes a
Default or Event of Default, together with a detailed statement specifying in reasonable detail the nature
thereof and the steps being taken to cure such Default or Event of Default, (iii) the receipt of any notice
from, or the taking of any other action by, the holder of any promissory note, debenture or other evidence
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of Indebtedness of any Loan Party in excess of $15,000,000 with respect to an actual or alleged defauit,
together with a statement specifying in reasonable detail the notice given or other action taken by such
holder and the nature of the claimed default and what action the relevant Loan Party is taking or proposes
to take with respect thereto, (iv) any Release on, in, at or from any Property occupied or controlled by any
Loan Party that is required to be reported by a Loan Party to any Governmental Authority under
applicable Environmental Law and that: (a) has resulted in any personal injury or illness which could '
reasonably be expected to result in liabilities of one or more Loan Parties; or (b) could reasonably be
expected to result in Remedial Obligations of one or more Loan Parties, in an amount of $5,000,000 or
more, (v} any default or non-compliance of any Loan Party to any of the Loan Documents with any of the
terms and conditions thereof or any notice of termination or other proceedings or actions which could
reasonably be expected to adversely affect any of the enforceability of or the rights and remedies of the
Administrative Agent and the Lenders under the Loan Documents in any material respect, (vi) the
creation, dissolution, merger or acquisition of any Loan Party, (vil) any event or condition not previously
disclosed to the Administrative Agent, pursuant to which any Loan Party has violated any Environmental
Law which could reasonably be expected to have a Material Adverse Effect, (viii) any material
amendment to, termination of, or material default by any Loan Party giving rise to the right of any
counterparty to terminate or repudiate any Material Contract or any execution of, or material amendment
to, termination of, or material default by any Loan Party under, any material collective bargaining
agreement, (iv) any downward change to the public debt ratings of the Company assigned by either
Moody’s or S&P and (x) any other event, development or condition which would reasonably be expected
1o have a Material Adverse Effect;

)] promptly after the occurrence thereof, notice of the-institution of any action, suit or
proceeding or any governmental investigation or any arbitration before any court or arbitrator or any
Governmental Authority or official against any Loan Party or any material property of Loan Party which
could reasonably be expected to have a Material Adverse Effect;

(m) (i) promptly after the filing thereof with any Governmental Authority, a copy of each
actuaral valuation report and upon request of the Administrative Agent, Annual Information Retumn or
Form 5500, (as applicable) in respect of any Defined Benefit Plan or Title IV Plan, and (ii) promptly after
receipt by a Loan Party, a copy of each other actuarial valuation report in respect of any Defined Benefit
Plan prepared by or received by any Loan Party from time to time and, in addition to the foregoing, by not
later than June 30% of each calendar year in which an actuarial valuation report for funding purposes is
not required to be filed with a Governmental Authority, the Company shall furnish to the Administrative
Agent and each Lender an actuarial valuation report (or summary of results) prepared in respect of the
Defined Benefit Plans, in form and substance acceptable to the Administrative Agent, acting reasonably;

(1) promptly upon receipt by a Loan Party, copies of all orders, directions, notices of non-
compliance or notices of proposal to make orders or directions of a Governmental Authority relating to a
Canadian Pension Plan;

(0) promptly upon any Loan Party becoming aware of any fact or condition which could
reasonably be expected to result in an ERISA Event in respect of a U.S. Pension Plan, a summary of such
facts and circumstances and any action the Loan Parties intend to take regarding such facts or conditions,
except for any such event as could not reasonably be expected to result in material liability in excess of
US$5,000,000 individually or when aggregated with any other ERISA Events;

(p) promptly upon any Loan Parly becoming aware of any determination that a Title IV Plan

is or is expected to be in “at risk” status, or of any notice that a Multiemployer Plan is or is expected to be
in “endangered™ or “critical” status, a copy of such determination or notice;

MBDOCS_5462136.11 AMENDED AND RESTATED CREDIT AGREEMENT



-92. EXECUTION COPY

() at the cost of the Borrowers, a report or reports of an independent collateral field
examiner (which collateral field examiner may be the Administrative Agent or an Affiliate thereof)
approved by the Administrative Agent with respect to the Eligible Accounts and Eligible Inventory,
which report(s) shall be provided at such time(s) as the Administrative Agent may request, but not more
than once in any consecutive 12 month period, provided, however, that the Administrative Agent may
request such examinations and reports(s), and if so requested, such exz}minations and reports shall be
provided:

'6)) up to twice in any consecutive 12 month period immediately following any time
at which Availability is less than or equal to 25% of the total Revolving Commitments for three
consecutive Business Days or more; or

(i) with any reasonable frequency at any time during which a Default or an Event of
Default has occurred which is continuing; and

({ii)  atany time at the expense of the Lenders;

provided further that if Availability is greater than 25% of the total Revolving Commitments for at least
45 consecutive Business Days, the 12 month period contemplated in the first full paragraph of this
Section 5.01(q) shall re-commence;

3] upon request by the Administrative Agent, a summary of the insurance coverages of the
Borrower and any other Loan Party, in form and substance reasonably satisfactory to the Administrative
Agent, and upon renewal of any insurance policy, a copy of an insurance certificate summarizing the
terms of such policy, and upon request by the Administrative Agent, copies of all applicable insurance
policies;

{s) on or before the earlier of the 15th day after approval by the Board of Directors of the
Company and the 60th day after each Fiscal Year end, an annual budget of the Loan Parties on a
consolidated and consolidating basis (consolidating on the basis of principal lines of business of the
borrower and the other Loan Parties), approved by the board of directors of the Company, setting forth in
reasonable detail and on a monthly basis the projected revenues and expenses (including budgeted Capital
Expenditures) of the Loan Parties for the following Fiscal Year, it being recognized by the Lenders that
projections as to future results are not to be viewed as fact and that the actual results for the period or
periods covered by such projections may differ from the projected results.

) concurrently with any delivery of financial statéments under Section 5.01(a) or Section
5.01(b) above, a certificate of a Financial Officer of the Company (i) stating whether any change in
GAAP or in the application thereof has occurred since the date of the audited financial statements referred
to in Section 5.01(a) and, if any such change has occurred, specifying the effect of such change on the
financial statements accompanying such certificate, (it} identifying all its Subsidiaries existing on the date
of such certificate and indicating, for each such Subsidiary, and whether such Subsidiary is a Loan
Guarantor and whether such Subsidiary was formed or acquired since the end of the previous Fiscal
Quarter, (iil) identifying any parcels of real property (whether leased or owned) that have been acquired
by any Loan Party since the end of the previous calendar month and on which Collateral is to be located,
and (iv) identifying any Acquisitions that have been completed since the end of the previous calendar
month, including the date on which each such Acquisition was completed and the consideration therefor;

() upon request by the Administrative Agent, such other information respecting the
condition or operations, financial or otherwise, of the Loan Parties, as the Administrative Agent may
reasonably require. To the extent the Admunistrative Agent receives any item set forth in this Section
5.01(u) that was not also delivered to Lenders, the Administrative Agent shall deliver the same to the
Tenders; ~
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W) promptly upon the request of the Agent at any time that a Default or Event of Default has
occurred which is continuing or Availability is less than 20% of the total Revolving Commitments as at
such date, and in any event no less frequently than the 10th Business Day of each calendar month end, an
itemized listing setting forth the deposits made during the preceding calendar month to the Noteholder
Proceeds Collateral Account, together with (i) a corresponding description, in reasonable detail, of the
Notes First Lien Collateral the sale of which gave rise to such deposits, and (ii) copies of the monthly
bank statements for such account, provided the applicable Loan Party is then in receipt of such
staternents.

SECTION 5.02. Existence; Conduct of Business. Each Loan Party will do or cause to be done all
things necessary to: ’

@) preserve, renew and keep in full force and effect its legal existence, except pursuant to a
transaction permitted by Section 6.03; and

(b) obtain, preserve, renew and keep in full force and effect any and all rights, licenses,
permits, privileges and franchises necessary for the conduct of its business, except where fajlure to do so
would not reasonably be expected to have a Material Adverse Efféct;

all provided that, notwithstanding the foregoing and consistent with past practice and provided that none
of the following actions could reasonably be expected to have a Material Adverse Effect, the Loan
Parties, or any of them, may from time to time curtail, idle or discontinue, either temporarily or
permanently, the operation of certain fixed assets and may further release or relinquish, fail to renew or
otherwise permit to lapse any rights, licenses, permits, privileges and franchises required in connection
with or related to any such fixed assets and not otherwise required for the conduct of their business, i any
such case where the applicable Loan Party(ies) deem it prudent to do so in the ordinary course of its
business. No Loan Party shall be required to replace, repair or otherwise maintain any Equipment which
has been deliberately idled or which the applicable Loan Party intends to idle or to preserve, renew,
reinstate or otherwise obtain any associated rights, licenses, permits, privileges and franchises in any such
circumstances.

SECTION 5.03. Payment of Obligations. Each Loan Party will pay its obligations, including Tax
liabilities, that, if not paid, could reasonably be expected to result in a Material Adverse Effect before the
same shall become delinquent or in default, except where (a) the validity or amount thereof is being
contested in good faith by appropriate proceedings, (b) the applicable Loan Party has set aside on its
books adequate reserves with respect thereto In accordance with GAAP, and (¢) the failure to make
payment pending such contest could not reasonably be expected to result in a Material Adverse Effect.

SECTION 5.04. Maintenance of Properties. Subject to the proviso in the last paragraph of
Section 5.02, each Loan Party will keep and maintain all property necessary for the conduct of its
business in good working order and condition, ordinary wear and tear excepted, except where the failure
to do so would not reasonably be expected to have a Material Adverse Effect.

SECTION 5.05. Books and Records: Inspection Rights. Each Loan Party will keep proper books
of record and account in which full, true and correct cntries in conformity in all material respects with
GAAP and all Applicable Law, are made in respect of all financial dealings and transactions in relation to
its business and activities. FEach Loan Party will permit any representatives designated by the
Adpninistrative Agent or any Lender, to visit and inspect its properties, to examine and make extracts

- from its books and records, and io discuss its affairs, finances 2nd condition with its officers and

independent accountants, all at such reasonable times and as often as reasonably requested during normal
business hours and within five Business Days after written notification of any proposed visit to the
Company, except that while any Default or Event of Default has occurred which is continuing, no such.
restrictions shall apply.
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SECTION 5.06. Compliance with Applicable F.aw and Material Contracts. Each Loan Party will
comply with all Applicable Law and orders of any Governmental Authority applicable to it or its property

- and with all of its material contractual obligations, except where the failure to do so, individually or in the

aggregate, could not reasonably be expected to result in a Material Adverse Effect. No Loan Party shall
modify, amend or alter its certificate or articles of incorporation, any partnership agreement governing
any such Loan Party which is a partnership or any shareholder agreement relating to the Equity Securities
issued by any such Loan Party in a manner which is in any respect materially adverse to the
Administrative Agent or the Lenders.

SECTION 5.07. Use of Proceeds and Letters of Credit. The proceeds of the Loans will be used
for repayment of existing indebtedness, working capital and other general corporate purposes of the
Borrowers and, to the extent permitted pursuant to this Agreement, their Subsidiaries (including, without
limitation, to effect Investments and Acquisitions permitted by this Agreement; provided that no such
proceeds shall be used for the purpose of a Hostile Acquisition). The purpose of each Letter of Credit
shall be reasonably acceptable to the Administrative Agent.

SECTION 5.08. Further Assurances. Each Loan Party will cure promptly on request by the
Administrative Agent any defects in the execution and delivery of the Loan Documents, including this
Agreement. Upon request by the Administrative Agent, each Loan Party will, at its expense, as promptly
as practical, execute and deliver to the Administrative Agent, all such other and further documents,
agreements and instruments reasonably required by the Administrative Agent to ensure such Loan Party is
in compliance with and performs its covenants and agreements in the Loan Documents, including this
Agreement, or to further evidence and more fully describe the Collateral, or to correct any omissions in
any of the Loan Documents, or more fully to state the security obligations set out herein or in any of the
Loan Documents, or to perfect, protect or preserve any Liens created pursuant to any of the Loan
Documents, or to make any recordings, to file any notices, or obtain any consents, all as may reasonably
be necessary or appropriate therewith, in the judgment of the Administrative Agent, acting reasonably. .

SECTION 5.09. Insurance; Compensation.

(a) Each Loan Party shall maintain insurance on its property and assets and in respect of
third party liability claims under such policies of insurance, with such insurance companies, in such
reasonable amounts and covering such insurable risks as is customary with companies carrying on the
same or similar businesses and operating in the same and similar locations and acting in a prudent
manner. Loss payable under such policies, in respect of any loss of or physical damage to any Collateral,
subject to the rights of any holders of Permitted Liens holding claims senior to the Administrative Agent,
is to be made payable to the Administrative Agent, as its interest may appear, pursuant to a standard non
contributory “mortgagee”, “lender” or “secured party” clause and, subject always to the provisions of the
Tntercreditor Agreement, such policies shall otherwise contain such other provisions as the Administrative
Agent may reasonably require to fully protect the Administrative Agent’s interest in the Collateral and to
any payments to be made under such policies in respect thereof. Original certificates of insurance in
respect of the insurance policies required hereunder are to be delivered to the Administrative Agent, with
the loss payable endorsement in the Administrative Agent’s favour, as its interest may appear and subject
to the provisions of the Intercreditor Agreement, and shall provide for not less than thirty (30) days prior
written notice to the Administrative Agent of the exercise of any right of cancellation.

