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KIT FINANCE INC,
AMENDMENT NO. 1 TO NOTE PURCHASE AND
PRIVATE SHELF AGREEMENT
As of Janvary 31, 2006

To each of the Curvent Noteholders
Named in Annex I hereto

Ladies and Gentlemen:

KIT FINANCE INC., an Alberta corporation (fogether with its successors and
assigns, the “Company™), and KIT INC., a Canadian corporation (together with its
successors and assigns, “KIT Inc.”, and together with the Company, collectively, the
“Obligors™), each hereby agrees with you as follows:

1. PRELIMINARY STATEMENTS.

1.1 Mote Issuance, etc.

The Company issued and sold (i) C$73,596,400 in aggregate principal amount of
its 6.795% Series A Senior Secured Guaranteed Notes due January 13, 2011 (as may be

amended, restated, replaced or otherwise modified from time to time, the “Series A
Notes™) and (ii) anthorized the issnance and sale by the Company from time to time of its

- secured shelf notes in the aggregate principal amount of up to US$1,800,000 (or the

Canadian Dollar Equivalent thereof) (as may be amended, restated, replaced or otherwise
modified from time to time, the “Shelf Notes”, and together with the Series A Notes,
collectively, the “Notes”) pursuant to a Note Purchase and Private Shelf Agreement (the
“Existing Note Agreement” and, as amended by this Amendment No. 1 to Note
Purchase and Private Shelf Agreement (this “Amendment Agreement”), the “Note
Agreement”), dated as of January 12, 2006, and entered into by and among the Obligors,
Prudential Investment Management, Inc. (“Prudential’) and each of the Purchasers listed
in Annex A attached thereto. The register for the registration and transfer of the Existing
Notes indicates that the Persons named in Annex 1 hereto (collectively, the “Current
Noteholders”) are currently the holders of the entire outstanding principal amount of the

Notes.
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2. DEFINED TERMS.

Capitalized terms used herein and not otherwise defined herein have the meanings
ascribed to them in the Note Agreement.

3. AMENDMENTS TO EXISTING NOTE AGREEMENT.

Subject to Section 5, the Existing Note Agreement is amended as provided for by
this Amendment Agreement in the manner specified in Exhibit A (the “Amendments™).

4. REPRESENTATIONS AND WARRANTIES OF THE COMPANY.

To induce you to enter into this Amendment Agreement and to consent to the
Amendments, each of the Obligors represents and warrants as follows:

4.1.  Organization, Power and Authority, ete,

Each Obligor is a corporation duly organized and existing in good standing under
the laws of its jurisdiction of organization and has all requisite power and authority to
enter into and perform its obligations under this Amendment Agreement.

4.2. Legal Validity.

The execution and delivery of this Amendment Agreement by each of the
Obligors and compliance by each of the Obligors with its obligations hereunder: (a) are
within the powers of such Obligor; and (b) are legal and do not conflict with, resuit in any
breach of, constitute a default under, or result in the creation of any Lien upon any
property of such Obligor under the provisions of: (i) any charter instrument or bylaw to
which such Obligor is a party or by which such Obligor or any of its property may be
bound,; (ii) any order, judgment, decree or ruling of any court, arbitrator or governmental
authority applicable to such Obligor or its property; or (iii) any agreement or instrument
to which such Obligor is a party or by which such Obligor or any of its property may be
bound or any statute or other rule or regulation of any governmental authority applicable
to such Obligor or its property.

This Amendment Agreement has been duly authorized by all necessary action on
the part of the Obligors, has been executed and delivered by a duly authorized officer of
each Obligor, and constitutes a legal, valid and binding obligation of the Obligors,
enforceable in accordance with its terms, except that enforceability may be limited by
applicable bankruptcy, reorganization, arrangement, insolvency, moratorium, or other
similar laws affecting the enforceability of creditors' rights generally and subject to the
availability of equitable remedies,
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4.3, No Defaults,

No event has occurred and no condition exists that, upon the execution and
delivery of this Amendment Agreement, would constitute a Default or an Event of
Default.

5. EFFECTIVENESS OF AMENDMENTS.

The Amendments shall become effective as of the first date written above (the
“Effective Date™) upon:

{a) receipt by each of the Obligors of the duly executed and delivered written
consent to this Amendment Agreement by Prudential and the Current Noteholders and
receipt by Prudential and the Current Noteholders of the duly executed and delivered
writien consent to this Amendment Agreement from each of the Obligors;

(b) the payment by the Obligors of all legal fees and disbursements incurred
by the Current Noteholders, including without limitation the fees and expense of the
Current Noteholders’ special counsel, in connection with this Amendment Agreement;
and

(© all documents and papers relating to this Amendment Agreement shall be
satisfactory to the Current Noteholders and their counsel, and the Current Noteholders
and their counsel shall have received copies of such other documents and papers as the
Current Noteholders or their counsel may reasonably request in connection herewith.

6. EXPENSES.

Whether or not the Amendments become effective, the Obligors will promptly
(and in any event within thirty days of receiving any statement or invoice therefor) pay
all fees, expenses and costs relating to this Amendment Agreement, including, but not
Iimited to, the reasonable fees of your special counsel, Bingham McCutchen LLP,
incurred in connection with the preparation, negotiation and delivery of the Amendment
Agreement and any other documents related thereto, Notwithstanding the foregoing, the
Company will on the Effective Date, pay the fees and expense of Bingham McCutchen
LLP incurred through the Effective Date. Nothing in this Section shall limit the
obligations of the Obligors pursuant to Section 14B of the Existing Note Agreement.

7. MISCELLANEOUS,

7.1.  Parti of Existing Note Agreement; Future References, ete.

This Amendment Agreement shall be construed in connection with and as a part
of the Existing Note Agreement and, except as expressly amended by this Amendment

Agreement, all terms, conditions and covenanis contaiped in the Existing Note
Agreement are hereby ratified and shall be and remain in full force and effect. Any and
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all notices, requests, certificates and other instroments executed and delivered after the
execution and delivery of this Amendment Agreement may refer to the Existing Note
Agreement without making specific reference to this Amendment Agreement, but
nevertheless all such references shall include this Amendment Agreement unless the
context otherwise requires,

7.2.  Counterparts; Effectiveness.

This Amendment Agreement may be executed in any number of counterparts,
each of which shall be an original but all of which together shall constitute one
instroment. Each counterpart may consist of a number of copies hereof, each signed hy
less than all, but together signed by all, of the parties hereto. Delivery of an executed
signature page by facsimile or electronic transmission shall be effective as delivery of a
manually signed counterpart of this Amendment Agreement.

7.3.  Governing Law,

THIS AMENDMENT AGREEMENT SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH, AND THE RIGHTS OF THE PARTIES
SHALL BE GOVERNED BY, THE LAW OF THE STATE OF NEW YORK
EXCLUDING CHOICE-OF-LAW PRINCIPLES OF THE LAW OF SUCH
STATE THAT WOULD REQUIRE THE APPLICATION OF THE LAWS OF A
JURISDICTION OTHER THAN SUCH STATE.

[Remainder of page intentionally left blank; next page is signature page.]
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If you are in agreement with the foregoing, please so indicate by signing the acceptance
below on the accompanying counterpart of this Agreement and returning it to the Company,
whereupon it will become a binding agreement among each of you and the Obligors,

Very truly yours,

KIT FINANCE INC.

Signature Page to First Amendment to Note Purchase and Private Sheif Agreement
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The foregoing Agreement is
hereby accepted as of the
date first above written.

PRUDENTIAL INVESTMENT MANAGEMENT, INC.

By: Bﬁ%jdxw/ M

Title: Viece President

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA .

v Blly S

Title: . Vice President

PRUCO LIFE INSURANCE COMPANY

By: ’E-LQQAG .}47-1-%./ -

Name:
Title: Assistant Vice President

PRUDENTIAL RETIREMENT INSURANCE
AND ANNUITY COMPANY

By:  Prudential Investment Management, Inc.,
as investment manager

By: 4 %‘Lu—g, V.4

Name:
Title: Vice President

Signature Page to First Amendment to Note Purchase and Private Shelf Agreement
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Annex 1
CURRENT NOTEHOLDERS
The Prudential Insurance Company of America
Pruco Life Insurance Company

Prudential Retirement Insurance and Annuity Company
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L.

Iixhibit A

AMENDMENTS

Clause 5A(1)(vi) of the Existing Note Agreement shall be and is hereby amended

and restated in its entirety as follows:

2.

“(vi) by February 1, 2006, a movable hypothec in the form of
Exhibit I aftached hereto, and by February 21, 2006, an immovable
hypothec in the form of Exhibit M attached hereto and other security
documents as may be necessary for the purpose of creating and preserving
in the Province of Québec and in any other relevant jurisdiction the Liens
constituted by any of the foregoing;”

Clause SA(1)(vii) of the Existing Note Agreement shall be and is hereby amended

and restated in its entirety as follows:

3.

“(vii) by February 1, 2006, Mortgages in the form of Exhibit O
hereto, and by February 21, 2006, Mortgages in the form of Exhibit N
attached hereto and such other agreements in favor of the Collateral Agent
reasonably requested by Prudential in order to establish first-priority Liens
(but subject to any applicable Permitted Liens) on all Real Property as
described on Schedule SA(1)(vii); and”

Clause 5A(1)(viii) of the Existing Note Agreement shall be and is hereby

amended and restated in its entirety as follows:

4.

“(viii) by February 28, 2006, an account control agreement in
favor of the Collateral Agent in respect of each deposit account at Royal
Bank of Canada and Canadian Imperial Bank of Commerce, each duly
executed by the parties thereto and in form and substance satisfactory to
Prudential and the holders of any Notes.”

A new paragraph 5T shall be added immediately following paragraph 58S of the

Existing Note Agreement and shall read as follows:

“ST  Transfer of Funds. From and after February 28, 2006:

® all funds maintained by any member of the Obligor Group
in deposit accounts other than a Cash Collateral Account shail be
transferred into the Cash Collateral Accounts at least once each week;

(i)  assoon as practicable and in any event within 45 days after
the end of each quarterly period in each Fiscal Year, KIT Inc. shall deliver
to each holder of any Notes, an Officer’s Certificate pertaining to all

CTDOCSHB51512.4 Exhibit A-1
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3.

deposit accounts, including the Cash Collateral Accounts, specifying, (x)
the credit balance for the Cash Collateral Accounts, (y) the credit balance
for each other deposit account, and (2) evidence satisfactory fo each holder
of any Notes that the aggregate amount of all such credit balances held at
deposit accounts, at the end of such quarter complies with the
requirements of paragraph 6P.

Paragraph 6P of the Existing Note Agreement shall be and is hereby amended and

restated in its entirety as follows:

6.

“6P. Deposit Accounts. From and after February 28, 2006,
the Obligors will not, and will not allow the other members of the Obligor
Group to, permit the sum of the aggregate credit balances in all deposit
accounts {excluding the credit balances in the Cash Collateral Accounts)
of the members of the Obligor Group to exceed at any time 20% of the
Total Credit Balance.

The definitions of “Cash Collateral Accounts” and “Total Credit Balance”

shall be added to paragraph 11B of the Existing Note Agreement in their
appropriate alphabetical order thereof to read as follows:

“Cash Collateral Accounts” shall mean collectively, each of the deposit accounts
maintained by any member of the Obligor Group with Roval Bank of Canada and the
Canadian Imperial Bank of Commerce or any other financial institution, so long as such
account is subject to an account control agreement in favor of the Collateral Agent, which
account control agreement is in form and substance acceptable fo Prudential and the

Required Holders.

“Total Credit Balance” shall mean the total aggregate amount of the credit balance

in the Cash Collateral Accounts and any other deposit accounts at any time.

CTHOCSH651512.4 Exhibit A2
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Execution Version

KIT FINANCE INC,

AMENDMENT NO. 2 TO NOTE PURCHASE AND
PRIVATE SHELF AGREEMENT

As of Iuly 11, 2006

Ta each of the Current Noteholders
Named in Annex 1 hereto

Ladies and Gentlemen:

KIT FINANCE INC., an Alberta corporation (together with its suceessors and
assigns, the “Company™), and KIT INC., a Canadian corporation (together with its
successors and assigns, “KIT Inc.”, and together with the Company, collectively, the
“Obligors™), each hereby agrees with you as follows:

1. PRELIMINARY STATEMENTS.

1.1 Note Issuanece, ete,

The Company issued and sold (i) C$73,596,400 in aggregate principal amount of
its 6.795% Series A Senior Secured Guaranteed Notes due January 13, 2011 (as may be
amended, restated, replaced or otherwise modified from time o time, the “Series A
Notes™) and (ii) authorized the issuance and sale by the Company from time to time of its
secured shelf notes in the aggregate principal amount of up to US$1,800,000 (or the
Canadian Dollar Equivalent thereof) (as may be amended, restated, replaced or otherwise
modified from time to time, the “Shelf Notes”, and together with the Series A Notes,
collectively, the “Notes™) pursuant to a Note Purchase and Private Shelf Agreement (the
“Existing Note Agreement” and, as amended by Amendment No. 1 to Note Purchase
and Private Shelf Agreement dated as of January 31, 2006 and by this Amendment No, 2
to Note Purchase and Private Shelf Agreement (this “Amendment Agreement”), the

“Note Agreement”), dated as of Jamuary 12, 2006, entered into by and among the .

Obligors, Prudential Investment Management, Inc. (“Prudential”’) and each of the
Purchasers listed in Annex A attached thereto). The register for the registration and
transfer of the Existing Notes indicates that the Persons named in Annex 1 hereto
(collectively, the “Current Noteholders™) are currently the holders of the entire
outstanding principal amount of the Notes.

CTDOCS/ME65560.1
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2. DEFINED TERMS,

Capitalized terms used herein and not otherwise defined herein have the meanings
ascribed to them in the Note Agreement.

3. AMENDMENTS TO EXISTING NOTE AGREEMENT.

Subject to Section 5, the Existing Note Agreement is amended as provided for by
this Amendment Agreement in the manner specified in Exhibit A (the “Amendments™).

4. REPRESENTATIONS AND WARRANTIES OF THE COMPANY.

To induce you to enter into this Amendment Agreement and to consent to the
Amendments, each of the Obligors represents and warrants as follows:

4.1.  Organization, Power and Authority, etc.

Each Obligor is a corporation duly organized and existing in good standing under
the laws of its jurisdiction of organization and has all requisite power and authority to
enter into and perform its obligations under this Amendment Agreement.

42. Legal Validity.

(a) The execution and delivery of this Amendment Agreement by each of the
Obligors and compliance by each of the Obligors with its obligations hereunder: (i) are
within the powers of such Obligor; and (ji) are legal and do not conflict with, result in
any breach of, constitute a default under, or result in the creation of any Lien upon any
property of such Obligor under the provisions of: (1) any charter instrument or bylaw to
which such Obligor is a party or by which such Obligor or any of its property may be
bound; (2) any order, judgment, decree or ruling of any court, arbitrator or governmental
authority applicable to such Obligor or its property; or (3) any agreement or instrument to
which such Obligor is a party or by which such Obligor or any of its property may be
bound or any statute or other rule or regulation of any govemmental authority applicable
to such Obligor or its property,

) This Amendment Agreement has been duly authorized by all necessary
action on the part of the Obligors, has been executed and delivered by a duly authorized
officer of each Obligor, and constitutes a legal, valid and binding obligation of the
Obligors, enforceable in accordance with its terms, except that enforceability may be
limited by applicable bankruptcy, reorganization, arrangement, insolvency, moratorium,
or other similar laws affecting the enforceability of creditors’ xights generally and subject
to the availability of equitable remedies.

CTDOCS/1885560.1 2
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4.3, No Defaults.

No event has occurred and no condition exists that, upon the execution and
delivery of this Amendment Agreement, would constitute a Default or an Event of
Default.

S. EFFECTIVENESS OF AMENDMENTS.

The Amendments shall become effective as of the first date written above (the
“Effective Date™) upon:

(2) receipt by each of the Obligors of the duly executed and delivered written
consent to this Amendment Agreement by Prudential and the Current Noteholders and
receipt by Prudential and the Current Noteholders of the duly executed and delivered
written consent to this Amendment Agreement from each of the Obligors;

(b) the payment by the Obligors of all legal fees and disbursements incurred
by the Current Noteholders, including without limitation the fees and expenses of the
Current Noteholders® special counsel, in connection with this Amendment Agreement;
and

© all documents and papers relating to this Amendment Agreement shall be
satisfactory to the Current Notcholders and their counsel, and the Current Noteholders
and their counsel shall have received copies of such other documents and papers as the
Current Noteholders or their counsel may reasonably request in connection herewith.

6. EXPENSES.

Whether or not the Amendments become effective, the Obligors will promptly
(and in any event within thirty days of receiving any statement or invoice therefor) pay
all fees, expenses and costs relating to this Amendment Agreement, including, but not
limited to, the reasonable fees of the Current Noteholders® special counsel, Bingham
McCutchen LLP, incurred in connection with the preparation, negotiation and delivery of
the Amendment Agreement and any other documents related thereto. Notwithstanding
the foregoing, the Company will on the Effective Date, pay the fees and expenses of
Bingham McCutchen LLP incurred through the Effective Date. Nothing in this Section
shall limit the obligations of the Obligors pursuant to paragraph 14B of the Existing Note
Agresment.

7. MISCELLANEOUS.
7.1.  Part of Existing Note Agreement; Future References, etc,
This Amendment Agreement shall be construed in connection with and as a part

of the Existing Note Agreement and, except as expressly amended by this Amendment
Apgreement, all terms, conditions and covenants contained in the Existing Note
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Agreement are hereby ratified and shall be and remain in full force and effect, Any and
all notices, requests, certificates and other instruments executed and delivered after the
execution and delivery of this Amendment Agreement may refer to the Existing Note
Agreement without making specific reference to this Amendment Agreement, but

nevertheless all such references shall include this Amendment Agreement unless the

context otherwise requires.
7.2.  Counterparts; Effectiveness.

This Amendment Agreement may be executed in any number of counterparts,
cach of which shall be an original but all of which together shall constitute one
instrument. Each counterpart may consist of a number of copies hereof, each signed by
less than all, but together signed by all, of the parties hereto. Delivery of an executed
signature page by facsimile or electronic transmission shall be effective as delivery of a
manually signed counterpart of this Amendment Agrecment.

7.3.  Governing Law.

THIS AMENDMENT AGREEMENT SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH, AND THE RIGHTS OF THE PARTIES
SHALL BE GOVERNED BY, THE LAW OF THE STATE OF NEW YORK
EXCLUDING CHOICE-OF-LAW PRINCIPLES OF THE LAW OF SUCH
STATE THAT WOULD REQUIRE THE APPLICATION OF THE LAWS OF A
JURISDICTION OTHER THAN SUCH STATE.

[Remazinder of page intentionally left blank; next page is signature page.]
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If you are in agresment with the foregeing, please so indicate by signing the
acceptance below on the accompanying counterpart of this Amendment Agreement and
returning it to the Company, whereupon it will become a binding agreement among each

of you and each of the Obligors.

KIT ¥INANCE INC.

e a%/
Name! Pelor Walke

Title: ¢ el Einanciol O fons

KIT INC.

By:
Name: Petey Walkey
Title: Cniek 9 evncd o (PP

CTDOCS/1685560.1 [Signature Page to Amendment No. 2]



The foregoing Amendment Agreement is hereby accepted as of the date first

above written.

CTDOCS/1665560.1

PRUDENTIAL INVESTMENT
MANAGEMENT, INC.

By:
Name: Paul L'Melrilg
Title: Vice PresViea President

THE PRUDENTIAL INSURANCE

COMPANY OF AMERICA
55>

By: {

Name: -

Title: Vice a%%nm

PRUCO LIFE INSURANCE
COMPANY

By:_7 .
Name: %‘f L. “Glﬂnﬂ
nt

Title: Assistant

PRUDENTIAL RETIREMENT
INSURANCE AND ANNUITY
COMPANY

By: Prudential Investment Management,

Ine., its inve,

By:
Name:
Title: Vice Presi oe' 'I’" m‘:?mnﬂ

[Signature Page to Amendment No. 2}
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Annex1
CURRENT NOTEHOLDERS
The Prudential Insurance Company of America
Pruco Life Insurance Company

Prudential Retirement Insurance and Annaity Company
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Exhibit A
AMENDMENTS
1. The definition of “Unitholder’s Equity” in paragraph 11B of the Existing Note
Agreement shall be amended and restated in its entirety to read as follows:
“Unitholder’s Equity” shall mean Net Worth less, without
duplication, all reserves for depreciation and other asset valuation reserves

(but excluding reserves for federal, state, provincial and other income
Taxes), net of accumulated depreciation,

CTDOGS/665560,1 Exhibit A-1
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KIT FINANCE INC,

AMENDMENT NO. 3 TO NOTE PURCHASE AND
PRIVATE SHELF AGREEMENT

As of June 21, 2007

To each of the Cuarrent Noteholders
Named in Annex 1 hereto

Ladies and Gentlemen:

KIT FINANCE INC.,, an Alberta corporation (together with its successors and
assigns, the “Company”), and PRISZM INC., a Canadian corporation formerly known
as “KIT Inc.” (together with its successors and assigns, “Priszm Ine.”, and together with
the Company, collectively, the “Obligors™), each hereby agrees with you as follows:

1. PRELIMINARY STATEMENTS.

1.1 Note Issuance, ete.

The Company issued and sold (i) C$73,596,400 in aggregate principal amount of
its 6.793% Series A Senior Secured Guaranteed Notes due January 13, 2011 (as may be
amended, restated, replaced or otherwise modified from time to time, the “Series A
Notes™) and C$2,036,700 of its Shelf Notes (as may be amended, restated, replaced or
otherwise modified from time to time, the “Shelf Notes”, and together with the Series A
Notes, collectively, the “Notes”) pursuant to a Note Purchase and Private Shelf
Agreement, dated as of January 12, 2006, entered into by and among the Obligors,
Prudential Investment Management, Inc. (“Prudential”) and each of the Purchasers listed
in Annex A attached thereto), as amended by (x) Amendment No. 1 to Note Purchase and
Private Shelf Agreement dated as of January 31, 2006 and (y) Amendment No. 2 to Note
Purchase and Private Shelf Agreement, dated as of July 11, 2006 (as so amended, the
“Existing Note Agreement”; and as amended by this Amendment No, 3 to Note
Purchase and Private Shelf Agreement (this “Amendment Agreement”), the “Note
Agreement”). The register for the registration and transfer of the Notes indicates that the
Persons named in Annex 1 hereto (collectively, the “Current Noteholders™) are
currently the holders of the entire outstanding principal amount of the Notes.

ACTIVE!72049808.8
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2. DEFINED TERMS,

Capita{lized terms used herein and not otherwise defined herein have the meanings
ascribed to them in the Note Agreement.

3. AMENDMENTS TO EXISTING NOTE AGREEMENT.,

Subject to Section 5 hereof, the Existing Note Agreement is amended as provided
for by this Amendment Agreement in the mammer specified in Exhibit A (the
“Amendments™).

4. REPRESENTATIONS AND WARRANTIES OF THE COMPANY,

To induce you to enter into this Amendment Agreement and to consent to the
Amendments, each of the Obligors represents and warrants as follows:

4.1.  Organization, Power and Authority, efe,

Each Obligoris a corporatiori duly organized and existing in good standing under
the laws of its jurisdiction of organization and has all requisite power and authority to
enter into and perform its obligations under this Amendment Agreement.

42. Legal Validity.

(a) The execution and delivery of this Amendment Agreement by each of the
Obligors and compliance by each of the Obligors with its cbligations hereunder: (i) are
within the powers of such Obligor; and (ii) are legal and do not conflict with, result in
any breach of, constitute a default under, or result in the creation of any Lien upon any
property of such Obligor under the provisions of: (1) any charter instrument or bylaw to
which such Obligor is a party or by which such Obligor or any of its property may be
bound; (2) any order, judgment, decree or ruling of any court, arbitrator or governmental
authority applicable to such Obligor or its property; or (3) any agreement or instrument to
which such Obligor is a party or by which such Obligor or any of its property may be
bound or any statute or other rule or regulation of any governmental authority applicable
to such Obligor or its property.

(b)  This Amendment Agreement has been duly authorized by all necessary
action on the part of the Obligors, has been executed and delivered by a duly authorized
officer of each Obligor, and constitutes a legal, valid and binding obligation of the
Obligors, enforceable in accordance with its terms, except that enforceability may be
limited by applicable bankruptcy, reorganization, arrangement, insolvency, moratorium,
or other similar laws affecting the enforceability of creditors' rights generally and subject
to the availability of equitable remedies.
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4,3. No Defaults,

No event has occurred and no condition exists that, upon the execution and
delivery of this Amendment Agreement, would constitute a Default or an Event of
Default,

3. . EFFECTIVENESS OF AMENDMENTS.

The Amendments shall become effective as of the first date written above (the
“Effective Date™) upon:

(2)  receipt by each of the Obligors of the duly executed and delivered written
consent to this Amendment Agreement by Prudential and the Current Noteholders and
receipt by Prudential and the Current Noteholders of the duly executed and delivered
written consent to this Amendment Agreement from each of the Obligors;

(b} each Current Noteholder shall have received an amendment fee in the
amount set forth opposite such Current Noteholders name on Annex 1 via wire transfer to
the account listed on Annex 1 with respect to such Current Noteholder;

{c)  the Cumrent Noteholders shall have received a copy of an amendment to
the Bank Credit Agreement in form and substance satisfactory to the Current Holders;

(d) " the payment by the Obligors of all legal fees and disbursements incurred
by the Current Noteholders, inclading without limitation the fees and expenses of the
Current Noteholders’ special counsel, in connection with this Amendment Agreement;
and

(e) all documents and papers relating to this Amendment Agreement shall be
satisfactory to the Cwrent Noteholders and their counsel, and the Current Noteholders
and their counsel shall have received copies of such other documents and papers as the
Current Noteholders or their counsel may reasonably request in connection herewith.

6. EXPENSES,

‘Whether or not the Amendments become effective, the Obligors will promptly
(and in any event within thirty days of receiving any statement or invoice therefor) pay
all fees, expenses and costs relating to this Amendment Agreement, including, but not
limited to, the reasonable fees of the Curent Noteholders’ special counsel, Bingham
McCutchen LLP, incurred in connection with the preparation, negotiation and delivery of
the Amendment Agreement and any other documents related thereto. Notwithstanding
the foregoing, the Company will on the Effective Date, pay the fees and expenses of
Bingham McCutchen LLP incurred through the Effective Date. Nothing in this Section
shall limit the obligations of the Obligors pursuant to paragraph 14B of the Existing Note
Agreement.

ACTIVE/T2049808.8 3
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7. MISCELLANEOQUS.
7.1.  Part of Existing Note Agreement; Future References, etc.

This Amendment Agreement shall be construed in connection with and as a part
of the Existing Note Agreement and, except as expressly amended by this Amendment
Agreement, all ferms, conditions and covenants contained in the Existing Note
Agreement are hereby ratified and shall be and remain in full force and effect. Any and
all notices, requests, certificates and other instruments executed and delivered after the
execution and delivery of this Amendment Agreement may refer to the Existing Note
Agreement without making specific reference to this Amendment Agreement, but
nevertheless all such references shall include this Amendment Agresment unless the
context otherwise requires.

7.2.  Counterparts; Effectiveness,

This Amendment Agreement may be executed in any number of counterparts,
each of which shall be an original but all of which together shall, constitute one
instrument. Each counterpart may consist of a number of copies hereof, each signed by
less than all, but together signed by all, of the parties hereto. Delivery of an executed
signature page by facsimile or electronic transmission shall be effective as delivery of a
manually signed counterpart of this Amendment Agreement.

7.3. Governipg Law.

THIS AMENDMENT AGREEMENT SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH, AND THE RIGHTS OF THE PARTIES
SHALL BE GOVERNED BY, THE LAW OF THE STATE OF NEW YORK
EXCLUDING CHOICE-OF-LAW PRINCIPLES OF THE LAW OF SUCH
STATE THAT WOULD REQUIRE THE APPLICATION OF THE LAWS OF A
JURISDICTION OTHER THAN SUCH STATE.

[Remainder of page intentionally left blank; next page is signature page.]
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[f you are in agreement with the foregoing, please so indicate by signing the
acceplance below on the accompanying counterpart of this Amendment Agreement and
- returning it to the Company, whereupon it will become a binding sgreement among each

of you and each of the Obligors.

KIT FINANCE INC.,

By: Zg }%

Name: Peter Walkey
Title: Chief Financlal Office

PRISZM INC,

Wy o

Name Petar Walkey /
Title: Chief Financlal Offic

{Signature Page to Amendment No. 3 to Note Purchase and Private Shelf Agreement - Kit

Finance, Ine}
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The foregoing Amendment Agreement is hereby accepted as of the date first above
written.

PRUDENTIAL INVESTMENT
MANAGEMENT, INC.

Byt W‘; W ‘

Namé:
Title: Vice President

THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA

By: Mﬁ '

Name: f M

Title: Viee President

PRUCO LIFE INSURANCE COMPANY

By: M\ 2
L= }

- Name:
Title: Assistant Vice President

PRUDENTIAEL RETIREMENT
INSURANCE AND ANNUITY COMPANY

By: Pmdential Investment Management, Inc.,
its investment manager

By: W’jr m”

Title: Vice President

{Signature Page to Amendment No. 3 to Note Purchase and Private Shelf Agreement - Kit Finance,
Inc)
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Annex 1

CURRENT NOTEHOLDERS

AND

AMENDMENT FEE AMOUNTS

The Prudential Insurance Company of America

Royal Bank of Canada, Toronto

SWIFT Code: ROYCCATZ2

Account Name: JP Morgan Chase Bank N.A., London
CHASGR2L

Account No.: 95912194132

FFC Beneficiary Acct. PGF-INC-CAD

FFC Beneficiary Acct. No.: 25491211

IBAN Number: GB03CHARS6(0924225491211

Pruco Life Insurance Company

Royal Bank of Canada, Toronto

SWIFT Code: ROYCCATZ2

Account Name: JP Morgan Chase Bank NLA., London
CHASGB2L

Account No.: 95912194132

FFC Beneficiary Acct. PGF-INC-CAD

FEC Beneficiary Acct. No.: 25491211

IBAN Number: GB0O3ICHAS60924225491211

. Prodential Retirement Insurance and Annuity Company

Royal Bank of Canada, Toronto

SWIFT Code: ROYCCAT2

Account Name: JP Morgan Chase Bank N A., London
CHASGB2L

Account No.: 95912194132

FFC Beneficiary Acct. PGF-INC-CAD

FFC Beneficiary Acct. No.: 25491211

IBAN Number: GB0O3CHAS60924225491211

ACTIVE/2049808.8 Annex |

US$170,301.43

US$24,152.96
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AMENDMENTS -

1. Paragraph 6D of the Existing Note Apreement shall be amended and
restated in its entirety to read as follows:

“6D  Limitations on Indebtedness. The Obligors will not, and will not
allow the other members of the Obligor Group to, directly or indirectly, create,
incur, assume or permit to exist any Indebtedness, except:

@ Indebtedness created hereunder or under the other
Transaction Documents; '

@ii))  Indebiedness of any member of the Obligor Group owed to
the Company, KIT Inc., KIT LP or a Wholly-Owned Subsidiary; and

(iif) (x) Indebtedness incurred by any member of the
Obligor Group (for so long as such Person is an Obligor or Subsidiary
Guarantor) pursuant to the Bank Credit' Documents and (y) Subordinated
Debt incurred by KIT KP so long as such Indebtedness under clauses (x)
and (y) does not at any time exceed C$40,000,000 (in the aggregate for all
such Persons).

At no time will any member of the Obligor Group enter into a Swap Agreement.”

2. Paragraph 6F of the Existing Note Agreement shall be amended and
restated in its entirety o read as follows:

“6F Limitation on Restricted Payments. The Obligors will not, and
will not allow the other members of the Obligor Group, to make or declare any
Restricted Payments (other than any such payments to any other member of the
Obligor Group); provided that members of the Obligor Group may make
Restricted Payments to the Fund and the Trust to the extent of Distributable Cash
so long as:

(i)  .no Default or Event of Defanlt exists before or as aresult of
any such Restricted Payment; and

(ify  the Obligor Group (or any member thereof) shall have
credit facilities aggregating at least C$10,000,000 in place and available
for borrowing, on the date any such Restricted Payment is to be made
which credit facilities do not terminate within 60 days of such date,

ACTIVEM2049808.8 Exhibit A-1
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provided, that if any of such credit facilities (including the applicable
Bank Credit Agreement) expire within such 60 day period, members of the
Obligor Group may make such payment if any member of the Obligor
Group has received an executed commitment leiter in respect of
replacement credit facilities for an aggregate amount at least equal to the
amount of the revolving credit facilities that are expiring and that provides
for a closing not later than the date such expiring credit facilities
terminate.”

3. Paragraph 6H(2) of the Existing Note Agreement shall be amended and
restated in its entirety to read as follows:

“6H(2)Senior Indebtedness to EBITDAR. The Obligors will not at any
time, permit the ratio of (a) the sum of (i) Senior Indebtedness plus (ii) the amount
equal fo eight (8) times Operating Rentals for the four consecutive fiscal quarters
most recently ended at such time to (b) EBITDAR for such period to be greater
than the ratio set forth below for the applicable period:

Period - Ratio
On or before June 30, 2007 5.00 10 1.00
July 1, 2007 through and including December 31, 4.75 to 1.00
2008

January 1, 2009 through and including December 4,50 10 1.060
31, 2009

Janwary 1, 2010 and at all times thereaﬁer 4.25 t0 1.00”

4, Paragraph 6H(3) of the Existing Note Agreement shall be amended and
restated in its entirety to read as follows:

“6H(3)Minimum Cash Flow, The Obligors will not permit as of the last
day of the fiscal quarter ending on (or closest to) each date below, Operational
Cash Flow for the period of the four consecutive fiscal quarters most recently
ended at such time, minus (i) acquisition expenditures of XIT LP and its
Subsidiaries and (il) Restricted Payments permitted by paragraph 6F, in each case
for such fiscal quarters, to be less than the following amounis for each of the
following quarters:

Fiscal Quarter Ending Dates Amount
June 30, 2007 (C$10,000,000)
September 30, 2007 (C$7,500,000)
December 31, 2007 (€$2,000,000)
March 31, 2008 C$0

June 30, 2008 C$2,500,000
September 30, 2008 C$12,500,000
December 31, 2008 C$7,000,000
March 31, 2009 C3$7,500,000

ACTIVE/T2049808.8 Exhibit A-2
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June 30, 2009 C$9,500,000

September 30, 2009 C$13,500,000
December 31, 2009 C$16,500,000
March 31, 2010 €$17,000,000
June 30, 2010 C$18,000,000
September 30, 2010 €$22,000,000
December 31, 2010 and the last day of each fiscal C$24,000,000”

quarter thereafter

5.

Paragraph 6H(4) of the Existing Note Agreement shall be amended and

restated in its entirety to read as follows:

“6H(4)Two-Quarter Cash Flow., The Obligors will not permit as of the
last day of the fiscal quarter ending on (or closest to) each date below,
Operational Cash Flow for the period of the two consecutive fiscal quarters most
recently ended at such time to be less than the following amounts for each of the

following guarters.

Fiscal Quariter Ending Dates Amount
June 30, 2007 C$6,500,000
September 30, 2007 C$14,000,000
December 31, 2007 C3$24,500,000
March 31, 2008 C%$18,000,000
June 30, 2008 C$11,500,000
September 30, 2008 C$25,500,060
December 31, 2008 C$27,000,000
March 31, 2009 (314,000,000
June 30, 2009 814,060,000
September 30, 2009 C$31,000,000
December 31, 2009 $34,000,000
March 31, 2010 319,000,000
June 30, 2010 C$18,000,000
September 30, 2010 C§$37,000,000
December 31, 2010 and the Iast day of each fiscal C$43,000,000”

guarter thereafter

6.

Paragraph 6H(5) of the Existing Note Agreement shall be deleted in its

entirety and substituted with the following:

7.

“6H(5) [Reserved].”

Paragraph 6H(6) of the Existing Note Agreement shall be amended and

restated in its entiréty as follows:

ACTIVET2049808.8
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“Leverage Ratio. The Obligors will not at any time, permit the ratio of
Senior Indebtedness at such time to EBITDA for the four consecutive fiscal
quarters most recently ended at such time to be greater than 2.50 to 1.00.”

8. Paragraph 6H(7) of the Existing Note Agreement shall be amended and
regtated in its entirety as follows:

“6H(7)Minimum Unitholders’ Equity. The Obligors will not, at any
time, permit Unitholders® Equity to be less than the applicable amount set forth

below:
Period _ , Amount
On or June 30, 2007 C$180,000,000
July 1, 2007 through and including December 31, C$200,000,000
2007
January 1, 2008 and at all times thereafter C$190,000,000”

9. Paragraph 6H of the Existing Note Agreement is amended by adding the
following new paragraphs 6H(8) and 6H(9) immediately following the exi stmg paragraph
6H(7):

“6H(8) Capital Expenditures. The Obligors will not permit the
aggregate amount of payments made for Capital Expenditures of the Company,
KIT LP and its Subsidiaries on a combined basis 1o exceed the amounts set forth
opposite the periods below:

Period Amount

For the period Julyl, 2007 through December C$14,000,000
31, 2007, inclusive

For the Fiscal Year ending December 31, 2008 | C$28,000,000

For the Fiscal Year ending December 31, 2009 | C$27,000,000

For the Fiscal Year ending December 31, 2010 | C$31,000,000

For each Fiscal Year thereafter C$31,000,000

ACTIVE#2049808.8 Exhibit A-4
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6H(9) Change in Working Capital. The Obligors will not permit the
aggregate Change in Working Capital for any fiscal quarter below to be greater
than or less than the range set forth opposite such fiscal quarter:

Fiscal Quarter Range

For the Fiscal Quarter ending June 30, 2007 {C$9,000,000)
to
C$2,000,000

For the Fiscal Quarter ending September 30, (C$2,500,000)

2007 to
C$2,000,000

For the Fiscal Quarter ending December 31, C3$1,500,000

2007 10
C3$5,000,000”

10,  Paragraph 7A of the Existing Note Agreement shall be amended to (i) add
the word “or™ at the end of clause (xvi) and (ii) add a new clause (xvii) immediately after
the existing clause (xvi) fo read as follows:

“(xvii) the Fund shall fail to (x) raise at least C$25,000,000 from an
issuance of convertible notes on or before July 15, 2007 and (y) loan (directly or
through a Subsidiary) the proceeds of such issuance to KIT LP as Subordinated
Debt contemporaneously with the receipt of such proceeds (nothing in this clause
(xvii) shall relieve the obligation of the Obligors to comply with paragraph 6D);”

11, The definitions of “Distributable Cash”, “Fund”, “Interest Expense”, “KIT
Inc.”, “KIT LP?”, “Subordinated Debt” and “Unitholder’s Equity” in paragraph 11B of the
Existing Note Agreement shall be amended and restated in its entirety to read as follows: .

“Distributable Cash” shall mean, for any period, Operational Cash Flow
for such period plus the amount of interest payments on Subordinated Debt paid
during such period plus, if applicable, (a} in the case of the four quarter period
ending June 30, 2007, C$10,000,000, (b) in the case of the four quarter period
ending September 30, 2007, C$7,500,000 and (c) in the case of the four quarter
period ending December 31, 2007, C$2,000,000.

ACTIVE/2045808.8 Exhibit A-5
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*““Fund” shall mean Priszm Income Fund formerly known as Priszm
Canadian Income Fund.”

““Interest Expense” shall mean as of the date of determination thereof
the sum of any interest and prepayment charges, if any, including without
limitation, interest due on Subordinated Debt and all net amounts payable under
interest rate protection agreements and all imputed interest in respect of
Capitalized Lease Obligations paid or payable by the Company, KIT LP and its
Subsidiaries during such period consolidated or combined in accordance with
GAA ‘”

“KIT Ine.” shall mean Priszm Inc, a Canadian corporation
(together with its successors and assigns) and formerly known as KIT
Inc..”

““KIT LP” shail mean Priszm Limited Partnership, a limited partnership
formed under the laws of Manitoba (together with its successors and assigns) and
formerly known as KIT Limited Partnership.”

““Subordinated Debt” shall mean any Indebtedness that is contractually
subordinated in right of payment or security in respect of the Notes pursuant to
terms acceptable to the holders of Notes.”

““Unitholders’ Equity” shall mean, at any fime Net Worth at such time
less, without duplication, all reserves for depreciation and other asset valuation
reserves (but excluding reserves for federal, state, provincial and other income
Taxes), net of accumulated depreciation plus, without duplication Subordinated Debt
and non cash deferred tax charges.”

12.  Paragraph 11B of the Existing Note Agreement is amended to add the
following definitions in their appropriate alphabetlcal order:

““Operational Cash Flow means, at any time, “cash provided by
operations™ of the KIT LP and its Subsidiaries determined on a consolidated basis
at such time prior to any adjustment for “changes in non-cash working capital” as
reported on the financial statements of such Persons prepared on a basis consistent
with past practices and the financial statements and models delivered to the
holders of Notes prior to June, 1 2007.7

““Change in Working Capital” means, at any time, “change in non-cash
working capital” of KIT LP and its Subsidiaries determined on a consolidated
basis at such time as reported on the financial statements of such Persons prepared
on a basis consistent with past practices and the financial statements and models
delivered to the holders of Notes prior to June, 1 2007.”

““Senior Indebtedness” shall mean at any time, the total combined
Indebtedness of the Company, KIT LP and its Subsidiaries at such time other than
Subordinated Debt outstanding at such time.”
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13, Paragraph 11B of the Existing Note Agreement is amended by deletiﬁg the
definition of Total Indebtedness from such paragraph.

14.  Any references to “Unitholder’s Equity” in the Existing Note Agreement
shall refer to “Unitholders’ Equity”

ACTIVEIT2045808,8 Exhibit A-7






EXECUTION VERSION

KIT FINANCE INC.
AMENDMENT NO. 4 TO NOTE PURCHASE AND

PRIVATE SHELF AGREEMENT
As of February 29, 2008

To each of the Current Noteholders
Named in Annex 1 hereto

Yadies and Gentlemen:

KIT FINANCE INC,, an Alberta corporation (together with its successors and assigns,
the “Company”), and PRISZM INC,, a Canadian corporation formerly known as “KIT Inc.”
(together with its successors and assigns, “Priszm Inc.”, and together with the Company,
collectively, the “Obligers™), each hereby agrees with you as follows:

1. PRELIMINARY STATEMENTS.,
1.1.  Note Issnance, etc,

The Company issued and sold (a) C$73,596,400 in aggregate principal amount of its
6.795% Series A Senior Secured Guaranteed Notes due January 13, 2011 (as in effect prior to the
Amendmerts (as hereinafter defined), the “Existing Series A Notes” and as may be further
amended, restated, replaced or otherwise modified from time to time, the “Series A Notes™) and
{(b) C$2,036,700 of its Shelf Notes (as in effect prior to the Amendments (as hereinafter defined),
the “Existing Shelf Notes” and as may be firther amended, restated, replaced or otherwise
modified from time to time, the “Sheif Notes”, and together with the Series A Notes,
collectively, the “Notes™) pursuant to a Note Purchase and Private Shelf Agreement, dated as of
January 12, 2006, entered into by and among the Obligors, Prudential Investment Management,
Ine, (“Prudential”) and each of the Purchasers listed in Annex A attached thereto), as amended
by (i) Amendment No. ! to Note Purchase and Private Shelf Agreement dated as of January 31,
2006, (ii) Amendment No. 2 to Note Purchase and Private Shelf Agreement, dated as of July 11,
2006, and (iii) Amendment No. 3 to Note Purchase and Private Shelf Agreement dated as of June
21, 2007 (as so amended, the “Existing Note Agreement”; and as amended by this Amendment
No. 4 to Note Purchase and Private Shelf Agreement (this “Amendment Agreement”), the
“Note Agreement”). The register for the registration and transfer of the Notes indicates that the
Persons named in Annex I hereto (collectively, the “Current Notecholders”) are currently the
holders of the entire outstanding principal amount of the Notes.

2. DEFINED TERMS.

Capitalized terms used herein and not otherwise defined herein have the meanings
ascribed to them in the Note Agreement.

AJST2387499.13
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3. AMENDMENTS TO EXISTING NOTE AGREEMENT AND EXISTING NOTES,
3.1, Amendments to Existing Note Agreement.

Subject to Section 5 hereof, the Existing Note Agreement is amended as provided for by
this Amendment Agreement in the manner specified in Exhibit A (the “Note Agreement
Amendments™).

3.2. Amendments to Existing Notes.

Subject to Section 5 hereof, (a) each of the Existing Series A Notes outstanding on the
Effective Date are hereby, without any further action required on the part of any other Person,
deemed to be automatically amended to conform to and have the terms provided in Exhibit A-1_
attached hereto (except that the principal amount and the payee of each such Note shall remain
unchanged) and (b) each of the Existing Shelf Notes outstanding on the Effective Date are
hereby, without any further action required on the part of any other Person, deemed to be
automatically amended to conform to and have the terms provided in Exhibit A-2 attached
hereto {except that the principal amount and the payee of each such Note shall remain
unchanged) (the foregoing amendments, the “Note Amendments” and together with the Note
Agreement Amendments, the “Amendments’™). Any Series A Note issued on or after the
Effective Date shall be in the form of Exhibit A-1 attached hereto and any Shelf Note issued on
or after the Effective Date shall be in the form of Exhibit A-2 attached hereto.

4, EXCHANGE OF EXISTING NOTES,

On or before the Effective Date, the Company will deliver to the Current Noteholders’
special counsel, Bingham McCutchen LLP at One State Street, Hartford, CT 06103, new Notes
(each such new Note an “Amended Note” and collectively, the “Amended Notes™), in the
denominations and series specified opposite such holder’s name on Ammex | hereto, dated as of
date of the most recent interest payment in respect thereof, and payable to such Current
Noteholder, against delivery by such Current Noteholders of the Existing Series A Notes and
Existing Shelf Notes identified as held by such Current Noteholder on Annex 1 hereto on or
before the Effective Date to Bingham McCutchen LLP at One State Street, Hariford, CT 06103,
On the Effective Date, Bingham McCutchen LLP will forward each of the Amended Notes to the
Current Noteholders as directed in Annex 1 hereto and will cancel each of the Existing Series A
Notes and Existing Shelf Notes and return the cancelled Existing Series A Notes and Existing
Shelf Notes to the Company. All amounts owing under, and evidenced by, the Existing Series A
Notes and Existing Shelf Notes as of the Effective Date shall continue to be outstanding under,
and shall after the Effective Date be evidenced by, the applicable Amended Notes, and shall be
repayable in accordance with the Note Agreement and the Amended Notes and shall be “Notes”
for all purposes under the Note Agreement. Each of the Amended Notes will be dated the date of
original issuance thereof. The Company acknowledges and agrees that upon execution and
delivery of the Amended Notes it will owe and be obligated to pay additional interest for the
period commencing on December 31, 2007 through the February 2008 interest payment date of
such Amended Note. The Company hereby agrees to pay such additional amount on or before
the interest payment date in March 2008 for such Amended Note. The Noteholders waive any
Event of Default arising in respect of such payment so long as it is paid as set forth in the
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( immediately preceding sentence. The failure to pay such additional interest as provided herein
shall be an Event of Default for all purposes under the Note Agreement.

5. REPRESENTATIONS AND WARRANTIES OF THE OBLIGORS.

To induce you to enter into this Amendment Agreement and to consent to the
Amendments, cach of the Obligors represents and warrants as follows:

5.1. Organization, Power and Authority, etc.

Each Obligor is a corporation duly organized and existing in good standing undet the
laws of its jurisdiction of organization and has all requisite power and authority to enter into and
perform its obligations under this Amendment Agreement.

5.2. Legal Validity.

(a) The execution and delivery of this Amendment Agreement by each of the
Obligors, and of the Amended Notes by the Company, and compliance by each of the
Obligors with its obligations hereunder, and by the Company under the Amended Notes:
(1) are within the powers of such Obligor; and (ii) are legal and do not conflict with, result
in any breach of, constitute a defauit under, or result in the creation of any Lien upon any
property of such Obligor under the provisions of: (1) any charter instrument or bylaw to
which such Obligor is a party or by which such Obligor or any of its property may be
bound; (2) any order, judgment, decree or ruling of any court, arbitrator or governmental
authority applicable to such Obligor or its property; or (3) any agreement or instrument to
- which such Obligor is a party or by which such Obligar or any of its property may be

bound or any statute or other rule or regulation of any governmental authority applicable
to such Obligor or its property.

(b)  This Amendment Agreement has been duly authorized by all necessary
action on the part of the Obligors, has been executed and delivered by a duly authorized
officer of each Obligor, and constitutes a legal, valid and binding obligation of the
Obligors, enforceable in accordance with is terms, except that enforceability may be
limited by applicable bankruptey, reorganization, arrangement, insolvency, moratorium,
or oiher similar laws affecting the enforceability of creditors’ rights generally and subject
to the availability of equitable remedies. The Amended Notes have been duly authorized
by all necessary action on the part of the Company, have been executed and delivered by
a duly authorized officer of the Company, and constitute a legal, valid and binding
obligation of the Company, enforceable in accordance with their terms, except that
enforceability may be limited by applicable bankruptcy, reorganization, arrangement,
insolvency, moratorium, or other similar laws affecting the enforceability of creditors’
rights generally and subject to the availability of equitable remedies.

5.3. No Defaults.

No event has occurred and no condition exists that, upon the execution and delivery of
this Amendment Agreement and the Amended Notes, would constitute a Default or an Event of

Defauit,

C ;
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6. EFFECTIVENESS OF AMENDMENTS.