(t) Upon the occurrence and during the continuance of an Event of Default which is not
waived in writing by the Administrative Agent, the Administrative Agent shall, subject to the rights of
any holders of Permitted Liens holding claims senior to the Administrative Agent, have the sole right, in
the name of the Administrative Agent, the Borrower or any other applicable Loan Party, to file claims
under any insurance policies, to receive, receipt and give acquittance for any payments that may be
payable thereunder inm respect of the Collateral, and to execute any and all endorsements, receipts,
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releases, assignments, reassignments or other docaments that may be necessary to effect the collection,

compromise or settlement of any claims under any such insurance policies.

{c) Subject to the provisions of the Intercreditor Agreement, if any part of the Collateral is
lost or damaged by fire or other casualty or becomes subject to any eminent domain, taking,
condemnation of property or similar proceedings (or amy transfer or disposition in lien of such)
(collectively, a “Condemnation™) and the insurance proceeds or award or compensation for such loss or
damage or Condenmmation, as applicable, is:

() less than or equal to $25,000,000 for any one occurrence or in the aggregate for
all such occurrences for the period from the Original Effective Date to the Maturity Date, such
insurance proceeds or award or compensation, as applicable, shall (subject to Section 2.11(b) and
Section 2.11(c)), be paid to the applicable Loan Party. Notwithstanding the foregoing, to the
extent such insurance proceeds or-award or compensation, as applicable, are received by the
Administrative Agent, the Administrative Agent shall promptly, and in any event within one (1)
Business Day of receipt, remit such insurance proceeds or award or compensation, as applicable,
to the applicable Loan Party.

(1) greater than $25,000,000 for any one occurrence or the aggregate for all such

_ oceurrences for the period from the Original Effective Date to the Maturity Date, such insurance
proceeds or award or compensation, as applicable, shall (subject to Section 2.11(b) and Section
2.11(c)) be paid to the applicable Loan Party, and provided that the applicable Loan Party has
sufficient business interruption insurance to replace any profits lost as a result of the loss of or
damage or Condemmation to any of its facilities, such YLoan Party may imrevocably elect (by
delivering written notice to the Administrative Agent within 60 days of the occurrence of such
loss or damage) to replace, repair or restore such Collateral to substantially the equivalent
condition prior to such fire or other casualty or Condemnation as set forth herein in which case,
such replacement, repairing or restoring shall be completed within 180 days of such election. If
such election is not made by such Loan Party or if such replacement, repairing or restoring, as the
case may be, is not completed within such 180 day period, such insurance proceeds or award or
compensation, as applicable, shall be paid to the Administrative Agent and used to prepay
outstanding Revolving Loans. Notwithstanding the foregoing, to the extent that such insurance
proceeds or award or compensation, as applicable, are received by the Administrative Agent, the
Administrative Agent shall promptly, and in any event within one (1) Business Day of receipt,
remit such insurance proceeds or award or compensation, as applicable, to the applicable Loan
Party to be applied in accordance with this Section 5.09(c)(i). If the applicable Loan Party does
not, or cannot, elect to use the insurance proceeds or award or compensation, as applicable, paid
in respect of Collateral as set forth in this Section 5.09(c)(ii), or if the Administrative Agent
believes upon reasonable grounds that the applicable Loan Party will not be able to replace, repair
or restore such Collateral in a reasonably timely manner to substantially the equivalent condition
prior to such fire or other casualty or Condemnation, as applicable, the Administrative Agent
may, subject to the rights of any holders of Permitted Liens holding claims senior to the
Administrative Agent in respect of such insurance proceeds or award or compensation, as
applicable, (x) if no Event of Default has occurred which is continuing, apply the insurance
proceeds to the payment of any Loans until paid in full and remit any remaining proceeds or
awards or cormpensations, as applicable, to the applicable Loan Party and (y) if an Event of
Default has occurred which is continuing, apply the insurance proceeds or awards or
compensations, as applicable, to the Obligations in such manner and in such order as the
Administrative Agent may reasonably elect, subject to Section 2.18(b). Upon the occurrence and
during the continuance of an Event of Default, all insurance proceeds or awards or
compensations, as applicable, in respect of any Collateral shall be paid to the Administrative
Agent, to be applied to the Obligations in such manner as it may deem advisable in its sole
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discretion, subject to Section 2.18(b). Until the earlier of (i) the Discharge of Capped Secured
Obligations (as that phrase is defined in the Intercreditor Agreement), or (i) the removal or
termination of any provision of the Intercreditor Agreement restricting the Administrative Agent
from dealing with the proceeds of Notes First Lien Collateral, the foregoing Section 5.09(c) shall
be read and construed as though all references herein to “Collateral” shall be references only to
“ABL First Lien Collateral”.

@ Intentionally Deleted

{e). In the event the Borrowers fail to provide the Administrative Agent with timely evidence,
acceptable to the Administrative Agent, acting reasonably, of the maintenance of insurance coverage
required pursuant to this Section 5.09, or in the event that any Loan Party fails to maintain such insurance,
the Administrative Agent may purchase or otherwise arrange for such insurance, but at the Borrowers’
expense and without any responsibility on the Administrative Agent’s part for: (i) obtaining the
insurance; (i) the solvency of the insurance companies; (i) the adequacy of the coverage; or (iv) the
collection of claims. The insurance acquired by the Administrative Agent may, but need not, protect any
Loan Party’s interest in the Collateral, and therefore such insurance may not pay claims which any Loan
Party may have with respect to the Collateral or pay any claim which may be made against a Loan Party
in connection with the Collateral. In the event the Administrative Agent purchases, obtains or acquires
insurance covering all or any portion of the Collateral, the Borrowers shall be responsible for all of the -
applicable costs of such insurance, including premiums, interest (at the applicable interest rate for
Revolving Loans set forth in Section 2.13), and any other out-of-pocket expenses with respect thereto,
until the effective date of the cancellation or the expiration of such insurance, all of which may be
charged to the Borrowers as Revolving Loans or to another deposit account, all as described in Section
2.18(c). The Borrower hereby acknowledges that the costs of the premiums of any insurance acquired by
the Administrative Agent may exceed the costs of insurance which any Borrower may be able to purchase
on its own. In the event that the Administrative Agent purchases such insurance, the Administrative
Agent will promptly, and in any event within five (5) days, notify the Company of said purchase.

SECTION 5.10. Operation and Maintenance of Property. Each Loan Party will manage and
operate its business or cause its business to be managed and operated (i) in accordance with prudent
industry practice in all material respects and in compliance in all material respects with the terms and
provisions of all material licenses, leases, contracts and agreements, and (ii) in compliance with all
Applicable Law of the jurisdiction in which such businesses are carried on, and all Applicable Law of
every other Governmental Authority from time to time constituted to regulate the ownership, management
and operation of such businesses, except in any such case where a failure to so manage and operate would
not have a Material Adverse Effect. Without limiting the generality of the foregoing, each Loan Party
will pay and perform when due its obligations under all leases of any real property on which any ABL
First Lien Collateral of the Loan Parties is located.

SECTION 5.11. Additional Subsidiaries; Additional Liens.

{(a) Subject to clause (b) below, if at any time on or after the Effective Date, (i) any Loan
Party creates or acquires an additional Subsidiary, other than a Subsidiary which is an Unrestricted
Subsidiary, or in some other fashion becomes the holder of any Equity Securities of a new Subsidiary,
other than a Subsidiary which is an Unrestricted Subsidiary, or (if) any Subsidiary guarantees the
Notcholder Secured Obligations, or (iii) any Subsidiary identified in Schedule 3.16 as an Unrestricted
Subsidiary or any other Subsidiary that becomes an Unrestricted Subsidiary after the Effective Date
ceases to be an Unrestricted Subsidiary, or {iv) any Subsidiary of any Loan Party (other than an
Unrestricted Subsidiary) acquires or holds Property which constitutes ABL First Lien Collateral, or (v} if
the Borrowers at any time wish to cause an Unrestricted Subsidiary to become a Loan Guarantor
hereunder, to the extent permitted by Applicable Law, the Borrower and the other Loan Parties will cause
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such new Subsidiary or snch Unrestricted Subsidiary, as the case may be, to immediately execute and
deliver to the Administrative Agent (1) a guaraniee, (2} such security agreements, hypothecs and other
security-related documents as may be required by the Administrative Agent to create in its favour (A)
valid first priority mortgages, charges and security interests in any Property of such Subsidiary which
constitutes ABL First Lien Collateral and (B) where and where such Subsidiary grants security to the
Collateral Trustee (or any holder of Liens securing any Refinancing of Indebtedness permitted pursuant to

* Section 6.01(d)), over any of its Property that constitutes Notes First Lien Collateral, valid mortgages,

charges and security interests over such Property, subject to the Intercreditor Agreement; and (3) a
joinder agreement to this Agreement substantially in the form attached hereto as Exhibit E. In connection
with the execution and delivery of any guarantee, security agreement, intellectual property Collateral
Documents, hypothecs, joinder agreement or related document pursuant to this Section, each Loan Party
will cause to be delivered to the Administrative Agent such corporate (or other} resolutions, certificates,
legal opiniens and such other related documents and registrations as shall be reasonably requested by the
Administrative Agent and consistent with the relevant forms and types thereof delivered on the Effective
Date or as shall be otherwise reasonably acceptable to the Administrative Agent. Each guaraniee, pledge
agreement, mortgage, security agreement, intellectual property Collateral Documents, hypothecs, joinder
agreement and other documents delivered pursuant to this Section 5.11 shall be deemed to be a Collateral
Document from and after the date of execution thereof.

(b)  The Borrower and the other Loan Parties will comply with, or cause one or more their
Unrestricted Subsidiaries, as the case may be, to comply with the requiremenis of clause (a) above, to the
extent necessary to ensure that at all times the fair market value of all ABL First Lien Collateral, owned
or acguired by any Unrestricted Subsidiary, that is not subject to a Lien in favour of the Administrative

" Agent to secure the Secured Obligations, is iess than $10,000,000 in aggregate.

SECTION 5.12. Fixed Charge Coverage Ratio. The Borrowers will not permit the Fixed Charge
Coverage Ratio, determined for the twelve (12) month period ending on the last day of each fiscal month,
to be less than 1.1:1.0, provided that notwithstanding that the Company shall be reguired to report the
Fixed Charge Coverage ratio in the Compliance Certificate, for the purposes of Article VII of this
Agreement, the Company’s compliance with this Section 5.12 shall only be tested beginning at any time
when Availability is less than 12.5% of the total Revolving Commitments as of such date for three
consecutive days or more, unless and until any month in which occurs a day on which Availability has
been at least 12.5% of the then existing total Revolving Commitments for the preceding 45 consecutive
days.

SECTION 5.13. Post Closing Undertakings. Borrower will ensure that all post closing
undertakings as set forth in Schedule 5.13 (collectively, the “Undertakings™} have been satisfied within
the time periods set forth therein. Any failure to satisfy any of the Undertakings specified in Schedule
5.13 within the applicable time periods shall constitute an Event of Default.

SECTION 5.14. Environmental Taws. Each of the Loan Parties shall conduct its business in
compliance in all material respects with all Environmental Laws applicable to it or them, including those
relating to the Loan Parties’ generation, handling, use, storage and disposal of Hazardous Materials,
except where the failure to do so would not reasonably be expected to have a Material Adverse Effect.
Each of the Loan Parties will take such action in response to any non-compliance or alleged non-
compliance with Environmental Laws as may be required by any Governmental Authority having
Jjurisdiction over the applicable Loan Party and the applicable matter, in each case to the extent failure to
do so would reasonably be expected to have a Material Adverse Effect, except to the extent that the
applicable Loan Party is contesting in good faith and by appropriate proceedings its obligation to take
such action and appropriate reserves are being maintained with respect to such circumstances in
accordance with GAAP, and the Borrower shall regularly report to the Administrative Agent on such
response. Without limiting the generality of the foregoing, whenever any Loan Party gives notice to the
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Administrative Agent pursuant to Section 5.01(k)(vi) and the Administrative Agent so requests, the Loan
Parties shall, at the applicable Loan Party’s expense, provide to the Administrative Agenmt an
envirormental assessment report prepared by an independent environmental engineer or consultant
acceptable to the Loan Parties and the Administrative Agent, acting reasonably, regarding the matters
which are the subject of the Default, including, where appropriate, soil and/or groundwater sampling,
I ¥ prepared by an environmental consulting firm and, in form and substance, reasonably acceptable to the
Administrative Agent and indicating the presence or absence of Hazardous Materials and the estimated
cost of any compliance or work required to remediate any Hazardous Materials to the extent required by
1 the applicable Governmental Authority in accordance with applicable Environmental Laws as well as
5 ; such other matters as the Borrowers and/or Administrative Agent may reasonably request from time to
time.

SECTION 5.15. Pension Plans. Each Loan Party will (a) take all action necessary to ensure that
each Canadian Pension Plan is maintained in good standing in accordance with the Applicable Pension
Laws to which it is subject, except where the failure to do so would not reasonably be expected to cause a
Material Adverse Effect, (b) make full payment when due of all amounts which, under the provisions of
j y any Canadian Pension Plan, agreement relating thereto or Applicable Pension Laws, the Loan Party is
] i required to pay as contributions thereto, including special payments required for the amortization of
unfunded liabilities or solvency deficiencies identified in the actuarial valuation report prepared in respect
of a Defined Benefit Plan, (c) ensure all pre-funded Defined Benefit Plans are funded in compliance with
Applicable Pension Laws and the recommendations of the plans’ actuaries as identified in the relevant
actuarial valuation report and that unfunded Defined Benefit Plans (including any required security) are
maintained in accordance with the terms thereof and the funding or custodial agreements therefor, (d) not:
{i) contribute to or assume an cbligation to contribute to any new Defined Benefit Plan or Canadian nulti-
employer pension plan to which the Loan Party is not already contributing on the Effective Date, unless
first disclosed to the Administrative Agent, (ii) acquire an interest in any Person if such Person sponsors,
maintains or contributes to, or at amy time in the five-year period preceding such acquisition has
sponsored, maintained, or contributed to a Defined Benefit Plan, unless first disclosed to the
Administrative Agent, or (iii) except for the Defined Benefit Plan for the employees of Catalyst Paper
(USA) Inc., which is in the process of being wound-up and which wind-up is anticipated will be
completed by July 31, 2011 (provided that the liabilities on wind-up do not exceed the amounts as
disclosed on Disclosure Schedule 3.11 in respect of such Defined Benefit Plan by more than
US$5,000,000), wind-up any Defined Benefit Plan, in whole or in part, unless the Loan Party has
obtained written advice from the actuary for such plan that the plan (or part thereof in the case of a partial
wind up) is fully funded or has an unfunded liability of no more than $1 million at the effective date of
the wind up, without the consent of the Administrative Agent, or (€} not, or cause or permit any ERISA
Affiliate to, cause or permit to occur an ERISA Event in respect of a U.S. Pension Plan to the extent such
ERISA Event could reasonably be expected to have a Material Adverse Effect, either individually or in
the aggregate.

SECTION 5.16. Intentionally Deleted

SECTION 5.17. Consents regarding Leasehold Collateral. With respect to leasehold interests in
real property of a Loan Party:

! ' {(a) if the validity or effectiveness of the grant and creation of a security interest in favour of
' the Administrative Agent over any part of any Leaschold Collateral Pending Consent {as defined in the

2010 Note Indentures) is dependent on any Loan Party obtaining consent, authorization, approval or

waiver of any third party to the granting of such security interest, then to the extent that such consent was

not obtained by June 10, 2010 under the Existing Credit Agreement, the aggregate book value of such

Leasehold Collateral Pending Consent will count towards the $25,000,000 basket referred to in the
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proviso to paragraph (2) of the definition of Excluded Assets (as defined in the 2010 Note Indentures); )
and); and

()  to the extent that any waterlot or foreshore leases forming part of the Leasehold
Collateral (as defined in the 2010 Note Indentures) are not registered against title to the lands leased
under such leases by the applicable Loan Party, the security interest granted over such leases shall
constitute an unregistered security interest. For greater certainty, none of the Loan Parties shall be under
any obligation to take-any steps to register, in any applicable land title office, any unregistered waterlot or
foreshore leases forming part of the Leasehold Collateral.

ARTICLE Vi

Negative Covenants.

Until the Commitments have expired or terminated and the principal of and interest on each Loan and all
fees, expenses and other amounts payable under any Loan Document have been paid in full and all Letters
of Credit have expired or terminated and all LC Disbursements have been reimbursed, each Loan Party
executing this Agreement covenants and agrees, jointly and severally with all of the other Loan Parties,
with the Lenders that:

SECTION 6.01. Indebtedness. No Loan Party will and no Loan Party will permit any other Loan
Party to, create, incur, assume ot permit to exist any Indebtedness, except:

(&) the Secured Obligations and Indebtedness comprising or arising under the Ancillary
Credit Facilities made available by the Derivatives Lenders as permitted pursuant to Section 2.22;

) unsecured Indebtedness arising under or in connection with the 2004 Notes and the 2004
Note Indenture; .

© Indebtedness arising under or in connection with the 2010 Notes and the 2010 Note
Indentures and additional Indebtedness which constitutes Noteholder Secured Obligations permitted
under the Intercreditor Agreement, provided that the aggregate amount of the Noteholder Secured
Obligations outstanding shall at no time exceed the amount which is from time to time equal to the
Canadian Dollar Equivalent of US$611,720,000 (the “Senior Notes Cap”);

(d) provided no Default or Event of Default exists at the time such Indebtedness is incurred
or would arise as a result of the incurrence thereof, Indebtedness incurred pursuant to any Refinancing of
any Indebtedness under clause (b) or (¢) above, and any Indebtedness constituting Junior Noteholder
Secured Obligations, in each case on market terms and conditions and provided that () the final maturity
date of such Indebtedness shall not occur on a date which is prior to six months following the Maturity
Date, (ii) all such Refinancing of Indebtedness under clause (c) above which continues to be Noteholder
Secured Obligations. shall be subject to the Senior Notes Cap, and (iii) all such Refinancing of
Tndebtedness under clause (¢) above and such Junior Noteholder Secured Obligations may be secured by
Liens in favour of the Collateral Trustee, subject to the terms of the Intercreditor Agreement applicable
thereto and subject to the limitations described in the last paragraph of this Section 6.01;

(e} any Indebtedness of one Loan Party to another Loan Party;

) any Guarantee by a Loan Party of Indebtedness permitted pursuant to this Section 6.01 of
any other Loan Party;

(g) provided no Default or Event of Default exists at the time such Indebtedness is incurred
or would arise as a result of the incurrence thereof, any Indebtedness of the Loan Parties secured by

MBDOCS_5462136.11 AMENDED AND RESTATED CREDIT AGREEMENT



J

-100 EXECUTION COPY

Purchase Money Liens or constituting Capital Lease Obligations (other than, for greater certainty, Capital
Lease Obligations in connection with any Sale and Leaseback Transaction which shall be governed by
Section 6.08), in an aggregate amount outstanding at any time not exceeding $100,000,000 for all Loan
Parties, provided further, that in the case of Inventory, Purchase Money Liens shall not exceed up to
$20,000,000 for all Loan Parties and such Inventory shall not be Eligible Inventory;

(h) Tndebtedness under Sale and Leaseback Transactions permitted under Section 6.08;

@) provided no Default or Event of Default exists at the time such Indebtedness is incurred
or would arise as a result of the incurrence thereof, Indebtedness from time to time incurred under any
Derivatives Transaction entered into with a Derivatives Lender comprising the unpaid purchase price for
physical purchases of natural gas made by Catalyst Paper or either of its partners under any GasEDI Base
Contract, provided that the aggregate amount of all such Indebtedness permitted to be outstanding
thereunder shall not at any time exceed $5,000,000, including in respect of principal, interest, costs and
any other amounts outstanding or ongoing in connection therewith, and that no such Indebtedness shall be
outstanding for more than 60 days after the applicable Loan Party takes physical delivery of the natural
gas purchased under the applicable GasEDI Base Contract;

G provided no Default or Event of Default exists at the time such Indebtedness is incurred
or would arise as result thereof, any Indebtedness in respect of Derivatives Transactions in any such case
entered into with a counterparty that is not a Lender or a Derivatives Lénder and which Indebtedness

(1) is not secured by any Lien on any Property of any Loan Party granted in favour
of the applicable counterparty; or

(ii} may be supported by one or more Letters of Credit issued, subject to Availability,
pursuant-to this Agreement or secured by collateral consisting of the pledge or the deposit of cash
or Cash Equivalents up to an aggregate amount not to exceed $10,000,000 at any time;

& Indebtedness which is unsecured arising from the honouring by a bank or other financial
institution of a cheque, draft or similar instrument inadvertently drawn against insufficient funds in the
ordinary course of business, provided that such Indebtedness is extingnished within five (5) Business
Days of being incurred; ' \

o Indebtedness arising in connection with endorsement of instruments for deposit in the
ordinary course of business;

(m)  unsecured Guarantees in the ordinary course of business of any Loan Party of the

" obligations of suppliers to or licensees of such Loan Party;

(n) provided no Default or Event of Default exists at the time such Indebtedness is incurred
or would arise as a result of the incurrence thereof, other unsecured Indebtedness of any of the Loan
Parties; provided that if Availability at the time immediately following the incurrence of any such

Indebtedness is less than or equal to 20% of the total Revolving Commitments at such time, all such other

unsecured Indebtedness shall not exceed $5,000,000, in aggregate, for all Loan Parties;

(©) Subject to the limitations described in the last paragraph of this Section 6.01 and
provided that no Default or Event of Default exists at the time such Indebtedness is ncuired or would
arise as a result of the incurrence thereof and that Availability at the time immediately following the
incurrence of any such Indebtedness is not less than 20% of the total Revolving Commitments at such

“time, additional Indebtedness of any Loan Party which may be secured by one or more Liens on any

property, assets or undertaking of any of the Loan Parties, provided that the requirements set forth in

MBDOCS_5462136.11 AMENDED AND RESTATED CREDIT AGREEMENT

frot

C8



9109

-101 EXECUTION COPY

clause (dd) of the definition of Permitted Liens are satisfied prior to such additional Indebtedness being
incurred and:

() such Liens shall relate only to property and assets of any of the Loan Parties
other than ABL First Lien Collateral and Notes First Lien Collateral in which the Collateral
Trustee has been granted a Lien; or

(ii) such Liens shall relate only to any Notes First Lien Collateral which is also the
subject of a subordinated Lien in favour of the Collateral Trustee securing the Noteholder
Secured Obligations provided that the Administrative Agent also holds or is concurrently granted
a Lien on such Notes First Lien Collateral which ranks behind the Liens in favour of the
Collateral Trustee up to the Senior Notes Cap (but in priority to any Lien securing Junior
Noteholder Secured Obligations) all in accordance with and subject to the terms of the
Intercreditor Agreement. :

Notwithstanding the foregoing or any other provision of this Agreement or the other Loan Documents, no
Loan Party shall incur any Indebtedness or create, incur, assume or permit to exist any Lien on any
property or asset now owned or hereafter acquired by any Loan Party to secure any Indebtedness if, as a
result of the incurrence of such Indebtedness or the granting of such Lien, the aggregate value of all
Indebtedness of the Company and its Subsidiaries secured by any Lien on any of the property, assets or
undertaking of the Company or any of its Subsidiaries is an amount which would, in accordance with the
provisions of the 2004 Note Indenture or any 2004 Notes, require any Loan Party to secure the
Indebtedness under any of the 2004 Notes or the 2004 Note Indenture on a pari passu basis with any

" Indebtedness of the Loan Parties under this Agreement or the other Loan Documents.

SECTION 6.02. Liens. No Loan Party will, and no Loan Party will permit any Loan Party to,
create, incur, assume or permit to exist any Lien on any property or asset now owned or hereafter
acquired by any Loan Party, except Permitted Liens.

Notwithstanding any other provision of this Agreement or the other Loan Documents, (1) no Loan Party
will, and no Loan Party will permit any other Loan Party to, create, incur, assume or permit fo exist any
Lien on any of the Equity Securities of any Loan Party (other than the Company), and (ii) none of the
Liens permitted pursuant to this Section 6.02 may at any time attach to any Loan Party’s (1) Accounts,
other than those permitted under clauses (a), (€), (£), (o) and (ec) of the definition of Permitted Liens and
(2) Inventory, other than those permitted under clauses (a), (¢), (D), (h), (0) and (ee) of the definition of
Permitted Liens.

SECTION 6.03. Fundamental Changes.

{a} No Loan Party will, and no Loan Party will permit any other Loan Party to;

@) merge into or amalgamate or consolidate with any other Person, or permit any
other Person to merge into or amalgamate or consolidate with such Loan Party;

(ii) sell, transfer, lease or otherwise dispose of (in one transaction or in a series of
transactions) all or substantially all of its assets, or all or any of the Equity Securities of any of its
Subsidiaries (in cach case, whether now owned or hereafter acquired), or liquidate or dissolve
without the prior written consent of the Administrative Agent;

(i)  liquidate, wind-up or dissolve itself,
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except that (x) any Loan Party may do any of the foregoing if the applicable transaction(s) involve only
one or more Loan Parties, provided that if such transactions involve a Borrower, such Borrower is the
' surviving entity, and except for the transaction described in (y) below, the Borrowers provide the
. Administrative Agent with no less than 30 days prior written notice of the applicable transactions and
promptly take whatever steps and deliver whatever documents (including Collateral Documents) as may
reasonably be required by the Administrative Agent to ensure that the rights and interests of the
Administrative Agent and the Lenders are not adversely affected as a result of such transactions, and (y)
Catalyst Paper Recycling Inc. may transfer all or substantially all of its assets to Catalyst Paper Holdings
Inc. and liquidate, wind-up or dissolve itself after the completion of such transfer, provided that the
Borrowers promptly take whatever steps and deliver whatever documents (including Collateral
Documents) as may reasonably be required by the Administrative Agent {o ensure that the nights and
interests of the Administrative Agent and the Lenders are not adversely affected as a result of such
transactions.

. (b) No Loan Party shall and no Loan Party shall permit any other Loan Party to engage to
any material extent (such materiality to be determined in the context of the business(es) carried on by the
Loan Partics as a whole) in any business other than the manufacture and sale of paper, pulp,
containerboard and other wood products and businesses ancillary or reasonably related thereto, which
ancillary businesses shall, without limitation, include the generation and sale of energy from generation
facilities ancillary to the operations of the Loan Parties or any of them, or any of their Subsidiaries and
provided that: :

D the applicable Loan Parties shall be permitted to continue to engage in the
businesses comprising the Investments identified in Schedule 6.04(b); and

i) any of the Loan Parties shall be permitted to engage in any business not
otherwise permitted pursuant to this Section 6.03(b) to the extent such business comprises or
results from an Acquisition or Investment which is otherwise permitted to be made pursuant to
Section 6.04 and that all such excepted Acquisitions and Investments made by the Loan Parties,
or any of them, pursuant to this Section 6.3(b)(ii) shall have an aggregate cost of not more than
$20,000,000 since the Effective Date.