The Amendments shall become effective as of the first date written above (the “Effective
Date™) upon:

(2) receipt by each of the Obligors of the duly executed and delivered written
consent to this Amendment Agreement by Prudential and the Current Noteholders and
receipt by Prudential and the Current Noteholders of the duly executed and delivered
written consent to this Amendment Agreement from each of the Obligors;

(b)  receipt by the Current Noteholders of an opinion in form and substance
reasonably satisfactory to such Current Noteholders;

{¢)  the Cumrent Noteholders shall have received a copy of an amendment to
the Bank Credit Agreement in form and substance satisfactory to the Current
Noteholders;

(d) the payment by the Obligors of all legal fees and disbursements incurred
by the Current Noteholders, including without limitation the fees and expenses of the
Current Noteholders’ special counsel, in connection with this Amendment Agreement;

(e) each of Priszm Inc., Kit LP and each guarantor shall have executed and
delivered to the Current Noteholders the Consent and Reaffirmation in respect of its
obligations under its guarantee agreement or Security Documents, as applicable,
substantiaily in the form attached hereto as Exhibit B; and

§3) all documents and papers relating to this Amendment Agreement shall be
satisfactory to the Current Noteholders and their counsel, and the Current Noteholders
and their counsel shall have received copies of such other documents and papers as the
Current Noteholders or their counsel may reasonably request in connection herewith,

7. EXPENSES.

Whether or not the Amendments become effective, the Obligors will promptly (and in
any event within thirty days of receiving any statement or invoice therefor) pay all fees, expenses
and costs relating to this Amendment Agreement, including, but not limited to, the reasonable
fees of the Current Noteholders’ special counsel, Bingham McCutchen LLP, incurred in
connection with the preparation, negotiation and delivery of the Amendment Agreement and any
other documents related thereto. Notwithstanding the foregoing, the Company will on the
Effective Date, pay the fees and expenses of Bingham McCutchen LLP incurred through the
Effective Date. Nothing in this Section shall limit the obligations of the Obligors pursuant to
paragraph 14B of the Existing Note Apreement,

8. REAFFIRMATION.

Each of the Company and Priszm Inc, hereby (i) acknowledges and affirms all of its
obligations under the terms of each Security Document and Financing Document to which it is a
party, and in the case of Priszm Inc, the KIT Inc. Guarantee, and agrees all such agreements shall

4
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continue to remain in full force and effect, and (iii) acknowledges and agrees that such Security
Documents and Financing Documents, and in the case of Priszm Inc., the Kit Inc. Guarantee,
shall secure and guaranty the obligations under the Note Agreement and the Amended Notes
pursuant to the terms thereof.

9, MISCELLANEOUS.
9.1.  Part of Existing Note Agreement; Futnre References, etc.

This Amendment Agreement shall be construed in connectior with and as a part of the
Existing Note Agreement and, except as expressly amended by this Amendment Agreement, all
terms, conditions and covenants contained in the Existing Note Agreement are hereby ratified
and shall be and remain in full force and effect. Any and all notices, requests, certificates and
other instruments executed and delivered after the execution and delivery of this Amendment
Agreement may refer to the Existing Note Agreement without making specific reference to this
Amendment Agreement, but nevertheless all such references shall include this Amendment
Agreement unless the context otherwise requires.

9.2. Counterparts; Effectiveness.

This Amendment Agreement may be executed in any number of counterparts, each of
which shall be an original but all of which together shall constitute one instrument. Each
counterpart may consist of a number of copies hereof, each signed by less than all, but together
signed by all, of the parties hereto. Delivery of an executed signature page by facsimile or
electronic transmission shall be effective as delivery of a manually signed counterpart of this
Amendment Agreement.

8.3, Governing Law.

THIS AMENDMENT AGREEMENT SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH, AND THE RIGHTS OF THE PARTIES SHALL
BE GOVERNED BY, THE LAW OF THE STATE OF NEW YORK EXCLUDING
CHOICE-OF-LAW PRINCIPLES OF THE LAW OF SUCH STATE THAT WOULD
REQUIRE THE APPLICATION OF THE LAWS OF A JURISDICTION OTHER THAN

SUCH STATE.

[Remainder of page intentionally left blank; next page is signature page.}
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If you are in agreement with the foregoing, please so indicate by signing the aceeptance
below on the accompanying counterpart of this Amendment Agreement and returning it to the
Company, whereupon it will become 2 binding sgreement among each of you and each of the

Obligors.
KIT FINANCE INC, d’%’
By: @

Name:™ /
Title: /

PRISZM INC,

By:
Name;
Title:

[Stgnature Page 10 Amendment No, 410 Note Purchase and Privale Sheif Agrecanent - Kit Finmes Inc.)



/'—\\E

The foregeing Amendment Agreement is hereby accepted as of the date first above

written.

AST2382455

PRUDENTIAL INVESTMENT
MANAGEMENT, INC.

<

Title: Vice President

By:
N ENEINI OERA [M

THE PRUDENTIAL INSURANCE
co Or AME CA

Namc EN(:;\N OC.ANA:

Title: Vice Prem ent

Title: Assistant Yice President

PRUDENTIAL RETIREMENT
INSURANCE AND ANNUITY COMPANY
By: Prudential Investment Management, Inc,, its
Eﬂ(—wanager .
U/i/(/r/uu
Namc ENGIN
Title: Vice Presidgnt
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Annex 1

CURRENT NOTEHOLDERS

The Prudential Insurance Company of America
Pruco Life Insurance Company

Prudential Retirement Insurance and Annuity
Company

The Prudential Insurance Company of America
Pruce Life Insurance Company

Prudential Retirement Insurance and Annuity
Company

A/T2387440.13

Existing Series A Note

S

RA-1; C$62,533,650
RA-2; C$9,141,325
RA- 3; C$1,921,425

Amended  Series

Notes
RA-4; C$62,533,650

RA-5; C$9,141,325
RA- 6; C81,921,425

A

Existing Shelf Notes
R-1; C$2,036,700
N/A

N/A

Amended Shelf Noteg

R-2; C$2,036,700
N/A

N/A
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(,_ Exhibit A
AMENDMENTS
1. The Existing Note Agreement is amended by replacing any reference to “6.795%

Series A Senior Secured Guaranteed Notes due Januwary 13, 2011” in the Existing Note
Agreement or in any Exhibit thereto with “Series A Senior Secured Guaranteed Notes due
January 13, 20117,

2, Paragraph 4B of the Existing Note Agreement shall be amended to add the
following new sentence at the end thereoft

“Notwithstanding the foregoing, the Company may at any time prepay the principal
amount of the Notes equal to the aggregate Capitalized Interest Amounts (as defined in the
Notes) in accordance with the provisions hereof but without the payment of the Yield-
Maintenance Amount in respect of such principal amount.”

3. Paragraph 6D of the Existing Note Agreement shall be amended by (i) deleting
the word “and” at the end of subparagraph (i) thereof, (ii) re-number existing subparagraph (iii)
there of as (iv) and (iii) adding the following as new subparagraph (iii):

*(1i)} Asset Disposition Guarantees so long as the aggrepate amount Guaranteed
under this subparagraph (iii) does not at any time exceed C$5,000,000; and”

-

4, Paragraph 6F of the Existing Note Agreement shall be amended and restated in its
entirety to read as follows:

“6F  Limitation on Restricted Payments. The Obligors will not, and witl not
allow the other members of the Obligor Group, to make or declare any Restricted
Payments (other than any such payments to any other member of the Obligor Group);
provided that

(=) members of the Obligor Group may make Restricted Payments to
the Fund and the Trust on a monthly basis so long as the aggregate Restricted
Payments in any fiscal quarter do not exceed Disfributable Cash for such fiscal
guarter and further so long as:

@) no Default or Event of Default exists before or as a result of
any such Restricted Payment; and

(i)  if such payment is made on or after November 12, 2006,
the Obligor Group (or any member thereof) shall have credit facilities
aggregating at least C$10,000,000 in place and available for borrowing on
the date any such Restricted Payment is to be made which credit facilities
do not tenminate within 60 days of such date, provided, that if any of such
credit facilities (including the applicable Bank Credit Agreement) expire

Q. Exhibit A-1
AI72387489.13
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within such 60 day pericd, members of the Obligor Group may make such
payment if any member of the Obligor Group has received an executed

commitment letter in respect of replacement revolving credit facilities for

an aggregate amount at least equal to the amount of the revolving credit
facilifies that are expiring and that provides for a closing not later than the
dhte such expiring credit facilities terminate; and

(b)  members of the Obligor Group may make Restricted Payments in
respect of the Subordinated Voting Shares (such Restricted Payments
“Subordinated Voting Share Payments™) so long as (i) no Default or Event of
Default exists at the time of any such Restricted Payment, (if) such Restricted
Pﬁ)/fment is made after January 1, 2009 from the Net Cash Proceeds of an asset
disposition permitted by paragraph 6G(iv), (iii) the aggregate amount of all such
Restricted Payments under this subparagraph (b) does not exceed C$2,500,000
and (iv) after giving effect to such Subordinated Voting Share Payment, Total
Asset Sales Payments at such time do not exceed the Available Asset Proceeds
Amount at such time;

provided that in no event may the maximum aggregate Restricted Payments made during
the first quarter of Fiscal Year 2008 exceed C$5,345,000.”

5. Paragraph 6G of the Existing Note Agreement shall be amended by amending and

restating clause (iv) thereof in its enfirety to read as follows:

“(iv) any member of the Obligor Group may Transfer its assets involved in the
sale of the one hundred twenty-eight (128) store locations of the Obligor Group,
described on Schedule 1 attached hereto, and up to an additional twenty-five (25) store
locations of the Obligor Group not on such schedule; provided that, in the case of this
sub-paragraph (iv) (A) the total number of store locations so transferred does not exceed
one hundred thirty (130), (B) each of such store locations is sold for the fair market value
thereof (as determined by the board of directors of KIT Inc. in good faith) and (C) the
consideration therefor is paid in cash (or pursuant to a seller note or other deferred
payment so long as the aggregate amount of consideration in the form of seller notes or
deferred payments shall not at any time exceed 20% of the aggregate consideration
received by the Obligor Group for all such store locations sold);”

6. Paragraph 6H of the Existing Note Agreement shall be amended and restated in

its entirety to read as follows:

“6H(1) Total Fixed Charge Coverage Ratio, KIT Inc. will not permit for any
period of four consecutive fiscal quarters of KIT LP, the ratio of (a) the difference of (i)
EBITDAR for such period minus (ii) Capital Expenditures of KIT LP and its Subsidiaries
for such peried to (b) the sum of (i) Interest Expense for such period plus (ii) required
principal payments of Indebtedness made or required to be made by KIT LP or its
Subsidiaries on a consolidated basis during such period plus (iii) Operating Rentals for
such period to be less than the ratio set forth below for the applicable period:

Period Ratio
October 1, 2007 through and including December 1.00t0 1.00

Exhibit A-2
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31, 2007

January 1, 2008 through and including March 31, 0.75 to 1.00
2008

April 1, 2008 through and including September 30, 1.00 to 1.00
2008

October 1, 2008 and at all times thereafter 1.25 to 1.00

6H(2) Senior Indebtedness to EBITDAR, The Obligors will not at any time,
permit the ratio of (a) the sum of (i) Senior Indebtedness plus (ii) the amount equal to
eight (8) times Operating Rentals for the four consecutive fiscal quarters most recently
ended at such time to (b) EBITDAR for such period to be greater than the ratio set forth
below for the applicable period:

Period Ratio
October 1, 2007 through and including December 5.901t0 1.00
31, 2007
Januvary 1, 2008 through and including March 31, 59710 1.00
2008
April 1, 2008 through and including June 30, 2008 5.60t0 1.00
July 1, 2008 through and including September 30, 52510 1.00
2008
October 1, 2008 through and including December 4.75t0 1.00
“ 31,2008
“ January 1, 2009 through and including December 45010 1.00
31, 2009
January 1, 2010 and at all times thereafier 42510 1.00
6H(3) Minimum Cash Flow. The Obligors will not permit as of the last day of
the fiscal quarter ending on (or closest to) each date below, Operational Cash Flow for
the period of the four consecutive fiscal quarters most recently ended at such time, minus
(i) acquisition expenditures of KIT LP and its Subsidiaries and (ii) Restricted Payments
permitted by paragraph 6F (excluding therefrom up to C$2,500,000 paid in respect of the
Subordinated Voting Shares to the extent such amount is paid during Fiscal Year 2009),
in each case for such fiscal quarters, to be less than the following amounis for each of the
following quarters:
Fiscal Quarter Ending Dates Amount
December 31, 2007 (C$13,000,000)
March 31, 2008 (C$9,200,000)
June 30, 2008 (C$1,000,000)
September 30, 2008 (C8500,000)
December 31, 2008 C$6,000,000
March 31, 2009 and the last day of each fiscal C§$5,500,000
quarter thereafter through and including December
31,2009
Q ' Exhibit A-3
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March 31, 2010 and the last day of each fiscal C%8,000,000
quarter thereafter

6H(4) Two-Quarter Cash Flow. The Obligors will not permit as of the last day
of the fiscal quarter ending on {or closest to) each date below, Operational Cash Flow for
the period of the two consecutive fiscal quarters most recently ended at such time to be
less than the following amounts for each of the following quarters.

Fiscal Quarter Ending Dates Amount
December 31, 2007 C$10,500,000
March 31, 2008 (C$875.000)
June 30, 2008 C$9,225,000
September 30, 2008 C$22,000,000
December 31, 2008 X C$21,000,000
March 31, 2009 C$11,000,000
June 30, 2009 C$12,000,000
September 30, 2009 C$22,000,000
December 31, 2009 C$21,000,000
March 31, 2010 C%$15,000,000
June 30, 2010 C%16,500,000
September 30, 2010 C$23,500,000
December 31, 2010 and the last day of each fiscal C$22,500,000
quarter thereafter

6H(5) [Reserved].

6H(6) Leverage Ratio. The Obligors will not at any time, permit the ratio of
Senior Indebtedness at such time to EBITDA for the four consecutive fiscal quarters most
recently ended at such time to be greater than the applicable amount set forth below:

Period Ratio
October 1, 2007 through and including December 3.251t01.00
31, 2007

January 1, 2008 through and including March 31, 3.331t01.00
2008

April 1, 2008 through and including June 30, 2008 3,000 1,00
July 1, 2008 through and including September 30, 2.50t01.00
2008

QOctober 1, 2008 and all time thereafter 2.00to 1.00

6H(7) Minimum Unitholders’ Equity. The Obligors will not, at any time,
permit Unitholders® Equity to be less than the applicable amount set forth below:

Period Amount
Qctober 1, 2007 through and including December C¥150,000,000

Exhibit A-4
A12387499.13
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provided that the amounts set forth above may be increased by the Available Asset

Period Amount
31,2007

January 1, 2008 through and including September C$187,000,000
30, 2008

October 1, 2008 through and including December C$185,000,000
31, 2008

January 1, 2009 through and including December C$180,000,000
31, 2009

January 1, 2010 and at all times thereafter C$175,000,000

6H(8) Capital Expenditures. The Obligors will not permit the aggregate amount
of payments made for Capital Expenditures of the Company, KIT LP and its Subsidiaries
on a combined basis to exceed the amounts set forth opposite the periods below:

Period Amount
For the period July 1, 2007 through December C$9,500,000
31, 2007, inclusive
For the Fiscal Year ending December 31, 2008 | C$10,000,000
For the Fiscal Year ending December 31, 2009 | C$12,000,000
For the Fiscal Year ending December 31, 2010 | C$16,500,000;
and each Fiscal Year thereafter

Proceeds Amount at such time.”

7.

Paragraph 11B of the Existing Note Agreement is hereby amended by amending
and restating the definitions of “Distributable Cash”, “Default Rate”, “Ovperational Cash Flow”,

“Restricted Payments™ and “Unitholder’s Equity” therein to read as follows:

AF72387499.13

“Distributable Cash shall mean, for any pericd, the amount equal to the sum of
(a) (i) Operational Cash Flow for such period plus (ii) the amount of interest payments on
Subordinated Debt paid during such period minus (iii) the Capital Expenditures Amount
for such period, plus (b) in the case of the four quarter period ending December 31, 2007,
C$27,500,000, plus (¢) in respect of any fiscal quarter ending during fiscal year 2008, the
Additional Basket Amount for such fiscal quarter (which amount may be a negative
number reducing the available Distributable Cash), plus (d) in the case of any fiscal
quarter ending after December 31, 2008, the amount equal to (x) the difference of (A) the
Asset Proceeds Amount at such time minus (B} Additional Capital Expenditures at the

Exhibit A-5
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end of such period mirnus (y) the difference of (A) the aggregate amount of Restricted
Payments made pursuant to paragraph 6F(a) since January 1, 2008 through such date
minus (B) the aggregate sum of (a), (b) and (¢} above for the period January 1. 2008
through such date (provided that the aggregate amount that may be added pursuant to this
clause (d) for all periods may not exceed the amount equal to C$15,000,000 minus the
aggregate amount of Subordinated Voting Share Payments at such time).”

“Default Rate shall mean the lesser of (i) the maximum rate permitted by law and
(ii) the greater of (a) 2% over the non-default rate then in effect on the Notes and (b) 2%
over the Prime Rate of JPMorgan Chase Bank.”

“Operational Cash Flow means, at any time, “cash provided by operations” of
KIT LP and its Subsidiaries determined on a consolidated basis at such time prior to any
adjustment for “changes in non-cash working capital® but excluding therefrom any
amounts in respect of “non-cash exiraordinary gains”, in each case, as reported on the
financial statements of such Persons prepared on a basis consistent with past practices
and the financial statements and models delivered to the holdess of Notes prior to June, 1

2007.”

“Restricted Payment” shall mean (i) the declaration or payment of any dividend
on, or the incurrence of any liability to make any other payment or distribution in respect
of Capital Stock, (if) any distribution on account of the purchase, redemption or other
retirement of any such Capital Stock, (iii) payments on Subordinated Debt or (jii)
payments in respect of an Asset Disposition Guarantee.

“Unitholder’s Equity shall mean Net Worth less, without duplication, all
reserves for depreciation and other asset valuation reserves (but excluding reserves for
federal, state, provincial and other income Taxes), net of accumulated depreciation plus,
without duplication, Subordinated Debt, non cash deferred tax charges and up to
C$60,000,000 of non-cash charges associated with write-downs of goodwill and
intangibles during the period January 1, 2007 through and including December 31, 2008.

8. Paragraph 11B of the Existing Note Agreement is amended to add the following

definitions in their appropriate alphabetical order:

“Additional Basket Amount means, at the time of any Resiricted Payment, the
lesser of (a) (x) if on or before March 31, 2008, C$8,000,000, and (¥) thereafter,
C$7,000,000 and (b) the amount equal to the difference of (i) (%) if on or before March
31, 2008, C$8,000,000, and (y) thereafter, C$7,000,000 minus (ii) the amount equal to
the difference of (x) the aggregate amount of Restricted Payments made after December
31, 2007, including the amount of any Restricted Payment being made at such time minus
(y) Operational Cash Flow for the period commencing on January 1, 2008 and ending on
the last day of the most recently ended fiscal quarter.”

“Additional Capital Expenditures” means, at any date of determination, the
aggregate amount of Capital Expenditures made by the Obligor Group through operation

Exhibit A-6
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of the proviso at the end of paragraph 6H(8) from the period commencing January 1,
2008 through such date of determination.

“Asset Disposition Guarantees” means Guarantees by an Obligor of the
Indebtedness of the buyer of an Obligor’s store locations sold pursuant to and in
accordance with paragraph 6G{iv) in favor of the lender financing such buyer's
acquisition of such store locations, '

“Asset Proceeds Amount means, at any date, the aggregate amount of the Net
Cash Proceeds received by any member of the Obligor Group during the period
commencing January I, 2008 through and including such date, in connection with a sale
of store locations permitted pursuant to paragraph 6G(iv) less the aggregate amount of
any Asset Disposition Guarantees outstanding at such time.”

“Available Asset Proceeds Amount means, at any date, the amount {but not less
than $0) equal to (a) the aggregate Asset Proceeds Amount at such time, plus (b)
Distributable Cash (without regard to the parenthetical of clause (d) of such definition)
for the period commencing January 1, 2008 through such date minus (c) Total Asset
Sales Payments at such time.”

“Capital Expenditure Amount means, with respect to any period, the amount of
Capital Expenditures permitted for the then cwrrent year as provided in paragraph 6H(8)
(assuming that such expenditures are made in four (4) quarterly installments and
excluding any amounts permitted by the proviso to paragraph 6H(8)).”

“Net Cash Proceeds means, in comnnection with any asset sale, by any Obligor
Group member or any of its Subsidiaries, the excess, if any, of (a) the sum of cash and
cash equivalents received in connection with such transaction (provided that any amounts
in respect of any seller note or deferred payment shall be deemed to be recetved and
counted when the applicable Obligor receives cash in respect of such seller note or
deferred payment) minus (b) the sum of (i) the principal amount of any Indebtedness that
is secured by the applicable asset and that is required to be repaid in connection with such
transaction (other than Indebtedness under the Transaction Documents), (i) the
reasonable and customary out-of-pocket fees and expenses incwrred by such Obligor
Group member or such Subsidiary in connection with such fransaction and (iii) income
taxes or capital gains taxes payable as a result of any gain recognized in connection
therewith,”

*Subordinated Voiing Share Payments shall have the meaning specified in
paragraph 6F.”

“Subordinated Voting Shares means the “Subordinated LP Units” as defined in
the amended and restated limited membership agreement of Kit LP dated November 10,

2003.”

*“Total Asset Sales Paymenis” shall mean, at any time of determination, the sum
of (x) the aggregate amount of Restricted Payments (including, without limitation, all
Subordinated Voting Share Payments) for the period commencing Janvary 1, 2008

Exhibit A-7
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through such date of determination plus (y) all Additional Capital Expenditures at such
time.

9. The Existing Note Agreement is amended by deleting the current Exhibit A-1,
Exhibit A-2(i) and Exhibit A-2(ii) thereto and replacing each of such Exhibits with Exhibit A-1,
Exhibit A-2(i) and Exhibit A-2(ii) attached to this Amendment Agreement.

10.  The Existing Note Agreement iz amended by deleting the current Schedule 1
thereto and replacing it with Schedule 1 attached fo this Amendment Agreement,

Exhibit A-8
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Execution Version

KIT FINANCE INC,
AMENDMENT NO. 5 TO NOTE PURCHASE AND
PRIVATE SHELF AGREEMENT
As of September 7, 2008

To each of the Current Noicholders
Named in Annex 1 hereto

Ladies and Gentlemen:

KIT FINANCE INC,, an Alberta corporation (fogether with its successors and assigns,
the “Company”), and PRISZM INC,, a Canadian corporation formerly known as “KIT Inc.”
{together with its successors and assigns, “Priszm Inc.”, and together with the Company,
collectively; the “Obligors™), each hereby agrees with you as follows:

1 PRELIMINARY STATEMENTS,
1.1.  Note Issuance, ete.

The Company issued and sold (a) C$73,596,400 in aggregate principal amount of its
6.795% Series A Senior Secured Guaranteed Notes due January 13, 2011 (as in effect and as
may be amended, restated, replaced or otherwise medified from time fo time, the “Series A
Notes™) and (b) C3$2,036,700 of its Shelf Notes (as in effect and as may be amended, restated,
replaced or otherwise modified from time to time, the “Shelf Notes”, and together with the
_ Series A Notes, collectively, the “Notes”) pursuant to a Note Purchase and Private Shelf

Agreement, dated as of January 12, 2006, entered into by and among the Obligors, Prudential
Investment Management, Inc. (“Prudential”) and each of the Purchasers listed in Annex A
attached thereto), as amended by (i) Amendment No. 1 to Note Purchase and Private Shelf
Agreement dated as of Janwary 31, 2006, (1i) Amendment No. 2 to Note Purchase and Private
Shelf Agreement, dated.as of July 11, 2006, (iii) Amendment No. 3 to Note Purchase and Private
Shelf Agreement dated as of June 21, 2007, and (iv) Amendment No. 4 to Note Purchase and
Private Shelf Agreement dated as of February 29, 2008 (as so amended, the “Existing Note
Agreement”; and as amended by this Amendment No. 5 to Note Purchase and Private Shelf
Agreement (this “Amendment Agreement”), the “Note Agreement”). The register for the
registration and transfer of the Notes indicates that the Persons named in Annex 1 hereto
(collectively, the “Current Noteholders”) are currently the holders of the entire outstanding
‘principal amount of the Notes.

2. DE¥INED TERMS.

Capitalized terms used herein and not otherwise defined herein have the meanings
ascribed to them in the Note Agreement. | :

AJT2675550.6
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3. AMENDMENTS TO EXISTING NOTE AGREEMENT.

Subject to Section S hereof, the Existing Note Agreement is amended as provided for by
this Amendment Agreement in the manner specified in Exhibit A (the “Note Agreement
Amendments™), : '

4, REPRESENTATIONS AND WARRANTIES OF THE OBLIGORS..

To induce you fo enter mto this Amendment Agreement and to consent to the
Amendments, each of the Obligors represents and warrants as follows:

. 4.1, Organization, Power and Authority, etc. .

Each Obligor is a corporation duly organized and existing in go'od standing under the
laws of its jurisdiction of organization and has all requisite power and authority to enter into and
perform its obligations under this Amendment Agreement.

4.2.  Legal Validity.

(a) The execution and delivery of this Amendment Agreement by each of the
Obligors and compliance by each of the Obligors with its obligations hereunder: (i) are
within the powers of such Obligor; and (ii} are legal and do not conflict with, result in
any breach of, constitute a defanit under, or result in the creation of any Lien upon any
property of such Obligor under the provisions of: (1) any charter instrument or bylaw to
. which such Obligor is a party or by which such Obligor or any of its property may be
. bound; (2) any order, judgment, decree or ruling of any court, arbitrator or governmental
authority applicable to such Obligor or its property; or (3) any agreement or instrument to
which such Obligor is a party or by which such Obliger or any of its property may be
bound or any statute or other rule or regulation of any governmental authority applicable
to such Obligor or its property. .

(b)  This Amendment Agreement has been duly authorized by all necessary
action on the part of the Obligors, has been executed and delivered by a duly anthorized
officer of each Obligor, and constitutes a legal, valid and bindihg obligation of the
Obligors, enforceable in accordance with its terms, except that enforceability may be
limited by applicable bankruptcy, reorganization, arrangement, insolvency, moratorium,
or other similar laws affecting the enforceability of creditors® rights generally and subject
to the availability of equitable remedies.

4.3. No Defaults.

No event has occurred and no condition exists that, upon the execution and delivery of
this Amendment Agreement wonld constitute a Defanlt or an Event of Default.

5. EFFECTIVENESS OF AMENDMENTS.

- The Amendments shall become effective as of the first date written above (the “Effective
Date”) upon:

Af72675950.6
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()  receipt by each of the Obligors of the duly executed and delivered written

consent to this Amendment Agreement by Prudential and the Current Noteholders and -

receipt by Prudential and the Current Noteholders of the duly executed and delivered
written consent to this Amendment Agreement from each of the Obligors; ;

(b)  the payment by the Obligors of all legal fees and disbursements incurred
by the Current Noteholders, including without limitation the fees and expenses of the
Current Noteholders’ special counsel, in connection with this Amendment Agreement;

(c) each of Priszm Inc., Kit LP and each guarantor shall have executed and
delivered to the Current Noteholders the Consent and Reaffirmation in respect of its
obligations under ii§ guarantee agreement or Security Documents, as applicable,
substantially in the form attached hereto as Exhibit B; and |

(d  all documents and papers relating to this Amendment Agreement shall be
satisfactory to the Current Noteholders and their counsel, and the Cumrent Noteholders
and their counsel shall have received copies of such other documents and papers as the
Current Noteholders or their counsel may reasonably request in connection herewith.

6.  COVENANTS.

The Obligors hereby covenant and agree to deliver to Prudential and the Current
Noteholders on or before November 15. 2008:

(a) a copy of an amendment to the Bank Credit Agreement amending the
covenants in the Bank Credit Agreement on substantially the same basis as the covenants
in the Note Agreement are amended hereby and which amendment is otherwise in form
and substance satisfactory to the Current Noteholders; and

(b) a schedule of all real Property owned or leased by any member of the
Obligor Group, which schedule identifies each such property by store number, address
(including city and province), indicates whether it has been acquired or leased since the
Closing Date and names the landlord or owner thereof (and whether any such landlord is
a Principal Landlord).

Each Obligor agrees that a default by the Obligors in their obligations under this Section 6 shall
be an Event of Default under the Note Agreement.

7. EXPENSES,

Whether or not the Amendments become effective, the Obligors will promptly (and in
any event within thirty days of receiving any statement or invoice therefor) pay all fees, expenses
and costs relating to this Amendment Agreement, including, but not limited to, the reasonable
fees of the Cument Noteholders® special counsel, Bingham McCutchen LLP, incured in
conmection with the preparation, negotiation and delivery of the Amendment Agreement and any
other documents related thereto, Notwithstanding the foregoing, the Company will on the date
of execution and delivery hereof, pay the fees and expenses of Bingham McCutchen LLP

AST2675950.6
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incurred through the date of execution and delivery hereof. Nothing in this Section shall limit
the obligations of the Obligors pursuant to paragraph 148 of the Existing Note Agreement.

8. REAFFIRMATION,

Each of the Company and Priszm Inc. hereby (i) acknowledges and affirms all of its
obligations under the terms of each Security Document and Financing Document to which itis a
party, and in the case of Priszm Inc, the KIT Inc. Guarantee, and agrees all such agreements shall
continue to remain in full force and effect, and (ii) acknowledges and agrees that such Security
Documents and Financing Documents, and in the case of Priszm Inc., the Kit Inc. Guarantee,
shall secure and guaranty the obligations under the Note Agreement and the Notes pursuant to
thé terms thereof.

9. MISCELLANEOUS.
9.1. Partof Existing Note Agreement; Future References, efe.

This Amendment Agreement shall be construed in connection with and as a part of the
Existing Note Agreement and, except as expressly amended by this Amendment Agreement, all
terms, conditions and covenants contained in the Existing Note Agreement are hereby ratified
and shall be and remain in fll force and effect. Any and all notices, requests, certificates and
other instrurnents executed and delivered after the execution and delivery of this Amendment
Agreement may refer to the Existing Note Agreement without making specific reference fo this
Amendment Agreement, but nevertheless all such references shall include this Amendment
Agreement unless the confext otherwise requires.

9.2.  Counterparis; Effectiveness,

This Amendment Agreement may be executed in any number of counterparts, each of
which shall be an original bui all of which together shall constifute one instrument. Each
counterpart may consist of a number of copies hereof, each signed by less than all, but together
signed by all, of the parties hereto. Delivery of an executed signature page by facsimile or
electronic transmission shall be effective as delivery of a manually signed counterpart of this
Amendment Agreement.

9.3. Governing Law,

THIS AMENDMENT AGREEMENT SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH, AND THE RIGHTS OF THE PARTIES SHALL
BE GOVERNED BY, THE LAW OF THE STATE OF NEW YORK EXCLUDING
CHOICE-OF-LAW. PRINCIPLES OF THE LAW OF SUCH STATE THAT WOULD
REQUIRE THE APPLICATION OF THE LAWS OF A JURISDICTION OTHER THAN
SUCH STATE. :

AT2675950.6
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If you are in agreement with the foregoing, please so indicate by signing the acceptance
below on the accompanying counterpari of this Amendment Agreement and retumning it to the

Company, whereupon i1 will become a binding agreement among each of you and each of the
Obligors. :

KIT FINANCE INC.

B}': § i "
Nene: ([ Je Omeill
' O ICER

PRISZM INC.

L
By: _ Maﬂ?a

Name:  S7zE Boyil
Title: (’@

{Siguature Page 1o Amendment No. 3 to Naie Purchase and Privaie Shell Agreciment - Kit Finnnes Ine
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The foregoing Amendment. Agrecment is hereby accepted as of the date first above

written,

ASIZETS950.6

PRUDENTIAL INVESTMENT

MANAGEMENT, INC. é
y: M /ﬁ&@“]% U

B
Nantfe: /
Titlg: Nice President )

THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA

ice President

PRUCO LIFE INSURANCE COMPANY
C

By: %Wﬁw lﬁ(ﬁﬂ

Nan

Title{ Assistant Vice Pfesident

PRUDENTIAL RETIREMENT
INSURANCE AND ANNUITY COMPANY

By:Prudential Investment Management,
investment manager

By:
Name;
Title:

President
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Annex }
CURRENT NOTEHOLDERS
Existing Series A Notes  Existing Shelf Notes

The Prudential Insurance Company of America
Pruco Life Insurance Company

Prudential Retirement Insurance and Annuity
Company

The Prudential Insurance Company of America
Pruco Life Insurance Company

Prudential Retirement Insurance and Annuily
Company

AST2675950,6

RA-1; C$62,533,650
RA-2; C$9,141,325
RA-3; C$1,921,425

Amended  Series A

R-1; C$2,036,700
N/A

N/A

Amended Shelf Notes

Notes
RA-4; C$62,533,650
RA-5; C$9,141,325

RA- 6; C$1,921,425

R-2; C§2,036,700
N/A

N/A
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Exhibit A

AMENDMENTS

1. Paragraph 6F of the Existing Note Agreement shall be amended and restated in its
entirety. to read as follows: ' '

“6F  Limitation on Restricted Payments. The Obligors will not, and will not
allow the other members of the Obligor Group, to make or declare any Restricted
Payments (other than any such payments to any other member of the Obligor Group);
provided that members of the Obligor Group may make or declare Restricted Payments
to the Fund and the Trust on a monthly basis so long as at the time of payment, and.in the
case of a declaration, the Company reasonably believes that at the time of payment of the
amount so declared, the aggregate Restricted Payments in any fiscal quarter do not and
will not exceed Distributable Cash for such fiscal quarter and further so long as:

) no Defanlt or Event of Default exists at the time of

payment or declaration, as the case may be, or would result after giving

. pro forma effect to such Restricted Payment at the time of such payment

or, in the case of a declaration, the Company reasonably believes that no

Default or Event of Default will exist at the time of payment of the amount
so declared; and

(i)  if such payment is made on or after November 12, 2006,
the Obligor Group (or any member thereof) shall have credit facilities
aggregating at least C$10,000,000 in place and available for borrowing on
the date any such Restricted Payment is to be made which credit facilities
do not terminate within 60 days of such date, provided, that if any of such

. credit facilities (including the applicable Bank Credit Agreement) expire
within such 60 day period, members of the Obligor Group may make snch
payment if any member of the Qbligor Group has received an executed
commitment letter in respect of replacement revolving credit facilities for
an aggregate amount at least equal to the amount of the revolving credit
facilities that are expiring and that provides for a closing not later than the
date such expiring credit facilities terminate.”

2. Paragraph 6H of the Existing Note Agreement shall be amended and restated in
its entirety to read as follows;

“6H(1) Total Fixed Charge Coverage Ratio. XIT Inc. will not permit for any
period of four consecutive fiscal quarters of KIT LP, the ratio of (a) the difference of (i)
EBITDAR for such period minus (ii} Capital Expenditures of KIT LP and its Subsidiaries
for such period to (b) the sum of (i) Interest Expense for such period plus (i) required
principal payments of Indebtedness made or required to be made by KIT LP or its

Exhibit A-1
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Subsidiaries on a consolidated basis during such period plus (iii) Operating Rentals for
such period to be less than the ratio set forth below for the applicable period:

Period Ratio
April 1, 2008 through and including September 30, 1.00 to 1,00
2008

October 1, 2008 and at all times thereafter 1.25 t0 1.00

6H(2) Senior Indebtedness to EBITDAR. The Obligors will not at any time,
permit the ratio of (a) the sumi of (i) Senior Indebtedness plus (ii) the amount equal to
eight (8) times Operating Rentals for the four consecutive fiscal quarters most recently

ended at such time to (b) EBITDAR for such period to be greater than the ratio set forth -

below for the applicable period:

Period . Ratio
July 1, 2008 through and including September 30, 5.75t0 1.00
2008

| October 1, 2008 through and including December 5.00 to 1.00
31,2008
January 1, 2009 and at all times thereafier 4.75 tp 1.00

6H(3) Minimum Cash Flow. The Obligors will not permit as of the last day of

the-fiscal quarter ending on (or closest to) each date below, Operational Cash Flow for

. the period of the four consecutive fiscal quarters most recently ended at such time, minus

(i) acquisition expenditures of KIT LP and its Subsidiaries during such period, and minus

(i) Restricted Payments permitted by paragraph 6F to the extent made during such
period, to be less than the following amounts for each of the following quarters:

Fiscal Quarter Ending Dates . , Amount
September 30, 2008 _ (C%4,500,000)
December 31, 2008 C$4,700,000
March 31, 2009 C$9,500,000
June 30, 2009 C$9,000,000

September 30, 2009 and the last day of each fiscal C$11,000,000
quarter thereafier through and including June 30,

2010

| September 30, 2010 C%$11,500,000
December 31, 2010 and the last day of each fiscal C$12,000,000
quarter thereafter .

6H{4) Two-Quarter Cash Flow. The Obllgors will not permit as of the last day
of the fiscal quarter ending on (or closest to) each date below, Operational Cash Flow for
the period of the two consecutive fiscal guarters most recently ended at such time to be
less than the following amounts for each of the following quarters.

Exhibit A-2
AT26759506
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Fiscal Quarter Ending Dates Amount
September 30, 2008 C$18,000,000
December 31, 2008 ' C$17,000,000
March 31, 2009 C$10,000,000
June 30, 2009 €$8,000,000
September 30, 2009 €$14,000,000
December 31, 2009 C$15,000,000
March 31, 2010 C$9,500,000
June 30, 2010 C$8,000,000
September 30, 2010 : C$14,000,000
December 31, 2010 and the last day of each fiscal C$15,000,000
quarter thereafter ] .

6H(5) [Reserved].

6H(6) Leverage Ratio. The Obligors will not at any time, permif the rafio of
Senior Indebtedness at such time to EBITDA for the four consecutive fiscal quarters most
recently ended at such time to be greater than the applicable amount at such time set forth

below:
Period Ratio
July 1, 2008 through and including September 30, 3.00 to 1.00
2008
October 1, 2008 and at all times thereafter - 2.5010 1.00

6H(7) Minimum Unitholders’ Equity. The Obligors will not, at any time,
permit Unitholders® Equity to be less than the applicable amount set forth below:

Period ' Amount
January 1, 2008 through and including September C$187,000,000
30, 2008 '

October 1, 2008 and at all times thereafter C$185,000,000

GH(8) Capital Expenditures. The Obligors will not permit the aggregate amount
of payments made for Capital Expenditures of the Company, KIT LP and its Subsidiaries
on a combined basis to exceed the amounts set forth opposite the periods below:

Peried Amount

For the Fiscal Year ending December 31,2008 | C$10,000,000

For the Fiscal Year ending December 31, 2009 | C$12,000,000

Exhibit A-3
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For the Fiscal Year ending December 31, 2010 | C$16,500,000;
and each Fiscal Year thereafter :

provided that the amounts set forth above may be increased by the Available Asset
Proceeds Amount af such time.”

3. Paragraph 11B of the Existing Note Agreement is hereby amended by amending
and restating the definitions of “Additional Basket Amount” and “Distributable Cash” therein to
read as follows: o

““Additional Basket Amount” means, at the time of any Restricted
‘Payment, the lesser of (a) (x) if oni or before December 31, 2008, C$7,000,000,
(v) if on March 31, 2009, C$8,000,000, and (2) thereafter, C$8,500,000 and (b)
the amount equal to the difference of (i) (x) if on or before December 31, 2008,
C$7,000,000, () if on March 31, 2009, C$8,000,000,and (z) thereafter,
C§8,500,000, minus (ii) the amount equal to the difference of (x) the
aggregate amount of Restricted Payments made after December 31, 2007,
including the amount of any Restricted Payment being made at such time,
minus {y) Operational Cash Flow for the pericd commencing on January 1,
2008 and ending on the last day of the most recently ended fiscal quarter.”

“Distributable Cash” shall mean, for any period, the amount equal
to the sum of (a) () Operational Cash Flow for such period, plus (i) the
amount of interest payments on Subordinated Debt paid during such period,
minus (iti) the Capital Expenditures Amount for such period, minus (iv)
Additional Capital Bxpenditures for such period to the extent that such
Additional Capital Expenditures are not funded with the Net Cash Proceeds
of a disposition pursuant to paragraph 6G@Gv), plus (b) in respect of any fiscal
quarter ending diwing fiscal year 2008, the Additional Basket Amount for
such fiscal quarter (which amount may be a negative number reducing the
available Distributable Cash).”

Exhibit A-4
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Execution Version

KIT FINANCE INC.
AMENDMENT NO. 6 TO NOTE PURCHASE AND
PRIVATE SHELF AGREEMENT
As of March 25, 2009

To each of the Current Noteholders
Named in Annex 1 herete

Ladies and Gentlemen:

KIT FINANCE INC., an Alberta corporation (together with its successors and assigns,
the “Company”), and PRISZM INC., a Canadian corporation formerly known as “KIT Inc.”
(together with its successors and assigns, “Priszm Inc,”, and together with the Company,
collectively, the “Obligors”), each hereby agrees with you as follows:

1. PRELIMINARY STATEMENTS,
1.1,  Nete Issuance, efe.

The Company issued and sold (2) C$73,596,400 in aggregate principal amount of its
6.795% Series A Senior Secured Guaranteed Notes due January 13, 2011 (as in effect and ag
may be amended, restated, replaced or otherwise modified from time to time, the “Series A
Notes™) and (b) C$2,036,700 of its Shelf Notes (as in effect and as may be amended, restated,
replaced or otherwise modified from time to time, the “Shelf Notes”, and together with the
Series A Notes, collectively, the “Notes™) pursuant to a Note Purchase and Private Shelf
Agreement, dated as of January 12, 2006, entered into by and among the Obligors, Prudential
" Investment Management, Inc. (“Prudential”) and each of the Purchasers listed in Annex A
attached thereto), as amended by (i) Amendment No, 1 to Note Purchase and Private Shelf
Agreement dated as of January 31, 2006, (ii) Amendment No. 2 to Note Purchase and Private
Shelf Agreement, dated as of July 11, 2006, (iii) Amendment Mo, 3 to Note Purchase and Private
Shelf Agreement dated as of June 21, 2007, (iv) Amendment No. 4 to Note Purchase and Private
Sheif Agreement dated as of February 29, 2008, and (v) Amendment No. 5 to Note Purchase and
Private Shelf Apreement dated as of September 7, 2008 (as so amended, the “Existing Note
Agreement”’; and as amended by this Amendment No. 6 to Note Purchase and Private Shelf
Agreement (this “Amendment Agreement”), the “Note Agreement”). The register for the
registration and transfer of the Notes indicates that the Persons named in Annex 1 herelo
(collectively, the “Current Noteholders’™) are currently the holders of the entire outstanding
principal amount of the Notes,

2. DEFINED TERMS.

Capitalized terms used herein and not otherwise defined herein have the meanings
ascribed to them in the Note Agreement.

AS{2856064,9 "
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3. AMENDMENTS TO EXISTING NOTE AGREEMENT,

Subject to Section 5 hereof, the Existing Note Agreement is amended, effective as of
December 28, 2008, as provided for by this Amendment Agreement in the manner specified in
Exhibit A (the “Note Agreement Amendments™),

4, REPRESENTATIONS AND WARRANTIES OF THE OBLIGORS.

To induce you to enter into this Amendment Agreement and io consent to the
Amendments, each of the Obligors represents and warrants as follows:

41, Organization, Power and Authority, etc.

Each Obligor is a corporation' duly organized and existing in good standing under the
laws of its jurisdiction of organization and has all requisite power and authority to enter into and
-perform its obligations under this Amendment Agreement.

4.2,  Legal Validity,

(a) The exccution and delivery of this Amendment Agreement by each of the
Obligors and compliance by each of the Obligors with its obligations hereunder: (i) are
within the powers of such Obligor; and (ii) are legal and do not conflict with, resnit in
any breach of, constitute a default under, or result in the creation of any Lien upon any
property of such Obligor under the provisions of: (1) any charter instrument or bylaw to
which such Obligor is a party or by which such Obligor or any of its property may be
bound; (2) any order, judgment, decree or rling of any court, arbitrator or governmental
authority applicable to such Obligor or its property; or (3) any agrecment or instrument to
which such Obligor is a party or by which such Obligor or any of its property may be
bound or any statute or other rule or regulation of any govemmental authority applicable
to such Obligor or its property.

() This Amendment Agreement has been duly authorized by all necessary

action on the part of the Obligors, has been executed and delivered by a duly authorized
officer of each Obligor, and constitutes a legal, valid and binding obligation of the
Obligors, enforceable in accordance with its lerms, except that enforceability may be
limited by applicable bankruptcy, reorganization, arrangement, insolvency, moratorium,
or other similar laws affecting the enforceability of creditors’ rights generally and subject
to the availability of equitable remedies.

4.3. Trade Payables.

Set forth on Exhibit B attached hereto is (2) a list of the Obligors’ and the Subsidiaries’
20 largest suppliers for the twelve month period ended December 28, 2008 (determined based on
total amounts paid by the Obligors and the Subsidiaries for such period) and (b) for each such
supplier -its credit terms with the Obligors or a Subsidiary as of December 28, 2008. The
suppiiers listed on Exhibit B attached hereto represent at least 65% of the aggregate payrnents
made to trade creditors during the period December 31, 2007 through and including December
28, 2008.

AS12856064.9



4.4. No Defaults.

No event has occurred and no condition exists that, upon the execution and delivery of
this Amendment Agreement would constitute a Default or an Event of Default,

4.5  Unitholders’ Equity.

Unitholders’ Equity was, on December 28, 2008, at least C$193 000,000, but not greater
than C$198 000,000.

5. EFFECTIVENESS OF AMENDMENTS.

The Amendments shall become effective as of the first date written above (thé “Effective
Date”™) upon:

(@) receipt by each of the Obligors of the duly executed and delivered written
consent to this Amendment Agreement by Prudential and the Current Noteholders and
receipt by Prudential and the Current Noteholders of the duly executed and delivered
written consent to.this Amendment Agreement from each of the Obligors;

(b)  the payment by the Obligors of all legal fees and disbursements incurred
by the Current Noteholders, including without imitation the fees and expenses of the
Current Noteholders’ special counsel, in connection with this Amendment Agreement;

© each of Priszm Inc., Xit LP and each guaranfor shall have executed and
delivered to the Current Noteholders the Consent and Reaffirmation in respect of its
obligations under its guaranfee agreement or Security Documents, -as applicable,
substantially in the form attached hereto as Exhibit C; and

(d) all documents and papers relating to this Amendment Agreement shall be
satisfactory to the Current Noteholders and their counsel.

6. COVENANTS,

The Obligors hereby covenant and agree to deliver to Prudential and the Current
Noteholders, on or before April 15, 2009, a copy of an amendment to the Bank Credit
Agreement amending the covenants in the Bank Credit Agreement on substantially the same
basis as the covenants in the Note Agreement are amended hereby and which amendment is
otherwise in form and substance satisfactory to the Current Noteholders. Each Obligor agrees
that a default by the Obligors in their obligations undar this Section 6 shall be an Bvent of
Defanlt under the Note A greement.

7. EXPENSES,

Whether or not the Amendments become effective, the Obligors will promptly (and in
any event within thirty days of receiving any statement or invoice therefor) pay all fees, expenses
and costs relating to this Amendment Agreement, including, but not limited to, the reasonable
fees of the Current Noteholders” special counsel, Bingham McCutchen LLP, incurred in

AST2856G064.9
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connection with the preparation, negotiation and delivery of the Amendment Agreement and any
other docwuments related thereto. Notwithstanding the foregoing, the Company will on the date
of execution and delivery hereof, pay the fees and expenses of Bingham McCutchen LLP
incurred through the date of execution and delivery hereof Nothing in this Section shall limit
the obligations of the Obligors pursuant to paragraph 14B of the Existing Note Agreement,

8. REAFFIRMATION,

Each of the Company and Priszm Inc. hereby (i) acknowledges and affirms all of its
obligations under the terms of each Security Document and Financing Document to which it is a
party, and in the case of Priszm Ine, the KIT Inc. Guarantee, and agrees all such agreements shall
continue to remain in full force and effect, and (ii) acknowledges and agrees that such Security
Documents and Financing Documents, and in the case of Priszm Inc., the Kit Inc. Guarantee,
shall secure and gnaranty the obligations under the Note Agreement and the Notes pursuant to
the terms thereof.

9. - MISCELLANEOUS.
91, Patof Existing Note Agreement; Future References, etc.

This Amendment Agreement shall be construed in connection with and as a part of the
Existing Note Agreement and, except as expressly amended by this Amendment Agreement, all
terms, conditions and covenants contained in the Existing Note Agreement are hereby ratified
and shall be and remain in full force and effect. Any and all notices, requests, certificates and
other instruments executed and delivered afier the execution and delivery of this Amendment
Agreement may refer to the Existing Note Agreement without making specific reference to this
Amendment Agreement, but nevertheless all such references shall include this Amendment
Agreement unless the context otherwise requires.

9.2, Counterparts; Effectiveness, .

This Amendment Agreement may be executed in any number of counterparts, each of
which shall be an original but all of which together shall constitute one instrument. Each
counterpart may consist of a number of copies hereof, each signed by less than all, but together
signed by all, of the parties hefeto. Delivery of an executed signature page by facsimile or
electronic transmission shall be effective as delivery of a manually signed coumterpart of this
Amendment Agreement.

9.3. Governing Law.

THIS AMENDMENT AGREEMENT . SHALL. BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH, AND THE RIGHTS OF THE PARTIES SHALL
BE GOVERNED BY, THE LAW OF THE STATE OF NEW YORK EXCLUDING
CHOICE-OF-LAW PRINCIPLES OF THE LAW OF SUCH STATE THAT WOULD

REQUIRE THE APPLICATION OF THE LAWS OF A JURISDICTION OTHER THAN

SUCH STATE.

AS72856064.9
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If you.are in agreement with the foregoing, please so indicate by signing the. acceptance
below on the accompanying counterpart of this Amendment Agreement and retarning it to the
Company, whereupon it will become a binding -agreement among each of you and each of the
Obligors. '

* KIT FINANCE INC,

Name: U/ creyen BOCK
‘Title: 2ED

PRISZM INC,

, v

By: L—Q_C.j/%{f‘ (::/s\ . :
Name: 5L, AgyaiK
Title: CFO '

[Signawre Page 1o Amendment No, 6 te Note Purchzse and Private Shell Agreement - Kit Finarce Inc.} !



'
W S R it o

written,

. PRUDENTIAL INVESTMENT
"MANAGEMENT, INC.

“Title: Assmtan Xiee President

PRUDENTIAL RETIREMENT
INSURANCE AND ANNUITY COMPANY

By: Prude.nual Investmcnt Management, Ino., its

. lﬂVi@gi manager

{Signaturc Page to Amendment No, 6 to Note Purchase and Private Shelf Agreement - Kit Finance Ine.]

" The foregoing Amieit HEnt ARTES _;fx_ient"hisfihéf by ;_(__’::c':epted,.as of fhedate first above -




Annex 1
CURRENT NOTEHOLDERS
Existing Series A Notes  Existing Shelf Notes
The Prudential Tnsurance Company of America RA-1; C$62,533,650 R-1; C$2,036,7‘00
Pruco Life Insurance Company RA-2; C$5,141,325 N/A
Prudential Retirement Insurance and Anmuity RA-3; C$1,921,425  N/A

Company

The Prudential Insurance Company of America
Pruco Life Insurance Company

Prudential Retirement Insurance and Annuity
Company

AST2856064.9

Amended  Serjes A
Notes

RA-4; C$62,533,650
RA-5; C89,141,325

RA- 6; C3$1,921,425

Amended_Shelf Notes

R-2; C$2,036,700
N/A

N/A
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Exhibif A

AMENDMENTS

1. Paragraph 6F of the Existing Note Agreement shall be amended and restated in its
entirety to read as follows:

“6F. Limitation on Restricted Payments.” The Obligors will not, and

~ will not allow the other members of the Obligor Group, to make or declare
any Restricted Payments (other than any such payments to any other
member of the Obligor Group); provided that members of the Obligor
Group may make or declare Restricted Paymenis to each other and to the
Fund and the Trust on a monthly basis for the Fund to pay distributions on
or repurchase units and special units so long as:

€3] at the time of payment, and in the case of a declaration, the
Company reasonably believes that at the time of payment of the amount so
declared, the Obligors will, after giving effect (or pro-forma effect) to
such payment, be in compliance with each of the covenants in paragraph
6H on the date of such payment and as of the Jast day of the fiscal quarter
in which such payment is (or will be) made; .

(i) no Defanlt or Bvent of Default exists at the time of
payment or declaration, as the case may be, or would result after giving
pro forma effect to such Restricted Payment at the time of such payment

- or, in the case of a declaration, the Company reasonably believes that no
Default or Event of Default will exist at the time of payment of the amount
so declared;

(iiiy the Obligor Group {or any member thereof) shall have
credit facilities aggregating at least C$5,000,000 in place (of which at least
(x) prior to May 1, 2009, C$2,000,000 shall be available for bomrowing
and (y) thereafter, C$4,500,000 shall be available for borrowing) on the
date any such Restricted Payment is to be made or declared, which credit
facilities do not terminate within 60 days of such date, provided, that if
any of such credil facilities (including the applicable Bank Credit
Agreement) expire within such 60 day period, members of the Obligor
Group may make or declare such payment if any member of the Obligor
Group has received an executed commitment letfer in respect of
replacement revolving credit facilities for an aggregate amount at least
equal to the amount of the revolving credit facilities that are expiring and
that provides for a closing not later than the date such expiring credit
facilities terminate (notwithstanding the foregoing this clanse (iif) shall not
be satisfied, and the Obligors canmot make or declare any distribution or
repurchase (other than the distribution to be paid on April 21, 2009) unless

Exhibit A-1
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at such time the credit facility required hereumder permits the Obligors to
borrow thereunder based on a borrowing base formula consisting of cash,
accounts Teceivables and inventory);

(iv) i respect of any declaration or payment in fiscal year.
2609, the aggregate amount declared or paid, taken together, shall not
exceed C$13,750,000 in such fiscal year; or

(v)  with respect to any fiscal quarter ending on or after
December 31, 2009, no distribution or repurchase shall be permitted to be
declared or paid dwing any such fiscal quarter if the Adjusted Cash
Balances as of the last day of the fiscal quarter ending prior to the date of
such declaration or payment shall be less than the amount set forth
opposite such fiscal quarter below:

Fiscal Quarter-’Endmg Date ('“‘r Tosest. to. sitch

-date) - L . M|

December 31, 2009 C$25 OOO 000
| March 31, 2010 - ' . C%10,000,000

June 30, 2010 €516,000,000

September 30, 2010 ’ C$23,000,000

December 31, 2010 C3$30,000,000”

Paragraph 6H of the Existing Note Agreement shall be amended and

restated in ifs entirety to read as follows:

AS72856064.9

“6H(1) Total Fixed Charge Coverage Ratio. KIT Inc. will not permit
for any period of fowr consecutive fiscal quarters of XIT LP, the ratio of
(a) the difference of (i) EBITDAR for such perliod minus (ii) Capital
Expenditures of KIT LP and its Subsidiaries for such peériod to (b) the sum
of (i) Interest Expense for 'such period plus (i) required principal
payments -of Indebtedness made or required to be made by KiT LP or its
Subsidiaries on a consolidated basis dwing such period plus (iii)
Operating Rentals for such period to be less than the ratio set forth below
for the applicable period:

Period . EV T s “Ratio ..
October 1, 2008 to and mc]admg December 28, 1.25101.00
2008

December 29, 2008 and at all times thereafter 1.00 10 1.00

G6H(2) Senior Indebtedness to EBITDAR. The Obligors will not at any
time, permit the ratio of (a) the amount equal to (i) Senior Indebtedness at
such time plus (ii) the amount equal to eight (8) times Operating Rentals
for the four consecutive fiscal quarters most recently ended at such time
minus {iii) commencing December 29, 2008, Adjusted Cash Balance at

Exhibit A-2
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such time to (b) EBITDAR for such period to be greater than the ratio set
forth below for the applicable period:

‘Period-: el Ler s L 0 Ratio wianny
October 1 2008 to and mcludmg December 28, 5.0010 1.00
2008

December 29, 2008 through and including 5.50t0 1.00
September 30, 2009

October 1, 2009 through and including December 53510 1.00
27, 2009

December 28, 2009 through and including June 30, 5.2510 1.00
2010
July 1, 2010 and all times thereafter 5.00 to 1.00

6H(3) Minimum Cash Flow. The Obligors will not permit as of the last
day of the fiscal quarter ending om (or closest to) each date below,
Operational Cash Flow for the perfod of the four consecutive fiscal
quarters most recently ended at such time, minus (i) acquisition
expenditures of KIT LP and its Subsidiaries during such period, and minus
'(if) Restricted Payments permitted by paragraph 6F to the exfent made
during suchi period, to be less than the following amounts for each of the
following quarters:

Decembe:rBl 2008 C5%4,700,000

March 31, 2009 %4,250,000

June 30,2009 i C3%4,350,000

September 30, 2009 . C$6,000,000

Décember 31, 2000 C%8,500,000

| March 31, 2010 C3$8,650,000

June 30, 2010 C§$10,000,000
September 30, 2010 C$9,250,000

December 31, 2010 and the Tast day of each fiscal C$10,000,000
quarter thereafier

6H(4) Two-Quarter Cash Flow. The Obligors will not permit as of the
last day-of the fiscal quarter ending on (or closest to) each date below,
Operational Cash Flow for the period of the two consecutive fiscal
quarters most recently ended at such time to be less than the following
amounts for each of the following quarters;

“Fistal Quarter_Endmg Date osest to suchy..w ™

_ date) ' S el BETETE. = o
December 31, 2008 , C$17,000,000
March 31, 2009 ) $5,000,000

Exhibit A-3
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ST T Amodnt:

W

Jume 30,2009

3,100,000

quarter thereafter

September 30, 2009 C$15,000,000
December 31, 2009 C§17,500,000
March 31, 2010 37,400,000
June 30, 2010 C§4,900,000
September 30, 2010 315,500,000
December 31, 2010 and the last day of each fiscal C818,000,000

6H(5) Minimum Adjusted Cash Balances. The Obligors shall not as of
the last day of the fiscal quarter ending on (or closest to) each date below
permit the Adjusted Cash Balances to be less than the amount set forth

opposite such fiscal quarter below:

<~Flscal Q' AdJusted Cash :
‘-_date) ' Balances
March 31 2009 C$(4,000,000)
June 30, 2009 C%2,000,000
September 30, 2009 $5,000,000
December 31, 2009 C$10,000,000
March 31, 2010 C3$7.000,000
June 38, 2010 {$13,000,600
September 30, 2010 C$18,000,000
December 31, 2010 $24,000, OOO

6H(6) Leverage Ratio. The Obhgors will not at any time, perrmt the
ratio of () the amount equal to (i) Senior Indebtedness at such time minus
(if) commencing December 29, 2008, Adjusted Cash Balance at such time
to (b) EBITDA for the four consecutive fiscal quarters most recently
ended at such time to be greater than the apphcable amount at such tu'ne

set forth below:

Period Lot IagaTto SR - oer Ratipll
October 1, 2008 to and mcludmg December 28 2.50to 1.00
2008 )
December 29, 2008 through and including March 2.90 to 1.00
31, 2009

April 1, 2009 through and including September 30, 2.75 to 1.00
2009

October 1, 2009 through and including December 2.50101.00
27, 2009 .
December 28, 2009 through and including March 2.60 10 1.00
31, 2010

Exhibit A-4
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Peried il . Ty TR ) . Riatio
April 1, 2010 through and mcludmglune 30 2010 23510 1.00
July 1, 2010 throngh and including September 30, 2.25101.00
2010

October 1, 2010 and all times thereafter

2.10t0 1.00

6H(7) Minimum Unitholders’ Equity. The Obligors will not, at any
time, permit Unitholders’ Equity to be less than the applicable amount set

forth below:

Period. -7 ST SrAmonnt | -
October 1, 2008 through and mcludmg Dccember C$193,000,000
I?)iciggager 29, 2008 through and including June 30, C3184,000,000
?!?1(;91, 2009 through and including December 27, C$186,000,000
?)%?:imber 28, 2009 through and including June 30, C$178,000,000

2010

July 1, 2010 and at all times thereafter

C$181,000,000

6H(8) Capital Expenditures. The Obligors will not pernmit the aggregate
amount of payments made for Capital Expenditures of the Company, KIT
LP and its Subsidiaries on a combined basis to exceed the amounts set

forth opposite the periods below:’

each Fiscal Year thereafter

Périod o - Bl N SUE Ardount
For the Fiscal Year endmg December 28, 2008 "~ C$10,000,000
For the Fiscal Year ending December 27, 2009 and C$7,500,000™

Paragraph 11B of the Existing Note Agreement is hereby amended by
amendmg and restating the definition of “Unitholders’ Equity™ therein to read as follows:

“Unitholders’ Equity” shall mean Net Worth less, without duplication, all
reserves for depreciation and other asset valuation reserves (but excluding reserves for
federal, state, provincial and other income Taxes), net of accumulated depreciation plus,,
without duplication, Subordinated Debt and non-cash charges assocmted with write-

dowans of goodwill, intangibles and capital assets.

4,

Paragraph 11B of the Existing Note Agreement is hereby amended by
deleting the following terms from such paragraph: Additional Basket Amount, Additional
Capital Expenditures, Asset Proceeds Amount, Available Asset Proceeds Amount,

Distributable Cash, Net Cash Proceeds and Total Asset Sales Payments.

AfT2856064.9
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5. Paragraph 11B of the Existing Note Agreement is hereby amended by
adding the following terms in their appropriate alphabetical order:

“Adjusted Cash Balance” shall mean 2t any time the amount equal to the
difference of (i} the amount of cash and cash equivalents that would be set forth on the
conibined balance sheet of the Obligor Group determined in accordance with GAAP at
such time minus (ii) the aggregate amount of trade payables owed by the Obligor Group
which are overdue at such time minus (iii) the aggregate outstanding principal amount of
borrowings by the Obligor Group under any revolving credit -facility at such time
(including, without limitation, under the Bank Credit Agreement). For purposes hersof
() a trade payable shall be deemed to be overdue if the Obligor Group has not delivered
payment to the applicable trade creditor prior to the fifth Business Day after such trade
payable would be due in accordance with the Applicable Credit Terms for such trade
creditor and (b) “Applicable Credit Terms” shall mean, with respect to any trade creditor
of the Obligor Group, the credit terms which such trade creditor had in effect with the
Obligor Group on December 28, 2008 (which in the case of any trade creditor listed on
Exhibit B to’Amendment No. 6 shall be terms for such trade creditor on such Exhibit B);
provided that if any trade creditor (including any new trade creditor after December 28,
2008} did not have any credit terms in effect on December 28, 2008; a trade payable of
each such trade creditor shall be overdue 61 days after such trade payable arises.

. “Amendment No. 6" means that certain Amendment No. 6 to Note Purchase and
Private Shelf Agreement dated March 25, 2009, among the Obligors and the holders of
Notes.

6. Paragraph 11C of the Existing Note Agreement shall be amended and
restated in its entirety to read as follows:

“11C. Accounting Principles, Terms and Determinations. 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 the
Company notifies .the Purchasers that the Company requests an amendment to any
provision hereof to eliminate the effect of any change ocourring after the date hereof in
GAAP or in the application thereof on the operation of such provision (or if the
Purchasers notify the Company that the Required Holders request an amendment 0 any
provision hereof for such purpose), regardiess of whether any such notice is given before
or after such change in GAAP or in the application thereof, then such provision shall be
interpreted on the basis of GAAP as in effect and applied immediately before such
change shall have become effective until such notice shall have been withdrawn or such
provision amended in accordance herewith. For purposes of determining compliance
with the financial covenants contained in this Agreement, any election by the Company
to measure an item of Indebtedness using fair value (as permitted by Canadian Institute of
Chartered Accountants Handbook Section 3855 or any similar accounting standard) shall
be disregarded and such determination shall be made as if such election had not been
made.”

Exhibit A-6
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EXHIBIT B
Invoices from Vendors in 2008 for Priszin LP
. 2008
Vendor ID Vendor Name Total Vendor Terms
34008  {SYSCO MILTON(PRONAMIC) KFC 21,330,781 |Nf28 :
34002 DISTAGRO ] 18,331,285|N/21
1671 RECEIVER GENERAL 18,151,121 1 month following fiscal period end
1368  IMAPLE LODGE FARMS LTD. 17,148,128 [N/7
8346 |TREASURER OF ONTARIO 15,411,050|23 days following fiscal period end
49736 [SYSCOFOQOD SERVICES (KINGSTON) 16,172,350§Mr21 -
34840 SUNRISE FOULTRY PROCESSORS LTD 14,168,4561N/7
49869 ENERGY ADVANTAGE INC. 12,451,222 INf7
47165 |SCOTT'S REAL ESTATE 11,860,829|1st day of each calendar month
34006 KONINGS WHOLESALE 11,277,188 N/21
34005 SERCA FOODSERVICE INC (ATLANTIC) 9,747,4341N/21
7210 PEPSI-COLA BEV. CANADA ( NSS) 7,073,000{ N/30 - see note 1 below
3566 OLYMEL S.E.C.UL.P. 7.,016,088| N7
46818  |ARTISTIC MINDS INC. G,887.981iN/f7 - See note 2 helow
627 EXCELCOR COOPERATIVE AVICOLE 6,351,379 |N/7
34011 SY3SC0 SERCA FOOD SERY. (WINNIPEG) 6,048,453|N/21
34010 8YSCO SERCA FOOD SERV. (EDMONTON 5,876,856|Nf21
1567 PORT COLBORNE POULTRY LTD, 5,826,184 |N/T
34008 SYSCO FOOD SERVICES CALGARY 5,661,872|N/21
3115 |MINISTERE DU REVENU 5,086,365]1 month following fiscal period end

Top 20 Vendors (67% of total Invoices) $221,188,051.95

Notes:

'i.) The contract states that the invoices are to be paid by the 20th day of the montih following the invoice date, but in
practice we have established this vendor as N/30 terms, Our AP system can't do the terms required in the contraci

2.} Vendor invoice states payment due upon receipt of invoice, but practice is N/f7.
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KIT FINANCE INC.
WAIVER AND AMENDMENT NO. 7 TO NOTE PURCHASE AND
PRIVATE SHELF AGREEMENT -
As of December 22, 2009

To each of the Current Noteholders
Named in Annex 1 hereto

Ladies and Gentlemen:

KIT FINANCE INC., an Alberta corporation (together with its successors and assigns,
the *Company”), and PRISZM INC., a Canadian corporation formerly known as “KIT Inc.”
(together with its successors and assigns, “Priszm Imc.”, and fogether with the Company,
collectively, the “Obligors™), each hereby agrees with you as follows:

1. PRELIMINARY STATEMENTS.
1.I.  Note Issuance, etc.

The Company issued and sold (a) C$73,596,400 in aggregate principal amount of its
6.795% Series A Senior Secured Guaranteed Notes due January 13, 2011 (as in effect and as
may be amended, restafed, replaced or otherwise modified from time to time, the “Series A
Notes™) and (b) C$2,036,700 of its Shelf Notes (as in effect and as may be amended, restated,
replaced or otherwise modified from time to time, the “Shelf Notes™, and together with the.
Scries A Notes, collectively, the “Notes™ pursuant to a Note Purchase and Private Shelf
Agreement, dated as of January 12, 2006, entered into by and among the Obligors, Prudential
Investment Management, Inc. (“Prudential”) and each of the Purchasers listed in Annex A
attached thereto), as amended by (i) Amendment No. 1 to Note Purchase and Private Shelf
Agreement dated as of January 31, 2006, (ii) Amendment No. 2 to Note Purchase and Private
Shelf Agreement, dated as of July 11, 2006, (iii) Amendment No. 3 to Note Purchase and Private
Shelf Agreement dated as of June 21, 2007, (iv) Amendment No. 4 to Noie Purchase and Private
Shelf Agreement dated as of February 29, 2008, (v) Amendment No. 5 to Note Purchase and
Private Shelf Agreement dated as of September 7, 2008 and (vi) Amendment No. 6 to Note
Purchase and Private Shelf Agreement dated as of March 26, 2009 (as so amended, the “Existing
Note Apreement”; and as amended by this Amendment No. 7 1o Note Purchase and Private
Shelf Agreement (this “Amendment Agreement”), the “Note Apreement™). The register for
the registration and transfer of the Notes indicates that the Persons named in Annex 1 hereto
(collectively, the “Current Noteholders™) are currently the holders of the entire outstanding
principal amount of the Notes.

AJ73245573.7
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L2, Requested Amendments and Waivers

The Obligors have requested that the Current Noteholders (a) waive any Default or Event
of Default that may arise nader paragraph 7A(v) of the Existing Note Agreement as a result of
the failure of the Obligors to comply with the financial covenants set forth in paragraphs 6H(1),
6H(2), 6H(3), 6H(4), 6H({5) and 6H(6) of the Existing Note Agreement for the fiscal quarter
ending December 31, 2009 (the “Potential Events of Default”) and (b) amend certain provisions
of the Existing Note Agreement, all as more particularly-provided herein.

2. DEFINED TERMS. : - O

Capitalized terms used herein and not otherwise defined herein have the meanings
ascribed to them in the Note Agreement. :

3. AMENDMENTS TO EXISTING NOTE AGREEMENT.

Subject to Section 6 hereof, the Existing Note Agreement is hereby amended as provided
for by this Amendment Agreement in the manner specified in Exhibit A (the “Note Agreement
Amendmenis®”).

4. WAIVER.

(a) Subject to Section 6 and Section 7 hereof, the Current Noteholders constituting
the Required Holders hereby irrevocably waive the Potential Events of Default (the “Watver™)
solely with respect to the fiscal quarter ended December 31, 2009, This is a limited waiver and
shall not be deemed to constitute a waiver of any other Default or Event of Default or any future
breach or violation of the Note Agreement, any of the other Transaction Documents or any
document entered into in connection therewith. Except as expressty provided berein, the
foregoing Watver shall not constitute (a) a modification or alteration of the terms, conditions or
covenants of the Note Agreement, any of the other Traunsaction Documents or any document
entered into in connection therewith, or (b) a waiver, release or limitation upon the exercise by
the Current Notcholders of any of their rights, legal or equitable, hereunder or under the Note
Agreement, any Transaction Document or any document entered info in connection therewith.
Except as set forth herein, each of the Current Noteholders reserves any and all rights and
remedies which it has had, has or may have under the Note Agreement, each Transaction
Document and any document entered into in connection therewith.

5. REPRESENTATIONS AND WARRANTIES OF THE OBLIGORS.

To induce you to enter into this Amendment Agreement and to consent to the Note
Agreement Amendments and the Waivers, each of the Obligors represents and warrants as
follows:

5.1, Organization, Power and Authority, etc.

Each Obligor is a corporation duly organized and existing in good standing nnder the
laws of its jurisdiction of organization and has all requisite power and anthority to enter into and
perform its obligations under this Amendment Agreement.

2
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5.2.  Lepal Validity.

(a) The execution and delivery of this Amendment Agreement by each of the
Obligors and compliance by each of the Obligors with its obligations hereunder: (i) are
within the powers of such Obligor; and (ii) are legal and do not conflict with, result in
any breach of, constitute a default under, or result in the creation of any Lien upon any
property of such Obligor under the provisions of: (1) any charter instrument or bylaw to
which such Obligor is a party or by which such Obligor or any of its property may be
bound; (2) any order, judgment, decree or ruling of any court, arbitrator or governmental
authority applicable to such Obligor or its property; or (3) any agreement or instrument to
which such Obligor is a party or by which such Obligor or any of its property may be
bound or any statute or other rule or regulation of any governmental authority applicable
to such Obligor or its property.

{b) This Amendment Agreement has been duly authorized by all necessary
action on the part of the Obligors, has been executed and delivered by a duly authorized
officer of each Obligor, and constitutes a legal, valid and binding obligation of the
Obligors, enforceable in accordance with its terms, except that enforceability may be
limiled by applicable bankruptey, reorganization, arrangement, insolvency, moratorium,
or other similar laws affecting the enforceability of creditors’ rights generally and subject
to the availability of equitable remedies.

5.3.  No Defaults.

After giving effect to this Amendment Agreement, no cvent has occurred and no
condition exists that, upon the execution and delivery of this Amendment Agreement, would
constitute a2 Defandt'or an Event of Default.

6. EFFECTIVENESS OF NOTE AGREEMENT AMENDMENTS AND WAIVERS.

The Note Agreement Amendments and the Waivers shall become effective as of the first
date written above (the “Effective Date”) upon:

(a) receipt by each of the Obligors of the duly executed and delivered written
consent fo this Amendment Agreement by Required Holders and receipt by Prudential
and the Current Noteholders of the duly executed and delivered written consent to this
Amendment Agreement from each of the Obligors;

(b) the payment by the Obligors of all legal fees and disbursements incurred
by the Current Notcholders, including without limitation the fees and expenses of the
Current Noteholders® special counsel, in connection with this Amendment Agreement;

(c) each of Priszm Ine,, Kit LP and each guarantor shall have executed and
delivered to the Current Noteholders the Consent and Reaffirmation in respect of its
obligations under its guarantee agreement or Security Documents, as applicable,
substantially in the form attached hereto as Exhibit B; and

L2
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(d)  all documents and papers relating to this Amendment Agreement shall be
satisfactory to the Current Noteholders and their counsel.

7. COVENANTS.

The Obligors hereby covenant and agree to deliver to Prudential and the Current
Noteholders, on or before Decernber 31, 2009, a copy of an amendment and waiver to the Bank
Credit Agreement amending and/or waiving compliance with the covenants in the Bank Credit
Agreement on substantially the same basis as the covenants in the Note Agreement are amended
and/or waived hereby and which amendment is otherwise in form and substance satisfactory to
the Current Noteholders. Each Obligor agrees that a default by the Obligers in their obligations
under this Section 7 shall constitute an immediate Event of Default under the Note Agreement
and the Waivers.shall be terminated and of no further effect.

8. EXPENSES.

Whether or not the Note Agreement Amendments or Waivers become effective, the
Obligors will promptly (and in any event within thirty days of receiving any statement or invoice
therefor) pay all fees, expenses and costs relating to this Amendment Agreement, including, but
not limited to, the reasonable fees of the Current Noteholders® special counsel, Bingham
McCutchen LLP, incurred in connection with the preparation, negotiation and delivery of the
Amendment Agreement and any other documents related thereto. Notwithstanding the
foregoing, the Company will on the date of execution and delivery hereof, pay the fees and
expenses of Bingham MeCutchen LLP incurred through the date of execution and delivery
hereof. Nothing in this Section shall limit the obligations of the Obligors pursuant to paragraph
14B of the Existing Note Agreement.

9. REAFFIRMATION.

Each of the Company and Priszm Inc. hereby (i) acknowledges and affirms all of its
obligations under the terms of each Security Document and Transaction Document to which it is
& parly, and in the case of Priszm Inc, the KIT Inc, Guarantee, and agrees all such agreemenis
shall continue to remain in full force and effect, and (ii) acknowledpes and agrees that such
Security Documents and Financing Documents, and in the case of Priszm Inc., the Kit Inc.
Guarantee, shall secure and guaranty the obligations under the Note Agreement and the Notes
pursuant to the terms thereof.

10. MISCELLANEQUS.
10.1. Part of Existing Note Agreement; Future References, etc,

This Amendment Agreement shall be construed in connection with and as a part of the
Existing Note Agreement and, exeept as expressly amended by this Amendment Agreement, all
terms, conditions and covenants contained in the Existing Note Agreement are hereby ratified
and shall be and remain in full force and effect. Any and all notices, requests, certificates and
other instruments executed and delivered after the execution and delivery of this Amendment
Agreement may refer to the Existing Note Agreement without making specific reference to this

AST32455737
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Amendment Agreement, but nevertheless all such references shall include this Amendment
Agreement vunless the context otherwise requires.

10.2. Counterparts; Effectiveness.

This Amendment Agreement may be executed in any number of counterparts, cach of
which shall be an original but all of which together shall constitute one instrument. Each
counterpart may consist of a number of copies hereof, each signed by less than all, but together
signed by all, of the parties hereto. Delivery of an execuied signature page by facsimile or
electronic transmission shall be effective as delivery of a manually signed counterpart of this
Amendment Agreement.

10.3. Governing Law,

THIS AMENDMENT AGREEMENT SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH, AND THE RIGHTS OF THE PARTIES SHALL
BE GOVERNED BY, THE LAW OF THE STATE OF NEW YORK EXCLUDING
CHOICE-OF-LAW PRINCIPLES OF THE LAW OF SUCH STATE THAT WOULD
REQUIRE THE APPLICATION OF THE LAWS OF A JURISDICTION OTHER THAN

SUCH STATE.

AJT345573.7
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If you are in agreement with the foregeing, please so indicate by signing the acceptance
below on the accompanying counterpart of this Amendment Agreement and returning it to the
Company, whereapon it will become a binding agreement among each of you and each of the
Obligors.

KIT FINANCE INC.

Name: Lwfor et J%.pﬁwiot
Title:  &.pp

PRISZM INC,

N s
By {j,%x{iz(

Neme: Derpah (Trganics
Title: Cra

£5 ignatire, page fo Raiver, and Amendhnent. No, 7-1o Note Purchase wnd Private Stielf Agreement « Priszm]
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" The foregoing Amendment Agreement is hereby accepted as of the date first above
wriltein.

PRUDENTIAL INVESTMENT
MANAGEMENT, INC. e

By: /%«//ﬂ—-s

Name: Paul L. Mgiriﬁg
Title: Vice President

THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA e

By: M'—"

Name: Faul L. Meiring™
Title: Vice President

PRUCO LIFE INSURANCE COMPANY
v

By:
Name: #aul L. Meirlg =~
Title: Assistant Vice President

PRUDENTIAL RETIREMENT
INSURANCE AND ANNUITY COMPANY

By:Prudential Investment Management, Inc., its
investment manager
e

By:
Name: Paul L. Meirini/ -
. Title: Vice President

{Signature page o Waiver and Amendment No. 7 to Note Purchase and Private Shelf Agreement - Priszin]
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Annex 1

CURRENT NOTEHOLDERS

Existing Series A Notes  Existing Shelf Notes

The Prudential Insurance Company of America ~ RA-1; C$62,533,650  R-1; C$2,036,700
Pruco Life Insurance Company RA-2; C$9,141,325 N/A

Prudential Retirement Insorance and Annuity RA-3: C$1,921.,425 N/A
Company

Amended Series A Amended Shelf Notes
Notes

The Prudential Insurance Company of America RA-4; C$62,533,650 R-2; C$2,036,700
Pruco Life Insurance Company RA-5;C89,141,325 N/A

Prudential Retirement Insurance and Anpmnity RA-6; C$1,921,425 WA
Company

Af13245573.7



1.

Exhibit A

NOTE AGREEMENT AMENDMENTS

Paragraph 5R of the Existing Note Agreement shall be amended and

restated in its entirety, effective as of March 26, 2009, to read as follows:

2.

“SR Maintain Credit Line, The Obligors will, and will cause certain
members of the Obligor Group to, maintain credit facilities aggregating at
least C$5,000,000 at all times prior to the consummation of the FPF Sale.

Paragraph 5 of the Existing Note Agreement shall be amended by

inserting the following new paragraph ST at the end thereof to read as follows:

2

L

restated inits e

AJ73245573.7

“ST  Proceeds from FPF Sale. The Net Cash Proceeds received by the
Obligors and their Subsidiaries in connection with the FPF Sale (after
deducting an amount equal to all severance payments made to employees
in connection with the FPF Sale) shall be deposited into the Cash
Collateral Account and held in such account until the date (the “Release
Date™) that is the earlier of (a) the date on which Prudential agrees in
writing 1o the release of such proceeds from the Cash Collateral Account,
and (b) the date on which the Obligors and the Required Holders shall
have entered into an amendment and walver agreement, on terms and
conditions satisfactory to Prudential and the Required Holders, providing
for, among other things, amendments to certain of the financial covenants
set forth in paragraph 61 of this Agreement for each of the fiscal quarters
ending during the 2010 Fiscal Year. Notwithstanding the foregoing, the
Obligors may use up to C$3,000,000 of such Net Cash Proceeds during
the first 60 days after the consummation of the FPT Sale solely for
purposes of repaying any indsbtedness outstanding under the Bank Credit
Agreement or for other general corporate purposes, so long as on or before
the end of such 60 day period the Obligors make an additional deposit into
the Cash Collateral Account equal to the amount of such Net Cash
Proceeds used for repayment of such indebtedness and for other general
corporate purposes.

Paragraph 6F of the Existing Note Agreement shall be amended and
ntirety to read as follows:

“6F. Limitation on Restricted Payments, The Obligors will not, and
will not allow the other members of the Obligor Group, to make or declare
any Restricted Payments (other than any such payments to any other
member of the Obligor Group).”
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Paragraph 6G of the Existing Note Agreement shall be amended by

amending and restating paragraph (v) thereof in its enfirety to read as set forth below and
inserting a new paragraph (vi) at the end thereof to read as set forth below:

2,

“(v) the FPF Sale; provided that (A) such sale is consummated on or
prior to January 31, 2010, and (B) the Net Cash Proceeds received or to be
received by the Obligors and their Subsidiaries in connection with such
sale shall not be less than $8,500,000; and

(vi)  any member of the Obligor Group may Transfer its assets in excess
of the limitations set forth above (such assets collectively the “Excess
Assets™) only if the aggrepate value of the proceeds of all such Transfers
of Excess Assets does not exceed (a) in any Fiscal Year, 5% of the net
book value Tangible Assets (determined as of end of the fiscal quarter
ended immediately prior to such Transfer), and if the proceeds from such
Transfers of Excess Assets are (i) at any fime prior to the Release Date,
deposited into the Cash Collateral Account and held in such account until
the Release Date, or (ii) at any time on or after the Release Date, used to
purchase other property of a similar nature (such property the “Excess
Replacement Assets™) within 180 days (before or after disposition) which
are subject to the Lien securing the Notes, the IIT Guarantees and the
Subsidiary Guarantees or (b) 15% of the net book value Tangible Assets
over the life of the Notes (determined at any time by aggregating the
dollar value of all the proceeds of Transfers as of such time including any
proceeds of Excess Assets not reinvested in Excess Replacement Asgets at
such time, as a percentage of net book value Tangible Assets as of the end
of thelfiscal quarter ended immediately prior to such Transfer).

Paragraph 6H(8) of the Existing- Note Agreement shall be amended and

restated in its entirety to read as follows:

“6H(8) Capital Expenditures. The Obligors will not permit, for

each period below, the aggregate amount of payments made for Capital
Expenditures of the Company, KIT LP and its Subsidiaries on a combined basis
for such period to exceed the amounts set forth opposite such period:

2010, inclusive

Period ' ’ oL b e Amgdnt .
For the Fiscal Year enchng Dcccmbcr 28 2008 C$10,000,000
For the Fiscal Year ending December 27, 2009 C3$7,350,000
For the period January 1, 2010 through February 28, $2,500,000

For the Fiscal Year ending on December 31, 2010 ' C$7,500,000”
and each Fiscal Year thereafter ]

AIT3245573.7
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3, Paragraph 6H of the Existing Note Agreement shall be amended by

inserting the following new paragraph 6H(9) to read as follows:

“6H(9) Minimum EBITDA. The Obligors will not permit EBITDA for
the period of four consecutive fiscal quarters ending on December 27, 2009 to be
less than C$24,700,000,”

5.
Paragraph 11B of the Existing Note Agreement is hereby amended by amending

and restating the definition of EBITDA as follows:

“EBITDA” shall mean, for any period, the sum of Net Income for such
period plus, (x) to the extent deducted in the determination of Net Income for
such period, the aggregate amount of (i) Interest Expenses; (i) all provisions for
federal, state and other income Taxes; (iii) all provisions for depreciation and
amortization; (iv) all other non-cash charges; and (v) the amount of severance
payments made to employees during the fiscal quarter ended December 27, 2009
in connection with the general corporate restructuring of the Obligor Group
(excluding any severance payments made in connection with the FPF Sale) in an
aggregate amount not exceeding C$1,500,000 less (y) all cash payments during
such period relating fo non-cash charges which were added back in determining
EBITDA in any prior period, all as calculated for KIT LP and its Subsidiaries on a
consolidated basis in accordance with GAAP.”

6. Paragraph 11B of the Existing Note Agreement is hereby amended by

adding the following terms in their appropriate alphabetical order:

“FPF Business” means the portion of the business of the Obligor Group
consisting of the preparation of prepared foods, including, without limitation, deli salads,

coleslaw, macaroni salad, potato salad, pre-cut vegetable salad and vegetable salad.

“FPF Sale” means the sale by Priszm LP of all or substantially all of the assets of
the FPF Business under an Asset Purchase Agreement by and between Priszm LP and

Keybrand Foods Inc. and each of the documents execnted in connection therewith,

“Release Date” shall have the meaning specified in paragraph ST.

Exhibit A-3
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FORM OF
CONSENT AND REATFIRMATION

Reference is made to that certain Note Purchase and Private Shelf Agreement, dated as of
January 12, 2006 (the “Original Note Purchase Agreement™), by and between KIT Finance Inc.
(together with its successors and assigns, the “Company™), Priszm Inc., a Canadian corporation
formerly known as “KIT Ine.” (“Priszm Ine.”), Prudential Investment Management, Ine.
(“Prudential”) and each of the Purchasers listed in Annex A attached thereto, pursuant to which
the Company authorized the sale and issuance 1o the Noteholders of C$73,596,400 in aggregate
principal amount of its 6.795% senior secured guaranteed notes due January 13, 2011 (the
*“Series A Notes™) and C$2,036,700 in aggregate principal amount of its semior secured
guaranteed promissory notes due November 11, 2011 (the “Shelf Notes” and together with the
Series A Notes, the “Exisfing Notes™). The Original Note Purchase Agreement was amended by
(i) Amendment No. 1 to Note Purchase and Private Shelf Agreement dated as of January 31,
2006, (i) Amendment No. 2 to Note Purchase and Private Shelf Agreement, dated as of July 11,
20086, (iii) Amendment No. 3 to Note Purchase and Private Shelf Agreement dated as of June 21,
2007, (iv) Amendment No. 4 to Note Purchase and Private Shelf Agreement dated as of February
29, 2008, (v) Amendment No. 5 to Note Purchase and Private Shelf Agreement dated as of
September 7, 2008, and (vi) Amendment No. 6 to Note Purchase and Private Shelf Agreement
dated as of March 26, 2009 (as so amended, the Original Note Purchase Agrecment shall be
referved to herein as the “Existing Note Purchase Agreement”). The Existing Note Purchase
Agreement is being amended pursuant to the terms of that certain Amendment No. 7 to the Note
Purchase and Private Shelf Agreement, of even date herewith {the “dmendment dAgreement”;
the Existing Note Purchase Agreement as amended by the Amendment Agreement, the “Nofe
Purchase Agreement”), among the Company, Priszm Inc., Prudential and the Curvent
Noteholders (as defined therein) Capitalized terms used but not defined herein shall have the
meaning ascribed to them in the Amendment Agreement,

The undersigned Person (the “Obligor”) is a party to a | | Guarantee and
cerlain other Security Documents entered into in connection with the execution and delivery of
the Existing Note Purchase Agreement and the issuance and sale of the Existing Notes. The
Obligor hereby (i) acknowledges receipt of a copy of the Amendment Apreement, (ii) consents
to the execution, delivery and performance by the Company and Priszm Inc. of the of the
Amendment Agreement, (iil) acknowledges and affirms all of its obligations under the terms of
its | Guarantee and each Security Document and Financing Document to which it is
a party and agrees all such shall agreements continne to remain in full force and effect, and (iii)
acknowledges and agrees that the | Guarantee and such Security Documents and
Financing Documents shall guaranty and secure the obligations under the Note Purchase
Agreement pursunant to the terms thereof.

Dated: Asof | 1,201

Af73251652.1
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IN WITNESS WHEREOF, the Obligor has caused this Consent and
Reaffirmation to be executed on its behalf, as of the date first above written, by one of its

duly authorized officers.

[NAME]

Name:
Title:

Al73261652.1
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KIT FINANCE INC.
AMENDMENT NO. 8 TO NOTE PURCHASE AND
PRIVATE SHELF AGREEMENT
As of March 12, 2010

To each of the Current Noteholders
Named in Annex 1 hereto

Ladies and Genflemen:

KIT FINANCE INC.,, an Alberta corporation (fogether with its successors and assigns,
the “Company™), and PRISZM INC., a Canadian. corporation formerly known as “KIT Inc.”
(together with its successors and assigns, “Priszm Inc.”, and together with the Company,
collectively, the “Obligers”), each hereby agrees with you as follows:

1. PRELIMINARY STATEMENTS.
1.1.  Note Issuance, etc.

The Company issued and sold (z) C$73,596,400 in aggregate principal amount of its
6.795% Series A Senior Secured Guaranteed Notes due January 13, 2011 (as in effect and as
may be amended, restated, replaced or otherwise @modified from time to time, the “Series A
Notes™) and (b) C5§2,036,700 of its Shelf Notes (as in effect and as may be amended, restated,
replaced or otherwise modified from time to time, the “Shelf Notes”, and together with the
Series A Notes, collectively, the “Notes™) pursuant to a Note Purchase and Private Shelf
Agreement, dated as of January 12, 2006, entered into by and among the Obligors, Prudential
Investment Management, Inc. (“Prudential”) and each of the’ Purchasers listed in Annex A
attached thereto), as amended by (i) Amendment No. 1 to Note Purchase and Private Shelf
Agreement dated as of Januvary 31, 2006, (ii) Amendment No, 2 to Note Purchase and Private
Shelf Agreement, dated as of July 11, 2006, (iii) Amendment No. 3 to Note Purchase and Private
Shelf Agreement dated as of June 21, 2007, (iv) Amendment No. 4 to Note Purchase and Private
Shelf Agreement dated as of February 29, 2008, (v) Amendment No. 5 to Note Purchase and
Private Shelf Agreement dated as of September 7, 2008, (vi) Amendment No. 6 to Note Purchase
and Private Shelf Agreement dated as of March 26, 2009 and (vii) Waiver and Amendment No, 7
to Note Purchase and Private Shelf Agreement dated as of December 22, 2009 (as so amended,
the “Existing Note Agreement”; and as amended by this Amendment No. 8 to Note Purchase
and Private Shelf Agreement (this “Amendment Agreement”), the “Note Agresment”). The
register for the registration and transfer of the Notes indicates that the Persons named in Annex !
hereto (collectively, the “Current Nofeholders”) are currently the holders of the entire
outstanding principal amount of the Notes, ' ‘ )

Af132053829
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1.2. Requesied Amendments.

The Obligors have requested that the Current Noteholders amend certain provisions of
the Existing Note Agreement, all as more particularly provided herein.

2. DEFINED TERMS.

Capltahzed terms used herein and not otherwise defined herein have the meamngs
ascribed to them in the Note Agreement..

3. AMENDMENTS TO EXISTING NOTE AGREEMENT

Subject to Section 5 hereof, the Existing Note Agrcement is hereby amended as provided
for by this Amendment Agreement in the manner specified in Exhibit A (the “Note Agreement
Amendments”).

4, REPRESENTATIONS AND WARRANTIES OF THE OBLIGORS.

To induce you fo enter into this Amendment Agreement and to consent to the Note
Agreement Amendments, each of the Obligors represents and warrants as follows:

4.1. Organization, Power and Authority, ete,

Each Obligor is a corporation duly organized and existing in good standing under the
laws of its jurisdiction of organization and has all requisite power and authority to enter into and
perform its obligations under this Amendment Agreement.

42, Legal Validity.

(@)  The execution and delivery of this Amendment Agreement by each of the
Obligors and compliance by each of the Obligors with its obligations hereunder: (i) are
~within the powers of such Obligor; and (i) are legal and do not conflict with, result in
any breach of, constitute a defanit under, or result in the creation of any Lien upon any
property of such Obhgor under the provisions of: (1) any charter instrument or bylaw to
which such Obligor is a party or by which such Obligor or any of its property may be
bound; (2) any order, judgment, decree or ruling of any court, arbitrator or governmental
anthority applicable to such Obligor or its property; or (3) any agreement or instrument to
which such Obligor is a party or by which such Obligor or any of its property may be
bound or any statute or other rule or regulation of any governmental authority applicable
to such Obligor or its property.

(t)  This Amendment Agreement has been duly authorized by all necessary
action on the part of the Obligors, has been executed and delivered by & duly authorized
officer of each Obligor, and constitutes a legal, valid and binding obligation of the
Obligors, enforceable in accordance with -its terms, except that enforceability may be
limited by applicable bankruptey, reorganization, arrangement, insolvency, moratorium,
or other similar laws affecting the enforceability of creditors’ rights generally and subject
to the availability of equitable remedies.

Af13295382.9
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4.3. No Defaults.

No event has occurred and no condition exists that, upon the execution and delivery of
this Amendment Agreement, would constitute a Default or an Event of Default,

5. EFFECTIVENESS OF NOTE AGREEMENT AMENDMENTS AND WAIVERS.

The Note Agreement Amendments shall become effective as of the first date written
above (the “Effective Date”) upon:

(8  receipt by each of the Obligors of the duly executed and delivered written
consent to this Amendment Agreement by Required Holders and receipt by Prudential
and the Current Noteholders of the duly executed and delivered written consent to this
Amendment Agreement from each of the Obligors;

()  the payment by the Obligors of all Iegal fees and disbursements incurred
by the Current Noteholders, including without Hmitation the fees and expenses: of the
Current Noteholders® special counsel, in connection with this Amendment Agreement;

(©  each of Priszm Inc,, Priszm LP and each_guarantor shall have executed
and delivered to the Current Noteholders the Consent and Reaffirmation in respect of its
obligations under its guarantee agreement or Security Documents, as applicable,
substantially in the form attached hereto as Exhibit B; and

(d  ail documents and papers relating to this Amendment Agreement shall be
satisfactory to the Current Noteholders and their counsel, -

6. EXPENSES.

Whether or not the Note Agreement Amendments become effective, the Obligors will
promptly (and in any event within thirty days of receiving any statement or invoice therefor) pay
all fees, expenses and costs relating to this Amendment Agreement, including, but not limited 1o,
the reasonable fees of the Current Noteholders’ special counsel, Bingham McCutchen LLP,
inourred in connection with the preparation, negotiation and delivery of the Amiendment
Agreement and any other documents related thereto. Notwithsianding the foregoing, the
Company will on the date of execution and delivery hereof, pay the fees and expenses of
Bingham McCufchen LLP incwrred through the date of execution and delivery hereof. Nothing
in this Section shall limit the obligations of the CObligors pursmant to paragraph 14B of the
Existing Note Agreement. :

7. REAFFIRMATION,

Each of the Company and Priszm Inc. hereby (i) acknowledges and affirms all of its
obligations under the terms of each Security Document and Transaction Document to which it is
a party, and in the case of Priszm Inc, the KIT Inc. Guarantee, and agrees all such agreements
shall continue to remain in full force and effect, and (if). acknowledges and agrees that such
Security Documents and Transaction Documents, and in the case of Priszm Inc, the Kit Inc.
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Guarantee, shall secure and guaranty the obligations under the Note Agreement and the Notes
pursuant to the terms thereof,

8. MISCELLANEOUS.
8.1.  Part of Existing Note Agreement; Future References, ete.

This Amendment Agreement shall be construed in connéction with and as a part of the
Existing Note Agreement and, except a¥ expressly amendéd by this Amendinent Agieement, all
terms, conditions and covenants contained in the Existing Note Agréement are hereby ratified
and shall be and remain in full force and effect. Any and all notices, requests, certificates and
other instruments executed and delivered afier the excoution and delivery of this Amendment
Agreement may refer to the Existing Note Agreement without making specific reference to this
Amendment Agreement, but nevertheless all such references shall include this Amendment
Agreement unless the context otherwise requires.

- 8.2.  Counterparts; Effectiveness.

This Amendment Agreement may be executed in any number of counterpatrts, each of
which shall be an original but all of which together shall constitute one instrument. Each
counterpart may consist of a number of copies hereof, each signed by less than all, but together
signed by all, of the parties hereto. Delivery of an exccuted signsture page by facsimile or
electronic transmission shall be effective as delivery of a manually signed counterpart of this
Amendment Agreement.

83. Governing Law.

THIS AMENDMENT AGREEMENT SHALIL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH, AND THE RIGHTS OF THE PARTIES SHALL
BE GOVERNED BY, THE LAW OF THE STATE OF NEW YORK EXCLUDING
CHOICE-OF-LAW PRINCIPLES OF THE LAW OF SUCH STATE THAT WOULD
REQUIRE THE APPLICATION OF THE LAWS OF A JURISDICTION OTHER THAN
SUCH STATE. '

Af13295382.9
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If you are in agreement with the foregoing. please so indicate by signing the acceptance
below on the accompanying counterpart of this Amendment Agreement and returning it to the
Company, whereupon it will become u bintling agreement among each of you and each of the

Obligors.

Af13205332.2

KIT FINANCE INC,

By:n_g;ﬁgf—@
Name: LFip b Rperm o
Tide: eres

PRISZM INC,
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The foregoing Amendment Agreement is hereby accepted as of the date first above
written.

PRUDENTIAL INVESTMENT

Name Enng Olfaya.
Title: Vice President’

THE PRUDENTIAL INSURANCE

Nama Enng
Title: Vice Prcsuie t

PR

Name Engin W. @kaya
Title: Assistant Vjce President

" PRUDENTIAL RETIREMENT
INSURANCE AND ANNUITY COMPANY

By:Prudential Investriient Management, Inc., its '

investment manager !
By M @an)f“ |

Name: Engin W. O’§aya

Title: Vice Preside

[Signature page to Amendment No. 8 to Note Purchase and Private Shelf Agreement - Priszm]



Annex 1

CURRENT NOTEHOLDERS

The Prudential Insurance Company of America
Pruco Life Insurance Company

Prudential Retirement Insurance and Annuity
Company

The Prudential Insurance Company of America
Pruce Life Insurance Company

Prudential Retirement Insurance and Annuity
Company '

Af13295382.9

Existing Series A Notes
RA-]; C§62,533,650
RA-2; 89,141,325
RA-3;C$1,921,425

Amended Series A

Existing Shelf Notes
R-1; C%$2,036,760
N/A

N/A

Amended Shelf Notes

Notes

RA-4; C$62,533,650
RA-5; C$9,141,325
RA-6; C$1,921,425

R-2; C$2,036,700
N/A

- N/A
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LExhibit A
NOTE AGREEMENT AMENDMENTS

1. Paragraph 4A of the Existing Note Agreement shall be amended and
restated in its entirety to read as follows:

“4A. Required Prepayments.

“4A(1) Required Scheduled Prepayments. Until the Series A Notes shall
be paid in full, the Company shall pay, and there shall become. due and payable (i)
C$4,000,000 of the principal amount of the Series A Nofes on each of March 15,
2010 and May 31, 2010 and (ii) C$2,000,000 of the principal amount of the Series
A Notes on August 4, 2010, together with interest thereon to the payment date and
together with any Yield Maintenance Amount. The remaining unpaid principal
amount of the Series A Notes, together with interest accrued thereon, shall
become due on the maturity date set forth in such Series A Note.”