SECTION 6.04. Investinents, Loans, Advances, Guarantees and Acquisitions. No Loan Party
will make, and no Loan Party shall permit any other Loan Party to make, any Investment in or
Acquisition of (including pursuant to any amalgamation with any Person that was not a Loan Party prior
to such amalgamation) or Guarantee any obligations of any other Person, or permit to exist any other

- Investment, except, subject to as provided at the end of this Section 6.04:

{a) Inrvestments by a Loan Party in any other Loan Party;

(b) Investments by any Loan Party in any Subsidiafy which is not a Loan Party to the extent
outstanding at the Effective Date as set forth in Schedule 6.04(b);

{c) Investments in Cash Equivalents which are subject to a Lien under the Collaieral
Documents;

(d) Guarantees permitted by Section 6.01;
(&) loans and advances (including relocation/moving, travel, payroll and housing related
advances) in the ordinary course of business to employees, directors or officers of any of the Loan Parties

or their Subsidiaries so long as the aggregate principal amount thereof outstanding at any time
outstanding shall not exceed $5,000,000;
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(§ . Investments in securities or other obligations received upon foreclosure or pursuant to
any plan of reorganization or liquidation or similar arrangement upon and in respect of the bankruptey or
insolvency of trade creditors or customers or in connection with the settlement of delinguent accounts in
the ordinary course of business, and Investments received in good faith in settlement of disputes or
litigation;

{2 other Investments not otherwise permitted under this Section 6.04 in an aggregate amount
for all Loan Parties not to exceed $5,000,000 at any time outstanding; and

(h) any other Investment or Acquisition, provided that (i) no Default or Event of Default
exists at the time any such Investment is made or Acquisition completed or would arise as a result of the
making of such Investment or completion of such Acquisition; (ii) prior to and at the time immediately
following the making of such Investment or the completion of such Acquisition, Availability shall not be
less than 20% of the total Revolving Commitments as at such date; and (iii) in the case of an Acquisition,
the Administrative Agent shall receive such guarantees and security, opinions and other documents as it
may reasonably require, all in form and substance satisfactory to the Administrative Agent in respect of
(A) any ABL First Lien Collateral so acquired (and any ABL First Lien Collateral of a Subsidiary so
acquired) (collectively, the “Acquired ABL CollateralF”), unless, subject to the requirements of Section
5.11(b), such Acquired ABL Collateral is acquired by an Unrestricted Subsidiary (or such acquired
Subsidiary holding such Acquired ABL Collateral is an Unrestricted Subsidiary); and (B) any assets
acquired that constitute Notes First Lien Collateral where one or more Liens have been or are to be
granted to the Collateral Trustee {or any holder of Liens securing any Refinancing of Indebtedness
permitted pursnant to Section 6.01(d)) in such acquired assets, subject to the terms of the Intercreditor
Agreement; and as otherwise contemplated by and as may be required in accordance with Section 5.11,
acting reasonably;

provided that, notwithstanding any other provision of this Agreement, no Loan Party will make, and no
Loan Party shall permit any of its Subsidiaries to make, any Investment or Acquisition consisting of the
participation in, purchase or other acquisition of rights under this Agreement, any other Loan Document
or any of the Obligations or Derivatives Secured Obligations. '

SECTION 6.05. Derivatives_Transactions. No Loan Party will enter into or engage in any
Derivatives Transactions (i) which would cause or result in a breach, default or contravention of any of
the Existing Note Indentures or the Existing Senior Notes; or (ii) for speculative purposes.

SECTION 6.06. Restricted Payments. No Loan Party will, and no Loan Party will permit any
other Loan Party to, declare, pay or make, or agree to declare, pay or make, directly or indirectly, any
Restricted Payment, except:

(a) the Company may declare and pay dividends with respect to its Equity Securities payable
solely in additional Equity Securities;

(b) any Loan Party (other than the Company) may declare and pay dividends to or otherwise
make Restricted Payments to the Company or any other Loan Party and any Loan Party {other than the
Company) may redeem or repurchase its own Equity Securities;

(c) any Loan Party may declare, pay, or make or agree to pay or make, any Restricted
Payment, other than a Restricted Payment contemplated by clause (v} of the definition thereof, provided
that, subject to as provided further below (i) no Default or Event of Default exists at the time such
Restricted Payment is declared, paid or made or agreed to be made or would arise as a result of such
Restricted Payment having been declared, paid or made, or agreed to be made, as the case may be; and (11)
prior to and upon giving effect to any such Restricted Payment being declared, paid or made or agreed to

M3ZDOCS_5452136.11 AMENDED AND RESTATED CREDIT AGREEMENT

3111



J112

-104 EXECUTION COPY

be made, as the case may be, Availability shall not be less than 20% of the total Revolving Commitments
as at such date; and

@ any Loan Party may declare, pay, or make or agree to pay or make a Restricted Payment
contemplated by clause (v) of the definition thereof including any mandatory payment or prepayment
(including for greater certainty, any mandatory prepayment required upon a sale of assets) or scheduled
payment of principal, interest, premium or other amount in respect of any Indebtedness contemplated by
such clause (v), provided that

@) no Default or Event of Default exists at the time such Restricted Payment is
declared, paid or made or agreed to be paid or made or would arise as a result of such Restricted
Payment being declared, paid or made or agreed to be paid or made, as the case may be; and

(i) with respect to any such Restricted Payment which constitutes a voluntary
prepayment of any principal, interest, premium or other amount in respect of the Indebtedness
contemplated in clause (v) of such definition, including, without limitation, Indebtedness of a
Loan Party under the Existing Note Indentures and the Existing Senior Notes and any payment to
redeem or repurchase the 2004 Notes at or below par, prior to and upon giving effect to any such
Restricted Payment being declared, paid or made, Availability shall not be less than 20% of the
total Revolving Commitments as at such date.

(e) any Loan Party may pay or make any Restricted Payment comprising a payment made on
account or in respect of any Indebtedness being refinanced pursuant to any Refinancing contemplated in
Section 6.01(d).

SECTION 6.07. Transactions with Affiliates. No Loan Party will, sell, lease or otherwise transfer
any property or assets to, or purchase, lease or otherwise acquire any property or assets from, or otherwise
engage in any other transactions with, any Related Party, except (a) in the ordinary course of business at
prices and on terms and conditions not less favourable to the Loan Party than could be obtained on an
arm’s-length basis from unrelated third parties, (b) transactions between or among the Loan Parties not
involving any other Affiliate, and (c) any Restricted Payment permitted by Section 6.06. The foregoing
restrictions shall not apply to: (i) the payment of reasonable and customary fees to directors of the Loan
Party, (ii) any other transaction with any employee, officer or director of a Loan Party pursuant to
employee profit sharing and/or benefit plans and compensation and non-competition arrangements in
amounts customary for corporations similarly situated to the Loan Party and entered into in the ordinary
course of business, or (iii) any reimbursement of reasonable out-of-pocket costs mcurred by an Affiliate
of the Loan Party on behalf of or for the account of the Loan Party.

SECTION 6.08. Sales and Leaseback Transactions. No Loan Party will enter into any Sale and
Leaseback Transaction except, provided no Default or Event of Default exists at the time such Sale and
Leaseback Transaction is entered into or would arise as a result of such Sale and Leaseback Transaction
being entered into, any Sale and Leaseback Transactions entered into (a) between Loan Parties involving
Property which is not and does not inchide Collateral, or (b) by a Loan Party where: (1) the Property
which is the subject matter of the Sale and Leaseback Transaction is not and does not include Collateral;
(ii) any Liens arising under or in connection with the lease by the Loan Party of the applicable Property
constitutes a Permitted Lien; and (iii) where such Sale and Leaseback Transaction involves real property
used in the operations of the Loan Parties, access and usage agreements satisfactory to the Administrative
Agent, acting reasonably, have been delivered; and (¢) provided further that after giving effect to any Sale
and Leaseback Transaction permitted pursuant to paragraphs (a) and (b) hereof, the aggregate amount of
all Indebtedness outstanding at any time under all such Sale and Leaseback Transactions entered into by
all Loan Parties shall not exceed $100,000,000.

MBDOCS_5462136.11 - AMENDED AND RESTATED CREDIT AGREEMENT



AT S A

113

- 105 EXECUTION COPY

~ SECTION 6.09. Sale or Discount of Receivables. No Loan Party will discount or sell {with or
without recourse) any of its Accounts, provided that if no Default or Event of Default exists at the time
that such discounting or sale is completed or would arise as a result of such discounting or sale, a Loan
Party may discount or sell, on a non-recourse basis to such Loan Party (a) Accounts which are transferred
to an insurer pursuant to the applicable insurance policy, acceptable to the Administrative Agent, upon
payment by the insurer to the applicable Loan Party of all amounts owing thereunder, (b) Accounts which
are transferred pursuant to a Permitted A/R Put, (¢) Accounts which are (i) not Eligible Accounts, and (i)
Eligible Accounts by virtue of compliance with paragraph (n)(ii) of the definition of Eligible Accounts and
which arise in respect of sales of pulp delivered to a location in China, provided that {A) the aggregate
amount of all such Accounts so discounted or sold pursuant to paragraphs (c)(i) and (ii) above shall not
exceed $25,000,000 in any calendar month, (B) no such Account shall be so discounted or sold pursuant
to paragraphs {c)(i) and (ii) above at any time during which Availability is less than 25% of the total
Revolving Commitments as at such date, unless approved in writing by the Administrative Agent in its
sole discretion, and (C) the purchase price or discount amount in respect of any such Account so
discounted or sold pursuant to paragraphs (¢)(i) and (i) shall be paid in full in cash to the applicable Loan
Party within 30 days of completion of such discount or sale, and (d) subject to approval in writing by the
Administrative Agent in its sole discretion, Eligible Accounts which the Borrower Representative has
requested be designated as in-eligible and removed from the Borrowing Base where such Account
Debtors are not Domestic Obligors, provided that the aggregate value under such accounts removed from
the Borrowing Base shall not exceed $5 ,000,000 in any calendar month.

SECTION 6.10. Unconditional Purchase Obligations. No Loan Party will enter into or be a party
to, any Material Contract for the purchase of materials, supplies or other property or services, if such
confract requires that payment be made by it regardless of whether or not delivery of such materials,
supplies or other property or services is ever made, provided that this Section 6.10 shall not restrict the
ability of any Loan Party to enter into any such contract in the ordinary course of its business to the extent
that the materials, supplies or other property or services which are the subject matter of such contract are
reasonably expected to be used by the applicable Loan Party in the ordinary course of its business.

SECTION 6.11. No Amendments to Material Contracts. No Loan Party will amend, modify or
terminate (or waive any provision of or provide any consent under), any Material Contract in a manner
which could reasonably be expected to have a Material Adverse Effect.

SECTION 6.12. Sale of Shares and Assets. No Loan Party shall, nor shall any Loan Party permit
any other Loan Party to, Dispose of any of its Property (including, without Hmitation, any Accounts or
any Equity Securities) other than the sale of Inventory in the ordinary course of business and other than,
provided no Default or Event of Default exists at the time of such Disposition or would arise as a result of
such Disposition being effected;

(a) Dispositions of used, worn out, obsolete or surplus Property by any Loan Party in the
ordinary course of business and the abandonment or other Disposition of Intellectual Property Rights
which, in the reasonable judgment of the applicable Loan Party, are no longer economically practicable to
maintain or required in the conduct of the business of the Loan Pariies taken as a whole;

(b) the Disposition of Excluded Assets other than Excluded Equity Interests in any Loan
Party and Excluded Interests;

() the Disposition of Elk Falls and PRD Assets;

{d) the Disposition of Powell River Energy;
]
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{e) mergers, amalgamations, consolidations, liquidations, wind-ups and dissolutions
permitted by Section 6.03; -

® Dispositions of Property pursuant to Sale and Leaseback Tramsactions permitted by
Section 6.08;

3] Dispositions of any Accounts or letter of credit rights pursuant to any sale transaction
pesmitted by Section 6.09;

) leases, subleases or licenses of any Property of any Loan Party in the ordinary course of
business which do not, individually or in the aggregate, interfere in any material respect with the conduct
of business of any Loan Party;

@) Dispositions of assets comprising Collateral (other than cash or Cash Equivalents)
between or among Loan Parties, provided that the Administrative Agent retains a first priority perfected
Lien on all such Collateral subject to Permitted Liens;

G) Dispositions of Equity Securities of any Loan Party made between or among Loan
Parties;

& Dispositions of any Property (other than Equity Securities of any Loan Party} not
conprising Collateral made between or among Loan Parties;

)] assignments and licenses of Intellectual Property Rights of any Loan Party in the ordinary
course of business which do not, individually or in the aggregate, interfere in any material respect with
the ordinary conduct of business by the Loan Parties;

(m) Dispositions of Notes First Lien Collateral permitted by or made in accordance with the
Noteholder Secured Debt Documents; and

{n) any other Disposition of Property, other than Property which is Collateral, having a fair
market value for all such Dispositions, in the aggregate for all of the Loan Parties, of not greater than the
amount which is equal to 15% of Consolidated Tangible Assets valued immediately prior to any such
Disposition, during the period from the Effective Date to the Maturity Date.