“4A(2) Required Scheduled Prepayments. Until the Series A Notes shall
be paid in full, the Company shall pay, and there shall be come due and payable, a
principal amount of the Series A Notes equal to (and directly from) the proceeds
of any incurrence by any member of the Group of Subordinated Debt after March
12, 2010, together with interest thereon to the payment date and with any Yield
Maintenance Amount. Such prepayment shall be made simultaneously with the.
incurrence of such Subordinated Debt.”

2. Paragraph 5 of the Existing Note Agreement shall be amended by re-
lettering Paragraph 5T entitled “Proceeds from FPF Sale” added pursuant to that certain
Waiver and Amendment No, 7 to Note Purchase and Private Shelf Agreement, dated as
of December 22, 2009, among the Obligors and the Current Noteholders (as defined
therein), as Paragraph 5U.

3. Paragraph 5 of the Existing Note Agreement shall be amended by
inserting the following new paragraph 5V at the end thereof 1o read as follows:

“SV  Refinancing Efforts. On or before June 30, 2010, the Obligors
shall deliver to each holder of Notes a fully executed letter of intent or
commitment letter from a bona fide lender or other institutional investor setting
forth such lender’s or investor’s commitment to the terms of a financing
transaction providing for repayment in fill, in immediately available funds, of all
amnounts owing to the holders of Notes under the Notes and this Agreement, on or
before December 31, 2010. If the Obligors fail to deliver such letter of intent or
commitment letter by June 30, 2010, then the trustees of the Fund shall take such

~ actions as they reasonably consider necessary to allow for the repayment in full,

: Exhibit A-1
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in immediately available funds, of all amounts owing to the holders of Notes
under the Notes and this Agreement, on or before December 31, 2010.”

4. Paragraph 6D of the Exisiing Note Agreement shall be amended and
restated in its entirety to read as follows:

“6D. Limitations on Indebtedness. The Obligors will not, and will not
allow the other members of the Obligor Group to, directly or indirectly, create,
incur, assume or permit to exist any Indebtedness except:

1] Indebtedness created hereunder or under the other
Transaction Documenis;

(iiy Indebtedness of any member of the Obligor Group owed to
the Company, Kit Inc., KIT LP or 8 Wholly-Owned Subsidiary;

(iii) Indebtedness outstanding on the Eighth Amendment
. Effective Date and identified on Schedule 6D;

(iv) Capitalized Lease Obligations or term loan Indebtedness
(and any Guarantees in support thereof) incurred after March 28, 2010 to
acquire Krushers Equipment and Ovens so long as (x) the aggregate
principal amount of all such Indebtedness does not at any time exceed the
principal amount permitted pursvant to paragraph 6H(8) at such time, (y)
the aggregate cost of any Krushers Equipment purchased since such date
and financed with Capitalized Lease Obligations or term loan
Indebtedness does not exceed C$5,000,000 and (z) the aggregate cost of
any Ovens purchased and financed Wwith Capitalized Lease Obligations or
term loan Indebtedness since such date does not exceed C$1,500,000; and

{iv)  Subordinated Debt, the terms of which are satisfactory to
the Required Holders, so long the proceeds of such Subordinated Debt are
simultaneously with the incurrence thereof used to prepay the Notes in
accordance with Patagraph 4A(2).”

5. Paragraph 6H(1) of the Existing Note Agreement shall be amended and
testated in its entirety to read as follows: %

“6H(1) Intentionally Omitted.”

6. Paragraph 6H(2) of the Existing Note Agreement shall be amended and
restated in its entirety to read as follows:

‘;6]](2) Intentionally Omitted.”

Exhibit A-2
Af13295382.9

308



7. Paragraph 6H(3) of the Lxisting Note Agreement shall be amended and
restated in its entirety to read as follows:

*6H(3) Intentionally Omitted.”

8. Paragraph 6H(4) of the Existing Note Agreement shall be amended and
restated in its entirety to read as follows:

“6H(4)Intentionally Omitted.”

9. Paragraph 6H(5) of the Existing Note Agreemcnt shall be amended -and
restated in its entirety to read as follows: . ,

“GH(S)Intcnﬁonally Omitted.”

10..  Paragraph 6H(6) of the Existing Note Agrecment shall be amended and
Testated in its entirety to read as follows:

“6H(6) Intentionally Omitted.”

11, Paragraph 6H(8) of the Existing Note Agreement shall be amended and
restated in its entirety to read as follows:

“6H(8) Capital Expenditures. So long as the time such Capital
Expenditure is made or contracted for the Obligors have made each of the
prepayments required pursuant to Paragraph 4A(1) on or before such date, the
Obligors will be permitted, for each petiod below, to make Capital Expenditures
of the Company, KIT LP and its Subsidiaries on a combined basis for such period
in the amounts set forth below with respect to such period:

@) for the period Deceniber 28, 2009 through March 21, 2010,
Capital Expenditures in an aggregate amount not to exceed C$1,750,000,
provided, however, no such Capital Expenditure shall be made by the
incurrence of any Capitalized Lease Obligation or term loan Indebtedness;

1

(i)  for the period December 28, 2009 through June 13, 2010,
Capital Expenditures in an aggregate amount not to exceed C$7,250,000,
provided, however, that such amount may be increased, but shall not
exceed C$12,250,000 to the extent the costs of afy Capital Expenditures
are made by the incurrence of a Capitalized Lease Obligation or term loan
Indebtedness during such period, provided further, that in no event may
the principal amount of Capitalized Lease Oblxgat:ons or term loan
Indebtedness incurred during such period exceed in the aggregate
C3$5,000,000; :

Exhibit A-3
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(iii) for the period December 28, 2009 through Sepiember 5,
2010, Capital Expenditures in an aggregate amount not to exceed
C$16,750,000, provided, however, that such amount may be increased, but
shall not exceed C$23,250,000 to-the extent the costs of any Capital
Expenditures are made by the incumence of a Capitalized Lease
Obligation or term loan Indebtedness during such period, provided further,
that in no event may the principal amount of Capitalized Lease
Obligations or term loan Indebtedness incurred during such period exceed
in the aggregate C$6,500,000; and

(iv)  for the period December 28, 2009 through December 26,
2010, Capital Expenditures in an aggregate amount not to exceed
€$§27,300,000, provided, however, that such amount may be increased, but
shall not exceed C$33,800,000 to the extent the costs of any Capital
Expenditures are made by the incumence of a Capitalized Lease

: Obhgatmn or term loan Indebtedness during such period, provided further,

that in no event may the principal amount of Capitalized Lease
Obligations or term loan Indebtedness incurred during such period exceed
in the aggregate £$6,500,000.

Paragraph 6H(9) of the Existing Note Agreement shall be amended and

restated in its entirety to read as follows:

“6H(9) Minimum EBITDA, The Obligors will not permit, for each

period below, EBITDA for such peried to be less than the amount 8¢t forth
opposite such period:

Period - ’ Amount

For the period December 28, 2009 through March (C$ 2,000,000)
21, 2810, inclusive

December 26, 2010, inclusive, and as of the end of
each fiscal quarter ended thereafter for the period of
four consecutive fiscal quarters then ended

[ For the period March 22, 2010 fhrough June 13, C$7,100,000
2010, inclusive

For the period June 14, 2010 through September 5, C$9,950,000
2010, inclusive

| For the period September 6, 2010 thmugh C$5,700,000

13.

Paragraph 11A of the Existing Note Agreement shall be amended by amending

and restating each of the following definitions in such paragraph:

. “Called Principal” shall mean, with respect to any Note, the principal of such
Note that is to be prepaid pursuant to paragraphs 4A, 4B or 4F or is declared to be

immediately due and payable pursuant to paragraph 7A, as the context requires.

Af13295382.9
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“Reinvestment Yield” shall mean, with respect to the Called Principal of (i) any
Note denominated in U.S, Dollars, the Implied Rate U.S. Dollar Yield plus, if (and only
if) such Called Principal is in respect of a prepayment pursuant to paragraph 4A(1),
2.00% (200 basis poinis), and (ii) any Note denominated in Canadian Dollars, the Implied
Rate Canadian Dollar Yield plus, if (and only if) such Called Principal is in respect of a
prepayment pursuant to paragraph 4A(1), 2.00% (200 basis points), The Reinvestment
Yield will be rounded to that number of decimals as appears. in the coupon for the
applicable Note,

“Settlement Date” shall mean, with respect to the Called Principal of any Note,
the date on which such Called Principal is fo be prepaid putsuant to paragraphs 4A, 4B or
4F or is declared to be. immediately due and payable pursuant to paragraph 7A, as the
context requires.

14.  Paragraph 11B of the Existing Note Agreement is hereby amended by amending
the definition of “Permitted Liens™ by (a) deleting the word “and” at the end of subparagraph
(xvii) thereof, (b} renumbering existing subparagraph (xviii) thereof as (xviv) and (¢) adding the
following as a new subparagraph (xviii):

“(xviii) Liens securing Capitalized Lease Obligations or term loan
Indebtedness permitted pursuant to Paragraph 6D(iv) provided such Lien only

attaches to the assets subject to such Capitalized Lease Obligation or term loan
Indebtedness; and”

15.  Paragraph 11B of the Existing Note Agreement is hereby amended by
amending and restating the definition of “Release Date” as follows:

“Release Date” shall have the meaning specified in paragraph 5U. -

16.  Paragraph 11B of the Existing Note Agreement is hereby amended by adding the
following term in its appropriate alphabetical order:

“Eighth Amendment Effective Date” means March 12, 2010.

Exhibit A-5
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CONSENT AND REAFFIRMATION '

Reference is made to that certain Note Purchase and Private Shelf Agreement, dated as of
January 12, 2006 (the “Original Note Purchase Agreement”), by and between KIT Finance Inc.
(together with its successors and assigns; the “Company”), Priszm Ine., a Canadian corporation
formerly known as “KIT Inc.” (“Priszm Inc.”), Prudential Investment Management, Inc.
(“Prudentipl’) and each of the Purchasers listed in Annex A attached thereto; pursuant to which
the Company authorized the sale and issuance to the Noteholders of C$73,596,400 in_aggregate
principal amount of its 6.795% senior secured guaranteed notes due January 13, 2011 (the
“Series A Notes”) and C$2,036,700 in aggregate principal amount of its senior secured
guaranteed promissory notes due November 11, 2011 (the “Shejf Notes™ and together with the
Series A Notes, the “Existing Notes”). The Original Note Purchase Agreement was amended by
() Amendment No. 1 to Note Purchase 'and Private Shelf Agreement dated as of Janvary 31,
2006, (ii} Amendment No. 2 to Note Purchase and Private Shelf Agreement, dated as of July 11,
2006, (iif) Amendment No. 3 to Note Purchase and Private Shelf Agreement dated as of June 21,
2007, (iv) Amendment No. 4 to Note Purchase and Private Shelf Agreement dated as of February
29, 2008, (v) Amendment No. 5 to Note Purchase and Private Shelf Agreement dated as of
September 7, 2008, (vi} Amendment No. 6 to Note Purchase and Private Shelf Agreement dated
as of March 26, 2009 and (vii) Waiver and Amendment No. 7 to Note Purchase and Private Shelf
Agreement dated as of December 22, 2009 (as so amended, the Original Note Purchase Agreement
shall be referred to herein as the “Existing Note Purchase Agreement™). The Existing Note
Purchase Agreement is being amended pursvant to the terms of that certain Amendment No. 8 to
the Note Purchase and Private Shelf Apreement, of even date herewith (the “Amendment
Agreement”; the Existing Note Purchase Agreement as amended by the Amendment Agreement,
the “Note Purchase Agreement”), among the Company, Priszm Inc., Prudential and the Current
Noteholders (as defined therein). Capitalized terms used but not defined herein shall have the
meaning ascribed fo them in the Amendment Agreement.

The undersigred Person (the “Obligor"} is a party to a Limited Recourse Guarantee and
certain other Security Documents entered into in connection with the execition and delivery of
the Existing Note Purchase Agreement and the issuance and sale of the Existing Notes. The
Obligor hereby (i) acknowledges receipt of a copy of the Amendment Agreement, (ii) consents
to the execution, delivery and performance by the Company and Priszm Inc. of the of the
Amendment Agreement, (ii) acknowledges and affirms all of its obligations under the terms of
its Limited Recourse Guarantee and cach Security Document and Financing Document to which
it is a party and agrees all such shall agreements continue to remain in full force and effect, and
(i) acknowledges and agrees that the Limited Recourse Guarantee and such Security
Documents and Financing Documents shall guaranty and secure the obligations under the Note
Purchase Agreement pursuant to the terns thereof.

Dated: As of March 12, 2010
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“

IN WITNESS WHEREOF, the Obligor has caused this Consent and Reaffirmation to
be executed on its behalf, as of the date first above written, by one of its duly authorized officers.

ATIR0S2

PRISZM INCOME FUND, by its
duly appointed attorney, Priszm Inc.

Per; W‘é

Name: Ddai FReembet—
Title: =)
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CONSENT AND REAFFIRMATION

Reference is made to that certain Note Purchase and Private Shelf Agreement, dated as of
January 12, 2006 (the “Original Note Purchase Agreement’), by and between KIT Finance Inc,
(together with its successors and assigns, the “Company™), Priszm Ine., a Canadian corporation
formerly known as “KIT Inc.” (“Priszm Inc.”), Prudential Investment Management, Inc.
(“Prudential’) and each of the Purchasers listed. in Annex A attached thereto, pursvant to which
the Company authorized the sale and issuance to the Noteholders of C$73,596,400 in aggregate
principal amount of its 6.795% senior secured guaranteed notes due January 13, 2011 (the
“Series A Notes”) and C$2,036,700 in aggregate principal amount of its senior secured
guaranteed promissory notes due November 11, 2011 (the “Shelf Notes” and together with the
Series A Notes, the “Existing Notes”), The Original Note Purchase Agreement was amended by
. (i) Amendment No. 1 to Note Purchase and Private Shelf Agreement dated as of January 31,
2006, (ii) Amendment No. 2 to Note Purchase and Private Shelf Agreement, dated as of July 11,
2006, (iii) Amendment No. 3 to Note Purchase and Private Shelf Agreement dated as of June 21,
2007, (iv) Amendment No. 4 to Note Purchase and Private Shelf Agreement dated as of February
29, 2008, (v) Amendment No. 5 to Note Purchase and Private Shelf Agreement dated as of
September 7, 2008, (vi) Amendment No. 6 to Note Purchase and Private Shelf Agreement dated
as of March 26, 2009 and (vii) Waiver and Amendment No. 7 to Note Purchase and Private Shelf
Agreement dated as of December 22, 2009 (as so amended, the Original Note Purchase
Agreement shall be referred to herein as the “Existing Note Purchase Agreement”). The
Existing Note Purchase Agreement is being amended purswant to the terms of that certain
Amendment No. 8 to the Note Purchase and Private Shelf Agreement, of even date herewith (the
“Amendment Agreement’; the Existing Note Purchase Agreement as amended by the
Amendment Agreement, the “Nofe Purchase Agreement”), among the Company, Priszm Inc.,
Prudential and the Current Noteholders (as defined therein). Capitalized terms used but not
defined herein shall have the meaning ascribed to them in the Amendment Agreement.

The undersigned Person (the “Obligor”) is a party to a KIT Inc. Guarantee and certain
other Security Documents entered into in connection with the execution and delivery of the
Existing Note Purchase Agreement and the issuance and sale of the Existing Notes. The Obligor
hereby (i) acknowledges receipt of a copy of the Amendment Agreement, (ii) consents to the
execution, delivery and performance by the Company and Priszm Inc. of the of the Amendment
Agreement, (jii) acknowledges and affirms all of its obligations under the terms of its KIT Inec.
Guarantee and each Security Document and Financing Document to which it is a party and
agrees all such shall agreements contioue to remain in full force and effect, and (iii)
acknowledges and agrees that the KIT Inc, Guarantee and such Security Documents and
Financing Documents shall guaranty and secure the obligations under the Note Purchase
Agreement pursuant to the terms thereof.

Dated: As of March 12, 2010

A/TI298473.1
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IN WITNESS WHEREOF, the Obligor has caused this Consent and Reaffimation to
be executed on its behalf, as of the date first above writlen, by one of its duly authorized officers.

Af73298480.1

PRISZM CANADIAN OPERATING TRUST,
by its duly appointed attorney, Priszm Inc,

Per: W/’C)

Nante: BY S, id~ Gt v
Title: p e
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CONSENT AND REAFFIRMATION

Reference is made to that certain Note Purchase and Private Shelf Agreement, dated as of
January 12, 2006 (the “Original Note Purchase Agreement”), by and between KIT Finance Inc.
{together with its successors.and assigns, the “Company™), Priszm Inc., a Canadian corporation
formerly known as “KIT Tne.” (“Priszm Inc.”), Prudential Investment Management, Inc.
(“Prudential) and each of the Purchasers listed in Annex A: attached thereto, , pursuant to which
the Company authorized the sale and issnance to the Nofeholders of €$73,596,400 in aggregate
principal amount of its 6.795% senior secured guaranteed notes due Janvary 13, 2011 (the
“Series A Notes”) and C$2,036,700 i aggregate principal amount of its senior secured
guaranteed promissory notes due November 11,2011 (the “Skelf Notes” and together with the
Series A Notes, the “Existing Notes”). The Original Note Purchase Agreement was amended by
(i) Amendment No. | to Note Purchase and Private Shelf Agreement dated as of January 31,
2006, (ii) Amendment No. 2 to Note Purchase and Private Shelf Agrecment, dated as of July 11,
2006, (iii) Amendment No. 3 to Note Purchase and Private Shelf Agreement dated as of June 21,
2007, (iv) Amendment No. 4 to Note Purchase and Private Shelf Agreement dated as of February
29, 2008, (v) Amendment No. 5 to Note Purchase and Private Shelf Agreement dated as of
September 7, 2008, (vi) Amendment No, 6 to Note Purchase and Private Shelf Agreement dated
as of March 26, 2009 and (vii) Waiver and Amendment No. 7 to Note Purchase and Private Shelf
Agreement dated as of December 22, 2009 (as so amended, the Original Note Purchase
Agreement shall be referred to herein as the “Existing Note Purchase Agreement”). The
Existing Note Purchase Agreement is being amended pursuant to the terms of that certain
Amendment No. 8 to the Note Purchase and Private Shelf Agreement, of even date herewith (the
“Amendment Agreement’; the Existing Note Purchase Agreement as amended by the
Amendment Agreement, the “Note Purchase Agreement”), among the Company, Priszm Inc.,
Prudential and the Cwrrent Noteholders (as defined therein). Capitalized terms uséd but not
defined herein shall have the meaning ascribed to them in the Amendment Agreement.

The undersigned Person (the “Obligor™) is a party to a KIT LP Guarantec and certain
other Security Documents entered into in connection with the execution and delivery of the
. Existing Note Purchase Agreement and the issuance and sale of the Existing Notes. The Obligor
hereby (i) acknowledges receipt of a copy of the Amendment Agreement, (ii) consents to the
execution, delivery and performance by the Company and Priszm Inc. of the of the Amendment
Agreement, (iil) acknowledges and affirms all of its obligations under the terms of its K1T LP
Guarantee and each Security Document and Financing Document to which it is a party and
agrees all such shall agreements continue to remain in full force and effect, and (lii)
acknowledges and agrees that the KIT LP Guarantee and such Secwrity Documents and
Financing Documents shall guaranty and secure the obligations under the Note Purchase
Agreement pursuant to the terms thereof,

Dated: As of March 12,2010

Af13298453.1
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IN WITNESS WHEREOF, the Obligor has caused (his Consent and Reaffirmation to
be executed on its behalf, as of the date first above wrilten, by one of its duly authorized officers.

PRISZM INC,

By: W

Name: Detonsoh. F2-ponsd—
Tide: 0>

AT3298473,1
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CONSENT AND REAFFIRMATION

Reference is made to that certain Note Purchase and Private Shelf Agreement, dated as of
January 12, 2006 (the “Original Note Purchase Agreement”), by and between KIT Finance Inc.
(together with its successors and assigns, the “Company™), Priszm Inc., a Canadian corporation
formerly known as “RIT Inc.” (“Priszm Inc.”), Prudential Investment Management, Inc.
(“Prudential’) and each of the Purchasers listed in Annex A attached thereto, pursuant to which
the Company authorized the sale and i issuance to the Noteholders of £$73,596,400 in aggregate
principal amount of its 6.795% senior secured guaranteed notes due January 13, 2011 (the
“Series A Notes’™) and (32,036,700 in aggregate principal amount of its senior secured
guaranteed promissory notes due November 11, 2011 {(the “Shelf thes” and together with the
Series A Notes, the “Existing Notes”), The Original Note Purchase Agreement was amended by
(i) Amendment No. 1 to Note Purchase and Private Shelf Agreement dated as of January 31,
2006, (ii) Amendment No. 2 to Note Purchase and Private Shelf Agreement, dated as of July 11,
2006, (iify Amendment No. 3 to Note Purchase and Private Shelf Agreement dated gs of June 21,
2007, (iv) Amendment No. 4 to Note Purchase and Private Sheilf Agreement dated as of February
29, 2008, (v) Amendment No. 5 to Note Purchase and Private Shelf Agreement dated as of
Septenibier7, 2008, (vi) Amendment No. 6 to Note Purchase and Private Shelf Agreement dated
as of March 26, 2009 and (vii) Waiver and Amendment No. 7 to Note Purchase and Private Shelf
Agreement dated as of December 22, 2009 (as so amended, the Original Note Purchase
Agreement shall be referred to herein as the “Existing Note Purchase Agreement’). The
Existing Note Purchase Agreement is being amended pursuant {o the terms of that certain
Amendment No. 8 to the Note Purchase and Private Shelf Agreement, of even date herewith (the
“Amendment Agreement”; the Existing Note Purchase Agreement as amended by the
Amendment Agreement, the “Note Purchase Agreement™), among the Company, Priszm Inc.,
Prudential and the Current Noteholders (as defined therein), Capitalized terms used but pot
defined herein shall have the meaning ascribed to them in the Amendment Agreement.

The undersigned Person (the “Obligor™) is a pariy to a Limited Recourse Guarantee and
certain other Security Documents entered into in connection with the execution and delivery of
the Existing Note Purchase Agreement and the issuance and sale of the Existing Notes. The
Obligor hereby (i) acknowledges receipt of a copy of the Amendment Agreement, (ii) consents
to the execution, delivery and performance by the Company and Priszm Inc. of the of the
Amendment Agreement, (iii) acknowledges and affirms all of its obligations under the terms of
its Limited Recourse Guarantee and each Security Document and Financing Document to which
it is a party and agrees all such shall agreements continue to remain in full force and effect, and
(lif) acknowledges and agrees that the Limited Recourse Guarantee and such Security
Documents and Financing Documents shall guaranty and secure the obligations under the Note
Purchase Agreement pursuant to the terms thereof.

Dated: As of March 12, 2010

AfT3258430.1
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IN WITNESS WHEREOE, the Obligor has caused this Consent and Reaffirmation to
be executed on its behalf, as of the date first above written, by one of its duly authorized officers.

ANIIIRE493.1

PRISZM LP
By:  Priszm Inc., its general partner

By: W”C

Name: Brhoabe ﬁ?g:e’-rd"’-—‘
Title: e







KIT FINANCE INC.
AMENDMENT NO. 9 TO NOTE PURCHASE AND
PRIVATE SHELF AGREEMENT
As of January 19, 2011

To each of the Current Noteholders
Named in Annex 1 hereto

Ladies and Gentlemen:

KIT FINANCE INC,, an Albeérta corporation (together with its successors and assigns,
the “Company™), and PRISZM INC., a Canadian corporation formerly known as “KIT Inc.”
(fogether with its successors and assigns, “Priszm Ine.”, and together with the Company,
collectively, the “Obligors™), each hereby agrees with you as follows:

1. PRELIMINARY MATTERS.
1.1.  Note Issnance, etc.

The Company issued and sold (a) C$73,596,400 in aggregate principal amount of its
6.795% Series A Senior Secured Guaranteed Notes due January 13, 2011 (as in effect and as
may be amended, restated, replaced or otherwise modified from time to time, the “Series A
Notes™) and (b) C$2,036,700 of its Shelf Notes (as in effect and as may be amended, restated,
replaced or otherwise modified from time to time, the “Shelf Notes”, and together with the
Series A Notes, collectively, the “Existing Notes”) pursuant to a Note Purchase and Private
Shelf Agreement, dated as of January 12, 2006, entered into by and among the Obligors,
Prudential Investment Management, Inc. (“Prudential”) and each of the Purchasers listed in
Annex A attached thereto, as amended by (i) Amendment No. 1 to Note Purchase and Private
Shelf Agreement dated as of January 31, 2006, (i) Amendment No. 2 to Note Purchase and
Private Shelf Agreement, dated as of July 11, 2006, (iii) Amendment No. 3 to Note Purchase and
Private Shelf Agreement dated as of June 21, 2007, (iv) Amendment No. 4 to Note Purchase and
Private Shelf Agreement dated as of February 29, 2008, (v) Amendment No. 5 to Note Purchase
and Private Shelf Agreement dated as of September 7, 2008, (vi} Amendment No. 6 to Note
Purchase and Private Shelf Agreement dated as of March 26, 2009, {(vii) Waiver and Amendment
No. 7 to Note Purchase and Private Shelf Agreement dated as of December 22, 2009 and (viii)
Waiver and Amendment No. 8§ to Note Purchase and Private Shelf Agreement dated as of March
12, 2010 (as so amended, the “Existing Note Agreement”; and as amended by this Amendment
No. 9 to Note Purchase and Private Shelf Agreement (together with all Annexes, Exhibits,
Schedules and attachments hereto, this “Amendment Agreement”’ or this “Agreement”), the
“Note Agreement™). The register for the registration and transfer of the Notes indicates that the
Persons named in Ammex 1 hereto (collectively, the “Current Noteholders™) are currently the
holders of the entire outstanding principal amount of the Existing Notes.

A/73624081.8
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1.2. Requested Actions.

The Obligors have requested that the Current Noteholders amend certain provisiors of
the Existing Note Agreement, and that the Current Noteholders conditionally agree to purchase a
new series of promissory notes, all as more particularly provided herein.

1.3. Authorization of Issue of Series 2011 Notes:

The Company has authorized the issue and sale of its senior secured guaranteed
promissory notes (’@he “Series 2011 Notes” and, togethér with the Existing Notes, the “Notes”) in
the maximum aggregate principal amount of up to US$4,000,000, to be dated the date of issue
thereof, to mature January 31, 2011, to bear interest on the unpaid balance thereof from the. date
thereof until the principal thereof shall have become due and payable. at the rate of 10.00% per
annum and on overdue principal and overdue interest af the rate specified in the Note Agreement,
to have such other terms as are provided in the Note Agreement, and to be substantially in the
form attached as Exhibit A-3 to the Note Agreement. For the avoidance of doubt, and subject to
the terms and conditions provided herein and in the Note Agreement, the Series 2011 Notes shall
be issued and sold to the Current Noteholders from time to time as provided herein and in the
Note Agreement, ratably to each Current Noteholder based on the percentage of each such Series
2011 Note as set forth in the Series 2011 Purchaser Schedule (defined below); subject to the
terms and conditions contained herein and in the Note Agreement, the Company shall be entitled
to issue Series 2011 Notes, and the Current Noteholders shall be oblipated to purchase such
Series 2011 Notes, from the Effective Date through January 28, 2011 (the “Series 2011 Notes
Issuance Period”). In no event shall the aggregate principal amount of all Series 2011 Notes
issued and sold hereunder and under the Note Agreement exceed US$4,000,000 at any time. The
terms “Series 2011 Note” and “Series 2011 Notes” as used herein shall include each Series 2011
Note delivered pursuant to any provision of this Agreement and each Series 2011 Note delivered
in substitution or exchange for any such Series 2011 Note pursuant to any such provision. Each
of the Series 2011 Notes shall constitute a “Note” for all purposes, including under the Note
Agreement, the other Transaction Documents and the Security Documents.

1.4.  Purchase and Sale of Series 2011 Nofes.

Subject to the terms and conditions set forth herein and in the Note Agreement, the
Company may {but shall not be obligated to) issue and sell to each Current Noteholder, and each
Current Noteholder agrees to purchase from the Company during the Series 2011 Notes Issuance
Period, up to the aggregate principal amount of Series 2011 Notes set forth opposite its name on
the Series 2011 Purchaser Schedule attached as Annex 1A to the Note Agreement (the “Series
2011 Purchaser Schedule”), at 100% of such aggregate principal amount from time to time.

1.5. Purchase and Sale Mechanics.

On any Business Day during the Series 2011 Notes Issuance Period, the Obligors may, by
delivery to the Current Holders of a Verified Issuance Notice (as defined below) prior to 1:00 pm
Eastern time, inform the Current Holders of its intention to issue Series 2011 Notes on the
immediately following Business Day (such immediately following Business Day with respect to
such Verified Issuance Notice is herein referred to as a “Proposed Issuance Date™), On such

AlT3624081.8
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Proposed Issuance Date, the Obligors shall execute and deliver to each Current Noteholder at the
offices of Prudential Capital Group in New York, NY (and any other such location directed by
the Current Noteholders), a Series 2011 Note registered in its name, dated the date of issuance,
evidencing the principal amount of such Series 2011 Note to be purchased by such Cumrent
Noteholder (denominated in U.S. Dollars), which principal amount shall constitute the Tespective
percentage (as set forth in the Series 2011 Purchasér Schedule) for such Current Holder of the
aggregate amount of Series 2011 Notes issued and sold on such date, against payment of the
purchase price thereof by transfer of immediately available U.S. Dollar fimds for credit to the
Company’s account as set forth on Exhibit C hereto. The aggregate amount of Notes that may be
issued on any Proposed Issuance Date shall be no less than US$100,000, and any greater amount
shall be in even aggregate increments of US$25,000.

1.6, Verified Issnance Notice.

()  As used herein, “Verified Issuance Notice” means a written issuance
notification as described in this Section 1.6, certified by a Senior Financial Officer of the
Company and delivered to the Current Noteholders by 1:00 pm Eastern time on any
Business Day (other than the last Business Day) during the Series 2011 Notes Issuance
Period (such written issuance notification shall be delivered to the Current Noteholders
via email transmission to the addresses set forth on the Series 2011 Purchaser Schedule,
and confirmed by Company personnel by telephone contact with each recipient of such
email prior to 1:00 pm on such date), which written issuance notification shall not have
been superseded pursuant to Section 1.6(b) hereof. Such written issuance notification
shall constitute the Company’s irrevocable determination to issue Series 2011 Notes on
the Proposed Issuance Date, and shall be prepared, delivered and consist of, and be
subject to, the following: (i) the certification by the Company that the representations and
warranties contained in Section 4 hereof are true and correct on and as of the date of such
certification, that no Default or Event of Default other than the “Specified Defaults” as
defined in the Notecholder Forbearance Agreement exist at such time, and that no
bankruptey, CCAA or similar filing has been commenced before or at such time; (ii) the
Company shall have previously, in consultation with its financial advisor FTI Consulting
Canada Inc. (“FTI”), prepared a cash projection on a cash-book basis that is current as of
the Monday immediately prior to the date of delivery of such Verified Issuance Notice
(or, if such date of delivery is a Monday, such projection shall be current as of such date),
the contents of which have been reviewed by FTI and as to which FTI has provided a
report substantially in the form set forth as Exhibit D hereto; (iii) such cash projection
shall be accompanied by a certificate of a Senior Financial Officer of the Company
setting forth the Company’s request for additional funds to be met through the issuance of
Series 2011 Notes at such time, with the requested amount of such additional funds
supported by such cash projection; (iv) such cash projection and such certificate of a
Senior Financial Officer of the Company shall be delivered to the Current Noteholders,
and the Cumrent Noteholders® financial advisor Richter Consulting (“Richter’), by 5:00
pm on the Business Day that is two Business Days immediately prior to the Proposed
Issuance Date; (v) Richter shall review such information (A) to determine if it would be
willing to deliver a report with respect to such projections that is substantially similar to
that delivered by FTI in connection with such projections, and (B) to confirm that the
need for the requested additional fimds is supported by such cash flow projections; (vi) if

3
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2.

Richter indicates it would be willing to deliver such a report.and if Richter concurs that
the need for the requested additional funds is supported by such cash flow projections,
Richter shall take no further action, and thereafter, if clauses (i) to (v) above have been
satisfied or waived, such Sertes 2011 Notes shall be purchased in accordance with the
terms hereof; and (vii) if Richter (A) indicates that it would not be willing to deliver such
a report or (B) does not concur that the need for such requested additional funds is
supported by such projections, then it shall promptly contact FTI and both-advisors shall
consult and use reasonable commercial efforts to:come to agreement on any discrepancies
as quickly as possible. If after such consultation Richter indicates it would be willing to
deliver such a report and Richter concurs the need for such requested additional fimds is
supported by such projections, such Series 2011 Notes shall be purchased in accordance
with the’ terms hereof. For greater clarity, the Cutrent Noteholders acknowledge that
Richter has indicated that, with respect to the cash flow projections of the Company dated
for the period from the week ended January 7, 2011 through April 1, 2011 (which were
delivered to the Current Noteholders on January 13, 2011), it would be willing to deliver
a report that is substantially in the form attached hereto as Exhibit D, assuming the cash
needs set forth therein are accurate,

(b)  If, after such consultation described in Section 1.6(a)(vii), Richter still
indicates that it would not be willing to deliver such a report or does not concur that the
need for such requested additional funds is supported by such projections, it shall notify
the Current Noteholders, by email and telephone as set forth on the Series 2011 Purchaser
Schedule, (together with the Company and FTI) prior to 1:00 pm Eastern on the Business
Day immediately prior to the Proposed Issuance Date. The Cument Noteholders may
thereafier inform the Company, prior to 5:00 pm Eastern time on such Business Day, that
it will not purchase such Series 2011 Notes on the Proposed Issnance Date, such written
issuance notification shall be superseded and the Company shall thereafter not issue and
sell such Notes on such Proposed Issuance Date and the Current Noteholders shall have
no obligation to purchase any such Notes,

(c)  On the date of issuance of any Series 2011 Notes, the Company shall pay
to each Current Noteholder an issuance fee equal to one percent (1.00%) of the principal
amount of the Series 2011 Notes issued to such Current Holder on such date.

(d)  The Company shall be entitled to issue Series 2011 Notes no more than
one time during each calendar week.

DEFINED TERMS.

Capitalized terms used herein and not otherwise defined herein have the meanings

ascribed to them in the Note Agreement.

3.

AMENDMENTS TO EXISTING NOTE AGREEMENT.

Subject to Section 5 hereof, the Existing Note Agreement is hereby amended as provided

for by this Amendment Agreement in the manner specified in Exhibit A (the “Note Agreement
Amendrmenis™).

AST3624081.8
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4. REPRESENTATIONS AND WARRANTIES OF THE OBLIGORS.

To induce you to enter into this Amendment Agreement and to consent to the Note
Agreement Amendments, each of the Obligors represents and warrants as follows:

4.1, Organization, Power and Authority, etc.

Each Obligor is a corporation duly organized and existing in good standing under the
laws of its jurisdiction of organization and has all requisite power and authority to enter into and
perform its obligations under this Amendment Agreement and ‘the Series 2011 Notes when
issued and sold pursuant to this Agreement and the Note Agreement;

4.2,  Autherization, etc,

Each of this Amendment Agreement, the Note Agreement and the Notes (including,
without limitation, the Series 2011 Notes as and when issued) has been duly authorized by all
necessary corporate action on the part of each Obligor, and each constitutes, and upon execution
and delivery thereof each Note constitutes or will constitute, as the case may be, a legal, valid
and binding obligation of each Obligor, in each case, enforceable against the such Obligor in
accordance with its terms, except as such enforceability may be limited by (i) applicable
bankruptcy, insolvency, recrganization, moratorium or other similar laws affecting the
enforcement of creditors’ rights generally and (ii) gemeral principles of equity (regardless of
whether such enforceability is considered in a proceeding in equity or at law).

4.3.  Legal Validity.

(a) The execution and delivery of this Amendment Agreement by each of the
Obligors (and the issuance of the Series 2011 Notes by the Company) and compliance by
each of the applicable Obligors with its obligations hereunder and thereunder: (i) are
within the powers of such Obligor; and (ii) are legal and do not conflict with, result in
any breach of, constitute a default under, or result in the creation of any Lien upon any
property of such Obligor under the provisions of: (1) any charter instrument or bylaw to
which such Obligor is a party or by which such Obligor or any of its property may be
bound; (2) any order, judgment, decree or ruling of any court, arbitrator or governmental
authority applicable to such Obligor or its property; or (3) any agreement or instrument to
which such Obligor is a party or by which such Obliger or any of its property may be
bound or any statute or other rule or regulation of any governmental authority applicable
to such Obligor or its property.

(b)  This Amendment Agreement (and the issuance of the Series 2011 Notes
by the Company) have been duly authorized by all necessary action on the part of the
Obligors, has been (or, in the case of the issuance of the Series 2011 Notes, will be) duly
executed and delivered by a duly authorized officer of each applicable Obligor, and
constitutes (or, in the case of the issuance of the Series 2011 Notes, will constitute) a
legal, valid and binding obligation of the applicable Obligors, enforceable in accordance
with their terms, except that enforceability may be Limited by applicable bankruptcy,
reorganization, arrangement, insolvency, moratorium, or other similar laws affecting the
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enforceability of creditors” rights generally and subject to the availability of equitable
remedies.

4.4, NoDefaults.

No event has occurred and no condition exists that, upon the execution and delivery of
this Amendment Agreement, would constitute a Default or an Event of Default, other than the
“Specified Defaults” as defined in the Noteholder Forbearance Agreement.,

4.5. Benefit of Security.

The obligations of the. Obligors in respect of the Note Agreement -and the Notes
(including, without limitation, the Series 2011 Notes as and when issued) are entitled to the full
and ratable benefit of the Security.

5, EFFECTIVENESS OF THE NOTE AGREEMENT AMENDMENTS.

The Note Agreement Amendments shall become effective as of the first date written
above (the “Effective Date™) upon the safisfaction, on or before the Effective Date, of all of the
following conditions:

(@  the receipt by each of the Obligors of the duly executed and delivered
written consent to this Amendment Agreement by the Current Noteholders and receipt by
Prudential and the Cwrent Noteholders of the duly executed and delivered written
consent to this Amendment Agreement from each of the Obligors;

(b)  the payment by the Obligors of all legal fees and disbursements incurred
by the Current Noteholders, including without limitation the fees and expenses of their
various counseis and financial advisor;

()  the execution, delivery and effectiveness of (i) that certain Omnibus
Amendment Agreement by the parties identified therein, substantially in the form of
Exhibit B hereto;

(d)  the receipt by the Current Noteholders of a Private Placement Number
issued by Standard & Poor’s CUSIP Service Bureau for the Series 2011 Notes;

(e) the receipt by the Current Noteholders from each member of the Obligor
Group of a certificate certifying as to the incumbency of the Persons executing this
Agreement and that are authorized to execute the Series 2011 Notes when issued, with
copies of such member of the Obligor Group’s constitutive documents, as in effect on the
Effective Date, and resolutions authorizing its execution and issuance of Series 2011
Notes (or its reaffirmation in respect of its guaranty or any security provided, as the case
may be) attached and certified;

®H the execution, delivery and effectiveness of that cerfain Noteholder
Forbearance Agreement dated as of January 19, 2011 between the Current Noteholders
and the Obligors (the “Noteholder Forbearance Agreement”);
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(8)  the receipt by the Current Noteholders from (a) Stikeman Elliott LLF,
special counsel to the members of the Obligor Group, and (b) Taylor McCaffrey LLP,
special counsel to KIP LP, favorable opinions, satisfactory to the Curent Noteholders as
to such matters as they may reasonably request. Each of the Obligors hereby directs each
such counsel to deliver such opinion and understands and agrees that each Current
Noteholder will and is hereby authorized to rely on such opinion;

(h)  the payment of a commitment fee to the Current Noteholders in the
aggregate amount of US$100,000; and

@) all documents and papers relating to this Amendment Agreement shall be
satisfactory to the Current Noteholders and their counsel.

6. EXPENSES.

Whether or not the Note Agreement Amendments become effective, the Obligors will
promptly (and in any event within three Business Days of receiving any statement or invoice
therefor) pay all fees, expenses and costs relating to this Amendment Agreement, including, but
not limited to, the reasonable fees of the Curent Noteholders’ special counsel, Bingham
McCutchen LLP, and the Curent Noteholders” special Canadian counsel, Gowlings, incurred in
connection with the preparation, negotiation and delivery of the Amendment Agreement and any
other documents related thereto. Notwithstanding the foregoing, the Company will on the date
of execution and delivery hereof, pay the fees and expenses of Bingham McCutchen LLP
incurred through the date of execution and delivery hereof Nothing in this Section shall limit
the obligations of the Obligors pursuant to paragraph 14B of the Existing Note Agreement.

7. REAFFIRMATION.

Each of the Company and Priszm Inc. hereby (i) acknowledges and affirms all of its
obligations under the terms of each Security Document and Transaction Document to which it is
a party, and in the case of Priszm Inc, the KIT Inc. Guarantee, and agrees all such agreements
shall continue to remain in full force and effect, and (ii) acknowledges and aprees that such
Security Documents and Transaction Documents, and in the case of Priszm Inc., the Kit Inc,
Guarantee, shall secure and guaranty the obligations under the Note Agreement and the Notes
pursuant to the terms thereof, including, without limitation, the obligations in respect of the
Series 2011 Notes.

8. MISCELLANEOUS,
8.1. Part of Existing Note Agreement; Future References, etc.

This Amendment Agreement shall be construed in connection with and as a part of the
Note Agreement and, except as expressly amended by this Amendment Agreement, all terms,
conditions and covenants contained in the Existing Note Agreement are hereby ratified and shall
be and remain in full force and effect. Any and all nofices, requests, certificates and other
instruments executed and delivered after the execution and delivery of this Amendment
Agreement may refer to the Nofe Agreement without making specific reference to this

AlT3624081.8

527



Amendment Agreement, but nevertheless all such references shall include this Amendment
Agreement unless the context otherwise requires.

8.2.  Counterparts; Effectiveness.

This Amendment Agreement may be executed in any number of counterparts, each of
which shall be an original but all of which together shall constitute one instrument. FEach
counterpart may consist of a number of copies hereof, each. signed by less than all, but together
signed by all, of the parties hereto. Delivery -of an executed signature page by facsimile or
electronic transmission shall be effective as delivery of a manually signed counterpart of this
Amendment Agreement.

8.3. Governing Law.

THIS AMENDMENT AGREEMENT SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH, AND THE RIGHTS OF THE PARTIES SHALL
BE GOVERNED BY, THE LAW OF THE STATE OF NEW YORK EXCLUDING
CHOICE-OF-LAW PRINCIPLES OF THE LAW OF SUCH STATE THAT WOULD
REQUIRE THE APPLICATION OF THE LAWS OF A JURISDICTION OTHER THAN
SUCH STATE. '

AS13624081.8
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1f you are in agreement with the foregoing, please so indicate by signing the asceprance
below on the sccompanying counterpart of this Amendruent Agreement and returning it to the
Company, whereupon it will become @ binding agreement among each of you and each of the

Obligors.

KIT FINANCE INC.

\ .
By AL "(

Name e eera N F‘CLP?.V\"M'L
Tile: ¢ &

FRISZM INC.

By: 7;\‘\ ’) -’1,,(\“

Name: Dy lxoradt frgmicl
Titler o £

[Signamre page 1o Amendment No 9 1o Note Purchase and Private Shelf Apreement]
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The foregoing Amendment Agreement is hereby accepted as of the date first above
writien.

PRUDENTIAL INVESTMENT
MANAGEMENT, INC.

By?“‘%\ P

Name; fasl Procyk
Title: Vice President

THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA

Bym

Name: ?w\ P(‘do—d%.
Title: Vice President

PRUCO LIFE INSURANCE COMPANY

Bym o

Name: Poul Praceqle
Title: Assistant Vice President

PRUDENTIAL RETIREMENT
INSURANCE AND ANNUITY COMPANY

By:Prudential [nvestment Management, Inc., its
investment manager

e
4 [

Name: (ool Do
Title: Vice President
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Annex 1

CURRENT NOTEHOLDERS

The Prudential Insurance Company of America

Pruco Life Insurance Company

Prudential Retirement Insurance and Annuity Company

AfT3624081.8
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Exhibit A te 9" Amendment

NOTE AGREEMENT AMENDMENTS

1. Paragraph 2A of the Existing Note Agreefnent shall be amended to amend
and restate the penultimate sentence thereof in its entirety as follows:

“The terms “Note” and “Notes” as used herein shall inclpde cach Series A Note,

each Shelf Note and each Series 2011 Note delivered pursuant to any provision of
this Agreement and each Note delivered in substitution or exchange for any such
Note pursuant to any such provision.”

2, Paragraph 4 of the BExisting Note Agreement shall be amended by
inserting the following new paragraph 4H at the end thereof to read as follows:

“4H  Certain Terms of the Series 2011 Notes. On' or around January
19, 2011, the Company’s senior secured guaranteed promissory notes due January
31, 2011 (as amended from time to time, the “Series 2011 Notes”) were
authorized within and pursuant to Amendment No. 9 to Note Purchase and Private
Shelf Agreement, dated as of January 19, 2011, between the Obligors and the
holders of the Notes at such time (the “9"™ Amendment”). As further set forth in
the 9" Amendment and herein, such Series 2011 Notes may be issued from time
to time and, subject to the terms and conditions contained therein and herein, each
such issuance shall be made to the Persons identified on the schedule attached as
Amnex 1A hereto (the “Series 2011 Purchaser Schedule”). The Series 2011
Notes shall: (i) constitute “Notes™ for all purposes hereunder and under the other
Transaction Documents and the Security Documents, (ii) be denominated in U.S.
Dollars and be subject to issue up to a maximum aggregate principal amount of
US54,000,000, (iii) be dated the date of issue thereof, (iv) mature on January 31,
2011, (v) bear interest on the unpaid balance thereof from the date thereof until
the principal thereof shall have become due and paysble at the rate of 10.00% per
annum and on overdue principal and overdue interest at the Default Rate, (vi) be
subject to prepayment in full together with all accrued interest thereon at any time
without penalty or premium and without payment of a Yield-Maintenance
Amount upon at least 5 Business Days notice to the holders thereof, and (vii) be
substantially in the form attached as Exhibit A-3 hereto.”

3. Paragraph 81 of the Existing Note Agreement shall be amended by
inserting the following sentence at the end of Paragraph 81 to read as follows:

“Notwithstanding the first sentence of this paragraph 8l, the use of the proceeds
from the issuance of the Series 2011 Notes shall be for the general corporate
purposes of the Obligors.”

Exhibit A-1
Af73624081.8
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4. Paragraph 11B of the Existing Note Agreement shall be amended by
inserting each of the following defined terms in their respective alphabetical locations
within such Paragraph 11B:

“9 Amendment” shall have the meaning specified in paragraph 4H.”
“‘Series 2011 Notes™ shall have the meaning specified in paragraph 4H.”
“‘Series 2011 Purchaser Schedule” shall have the meaning specified in paragraph 4H.”

5. The Annexes to the Existing Note Agreement shall be amended by
inserting a new Annex entifled “Annex [A to Note Agreement” immediately following
Annex 1 to the Existing Note Agreement as is set forth on the following page:

Exhibit A-2
AS73624081.8
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£14

Annex IA to Note Agreement

SERIES 2011 PURCHASER SCHEDULE

Percentage of each Maximum __ aggregate
. issuange of Serfes 2011 principal amount of

Notes . Series 2011 Notes
The Prudential Insurance Company of America % " US$
Pruco Life Insurance Company _ % uUs§
Prudential Retirement Insurance and Annuity % Ust
Company
ok o ko ook ok ok o oo

Contact Persons and email addresses for delivery of Verified Issuance Notice:
Paul Procyk: paul.procyk@prudential.com (973 367 3279)

Bobby Kofman: rkofman@rsmrichter.com (416 932 6228)

Scott Falk: scott.falk@bingham.com (860 240 2763) «

Exhibit A-3
Af73624081.3
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6. The Exhibits to the Existing Note Agreement shall be amended by
inserting a new Exhibit entitled “Exhibit A-3 to Note Agreement” immediately following
Exhibit A-2(if) to the Existing Note Agreement as is set forth on the following page:

Exhibit A-4
AJ73624081.8
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EXHIBIT A-3 to Note Agreement
[FORM OF SERIES 2011 NOTE]

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT AND
MAY BE RESOLD ONLY IF REGISTERED PURSUANT TG THE PROVISIONS OF
THE SECURITIES ACT OR IF AN EXEMPTION FROM REGISTRATION IS
AVAILABLE, EXCEPT UNDER CIRCUMSTANCES WHERE NEITHER SUCH
REGISTRATION NOR SUCH AN EXEMPTION IS REQUIRED BY LAW.

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF
THIS SECURITY MUST NOT TRADE THE SECURITY BEFORE {- i [4 MONTHS
AND A DAY AFTER THE DATE OF ISSUANCE],

KIT FINANCE INC.