If a Disposition is effected pursuant to a transaction permitted under this Section 6.12, and no Default or
Event of Default exists or would result therefrom, the relevant Loan Party that owns the Collateral that is
the subject of such Disposition shall be released from the Liens constituted by the Loan Documents and
the Administrative Agent shall (and the Lenders hereby authorize the Administrative Agent to do so), at
the cost of the Bormowers, execute and deliver to the applicable Loan Party all such releases and
discharges {in registrable form where necessary), of all Liens held by the Administrative Agent in respect
of the applicable Collateral to the extent necessary to permit such Disposition to be completed free and
clear of such Liens.

SECTION 6.13. Change of Corporate Name or Location: Change of Fiscal Year. No Loan Party
shall and no Loan Party shall permit any other Loan Party to (a) change its name, {b) change its chief
executive office, registered office pursuant to its Organizational Documents, principal place of business,
mailing address, corporate offices, the location of its records, including books and records, concerning the
Collateral or warehouses or locations at which Collateral is held, stored or located, (c) change the type of
entity that it is, (d) change its organization identification number, if any, issued by its junsdiction of
organization or {(e) change its jurisdiction of formation, amalgamation or organization without, in each
case above except for subsection (¢} (which shall require the prior written consent of the Administrative
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Agent and the Required Lenders), at least 30 days’ prior written notice to the Administrative Agent and
after taking any such action as the Administrative Agent may reasonably require be taken in order to
ensure the continued perfection (in order to protect the priority) of amy Liens in favour of the
Administrative Agent, in any Collateral, and provided that any such new location shall be in Canada or
the United States. Without Limiting the foregoing, no Loan Party shall change its name, identity or
corporate structure in any manner that might make any financing, financing change, or continuation
statement or other applicable perfection filing made in respect of any Lien granted in favour of the
Administrative Agent under the Loan Documents materially misleadmg within the meaning of the PPSA,
UCC or any other Applicable Law except upon 30 days’ prior written notice to the Administrative Agent
and after the written acknowledgement of the Administrative Agent that any reasonable action requested
by the Administrative Agent in connection therewith, including to continue the perfection of any Liens in
favour of the Administrative Agent in any Collateral, has been completed or taken. No Loan Party shall
change its Fiscal Year.

SECTION 6.14. Bank Accounts. Each Loan Party shall not, and shall cause each of the other
! Loan Parties not to, (i) except for the Noteholder Proceeds Collateral Account, own or maintain a bank
account, a Securities Account or a Futures Account, or (ii) enter into a blocked account agreement, lock
! box agreement, control agreement or similar arrangement in respect of any bank account, Securities
Account or Futures Account, in each case, without the prior written consent of the Administrative Agent.

SECTION 6.15. Accounts. Each Loan Party shall not, and shall cause each of the other Loan
Party not to, (i) compromise, adjust or extend the time for payment of any Accounts or (other than as
provided in Section 6.9) grant any discounts or grant any allowances or credits thereon in each case other
than in the normal course of business, (i) fail to fulfill and perform any warranty obligations to its
customers which could impact the recoverability of any Account, or (iii) (x) redate any mvoice or {y)
make sales or provide services on extended dating {(in the case of this subsection (y) only, beyond that
customary in its respective businesses).

SECTION 6.16. Statutory Compliance. No Loan Party shall, and no Loan Party shall permit any
of its Subsidiaries to (i) become a Person whose property or interests in property are blocked or subject to
blocking pursuant to Section 1 of Executive Order 13224 of September 23, 2001 Blocking Property and
Prohibiting Transactions With Persons Who Commit, Threaten to Commit or Support Terrorism (66 Fed.
Reg. 49079(2001)), (ii) engage in any dealings or transactions prohibited by Section 2 of such executive
order, or be otherwise associated with any such Person in any manner violative of Section 2 of such
executive order, or (iii) otherwise become a Person on the list of Specially Designated Nationals and
Blocked Persons or subject to the limitations or prohibitions under any other U.S. Department of
Treasury’s Office of Foreign Assets Control regulation or executive order.

ARTICLE Vii

Events of Défault.

If any of the following events (“Events of Default”) shall occur:

! (a) the Borrowers shall fail to pay any principal of any Loan or any reimbursement
' obligation in respect of any LC Disbursement 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;

(b) the Borrowers shall fail to pay any interest on any Loan or any fee or any other amount
(other than an amount referred to in clause (a) of this Article) payable under this Agreement, when and as
the same shall become due and payable, and such failure shall continue unremedied for a period of three
Business Days;
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() any representation or warranty made or deemed made by or on behalf of any Loan Party
under any Foan Document which is incorrect in any material respect when made or deemed to be made
(but without duplication to any materiality threshold already expressly provided for in any given -
representation or warranty);

(&) any Loan Party shall fail to observe or perform any covenant, condition or agreement
contained in Section 5.01(k)(ii) (notices of Defaults or Events of Default), Section 5.02 (with respect to a
Loan Party’s existence), Section 5.03, Section 5.07, Section 5.09, Section 5.11, Section 5.12, Section
5.13, Section 5.15(a) through (c), Section 5.15(d)(iii} and Section 5.15(€), or in Article VI;

{e) any Loan Party shall fail to observe or perform any covenant, condition or agreement
contained in Section 5.01(f) and such failure shall continue unremedied for a period of 10 days after the
earlier of any Loan Party becoming aware of such failure or notice thereof from the Administrative Agent
to the Company (which notice will be given at the request of any Lender);

® any Loan Party shall fail to observe or perform any covenant, condition or agreement
contained in this Agreement (other than those specified in clauses (a), (b}, (d) or (¢) above) or any other
Loan Document, and such failure shall continue unremedied for a pericd of 30 days after the earlier of
any Loan Party becoming aware of such failure or notice thereof from the Administrative Agent to the
Company (which notice will be given at the request of any Lender);

() any Loan Party shall fail to make any payment whether of principal or interest, and
regardless of amount, in respect of any Material Indebtedness, when and as the same shall become due
and payable, and such failure continues after any applicable grace period specified in the agreement or
Instrument relating to such Material Indebtedness;

(h) any event or condition (other than any failure to pay contemplated in clause (g) above)
occurs and continues after any applicable grace period specified in the agreement or instrument relating to
any Matefial Indebtedness, if such event or condition results in any Material Indebtedness becoming due
prior to its scheduled maturity or that enables or permits (with or without the giving of notice, the lapse of
time or both) the holder or holders of any Material Indebtedness or any trustee or agent on its or their
behalf to cause any Material Indebtedness to become due, or to require the prepayment, repurchase,
redemption or defeasance thereof, prior to its scheduled maturity; provided that this clause (h) shail not
apply to secured Indebtedness that becomes due as a result of the voluntary sale or transfer of the property
or assets securing such Indebtedness as permitted pursuant to this Agreement and so long as the proceeds
of such sale or transfer are sufficient to, and are applied immediately upon such Indebtedness becoming
due to, reduce such secured Indebtedness to nil;

(1) any Loan Party or any of its Subsidiaries, other than Powell River Energy:

(@ becomes insolvent, or does not or becomes unable fo pay its debts or meet its
liabilities as the same generally become due, or admits in writing its inability to pay its debts
generally, or declares any general moratorium on its indebtedness, or proposes a compromise or
arrangement between it and any class of its creditors;

(i1) commits an act of bankruptcy under Insolvency Laws, makes an assignment of
its property for the general benefit of its creditors under Insolvency Laws or the Bankruptcy Code
or makes a proposal {or files a notice of its intention to do so} under Insolvency Laws or the
Bankruptey Code;

(i)  institutes any proceeding seeking to adjudicate it an insolvent, or seeking
hiquidation, dissolution, winding-up, reorgamization, compromise, arrangement, adjustment,
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protection, moratorium, relief, stay of proceedings of creditors generally (or any class of
creditors), or composition of it or its debts or any other relief, under any federal, provincial or
foreign Applicable Law now or hereafter in effect relating to bankruptcy, winding-up, insolvency,
reorganization, receivership, plans of arrangement or relief or protecticn of debtors (including
Insolvency Laws, the Bankruptcy Code and any applicable corporations legislation) or at
common law or in equity (other than, for greater certainty, any winding up of any Subsidiary into
a Loan Party permitted pursuant to this Agreement, outside of any bankruptcy, insolvency or
similar proceeding), or files an answer admitting the material allegations of a petition filed
against it i any such proceeding;

(iv)  applies for the appointment of, or the taking of possession by, a receiver, interim
recelver, receiver/manager, sequestrator, conservator, custodian, administrator, trustee, liquidator
or-other similar official for it or a substantial part of its property; or

) threatens in writing to do any of the foregoing, or takes any action, corporate or.
otherwise, to approve, effect, consent to or authorize any of the actions described in clauses {i) or
() of this Article VII or otherwise acts in furtherance thereof or fails to act in a timely and
appropriate manner in defence thereof,

) any petition is filed, application made or other proceeding instituted against or in respect
of any Loan Party or any of its Subsidiaries, other than Powell River Encrgy:

@ seeking to adjudicate it an insolvent;
(i) seeking a receiving order against it under Insolvency Laws;

(iii)  seeking liquidation, dissolution, winding-up, reorganization, compromise,
arrangement, adjustment, protection, moratorium, relief, stay of proceedings of creditors
generally (or any class of creditors), or composition of it or its debts or of a substantial part of its
assets any other relief under any federal, provincial or foreign Applicable Law now or hereafter in
effect relating to bankruptcy, winding-up, insolvency, reorganization, receivership, plans of

" arrangement or relief or protection of debtors (including Insolvency Laws or the United States
Bankruptey Code and any applicable corporations legislation) or at common law or in equity
{other than, for greater certainty, any winding up of any Subsidiary into a Loan Party permitied
pursuant to this Agreement, outside of any bankruptcy, insolvency or similar proceeding); or

(iv)  seeking the entry of an order for relief or the appointment of, or the taking of
possession by, a receiver, imterimn receiver, receiver/manager, sequestrator, conservator,
custodian, administrator, trustee, liguidator or other similar official for it or a substantial part of
its property;

and such petition, application or proceeding continues undismissed, or unstayed and in effect, for a period
of 30 days after the institution thereof, provided that if an order, decree or judgment is granted or entered
{whether or not entered or subject to appeal) against the Loan Party thereunder in the interim, such grace
period will cease to apply, and provided further that if the Loan Party files an answer admitting the
material allegations of a petition filed against it in any such proceeding, such grace period will cease to

apply;

69 any other event occurs which, under the Applicable Law of any applicable jurisdiction,
has an effect equivalent to any of the events referred to in either clanses (1) or (j) of this Article VII;
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o one or more judgments for the payment of money in a cumulative amount in excess of
$25,000,000 (or its then equivalent in any other currency)  not fully covered by insurance as to which the
relevant insurance company has not denied coverage) in the aggregate is rendered against any Loan Party
or any combination thereof and the Loan Party has not (i) provided for its discharge or satisfaction or
vacated such judgment in accordance with its terms within 30 days from the date of entry thereof, or (ii)
procured a stay of execution thereof within 30 days from the date of entry thereof and within such period,
or such longer period during which execution of such judgment has nof been stayed, appealed such
Jjudgment and caused the execution thereof to be stayed during such appeal, provided that if enforcement
and/or realization proceedings are lawfully commenced in respect thereof in the interim, such grace
period will cease to apply; :

{m) any property of any Loan Party having a fair market value in excess of $25,000,000 (or
its then equivalent in any other currency) in the aggregate is seized (including by way of execution,
attachment, garnishment, levy or distrain), or any Lien thereon securing Indebtedness in excess of
$25,000,000 (or its then equivalent in any other currency) is enforced, or such property has become
subject to any charging order or equitable execution of a Governmental Authority, or any writ of
execution or distress warrant exists in respect of the Borrower, any other Loan Party or the property of
any of them, or any sheriff or other Person becomes lawfully entitled by operation of law or otherwise to’
seize or distrain upon such property and in any case such seizure, enforcement, execution, attachment,
garnishment, distraint, charging order or equitable execution, or other seizure or right continues in effect
and is not released, satisfied, vacated, stayed, or discharged within 45 days or such longer period during
which entitlement to the use of such property continues with the Loan Party (as the case may be), and the
Loan Party (as the case may be) is contesting the same in good faith and by appropriate proceedings,
provided that if the property is removed from the use of the Loan Party (as the case may be), or is sold, in
the interim, such grace period will cease to apply;

() one or more final judgments, not involving the payment of money and not otherwise
specified in this clause (n), has been rendered against any Loan Party, the result of which would
reasonably be expected to result in a Material Adverse Effect, unless the Loan Party (as the case may be)
has (i) provided for its discharge in accordance with its terms within 30 days from the date of enfry
thereof, or (i) procured a stay of execution thereof within 30 days from the date of entry thereof and
within such period, or such longer period during which execution of such judgment has been stayed,
appealed such judgment and caused the execution thereof to be stayed during such appeal, provided that if
enforcement and/or realization proceedings are lawfully commenced in respect thereof in the interim,
such grace period will cease to apply;