10.00% SERIES 2011 SENIOR SECURED GUARANTEED NOTE DUE JANUARY 31,2011

Neo.R2011-[__] PPN:

US| ] [DATE]

FOR VALUE RECEIVED, the undersigned, KIT FINANCE INC., a corporation
orgamzed and existing under the laws of the province of Alberta (the “Company”), hereby
promises to pay fo | | or registered assigns, the
principal sum of [ ] U.S. DOLLARS (US$} ]} on January
31, 2011, with interest (computed on the basis of a 360-day year, 30-day month) (a) subject to
clayse (b), on the unpaid balance thereof from the date of this Note at the rate of 10.00% per
annum, payable monthly, on the last day of each month, commencing with the next monthly
payment date succeeding the date hereof, until the principal hereof shall have become due and
payable, and (b) following the occurrence and during the continuance of an Event of Default and
in accordance with paragraphs 4G and 7A of the Note Agreement (as hereinafter defined),
payable monthly as aforesaid (or, at the option of the registered holder hereof, on demand), on
the unpaid balance of the principal and any overdue payment of interest at a rate per annum from
time to time equal to the Default Rate.

Payments of principal of, and interest on, this Note are to be made at the main office of
JP Morgan Chase Bank in New York City or at such other place as the holder hereof shall
designate to the Company in writing, in lawful money of the United States of America.

Exhibit A-5
Al13624081.8
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This Note is a Series 2011 Note (as such term is defined in the Note Agreement defined
below) and is a “Note” as defined therein and is issued pursuant to and governed by that certain
Note Purchase and Private Shelf Agreement, dated as of Jannary 12, 2006 (as amended from
time to time, herein called the “Note Agreement”), between the Company and Priszm Inc.,, on
the one hand, and the Persons identified as purchasers on the Series 2011 Purchaser Schedule
attached as Annex 1A thereto, on the other hand, and is entitled to the benefits thereof. As
provided in the Note Apreement, this Note is subject to prepayment, in whole or from time to
time in part on the terms specified in the Note Agreement. Defined terms used but not defined
herein shall have the meanings ascribed to them in the Note Agreement.

Interest on this Note shall be computed on the basis of a 360-day year of twelve 30-day
months. Solely for the purposes of any legislation respecting the statement of interest rates, the
yearly rate of interest to which interest calculated for a period of less than one year on the basis
of a year of 360 days consisting of twelve 30-day periods is equivalent, is such rate of interest
multiplied by a fraction of which (i) the numerator is the product of (A) the actual number of
days in the year commencing on the first day of such period, multiplied by (B) the sum of (y) the
product of 30 multiplied by the number of completed months elapsed in such period and (z) the
actual number of days elapsed in any incomplete month in such period; and (ii) the denominator
is the product of (a) 360 multiplied by (b) the actual number of days in such period,

The theory of “deemed reinvesiment” shall not apply to the computation of interest and
no allowance, reduction or deduction shall be made for the deemed reinvestment of interest in
respect of any payments, Calculation of interest shall be made using the nominal rate method,
and not the effective rate method, of calculation.

This Note is secured by, and entitled to the benefits of, the collateral described in the
Security Documents. Reference is made to the Security Documents for the terms and conditions
govemning the collateral security for the obligations of the Company hereunder.

Payment of the principal of and interest on this Note has been guaranteed by Priszm Inc.,
KIT LP, the Fund and the Operating Trust in accordance with the terms of the KIT Guarantees
and by the Subsidiary Guarantors in accordance with the terms of the Subsidiary Guarantees.

This Note is a registered Note and, as provided in and subject to the terms of the Note
Apgreement, upon swrender of this Nofe for registration of tramsfer, duly endorsed, or
accompanied by a written instrument of transfer duly executed, by the registered holder hereof or
such holder’s aftorney duly anthorized in writing, a new Note for a like principal amount will be
issued to, and registered in the name of, the Transferee. Prior to due presentment for registration
of transfer, the Company may treat the person in whose name this Note is registered as the owner
hereof for the purpose of receiving payment and for all other purposes, and the Company shall
not be affected by any notice to the contrary.

In case an Event of Default (other than a Specified Default), each as defined in the Note
Agreement and/or the Noteholder Forbearance Agreement, shall occur and be continuing, the
principal of this Note may be declared or otherwise become due and payable in the manner, at
the price and with the effect provided in the Note Agreement.

Exhibit A-6
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THIS NOTE IS INTENDED TO BE PERFORMED IN THE STATE OF
NEW YORK AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE
WITH THE LAW QF SUCH STATE,

KIT FINANCE INC.

By:

Name;
Title:

Exhibit A7
A/T3624081.8



339

Exhibit B to 9" Amendment
FORM OF OMNIBUS AMENDMENT AGREEMENT

Exhibit B-1
AJT3624081.8



Exhibit C to 9™ Amendment

Company wire transfer account information

FOR WIRE TRANSFERS INU.S. DOLLARS

DESTINATION: CHASUS33

(IBK) CHASE MANHATTAN BANK
NEW YORK, NY
ABA 021000021

PAY TO BANK: ROYCCAT2

(BBK) ROYAL BANK OF CANADA
TORONTO ONTARIO
UID 055253

BENEFICIARY: /00002 4053435 (branch and account)

(BNF) PRISZM LP

AJ73624081.8
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Exhibit D to 9" Amendment

" Form of FTI report on cash flow projections

FTI Consulting Canada Tnc. (“FIT Consulting”) hereby reports as follows:

1.

The attached cash flow forecast (the “Forecast”) has been prepared by the management of KIT
FINANCE INC. and PRISZM INC. (collectively, “Priszm™) for the purpose described in Note 1,
using the Probable and Hypothetical Assumptions set out in Notes2 to .

FTT Consulting’s review consisted of inquiries, analytical procedures and discussion related to
information supplied by certain of the management and employees of the Priszm. Since
Hypothetical Assumptions need not be supported, FTI Consulting’s procedures with respect to
them were limited to evalvating whether they were consistent with the purpose of the Forecast,
FTI Consulting has also reviewed the support provided by management of the Priszm for the

Probable Assumptions, and the preparation and presentation of the Forecast,

Based on its review, nothing has come to the attention of FTI Consulting that causes it to believe

that, in all material respects:
a. the Hypothetical Assumptions are not consistent with the purpose of the Forecast;

b. as at the date of this report, the Probable Assumptions developed by management are not
suitably supported and consistent with the plans of the Priszm or do not provide a

reasonable basis for the Forecast, given the Hypotbetica! Assumptions; or
c. the Forecast does not reflect the Probable and Hypothetical Assumptions.

Since the Forecast is based on assumptions regarding fuiure events, actual results will vary from
the information presented even if the Hypothetical Assumptions occur, and the variations may be
material. Accordingly, FTI Consulting expresses no assurance as to whether the Forecast will be
achieved. FTI Consulting expresses no opinion or other form of assurance with respect to the

accuracy of any financial information presented in this report, or relied upon by FTI Consulting in

preparing this report.

The Forecast has been prepared solely for the purpose described in Note 1 on the face of the

Forecast, and readers are cautioned that it may not be appropriate for other purposes.

ASF3624081.8
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KIT FINANCE INC,
AMENDMENT NO. 10 TO NOTE PURCHASE AND
PRIVATE SHELF AGREEMENT
As of February 1, 2011

To each of the Current Noteholders
Named in Annex 1 hereto

Ladies and Gentlemen:

KIT FINANCE INC.,, an Alberta corporation (together with its successors and assigns,
the “Company™), and PRISZM INC., a Canadian corporation formerly known as “KIT Inc.”
(together with its successors and assigns, “Priszm Inc.”, and together with the Company,
collectively, the “Obligors™), each hereby agrees with you as follows:

1, PRELIMINARY MATTERS.
1.1.  Note Issuance, etc.

The Company issued and sold (a) C$73,596,400 in aggregate principal amount of its
6.795% Series A Senior Secured Guaranteed Notes originally due January 13, 2011 (as in effect
and as may be amended, restated, replaced or otherwise modified from time to time, the “Series
A Notes”), (b) C$2,036,700 of its Shelf Notes (as in effect and as may be amended, restated,
replaced or otherwise modified from time to time, the “Shelf Notes™) and (¢) US$3,700,000 of
its senior secured guaranteed promissory notes originally due January 31, 2011 (as in effect and
as may be amended, restated, replaced or otherwise modified from time to time, the “Initial
Series 2011 Notes” and, together with the Series A Notes and the Shelf Notes, collectively, the
“Existing Notes™) pursuant to a Note Purchase and Private Shelf Agreement, dated as of January
12, 2006, entered into by and among the Obligors, Prudential Investment Management, Inc.
(“Prudential”) and each of the Purchasers listed in Annex A attached thereto, as amended by (i)
Amendment No. 1 to Note Purchase and Private Shelf Agreement dated as of January 31, 2006,
(i) Amendment No. 2 to Note Purchase and Privaté Shelf Agreement, dated as of July 11, 2006,
(iii) Amendment No. 3 to Note Purchase and Private Shelf Agreement dated as of June 21, 2007,
(iv) Amendment No. 4 to Note Purchase and Private Shelf Agreement dated as of February 29,
2008, (v) Amendment No. 5 to Note Purchase and Private Shelf Agreement dated as of
September 7, 2008, (vi) Amendment No. 6 to Note Purchase and Private Shelf Agreement dated
as of March 26, 2009, (vii) Waiver and Amendment No. 7 to Note Purchase and Private Shelf
Agreement dated as of December 22, 2009, (viii) Waiver and Amendment No. & to Note
Purchase and Private Shelf Agreement dated as of March 12, 2010, and (ix) Amendment No. 9 to
Note Purchase and Private Shelf Agreement (“Amendment No. %) dated as of January 19, 2011
{as so amended, the “Existing Note Agreement”; and as amended by this Amendment No. 10 to
Note Purchase and Private Shelf Agreement (together with all Annexes, Exhibits, Schedules and
attachments hereto, this “Amendment Agreement” or this “Agreement”), the “Note

Af73651952,8
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Agreement”). The register for the registration and transfer of the Notes indicates that the
Persons named in Annex 1 hereto (collectively, the “Current Noteholders”) are currently the
holders of the entire outstanding principal amount of the Existing Notes.

1.2, Requested Actions.

The Obligors have requested that the Culrent Noteholders amend certain pmwsmns of
the Ex1stmg Note Agreement and that the Current Noteholders cond1t1onally agree to purchase a
new series of promissory notes, all as more particularly plowded herein.

13.  Authorization of Issue of Second Series 2011 Notes.

The Company bas authorized the issue and’ sale of its Senior secured guarantéed
promissory notes (as may be amended, restated, Eeplaced of otherwise modified from time to
time, the “Second Sefies 2011 Notes” and, together with the Initial Series 2011 Notes, the
“Series 2011 Notes”; the Second Series 2011 Notes, together with the Existing Notes, the
“Notes™) in the maximum aggregate principal amount of up to US$2,900,000 at any time, to be
dated the date of issue thereof, to mature May 20, 2011, to bear interest on the unpaid balance
thereof from the date thereof until the principal thereof shall have become due and payable at the
rate of 10.00% per annum and on overdue principal and overdue interest at the rate specified in
the Note Agreement, to have such other terms as are provided in the Note Agreement, and to be
substantially in the form attached as Exhibit A-4 to the Note Agreement. For the avoidance of
doubt, and subject to the terms and conditions provided herein and in the Note Agreement, the
Second Series 2011 Notes shall be issued and sold to the Current Noteholders from time to time
as provided herein and in the Note Agreement, ratably to each Current Noteholder based on the
percentage of each such Second Series 2011 Note as set forth in the Second Series 2011
Purchaser Schedule (defined below); subject to the terms and conditions contained herein and in
the Note Agréement, the Company shall be entitled to issue Second Series 2011 Notes, and the
Current Noteholders shall be obligated to purchase such Second Series 2011 Notes, from the
Effective Date through May 13, 2011 (the “Second Series 2011 Notes Issuance Period”). In no
event shall the aggregate principal amount of all Second Series 2011 Notes outstanding at any
time hereunder and undér the Note Agreement exceed US$2,900,000 at any time. For the
avoidance of doubt, the obligation of each Noteholder to purchase any Second Series 2011 Naote
at any time shall be limited so that any such proposed issuance or purchase would not cause the
aggregate principal amount of Second Series 2011 Notes outstanding to exceed US$2,900,000.
The terms “Second Series 2011 Note” and “Second Series 2011 Notes” as used herein shall
include each Second Series 2011 Note delivered pursuant to any provision of itiis Agreement and
each Second Series 2011 Note delivered in substitution or exchange for any such Second Series
2011 Note pursuant to any such provision. Each of the Second Series 2011 Notes shall
constitute a “Note” for all purposes, including under the Note Agreement, the other Transaction
Documents and the Security Documents.

1.4. Purchase and Sale of Second Series 2011 Notes.

Subject to the terms and conditions set forth herein and jn the Note Agreement, the
Company may (but shall not be obligated to) issue and sell to each Current Noteholder, and each
Current Noteholder agrees to purchase from the Company during the Second Series 2011 Notes

AJT3651952.8

343



Issuance Period, Second Series 2011 Notes up to an amount outstanding at any time as is set
forth opposite its name on the Second Series 2011 Purchaser Schedule attached as Annex 1B to
the Note Agreement (the “Second Series 2011 Purchaser Schedule™), at 100% of such
aggregate principal amount from time to time.

1.5.  Purchase and Sale Mechanics,

On any Business Day-during the‘Second Series 2011 Notes Issuance Period, the Obligors
may, by delivery to the Current Holders of a Verified Issuance Notice (as defined below) prior to
1:00 pm Eastern time, inform the Current Holders of its intention to issue Second Series 2011
Notes on the immediately following Business Day (such immediately following Business Day
with respect to such Verified Issuance Notice is herein referred to as a *Proposed Issuance
Date”). On such Proposed Issuance Date, the Obligors shall execute and deliver to each Current
Noteholder at the offices of Prudential Capital Group in New York, NY (and any other such
location directed by the Current Noteholders), a Second Series 2011 Note registered in its name,
dated the date of issuance, evidencing the principal amount of such Second Series 2011 Note to
be purchased by such Current Noteholder (denominated in U.S. Dollars), which principal amount
shall constitute the respective percentage (as set forth in the Second Series 2011 Purchaser
Schedule) for such Current Holder of the aggregate amount of Second Series 2011 Notes issued
and sold on such date, against payment of the purchase price thereof by transfer of immediately
available U.S. Dollar funds for credit to the Company’s account as set forth on Exhibit C hereto.
The aggregate amount of Notes that may be issued on any Proposed Issuance Date shall be no
less than US$100,000, and any greater amount shall be in even aggregate increments of
US$25,000.

1.6. Verified Issuance Notice.

{a)  As used herein, “Verified Issnance Notice” means a writien issuance
notification as described in this Section 1.6, certified by a Senior Financial Officer of the
Company and delivered to the Current Noteholders by 1:00 pm Eastern time on any
Business Day (other than the last Business Day) during the Second Series 2011 Notes
Issuance Period (such written issuance notification shall be delivered to the Current
Noteholders via email transmission to the addresses set forth on the Second Series 2011
Purchaser Schedule, and confirmed by Company personne] by telephene contact with
each recipient of such email prior to 1:00 pm on such date), which written issuance
notification shall not have been superseded pursuant to Section 1.6(b) hereof. Such
written issuance notification shall constitute the Company’s irrevocable determination to
issue Second Series 2011 Notes on the Proposed Issuance Date, and shall be prepared,
delivered and consist of, and be subject to, the following: (i) the certification by the
Company that the representations and warranties contained in Section 4 hereof are true
and correct on and as of the date of such certification, that no Default or Event of Default
other than the “Specified Defaults™ as defined in the Noteholder Forbearance Agreement
exist at such time, and that no bankruptcy, CCAA or similar filing has been commenced
before or at such time; (ii) the Company shall have previously, in consultation with its
financial advisor FTI Consulting Canada Inc. (“FTI”), prepared a cash projectionon a
cash-book basis that is current as of the Monday immediately prior to the date of delivery
of such Verified Issuance Notice (or, if such date of delivery is a Monday, such
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projection shall be current as of such date), the contents of which have been reviewed by
FTI and as to which FTI has provided a report substantiatly in the form set forth as
Exhibit D hereto; (iii) such cash projection shall be accompanied by a certificate of a
Senior Financial Officer of the Company setting forth the Company’s request for
additional funds to be met through thé issuance of Second Series 2011 Notes at such
time, with the requested amount of such additional funds: supported by such cash
projection; (iv) such cash-projection. and such certificate of a-Senior Financial Officer of
the Company shall be delivered to the Current Noteholders, arid.the Current Noteho)ders’®
financial advisor RSM Richter Corporation (“Rlchte: ), by 5:00 pm on the Business Day
that is two Business Days immediately prior to,the Proposed: Issuance Date; (v) Richter
shall review. such information (A).to. determine if it would be.willing to deliver a report
with respect to such projections that is substantially simiiar to that-delivered by FTI in
connection with such projections, and (B) to confirm, that the need for the requested
additional funds is supported by such cash flow projections; (vi) if Richter indicates it
would be willing to deliver such a report and if Richter concurs that the need for the
requested additional funds is supported by such cash flow projections, Richier shall take
no further action, and thereafter, if clauses (i) to (v) above have been satisfied or waived,
such Second Series 2011 Notes shall be purchased in accordance with the terms hereof:
and (vii) if Richter (A) indicates that it would not be willing to deliver such a report or
{B) does not concur that the need for such requested additional funds is supported by
such projections, then it'shall promptly contact FTT and both advisors shall consult and
use reasonable commercial efforts to come to agreement on any discrepancies as quickly
as possible. If after such consultation Richter indicates it would be willing to deliver
such a report and Richter concurs the need for such requested additional funds is
supported by such projections, such Second Series 2011 Notes shall be purchased in
accordance with the terms hereof For greater clarity, the Current Noteholders
acknowledge that Richter has indicated that, with respect to the cash flow projections of
the Company dated for the period from the week ended January 7, 2011 through April 1,
2011 (which were delivered to the Current Noteholders on January 13, 2011), it would be
willing to deliver a report that is substantially in the form attached hereto as Exhibit D,
assuming the cash needs set forth therein are accurate.

(b)  If. after such consultation described in Section 1.6(a)(vii), Richter still
indicates that it would not be willing to deliver such a report or does not coneur that the
need for such requested additional funds is supported by such projections, it shall notify
the Current Noteholders, by email and telephone as set forth on the Second Series 2011
Purchaser Schedule, (together with the Company and FTI) prior to 1:00 pm Eastern on
the Business Day immediately prior to the Proposed Issuance Date. The Current
Noteholders may thereafter inform the Company, prior to 5:00 pm Eastern time on such
Business Day, that it will not purchase such Second Series 2011 Notes on the Proposed
Issuance Date, such written issuance notification shall be superseded and the Company
shall thereafter not issue and seil such Notes on such Proposed Issuance Date and the
Current Noteholders shall have no obligation to purchase any such Notes.

©) On the date of issuance of any Second Series 2011 Notes, the Company
shall pay to each Current Noteholder an issuance fee equal to one percent (1.00%) of the
principal amount of the Second Series 2011 Notes issued to such Current Holder on such
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date, up to an aggregate issuance fee for the Second Series 2011 Notes of 1JS$29,000,
after receipt of which no additional issuance fee shall be due and payable in connection
with the issuance of Second Series 2011 Notes.

(d)  The Company shall be entitled to issue Second Series 2011 Notes no more
than one time during each calendar week.

1.7. Required Prepayments of the Series 2011 Notes.

(@  Oneach Wédnesday during the Forbearance Period the Obligors will make a
payment on the Series 2011 Notes in the aggregate amount of the Excess Cash Amount
determined at such.time (which payment shall be applied to the Series 2011 Notes in the manner
set forth in Section 1.7(c) hereof). As used herein, the term “Excess Cash Amount” means, as
of any Wednesday, the excess, if any, of (1) the Obligors® cash balance as of the immediately
preceding Friday over (2) US$2,000,000. Notwithstanding the foregoing (x) the calculation of
Excess Cash Amount shall be reduced by (i) the maximum amount of Notes that the Obligors
couid have issued to the Noteholders by delivery of a Verified Issuance Notice on such
Wednesday and (ii) the additional cash amount required (beyond such balance of $2,000,000) to
pay current-week disbursements in accordance with the Obligors’ cash flow projections, (v) the
amount of such payment shall be rounded (up or down) to the nearest increment of US$25,000,
and (z) ‘a prepayment need not be made hereunder if the aggregate amount of such payment
would be less than US$100,000.

® The Obligors shall provide notice of any payment to be made pursuant to Section
1,7(a) as soon as practicable but in no event later than the time of such payment, by delivery to
the Noteholders of a notice of payment (such notice to be delivered to the Persons, and via the
email addresses with telephone confirmations, provided herein with respect to delivery of a
Verified Issnance Notice for a new issuance of Second Series 2011 Notes) specifying the Excess
Cash Amount and accompanied by the Obligors’ detailed calculation of such amount.

{(c)  Each payment received pursuant to this Section 1.7 shall be applied first, to the
outstanding Second Series 2011 Notes, to principal and interest accrued and unpaid thereon until
the amount of such payment is exhausted, applied ratably with respect to all such Second Series
2011 Notes held by all Noteholders, to the extent of all of the outstanding principal amount of
Second Series 2011 Notes at such time, and thereafier, to the outstanding Initial Series 2011
Notes, to principal and interest accrued and unpaid thereon until the amount of such payment is
exhausted, applied ratably with respect to all such Initial Series 2011 Notes held by all
Noteholders, to the extent of all of the outstanding principal amount of Initial Series 2011 Notes
at such time. Subject to compliance with the terms and conditions of issuance contained herein
with respect to the Second Series 2011 Notes, following prepayment as required by this Section
1.7, additional Second Series 2011 Notes may be issued pursuant hereto (provided that at no time
may more than US$2,900,000 cf principal amount of Second Series 2011 Notes be outstanding
at any time). For the avoidance of doubt, following a prepayment of the Initial Series 2011
Notes required by this Section 1.7, no Initial Series 2011 Notes may be issued or re-issued.
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2. DEFINED TERMS.

Capitalized terms used herein and not otherwise defined heréin have the meanings
ascribed to them in the Note Agreement.

3. AMENDMENTS TO EXISTING NOTE AGREEMENT.

Subject to Section 5 hereof] the Existing Note Agreement is hereby m;lended as proyvided
for by this Amendment Agreement in the manner specified in Exhibit A (the “Note Asreement
Amendments”).

4. REPRESENTATIONS AND WARRANTIES OF THE OBLIGORS.

To induce you to enter into this Amendment Agreement and to consent {5 the Note
Agreement Amendments, each of the Obligors represents and warrants as follows:

4.1,  Organization, Power and Authority, ete.

Each Obligor is a corporation duly organized and existing in good standing under the
laws of'its jurisdiction of organization and has all requisite power and authority to enter into and
perform its obligations under this Amendment Agreement and the Second Series 2011 Notes
when issued and sold pursuant to this Agresment and the Note Agreement.

4.2.  Authorization, etc,

Each of this Amendment Agreement, the Note Agreement and the Notes (including,
without limitation, the Second Series 2011 Notes as and when issued) has been duly authorized
by all necessary corporate action on the part of each Obligor, and each constitutes, and upon
execution and delivery thereof each Note constitutes or will constitute, as the case may be, a
legal, valid and binding obligation of each Obligor, in each case, enforceable against the such
Obligor in accordance with its terms; except as such enforceability may be limited by (i)
applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting the
enforcement of creditors’ rights generally and (ii) general principles of equity (regardiess of
whether such enforceability is considered in a proceeding in equity or at law).

4.3. Legal Validity.

(a) The execution and delivery of this Amendment Agreement by each of the
Obligors (and the issuance of the Second Series 2011 Notes by the Company) and
compliance by each of the applicable Obligors with its obligations hereunder and
thereunder: (i} are within the powers of such Obligor; and (ii) are legal and do not
conflict with, result in any breach of, constitute a default under, or result in the creation
of any Lien upon any property of such Obligor under the provisions of: (1) any charter
instrument or bylaw to which such Obligor is a party or by which such Obligor or any of
its property may be bound; (2) any order, judgment, decree or ruling of any court,
arbitrator or governmental authority applicable to such Obligor or its property; or (3) any
agreement or instrument to which such Obligor is a party or by which such Obligor or
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any of its property may be bound or any statute or other rule or regulation of any
governmental authority applicable to such Obligor or its property.

(b)  This Amendment Agreement (and the issuance of the Second Series 2011
Notes by the Company) have been duly authorized by all necessary action on the part of
the Obligors, has been (or, in the case of the issuance of the Second Series 2011 Notes,
witl be) duly executed and delivered by a duly authorized officer of each applicable
Obligor, and constitutes (or, in the case of the issuance of the Second Series 2011 Notes,
will constitute) a legal, valid and binding obligation of the applicable Obligors,
enforceable in accordance with their terms, except that enforceability may be limited by
applicable bankrupicy, reorganization, arrangement, insolvency, moratorium, or other
similar laws affecting the enforceability of creditors’ rights generally and subject to the
availability of equitable remedies.

4.4, No Defaults.

No event has occurred and no condition exists that, upon the execution and delivery of
this Amendment Agreement, would constitute a Default or an Event of Default, other than the
“Specified Defaults” as defined in the Noteholder Forbearance Agreement.

4.5,  Benefit of Security.

The obligations of the Obligors in respect of the Note Agreement and the Notes
(inchuding, without limitation, the Second Series 2011 Notes as and when issued) are entitled to
the full and ratable benefit of the Security.

5. -EFFECTIVENESS OF THE NOTE AGREEMENT AMENDMENTS.

The Note Agreement Amendments shall become effective as of the first date written
above (the “Effective Date™) upon the satisfaction, on or before the Effective Date, of all of the
following conditions:

(a) the receipt by each of the Obligors of the duly executed and delivered
written consent to this Amendment Agreement by the Current Noteholders and receipt by
Prudential and the Current Noteholders of the duly executed and delivered written
consent to this Amendment Agreement from each of the Obligors;

(b)  the payment by the Obligors of all legal fees and disbursements incurred
by the Current Noteholders, including without limitation the fees and expenses of their
various counsels and financial advisor;

()  the receipt by the Current Noteholders of a Private Placement Number
issued by Standard & Poor’s CUSIP Service Bureau for the Second Series 2011 Notes;

(d) the receipt by the Current Noteholders from each member of the Obligor
Group of a certificate certifying as to the incumbency of the Persons executing this
Agreement and that are authorized to execute the Second Series 2011 Notes when issued,
with copies of such member of the Obligor Group’s constitutive documents, as in effect

7
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on the Effective Date, and resolutions authorizing its execution and issuance of Second
Series 2011 Notes (or its reaffirmation in respect of its guaranty or any security provided,
as the case may be) attached and certified;

(e) the -execution, delivery and effectiveness of that certain Noteholder
Forbearance Agreement dated as. of February 1, 2011 between the Current Noteholders
and the Obligors (the “Noteholder Forbearance Agreement’);

® the receipt by the Current Noteholders from (a) Stikeman Elliott LLP,
special counsel to the members of the Obligor Group, and (b) Taylor McCaffirey LLP,
special counsel to KIP LP, favorable opinions, satisfactory to-the Gurrent Noteholders as
to such matters as they may reasonably request. Each of the Obligors hereby directs each
such counsel to deliver such opinion .and understands and agrees that each Current
Noteholder will and is hereby authorized to rély on such opinion; and

(2) all documents and papers relating to this Amendment Agreement shall be
satisfactory to the Current Noteholders and their counsel.

6. EXPENSES.

Whether or not the Note Agreement Amendments become effective, the Obligors will
promptly (and in any event within three Business Days of receiving any statement or invoice
therefor) pay all fees, expenses and costs relating to this Amendment Agreement, including, but
not limited to, the reasonable fees of the Current Noteholders’ special counsel, Bingham
MeCutchen LLP, and the Current Noteholders® special Canadian counsel, Gowlings, incurred in
connection with the preparation, negotiation and delivery of the Amendment Agreement and any
other documents related thereto. Notwithstanding the foregoing, the Company will on the date
of execution and delivery hereof, pay the fees and expenses of Bingham McCutchen LLP
incurred through the date of execution and delivery hereof, Nothing in this Section shall limit
the obligations of the Obligors pursuant to paragraph 14B of the Existing Note Agreement.

7. REAFFIRMATION.

Eédch of the Company and Priszm Inc. hereby (i) acknowledges and affirms all of its
obligations under the terms of each Security Document and Transaction Document to which it is
a party, including, without limitation, the Omnibus Amendment Agreement, and in the case of
Priszm Ine, the KIT Inc. Guarantee, and agrees all such agreements shall continue to remain in
full force and effect, and (ii) acknowledges and agrees that such Security Documents and
Transaction Documents, including, without limitation, the Omnibus Amendment Agreement, and
in the case of Priszm Inc., the Kit Inc. Guarantee, shall secure and guaranty the obligations under
the Note Agreement and the Notes pursuant to the terms thereof, including, without limitation,
the obligations in respect of the Second Series 2011 Notes.
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8. MISCELLANEOUS,
8.1.  Part of Existing Note Agreement; Future References, etc.

This Amendment Agreement shall be construed in connection with and as a part of the
Note Agreement and, except as expressly amended by this Amendment Agreement, all terms,
conditions and covenants contained in the Existing Note Agreement are hereby ratified and shall
be and remain in full force and effect. Any and all notices, requests, certificates and other
instruments executed and delivered after the execution and delivery of this Amendment
Agreement may refer to the Note Agreement without making specific reference to this
Amendment Agreement, but nevertheless all such references shall include this Amendment
Agreement unless the context otherwise requires.

8.2.  Counterparts; Effectiveness.

This Amendment Agreement may be ¢xecuted in any number of counterparts, each of
which shall be an original but all of which together shall constitute one instrument. Each
counterpart may consist of a number of copies hereof, each signed by less than all, but together
signed by all, of the parties hereto. Delivery of an executed signature page by facsimile or
electronic transmission shall be effective as delivery of a manually signed counterpart of this
Amendment Agreement,

8.3.  Governing Law,

THIS AMENDMENT AGREEMENT SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH, AND THE RIGHTS OF THE PARTIES SHALL
BE GOVERNED BY, THE LAW OF THE STATE OF NEW YORK EXCLUDING
CHOICE-OF-LAW PRINCIPLES OF THE LAW OF SUCH STATE THAT WOULD
REQUIRE THE APPLICATION OF THE LAWS OF A JURISDICTION OTHER THAN

SUCH STATE.

Al73651952.8

350



351

If you are in agreement with the foregoing, please so indicate: by signing the scceptance
below on the accompanying counterpart of this Amendment Agreenienr and returning it to the
Company, whereupon it will become a binding agreement among each of you and each of the

Obligors,

KIT FINANCE INC,

By: %—)ﬂ/“’(

Name: Deloorh {4 erhick
Title: ¢ =0y

.

PRISZM INC.

Neor ,
By; /f\ ;-'/\*’I (
Name: B lboa "r%i[)arﬂl'c.ii.-

Titler ¢ =

[Signature page to Amendment No 10 to Note Purchase and Privare ShelF Agreement]
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The foregoing Amendment Agreement is hereby accepted as of the date first above
written..

PRUDENTIAL INVESTMENT
MANAGEMENT, INC.

Name: Paul Praci_
Title: Vige President

THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA

Bm‘*@
Name: Voo i "P.facﬁL

Title: Vice President

PRUCO LIFE INSURANCE COMPANY

§

By.\‘ﬂ .
Name! O\ Pyl
Title: Assistant Vice Fresident

PRUDENTIAL RETIREMENT
INSURANCE AND ANNUITY COMPANY

By: Prudential Investment Management, Inc., its
investment manager

BRI
Name: Pau! Pre ko
Title: Vice Presiden\tj

[Signature page to Amendment No 10 to Note Purchase and Private Shelf Agreement]



Annex i

CURRENT NOTEHOLDERS
The Prudential Insurance Company of America
Pruco Life Insurance Company

Prudential Retirement Insurance and Annuity Company

Af13651952.8
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Exhibit A to 10" Amendment

NOTE AGREEMENT AMENDMENTS

1. Paragraph 2A of the Existing Note Agreement shall be amended to amend
and restate the penultimate sentence thereof in its entirety as follows:

“The terms “Note” and “Notes” as used herein shall include each Series A Note,
each Shelf Note, each Series 2011 Note and each Second Series 2011 Note
delivered pursuant to any provision of this Agreement and each Note delivered in
substitution or exchange for any such Note pursuant to any such provision.”

2, Paragraph 4 of the Existing Note Agreement shall be amended by
inserting the following new paragraph 4] at the end thereof to read as follows:

“41  Certain Terms of the Second Series 2011 Notes. On or around
February 1, 2011, the Company’s senior secured guaranteed promissory notes due
May 20, 2011 (as amended from time to time, the “Second Series 2011 Notes™)
were authorized within and pursnant to Amendment No. 10 to Note Purchase and
Private Shelf Agreement, dated as of February 1, 2011, between the Obligors and
the holders of the Notes at such time (the “10™ Amendment”). As further set
forth in the 10™ Amendment and herein, such Second Series 2011 Notes may be
issued from time to time and, subject to the terms and conditions contained
therein and herein, each such issuance shall be made to the Persons identified on
the schedule attached as Annex 1B hereto (the “Second Series 2011 Purchaser
Schedule”). The Second Series 2011 Notes shall: (i) constitute “Notes” for all
purposes hereunder and under the other Transaction Documents and the Security
Documents, (i) be denominated in U.8. Dollars and be subject to issue up to 2
maximum aggregate principal amount of US$2,900,000, (iii) be dated the date of
issue thereof, (iv) mature on May 20, 2011, (v) bear interest on the unpaid balance
thereof from the date thereof until the principal thereof shall have become due and
payable at the rate of 10.00% per annum and on overdue principal and overdue
interest at the Default Rate, (vi) be subject to prepayment in full together with all
accrued interest thereon at any time without penalty or premium and without
payment of a Yield-Maintenance Amount upon at least 5 Business Days notice to
the holders thereof, and (vii) be substantially in the form attached as Exhibit A-4
hereto.”

3. The Existing Note Agreement shall be amended by changing each
reference therein to a maturity date of any outstanding Note to a maturity date of May 20,
2011.

4, Each Note that is outstanding on the Effective Date shall hereby be
amended, without any other action required on the part of any Obligor or any other

Exhibit A-1
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Person, so that each reference therein to a maturity date shall be amended to be a
reference to a maturity date of May 20, 2011,

5. Each forny of Note that is affixed to the Note Agreement as Exhibit A-1,
Exhibit A-2 and Exhibit A-3 shall be amended so that each reference therein to a matirity
date shall be amended to be a reference to 2 maturity date of May 20, 2011.

6. Paragraph 8] of the Existing Note Agreement shall be amended by
inserting the following sentence at the end of Paragraph 81 to read as follows:

“Notwithstanding the first sentence of this paragraph 81, the use of the proceeds
from the issuance of the Second Series 2011 Notes shall be for the general
corporate. purposes of the Obligors.” :

7. Paragraph 1B of the Existing Note Agreement shall be amended by
inserting each: of the following defined terms in their respective alphabetical locations
within such Paragraph 11B:

““Second Series 2011 Notes™ shall have the meaning specified in paragraph 41.”

““Second Series 2011 Purchaser Schedule” shall have the meaning specified in

paragraph 41"
““10™ Amendment” shall have the meaning specified in paragraph 41.”

8. The Annexes to the Existing Note Agreement shall be amended by
inserting a new Annex entitled “Annex 1B to Note Agreement” immediately following
Annex 1A to the Existing Note Agreement as is set forth on the following page:

Exhibit A-2
AlT3651952.8
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Annex 1B to Note Agreement

SECOND SERIES 2011 PURCHASER SCHEDULE

Aggregate

Principal Percentage of

Amount of ¢ach issuance of
Notes Second Series

to be Purchased 2011 Notes

THE PRUDENTIAL, INSURANCE COMPANY

OF
AMERICA $2,477,609.56 85.43481%

(1}  All payments on account of Notes held by such
purchaser shall be made by wire transfer of
immediately available funds for credit to:

Account Name: Prudential Managed Portfolio
Account No.: P86188 (please do not include spaces)

JPMorgan Chase Bank
New York, NY
ABA No.: 021-000-021

Each such wire transfer shall set forth the name of the

Company, a reference to "[Description of Notes], PPN
" and the due date and application (as among

principal and interest) of the payment being made.

(2)  Address for all notices relating to payments:
The Prudential Insurance Company of America
c/o Investment Operations Group
Gateway Center Two, 10th Floor
100 Mulberry Street
Newark, NJ 07102-4077
Attention: Manager, Billings and Collections

(3) Address for all other communications and notices:

The Prudential Insurance Company of America -

Exhibit A-3
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¢/o Prudential Capital Group - Corporate and Project
Workouts

Three Gateway Center, 18" Floor

100 Mulberry Street

Newark, NJ 07102

Attention: Managing Director

Exhibit A-4
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(4) Recipient of telephonic prepayment notices:

Manager, Trade Management Group
Telephone: (973) 367-3141
Facsimile: (888) 889-3832

(5) Contact Persons and email addresses for delivery of
Verified Issuance Notice:

Paul Procyk: paul.procyk@prudential.com (973-367-
3279
Bobby Kofiman: rkofman@rsmrichter.com (416-932-
6228)
Scott Falk: scott.falk@bingham.com (860-240-2763)

(6) Address for Delivery of Notes:

Send physical security by nationwide ovemight .
delivery service to:

Prudential Capital Group
1114 Avenue of the Americas, 30" Floor
New York, NY 10036

Attention: Thais M. Alexander, Esq.
Telephone: (212) 626-2067

() Tax Identification No.: 22-1211670

Exhibit A-5
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PURCHASER SCHEDULE

Aggregate
Principal Percentage of
Amount of each issuance of
Notes Second Series

to be Purchased 2011 Notes

PRUCO LIFE INSURANCE COMPANY $349,027.88 12.03544%

(1) ‘All payments on account of Notes held by such
purchaser shall be made by wire transfer of
immediately available funds for credit to:

JPMorgan Chase Bank

New York, NY

ABA No.: 021-000-021

Account No.: P86192 (please do not include spaces)
Account Name: Pruco Life Private Placement

Each such wire transfer shall set forth the name of the

Cempany, a reference to “[Description of Notes], PPN
“, and the due date and application (as among

principal and interest) of the payment being made.

(2) Address for all notices relating to payments:

Pruco Life Insurance Company

/o The Prudential Insurance Company of America
c/o Investment Operations Group

Gateway Center Two, 10th Floor

100 Mulberry Street

Newark, NI 07102-4077

Attention: Manager, Billings and Collections
(3) Address for all other communications and notices:

Pruco Life Insurance Company

¢/o Prudential Capital Group - Corporate and Project
Workouts

Three Gateway Center, 18% Floor

100 Mulberry Strest

Newark, NJ 07102

Exhibit A-6
A/13651952.8



360

Attention: Managing Director

Exhibit A-7
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(4} Recipient of telephonic prepayment notilces:
Manager, Trade Management Group
Telephone: (973) 367-3141
Facsimile: (888) 889-3832

(5) Contact Persons and email addresses for delivery of
Verified Issuance Notice:

Paul Procyk: paul.procyk@prudential.com (973-367-

3279)
Bobby Kofman: rkofinan@rsmrichter.com (416-932-
GZ28)

Scott Falk: scott.falk@bingham.com (860-240-2763)

(6) Address for Delivery of Notes:

Send physical security by nationwide overnight
delivery service to:

Prudential Capital Group
1114 Avenue of the Americas, 30" Floor
New York, NY 10036

Attention: Thais M. Alexander, Esq.
Telephone: (212) 626-2067

(7) Tax Identification No.: 22-1944557

Exhibit A-8
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(2)

()

PURCHASER SCHEDULE

Aggregate
Principal
Amount of
Notes

to be Purchased

PRUDENTIAL RETIREMENT INSURANCE $73,362.56
AND ANNUITY COMPANY

All payments on account of Notes held by such
purchaser shall be made by wire transfer of
immediately available funds for credit to:

JP Morgan Chase Bank
New York, NY
ABA No. 021000021

Account Name: PRIAC
Account No. P86329 (please do not include spaces)

Each such wire transfer shall set forth the name of the

Company, a reference to "[Description of Notes], PPN
" and the due date and application (as among

principal and interest) of the payment being made.

Address for all notices relating to payments:

Prudential Retirement Insurance and  Annuity
Company

¢/o Prudential Investment Management, Inc.

Private Placement Trade Management

PRIAC Administration

Gateway Center Four, 7th Flcor

100 Mulberry Street

Newark, NJ 67102

Telephone: (973) 802-8107

Facsimile: (888) 885-3832

Address for all other communications and notices;
Prudential Retirement Insurance and Annuity
Company

c/o Prudential Capital Group — Corporate Project and
Workouts

Exhibit A-9
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Three Gateway Center, 18" Floor
Newark, NJ 07102

Attention: Managing Director

Exhibit A-10
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(4) Contact Persons and email addresses for delivery of
Verified Issuance Notice:

Paul Procyk: paul.procyk@pradential.com (973-367-

3279)
Bobby Kofman: rkofman@rsmrichter.com (416-932-
6228)

Scott Falk: scott.falk@bingham.com (860-240-2763)
(5) Address for Delivery of Notes:

Send physical security by nationwide overnight
delivery service to:

Prudential Capital Group

1114 Avenue of the Americas, 30" Floor
New York, NY 10036

Attention: Thais M. Alexander, Esq.
Telephone: (212) 626-2067

(6) Tax Identification No.: 06-1050034

&4

Exhibit A-11
AJ13651952.8



365

9. The Exhibits to the Existing Note Agreement shall be amended by
inserting a new Exhibit entitled “Exhibit A-4 to Note Agreement” immediately following
Exhibit A-3 to the Existing Note Agreement as is set forth on the following page:

Exhibit A-12
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EXHIBIT A-4 to Note Agreement

[FORM OF SECOND SERIES 2011 NOTE]

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT AND
MAY BE RESOLD ONLY IF REGISTERED PURSUANT TO THE PROVISIONS OF
THE SECURITIES ACT OR IF AN EXEMPTION FROM REGISTRATION IS
AVAILABLE, EXCEPT UNDER CIRCUMSTANCES WHERE NEITHER SUCH
REGISTRATION NOR SUCH AN EXEMPTION IS REQUIRED BY LAW.

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF
THIS SECURITY MUST NOT TRADE THE SECURITY BEFORE | ] [4 MONTHS
AND A DAY AFTER THE DATE OF ISSUANCE].

KIT FINANCE INC,

10.00% SECOND SERIES 2011 SENIOR SECURED GUARANTEED NOTE DUE May 20, 2011

No.R2-2011-[ ] PPN:

USS] ] [DATE]

FOR VALUE RECEIVED, the undersigned, KIT FINANCE INC., a corporation
organized and existing under the laws of the province of Alberta (the “Company™), hereby
promises to pay to { ] or registered assigns, the
principal sum of { ] U.S. DOLLARS (US$] 1) on May 20,
2011, with interest (computed on the basis of a 360-day year, 30-day month) (a) subject to clause
(b), on the unpaid balance thereof from the date of this Note at the rate of 10.00% per annum,
payable monthly, on the last day of each month, commencing with the next monthly payment
date succeeding the date hereof, until the principal hereof shall have become due and payable,
and (b) following the occurrence and during the continuance of an Event of Default and in
accordance with paragraphs 4G and 7A of the Note Agreement (as hereinafter defined), payable
monthly as aforesaid (or, at the option of the registered holder hereof, on demand), on the unpaid
balance of the principal and any overdue payment of interest at a rate per annum from time to
time equal to the Default Rate.

Payments of principal of, and interest on, this Note are to be made at the main office of
JP Morgan Chase Bank in New York City or at such other place as the holder hereof shall
designate fo the Company in writing, in lawful money of the United States of America.

Exhibit A-13
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This Note isa Second Series 2011 Note (as such term is defined in the Note Agreement
defined below) and is a “Note” as defined therein and is issued pursuant to and governed by that
certain Note Purchase and Private Shelf Agreement, dated as of Janvary 12, 2006 (as amended
from time to time, herein called the “Note Agreement”), between the Company and Priszm Inc.,
on the one hand, and the Persons identified as purchasers on the Second Series 2011 Purchaser
Schedule attached as Annex 1B fhereto, on the other hand, and is entitled'to the benefits thereof
As provided in the Note Agreement, this Note is subject to prepayment, in whole or from time to
time in part on the terms specified in the Note Agreement. Defined terms used but not defined
herein shall have the meanings ascribed to them in the Note Agreement.

Interest on this Note shall be computed on the basis of a 360-day year of twelve 30-day
'months. Solely for the purposes of any legislation respecting the stéitemnent of interest rates, the
yearly rate of interest to which interest calculated for'a period-of less than one year on the basis
of a year of 360 days consisting of twelve 30-day periods is equivalent, is such rate of interest
multiplied by a fraction of which (i) the numerator is the product of (A) the actual number of
days in the year commencing on the first day of such period, multiplied by (B) the sum of (y) the
product of 30 multiplied by the number of completed months elapsed in such period and (z) the
actual number of days elapsed in any incomplete month in such period; and (ii) the denominator
is the product of (a) 360 multiplied by (b) the actual number of days in such period.

The theory of “deemed reinvestment™ shall not apply to the computation of interest and
no allowance, reduction or deduction shall be made for the deemed reinvestment of interest in
respect of any payments. Calculation of interest shall be made using the nominal rate method,
and not the effective rate method, of calculation.

'This Note is secured by, and entitled to the benefits of, the collateral described in the
Security Documents. Reference is made to the Security Documents for the terms and conditions
governing the collateral security for the obligations of the Company hereunder,

Payment of the principal of and interest on this Note has been guaranteed by Priszm Inc.,
KIT LP, the Fund and the Operating Trust in accordance with the terms of the KIT Guarantees
and by the Subsidiary Guarantors in accordance with the terms of the Subsidiary Guarantees.

This Note is a registered Note and, as provided in and subject to the terms of the Note
Agreement, upon surrender of this Note for registration of transfer, duly endorsed, or
accompanied by a written instrument of transfer duly executed, by the registered holder hereof or
such holder’s attorney duly authorized in wiiting, a new Note for a like principal amount will be
issued to, and registered in the name of, the Transferee. Prior to due presentment for registration
of transfer, the Company may treat the person in whose name this Note is registered as the owner
hereof for the purpose of receiving payment and for all other purposes, and the Company shall
not be affected by any notice to the contrary.

In case an Event of Default (other than a Specified Default), each as defined in the Note
Agreement and/or the Noteholder Forbearance Agreement, shall occur and be continuing, the
principal of this Note may be declared or otherwise become due and payable in the manner, at
the price and with the effect provided in the Note Agreement.

Exhibit A-14
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THIS NOTE IS INTENDED TO BE PERFORMED IN THE STATE OF
NEW YORK AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE
WITH THE LAW OF SUCH STATE,

KIT FINANCE INC.

By:

Name:
Title:

113
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Exhibit C to 10" Amendment

Company wire transfer account information

FOR WIRE TRANSFERS IN U.S. DOLLARS

DESTINATION: CHASUS33

(IBK) CHASE MANHATTAN BANK
NEW YORK, NY
ABA 021000021

PAY TO BANK: ROYCCAT2

(BBK) ROYAL BANK OF CANADA
TORONTO ONTARIO
UID 055253

BENEFICIARY: /00002 4053435 (branch and account)

(BNF) PRISZM LP

AS13651952.8



Exhibit D to 10" Amendment

Form of FTI report on cash flow projections

FTI Consulting Canada Inc. (“FTI Consulting”) hereby reports as follows:

1.

The attached cash flow forecast (the “Forecast™) has been prepared by the management of KIT
FINANCE INC. and PRISZM INC. (collectively, “Priszm™) for the purpose described in Note 1,
using the Probable and Hypothetical Assumptions set out in Notes 2 to__.

FTI Consulting’s review consisted of inquiries, analytical procedures and discussion related to
information supplied by certain of the management and employees of the Priszm. Since
Hypothetical Assumptions need not be supported, FTI Consulting’s procedures with respect to
them were limited to evaluating whether they were consistent with the purpose of the Forecast.
FTI Consulting has also reviewed the support provided by management of the Priszm for the

Probable Assumptions, and the preparation and presentation of the Forecast.

Based on its review, nothing has come to the attention of FTI Consulting that causes it to believe

that, in all material respects:
a. the Hypothetical Assumptions are not consistent with the purpose of the Forecast;

b. as at the date of this report, the Probable Assumptions developed by management are not
suitably suppoited and consistent with the plans of the Priszm or do not provide a

reasonable basis for the Forecast, given the Hypothetical Assumptions; or
¢. theForecast does not reflect the Probable and Hy pothetical Assumptions.

Since the Forecast is based on assumptions regarding future events, actual results will vary from
the information presented even if the Hypothetical Assumptions occur, and the variations may be
material. Accordingly, FTI Consulting expresses no assurance as to whether the Forecast will be
achieved. FTI Consulting expresses no opinion or other form of assurance with respect to the
accuracy of any financial information presented in this report, or relied upon by FTI Consulting in

preparing this report,

The Forecast has been prepared solely for the purpose described in Note 1 on the face of the

Forécast, and readers are cautioned that it may not be appropriate for other purposes.
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THIS INDENTURE made as of the 22™ day of June, 2007.