(o) this Agreement, any other Loan Docurnent or any inaterial obligation or other provision
hereof or thereof at any time for any reason terminates or ceases to be in full force and effect and a legally
valid, binding and enforceable obligation of any Loan Party, is declared to be void or voidable or is
repudiated, or the validity, binding effect, legality or enforceability hereof or thereof is at any time
contested by any Loan Party, or any Loan Party denies that it has any or any further liability or obligation
hereunder or thereunder or any action or proceeding is commenced to enjoin or restrain the performance
or observance by any Loan Party of any material terms hereof or thereof or to question the validity or
enforceability hereof or thereof, or at any time it 1s unlawful or impossible for any Loan Party to perform
any of its material cbligations hereunder or thereunder;

{p) any Lien purported to be created by any Collateral Document shall cease to be, or shall
be asserted by any Loan Party not to be, a valid, perfected, first prionty (except as otherwise expressly
provided in this Agreement or such Collateral Document) Lien in Collateral;

()] a Material Adverse Effect shall occur;
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® a Change in Control shall occur;

(s) the audited financial statements of the Company are qualified by the Borrower’s
independent auditors with a “going concern” or like qualification or exception or contain a qualification
or exception as to the scope of the audit, provided that the Company shall have a pertod of 90 days to cure
or remedy such failure, subject to an extension for an additional 30 days (such cure period not to exceed

* 120 days in the aggregate) in the sole discretion of the Administrative Agent and the Required Lenders;

and for greater certainty, if the audited consolidated financial statements of the Company for the next
annual period are not qualified by the Borrower’s independent auditors with a “going concern” or like
qualification or exception or contain a qualification or exception as to the scope of the audit, such failure
shall deemed to be remedied; or

{t) any failure by any Loan Party or any other Person party to the Blocked Account
Agreements to perform, observe or comply with any term, covenant or agreement contained in the
Blocked Account Agreements or contemplated in the Loan Documents with respect to the Blocked
Account Agreements, which the Administrative Agent in its sole discretion deems to be materially
adverse to the Administrative Agent and the Lenders; provided that the applicable Loan Party or Person
shall have a period of 15 days to cure or remedy such failure if in the sole opinion of the Administrative
Agent and the Required Lenders, such failure is capable of remedy;

then, and in every such event (other than an event with respect to the Borrower described in clause (h) or
(i) of this Article), and at any time thereafter during the continnance of such event, the Administrative
Agent may, and at the request of the Required Lenders shall, by notice to the Borrower, take either or
both of the following actions, at the same or different times: (i) terminate the Comumitments, and
thereupon the Commitments shall terminate immediately, and (ii} declare the Loans then outstanding to
be due and payzble in whole (or in part, in which case any principal not so declared to be due and payable
may thereafter be declared to be due and payable), and thereupon the principal of the Loans so declared to
be due and payable, together with accrued interest thereon and all fees and other obligations of the
Borrower accrued hereunder, shall become due and payable immediately, without presentment, demand,
protest or other notice of any kind, all of which are hereby waived by the Borrower; and in case of any
event with respect to the Borrower described in clauses (i) or (j) of this Asticle VII, the Commitments
shall automatically terminate and the principal of the Loans then outstanding, together with accrued
interest thereon and all fees and other obligations of the Borrower accrued hereunder, shall automatically
become due and payable, without presentment, demand, protest or other notice of any kind, all of which

_are hereby waived by the Borrower. Upon the occurrence and during the continuance of an Event of

Default, the Administrative Agent may, and at the request of the Required Lenders shall, exercise any
rights and remedies provided to the Administrative Agent under the Loan Documents or at law or equity,
including all remedies provided under the PPSA and the UCC.

ARTICLE VIII
The Adminisirative Agent.

Each of the Lenders and the Issuing Bank hereby irrevocably appoints the Administrative Agent as its
agent and collateral agent and authorizes the Administrative Agent to take such actions on its behalf,
including execution of the other Loan Documents, and to exercise such powers as are delegated to the
Administrative Agent by the terms of the Loan Documents, together with such actions and powers as are
reasonably incidenta! thereto.

The bank serving as the Administrative Agent hereunder shall have the same rights and powers n its
capacity as a Lender as any other Lender and may exercise the same as though it were not the
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Administrative Agent, and such bank and its Affiliates may accept déposits ffom, lend money to and
generally engage in any kind of business with the Loan Parties or any Subsidiary of a Loan Party or other :
Affiliate thereof as if it were not the Admxmstrahve Agent hereunder.

For the purposes of holding any security granted by the Borrower or any other Loan Party pursuant to the
laws of the Province of Québec to secure payment of any bond issued by Borrower or any Loan Party,

" each Lender and each Derivatives Lender hereby irrevocably appoints and authorizes the Administrative

Agent to act as the person holding the power of attorney (i.e. “fondé de pouvoir”} (in such capacity, the -
“Attorney”) of the Lenders and the Derivatives Lenders as contemplated under Article 2692 of the Civil
Code of Québec, and to enter into, to take and to hold on its behalf, and for its benefit, any hypothec, and
to exercise such powers and duties that are conferred upon the Attorney under any hypothec. Moreover,
without prejudice to such appointment and authorization to act as the person holding the power of
attorney as aforesaid, each Lender and Derivatives Lender hereby irrevocably appoints and anthorizes the
Administrative Agent (in such capacity, the “Custodian™) to act as agent and custodian for and on behalf
of the Lenders and the Derivatives Lenders to hold and be the sole registered holder of any bond which
may be issued under any hypothec, the whole notwithstanding Section 32 of An Act respecting the special
powers of legal persons (Québec) or any other Applicable Law, and to execute all related documuents.
Each of the Attorney and the Custodian shall: (a) have the sole and exclusive right and authority to
exercise, except as may be otherwise specifically restricted by the terms hereof, all rights and remedies -
given to the Attomey and the Custodian (as applicable) pursuant to any hypothec, bond, pledge,
Applicable Laws or otherwise, (b) benefit from and be subject to all provisions hereof with respect to the
Administrative Agent mutatis mutandis, including, without limitation, all such provisions with respect to
the Hability or responsibility to and indemnification by the Lenders and the Derivatives Lenders, and (c)
be entitled to delegate from time to time any of its powers or duties under any hypothec, bond, or pledge
on such terms and conditions as it may determine from time to time. Any person who becomes a Lender
or a Derivatives Lender shall, by its execution of an Assignment and Assumption, be deemed to have
consented to and confirmed: (i) the Attorney as the person holding the power of attorney as aforesaid and
to have ratified, as of the date it becomes a Lender or a Derivatives Lender, all actions taken by the
Attorney in such capacity, and (i) the Custodian as the agent and custodian as aforesaid and to have
ratified, as of the date it becomes a Lender or a Derivatives Lender, all actions taken by the Custodian in
such capacity. The Substitution of the Administrative Agent pursuant to the provisions of this
Article VIII shall also constitute the substitution of the Attorney and the Custodian.

The Administrative Agent shall not have any duties or obligations except those expressly set forth in the
Loan Documents. Without limiting the generality of the foregoing, (a) the Administrative Agent shall not
be subject to any fiduciary or other iroplied duties, regardless of whether a Default has occurred and is
continuing, (b) the Administrative Agent shall not bave any duty to take any discretionary action or
exercise any discretionary powers, except discretionary rights and powers expressly contemplated by the
Loan Documents that the Administrative Agent is required to exercise in writing as directed by the
Required Lenders {or such other number or percentage of the Lenders as shall be necessary under the
circumstances as provided in Section 9.02), and (c) except as expressly set forth in the Loan Documents,
the Administrative Agent shall not 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 Subsidiaries that is communicated 1o or
obtained by the bank serving as Administrative Agent or any of its Affiliates in any capacity. The
Admuinistrative Agent shall not be liable for any action taken or not taken by it with the consent or at the
request of the Required Lenders (or such other number or percentage of the Lenders as shall be necessary
under the circumstances as provided in Section 9.02) or in the absence of its own gross ncgligence or
wilful misconduct. The Administrative Agent shall be deemed not to have knowledge of any Default
unless and until written notice thereof is given to the Administrative Agent by the Borrower
Representative or a Lender, and 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 any

MBDOCS 54627136.11 AMENDED AND RESTATED CREMDIT AGREEMENT



~1

121

-113 ~ EXECUTION COPY.

- Loan Document, (ii) the contents of any certificate, report or other document delivered herennder orin -

connection with any Loan Document, (iii) the performance or observance of any of the covenants,
agreements or other terms or conditions set forth in any Loan Document, (iv) the validity, enforceability,
effectiveness or genuineness of any Loan Document or any other agreement, instrument or document, (v)
the creation, perfection or priority of Liens on the Collateral or the existence of the Collateral, or {vi) the
satisfaction of any condition set forth in Article IV or elsewhere in any Loan Document, other than to

confirm receipt of items expressly required to be delivered to the 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 believed byitto
be genuine and to have been signed or sent 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 be made by the proper
Person, and shall not incur any liability for relying thereon. The Administrative Agent may consult with

‘legal counsel (who may be counsel for the Borrowers), 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. :

The Administrative Agent may perform any and all its duties and exercise its rights and powers 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 its duties and exercise its rights and powers through their
respective Related Parties. The exculpatory provisions of the preceding paragraphs 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 the credit facilities provided for
herein as well as activities as Administrative Agent.

Subject to the appointment and acceptance of a successor Administrative Agent as provided in this
paragraph, the Administrative Agent may resign at any time by notifying the Lenders, the Issuing Bank
and the Borrower Representative. Upon any such resignation, the Required Lenders shall have the right,
in consultation with the Borrowers, to appoint a successor. If no successor shall have been $0 appointed
by the Required Lenders and shall have accepted such appointment within 30 days after the retiring
Administrative Agent gives notice of its resignation, then the retiring Administrative Agent may, on
behalf of the Lenders and the Issuing Bank, appoint a successor Administrative Agent which shall be a
commercial bank or an Affiliate of any such commercial bank. Upon the acceptance of its appointment as
Administrative Agent hereunder by a successor, such successor shall succeed to and become vested with
all the rights, powers, privileges and duties of the retiring Administrative Agent, and the retiring
Administrative Agent shall be discharged from its duties and obligations hereunder. The fees payable by
the Borrowers to a successor Administrative Agent shall be the same as those payable to its predecessor
unless otherwise agreed between the Borrowers and such successor. Afier the Administrative Agent’s
resignation hereunder, the provisions of this Article, Section 2.17(d) and Section 9.03 shall continue in
effect for the benefit of such retiring 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 it was acting as
Admunistrative Agent.

Each Lender acknowledges that it has, independently and without reliance upon the Administrative Agent
or any other Lender and based on such documents and information as it has deemed appropriate, made its
own credit analysis and decision to enter into this Agreement. Bach Lender also acknowledges that it
will, independently and without reliance upon the Administrative Agent or any other Lender and based on
such documents and information as it shall from time to time deem appropriate, continue to make its own
decisions in taking or not taking action under or based upon this Agreement, any other Loan Document or
related agreement or any document furnished hereunder or thereunder. Without limiting the generality of
any other limitation with respect to the duties or responsibslities of the Administrative Agent contained in
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thls Agreement or any Loan Documcnt @) the Administrative Agent. shall have no duty or rcsponsxblhty '

to review, assess or inquire into the credit risk or mark to market risk associated with any Derivatives
Transaction whether entered into with a Derivatives Lender or any other counterparty or any
documentation or agreements entered into or in connection therewith; and (i) each Derivatives Lender
acknowledges and agrees that it shall be fully responsible for the form and substance of any

.documentation entered into with any Loan Party in respect of the Ancillary Credit Facilities, including,

without limitation, to ensure that such Derivatives Lender has acquired the appropriate rights under. such
documentation to emable such Derivatives Lender to unwind or accelerate the Derivatives Transaction

entered into with such Crcdlt Party as may be necessary so that such Derivatives Lender may participate -

in any enforcement proceedings or shating of proceeds in connection with the enforcement of the
Collateral Documents.

Each Lender hereby agrees that (a) it has requested a copy of each Report prepared by or on ‘behalf of the
Administrative. Agent; (b) the Administrative Agent (i) makes no representation or warranty, €Xpress or
nnphed as to the completeness ot accuracy of any Report or any of the information contained therein or
any Inaccuracy or omission contained in or relating to a Report and (ii) shall not be liable for any

information contained in any Report; {(c) the Reports are not comprehensive audits or examinations, and -

that any Person performing any field examination will inspect only specific information regarding the
Loan Parties and will rely significantly upon the Loan Parties’ books and records, as well as on
representations of the Loan Parties’ personnel and that the Administrative Agent undertakes no obligation
to update, correct or supplement the Reports; (d) it will keep all Reports confidential and strictly for its
internal use, not share the Report with any Loan Party or any other Person except as otherwise permitted
pursuant to this Agreement; and (e) without limiting the generality of any other indemnification provision
contained in this Agreement, it will pay and protect, and indemnify, defend, and hold the Administrative
Agent and any such other Person preparing a Report harmless from and against, the claims, actions,
proceedings, damages, costs, expenses, and other amounts {including reasonable attorney fees) incurred
by the Administrative Agent or such other Person as the direct or indirect result of any third parties who
might obtain all or part of any Report through the indemnifying Lender.

The joint bookrunners and co-lead arrangers shall not have any right, power, obligation, lability,
responsibility or duty under this Agreement other than those applicable to all Lenders as such.

The Administrative Agent shall (and is hereby irrevocably authorized and directed by each of the Lenders
to) from time to time, at the request and cost of the Company and provided no Event of Default exists or
would result therefrom, execute and deliver a subordination or priority agreement (in registrable form
where necessary) subordinating and postponing the Liens in favour of the Administrative Agent in
Collateral other than ABL First Lien Collateral to any Lien permitted under paragraph (I} or (r) of the
definition of Permitted Liens, provided that the Collateral Trustee has agreed to execute and deliver a
subordination or priority agreement on similar terms, all in form and substance satisfactory to the
Administrative Agent.

ARTICLE IX
Miscellaneous.
SECTION 9.01. Notices.
(a) Except m the case of notices and other communications expressly permitted to be given

by telephone (and subject to paragraph (b) below), all notices and other communications provided for
herein shall be in writing and shall be delivered by hand or overnight courier service, mailed by certified
or registered mail or sent by facsimule, as follows:
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@ . ifto any Loan Party, to the Borrower Representative at:

Catalyst Paper Corporation |
2™ Floor, 3600 Lysander Lane
Richmond, British Columbia V7B 1C3

Attention: Vice President and Treasurer
and Vice President and General Counsel
Facsimile No:  604-247-0551

(ii) if to the Administrative Agent, the Issumg Bank or the Swmghne Lender, to
JPMorgan Chase Bank, N.A_, Toronto Branch at:

t/o JPMorgan Chase Bank, N.A.
3 Park Plaza, Suite 900
Trvine, CA. 92614

Attention; Annaliese Fisher, Vice President
Facsimile No: (949) 471-9872

with a copy to:

JPMorgan Chase Bank, N.A., Toronto Branch
200 Bay Street, South Tower, Suite 1300
Toronto, Ontario M5¥ 232

Attention: Agostino Marchetti
Facsimile No: (416) 981-2375

and to:

McMillan LLP

Brookfield Place

181 Bay Street, Suite 4400
Toronto, Ontario M53 2T3

Attention: R.D. Jeffrey Rogers
Facsimile No: (416) 865-7048

{1i1) if to any other Lender, to it at its address or facsimile number set forth in its
Administrative Questionnaire.

All such notices and other communications (i) sent by hand or overnight courier service, or mailed by
certified or registered mail, shall be deemed to have been given when received or (ii) sent by facsimile
shall be deemed to have been given when sent, provided 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.

®) Notices and other communications to the Lenders hereunder may be delivered or
furnished by electronic communications {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
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' pursuant to Article II or to Compliance Certificates unless otherwise agreed by the Administrative Agent
- and the applicable Lender. The Administrative Agent or the Borrower Representative (on behalf of the

- Loan Parties) may, in its discretion, agree to accept notices and other communications to it hereunder by
electronic communications pursuant to procedures approved by it; provided that approval of such
procedures may be limited to particular notices or communications. All such notices and other
communications (i) sent t0 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), provided that if not given during the normal
business hours of the recipient, shall be deemed to have been giveri at the opening of business on the next
Business Day for the recipient, and (ii) 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 (b)(i) of notification that such notice or communication is available and identifying the website
address therefor. . ‘

(c) Any party hereto may change its address or facsimile number for notices and other
communications hereunder by notice to the other parties hereto.

SECTION 9.02. Waivers; Amendments.

(a) No failure or delay by the Administrative Agent, the Issuing Bank or any Lender in
exercising any right or power hereunder or under any other Loan Document shall operate as a waiver
thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or
discontinuance of steps to enforce such right or power, preclude any other or further exercise thereof or
the exercise of any other right or power. The rights and remedies of the Administrative Agent, the Issuing
Bank and the Lenders herennder and under any other Loan Document are cumulative and are not
exclusive of any rights or remedies that they would otherwise have. 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 paragraph (b) of this Section, and then such waiver or consent shall
be effective only in the specific instance and for the purpose for which given. Without liniting the
generality of the foregoing, the making of a Loan or issuance of a Letter of Credit shall not be construed
as a waiver of any Default, regardless of whether the Administrative Agent, any Lender or the Issuing
Bank may have had notice or knowledge of such Default at the time. -

)] Neither this Agreement nor any other Loan Document nor any provision hereof or thereof
may be waived, amended or modified except (i) in the case of this Agreement, pursuant to an agreement
or agreements in writing entered into by the Borrowers and the Required Lenders or (ii) in the case of any
other Loan Document, pursuant to an agrecment or agreements in writing entered into by the
Administrative Agent and the Loan Party or Loan Parties that are parties thereto, with the consent of the
Required Lenders; provided that no such agreement shall (i) increase the Commitment of any Lender
without the written consent of such Lender {including any such Lender that is a Defaulting Lender), (11)
reduce or forgive the principal amount of any Loan or LC Disbursement or reduce the rate of interest
thereon, or reduce or forgive any interest or fees payable hereunder, without the written consent of each
Lender (including any such Lender that is a Defaulting Lender) directly affected thereby, (jii) postpone
any scheduled date of payment of the principal amount of any Loan or LC Disbursement, or any date for
the payment of any interest, fees or other Obligations payable hereunder, or reduce the amount of, waive
or excuse any such payment, or postpone the scheduled date of expiration of any Commitment, without
the written consent of each Lender (including any such Lender that is a Defaulting Lender) directly
affected thereby, (iv) change Section 2.18(b) or (d) in a manner that would alter the manner in which
payments are shared, without the written consent of each Lender (including any such Lender that is a
Defaulting Lender), (v) increase the advance rates set forth in the definition of Borrowing Base or add
new categories of eligible assets, without the written consent of cach Revolving Lender (other than any
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Defaulting Lender), (vi) change any of the provisions of this Section or the definition of “Reguired :
Lenders™ or any other provision of any Loan Document specifying the number or percentage of Lenders
(or Lenders of any Class) required to waive, amend or modify any rights thereunder or make any

determination or grant any consent thereunder, without the wriiten consent of each Lender (including any

such Lender that is a Defaulting Lender) directly affected thereby, (vii) release any Loan Guarantor from
its obligation under its Loan Guarantee (except as otherwise permitted herein or in the other Loan
Documents), without the written consent of each Lender (other than any Defaulting Lender), or (viii):

“except -as provided in clauses (d) and (e) of this Section or in any Collateral Document, release all or

substantially all of the Collateral, without the wriiten consent of each Lender (other than any Defaulting
Lender); provided further that no such agreement shall amend, modify or otherwise affect the rights or
duties of the Administrative Agent, the Issuing Bank or the Swingline Lender herennder without the prior
written consent of the Administrative Agent, the Issuing Bank or the Swingline Lender, as the case may
be (it being understood that any change to Section 2.20 shall require the consent of the Administrative
Agent, the Issuing Bank and the Swingline Lender). The Administrative Agent may also amend the
Commitment Schedule to reflect assignments entered into pursuant to Section 9.04.

{c) The Lenders hereby irrevocably authorize the Administrative Agent, at its option and in
its sole discretion, to release any Liens granted to the Administrative Agent by the Loan Parties on any

" Collateral (i) upon the termination of the Commitments, payment and satisfaction in full in cash of all

Secured Obligations (other than Unliquidated Obligations), and the cash collateralization of all .
Unliquidated Obligations in a manner satisfactory to each affected Lender, (i1} constituting property being
sold or disposed of if the Loan Party disposing of such property certifies to the Administrative Agent that
the sale or disposition is made in compliance with the terms of this Agreement (and the Administrative
Agent may rely conclusively on any such certificate, without further mquiry), and to the extent that the
property being sold or disposed of constitutes 100% of the Equity Interest of a Subsidiary, the
Administrative Agent is authorized to release any Loan Guarantee provided by such Subsidiary, (iii)
constituting property leased to a Loan Party under a lease which has expired or been terminated in a
transaction permitted under this Agreement, or (iv) as required to effect any sale or other disposition of
such Coliateral in connection with any exercise of remedies of the Administrative Agent and the Lenders
pursuant to Article VII. Except as provided in the preceding sentence, the Administrative Agent will not
release any Liens on Collateral without the prior written authorization of the Required Lenders; provided
that, the Administrative Agent may in its discretion, release its Liens on Collateral valued in the aggregate
pot in excess of $5,000,000 during any calendar year without the prior written authorization of the
Required Lenders. Any such release shall not in any manner discharge, affect or impair the Obligations
or any Liens (other than those expressly being released) upon (or obligations of the Loan Parties in
respect of} all interests retained by the Loan Parties, including the proceeds of any sale, all of which shall
continue to constitute part of the Collateral.

(d) If, in connection with any proposed amendment, waiver or consent requiring the consent
of “each Lender” or “each Lender affected thereby,” the consent of the Required Lenders is obtained, but
the consent of other necessary Lenders is not obtained (any such ILender whose consent 1s necessary but
not obtained being referred to heremn as a “Non-Consenting Lender™), then the Borrowers may elect 1o
replace a Non-Consenting Lender as a Lender party to this Agreement, provided that, concurrently with
such replacement, (i) another bank or other entity which is reasonably satisfactory to the Borrowers and
the Adminmstrative Agent shall agree, as of such date, to purchase for cash the Loans and other
Obhgations due to the Non-Consenting Lender pursuant to an Assignment and Assumption and to
become a Lender for all purposes under this Agreement and to assume all obligations of the Non-
Consenting Lender to be terminated as of such date and to comply with the requirements of clause (b) of
Section 9.04, and (11} the Borrowers shall pay to such Non-Consenting Lender in same day funds on the
day of such replacement (1)} all interest, fees and other amounts then accrued but unpaid to such Non-
Consenting Lender by the Borrowers hereunder to and including the date of ternunation, including
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without limitation payments due to such Non-Consenting Lender under Sections 2.15 and 2.17, and (2) an
amount, if any, equal to the payment which would have been due to such Lender on the day of such
replacement under Section 2.16 had the Loans of such Non—Consentlng Lender been prepaid on such date
rather than sold to the replacement Lender.

SECTION 9.03. Expenses; Indemnity; Damage Waiver.

(a) The Borrowers shall pay (i) all reasonable out of pocket expenses incurred by the
Administrative Agent and its Affiliates, including the reasonable fees, charges and disbursements of
counsél for the Administrative Agent, in connection with the syndication and distribution (inchiding,
without limitation, via the internet or through a service such as Intralinks) of the credit facilities provided
for herein, the preparation and administration of the Loan Documents or any amendments, modifications
or waivers of the provisions of the Loan Documents. (whether or 1ot the transactions contemplated hereby
or thereby shall be consummated), (ii) all reasonable ont-of-pocket expenses incurred by the Issuing Bank
in coniiection with the issuance, amendment, renewal or extension of any Letter of Credit or any demand
for payment thereunder and (iii) all out-of-pocket expenses incurred by the Administrative Agent, the
Issuing Bank or any Lender, including the fees, charges and disbursements of any counsel for the
Administrative Agent, the Issuing Bank or any Lender, in connection with the enforcement, collection or
protection of its rights in connection with the Loan Documents, including its rights under this Section, or
in comnection with the Loans made or Letters of Credit issued hereunder, including all such out-of pocket
expenses incurred during any workout, restructuring or negotiations in respect of such Loans or Letters
of Credit. Expenses being reimbursed by the Borrowers under this Section include, without limiting the
generality of the foregoing, costs and expenses incurred in connection with:

(i) appraisals and insurance reviews;

(i) field examinations and the preparation of Reports based on the fees charged by a
third party retained by the Administrative Agent or the internally allocated fees for each Person
employed by the Administrative Agent with respect to each field cxamination — which may
include maintaining additional Reserves, modifying the advance rates or modifying the eligibility
criteria for the components of the Borrowing Base -- to the extent required by the Adnunistrative
Agent as a result of any such evaluation, appraisal or monitoring);

(i)  background checks regarding senior management and/or key investors, as
deemed necessary or appropriate in the sole discretion of the Administrative Agent;

@) taxes, fees and other charges for (A) lien and title searches and title insurance and
{B) recording the Collateral Documents, filing financing staternents and continuations, and other
actions to perfect, protect, and continue the Administrative Agent’s Liens;

) swms paid or incurred to take any action required of any Loan Party under the
Loan Documents that such Loan Party fails to pay or take; and

(vi) forwarding loan proceeds, collecting cheques and other items of payment, and
establishing and maintaining the accounts and lock boxes, and costs and expenses of preserving
and protecting the Collateral.

All of the foregoing costs and expenses may be charged to the Borrowers as Revolving Loans or to
another deposit account, all as described in Section 2.18(c).

) The Loan Parties shall, jointly and severally, indemmify the Administrative Agent, the
Issuing Bank and each Lender, and each Related Party of any of the foregoing Persons (cach such Person
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" being called an “Indemnitee™) against, and hold each Indemnitee harmless from, any and all losses,
claims, damages, penalties, incremental taxes, liabilities and related expenses, including the fees, charges
and disbursements of any counsel for any Indemnitee, incurred by or asserted against any Indemnitee
arising out of, in connection with, or as a result of (i) the execution or delivery.of the Loan Documents or
any agreement or instrument contemplated thereby, the performance by the parties hereto of their

respective obligations thereunder or the consummation of the Transactions or any other transactions -

contemplated hereby, (ii) any Loan or Letter of Credit or the use of the proceeds therefrom (including any
refusal by the Issuing Bank to honour a demand for payment under a Letter of Credit if the documents
presented in connection with such demand do not strictly comply with the terms of such Letter of Credit),

(iii) any actual or alleged presence or release of Hazardous Materials on or from any property owned or .

operated by any Borrower or any of their Subsidiaries, or any Environmental Liability related in any way
to any Borrower or any of their Subsidiaries, (iv) the failure of the Borrowers to deliver to the
- Administrative Agent the required receipts or other required documentary evidence with respect to a

payment made by the Borrowers for Taxes pursuant to Section 2.17, (v} any actual or prospective claim,
' litigation, investigation or proceeding relating to any of the foregoing, whether based on contract, tort or

any other theory and regardless of whether any Indemnitee is a party thereto, (vi) any other aspect of this
 Agreement and the other Loan Documents, or (vii) the enforcement of any Indemnitee’s rights hereunder
- and any related investigation, defénce, preparation of defence, litigation and enquiries, in each case
regardless of whether or not the Transactions are consummated; provided that such indemnity shall not, as
to any Indemnitee, be available to the extent that such losses, claims, damages, penalties, liabilities or
related expenses are determined by a court of competent jurisdiction by final and non-appealable
judgment to have resulted from the gross negligence or wilful misconduct of such Indemnitee.