BETWEEN:
PRISZM INCOME FUND, an unincorporated open-ended limited purpose trust established
under the laws of the Province of Ontario and having its head office in the Ctty of Vaughan, in
the Province of Ontario

AND
CIBC MELLON TRUST COMPANY, a trust company incorporated under the federal laws of
Canada having an office in the City of Toronto, in the Province of Ontario (hereinafter called the.
“Debenture Trustee")

WITNESSETH THAT:

WHEREAS the Fund (as defined herein) deers it necessary for its investment purposes to create
and issue the Debentures (as defined herein) to be created and issued in the manner hereinafter appearing;

AND WHEREAS the Fund will use the proceeds of the Offering to md:rect]y finance Priszm LP
and Priszm Inc. (each as defined herein); |

AND WHEREAS the Fund is duly authorized to create and issue the Debentures to be issued as
herein provided;

AND WHEREAS, when certified by the Debenture Trustee and issued as provided in this
Indenture, al! necessary steps in relation to the Fund have been duly enacted, passed and/or confirmed and other
proceedings taken and conditions complied with to make the creation and issue of the Debentures proposed to be
issued hereunder legai, valid and binding on the Fund in accordance with the laws relating to the Fund;

AND WHEREAS the foregoing recitals are made as representations and statements of fact by the
Fund and not by the Debenture Trustee;

NOW THEREFORE it is hereby covenanted, agreed and declared as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Indenture and in the Debentures, unless there is something in the subject matter or context
inconsistent therewith, the expressions following shall have the féllowing meanings, namely:

(a) “this Indenture”, “this Trust Indenture”, “hereto”, “herein”, “hereby”, “hereunder”, “hereof”
and similar expressions refer to this Indenture and not to any particular Article, Section,
subsection, clause, subdivision or other portion hereof and include any and every ‘instrument
supplemental or ancillary hereto;

(b} “Additional Debentures” means Debentures of any one or more series, other than the first series
of Debentures being the Initial Debentures, issued under this Indenture;

(©) “affiliate” when used to indicate a relationship with a Person or company has the same meaning as
set forth in the Securities Act (Ontario);

(d) “Applicable Securities Legisiation” means applicable securities laws (including rules,
regulations, policies and instruments) in cach of the Provinces of British Columbia, Alberta,
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Saskatchewan, Manitoba, Ontario, New Brunswick, Nova Scotia, Newfoundland and Labrador
and Prince Edward Island;

“Beneficial Holder” means any Person who hoids a beneficial interest in a Global Debenture as
shown on the books of the Depository or a Depositery Participant;

“Business Day” means any day other than a Saturday, Sunday or a statutory holiday in the City of
Toronto, Ontaric;

“Change of Control” means the acquisition by any Person, or group of Persons acling jointly or
in concert, of voting control or direction over 662/3% or more of the votes attaching, collectively,
te (i) outstanding Units; and (ii) Exchangeable Securities; bui shall not include any capilal
reorganization of the Fund or a consolidation, amalgamation, arrangement or merger of the Fund
with or into any other Person, or a sale, conveyance or lease of the properties and assets of the
Fund as an entirety or substantially as an entirety to any other Person, or a liquidation, dissolution
or winding-up or other similar transaction of the Fund, if the holders of the Units immediately
prior to the effective time of such event or transaction, hold directly or indirectly more than
331/3% of the equity interests of the continuing, successor or purchaser entity, as the case may be,
immediately after the effective time of such event or transaction;

“Change of Control Notice” has the meaning ascribed thereto in Section 2.4(i)

“Conversion Price” means the price at which each Trust Unit may be issued upon conversion of
the Debentures which are by their terms convertible in accordance with the provisions of Article 6
into fully-paid Trust Units, and without limiting the generality of the foregoing, the Conversion
Price in effect-on the date hereof for each Trust Unit to be issued on conversion of the Injtial
Debentures is $12.28;

“Counsel” means a barrister or solicitor or firm of barristers or solicitors retained or employed by
the Debenture Trustee or retained or employed by the Fund and in the case of the Fund, shall be
Stikeman Elliott LLP or any other firm of barristers and solicitors of recognized national standing
in Canadas;

“Current Market Price” means, for any date, the volume weighted average price per unit for
Trust Units on the Toronto Stock Exchange (or, if the Trust Units are not listed thereon, on such
stock exchange on which the Trust Units are listed as may be selected for such purpose by the
Fund and approved by the Debenture Trustee, or if the Trust Units are not listed on gny swock
exchange, on the over-the-counter market) for 20 consecutive trading days ending on the fifth
trading day preceding the applicable date;

“Date of Conversion™ has the meaning ascribed thereto in Section 6.4(b);

“Debentures” means the debentures, notes or other evidences of indebtedness of the Fund issued
and certified hereunder, or deemed to be issued and certified hereunder, including, without
limitation, the Initial Debentures, and for the time being outstanding, whether in definitive or
interim form;

“Debenturelhtolders” or “holders” means the Persons for the time being entered in the register for
Debentures as registered holders of Debentures payable to a named payee or any transferees of
such Persons, including, for greater certainty, in the case of any Global Debenture, the Depository
or its nominees in whose name such Global Debenture is registered, as the case may be;

“Depository” means, with respect to the Debentures of any series issuable or issued in the form of
ore or more Global Debentures, the Person designated as depository by the Fund pursuant to

377
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provisions of this Indenture, and thereafter “Depository” shall mean each Person who is then a
depository hereunder, and if at any time there is more than one such Person, “Depository” as used
with respect to the Debentures of any series shall mean each depository with respect to the one or
maore Global Debentures of such series;

“Depository Participant” means, for any Debentures, a broker, desler, bank, other financia!
institution or other Person who participates directly in the book-eniry registration and book-hased
securities transfer system administered by the Depository for such Debentures;

“Event of Default” has the meaning ascribed thereto in Section 8.1;

“Exchangeable Securities” means any securities that are exchangeable, directly or indirectly, for
Trust Units;

“Extraordinary Resolution” has the meaning ascribed thereto in Section 12.12 ;

“Freely Tradeable” means, in respect of trust units of any class of any trust or securities of any
class of any corporation, trust units or securities, as the case may be, which are issuable without
the necessity of filing a prospectus or any other similar offering document {other than such
prospectus or similar offering document that has already been filed) under Applicable Securities
Legislation and can be traded by the holder thereof without any restriction under Applicable
Securities Legislation, such as hold periods, except in the case of a distribution that is a “control
distribution” as such term is defined under National Instrument45-102 or any Successor
instrument or legislation thereto;

“Fully Registered Debentures” means Debentures registered as to both principal and interest;

"

“Fund” means Priszm Income Fund and includes any successor to or of the Fund which shall have
complied with the provisions of Article 10;

“Fund’s Auditors” or “Auditors of the Fund” means a nationally recognized independent firm
of chartered accountants duly appointed as auditors of the Fund:

“generally accepted accounting principles” means generally accepted accounting principles
from time to time approved by the Canadian Institute of Chartered Accountarts;

“Global Debenture” means a global book-entry certificate evidencing a Debenture, which will be
delivered to a Depository and registered in the name of a Depository, or its nominee, pursuant to
Section 2.6 for purposes of being heid by or on behalf of the Depository as custodian for the
Depository Participants;

“Government Obligations™ means securities issued or guaranteed by the Government of Canada
or any province thereof;

“Initial Debentures” means the Debentures designated as “Series 2007 6.50% Convertible
Unsecured Suboerdinated Debentures due June 30, 2012* and described in Section 2.4;

“Interest Obligation™ means, with respect to an Interest payment Date, the amount of interest due
on the Initial Debentures, on such Interest Payment Date;

“Interest Payment Date” means a date specified in a Debenture as the date on which an
instalment of interest on such Debenture shall become due and payable; .

“Legended Debentures” means Debentures bearing the legend provided for in Section 2.14;
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“Maturity Account” means an account or accounts required to be established by the Fund {and
which shall be maintained by and subject to the control of the Debenture Trustee) for each series
of Debentures pursuant to and in accordance with this Indenture;

“Maturity Date” has the meaning ascribed thereto in Section 4.10{a);

“Maturity Notice” has the meaning ascribed thereto in Section 4. 10(b);
“Non-Resident” means a non-resident of Canada within the meaning of the Tax Act;
“Offer” has the meaning ascribed thereto in Section 2.4(i);

“Offer Price” has the meaning ascribed thereto in Section 2.4(i);

“Offering” means the public offering by short form prospectus dated June 15, 2007 of
$30,000,000 aggregate principal amount of Initial Debentures;

“Officer’s Certificate” means a certificate of the Fund signed by any one trustee af the Fund or
any one authorized officer or director of Priszm Inc., on behalf of the Fund, in his or her capacity
as a frustee or an officer or director of Priszm Inc, as the case may be, and not in his or her
personal capacity;

“Periodic Offering” means an offering of Debentures of a series from time to time, the specific
terms of which Debentures, including, without limitation, the rate or rates of interest, if any,
thereon, the stated maturity or maturities thereof and the redemption provisions, if any, with
respect thereto, are to be determined by the Fund upon the issuance of such Debentures from time
{0 time;

“Person™ means any individual, partnership, limited partnership, essociation, body corporate,
trust, joint venture, trustee, executor, administrator, legal representative, govemnment, regulatory
authority or other entity;

“Priszm Inc.” means Priszm Inc., a corporation incorporated under the laws of Canada, and the
general partner of Priszm LP and the administrator of the Fund;

“Priszm LP” means Priszm Limited Partnership, a limited partnership formed under the laws of
the Province of Manitoba;

“Property Account” means a segregated trust account with a “financial institution” as that term g
defined in the Bank Act (Canada);

“Recognized Stock Exchange” means the Toronto Stock Exchange or if the Trust Units are not
listed on the Toronto Stock Exchange, any other stock exchange on which the Trust Units are then
listed and posted for trading;

“Redemption Date” has the meaning attributed thereto in Section 4.3;

“Redemption Notice™ has the meaning attributed thereto in Section 4.3;

“Redemption Price” means, in respect of a Debenture, the amount, excluding interest, payable on
the Redemption Date fixed for such Debenture, which amount may be payable by the issuance of

Freely Tradeable Trast Units as provided for in Section 4.6;

“Regulation §” means Regulation S adopted by the United States Securities and Exchange
Commission under the 1933 Act;
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“Senior Creditor” means a holder or holders of Senior Indebtedness and includes any
representative or representatives or trustee or trustees of any such holder or holders;

“Senior Indebtedness” of any Person means, without duplication;

@
(ii)
(i)

(i)
™

(vi)

(vii)

indebtedness for borrowed money of such Persox;
purchase money obligations of such Person;

other indebtedness of such Person which is evidenced by a note, bond, debenture or
similar instrament;

all obligations of such Person under any financing lease;

all obligations of such Person under any agreement, whether or niot in writing, relating to
any transaction that is a rate swap, basis swap, forward rate transaction, commodity swap,
commodity option, equity or equity index swap or option, note or bill option, interest rate
option, forward foreign exchange transaction, cap, collar or floor transaction, currency
Swap, cross-currency rate swap, swaption, currency option or any other, similar
transaction (including any aption to enter into any of the foregoing) or any combination
of the foregoing, and, unless the context otherwise clearly requires, any master agreement
relating to or goveming any or all of the foregoing, and in each-case, the amount of such
obligations included in Indebtedness shall be limited to the amount that would be
included in the financial statements of such Person as determined in accordance with
generally accepted accounting principles;

every reimbursement cbligation of such Person with respect t6 letters of credit, bankers’
acceptances or similar facilities issued for the account of such Persen; and

all obligations of the type referred to in paragraphs (i) to (vi) of another Person the
payment of which such Person has gnaranteed or is responsible or liable for, directly or
indirectly, as obligor, guarantor or otherwise or has agreed to ensure that such other
Person has sufficient funds therefor;

other than indebtedness evidenced by the Initial Debentures and all other existing and future
Debentures or other instruments of the Fund which, by the terms of the instrument creating or
evidencing the indebtedness, are expressed to be pari passu with, or subordinate in right of
payment to, the Debentures, and for greater certainty, excludes trade payables and other current
liabilities incurred inthe ordinary course of business;

“Senfor Security” means all mortgages, liens, pledges, charges (whether fixed or floating),
security interests or other encumbrances of any kind, contingent or absolute, held by or on behalf
of any Senior Creditor and in any manner securing any Senior Indebtedness;

‘;Subsidiary” means, in relation to the Fund, any entity, including corporations, trusts,
partnerships and limited partnerships, which are controlled, directly or indirectly, by the Fung;

“Tax Act” means the Jncome Tax Aet (Canada), as amended from time to time;

“Time of Expiry” means the time of expiry of ceriain rights with respect to the conversion of

Debentures under Article & which is to be set forth for each series of Debentures which by their
terms are to be convertible;

“Toronto Stock Exchange” means the Toronmto Stock Exchange and any successor stock
exchange thereto;
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“trading day” means, with respect to the Toronto Stock Exchange of other market for securities,
any day on which such exchange or market is open for trading or quotation;

“Trus¢ Units” means trust units of the Fund each such trust unit representing an equal undivided
beneficial interest in the Fund, as such trust units are constituted on the date of execution and
delivery of this Indenture; provided that in the event of a change, subdivision, redivision,
reduction, combination, consolidation, reclassification or capital reorganization of the trust units or
any, consolidation, amalgamation, arrangement, merger of the Fund with or into another Person,
or the, sale, conveyance or lease of the properties and assets of the Fund as, or substantially as, an
entirety to another Person or a liquidation, disselution or winding-up of the Fund or other similar
transaction, or such successive changes, subdivisions, redivisions, reductions, combinations or
consolidations, reclassifications, capital reorganizations, consolidations, amalgamations,
arrangements, mergers, sales, leases or conveyances or liguidations, dissolutions, windings-up or
similar transactions, then, subject to adjustments, if any, having been made in accordance with the
provisions of Section 6.5, “Trust Units” shall mean the units or other securities or property
resulting from such change, subdivision, redivision, reduction, combination or consolidation,
reclassification, capital reorganization, consolidation, amalgamation, arrangement, merger, sale,
lease or conveyance or liguidation, dissolution, winding-up or similar transaction;

“Trust Unit Bid Request” means a request for bids to purchase Trust Units (to be issued by the
Fund cn the Trust Unit Delivery Date) made by the Debenture Trustee in accordance with the
Trust Unit Interest Payment Election Notice.

“Trust Unit Delivery Date” means a date, not more than 90 days and not less than seven
Business Days prior to the applicable Interest Payment Date, upon which Trust Units are issued by
the Fund and delivered to the Debenture Trustee for sale pursuant to Trust Unit Purchase
Agreements. ‘

“Trust Unit Interest Payment Election™ means an election by the Fund to issue and deliver Trust
Units to the Debenture Trustee for sale in the open market or pursuant to acceptable bids obtained
pursuant to the Trust Unit Bid Requests in order to satisfy all or a part of an Interest Obligation in
the manner described in the Trust Unit Interest Payment Election Notice.

“Trust Unit Interest Payment Election Amount” means the aggregate net proceeds resulting
from the sale of Trust Units on or about the Trust Unit Delivery Date on the open market or
pursuant to acceptable bids obtained pursuant to the Trust Unit Bid Requests,

“Trust Unit Interest Payment Election Notice™ means a writien notice made by the Fund to the
Debenture Trustee specifying:

(i) the Interest Obligation to which the election relates;
(i) the amount of proceeds which the Fund wishes to raise;
(iii) the investment banks, brokers or dealers through which the Debenture Trustee shall seek

bids to purchase the Trust Units and the conditions of such bids, which may include the
minimum number of Trust Units, minimum price per Trust Unit, timing for closing for
bids and such other matters as the Fund may specify; and

{iv) that the Debenture Trustee shall either sell on the open market or solicit and accept
through the investment banks, brokers or dealers selected by the Fund only those bids
which comply with such notice;

“Trust Unit Proceeds Investment” has the meéning ascribed thereto in Section 2.4(c){x);
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“Trust Unit Purchase Agreement” means an agreement in customary form among the Fund, the
Debenture Trustee and the Persons making acceptable bids pursuant to a Trust Unit Bid Request,
which complies with all Applicable Securities Legislation and the rules and regulations of any
Recognized Stock Exchange;

“Unit Redemption Right” has the ineaning attributed thereto in Section 4.6(a);

“Unit Repayment Right” has the meaning attributed thereto in Section 4.10(a);

“United States” means the United States of America, its territories and possessions, any state of
the United States and the District of Columbia;

“Written Direction of the Fund” means an instrument in writing signed by any one trustee of the
Fund or any one authorized director or officer of Priszm Inc., on behalf of the Fund;

“1933 Act” means the United States Securities Act of 1933, as amended; and
“90% Redemption Right” has the meaning ascribed thereto in Section 2.4(5).
Meaning of “Outstanding”

Every Debenture certified and delivered by the Debenture Trustee hereunder shail be deemed to be

outstanding until it is cancelled, converted, redeemed or repurchased or delivered to the Debenture Trustee for
cancellation, conversion, redemption, repurchase or monies and/or Trust Units, as the case may be, for the payment
thereof shall have been set aside under Section 9.2, provided that:

13
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(a)

(b)

{c)

Debentures which have been partially redeemed, purchased or converted shall be deemed to be
outstanding only to the extent of the unredeemed, unpurchased or unconverted part of the principal
amount thereof;

when a new Debenture has been issued in substitution for a Debenture which has been lost, stolen
or destroyed, only one of such Debentures shall be counted for the purpose of determining the
aggregate principal amount of Debentures outstanding; and

for the purposes of any provision of this Indenture entitling holders of outstanding Debentures to
vote, sign consents, requisitions or other instruments or take any other action under this Indenture,
or to constitute a quorum of any meeting of Debentureholders, Debentures owned directly or
indirectly, legally or equitably, by the Fund or any affiliate of the Fund shall be disregarded except
that:

(i) for the purpose of determining whether the Debenture Trustee shall be protected in
relying on any such vote, consent, requisition or other instrument or action, or on the
holders of Debentures present or represented at any meeting of Debentureholders, only
the Debentures which the Debenture Trustee knows are so owned shall be so disreparded;
and

(ii) Debentures so owned which have been pledged in good faith other than to the Fund or
any affiliate of the Fund shail not be so disregarded if the pledgee shall establish to the
satisfaction of the Debenture Trustee the pledgee’s right to vote such Debentures, sign
consemnts, requisitions or other instruments or take such other actions in his or her
discretion free from the control of the Fund or a Subsidiary of the Fund.

Interpretation

In this Indenture:
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(a) words importing the singular number or masculine gender shall include the plural number or the
feminine or nenter genders, and vice versa;

(b) all references to Articles and Schedules refer, unless ofherwise specified, to articles of and
schedules to this Indenture;

(c} all references to Sections refer, unless otherwise specified, to sections, subsections or clauses of
this Indenture; and

{d) words and terms denoting inclusiveness (such as “include” or “includes” or “including”), whether
or not so stated, are not limited by and do not imply limitation of their context or the words or
phrases which precede or succeed them.

1.4 Headings, Etc.

The division of this Indenture into Articles and Sections, the provision of a Table of Contents and
the insertion of headings are for convenience of reference only and shall not affect the construction or interpretation
of this Indenture or of the Debentures.

1.5 Day not a Business Day

In the event that any calendar day on or before which any action required to be taken hereunder is
not a Business Day, then such action shall be required to be taken on or before the requisite time on the next
succeeding calendar day that is a Business Day.

1.6 Applicable Law

This Indenture and the Debentures shall be governed by and construed in accordance with the laws
of the Province of Ontario and the laws of Canada applicable therein and shall be treated in all respests as Ontario
contracts,

1.7 Monetary References

Whenever any amounts of money are referred to herein, such amounis shall be deemed to be in
Jawful money of Canada unless otherwise expressed.

1.8 Invalidity, Etc.

Any provision hereof which is prohibited or unenforceable shall be ineffective only to the extent
of such prohibition or unenforceability, without invalidating the remaining provisions hereof.

1.9 Time of Essence
Time shall be of the essence in this Indenture.

1.10 Language

The parties acknowledge that they have requested this Indenture and all documents, notices,
correspondence and legal proceedings arising from this Indenture or relating hereto be drawn up in English, but
without prejudice to any documents, notices, correspondence and legal proceedings which may from time to time be
drawn up in French. Les parties reconnaissent qu’elles ont exigé que cette convention soit rédigée en anglais, mais
sans préjudice & tout document, tout avis, toute correspondance et toute procédure légale qui, de temps a auire,
peuvent étre rédigés en frangais.

5262656 v7

383



L.11 Successors and Assigns

All covenants and agreements in this Indenture by the Fund shall bind its successors and assigns,
whether expressed or not.

1.12 Benefits of Indenture

Nothing in this Indenture or in the Debentures, express or implied, shall give to any Person, other
than the parties hereto and their successors hereunder, any paying agent, the holders of Debentures, the Debenture
Trustee and (to the extent provided in Sections 1.14 and 8.11) the holders of Trust Units, any benefit or any legal or
equitable right, remedy or claim under this Indenture,

1.13 References to Acts of the Fund

For greater certainty, where any reference is made in this Indenture, or in any other instrament
executed pursuant hereto or contemplated hereby to which the Fund is party, to an act to be performed by, an
obligation or liability of, an asset or right of, or a covenant by, the Fund, such reference shall be construed and
applied for all purposes as if it referred to an act to be performed by, an obligation or Hability of, or a covenant by,
the Fund or a parly to whom the trustees of the Fund have delegated the authority to perform such act.

1.14 No Personal Liability

The obligations of the Fund under this Indenture or any Debenture are not personally biriding upon
any registered or beneficial holder of Trust Units, any trustees, officers or agents of the Fund, Priszm LP or Priszm
Inc., as the case may be, or any annuitant under a plan of which a unitholder of the Fund acts as trustee or carrier
and, resort shall not be had to, nor shall recourse or satisfaction be sought from, any of such Persons or the private
property of any such Persons. Any recourse against any of such Persons in any manner in respect of any
indebtedness, obligation or liability of the Fund arising hereunder shall be limited to, and satisfied only out of, the
assets of the Fund.

ARTICLE 2
THE DEBENTURES

21 Limit of Debentures

The aggregate principal amount of Debentures authorized to be issued under this Indenture is
unlimited, but Debentures may be issued only upon and subject to the conditions and limitations herein set forth,

2.2 Terms of Debentures of any Series
The Debentures may be issued in one or more series. There shall be established herein or in or
pursuant to one of more indentures supplemental hereto, prior to the initial issuance of Debentures of any particular

series:

(a) the designation of the Debentures of the series (which need not include the term “Debentures”),
which shall distinguish the Debentures of the series from the Debentures of all other series;

b) any limit ypon the aggregate principal amount of the Debentures of the series that may be certified
and delivered under this Indenture (except for Debentures cerdified and delivered upon registration
of, transfer of, amendment of, or in exchange for, or in lieu of, other Debentures of the series
pursuant to Sections 2.9, 2.10, 3.2, 3.3, and 3.6);

() the date or dates on which the principal amount of the Debentures of the series is payable;

{d} the rate or rates at which the Debentures of the series shall bear interest, if any, the date or dates
from which such interest shall accrue, on which such interest shail be payable and on which a

5262656 v7

584



58

-10-

record, if any, shall be taken for the determination of holders to whom such interest shall be
payable and/or the method or methods by which such rate or rates or date or dates shall be

determined;

(e) the place or places where the principal of and any interest on Debentures of the series shall be
payable or where any Debentures of the series may be surrendered for registration of transfer or
exchange; :

(f) the right, if any, of the Fund to redeem Debentures of the series, in whole or in part, at its option

and the period or periods within which, the price or prices at which and any terms and conditions
upon which, Debentures of the series may be so redeemed, pursuant to any sinking fund or
otherwise;

() the obligation, if any, of the Fund to redeem, purchase or repay Debentures of the series pursuant
to any mandatory redemption, sinking fund or analogous provisions or at the option of a holder
thereof and the price or prices at which, the period or periods within which, the date or dates on
which, and any terms and conditions upon which, Debentures of the series shall be redeemed,
purchased or repaid, in whole or in part, pursuant to such obligations;

() if other than denominations of $1,000 and any integral multiple thereof, the denominations in
which Debentures of the series shall be issuable;

(i) subject to the provisions of this Indernture, any trustee, Depositories, authenticating or paying
agents, transfer agents or registrars or any other agents with respect to the Debentures of the
series;

6] any other events of default or covenants with respect to the Debentures of the series not otherwise

described in this Indenture;

(k) whether and under what circumstances the Debentures of the series will be convertible into or
exchangeable for securities of any Person;

3] the form and terms of the Debentures of the series;

(m) if applicable, that the Debentures of the series shall be issuable in whole or in part as one or more
Global Debentures and, in such case, the Depository or Depositaries for such Global Debentures
in whose name the Global Debentires will be registered, and any circumstances other than or in
addition to those set forth in Section2.9 or 3.2, as the case may be, in which any such Global
Debenture may be exchanged for Fully Registered Debentures, or transferred to and registered in
the name of a Person other than the Depository for such Global Debentures or a nominee thereof,

() if other than Canadian currency, the currency in which the Debentures of the series are issuable;
and
(o) any other terms of the Debentures of the series {which terms shall not be inconsistent with the

provisions of this Indenture),

All Debentures of any one series shall be substantially identical, except as may otherwise be
established herein or, to the extent permitted herein, by or pursuant to a resolution of the trustess of the Fund or the
directors of Priszm Inc, (as administrator of the Fund), on behalf of the Fund, or an Officer’s Certificate or in an
indenture supplemental hereto. All Debentures of any one series need not be issued at the same time and may be
issed from time to time, including pursnant to a Periodic Offering, consistent with the terms of this Indenture, if so
provided herein, or, to the extent permitted herein, by or pursuant to such resolution of the trustees of the Fund or
the directors of Priszm Inc. (as administrator of the Fund), on behalf of the Fund, Officer’s Certificate or in an
indenture supplemental hereto.
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2.3 ) Form of Debentures

Except in respect of the Initial Debentures, the form of which is provided for herein, the
Debentures of each series shall be substantially in such form or forms (not inconsistent with this Indenture) as shall
be established herein or, to the extent permitted herein, by or pursuant to one or more resolutions of the trustees of
the Fund or the directors of Priszm Inc. (as administrator of the Fund), on behalf of the Fund (as set forth in a
resolution of the trustees of the Fund or the directors of Priszm Inc. (as administrator of the Fund), on behalf of the
Fund or to the extent established pursuant to, rather than set forth in, a resolution of the trustees of the Fund or the
directors of Priszm Inc. (as administrator of the Fund), on behalf of the Fund, in an Officer’s Certificate detailing
such establishment) or in one or more indentures supplementat hereto, in each case with such appropriate insertions,
omissions, substitutions and other variations as are required or permitted by this Indenture and may have imprinted
or otherwise reproduced thereon such legend or legends or endorsements, not inconsistent with the provigions of this
Indenture, as may be required to comply with any law (including’ Applicable Securities Legislation) or with any
rules or regulations pursuant thereto, or with any rules or regulations of any seécurities exchange or securities
regulatory authority or to conform to general usage, all as may be determined by the trustee executing such
. Debentures, as conclusively evidenced by its execution of such Debentures.

24 Form and Terms of Initial Debentures

(a) The Initial Debentures authorized for issue immediately are limited to an aggregate principal
amount of $30,000,000 and shall be designated as “Series 2007 6.50% Convertible Unsecured
Subordinated Debentures due June 30, 20127,

{b) The Initjal Debentures shall be dated as of the date of closing of the Offering, shall mature on
June 30, 2012 and shall bear interest from, and including, the date of issue at the rate of 6.50% per
annum, payable in arrears in equal (with the exception of the first interest payment whicl will
include interest from, and including, June 22, 2007 as set forth below) semi-annual payments on
June 30 and December 31 in each year, the first such payment to fall due on Deceraber 31, 2007
and the [ast such payment (représenting interest payable from the last Interest Payment Date to,
but excluding, the Maturity Date of the Initial Debentures) to fall due on June 30, 2012, payable
after as well as before maturity and after as well as before default, with interest on amounts in
defauit at the same rate, compounded semi-annually. The first interest payment will include
interest accrued from, and including, June 22, 2007 to, but excluding December 31, 2007, and will
be equal to $34.19 per $1,000 principal amount of the Initial Debentures.

() @ Subject to any Applicable Securities Legislation, and provided that no Event of Default
has occurred and is continuing under this Indenture and that all applicable regulatory
approvals have been obtained (including any required approval of any Recognized Stock
Exchange) in respect of any matter relating to this Section 2.4(c), the Fund shall have the
irrevocable right, from time to time, to make a Trust Unit Interest Payment Election in
respect of all or any part of any Interest Obligation by delivering a Trust Unit Interest
Payment Election Notice to the Debenture Trustee by no later than the earlier of (A) the
date required by Applicable Securities Legislation or the rules of any Recognized Stock
Exchange on which the Trust Units are then listed, or (B) the day which is not less than
40 days and not more than 60 days prior to the Interest Payment Date to which the Trust
Unit Interest Payment Election relates.

(ii) Upon receipt of a Trust Unit Interest Payment Election Notice delivered in accordance
with Section 2.4(c)(i), the Debenture Trustee shall, provided that all applicable regulatory
approvals have been obtained and in accordance with this Section 2.4{c) and such Trust
Unit Interest Payment Election Notice delivered in accordance with Section 2.4(c),
deliver Trust Unit Bid Requests, in a form to be provided by the Fund and satisfactory to
the Debenture Trustee and its Counsel acting reasonably, fo the investment banks,
brokers or dealers identified by the Fund in its absolute discretion or sell Trust Units in
the open market on a Recognized Stock Exchange, as specified in the Trust Unit Interest
Payment Election Notice. In connection with the Trust Unit Interest Payment Election,
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the Debenture Trustee shall have the power to: (A) accept delivery -of the Trust Units
from the Fund and process the Trust Units in accordance with'the Trust Unit Interest
Payment Election Notice, (B) accept bids with respect (o, and consummate sales of, such
Trust Units, each as the Fund shall direct in its absolute discretion, through the
investment banks, brokers or dealers identified by the Fund in the Trust Unit Interest
Payment Election Notice, {C) sell Trust Units in the open market on a Recognized Stock
Exchange, and (D) perform any other action necessarily incidental thereto.

The Debenture Trustee shall not incur any lability or be in any way responsible for the
consequences of any loss caused by the transaction referred to in Section 2.4(c)(il}C) and
the Fund indemnifies and saves harmless the Debenture Trustee and its officers, directors,
employees and agents from and against any and all liabilities, losses, costs, claims,

587

actions, expenses or demands whatsoever which may be brought against the Debenture

Trustee or which it may suffer or incur as a result of performing its obligations set out in
Section 2.4(c)(ii).

The Trust Unit Interest Payment Election Notice shall provide for, and all bids shall be
subject to, the right of the Fund, by delivering written notice to the Debenture Trustee al
any time prior to the consummation of such delivery and sale of the Trust Units on the
Trust Unit Delivery Date, to withdraw the Trust Unit Interest Payment Election (which
shall have the effect of withdrawing each related Trust Unit Bid Request), whersupon the
Fund shall be obliged to pay in cash the Interest Obligation in respect of which the Trust
Unit Interest Payment Election Notice hag been delivered. The Debenture Trustee shall
be fully indemnified by the Fund in respect of any withdrawal of a Trust Unit Interest
Payment Election or any termination of bids or contracts for the issuance or sales of Trust
Units entered into by the Debenture Trustes on behalf of the Fund.

Any sale of Trust Units pursuant to this Section 2.4(c) may be made to one or more
Persons whose bids are salicited, but ail such sales with respect to a particular Trust Unit
Interest Payment Election shall take place concurrently on the Trust Unit Delivery Date.

The amount received by a holder of an Initial Debenture in respect of the Jnterest
Obligation will not be affected by whether or not the Fund elects to satisfy the Interest
Obligation pursuant to a Trust Unit Interest Payment Election.

The Debenture Trustee shall inform the Fund promptly following receipt of any bid or
bids for Trust Units solicited pursuant to the Trust Unit Bid Requests. The Debenture
Trustee shall accept such bid or bids as the Fund (in its absolute discretion} shall direct by
Written Direction of the Fund. In connection with any bids so accepted, the Fund, the
Debenture Trustee (if required by the Fund in its absolute discretion) and the applicable
bidders shall, not later than the Trust Unit Delivery Date, enter into Trust Unit Purchase
Agreements in a form to be provided by the Fund and satisfactory to the Debenture
Trustee and its Counsel acting reasonably, and shall comply with all Applicable
Securities Legslation, including the securities rules and regulations of any Recognized
Stock Exchange on which the Trust Units are then lHsted. The Fund shall deliver to the
Debenture Trustee an opinion of Counsel that such Trust Unit Purchase Agreements
comply with all Applicable Securities Legislation including the securities rules and
regulations of any such Recognized Stock Exchange. The Fund shall pay all fees and
expenses in connection with the Trust Unit Purchase Agreements including the fees and
commissions charged by the investment banks, brokers and dealers and the standard fees
of the Debenture Trustee generally charged for this service.

Provided that (A) all conditions specified in each Trust Unit Purchase Agreement to the
closing of all sales thereunder have been satisfied, other than the delivery of the Trust
Units to be sold thereunder against payment of the purchase price thereof, and (B) the
purchasers under each Trust Unit Purchase Agreement shall be ready, willing and able to
perform thereunder, in each case on the Trust Unit Delivery Date, the Fund shall, on the
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Trust Unit Delivery Date, deliver to the Debenture Trustee the Trust Units to be sold on
such date, an amount in cash equal to the difference between the applicable Interest
Obligation and the net proceeds of the Trust Units to be sold and an Officer’s Certificate,
upen which the Debenture Trustee may act and rely absolutely without any further
enquiry, to the effect that all conditions precedent to such sales, including those set forth
in this Indenture and in each Trust Unit Purchase Agreement, have been satisfied. Upon
such deliveries, the Debenture Trustee shall consummate such sales on such Trust Unit
Delivery Date by the delivery of the Trust Units to such purchasers against payment to
the Debenture Trustee in immediately available funds of the purchase price therefor.

{ix) The Fund agrees that any Trust Units issued pursuant to this Section 2.4(c) shall be issued
for an amount equal to the sale price of such Trust Units realized by the Debentare
Trustee, with the effect that the Debenture Trustee will neither realize a gain or loss with
respect to the sale of such Trust Units.

(69] The Debenture Trustee shall, on the Trust Unit Delivery Date, use the sale proceeds of
the Trust Units (together with any cash received from the Fund) to purchase, on the
direction of the Fund in writing, Government Obligations which mature at least three
Business Days prior to the applicable Interest Payment Date and which the Debenture
Trustee is required to hold until maturity (the “Trust Ynit Proceeds Investment™) and
shall, on such date, deposit the balance, if any, of such sale proceeds in the Property
Account for such Debentures. Subject to Section 14.9, the Debenture Trustee shall hold
such Trust Unit Proceeds Investment (but not income earned thereon) under its exclusive
control in-an irrevocable trust for the benefit of the holders of the Debentures. At least
one Business Day prior to the Interest Payment Date, the Debenture Trustee shall deposit
amounts from the proceeds of the Trust Unit Proceeds Investment in the Property
Account. The Debenture Trustee shall use the funds held in the Property Account to
satisfy the Interest Obligation due on the applicable Interest Payment Date in accordance
with Section 2.15 of this Indenture. The Debenture Trustee shall remit amounts, if any, in
respect of income earned on the Trust Unit Proceeds Investment or otherwise in excess of
the Trust Unit Interest Payment Election Amount to the Fund,

(xi) Neither the making of a Trust Unit Interest Payment Election nor the consummation of
sales of Trust Units on a Trust Unit Delivery Date will (A) result in the holders of the
Initial Debentures not being entitled to receive on the applicable Interest Payment Date
cash in an aggregate amount equal to the Interest Obligation payable on such date, or
{B) entitle such holders to receive any Trust Units in satisfaction of such Interest
Obligation.

The Initial Debentures will be redeemable in accordance with the terms of Article 4, provided that
the Initial Debentures will not be redeemable before June 30, 2010, except in the event of the
satisfaction of certain conditions after a Change of Control has occurred as outlined herein. On
and after June 30, 2010 and prior to June 30, 2011, the Initial Debentures may be redeemed at the
option of the Fund in whole or in part from time to time on notice as provided for in Section 4.3
provided that the Cument Market Price of the Trust Units on the date on which notice of
redemption is given is not less than 125% of the Conversion Price and the Fund shall have
provided to the Debenture Trustee an Officer’s Certificate confirming such Current Market Price.
In such event, the Initial Debentures will be redeemable at a Redemption Price equal to the
principal amount of Debentures and, in addition thereto, at the time of redemption, the Fund shall
pay to the holder accrued and unpaid interest up to but excluding the Redemption Date, On and
after June 30, 2011 but prior to the Maturity Date, the Initia] Debentures may be redeemed at the
option of the Fund in whole or in part from time to time on notice as provided for in Section 4.3 at
a Redemption Price equal to the principal amount of Debentures and, in addition thereto, at the
time of redemption, the Fund shall pay to the holder accrued and unpaid interest up to but
excluding the Redemption Date. The Redemption Notice for the Initial Debentures shall be in the
form of Schedule “B”. In connection with the redemption of the Initial Debentures, the Fund may,
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at its option and subject to the provisions of Section 4.6 and subject to regulatory approval, elect to
satisfy its obligation to pay all or a portion of the aggregate Redemption Price of the Initial
Debentures to be redeemed by issuing and delivering to the holders of such Initial Debentures,
such number of Freely Tradeable Trust Units as is obtained by dividing the aggregate Redemption
Price of the outstanding Debentures which are to be redeemed by 95% of the Current Market Price
in effect on the Redemption Date, provided that no fractional Trust Units will be issued on such
redemption but in lieu thereof the Fund shall satisfy such fractional interests by a cash payment
equal to the Current Market Price of a fractional interest. Interest accrued and unpaid on the
Debentures on the Redemption Date will be paid to holders of Debentures, in cash, in the manner
contemplated in Section4.5. If the Fund elects to exercise such option, it shall so specify and
provide details in the Redemption Notice.

(e The Initial Debentures will be direct unsecured obligations of the Fund and will be subordinated to
the Senior Indebtedness of the Fund in accordance with the provisions of Article 5. In accordance
with Section 2.12, the Initial Debentures will rank pari passu with each other series of Debentures
except for sinking fund provisions (if any} applicable (o different series of Debentures.

{f} Upon and subject to the provisions and conditions of Article 6, the holder of each Initial
Debenture shall have the right at such holder’s option, prior te the clase of business on the earlier
of June 30, 2012 and the last Business Day immediately preceding the date specified by the Fund
for redemption of the Initial Debentures by notice to the holders of Initial Debentures in
accordance with Sections 2.4(d) and 4.3 (the earlier of which will be the “Time of Expiry” for
the purposes of Article 6 in respect of the Initia] Debentures), to convert any part, which is $1,000
or an integral multiple thereof, of the principal amount of such Debenture into Frust Units al the
Conversion Price in effect on the Date of Conversion.

The Conversion Price in effect on the date hereof for each Trust Unit to be issued upon the
canversion of Initial Debentures- is $12.28 such that approximately 81.4332 Trust Units will be
issued for cach $1,000 principal amount of Initial Debentures so converted. No adjustment in the
number of Trust Units to be issued upon conversion will be made for distributions (with a record
date prior to the applicable Date of Conversion) on Trust Units issuable upon conversion or for
interest accrued on the Initial Debentures which are surrendered for conversion; however, holders
converting their Initial Debentures will recejve all interest which has acerued to but excluding the
Date of Conversion which has not been paid. The Conversion Price applicable to and the Trust
Units, securities or other property receivable on the conversion of the Initial Debentures is subjec
to adjustment pursuant to the provisions of Section 6.5.

Notwithstanding any other provisions of this Indenture, if an Initial Debenture is surrendered for
conversion on an Interest Payment Date or during the five preceding Business Days, the Person or
Persons entitled to receive Trust Units in respect of the Initial Debenture so surrendered for
conversion shall not become the holder or holders of record of such Trust Units until the Business
Day following such Interest Payment Date.

{g) On maturity of the Initial Debentures, the Fund may, at its option and subject to the provisions of
Section 4.10 and subject to regulatory approval, elect to satisfy its obligation to pay all or a portion
of the aggregate principal amount of the Initial Debentures due on maturity by issuing and
delivering to such holders of Initial Debentures Freely Tradeable Trust Units pursuant ta the
provisions of Section 4.10. If the Fund elects to exercise such option, it shall deliver a Maturity
Notice to the Debenture Trustee and the helders of the Initial Debentures and provide the
necessary details.

(k) The Initial Debentures shail be issued as Fully Registered Debentures in denominations of $1,000
and integral multiples of $1,000. Each Initial Debenture and the certificate of the Debentire
Trustee endorsed thereon shall be issued in substantially the form set out in Schedule A, with such
insertions, omissions, substitutions or other variations as shall be required or permitted by this
Indenture, and may have imprinted or otherwise reproduced thereon such legend or legends or
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endarsements, not inconsistent with the provisions of this Indenture, as may be required to comply
with any law or with any rules or regulations pursuant thereto or with any rules or regulations of
any securities exchange or securities regulatory authority or to conform with general usage, all as:
may be determined by the trustees of the Fund or the directors of Priszm Inc. (as administrator of
the Fund) (on behalf of the Fund) executing such Initial Debenture in accordance with Section 2.7
hereof, as conclusively evidenced by their execution of an Initial Debenture. Each Initial
Debenture shall additionally bear such distinguishing letters and numbers as the Debenture
Trustee shall approve. Notwithstanding the foregoing, an Initial Debenture may be in such other
form or forms as from time to time may be approved by a resolution of the trustees of the Fund or
the directors of Priszm Inc. (as administrator of the Fund), on behalf of the Fund or as specified in
an Officer’s Certificate. The Initial Debentures may be engraved, lithographed, printed,
mimeographed or typewritten or partly in one form and partly in another. '

The Initial Debentures shall be evidenced by a Glabal Debenture and the Depository for the Initial
Debentures shall be CDS Clearing and Depository Services Inc. The Global Debenture shall be
registered in the name of CDS Clearing and Depository Services Inc. (or any nominee of the
Depository). No Beneficial Holder will receive security certificates representing their interest in
Debentures except as provided in Section 3.2. A Global Debenture may be exchanged for
Debentures in registered form that are not Global Debentures, or transferred to and registered in
the name of a Person other than the Depository for such Global Debentures or a nominee thereof
as provided in Section 3.2.

Within 30 days following the occurrence of a Change of Control, and subject to the provisions and
conditions of this Section 2.4(i) the Fund shall be obligated to offer to purchase the then
outstanding Initial Debentures. The terms and conditions of such obligation are set forth below:

(1) Within 30 days following the occurrence of a Change of Control, the Fund shall deliver
to the Debenture Trustee, and the Debenture Trustee shall promptly deliver to the holders
of the Initial Debentures a notice stating that there has been a Change of Control and
specifying the circumstances surrounding such event (a “Change of Control Notice™)
together with an offer in writing (the “Offer”) to purchase all then outstanding Initial
Debentures made in accordance with the requirements of Applicable Securities
Legislation at a price equal to 101% of the principal amount thereof plus accrued and
unpaid interest, if any, on such Initial Debentures up to, but excluding, the date of
acquisition by the Fund or a related party of such Debentures (the “Offer Price”) which
Offer shall, unless otherwise provided under Applicable Securities Legislation, be open
for acceptance thereof for a period of not less than 35 days and not more than 60 days and
shall provide for payment to all Debenture holders who accept the Offer niot later than the
60th day afier the making of the Offer. The Change of Contro] Notice shall specify (i)
the provision of the Indenture pursuant to which the offer is being made and that all
Initial Debentures validly tendered will be accepted for payment; (if) the Offer Price and
date of acquisition by the Fund; (ifi) that any Initial Debenture not tendered will continue
to accrue interest in accordance with its terms; {iv) that any Initial Debenture accepted for
payment pursuant to the Offer shall cease to accrue interest on and after the date of
acquisition by the Fund unless the Fund defaults in the payment of the Offer Price; (v)
that Debentureholders electing to have an Initial Debenture purchased pursuant to the
Offer will be required to surrender the Initial Debenture to the Debenture Trustee at the

address specified in the notice pror to the close of business on the Business Day

immediately preceding the date of acquisition by the Fund or, in the case of the Global
Debenture, that the purchase will take place in such manner as may be agreed upon by
the Depository, the Debenture Trustee and the Fund and specified in the Offer; and
{vi) that Debentureholders will be entitled to withdraw their election if the Debenture
Trustee receives, not later than the close of business on the third Business Day
immediately preceding the date of acquisition by the Fund, a facsimile transmission or
letter setting forth the name of such Debentureholder, the principal amount of Debentures
delivered for purchase and a statement that such Debentureholder is withdrawing his or
her election to have such Initial Debentures purchased.
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If 90% or more in aggregate principal amount of Inittal Debentures outstanding on the
date the Fund provides the Change of Control Notice and the Offer to holders of the
Initial Debentures have been tendered for purchase pursuant to the Offer on the
expiration thereof, the Fund has the right and obligation upon written notice provided to
the Debenture Trustee within 10 days following the expiration of the Offer, to redeem
and shal! redeem all the Initial Debentures remaining outstanding on the exptrataon of the
Offer at the Offer Price (the “90% Redemption Right”).

Upon receipt of notice that the Fund has exercised or is exercising the 90% Redemption
Right and is acquiring the remaining Initial Debentures, the Debenture Trusiee shall
prompfly provide writfen notice to each Debentureholder that did not previously accept
the Offer that:

(A) the Fund has exercised the 90% Redemption Right and is purchasing all
outstanding Initial Debentures effective on the expiry of the Offer at the Offer
Price, and shall include a calculation of the amount payable to such holder as
payment of the Offer Price;

(B} each such holder must transfer their Initial Debentures to the Debenture Trustee
on the same terms as those holders that accepted the Offer and must send their
respective Initial Debentures, duly endorsed for transfer, to the Debenture
Trustee within 10 days after the sending of such notice; and

Q) the rights of such holder under the terms of the Initial Debentures and this
Indenture cease to be effective as of the date of expiry of the Offer provided the
Fund has, on or before the time of notifying the Debenture Trustee of the
exercise of the 50% Redemption Right, paid the aggregate Offer Price to, or o
the order of, the Debenture Trustee and thereafter the Initial Debentures shall
not be considered to be outstanding and each holder thereof shall not have any
right except to receive such holder’s Offer Price upon surrender and delivery of
such holder’s Initial Debentures in accordance with the Indenture.

‘The form of notice to be provided to each Debentureholder that did not previously accept
the Offer shall be prepared by the Fund or counsel to the Fund, and the Debenture
Trustee shall not be responsible for caleulating any amount payable to such holders.

The Fund shall, on or before 11:00 a.m. (Toronto time) on the date of the expiry of the
Offer, deposit with the Debenture Trustee or any paying agent to the order of the
Debenture Trustee by ¢lectronic transfer, such sums of money as may be sufficient to pay
the aggregate Offer Price of the Initial Debentures to be purchased or redeemed by the
Fund on the expiry of the Offer. The Fund shali aiso deposit with the Debenture Trustee
a sum of money sufficient to pay any charges or expenses which may be incurred by the
Debenture Trustee in connection with such purchase and/or redemption, as the case may
be. Every such deposit shall be irrevocable. From the sums so deposited, the Debenture
Trustee shall pay or cause to be paid 1o the holders of such Initial Debentures, the Offer
Price to which they are entifled on the Fund’s purchase or redemption. For greater
certainty, the Fund shall not be permitted to satisfy the Offer Price payable pursuant to an
Offer or the exercise of the 90% Redemption Right through the issuance of Trust Units,

In the event that one or more of such Initial Debentures being purchased. in accordance
with this Section 2.4(j} becomes subject to purchase in part only, upon surrender of such
Initia] Debentures for payment of the Offer Price, the Fund shall execute and the
Debenture Trustee shall certify and deliver without charge to the holder thereof or upon
the holder’s order, one or more new Initial Debentures for the portion of the principal
amount of the Initial Debentures not purchased,
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(vi) Initial Debentures for which holders have accepted the Offer and Initial Debentures
which the Fund has elecled to redeem in accordance with this Section 2.4(i) shall become
due and payable at the Offer Price on the date of expiry of the Offer or, where has Fund
has elected to redeem in accordance with this Section 2.4(i), on the date prescribed in the
notice provided pursuant to Section 2.4(1)(ili) , in the same manner and with the same
effect as if it were the date of maturity specified in such Initial Debentures, anything
therein or herein to the contrary notwithstanding, and from and afier such date of expiry
of the Offer, if the money necessary to purchase or redeem the Initial Debentures shall
have been deposited as provided in this Section 2.4(i) and affidavits or other proofs
satisfactory to the Debenture Trustes as to the publication and/or mailing of such notices
shall have been lodged with it, interest on the Initial Debentures shall cease. If any
question shall arise as to whether any notice has been given as above provided and such
deposit made, such question shall be decided by the Debenture Trustee whose decision
shall be fina) and binding upon all parties in interest. '

(vii) In case the holder of any Initial Debenture to be purchased or redeemed in accordance

with this Section 2.4(i) shall fail.on or before the date specified in Section 2.4(i)(i) or
Section 2.4(i)(vi), as applicable; so to surrender such holder’s Initial Debenture or shall
not within such time accept payment of the monies payable, -or give such receipt therefor,
if any, as the Debenture Trustee may require, such moniss may be set aside in trust, either
in the deposit department of the Debenture Trustee or in a chartered bank, and such
setling aside shall for all purposes be deemed a payment to the Debentureholder of the
sum so set aside and the Debentureholder shall have no other right except to receive
payment of the monies so paid and deposited without interest, upon surrender and
delivery up of such helder’s Initial Debenture. In the event that any money required 1o be
deposited hereunder with the Debenture Trustee or any depository or paying agent on
account of principal, premium, if any, or interest, if any, on Initial Debentures issued
hereunder shali remain so deposited for-a period of six years from the date of expiry of
the Offer, then such monies, together with any accumulated interest thereon, shall at the
end of such period be paid over or delivered over by the Debenture Trustee or such
depository or paying agent to the Fund and the Debenture Trustee shall not be responsible
to Debentureholders for any amounts owing to them.