(©) To the extent that any Loan Party fails to pay any amount required to be paid by it to the
Administrative Agent, the Issuing Bank or the Swingline Lender under paragraph (a) or (b) of this
Section, each Lender severally agrees to pay to the Administrative Agent, the Issuing Bank or the
‘Swingline Lender, as the case may be, such Lender’s Applicable Percentage (determined as of the time
that the applicable unreimbursed expense or indemuity payment is sought) of such unpaid amount;
provided that the unreimbursed expense or indemnified loss, claim, damage, penalty, liability or related
expense, as the case may be, was incurred by or asserted against the Administrative Agent, the Issuing
Bank or the Swingline Lender in its capacity as such. To the extent that any Loan Party fails to pay any
amount required to be paid under Section 9.03(b)), arising out of or in connection with any Derivatives
Transactions, each Derivatives Lender severally agrees to pay to the Administrative Agent such
Derivatives Lender’s applicable percentage (determined as of the time that the applicable unreimbursed
expense or indemnity payment is sought) of such unpaid amount based on such Derivatives Lender’s
aggregate Allocated Amount to the Ancillary Credit Facility Amount; provided that the unreimbursed
expense or indemnified loss, claim, damage, liability or related expense, as the case may be, was incurred
by or asserted against the Administrative Agent, in its capacity as such.

(D To the extent permitted by Applicable Law, no Loan Party shall assert, and each hereby
watves, any claim against any Indemnitee, on any theory of liability, for special, indirect, consequential or
punitive damages (as opposed to direct or actual damages) arising out of; in connection with, or as a result
of, any Loan Document or any agreement or instrument contemplated thereby, the T ransactions, any Loan
or Letter of Credit or the use of the proceeds thereof.

(e} All amounts due under this Section shall be payable not later than three Business Days
after wntten demand therefor.

MBDOCS_5462136.11 AMENDED AND RESTATED CREDIT AGREEMENT

pa

[ NS



-120 EXECUTION COPY

' SECTION 9.04. Successors and Assigns.

(@) The provisions of this Agreement shall be binding upon and inure to the benefit of the
- parties hereto and their respective successors and assigns permitted hereby (including any Affiliate of the
Issuing Bank that issues any Letter of Credit), except that (i) no Borrower may assign or otherwise
transfer any of its rights or obligations hereunder without the- prior written consent of each Lender (and
any attempted assignment or transfer by any Borrower without such consent shall be null and void) and
(i) no Lender may assign or otherwise transfer
Person (other than the parties hereto, their respective successors and assigns permitted hereby (including
any Affiliate of the Issuing Bank that issues any Leiter of Credit), Participants (to the extent provided in

‘paragraph () of this Section) and, to the extent expressly contemplated hereby, the Related Parties of ,

- each of the Administrative Agent, the Issuing Bank and the Lenders) any legal or equitable right, remedy
or claimn under or by reason of this Agreement. :

) (i) Subject to the conditions set forth in paragraph (b)(ii) below, any Lender may assign
te one or more assignees all or a portion of its rights and obligations under this Agreement (including all
or a portion of its Commitment and the Loans at the time-owing to it) with the prior written consent (such
consent not to be unreasonably withheld) of:

{Aa) the Borrower Representative, provided that the Borrower Representative
shall be deemed to have consented to any such assignment unless it shall
object thereto by written notice to the Administrative Agent within 5
Business Days after having received written notice thereof, and provided
further that no consent of the Borrower Representative shall be required
for an assignment to a Lender, an Affiliate of a Lender, an Approved
Fund or, if an Event of Default has occurred and is continuing, any other
assignee;

B) the Administrative Agent (other than in the case of an assignroent to a
Lender, an Affiliate of a Lender or an Approved Fund); and

{© the Issuing Bank (other than in the case of an assignment to a Lénder, an
Affiliate of a Lender or an Approved Fund).

(in) Assignments shall be subject to the following additional conditions:

{A) except in the case of an assignment to a Lender or an Affiliate of a
Lender or an assignment of the entire remaining amount of the assigning
Lender’s Comumitment or Loans of any Class, the amount of the
Commitment or Loans of the assigning Lender subject to each such
assignment {determined as of the date the Assignment and Assumption
with respect to such assignment is delivered to the Administrative Agent)
shall not be less than $5,000,000 unless each of the Borrower
Representative and the Administrative Agent otherwise consent,
provided that no such consent of the Borrower Representative shall be
required if an Event of Default has occurred and is continuing;

B) each pariial assignment shall be made as an assignment of a
proportionate part of all the assigning Lender’s rights and obligations
under this Agreement;
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- (C)  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 payable by the assignee
(provided that no such fee shall be payable in the case of an assignment

to a Lender, an Affiliate of a Lender or an Approved Fund}; and

() the assignee, if it shall not be a Lender, shall deliver to the
Administrative Agent an Administrative Questionnaire in which the
assignee designates one or more Credit Contacts to whom all syndicate-
level information (which may contain material non-public information
about the Company, the other Loan Parties and their Related Parties or
their respective securities) will be made available and who may receive

. such information in accordance with the assignee’s compliance
procedures and Applicable Laws, including federal, provincial, territorial
and state securities laws.

For the purposes of this Section 9.04(b), the term “Approved Fund” has the following meaning:

“Approved Fund” means any Person (other than a natural person) that is engaged in making, purchasing,
holding or investing in bank loans and similar extensions of credit in the ordinary course of its business
and that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an
Affiliate of an entity that adnnnisters or manages a Lender.

(i)  Subject to acceptance and recording thereof pursuant to paragraph (b)(iv) of this
Section, from and after the effective date specified in each Assignment and Assumption the
assignee thereunder shall be a party hereto and, to the extent of the interest assigned by such
Assignment and Assumption, have the rights and obligations of a Lender under this Agreement,
and the assigning Lender thereunder shall, to the extent of the interest assigned by such
Assignment and Assumption, be released from its obligations under this Agreement (and, in the
case of an Assignment and Assumption covering all of the assigning Lender’s rights and
obligations under this Agreement, such Lender shall cease to be a party hereto but shall continue _
to be entitled to the benefits of Sections 2.15, 2.16, 2.17 and 9.03). Any assignment or transfer by
a Lender of rights or obligations under this Agreement that does not comply with this Section
9.04 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 (c) of this Section.

- (iv)  The Administrative Agent, acting for this purpose as an agent of the Borrowers,
shall maintain at one of its offices 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 Commitment of,
and principal amount of the Loans and LC Disbursements owing to, each Lender pursuant to the
terms hereof from time to time (the “Register™). The entries in the Register shall be conclusive,
and the Borrowers, the Administrative Agent, the Issuing Bank and the Lenders shall treat cach
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 Borrowers, the Issuing Bank and any Lender, at any reasonable
time and from time to time upon reasonable prior notice.

{v) Upon its receipt of a duly completed Assignment and Assumption executed by an
assigning Lender and an assignee, the assignee’s completed Administrative Questionnaire (unless
the assignee shall already be a Lender hereunder), the processing and recordation fee referred to
in paragraph (b) of this Section and any written consent to such assignment required by paragraph
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(b) of this Section, the Administrative Agent shall accept such Assignment and Assumption and

13

“record the information contained therein in the Register; provided that if either the assigning -

Lender or the assignee shall have failed to make any payment required to be made by it pursuant
to Sections 2.05, 2.06(d) or (), 2.07(b), 2.18(d) or 9.03(c), the Administrative Agent shall have
no obligation to accept such Assignment and Assumption and record the information therein in
the Register unless and until such payment shall have been made in full, together with all accrued
interest thereon. No assignment shall be effective for purposes of this Agreement unless it has
been recorded in the Register as provided in this paragraph. ,

(©) Any Lender may, without the consent of the Borrowers, the Administrative Agent, the
Issuing Bank or the Swingline Lender, sell participations to one or more banks or other entities (a
“Participant”) in all or a portion of such Lender’s rights and obligations under this Agreement (including
all or a portion of its Commitment and 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 Borrowers, the
Administrative Agent, the Issuing Bank and the other Lenders shall continue to deal solely and directly
with such Lender in connection with such Lender’s rights and obligations under this Agreement. Any
agreement or instrument pursuant to which a Lender sells such a participation shall provide that such
Lender shall retain the sole right to enforce this Agreement and to approve any amendment, modification
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, modification or
waiver described in the first proviso to Section 9.02(b) that affects such Participant. The Borrowers agree
that each Participant shall be entitled to the benefits of Sections 2.15, 2.16 and 2.17 (subject to the
requirements and limitations therein, including the requirements under Section 2.17(f) (it being
understood that the documentation required under Section 2.17(f) shall be delivered to the participating
Lender)) 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 2.18 and Section 2.19 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 2.15 or 2.17, 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.

To the extent permiited by law, each Participant also shall be entitled to the benefits of Section 9.08 as
though it were a Lender, provided such Participant agrees to be subject to Section 2.18(d) as though it
were a Lender. Each Lender that sells a participation shall, acting solely for this purpose as an agent of
the Borrowers, 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 this Agreement (the “Participant Register”); provided that no Lender shall have any obligation to
disclose all or any portion of the Participant Register to any Person (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) except to the extent that such disclosure is
necessary to establish that such Commitment, Loan, Letter of Credit or other cbligation is in registered
form under Section 5£.103-1(c) of the United States Treasury Regulations. The eniries 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.

(d) 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, mcluding without limitation any pledge
or assignment {0 secure obligations to a Federal Reserve Bank, and this Section shall not apply to any
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such pledge or assignment of a security interest; provided that no such pledge or assignment ofa security - -
interest shall release a Lender from any of its obligations hereunder or substitute any such pledgee or -
assignee for such Lender as a party hereto.

SECTION 9.05. Survival. All covenants, agreements, representations and warranties made by
the Loan Parties in the Loan Documents and in the certificates or other instruments delivered in
connection with or pursuant to this Agreement or any other Loan Document shall be considered to have
been relied upon by the other parties hereto and shall survive the execution and delivery of the Loan
Documents and the making of any Loans and issuance of any Letters of Credit, regardless of any
Investigation made by any such other party or on its behalf and notwithstanding that the Administrative
Agent, the Issuing Bank or any Lender may have had notice or knowledge of any Default or incorrect
representation or warranty at the time any credit is extended hereunder, and shall continue in full force
and effect as long as the principal of or any accrued interest on any Loan or any fee or any other amount
payable under this Agreement is outstanding and unpaid or any Letter of Credit is outstanding and so long
as the Commitments have not expired or terminated. The provisions of Sections 2.15, 2.16, 2.17 and 9.03
and Article VIII shall survive and remain in full force and effect regardless of the consummation of the
E transactions contemplated hereby, the repayment of the Loans, the expiration or termination of the Letters
of Credit and the Commitments or the termination of this Agreement or any provision hereof.

SECTION 9.06. Counterparts; Integration; Effectiveness. This Agreement may be executed in
counterparts (and by different parties hereto on different counterparts), each of which shall constitute an
original, but all of which when taken together shall constitute a single contract. This Agreement, the
other Loan Documents and any scparate letter agreements with respect to fees payable to the
Administrative Agent constitute the entire contract among the parties relating to the subject matter hereof
and supersede any and all previous agreements and understandings, oral or written, relating to the subject
matter hereof. Except as provided in Section 4.01, this Agreement shall become effective when it shall
have been executed by the Administrative Agent and when the Administrative Agent shall have received
counterparts hereof which, when taken together, bear the signatures of each of the other parties hereto,
-and thereafter shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns. Delivery of an executed counterpart of a signature page of this Agreement by
facsimile or other electronic transmission shall be effective as delivery of a manually executed
counterpart of this Agreement.

P RS PO

SECTION 9.07. Severability. Any provision of any Loan Document held to be invalid, illegal
or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
mvalidity, illegality or unenforceability without affecting the validity, legality and enforceability of the
remaining provisions thereof; and the invalidity of a particular provision in a particular jurisdiction shall
not invalidate such provision in any other jurisdiction.

SECTION 9.08. Right of Set-off. If an Event of Default shall have occurred and be continuing,
each Lender and cach of its Affiliates is hereby authorized at any time and from time to time, to the fullest
extent permitted by law, to set off and apply any and all deposits (general or special, time or demand,
provisional or final) at any time held and other obligations at any time owing by such Lender or Affiliate
to or for the credit or the account of the Borrowers or any Loan Guarantor against any of and all the
Secured Obligations held by such Lender, irrespective of whether or not such Lender shall have made any
demand under the Loan Documents and although such obligations may be ununatured. The applicable
Lender shall notify the Borrower Representative and the Admunistrative Agent of such set-off or
application, provided that any failure to give or any delay in giving such notice shall not affect the
validity of any such set-off or application under this Section. The rights of each Lender under this
! Section are in addition to other rights and remedies (including other rights of set-off) which such Lender
: may have.
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