(viii) Subject to the provisions above related to Initial Debentures purchased in part, all Initial
Debentures redeemed and paid under this Section 2.4(i) shall forthwith be delivered to
the Debenture Trustee and cancelled and no Initial Debentures shall be issued in
substitution therefor,

(ix) The Fund will publicly announce the aggregate principal amount of Initial Debentures
that were purchased under the Offer made pursuant to Section 2.4(i)(i) promptly after the
date such Initial Debentures were acquired by the Fund.

)] The Debenture Trustee shall be provided with the documents and instruments referred to in
Sections 2.5(b), (¢) and {d) with respect to the Initial Debentures prior to the issuance of the Initial
Debentures.

2.5 Certification and Delivery of Additional Debentures

The Fund may from time to time request the Debenture Trustee to certify and deliver Additional
Debentures of any series by delivering to the Debenture Trustee the documents referred to below in this Section 2.5
whereupon the Debenture Trustee shall certify such Debentures and cause the same to be delivered in accordance
with the Written Direction of the Fund referred to below or pursuant to such procedures acceptable to the Debenture
Trustee as may be specified from time to time by 2 Written Direction of the Fund, The maturity date, issue date,
interest rate (if any} and any other terms of the Debentures of such series shall be set forth in or determined by or
pursuant to such Written Direction of the Fund and such procedures. In certifying such Debentures, the Debenture
Trustee shali be entitled to receive and shall be fully protected in acting and relying vpon, unless and uatil such
documents have been superseded or revoked:
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an Officer’s Certificate and/or executed supplemental indenture by or pursuant to which the form
and terms of such Additional Debentures were established;

a Written Direction of the Fund requesting certification and delivery of such Additional
Debentures and setting forth delivery instructions, provided that, with respect to Debentures of a
series subject to a Periodic Offering:

@ such Written Direction of the Fund may be delivered by the Fund to the Debenture
Trustee prior to the delivery to the Debenture Trustee of such Additional Debentures of
such series for certification and delivery;

(i1) the Debenture Trustee shall certify and deliver Additional Debentures of such series for
original issue from time to time, in an aggregate principal amount not exceeding the
aggregate principal amount, if any, established for such series, pursuant to a Written
Direction of the Fund or pursuant to procedures acceptable to the Debenture Trustee as
may be specified from time fo time by a Written Direction of the Fund;

(iif) the maturity date or dates, issue date or dates, interest rate or rates (if any) and any other
terms of Additional Debentures of such series shall be determined by an executed
supplemental indenture or by Written Direction of the Fund or pursuant to such
procedures; and

(iv) if provided for in such procedures, such Written Direction of the Fund may authorize
certification and delivery pursuant to electronic instructions from the Fund;

an opinion of Counsel to the Fund and the Debenture Trustee that all legal requirements imposed
by this Indenture in connection with the proposed issue of Additional Debentures have been
complied with, subject to the delivery of certain documents or instruments specified in such
opinicn; and

an Officer’s Certificate certifying that the Fund is not in default under this Indenture, that the
terms and conditions for the certification and delivery of Additional Debentures (including those
set forth in Section 14.5), have been complied with subject to the delivery of any documents or
instruments specified in such Officer’s Certificate and that no Event of Default exists or will exist
upon such certification and delivery,

Issue of Global Debentures

The Fund may specify that the Debentures of a series are to be jssued in whole or in part, as one or
more Global Debentures registered in the name of a Depository, or its nominee, designated by the
Fund in the Written Direction of the Fund delivered to the Debenture Trustee at the time of issue
of such Debentures. In the event the Fund specifies that the Debentures of a series are to be issued
as a Global Debenture, the Fund shall execute and the Debenture Trustee shall certify and deliver
one or more Global Debentures that shali:

(i) represent an aggregate amount equal to the principal amount of the outstanding
Debentures of such series to be represented by one or more Global Debentures;

(i1) be delivered by the Debenture Trustee as directed in the Written Direction of the Fund;
and

(i1} bear a legend substantially to the following effect:
“This Debenture is a Global Debenture within the meaning of the Trust Indenture dated

as of June 22, 2007 between Priszm {ncome Fund and CIBC Mellon Trust Company (the
“Indenture”) and is registered in the name of a Depository or a nominee thereof. This
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Debenture may not be transferred to or exchanged for Debentures registered in the name
of any Person other than the Depository or a nominee thereof and no such transfer may be
registered except in the limited circumstances described in the Indenture, Every
Debenture authenticated and delivered upon registration of, transfer of, or in exchange
for, or in lieu of, this Debenture shall be a Global Debenture subject fo the foregoing,
except in such limited circumstances described in the Indenture.”

(b) Each Depository designated for a Global Debenture must, at the time of its designation and at all
times while it serves as such Depository, be a clearing agency registered or designated under the
securities legislation of the jurisdiction where the Depository has its principal offices.

2.7 Execution of Debentures

All Debentures shall be signed (either manually or by facsimile signature) by any one trustee of
the Fund or any one director or officer of Priszm Inc. (as administrator of the Fund), on behalf of the Fund, holding
office at the time of signing. A facsimile signature upon a Debenture shall for all purposes of this Indenture be
deemed to be the signature of the Person whose signature it purports to be. Notwithstanding that any Person whose
signature, either manual or in facsimile, appears on a Debenture as a trustee of the Fund or a director aor officer of
Prigzm Inc. {as administrator of the Fund), on behalf of the Fund, may no longer hold such office at the date of the
Debenture or at the date of the certification and delivery thereof, such Debenture shall be valid and binding upon the
Fund and entitled to the benefits of this Indenture.

2.8 Certification

No Debenture shall be issued or, if issued, shall be obligatory or shall entitle the holder to the
benefits of this Indenture, until it has been manually certified by or on behalf of the Debenture Trustee substantially
in the form set out in this Indenture, in the relevant supplemental indenture, or in some other form approved by the
Debenture Trustee. Such certification on any Debenture shall be conchsive evidence that such Debenture is duly
issued, is a valid obligation of the Fund and the holder is entitled to the benefits described herein and therein.

The certificate of the Debenture Trustee signed on the Debentures, or interim Debentures
hereinafter mentioned, shall not be construed as a representation or warranty by the Debenture Trustee as o the
validity of this Indenture or of the Debentures or interim Debentures or as to the issuance of the Debentures or
interim Debentures and the Debenture Trustee shall in no respect be liable or answerable for the use made of the
Debentures or interim Debentures or any of them or the proceeds thersof The certificate of the Debenture Trustee
signed on the Debentures or interim Debentures shall, however, be a representation and warranty by the Debenture
Trustee that the Debentures or interim Debentures have been duly certified by or on behalf of the Debenture Trustee
pursuant to the provisions of this Indenture.

2.9 Interim Debentures or Certificates

Pending the delivery of definitive Debentures of any series to the Debenture Trustee, the Fund
may issue and the Debenture Trustee certify in Jien thereof interim Debentures in such forms and in such
denominations and signed in such manner as provided herein, entitling the holders thereof to definitive Debentures
of the series when the same are ready for delivery; or the Fund may execute and the Debenture Trustee certify a
temporary Debenture for the whole principal amount of Debentures of the series then authorized to be issned
hereunder and deliver the same to the Debenture Trustee and thereupon the Debenture Trustee may issue its own
interim certificates in such form and in such amounts, not exceeding in the aggregate the principal amount of the
temporary Debenture so delivered to it, as the trustees of the Fund or as Priszm Inc. (as administrator of the Fund),
on behaif of the Fund, and the Debenture Trustee may approve entitling the holders thereof to receive definitive
Debentures of the series when the same are ready for delivery; and, when so issued and certified, such interim or
teraporary Debentures or interim certificates shall, for all purposes but without duplication, rank in respect of this
Indenture equally with Debentures duly issued hereunder and, peading the exchange thereof for definitive
Debentures, the holders of the interim or temporary Debentures or interim certificates shall be deemed withont
duplication to be Debentureholders and entitled to the benefit of this Indenture to the same extent and in the same
manner as though the said exchange had actually been made. Forthwith after the Fund shall have delivered the
definitive Debentures to the Debenture Trustee, the Debenture Trustee shall cancel such temporary Debentures, if
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arty, and shall call in for exchange all interim Debentures or certificates that shall have been issved and forthwith
after such exchange shall cancel the same. No charge shall be made by the Fund or the Debenture Trustee to the
holders of such interim or temporary Debentures or interimn certificates for the exchange thereof. All interest paid
upon interim or temporary Debentures or interim certificates shall be noted thereon as a condition precedent 1o such
payment uiless paid by cheque to the registered holders thereof,

2.10 Mutilation, Loss, Theft or Destruction

In case any of the Debentures, whether a Global Debenture or a Fully Registered Debenture,
issued hereunder shall become mutilated or be lost, stolen or destroyed, the Fund, in its discretion, may issue, and
thereupon the Debenture Trustee shall certify and deliver, a new Debenture upon surrender and cancellation of the
mutilated Debenture, or in the case of a lost, stolen or destroyed Debenture, in liew of and in substitution for the
same, and the substituted Debenture shall be in a form approved by the Debenture Trustee and shall be entitled to
the benefits of this Indenture and rank equally in accordance with its terms with all other Debentures issued or to be
issued hereunder. In case of loss, theft or destruction the applicant for a substitited Debenture shall furnish to the
Fund and to the Debenture Trustee such evidence of the loss, theft or destruction of the Debenture as shall be
satisfactory to them in their discretion and shall also furnish an indemnity satisfactory to them in their discretion and
any ather documents required by the Debenture Trustee in their discretion. The applicant shall pay all reasonable
expenses incidental to the issuance of any substituted Debenture.

2.11 Concerning Interest

(a) Subject to Section 2.4(b) with respect to the calculation of interest in respect of the initial interest
payment to be paid on the Initial Debentures, all Debentures issued hereunder, whether originally
or upon exchange or in substitution for previously issued Debentures which are interest bearing,
shall bear interest (i)} from and including their issue date, or (if} from and including the last Interest
Payment Date to which interest shall have been paid or made available for payment on the
outstanding Debentures of that series, whichever shall be the later, or, in respect of Debentures
subject to a Pericdic Offering, from and including thefr issue date or from and including the last
Interest Payment Date to which interest shzll have been paid or made available for payment on
such Debentures, in all cases, to and excluding the next Interest Payment Date;

(b} Unless otherwise specifically provided in the terms of the Debentures of any series, interest for
any period of less than six months shall be computed on the basis of a year of 365 days. Subject
to Section 2.4(b) in respect of the method for calculating the amount of interest to be paid on the
Initial Debentures on the first Interest Payment Date in respect thereof, with respect to any series
of Debentures, whenever interest is computed on a basis of a year (the “deemed year™) which
containg fewer days than the actual number of days in the calendar year of calculation, such rate of
interest shall be expressed as a yearly rate for purposes of the Interest Act (Canada) by multiplying
such rate of interest by the actual number of days in the calendar year of calculation and dividing it
by the number of days in the deemed vear.

212 Debentures to Rank Pari Passu

The Debentures will be direct unsecured, subordinated obligations of the Fund. Each Debenture
of the same series of Debentures will rank pari passu with éach other Debenture of the same series (regardiess of
their actual date or terms of issue} and, subject to Statutory preferred exceptions, with all other present and future
subordinated and unsecured indebtedness of the Fund except for sinking fund provisions {if any) applicabie to
different series of Debentures or other similar types of obligations of the Fund.

2.13 Payments of Amounts Due on Maturity
Except as may otherwise be provided herein or in any supplemental indenture in respect of any
series of Debentures and subject to Section 4.10, payments of amounts due upon maturity of the Debentures wiil be

made in the following manner. The Fund will-establish and maintain with the Debenture Trustee a Maturity
Account for each series of Debentures. Each such Maturity Account shall be maintained by and be subject to the

5262656 v7



396

-21-

control of the Debenture Trustee for the purposes of this Indenture. On or before 11:00 a.m. (Toronto time) on the
Business Day immediately prior to each Maturity Date for Debentures outstanding from time to time under this
Indenture, the Fund will deliver to the Debentere Trustee funds for deposit in the applicable Maturity Account in an
amount sufficient to pay the cash amount payable in respect of such Debentures (including the principal amount
together with any accrued and unpaid interest thereon less any tax required by law to be withheld or deducted
therefrom). The Debenture Trustee, on behalf of the Fund, will pay to each holder entitled to receive payment the
principal amount of and premium (if any) and accrued and unpaid interest on the Debenture (less any tax required to
be withheld or deducted therefrom), upon surrender of the Debenture at any branch of the Debenture Trustee
designated for such purpose from time to time by the Fund and the Debenture Trustee. The delivery of such funds
to the Debenture Trustee for deposit to the applicable Maturity Account will satisfy and discharge the liability of the
Fund for the Debentures to which the delivery of funds relates to the extent of the amount delivered {pius the
amount of any tax withheld or dedncted as aforesaid} and such Debentures will thereafier to that extent not be
‘considered as outstanding under this Indenture and such holder will have no other right in regard thereto other than
to receive out of the money so delivered or made available the amount to which it is entitled.

Payment of funds to the Debenture Trustee upon maturity of the Debentures shall be made by
electronic transfer or pursuant to such other arrangements for the provision of funds as may be agreeable between
the Fund and the Debenture Trustee in order to effect such maturity payment hereunder. The Debenture Trustee
shali disburse such maturity payments only upon receiving, at least one Business Day prior to each Maturity Date,
funds in an amount sufficient for the maturity payment, Notwithstanding the foregoing, all payments in excess of
$25 miltion in Canadian dollars (or such other amount as determined from time to time by the Canadian Payments
Association) shall be made by the use of the Large Value Transfer System (“LVTS”). The Debenture Trustee shall
have no obligation to disburse funds pursuant to this Section 2.13 until it has received written confirmation
satisfactory to it that the funds have been deposited with it in sufficient amount to pay in full all amounts due and
payable on the applicable Maturity Date. The Debenture Trustee shall, if any funds are received by it in the form of
uncertified cheques, be entitled to delay the time for release of such funds until such uncertified cheques shall be
determined to have cleared the financial institution upon which the same are drawn,

2.14 U.S. Legend on the Debentures

(a) The Debentures and the Trust Units issuable upon conversion thereof {or issuable in connection
with the payment of interest or principal thereon) have not been and will not be registered under
the 1933 Act. All Debentures and the Trust Units issuable upon conversion thereof {or issuable in
connection with the payment of interest or principai thereon) issued and sold in the United States
in reliance on an exemption from the registration requirements under the 1933 Act, as well as all
Debentures and the Trust Units issuable upon conversion thereof (or issuable in conmection with
the payment of interest or principal thereon) issued in exchange for or in substitution of the
foregoing securities, shall bear, unless otherwise directed by the Fund, the following legend {the
“U.S, Legend™): ' '

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER
THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES
ACT") OR ANY STATE SECURITIES LAWS. THE HOLDER HEREOF, BY PURCHASING
SUCH SECURITIES, AGREES FOR THE BENEFIT OF THE FUND THAT SUCH
SECURITIES MAY BE OFFERED, SOLD OR OTHERWISE TRANSFERRED ONLY (A) TO
THE FUND, (B) OUTSIDE THE UNITED STATES IN ACCORDANCE WITH RULE 904 OF
REGULATION S UNDER THE SECURITIES ACT, OR (C) WITHIN THE UNITED STATES
IN ACCORDANCE WITH (1) RULE 144A UNDER THE SECURITIES ACT OR (2) RULE 144
UNDER THE SECURITIES ACT, IF AVAILABLE. DELIVERY OF THIS CERTIFICATE
MAY NOT CONSTITUTE “GOOD DELIVERY” IN SETTLEMENT OF TRAN SACTIONS ON
STOCK EXCHANGES IN CANADA. PROVIDED THAT THE FUND IS A “FOREIGN
ISSUER” .WITHIN THE MEANING OF REGULATIONS S, A NEW CERTIFICATE,
BEARING NO LEGEND, DELIVERY OF WHICH WILL CONSTITUTE “GOOD DELIVERY”
MAY BE OBTAINED FROM CIBC MELLON TRUST COMPANY UPON DELIVERY OF
THIS CERTIFICATE AND A DULY EXECUTED DECLARATION, IN A FORM
SATISFACTORY TO CIBC MELLON TRUST COMPANY AND THE FUND, TO THE
EFFECT THAT THE SALE OF THE SECURITIES REPRESENTED HEREBY IS BEING
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MADE IN COMPLIANCE WITH RULE 904 OF REGULATION S UNDER THE SECURITIES
ACT>

provided, that if the Debentures or Trust Units, as the case may be, are being sold under clause (B)
above, and provided that the Fund is a “foreign issuer” within the meaning of Regulation S under
the 1933 Act at the time of sale, the U.S. Legend may be removed by providing a declaration to
the Debenture Trustee or the registrar and transfer agent for the Trust Units, as the case may be, as
set forth in Schedule E hereto (or as the Fund may prescribe from time to time); and provided,
further, that, if any such securities are being sold under clause (C}2) above, the U.S. Legend may
be removed by delivery to the Debenture Trusiee or the registrar and transfer agent for the Trust
Units, as the case may be, of an opinion of counsel, of recognized standing reasonably satisfactory
to the Fund and the Debenture Trustee (if the opinion is being delivered to the Debenture Trustee),
that the U.S. Legend is no longer required under applicable requirements of the 1933 Act or state
securities laws. Provided that the Debenture Trustee or the registrar and transfer agent for the
Trust Units, as the case may be, obtains confirmation from the Fund that such counsel is
satisfactory to the Fund, the Debenture Trustee or the registrar and transfer agent for the Trust
Units, as the case may be, shall be entitled to rely on such opinion of counsel without further

inguiry.

- Prior to the issuance of the Debentures, the Fund shall notify the Debenture Trustee, in writing,

concerning which Debentures are 10 bear the 1,S, Legend. The Debenture Trustee will thereafter
maintain a list of all registered holders from time to time of Legended Debentures.

Payment of Interest

The following provisions shall apply to any series of Debentures, except as otherwise provided in

Section 2.4(b) or Sections 2.4(c) or specified in a resolution of the trustees of the Fund or the directors of Priszm
Inc. (as administrator of the Fund), on behalf of the Fund, an Officer’s Certificate or a supplemental indenture
relating to a particular series of Additional Debentures;

(2)
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As interest becomes due on each Debenture (except at maturity, on conversion ar on redemption
or repurchase, when interest may at the option of the Fund be paid upon surrender of such
Debenture) the Fund, either directly or through the Debenture Trustee or any agent of the
Debenture Trustee, shall send or forward by prepaid ordinary mail, electronic transfer of funds or
such other means as may be agreed to by the Debenture Trustee, payment of such interest (less any
tax required to be withheld therefrom) to the order of the registered holder of such Debenture
appearing on the registers maintained by the Debenture Trustee at the close of business on the fifth
Business Day prior to the applicable Interest Payment Date and addressed to the holder at the
halder’s last address appearing on the register (or, in the case of joint holders to the registered
address of one of the joint holders), unless such holder otherwise directs. If payment is made by
cheque, such cheque shall be forwarded at least three Business Days prior to each date on which
interest becomes due and if payment is made by other means (such as electronic transfer of funds,
provided the Debenture Trustee must receive confirmation of receipt of funds prior to being able
to wire funds to holders), such payment shall be made in a manner whereby the holder receives
credit for such payment on the date such interest on such Debenture becomes due. The mailing of
such cheque or the making of such payment by other means shall, to the extent of the sum
represented thereby, plus the amount of any tax withheld as aforesaid, satisfy and discharge all
liability for interest on such Debenture, unless in the case of payment by cheque, such cheque is
not paid at par on presentation. In the event of non-receipt of any cheque for or other payment of
interest by the Persan to whom it is so sent as aforesaid, the Fund will issue to such Person a
replacement cheque or other payment for a like amount upon being furnished with such evidence
of non-receipt as it shall reasonably require and upon being indemnified to its satisfaction.
Notwithstanding the foregoing, if the Fund is prevented by circumstances beyond its control
(including, without limitation, any interruption in mail service) from making payment of any
interest due on each Debenture in the manner provided above, the Fund may make payment of
such interest or make such interest available for payment in any other manner acceptable to the
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Debenture Trustee with the same effect as though payment had been made in the manner provided
above. If payment is made through the Debenture Trustee, at least one Business Day prior o each
Interest Payment Date or the date of mailing the cheques for the interest due on an Interest
Payment Date, whichever is earlier, the Fund shall deliver sufficient funds to the Debenture
Trustee by electronic transfer or make such other arrangements for the provision of funds as may
be agreeable between the Debenture Trustee and the Fund in order to effect such interest payment
hereunder. The Debenture Trustee shall disburse such interest payments only upon receiving, at
least one Business Day prior to each such date, funds in an amount sufficient for the interest
payment. Notwithstarding the foregoing, all payments in excess of $25 million in Canadian
doflars (or such other amount as determined from time to time by the Canadian Payments
Association) shall be made by the use of the LVTS. The Debenture Trustee shall have no
obligation to disburse funds pursuant to this Section 2.15(a) until it has received written
confirmation satisfactory to it that the funds have been deposited with it in sufficient amount ta
pay in full all amounts due and payable with respect to such Interest Payment Date. The
Debenture Trustee shall, if any funds are received by it in the form of uncertified cheques, be
entitled to delay the time for release of such funds until such uncertified cheques shall be
determined to have cleared the financial institution upon which the same are drawn,

(b} Notwithstanding Section 2.15(a), if a series of Debentures is represented by a Global Debenture,
then all payments of interest on the Global Debenture shall-be made by electronic funds transfer to
the Depository or its nominee for subsequent payment to Beneficial Holders of interests in that
Global Debenture, unless the Fund and the Depository otherwise agree. None of the Fund, the
Debenture Trustee or any agent of the Debenture Trustee for any Debenture issued as a Global
Debenture will be liable or responsible to any Person for any aspect of the records related to or
payments made on account of beneficial interests in any Global Debenture or for maintaining,
reviewing, or supervising any records relating to such beneficial interests.

2.16 Withhelding Tax

For greater certainty, the Fund will be entitled to deduct and withhold any applicable taxes or
similar charges (including interest, penalties or similar amounts in respect thereof) imposed or levied by or on behalf
of the Canadian government or of any province or territory thereof or any authority or agency therein or thereof
having power to tax, including pursuant to the Tax Act, from any payment to be made on or in connection with the
Debentures and, provided that the Fund forthwith remits such withheld amount to such government, authority or
agency and files all required forms in respect thereof and, at the same time, provides copies of such remittance and
filing to the Debenture Trustee and the relevant Debenturcholder, the amount of any such deductior or withholding
will be considered an amount paid in satisfaction of the Fund's obligations under the Debentures and there is no
obligation on the Fund to gross-up amounts paid to a holder in respect of such deductions or withholdings. The Fund
shall provide the Debenture Trustee and the relevant Debenturcholder with copies of receipts or other
communications relating to the remittance of such withheld amount or the filing of such forms received from such
govermnment, authority or agency promptly after receipt thereof,

The Debenture Trustee shall have no obligation to verify any payments under the Tax Act or any
provision of provincial, state, local or foreign tax law. The Debenture Trustee shall at all times be indemnified and
held harmless by the Fund from and against any personal liabilities of the Debenture Trustee incurred in connection
with the failure of the Fund or its agents, to report, remit or withhold taxes as required by the Tax Act or otherwise
failing to comply with the Tax Act. This indemnification shall survive the resignation or removal of the Debenture,
Trustee and the termination of this Indenture solely to the extent that such liabilities have been incurred in
connection with taxation years oceurring during the term of this Indenture,

5262656 v7



24 399

ARTICLE 3
REGISTRATION, TRANSFER, EXCHANGE AND OWNERSHIP

31 Fully Registered Debentures

(a) With respect to each series of Debentures issuable as Fully Registered Debentures, the Fund shatl
cause to be kept by and at the principal office of the Debenture Trustee in Taronto, Ontario and by
the Debenture Trustee or such other registrar as the Fund, with the approval of the Debenture
Trustee, may appoint at such other place or places, if any, as may be specified in the Debentures of
such series or as the Fund may designate with the approval of the Debenture Trustee, a register in
which shall be entercd the names and addresses of the holders of Fully Registered Debentures and
particulars of the Debentures held by them respectively and of all transfers of Fully Registered
Debentures. Such registration shall be noted on the Debentures by the Debenture Trustee or other
registrar unless a new Debenture shall be issued upon such transfer.

(b) No transfer of a Fully Registered Diebenture shall be valid unless made on such register referred to
in Section3.1(a) by the registered holder of such Debenture or such holder’s executors,
administrators or other legal representatives or an attorney duly appointed by an instrument in
writing in forre and substance and execution satisfactory to the Debenture Trustee or other
registrar upon swrender of the Debentures together with a duly executed form of transfer
acceptable to the Debenture Trustee and upon compliance with such other reasonable requirements
as the Debenture Trustee or other registrar may prescribe, nor unless the name of the transferee
shall have been noted on the Debenture by the Debenture Trustee or other registrar.

3.2 Global Debentures

(a) With respect to each series of Debentures issuable in whole or in part as one or more Global
Debentures, the Fund shall cause to be kept by and at the principal offices of the Debenture
Trustee in Toronto, Ontario or such other registrar as the Fund, with the approval of the Debenture
Trustee, may appoint at such other place or places, if any, as the Fund may designate with the
approval of the Debenture Trustee, a register in which shall be entered the name and address of the
holder of each such Global Debenture (being the Depository, or its nominee, for such Global
Debenture} as holder thereof and particulars of the Global Debenture held by it, and of all transfers
thereof. If any Debentures of such series are at any time nat Global Debentures, the provisions of
Section 3.1 shall govern with respect to registrations and transfers of such Debentures. -

(b) Notwithstanding any other provision of this Indenture, a2 Global Debenture may not be transferred
by the registered holder thereof and accordingly, no security certificates shall be issued to
Beneficial Holders of interests in such Global Debenture except in the following circumstances or
as otherwise specified in a resolution of the trustees of the Fund or the directors of Priszm Inc, (as
administrator of the Fund) on behalf of the Fund, an Officer’s Certificate or supplemental
indenture relating to a particular series of Debentures:

(D Global Debentures may be transferred by a Depository to a nominee of such Depository
or by & nominee of a Depository to such Depository or to another nominee of such
Depository or by a Depository or its nominee to a successor Depository or its nominee;

(i) Global Debentures may be transferred at any time after the Depository for such Global
Debentures (i) has notified the Debenture Trustee, or the Fund has notified the Debenture
Trustee, that it is unwilling or unable to continue as Depository for such Global
Debentures, or (i) ceases to be eligible to be a Depository under Section 2.6(b), provided
that at the fime of such transfer the Fund has not appointed a successor Depository for
such Global Debentures;

(iii) Global Debentures may be transferred at any time after the Fund has determined, in its
sole discretion, that the series of Debentures issued as such Global Debentures shall no
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longer be held in book-entry form and has communicated such determination to the
Debenture Trustee in writing;

(iv) Global Debentures may be transferred at any time after the Debenture Trustee has
determined that an Event of Default has occurred and is continuing with respect to the
Debentures of the series issued as such Global Debenture, provided thai Beneficial
Holders representing, in the aggrepate, not less than 25% of the aggregate principal
amount of the Debentures of such series issued as such Global Debenture advise the
Depository in writing, through the Depository Participants, that the continuation of the
book-entry only registration system for such series of Global Debentures is no longer in
their best interest and also provided that at the time of such transfer the Debenture
Trustee has not waived the Event of Default pursuant to Section 8.3; .

{v} Global Debentures may be transferred if required by applicable law; or

{vi) Global Debentures may be transferred if the book-entry only registration system ceases to
exist. :

Fully Registered Debentures issued pursuant to this Section 3.2(b) shall be registered in such
names and in such denominations as the Depository, pursuant to instructions from its Depository
Participants or otherwise shall instruct the Debenture Trustee provided that the aggregate principal
amount of Fully Registered Debentures is equal to the principal amount of the Global Debenture
so exchanged. The Debenture Trustee shall deliver such Fully Registered Debentures to or as
directed by the Beneficial Holders of the Global Debenture so exchanged. Upon exchange of a
Globat Debenture for Debentures in definitive form such Global Debentures shal} be cancelled by
the Debenture Trustee.

{c} With respect to the Global Debentures, unless and until definitive certificates have been issued to
Beneficial Holders of interests in such Global Debentures pursuant to subsection 3.2(b):

1) the Fund and the Debenture Trustee may deal with the Depository for all PUrPOSEs
(including paying interest on the Debentures) as the sole holder of such series of
Debentures and the authorized representative of the Beneficial Holders;

(ii) the rights of the Beneficial Holders shall be exercised only through the Depository and
shall be limited to those established by law and agreements between such Beneficial
Holders and the Depository or the Depository Participants;

{iii) the Depository will make book entry transfers among the Depository Participants; and

(iv) whenever this Indenture requires or permits actions to be taken based upon instructions or
directions of Debenturcholders evidencing a specified percentage of the outstanding
Debentures, the Depository shall be deemed to be counted in that percentage only to the
extent that it has received instructions to such effect from the Beneficial Holders or the
Depository Participants, and has delivered such instructions to the Debenture Trustee.

{d) Whenever a notice or other communication is required to be provided to Debentureholders, unless
and until definitive ceriificate(s) have been issued to Beneficial Holders pursuant to this
Section 3.2, the Debenture Trustee shall provide all such notices and communications to the
Depository and the Depository shall deliver such notices and communications to such Beneficial
Holders in accordance with Applicable Securities Legislation. Upon the termination of the book-
entry only registration system on the occurrence of one of the conditions specified in
Section 3.2(b) with respect to a series of Debentures jssued hereunder, the Debenture Trustes shall
notify all applicable Beneficial Holders, through the Depository, of the availability of definitive
Debenture certificates. Upon surrender by the Depository of the certificate(s) representing the
Global Debentures and receipt of new registration instructions from the Depository, the Debenture
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Trustee shall deliver the definitive Debenture certificates for such Debentures to the holders
thereof in accordance with the new registration instructions and thereafter, the registration and
transfer of such Debentures will be governed by Section 3.1 and the remaining Sections of this
Article 3.

(e) Notwithstanding anything herein or in the terms of the Debentures to the contrary, neither the
Fund nor the Debenture Trustee nor any agent thereof shall have any responsibility or liability for
(1) any aspect of the records maintained by any Depository relating to any securities entitlements
or any other interests in the Debentures or to the depository system maintained by such
Depository, or payment made on account of any securities entitlements or any other interest of any
Person in any Global Debenture (other than the applicable Depository or its nominee), (ii) for
maintaining, supervising or reviewing any records of any Depository or any Depository
Participant relating to any Debentures, or (iii) any advice or representation made by or with
respect to any Depository and relating to the rules governing any Depository or any action to be
taken by any Depository on its own direction or at the discretion of any of its Depository
Participants.

3.3 Transferee Entitled to Registration

The transferee of a Debenture shall be entitled, after the appropriate form of transfer is lodged
with the Debenture Trustee or other registrar and upon compliance with all other conditions in that regard required
by this Indenture or by law, to be entered on the register as the owner of such Debenture free from-all equities or
rights of set-off or counterclaim between the Fund and the transferor or any previous holder of such Debenture, save
in respect of equities of which the Fund is required to take notice by statute or by order of a court of competent
Jurisdiction.

34 No Notice of Trusts

Neither the Fund nor the Debenture Trustee nor any registrar shall be bound to take notice of or
see to the execution of any trust (other than the trust created by this Indenture) whether express, implied or
constructive, in respect of any Debenture, and subject to Section 3.2(b) in respect of a Global Debenture, may
transfer the same on the direction of the Person registered as the holder thereof, whether named as mustes or
otherwise, a3 though that Person were the Beneficial Holder thereof,

3.5 Registers Open for Inspection

The registers referred to in Sections 3.1 and 3.2 shall during regular business hours be open for
inspection by the Fund, the Debenture Trustee or any Debenturcholder. Every registrar, including the Debenture
Trustee, shall from time to time when requested so to do by the Fund or by the Debenture Trustee, in writing,
furnish the Fund or the Debenture Trustee, as the case may be, with a list of names and addresses of holders of
registered Debentures entered on the register kept by them and showing the principal amount and serial numbers of
the Debentures held by each such hoider, provided the Debenture Trustee shall be entitled to charge a reasonable fee
to provide such a list.

3.6 Exchanges of Debentures

(a) Subject to Section 3.7, Debentures in any authorized form or denomination, other than Global
Debentures, may be exchanged for Debentures in any other authorized form or denomination, of
the same series and date of maturity, bearing the same interest rate and of the same apgrepate
principal amount as the Debentures so exchanged.

(b) In respect of exchanges of Debentures permitted by Section 3.6(a), Debentures of any series may
be exchanged only at the principal offices of the Debenture Trustee in the city of Toronto, Ontario
or at such other place or places, if any, as may be specified in the Debentures of such series and a
such other place or places as may from time to time be designated by the Fund with the approval
of the Debenture Trustee. Any Debentures tendered for exchange shali be surrendered to the
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Debenture Trustee. The Fund shall execute and the Debenture Trustee shall certify all Debentures
necessary to carry out exchanges as aforesaid. All Debentures surrendered for exchange shall be
cancelled.

Debentures issued in exchange for Debentures which at the time of such issue have been selected
or called for redemption at a later date shall be deemed to have been selected or called for
redemption in the same manner and shall have noted thereon a statement to that effect.

Closing of Registers '
Neither the Fund nor the Debenture Trustee nor any other registrar shall be required to:

i) make transfers or exchanges of, or convert any Fully Registered Debentures on any
Interest Payment Date for such Debentures or during the five preceding Business Days;

(ii) make transfers or exchanges of, or convert any Debentures on the day of any selection by
the Debenture Tiustee of Debentures to be redeemed or during the five preceding
Business Days; or

(iii) make exchanges of any Debentures which will have been selected or called for
redemption unless upon due presentation thereof for redemption such Debentures shall
not be redeermed.

Subject to any restriction herein provided, the Fund with the approval of the Debenture Trustee
may at any time close any register for any series of Debentures, other than those kept at the
principal offices of the Debenture Trustee in Toronto, Ontario, and transfer the registration of any
Debentures registered thereon to another register (which may be an existing register) and
thereafter such Debentures shall be deemed to be registered on such other register. Notice of such
transfer shall be given to the holders of such Debentures.

Charges for Registration, Transfer and Exchange

For cach Debenture exchanged, registered, transferred or discharged from registration, the

Debenture Trustee or other registrar, except as otherwise herein provided, may make a reasonable charge for its
services and in addition may charge a reasonable sum for each new Debenture issued (such amounts to be agreed
upon from time to time by the Debenture Trustee and the Fund), and payment of such charges and reirsbursement of
the Debenture Trustee or other registrar for any stamp taxes or governmental or other charges required to be paid
shall be made by the party requesting such exchange, registration, transfer or discharge from registration as a
condition precedent thereto.  Notwithstanding the foregoing provisions, no charge shall be made to a
Debentureholder hereunder:

(a)

®

{c)
(d)
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for any exchange, registration, transfer or discharge from registration of any Debenture applied for
within a period of two months from the date of the first delivery of Debentures of that series or,
with respect to Debentures subject to a Periodic Offering, within a period of two months from the
date of delivery of any such Debenture;

for any exchiange of any interim or temporary Debenture or interim certificate that has been issued
under Section 2.9 for a definitive Debenture;

for any exchange of a Global Debenture as contemplated in Section 3.2(b); or

for any exchange of any Debenture resulting from a partial redemption under Section'4.2, a partial
purchase under Section 4.9 or a partial conversion under Section 6.4,
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3.9 ' Ownership of Debentures

(a) Unless otherwise required by law, the Person in whose name any registered Debenwre is
registered shall for all the purposes of this Indenture be and be deemed to be the owner thereof and
payment of or on account of the principal of and premium, if any, on such Debenture and interest
thereon (including any Global Debenture) shall be made to such registered holder.

(b) The registered holder for the time being of any registered Debenture shall be entitied to the
principal, premium, if any, and/or interest evidenced by such Debenture free from all equities or
rights of set-off or counterclaim between the Fund and the original or any intermediate holder
thereof and all Persons may act accordingly and the receipt of any such registered holder

{including by the Depository or its nominee in the case of a Glabal Indenture} for any such.

principal, premium. or interest shall be 2 good discharge to the Fund and/or the Debenture Trustee
and any registrar for the same and none of the Fund, the Debenture Trustee nor any other registrar
shall be bound to inquire into the title of any such registered holder.

(c) Where Debentures are registered in more than one name, the principal, premium, if any, and
interest from time to time payable in respect thereof may be paid to the order of all such holders,
failing written instructions from them to the contrary, and the receipt of any one of such holders
therefor shall be a valid discharge, to the Debenture T'rustee, any registrar and to the Fund.

{d) In the case of the death of one or more joint holders of any Fully Registered Debenture, the
principal, premium, if any, and interest from time to time payable thereon may be paid to the order
of the survivor or survivors of such registered holders and the receipt of any such survivor or
survivors therefor shall be a valid discharge to the Debenture Trustee and any registrar and to the
Fund.

ARTICLE 4
REDEMPTION, REPAYMENT AND PURCHASE OF DEBENTURES

4.1 Applicability of Article

Subject to regulatory approval, the Fund shall have the right at its option to redeem, either in
whole at any time or in part from time to time before the Maturity Date, either by payment of money, by issuance of
Freely Tradeable Trust Units as provided in Section4.6 or any combination thereof, any Debentures issued
hereunder of any series which by their terms are made so redeemable (subject, however, to any applicable restriction
on the redemption of Debentures of such series) at such rate or rates of premium, if any, and on such date or dates
and in accordance with such other provisions as shall have been determined at the time of issue of such Debentures
and as shall have been expressed in this Indenture, in the Debentures, in an Cfficer’s Certificate, or in a
supplemental indenture authorizing or providing for the issue thereof, or in the case of Additional Debentures issued
pursuant to a Periodic Offering, in the Written Direction of the Fund requesting the certification and delivery
thereof. Subject to regulatory approval, the Fund shall also have the right at its option to repay, either in whole or in
part, on maturity, either by payment of money in accordance with Section 2.13, by issuance of Freely Tradeable
Trust Units as provided in Section 4.10 or any combination thereof, any Debentures issued hereunder of any series
which by their terms are made so repayable on maturity (subject however, to any applicable restriction on the
repayment of the principal amount of the Debentures of such series) at such rate or rates of premium, if any, and on
such dale or dates and in accordance with such other provisions as shall have been determined zt the time of igsue of
such Debenture and shall have been expressed in this Indenture, in the Debentures, in an Officer's Certificate, orin a
supplementa] indenture authorizing or providing for the issue thereof, or in the case of Additional Debentures issued
pursuant to a Periodic Offering, in the Written Direction of the Fund requesting the certification and delivery
thereof.

4.2 Partial Redemption

If less than all the Debentures of any series for the time being outstanding are at any time to be
redeemed, or if a portion of the Debentures being redeemed are being redeemed for cash and 2 portion of such
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Debentures are being redeemed by the payment of Freely Tradeable Trust Units pursuant to Section 4.6, the
Debentures to be so redeemed shall be selected by the Debenture Trustee on a pro rata basis to the nearest mutiple
of $1,000 in accordance with the principal amount of the Debentures registered in the name of each holder or in such.
other manner as the Debenture Trustee deems equitable, subject to the approval of the Toronto Stock Exchange (or
approval of any other stock exchange on which the Debentures may be listed), as may be required from time to time.
Unless otherwise specifically provided in the terms of any series of Debentures, no Debenture shall be redeemed in
part unless the principal amount redeemed is $1,000 or a muitiple thereof. For this purpose, the Debenture Trustee
may make, and from time to time vary, regulations with respect to the manner in which such Debentures may be
drawn for redemption in part or for redemption in cash in part and regulations so made shall be valid and binding
upon all holders of such Debentures notwithstanding the fact that as a resuit thereof one or more of such Debentures
may become subject to redemption in part only or for cash only. In the event that one or more of such Debeniures
becomes subject to redemption in part only, upon surrender of any such Debentures for payment of the Redemption
Price, together with accrued and unpaid interest to but excluding the Redemption Date, the Fund shall execute and
the Debenture Trustee shall certify and deliver without charge to the holder thereof or upon the holder’s order one or
more new Debentures for the unredeemed part of the principal amount of the Debenture or Debentures so
surrendered or, with respect to a Global Debenture, the Depository shall make notations on the Global Debenture of
the principal amount thereof so redeemed which notation shall be authenticated by the Debenture Trustee. Unless
the context otherwise requires, the terms “Debenture” or “Debentures” as used in this Article 4 shall be deemed to
mean or include any part of the principal amount of any Debenture which in accordance with the foregoing
provisions has become subject to redemption.

4.3 MNotice of Redemption

Notice of redemption (the “Redemption Notice”) of any series of Debentures shall be given to the
Debenture Trustee and the holders of the Debentures 5o to be redeemed not more than 60 days nor less than 30 days
prior 1o the date fixed for redemption (the “Redemption Date”) in the manner provided in Section 13.2, Every
Redemption Notice shall specify the aggregate principal amount of Debentures called for redemption, the
Redemption Date, the Redemption Price and the amount of the accrued and unpaid interest to be paid thereon 1o but
excluding the Redemption Date and the places of payment and shall state that interest upon the principal amount of
Debentures called for redemption shall cease to be payable from and afier the Redemption Date. In addition, unless
all the outstanding Debentures are to be redeemed for cash, the Redemption Notice shall specify;

(a) the distinguishing letters and numbers of the registered Debentures which are to be redeemed for
cash and which are to be redeemed for other consideration {or of such Debentures which as are
registered in the name of such Debentureholder);

{0 in the case of a published notice, the distinguishing letters and numbers of the Debentures which
are to be redeemed for cash and which are to be redeemed for other consideration or, if such
Debentures are selected by terminal digit or other similar system, such particulars as may be
sufficient to identify the Debentures so selected;

{c) in the case of a Global Debenture, that the redemption will take place in such manner as may be .

agreed upon by the Depository, the Debenture Trustee and the Fund; and

(s3] in all cases, the principal amounts of such Debentures or, if any such Debenture is to be redeemed
in part only, the principal amount of such part,

In the event that all Debentures to be redeemed are registered Debentures, publication skall not be required. *

4.4 Debentures Due on Redemption Dates

Notice having been given as aforesaid, all of the Debentures so called for redemption shall
thereupon be and become due and payable at the Redemption Price, together with accrued and unpaid interest to but
excluding the Redemption Date, on the Redemption Date specified in such notice, in the same manner and with the
same effect as if it were the Maturity Date specified in such Debentures, anything therein or herein to the conirary

notwithstanding, and from and after such Redemption Date, if the monies necessary to redeem, or the Trust Units to
be issued to redeem, such Debentures shall have been deposited as provided in Section 4.5 and affidavits or other”
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proof satisfactory to the Debenture Trustee as to the publication and/or mailing of such Redemption Notices shall
have been'lodged with it, interest upon the Debentures shall cease. If any question shall arise as to whether any
notice has been given as provided in Section 4.3 and such deposit made, such question shall be decided by the
Debenture Trustee whose decision shall be final and binding upon all parties in interest, The Debenture Trustee
shall have no obligation to verify or calculate the Redemption Price.

4.5 Deposit of Redemption Monies ‘or Trust Units

Redemption of Debentures shall be provided for by the Fund depositing with the Debenture
Trustee or any paying agent to the order of the Debenture Trustee, on or before 11:00 a.m. {Toronto time) on the
Business Day immediately prior to the Redemption Date specified in such Redemption Notice, such sums of money,
or certificates representing such Trust Units, or both, as the case may be, as is sufficient to pay the Redemption Price
of the Debentures so called for redemption, plus such sum of money as is sufficient to pay accrued and unpaid
interest thereon up to but excluding the Redemption Date, provided the Fund may eiéct to satisfy this requirement by
providing the Debenture Trustee with a certified cheque or bank draft for such amounts required under this
Section 4.5 post-dated to the Redemption Date. The Fund shall also deposit with the Debenture Trustee a sum of
money sufficient to pay any charges or expenses which may be incurred by the Debenture Trustee in connection
with such redemption. Every such deposit shall be irrevocable. From the sums so deposited, or certificates so
deposited, or both, the Debenture Trustee shall pay or cause to be paid, or issue or cause to be issued, (i) in the case
of a Global Debenture, to the Depository upon the Depository making the appropriate notation in respect of the
principal amount of the Debentures so redeemed, which notation shall be authenticated by the Debenture Trustee or
(i) in the case of Fully Registered Debentures to the holders of such Debentures so called for redemption, upon
surrender of such Debentures, the Redemption Price and interest (if any) to which they are respectively entitled on
redemption,

Payment of funds to the Debenture Trustee shall be made by electronic transfer or pursuant to such
other arrangements for the provision of funds as may be agreeable between the Debenture Trustee and the Fund in
order to effect such redemption payment hereunder. The Debenture Trustee shall disburse such redemption
proceeds only upon receiving, at least one Business Day prior to each Redemption Date, funds in an amount

. sufficient to pay the aggregate Redemption Price that is payable in cash and the aggregate amount of interest (if any)
payable on redemption. Notwithstanding the foregoing, i) all payments in excess of $25 million in Canadian doflars
(or such other amount as determined from time to time by the Canadian Payments Association) shall be made by the
use of the LVTS; and ii) in the event that payment must be made to the Depository, the Fund shall remit payment 1o
the Debenture Trustee by LVTS. The Debenture Trustee shall have no obligation to disburse funds pursuant io this
Section 4.5 unless it has received written confirmation satisfactory to it that the funds have been deposited with it in
sufficient amount to pay the aggregate Redemption Price that is payable in cash and the aggregate amount of interest
(if any) payable on redemption. The Debenture Trustee shall, if any funds are received by it in the form of
uncertified cheques, be eatitled to deléy the time for release of such funds until such uncertified cheques shall be
determined to have cleared the financial institution upon which the same are drawn. '

4.6 Right to Repay Redemﬁtion Price in Trust Units

(a) Subject to the other provisions of this Section 4.6 and receipt of any required regulatory approvals,
the Fund may, at its option, in exchange for or in lieu of paying the Redemption Price in money,
elect to satisfy its obligation to pay all or any portion of the Redemption Price by issuing and
delivering to holders on the Redemption Date that number of Freely Tradeable Trust Units
obtained by dividing the Redemption Price by 9 5% of the then Current Market Price of the Trust
Units on the Redemption Date (the “Unit Redemption Right”). The Debenture Trustee shall
have no obligation to calculate or verify the Unit Redemption Right.

(b) The Fund shall exercise the Unit Redemption Right by so specifying in the Redemption Notice
which shall be delivered to the Debenture Trustee and the holders of Debentures not more than 60
days and not less than 40 days prior to the Redemption Date. The Redemption Notice shall also
specify the aggregate principal amount of Debentures in respect of which it is exercising the Unit
Redemption Right,
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The Fund’s right to exercise the Unit Redemption Right shall be conditional upon the following
conditions being met on the second Business Day immediately preceding the Redemption Date;

(1) the issuance of the Trust Units on the exercise of the Unit Redemption Right shalf be
made in accordance with Applicable Securities Legislation and such Trust Units shall be
issned as Freely Tradeable Trust Units;

(ii) the listing of such additional Freely Tradeable Trust Units on each stock exchange on
which the Trust Units are then listed;

(1if) the Fund being a reporting issuer in good standing under Applicable Securities
Legislation where the distribution of such Freely Tradeable ‘Trust Units oceurs;

(iv) 1o Event of Default shall have oceurred and be continuing;

(v) the receipt by the Debenture Trustee of an Officer’s Certificate stating that conditions (i),
(ii}, (iii) and (iv) above have been satisfied and setting forth the number of Trust Units to
be delivered for each $1,000 principal amount of Debentures and the Current Market
Price of the Trust Units on the Redemption Date; and

(vi} the receipt by the Debenture Trustee of an opinion of Counsel to the effect that the
issuance of such Trust Units have been duly anthorized by the Fund and, when issued and
delivered pursuant to the terms of this Indenture in payment of the Redemption Price,
will be validly issued as fully paid and non-assessable, that conditions (i) and (ji} above
have been satisfied and that, relying exclusively on certificates of good standing issued
by the relevant securities authorities, condition (iii) above is satisfied, except that the
opinion in respect of condition (iii) need not be expressed with respect to those provinces
where certificates are not issued.

If the foregoing conditions are not satisfied prior to the 5:00 p.m. (Torento time) on the second
Business Day immediately preceding the Redemption Date, the Fund shall pay the Redemption
Price in cash in accordance with Section 4.5 unless the Debenturcholder waives the conditions
which are not satisfied.

In the event that the Fund duly exercises its Unit Redemption Right, the Fund shall on or before
11:00 a.m. (Toronta time) on the Redemption Date, deliver Lo the Debenture Trustee, for delivery
to and on account of the holders of Debentures, upon the due presentation and surrender of the
Debentures, the Freely Tradeable Trust Units to which such holders are entitled.

No fractional Trust Units shall be delivered upon the exercise of the Unit Redemption Right but,
in lieu thereof, the Fund shall pay to the Debenture Trustee for the account of the holders, at the

time contemplated in Section 4.6(c), the cash equivalent thereof determined on the basis of the -

Current Market Price of the Trust Units on the Redemption Date {less any tax required lo be
deducted, if any).

A holder of Debentures shall be treated as the unitholder of record of the Freely Tradeable Trust
Units issued on due exercise by the Fund of its Unit Redemption Right effective immediately after

the close of business on the Redemption Date, and shall be entitled to all substitutions therefor, all

income earned thereon or accretions thereto and all dividends or distributions (including unit
dividends and dividends or distributions in kind) thereon and arising thereafter, and in the event
that the Debenture Trustee receives the same, it shall hold the same in trust for the benefit of such
holder.

In the event that the Fund exercises its Unit Repaynient Right, the Fund shall at all times reserve
and keep available out of its authorized Trust Units (if the number thereof is or becomes limited),
solely for the purpose of issue and delivery upon the exercise of the Fund’s Unit Redemption
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Right as provided herein, and shall issue to Debentureholders to whom Freely Tradeable Trust
Units will be issued pursuant to exercise of the Unit Redemption Right, such number of Freely
Tradeable Trust Units as shall be issuable in such event. All Freely Tradeable Trust Units which
shall be so issuable shall be duly and validly issued as fully paid and non-assessable.

The Fund shall comply with all Applicable Securities Legislation regulating the issve and delivery
of Freely Tradeable Trust Units upon exercise of the Unit Redemption Right and shall cause to be
listed and posted for trading such Trust Units on each stock exchange on which the Trust Units are
then listed.

The Fund shal] from time to time promptly pay, or make provision satisfactory to the Debenture
Trustee for the payment of, all taxes and charges which may be imposed by the laws of Canada or
any province or territory thereof (except income tax or, withholding tax which shall be payable
with respect to the issuance or delivery of Freely Tradeable Trust Units to holders of Debentures
upon exercise of the Unit Redemption Right pursuant to the terms of the Debentures and of this
Indenture.

If the Fund elects to satisfy its obligation to pay all or any portion of the Redemption Price by
issuing Freely Tradeable Trust Units in accordance with this Section 4.6 and if the Redemption
Price {or any portion thereof) to which a holder is entitled is subject to withholding taxes and the
amount of the cash payment of the Redemption Price, if any, is insufficient to satisfy such
withholding taxes, the Debenture Trustee, on the Written Direction of the Fund but for the account
of the holder; shall sell, through the investment banks, brokers or dealers selested by the Fund, cut
of the Freely Tradeable Trust Units issued by the Fund for this purpose, such number of Freely
Tradeable Trust Units that together with the cash payment of the Redemption Price, if any, is
sufficient to yield net proceeds (after payment of all costs) to cover the amount of taxes required to
be withheld, and shall remit same on behalf of the Fund to the proper tax authorities within the
period of time prescribed for this purpose under applicable laws. Amny excess proceeds from such
sale, after payment of all required withholding taxes, shall be paid to the holder.

Each certificate representing Freely Tradeable Trust Units issued in payment of the Redemption
Price of Debentures bearing the U.S. Legend set forth in Section 2.14, as well as all certificates
issued in exchange for or in substitution of the foregoing securities, shall bear the U.S. Legend set
forth in Section 2.14; provided that if the Freely Tradeable Trust Units are being sold owiside the
United States in accordance with Rule 904 of Regulation S, and provided that the Fund is a
“foreign issuer” within the meaning of Regulation S at the time of sale, the U.S. Legend may be
removed by providing a declaration to the Debenture Trustee, as registrar angd transfer agent for
the Trust Units, as set forth in Schedule E hereto (or as the Fund or the Debenture Trustee may
prescribe from time to tire); and provided farther that, if any such securities are being sold within
the United States in accordance with Rule 144 under the 1933 Act, the U.S. Legend may be
removed by delivery to the Debenture Trustee, as registrar and transfer agent for the Trust Units,
of an opinion of counsel, of recognized standing reasonably satisfactory to the Fund, that the U.S.
Legend is no longer required under applicable requirements of the 1933 Act or state securitias
laws, Provided that the Debenture Trustee obtains confirmation from the Fund that such counsel
is satisfactory to it, it shall be entitled to rely on such opinion of counsel without further ingquiry.

Accrued and unpaid interest on the Debentures on the Redemption Date will be paid to holders of
Debentures, in cash, in the manner contemplated in Section 4.5.

Failure to Surrender Debentures Called for Redemption

In case the holder of any Debenture so called for redemption shall fail on or before the

Redemption Date so to surrender such holder’s Debenture, or shall not within such time accept payment of the
redemption monies payable, or take delivery of certificates representing such Trust Units issuable in respect thereof,
or give such receipt therefor, if any, as the Debenture Trustee may require, such redemption monies may be set aside
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in trust with or without interest, or such certificates may be held in trust, either in the deposit department of the
Debenture Trustee or in a chartéred bank, and such setting aside shall for all purposes be deemed a payment to.the
Debentureholder of the sum or Trust Units so set aside and, to that extent, the Debenture shall thereafter not be
considered as outstanding hereunder and the Debentureholder shall have no other right except to receive payment
out of the monies so paid and deposited, or take delivery of the certificates so deposited, or both, upon surrender and
delivery up of such holder’s Debenture of the Redemption Price, as the case may be, of such Debenture plus any
accrued but unpaid interest thereon to but excluding the Redemption Date. In the event that any money, or
certificates for Trust Units, required to be deposited hereunder with the Debenture Trustee or any depository or
paying agent on account of Redemption Price, or interest, if any, on Debentures issued hereunder shall remain so
deposited for a period of six years from the Redemption Date, then such monies or certificates for Trust Uits,
together with any accumulated interest thereon or any distribution paid thereon, shall at the end of such pesiod be
paid over or delivered over by the Debenture Trustee or such Depository or paying agent to the Fund on its demand,
and thereupon the Debenture Trustee shall not be responsible to Debentureholders for any amounts owing to them
and subject to applicable law, thereafter the holder of a Debenture in respect of which such money was so repaid to
the Fund shail have no rights in respect thereof except to obtain payment of the money or certificates due from the
Fund, subject to any limitation period provided by the laws of Ontario.

4.8 Cancelation of Debentures Redeemed

Subject to the provisions of Sections 4.2 and 4.9 as to Debentures redeemed or purchased in part,
all Debentures redeemed and paid under this Article 4 shall forthwith be delivered to the Debenture Trustee and
cancelled and no Debentures shall be issued in substitution therefor.

4.9 Purchase of Debentures by the Fund

Unless otherwise specifically provided with respect to a particular series of Debentures, the Fund
may purchase Debentures in the market (which shall include purchases from or through an investment dealer or a
firm holding membership on a Recognized Stock Exchange) or by tender or by private contract, at any price;
provided that, if an Event of Default has ocourred and is continuing, the Fund will not have the right to purchase the
Debentures by private contract. All Debentures so purchased may, at the option of the Fund, be delivered to the
Debenture Trustee and shall be cancelled and no Debentures shall be issued in substitution therefor.

If, upon an invitation for tenders, more Debentures are tendered at the same fowest price than the
Fund is prepared to accept, the Debentures to be purchased by the Fund shall be selected by the Debenture Trustee
on a pro rata basis or in such other manner consented to by the Toronto Stock Exchange (or any other stock
exchange on which the Debentures may be listed} which the Debenture Trustee considers appropriate, from ‘he
Debentures tendered by each tendering Debentureholder who tendered at such lowest price. For this purpose the
Debenture Trustee may make, and from time fo time amend, regulations with respect to the manner in wiich
Debentures may be so selected, and regulations so made shall be valid and binding upon all Debenturehoiders,
notwithstanding the fact that as a result thereof one or more of such Debentures become subject to purchase in part
only. The holder of a Debenture of which a part only is purchased, upon surrender of such Debenture for payment,
shall be entitled to receive, without expense to such holder, one or more new Debentures for the unpurchased part so
swrrendered, and the Debenture Trustee shall certify and deliver such new Debenture or Debentures upon receipt of
the Debenture or Debentures so surrendered or, with respect to a Global Debenture, the Depository shall make
notations on the Global Debenture of the principal amount thereof so purchased, which notations shall be
authenticated by the Debenture Trustee.

4.10- Right to Repay Principal Amount in Trust Units

(a) Subject to the other provisions of this Section4.10 and receipt of any required regulatory
approvals, the Fund may, at its option, in exchange for or in lieu of paying the principal amount
due on maturity in money, elect to satisfy its obligation to repay all or any portion of the principal
amount of the Debentures outstanding by issuing and delivering to holders on the date of maturity
of such Debentures (the “Maturity Date™) that number of Freely Tradeable Trust Units obtained
by dividing the principal amount of the Debentures by 95% of the Current Market Price of the
Trust Units on the Maturity Date (the *“Unit Repayment Right™).
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The Fund shall exercise the Unit Repayment Right by 50 specifying in a maturity riotice to holders
of the Debentures substantially in the form of Schedule “C” (the “Maturity Notice™), which shall
be delivered to the Debenture Trustee and the holders of Debentures not more than 60 days and
not less than 40 days prior to the Maturity Date,

The Fund’s right to exercise the Unit Repayment Right shall be conditional upon the following
conditions being met on the Business Day preceding the Maturity Date:

() the issuance of the Trust Units on the exercise of the Unit Repayment Right shall be
made in accordance with Applicable Securities Legislation and such Trust Units shall be
issued as Freely Tradeable Trust Units;

(i} the listing of such additional Freely Tradeable Trust Units on each stock exchange on
which the Trust Units are then listed;

(iii) the Fund being a reporting issuer in good standing under Applicable Securities
Legislation where the distribution of such Freely Tradeable Trust Units occurs;

(iv) no Event of Default shail have occurred and be continuing;

V) the receipt by the Debenture Trustee of an Officer’s Certificate stating that conditions (i),
(i), (iii) and (iv) above have been satisfied and setting forth the number of Trust Units to
be delivered for each $1,000 principal amount of Debentures and the Curreni Market
Price of the Trust Units on the Maturity Date; and

(vi) the receipt by the Debenture Trustee of an opinion of Counsel to the effect that such Trust
Units have been duly authorized by the Fund and, when issued and delivered pursuant to
the terms of this Indenture in payment of the principal amount of the Debentures
outstanding will be validly issued as fully paid and non-assessable, that conditions (i) and
(i} above have been satisfied and that, relying exclusively on cerificates of good
standing issued by the relevant securities authorities, condition (iii) above is satisfied,
except that the opinioa in respect of condition (iif) need not be expressed with respect to
those provinces where certificates of good standing are not issued.

If the foregoing conditions are not satisfied prior to 5:00 p.m. (Toronto time) on the Business Day
immediately preceding the Maturity Date, the Fund shall pay the principal amount of the
Debentures outstanding in cash in accordance with Section 2.13, unless the Debentureholder
waives the conditions which are not satisfied.

In the event that the Fund duly exercises its Unit Repayment Right, the Fund shall on or before
11:00 am. (Toronte time) on the Maturity Date, deliver to the Debenture Trustee, for delivery to
and on account of the holders, upon the due presentation and surrender of the Debentures, the
Freely Tradeable Trust Units to which such holders are entitled. The Fund shall also deposit with
the Debenture Trustee a sum of money sufficient to pay any charges or expenses which may be
incurred by the Debenture Trustee in connection with the Unit Repayment Right. From the
certificates so deposited in addition to amounts payable by the Debenture Trustee purstant to
Section 2.13, the Debenture Trustee shall pay or cause to be paid, to the holders of such
Debentures, upon surrender of such Debentures, the principal amount of and premium (if any) on
the Debentures to which they are respectively entitled on the Maturity Date and deliver 1o such
holders the certificates to which such holders are entitled. The delivery of such certificates to the
Debenture Trustee will satisfy and discharge the liability of the Fund for the Debentures to which
the delivery of certificates relates to the extent of the amount delivered (plus the amount of any
certificates sold to pay applicable taxes in accordance with this Section 4.10) and such Debentures
will thereafter to that extent not be considered as outstanding under this Indenture and such holder
will have no other right in regard thereto other than to receive out of the certificates so delivered,
the certificate(s) to which it is entitled,
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No fractional Freely Tradeable Trust Units shall be delivered upon the exercise of the Unit
Repayment Right but, in lieu thereof, the Fund shall pay to the Debenture Trustee for the account
of the holders, at the time contemplated in Section 4.10(d), the cash equivalent thereof determined
on the basis of the Current Market Price of the Trust Units on the Maturity Date (less any tax
required to be deducted, if any).

A holder of Debentures shall be treated as the unitholder of record of the Freely Tradeable Trost
Units issued on due exercise by the Fund of its Unit Repayment Right effective immediately after
5:00 p.m. (Toronto time) the close of business on the Maturity Date, and shall be entitled to all
substitutions therefor, all income earned thereon or accretions thereto and all dividends or
distributions (including unit distributions and dividends or distributions in kind) thereon and
ansmg thereafier, and in the event that the Debenture Trustee receives the same, it shall hold the
same in trust for the benefit of such holder.

The Fund shall at all times reserve and keep available out of its authorized Trust Units (if the
number thereof is or becomes limited), solely for the purpose of issue and delivery upon the
exercise of the Fund’s Unit Repayment Right as provided herein, and shall issue to
Debentureholders to whom Freely Tradeable Trust Units will bé issued pursuant to exercise of the
Unit Repayment Right, such number of Freely Tradeable Trust Units as shall be issuable in such
event. All Freely Tradeable Trust Units issued upon exercise of the Unit Repayment Right shall
be duly and validly issued as fully paid and non-assessable Trust Units.

The Fund shall comply with all Applicable Securities Legislation regulating the issue and delivery
of Frecly Tradeable Trust Units upon exercise of the Unit Repayment Right and shall cause to be
listed and posted for trading such Freely Tradeable Trust Units on each stock exchange on which
the Trust Units are then listed.

The Fund shall from time to time promptly pay, or make provision satisfactory to the Debenture
Trustee for the payment of, all taxes and charges which may be imposed by the laws of Canada or
any province or teritory thereof (except income tax or withholding tax) which shall be payable
with respect to the issuance or delivery of Freely Tradeable Trust Units to holders of Debentures
upon exercise of the Unit Repayment Right pursuant to the terms of the Debentures and of this
Indenture.

If the Fund elects to satisfy its obligation to pay all or any portion of the principal amount of
Debentures due on the Maturity Date by issuing Freely Tradeable Trust Units in accordance with
this Section 4.10 and if the principal amount (or any portion thereof) to which a Debentureholder
is entitled is subject to withholding taxes and the amount of the cash payment of the principal
amount due on the Maturity Date, if any, is insufficient to satisfy such withholding taxes, the
Debenture Trustee, on the Written Direction of the Fund but for the account of the holder, shall
sell, through the investment banks, brokers or dealers selected by the Fund, out of the Freely
Tradeable Trust Units issued by the Fund for this purpose, such number of Freely Tradeable Trust
Units that together with the cash component of the principal amount due on the Maturity Date is
sufficient to yield net proceeds (after payment of all costs}) to cover the amount of taxes required to
be withheld, and shall remit same on behalf of the Fund to the proper tax authorities within the
period of time prescribed for this purpose under applicable laws. Any excess proceeds from such
sale, after payment of all required withholding taxes, shall be paid to the holder.

Each certificate representing Freely Tradeable Trust Units issued in payment of the principal
amount of Debentures bearing the U.S. Legend set forth in Section 2.14, as well as all certificates
issued in exchange for or in substitution of the foregoing securities, shall bear the U.S. Legend set
forth in Section 2.14; provided that if the Freely Tradeable Trust Units are being sold outside ‘the
United States in accordance with Rule 904 of Regulation S, and provided that the Fund is a
“foreign issuer” within the meaning of Regulation S at the time of sale, the U.S. Legend may be
removed by providing a declaration to the Debenture Trustee, as registrar and transfer agent for
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the Trust Units, as set forth in Schedule E hereto (or as the Fund or the Debenture Trustee may
prescribe from time to time); and provided further that, if any such securities are being sold within
the United States in accordance with Rule 144 under the 1933 Act, the U.S. Legend may be
removed by delivery to the Debenture Trustee, as registrar and transfer agent for the Trust Units,
of an opinion of counsel, of recognized standing reasonably satisfactory to the Fund, that the U.S.
Legend is no longer required under applicable requirements of the 1933 Act or state securities
laws. Provided that the Debenture Trustee obtains confirmation from the Fund that such counsel
is satisfactory to it, it shall be entitled to rely on such opinion of counsel without further inquiry.

0] Interest accrued and unpaid on the Debentures on the Maturity Date will be paid to holders of
Debentures, in cash, in the manner contemplated in Section 2.15.

ARTICLE 5
SUBORDINATION OF DEBENTURES

5.1 Applicability of Article

The indebtedness, liabilities and obligations of the Fund hereunder (except as provided in
Section 14.15) or under the Debentures, whether on account of principal, interest or otherwise, but excluding the
issuance of Trust Units or other securities upon any conversion pursuant to Article 6, upon any redemption pursuant
to Article 4, or at maturity pursuant to Article 4 (collectively the “Debenture Liabilities), shall be subordinated
and postponed and subject in right of payment, to the extent and in the manner hereinafter set forth in the following
sections of this Article 5, to the full and final payment of all Senior Indebtedness of the Fund and each holder of any
such Debenture by his acceptance thereof agrees to and shall be bound by the provisions of this Article 5.

The Senjor Indebtedness shall continue to be Senior Indebtedness and shall be entitled o the
benefits of this Article 5 irrespective of any amendment, modification or waiver of any term of such Senior
Indebtedness and notwithstanding that no express written subordination agreement may have been entered into
between the holders of such Senior Indebtedness and the Debenture Trustee or any of the Debentureholders.

52 Order of Payment

In the event of any voluntary or involuntary dissolution, winding-up or liquidation, or any
bankruptey, insolvency, receivership, creditor enforcement or realization or other similar proceedings relating to the
Fund or any of its property (whether voluniary or involuntary, partial or complete) or any other marshalling of the
assets and Habilities of the Fund, any reorganization or any szle, distribution or other transfer of all or substantially
all of the assets of the Fund:

{a) all Senior Indebtedness shall first be paid in full, or provision made for such payment, before any
payment or distribution is made on account of Debenture Liabilities;

(b any payment or distribution of assets of the Fund, whether in cash, property or secnrities, to which
the holders of the Debentures or the Debenture Trustee on behalf of such holders would be entitled
except for the provisions of this Article 5, shall be paid or delivered by the trustee in bankruptey,
receiver, assignee for the benefit of creditors, or other liguidating agent making such payment or
distribution, directly to the holders of Senior Indebtedness or their representative or
representatives, or to the trustee or trustees under any indenture purswant to which any instruments
evidencing any of such Senior Indebtedness may have been issued, to the extent necessary to pay
all Senior Indebtedness in full after giving effect to any concurrent payment or distribution, or
provision therefor, to the holders of such Senior Indebtedness before any payment or distribution
is made to the Debentureholders or the Debenture Trustee; and

(c) the Senior Creditors or a receiver or a receiver-manager of the Fund or of all or part of its assets or

any other enforcement agent may sell, morigage, or otherwise dispase of the Fund assets in whole
or in part, free and clear of all Debenture Liabilities and without the approval of the
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Debentureholders or the Debenture Trustee or any requirement to account fo the Debenture
Trustee or the Debentureholders.

The rights and priority of the Senior Indebtedness and the subordination pursuant hereto shall not
be affected by :

(i) the time, sequence or order of creating, granting, executing, delivering of, or registering,
perfecting or failing to register or perfect any security notice, caveat, financing statement
or other notice in respect of the Senior Security;

(ii) the time or order of the attachment, perfection or crystallization of any security
constituted by the Senior Security;

(i1} the taking of any collection, enforcement or realization proceedings pursuant to the
Senior Indebtedness; .

{iv) the date of obtaining of any judgment or order of any bankruptey court or any court
administering bankruptey, insolvency or similar proceedings as to the entitlement of the
Senior Creditors, or any of them or the Debentureholders or other Trustee or any of them
0 any money or property of the Fund;

v) the failure to exercise any power or remedy reserved to the Senior Creditors under
documents evidencing the Senior Indebtedness or under the Senior Security or to insist
upon a sirict compliance with any terms thereof;

(vi) whether any Senior Security is now perfected, hereafter ceases to be perfected, is
avoidable by any frustee in bankruptcy or like official or is otherwise set aside,
invalidated or lapses;

{vii) the date of giving or failing to give notice to or making demand upon the Fund or Priszm
Inc. (as administrator of the Fund); or

(viii) any other matter whatsoever.
5.3 Subrogation to Rights of Holders of Senior Indebtedness

Subject to the prior payment in full of all Senior Indebtedness, the holders of the Debentures shall
be subrogated to the rights of the holders of Senior Indebtedness or their representative or representatives, or the
trustee or trustees under any indenture pursuant to which any instrument evidencing any such Senior Indebtedness
may have been issued, to receive payments or distributions of assets of the Fund to the extent of the application
thereto of such payments or other assets which would have been received by the holders of the Debentures but for
the provisions hereof until the principal of, premium, if any, and interest on the Debentures shall be paid in full, and
no such payments or distributions to the holders of the Debentures of cash, property or securities, which otherwise
would be payable or distributable to the holders of the Senior Indebtedness, shall, as between the Fund, its creditors
other than the holders of Senior Indebtedness, and the holders of Debentures, be deemed to be a payment by the
Fund to the holders of the Senior Indebtedness or on account of the Senior Indebtedness, it being understood that the
provisions of this Article 5 are and are intended solely for the purpose of defining the relative rights of the holders of
the Debentures, on the one hand, and the holders of Senior Indebtedness, on the other hand.

The Debenture Trustee, for itself and on behalf of each of the Debentureholders, hereby waives
any and all rights to require a Senjor Creditor to pursue or exhaust any rights or remedies with respect to the Fund or
any property and assets subject to the Senior Security or in any other manner to require the marshalling of property,
assets or security in connection with the exercise by the Senior Creditors of any rights, remedies or recourses
availabie to them. '
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5.4 Obligation to Pay Not Impaired

Nothing contained in this Article 5 or elsewhere in this Indenture or in the Debentures is intended
to or shall impar, as between the Fund, its creditors other than the holders of Senior Indebtedness, and the holders of
the Debentures, the obligation of the Fund, which is absolute and unconditional, to pay to the holders of the
Debentures the principal of, premium, if any, and interest on the Debentures, as and when the sane shall become
due and payable in accordance with their terms, or affect the refative rights of the holders of the Debentures and
creditors of the Fund other than the holders of the Senior Indebtedness, nor shall anything herein of therein prevent
the Debenture Trustee or the holder of any Debenture from exercising all remedies otherwise permitted by
applicable law or under this Indenture upon default under this Indenture, subject to the rights, if any, under this
Article 5.of the holders of Senior Indebtedness.

5.5 No Payment if Senior Indebtedness in Default

(a) No payment of any principal of, premium, if any, or interest (or any other amounts payable) in
respect of the Debentures (including the Initial Debentures) or in respect of any Redemption Price
or Offer Price in respect of any such Debentures may be made, and neither the Debenture Trustee
nor any Debentureholder will be entitled to institute proceedings (other than as may be necessary
to preserve a limitation period) for the collection of, or receive any payment or benefit (including,
without limitation, by setoff, combination of accounts or realization of security or otherwise in any
manner whatsoever) on account of indebtedness represented by the Debentures:

(i) in a mamner inconsistent with the terms (as they exist on the date of issue) of the
Debentures;
(ii) at any time when an event of default has occurred under Senior Indebtedness, and such

event of defauit is continuing and notice of such event of default has been given by or on
behalf of the holders of such Senior Indebtedness to the Fund unless and until such
Senior Indebtedness has been paid and satisfied in full or such event of default shall have
been cured or waived in writing in accordance with the provisions of such Senior
Indebtedness;

(iii) if the making of any such payment or the taking of any such action would create, by the
lapse of time or giving of notice, an event of default under any Senior Indebtedness
unless and until such Senior Indebtedness has been satisfied in full or the making of any
such payment or taking of such action would no longer create, by the lapse of time or
giving of notice, an event of default under any Senior Indebtedness,

(b) If, notwithstanding Section 5.2(b) or 5.5(a), the Debenture Trustee receives any payment when
such payment should have been paid to the holders of Senior Indebtedness pursnant to
Section 5.2(b) ar is prohibited by Section 5.5(a), as the case may be, such payment shall be held in
trust for the benefit of, and shall be paid or delivered to, the holders of the Senior Indebtedness or
their respective representative or representatives, or to the trustee or trustees under which any
instruments evidencing such Senior Indebtedness may have been issued, as their respective
inferests may appear, as calculated by the Fund, to the extent necessary to pay such Senior
Indebtedness in full, in cash, afier giving effect to any other concurrent payment or distribution to
or for the benefit of the holders of such Senior Indebtedness.

5.6 Payment on Debentures Permitted

Nothing contained in this Article 5 or elsewhere in this Indenture, or in any of the Debentures,
shali affect the obligation of the Fund to make, or prevent the Fund from maki ng, at any time except as prohibited by
Section 5.5, any payment of principal of, premium, if any, or interest on the Debentures. The fact that any such
payment is prohibited by Section 5.5 shall not prevent the failure to make such payment from being an Event of
Default hereunder, Nothing contained in this Article 5 or elsewhere in this Indenture, or in any of the Debenmures,
shall prevent the conversion of the Debentures or, except as prohibited by Section 3.5, the application by the
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Debentute Trustee of any monies deposited with the Debenture Trustee hereunder for the purpose, to the payment of
or on account of the Debenture Liabilities,

5.7 Confirmation of Subordination

Each holder of Debentures by his or her acceptance of the Debentures authorizes and directs the
Debenture Trustee on his or her behalf to take such action as may be necessary or appropriate to effect the
subordination as provided in this Article 5 and appoints the Debenture Trustee his attorney-in-fact for any and all
such purposes. Upon request of the Fund, and upon being furnished with an Officer’s Certificate stating that one or
more named Persons are Senior Creditors and specifying the amount and nature of the Senior Indebtedness of such
Senior Creditor, the Debenture Trustee shall enter into a written agreement or agreements with the Fund and the
Person or Persons named in such Officer’s Certificate providing that such Person or Persons are entitled to all the
rights and benefits of this Article 5 as a Senior Creditor. Such agreement shall be conclusive evidence that the
ndebtedness specified therein is Senior Indebtedness, provided however, nothing herein shall impair the rights of
any Senior Creditor who has not entered into such an agreement.

5.8 Knowledge of Debenture Trustee

Notwithstanding the provisions of this Article 5 or any provision in this Indenture or in the
Debentures, the Debenture Trustee will not be charged with knowledge of any Senior Indebtedness or of any default
in the payment thereof, or of the existence of any other fact that would prohibit the making of any payment of
monies o or by the Debenture Trustee, or the taking of any other action by the Debenture Trustee, unless and until
the Debenture Trustee has received written notice thereof from the Fund, any Debentureholder or any Senior
Creditor

5.9 Debenture Trustee May Hold Senior Indebtedness

The Debenture Trustee is entitled to all the rights set forth in this Article § with respect to any
Senior Indebtedness at the time held by it, to the same extent as any other holder of Senior Indebtedness, and
nothing in this Indenture deprives the Debenture Trustee of any of its rights as such holder of Senior Indebtedness.
The Debenture Trustee is the trustee under an indenture governing certain Senior Indebtedness of the Fund.

5.10 Rights of Holders of Senior Indebtedness Not Impaired

No right of any present or future holder of any Senior Indebtedness to enforce the subordination
herein will at any time or in any way be prejudiced or impaired by any act or failure to act on the part of the Fund or
by any non-compliance by the Fund with the terms, provisions and covenants of this Indenture, regardless of any
knowledge thereof which any such holder mey have or be otherwise charged with.

5.11 Altering the Senior Indebtedness

The holders of the Senior Indebtedness have the right to extend, renew, modify or amend the terms
of the Senior Indebtedness or any security therefor and to release, sell or exchange such security and otherwise to
deal freely with the Fund, all without notice to or consent of the Debentureholders or the Debenture Trustee and
without affecting the provisions of this Article 5 or the other liabilities and obligations of the parties to this Indenture
or the Debentureholders or the Debenture Trustee. '
512 Additional Indebtedness

This Indenture does not restrict the Fund from incurring additional Senior Indebtedness or other
indebtedness for borrowed money (including any indebtedness ranking pari passu with any Debentures) or
otherwise or mortgaging, pledging or charging its properties to secure any indebtedness.

5.13 Right of Debenturcholder to Convert Not Impaired

The subordination of the Debentures to the Senior Indebtedness and the provisions of this Article
5 do not impair in any way the right of a Debentureholder to convert its Debentures pursuant to Article 6.
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5.14 Invalidated Payments

In the event that any of the Senior Indebtedness shall be paid in full and subsequently, for

“whatever reason, such formerly paid or satisfied Senior Indebtedness becomes unpaid or unsatisfied, the terms and

conditions of this Article 5 shall be reinstated and the provisions of this Article shall again be operative until all
Senior Indebtedness is repaid in ful], provided that such reinstatement shall not give the Senior Creditors any rights
or recourses against the Debenture Trustee or the Debentureholders for amounts paid to the Debentureholders
subsequent to such payment or satisfaction in fill and prior to such reinstatement.

5.15 Contesting Seenrity

) The Debenture Trustee, for itself and on behalf of the Debentureholders, agrees that it shall not’
contest or bring into question the validity, perfection or enforceability of any of the Senior Security, or the relative
priority of the Senior Security,

ARTICLE 6
CONVERSION OF DEBENTURES

6.1 Applicability of Article

Any Debentures issued hereunder of any series which by their terms are convertible (subject,
however, to any applicable restriction on the conversion of Debentures of such series) will be convertible into Trust
Units, at such conversion rate or rates, and on such date or dates and in accordance with such other provisions as
shall have been determined at the time of issue of such Dehentures and shail have been expressed in this Indenture
(including Section 3.7 hereof), in such Debentures, in an Officer’s Certificate, or in a supplemental indenture
authorizing or providing for the issue thereof.

Such right of conversion shall extend only to the maximum number of whole Trust Units into
which the aggregate principal amount of the Debenture or Debentures surrendered for conversion at any one time by
the holder thereof may be converted. Fractional interests in Trust Units shall be adjusted for in the manner provided
in Section 8.6,

6.2 Notice of Expiry of Conversion Privilege

Notice of the expiry of the conversion privileges of the Debentures shall be given by or on behalf
of the Fund, not more than 60 days and not less than 30 days prior to the date fixed for the Time of Expiry, in the
manner provided in Section 13.2,

6.3 Revival of Right to Convert

If the redemption of any Debenture called for redemption by the Fund is not made or the payment

of the purchase price of any Debenture which has been tendered in acceptance of an offer by the Fund to purchiase .

Debentures for cancellation is not made, in the case of a redemption upon due surrender of such Debenture or in the
case of a purchase on the date on which such purchase is required to be made, as the case may be, then, provided the
Time of Expiry has not passed, the right to convert such Debentures shall revive and continue as if such Debenture
had not been called for redemption or tendered in acceptance of the Fund’s offer, respectively.

6.4 Manner of Exercise of Right to Convert

(a) The holder of a Debenture desiring to convert such Debenture in whole or in part into Trust Units
shall surrender such Debenture to the Debenture Trustee at its principal office in Toronto, Ontario
together with the conversion notice in the form attached hereto as Schedule “D” or any other
written notice in a form satisfactory to the Debenture Trustee, in either case duly executed by the
holder or his executors or administrators or other legal representatives or his or her or their
attorney duly appointed by an instrument in writing in form and executed in a manner satisfactory

to the Debenture Trustee, exercising his or her right to convert such Debenture in accordance with-

the provisions of this Article; provided that with respect to a Global Debenture, the obligation to '
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surrender a Debenture to the Debenture Trustee shall be satisfied if the Debenture Trustee makes
notation on the Global Debenture of the principal amount thereof so converted and the Debenture
Trustee is provided with all other documentation which it may request. Therenpon. such
Debentureholder or, subject to payment of all applicable stamp or security transfer taxes and
withholding taxes or other governmental charges and compliance with all reasonable requirements
of the Debenture Trustes, his or her nominee(s) or assignee(s) shall be entitled to be entered in the
books of the Fund as at the Date of Conversion (or such later date as is specified in Section 6.4(b))
as the holder of the number of Trust Units into which such Debenture is convertible in accordance
with the provisions of this Article 6 and, as soon as practicable thereafter, the Fund shall déliver to
such Debentureholder or, subject as aforesaid, his or her nominee(s) or assignee(s), a certificate or
certificates for such Trust Units and make or cause to be made any payment of interest to which
such holder is entitled in accordance with Section 6.4(¢) hereof,

For the purposes of this Article, 2 Debenture shail be deemed to be surrendered for conversion on
the date (the “Date of Conversion™) on which it is so surrendered when the register of the
Debenture Trustee is open and in accordance with the provisions of this Article 6 or, in the case of
a Global Dsbenture which the Debentre Trustee received notice of and all necessary
documentation in respect of the exercise of the conversion rights and, in the case of a Debenture so
surrendered by post or other means of transmission, on the date on which it is received by the
Debenture Trustee at its office specified in Section 6.4(a); provided that if a Debenture is
surrendered for conversion on a day on which the register of Trust Units is closed, the Person or
Persons entitled to receive Trust Units shall become the holder or holders of record of such Trust
Units as at the date on which such register is next reopened.

Any part, being $1,000 or an integral multiple thereof, of a Debenture in a denomination in excess
of 31,000 may be converted as provided in this Article 6 and all references in this Indenture to
conversion of Debentures shall be deemed to include conversion of such part.

Upon a holder of any Debenture exercising his or her right of conversion in respect of only a part
of the Debenture and surrendering such Debenture to the Debenture Trustee, in accordance with
Section 6.4(a) the Debenture Trostee shaill cancel the same and shall without charge forthwith
certify and deliver to the holder a new Debenture or Debentures in an aggregate principal amount
equal to the unconverted part of the principal amount of the Debenture so surrendered or, with
respect to a Global Debenture, the Debenture Trustee shall make notations on the Globai
Debenture of the principal amount thereof so converted. ’

The holder of a Debenture surrendered for conversion in accordance with this Section 6.4 shall be
entitled (subject to any applicable restriction on the right to receive interest on conversion of
Debentures of any series) to receive acorued and unpaid interest in respect thereof up to but
excluding the Date of Conversion and the Trust Units issued upon such conversion shall rank only
in respect of distributions or dividends declared in favour of unitholders of record on and after the
Date of Conversion or such later date as such holder shall become the holder of record of such
Trust Units pursuant to Section 6.4(b), from which applicable date they will for all purposes be
and be deemed to be issued and outstanding as fuily paid and non-assessable Trust Units.

Upon conversion of any Global Debentures, the Depository shall make notations on the Global
Debentures of the principal amount of Debentures so converied, which notations shall be
authenticated by the Debenture Trustee, and the Fund and the Debenture Trustee shall cause to be
deposited with the Depository the Trust Units into which the Debentures have been converted.
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Adjustment of Conversion Price

The Conversion Price in effect at any date shall be subject to adjustment from time to time as set

If and whenever at any time prior to the Time of Expiry the Fund shall (i) subdivide or redivide
the outstanding Trust Units into a greater number of units, (i) reduce, combine or consolidate the
outstanding Trust Units into a smaller number of units, or (jii) issue Trust Units (or securities
convertible into or exchangeable for Trust Units) to the holders of all or substantially all of the
outstanding Trust Units by way of a dividend or distribution (other than the issue of Trust Units
(or securities convertible into or exchangeable for Trust Units) to holders of Trust Units who have
elected to receive dividends or distributions in the form of securities of the Fund in lieu of cash
dividends or cash distributions paid in the ordinary course on the securities of the Fund), the
Conversion Price in effect on the effective date of such subdivision, redivision, reduction,
combination or consolidation or on the record date for such issue of Trust Units by way of a
dividend or distribution, as the case may be, in the case of any of the events referred to in (i), (i)
and (iii) above, shall be adjusted immediately so that it shall equal the price determined by
multiplying the Conversion Price in effect on the date immediately preceding the effective date of
such event by a fraction, the numerator of which shall be the total number of Trust Units
outstanding on such date before giving effect to any event referred to in any of (i), (ii) or (iii)
above and the denominator of which shall be the total number of Trust Units outstanding
immediately after giving effect to such event. Such adjustment shall be made successively
whenever any event referred to in this Section 6.5(a) shall occur, Any such issue of Trust Units by
way of a dividend or distribution shall be deemed to have been made on the record date for the
dividend or distribution for the purpose of calculating the number of outstanding Trust Units under
subsections (b) and (¢) of this Section 6.5.

If and whenever at any time prior to the Time of Expiry the Fund shall fix a record date for the
issuance of options, rights or warrants to all or substantially all the halders of its outstanding Trust .
Units entitling them, for a period expiring not more than 45 days after such record date, to
subscribe for or purchase Trust Units (or securities convertible into or exchangeable for Trust
Units) at a price per unit (or having a conversion or exchange price per unit) less than 95% of the
Current Market Price of a Trust Unit on such record date, the Conversion Price shall be adjusted
immediately after such record date so that it shall equal the price determined by multiplying the
Conversion Price in effect on such record date by a fraction, of which the numerator shall be the
total number of Trust Units outstanding on such record date plus a number of Trust Units equal to
the quotient obtained by dividing the aggregate price of the total number of additional Trust Units
offered for subscription or purchase (or the aggregate conversion or exchange price of the
convertible securities so offered) by such Current Market Price per Trust Umt, and of which the
denpminator shall be the total number of Trust Units outstanding on such record date pius the total
number of additional Trust Units offered for subscription or purchase (or into which the
convertible securities so offered are convertible). Such adjustment shall be made successively
whenever such a record date is fixed. To the extent that any such options, rights or warrants are
not so issued or any such options, rights or wamants are not exercised prior to the expiration
thereof, the Conversion Price shall be re-adjusted to the Conversion Price which would then be in
effect if such record date had not been fixed or to the Conversion Price which would then be in
effect if only the number of Trust Units (or securities convertible into Trust Units) actually issued
upon the exercise of such options, rights or warrants were included in such fraction, as the case
may be.

If and whenever at any time prior to the Time of Expiry the Fund shall fix a record date for the
making of a distribution to all or substantially all the holders of its outstanding Trust Units of
(1) units of any class other than Trust Units and other than units distributed to holders of Trust
Units who have elected to receive dividends or distributions in the form of such units in Heu of
dividends or distributions paid in the ordinary course, (ii) rights, options or warrants (excluding
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rights, options or warrants entitling the holders thereof for a period of not mere than 45 days to
subscribe for or purchase Trust Units or securities convertible into or ‘exchangeable for Trust
_Units), (iii) evidences of its indebtedness, or {iv) assets (excluding dividends or distributions paid
in the ordinary course) then, in each such case, the Conversion Price shall be adjusted immediately
after such record date so that it shall equal the price determined by multiplying the Conversion
Price in effect on such record date by a fraction, of which the numerator shall be the total number
of Trust Units outstanding on such record date multiplied by the Current Market Price per Trust
Unit on such record date, less the fair market value (as determined by the trustees of the Fund or
the directors of Priszm Inc. (as administrator of the Fund), on behalf of the Fund, but subject to the
prior written consent of the Toronto Stock Exchange (or such other stock exchange on which the
Trust Units may be listed), which determination shall be conchusive) of such units or rights,
options or warrants or evidences of indebtedness or assets so distributed, and of which the
denominator shall be the total number of Trust Units outstanding on such record date multiplied
by such Current Market Price per Trust Unit. Such adjustment shall be made successively
whenever such a record date is fixed. To the extent that such distribution is not so made, the
Conversion Price shall be re-adjusted to the Conversion Price which would then be in effect if
such record date had not been fixed or to the Conversion Price which would then be in effect if
only such units or rights, options or warrants or evidences of indebtedness or assets actually
distributed were included in such fraction, as the case may be. In clause (iv) of this subsection (c),
the term “dividends or distributions paid in the ordinary course” shall include the value of any
securities or other property or assets distributed in lieu of cash dividends or distributions paid in
the ordinary course at the option of unitholders,

if and whenever at any time prior to the Time of Expiry, there is a reclassification of the Trust
Units or a capital reorganization of the Fund other than as described in Section 6.5(a) or a
consolidation, amalgamation, arrangement or merger of the Fund with or into any other Person or
a sale, conveyance or lease of the properties and assets of the Fund as an entirety or substantially
as an entirety to any other Person or a liquidation, dissolution or winding-up or other similar
transaction of the Fund, any holder of a Debenture who has not exercised its right of conversion
prior to the effeciive date of such reclassification, capital reorganization, consolidation,
amalgamation, arrangement or merger, sale, conveyance or lease or Liquidation, dissolution or
winding-up or other similar transaction, upon the exercise of such right thereafter, shall be entitled
to receive and shall aceept, in lien of the number of Trust Units then sought to be acquired by it,
the number of trust units, shares or other securities or property of the Fund or of the Person
resulting from such reclassification, capital reorganization, merger, amalgamation, arrangement or
consolidation, or to which such sale, conveyance or lease may be made or which holders of Trust
Units receive pursuant to such liquidation, dissolution or winding-up or ather similar transaction,
as the case may be, that such holder of a Debenture would have been entitled to receive on such
reclassification, capital reorganization, consolidation, amalgamation, arrangement or merger, sale,
conveyance or lease or liquidation, dissolution or winding-up or other similar transaction, if, on
the record date or the effective date thereof, as the case may be, the holder had been the registered
holder of the number of Trust Units sought to be acquired by it and to which it was entitled to
acquire upon the exercise of the conversion right. If determined appropriate by the trustees of the
Fund or the directors of Priszm Inc. (as administrator of the Fund), on behalf of the Fund, to give
effect to or to evidence the provisions of this Section 6.5(d), the Fund, its successor, or such
purchasing Person, as the case may be, shall, prior to or contemporaneously with any such
reclassification, capital reorganization, consolidation, amalgamation, arrangement, merger, sale,
conveyance or lease or liquidation, dissolution or winding-up or other similar transaction, enter
into an indenture which shall provide, to the extent possible, for the application of the provisions
set forth in this Indenture with respect to the rights and interests thereafter of the holder of
Debentures to the end that the provisions set forth in this Indenture shall thereafter
correspondingly be made applicable, as nearly as may reasonably be, with respect to -any trust
units, shares or other securities or property to which a holder of Debentures is entitled on the
exercise of its conversion rights thereafter. Any indenture entered into between the Fund and the
Debenture Trustee pursuant to the provisions of this Section 6.5(d), shall be a supplemental
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indenture entered into pursuant to the provisions of Article 15. Any indenture entered into
between the Fund, any successor to the Fund or such purchasing Person or other entity and the
Debenture Trustee shall provide for adjustments which shall be as nearly equivalent as may be
practicable to the adjustments provided in this Section 6.5(d), and which shall apply to successive
reclassifications, capital reorganizations, amalgamations, consolidations, arrangements, Mmergers,
sales, conveyances, leases, liquidations, dissolutions, winding-ups or other similar transactions.

In any case in which this Section 6.5 shall require that an adjustment, shall become effactive
immediately afier a record date for an event referred to herein, the Fund may defer, until the
occurrence of such event, issuing to the holder of any Debenture converted after such record date
and before the occurrence of such event the additional Trust Units issuable upon such conversion
by reason of the adjustment required by such event; provided, however, that the Fund shatl deliver-
to such holder an appropriate instrument evidencing such holder’s right to receive such additional
Trust Units upon the occurrence of the event requiring such adjustment and the right to receive
any distributions made on such additional Trust Units declared in favour of holders of record of
Trust Units on and after the Date of Conversion or such later date as such holder would, but for
the provisions of this Section 6.5(¢), have become the holder of record of such additional Trust
Units pursuant to Section 6.4(b). '

The adjustments provided for in this Section 6.5 are cumulative and shall apply to successive
subdivisions, redivisions, reductions, combinations, consolidations, distributions, issues or other
events resulting in any adjustment under the provisions of this Section 6.5, provided that,
notwithstanding any other provision of this Section 6.5, no adjustment of the Conversion Price
shall be required unless such adjustment would require an increase or decreass of at Jeast 1% in
the Conversion Price then in effect; provided however, that any adjustments which by reason of
this Section 6.5(f) are not required to be made shall be carried forward and taken into account in
any subsequent adjustment.

In the event of any question arising with respect to the adjustments provided in this Section 6.5,
such question shall be conclusively determined by a firm of nationally recognized chartered
accountants appointed by the Fund (who may be the Fund’s Auditors) and acceptable to the
Debenture Trustee; such chartered accountants shall have access to all necessary records of the
Fund and such determination shall be binding upon the Fund, the Debenture Trustee, and the
Debentureholders.

In case the Fund shall take any action affecting the Trust Units other than action described in this
Section 6.5, which in the opinion of the trustees of the Fund or the directors of Priszm Inc. (as
administrator of the Fund), on behalf of the Fund, would materally affect the rights of
Debentureholders, the Conversion Price shall be adjusted in such manner and at such time, by
action of the trustees of the Fund or the directors of Priszm Inc. (as administrator of the Fund), on
behalf of the Fund, subject to the prior written consent of the Toronto Stock Exchange or, if the
Debentures are not listed thereon, such other exchange on which the Debentures are then listed, as
the trustees of the Fund or the directors of Priszm Inc. {as administrator of the Fuad), on behalf of
the Fund, in their sole discretion may determine to be equitable in the circumstances, Failure of
such trustees or directors to make such an adjustment shall be conclusive evidence that they have
determined that it is equitable to make no adjustment in the circumstances.

Subject to the prior written consent of the Toronte Stock Exchange or, if the Debentures are not
listed thereon, such other exchange on which the Debentures are then listed, no adjustment in the
Conversion Price shall be made in respect of any event described in Sections 6.5(a), 6.5(b) or
6.5(c) other than the events described in Sections 6.5(a)(1) or 6.5(a)(ii) if the holders of the
Debentures are entitied {o participate in such event on the same terms mutatis mutandis as if they
had converted their Debentures prior to the effective date or record date, as the case may be, of
such event,
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@ Except as stated above in this Section 6.5, no adjustment will be made in the Conversion Price for
any Debentures as a result of the issvance of Trust Units at less than the Current Market Price for
such Trust Units on the date of issuance or the then applicable Conversion Price.

6.6 No Reguirement to Issue Fractional Trust Units

The Fund shall not be required to issue fractional Trust Units upon the conversion of Debentures
pursuant 1o this Article 6. If more than one Debenture shall be surrendered for conversion at one time by the same
holder, the number of whole Trust Units issuable upon conversion thereof shall be computed on the basis of the
aggregate principal amount of such Debentures to be converted. If any fractional interest in a Trust Unit would,
except for the provisions of this Section 6.6, be deliverable npon the conversion of any principal amount of
Debentures, the Fund shall, in lien of delivering any Trust Unit cestificate representing such fractional interest, make
a cash payment to the holder of such Debenture of an amount equal fo the fractional interest of such Trust Unit
which would have been issuable multiplied by the Current Market Price on the Conversion Date.

6.7 Fund to Reserve Trust Units

The Fund covenants with the Debenture Trustee that it will at all times reserve and keep available
out of its authorized Trust Units, solely for the purpose of issue npon conversion of Debentures as provided in this
Article 6, and conditionally allot to Debentureholders who may exercise their conversion rights hereunder, such
number of Trust Units as shall then be issuable upon the conversion of all outstanding Debentures. The Fund
covenants with the Debenture Trustee that al]l Trust Units which shall be so issuable shall be duly and validly issued
as fully-paid and non-assessabie.

6.8 Cancellation of Converted Debentures

Except as set forth in Section 6.4(f), all Debentures converted in part, all Debentures converted in
whole or in part under the provisions of this Article 6 shall be forthwith delivered to and cancelled by the Debenture
Trustee and no Debenture shall be issued in substitution therefor.

6.9 Certificate as fo Adjustment

The Fund shall from time to time immediately after the occurrence of any event which requires an
adjustment or readjustment as provided in Section 6.5, deliver an Officer's Certificate to the Debenture Trustee
specifying the nature of the event requiring the same and the amount of the adjustment necessitated thereby and
setting forth in reasonable detail the method of caleulation and the facts upon which such calculation is based, which
certificate and the amount of the adjustment specified therein shall be verified by an opinion of a firm of nationally
recognized chartered accountants appointed by the Fund (who may be the Fund’s Auditors) and acceptable to the
Debenture Trustee and shall be conclusive and binding on all parties in interest. When so verified, the Fund shall,
except in respect of any subdivision, redivision, reduction, combination or consolidation of the Trust Units referred
to in Sections 6.5(a)(i) or 6.5(a)(ii) forthwith give notice to the Debentureholders in the manner provided in
Section 13.2 specifying the event requiring such adjustment or readjustinent and the results thereof, including the
resulting Conversion Price; provided that, if the Fund has previously given notice under this Section 6.9 covering all
the relevant facts in respect of such event and if the Debenture Trustee approves, no such notice need be given under
this Section 6.9,

6.10 Notice of Special Matters

The Fund covenants with the Debenture Trustee that so long as any Debenture remains
outstanding, it will give notice to the Debenture Trustee, and to the Debentureholders in the manner provided in
Section 13.2, of its intention to fix a record date for any event referred to in Sections 6.5(a), (b} or (c) (other than the
subdivision, redivision, reduction, combination or consolidation of its Trust Units referred to in Sections 6.5(a)(i) or
6.5(a)(i1) which may give rise to an adjustment in the Conversion Price, and, in each case, such notice shall specify
the particulars of such event and the record date and the effective date for such event; provided that the Fund shall
only be required to specify in such notice such particulars of such event as shall have been fixed and determined on
the date on which such notice is given. Such notice shall be given not less than fourteen (14) days in each case prior
to such applicable record date,
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6.11 Protection of Debenture Trustee
Subject to Section 14.3, the Debenture Trustee:

(a) shall not at any time be under any duty or responsibility to any Debentureholder to determine
whether any facts exist which may require any adjustment in the Conversion Price, or with respect
to the nature or extent of any such adjustment when made, or with respect to the method employed
in making the same; '

() shall not be accountable with respect to the validity or value (or the kind or amount} of any Trust
Units or of any units, shares or other securities or property which may at any time be issued or
delivered upon the conversion of any Debenture; and

. (c) shall not be responsible for any failure of the Fund to make any cash payment or to issue, transfer
or deliver Trust Units, units or share certificates upon the surrender of any Debenture for the
purpose of conversion, or to comply with any of the covenants contained in this Article 6.

6.12 U.S. Legend on Trust Units

Each certificate representing Trust Units issued upon canversion of Debentures pursuant to this
Article 6 bearing the U.S. Legend set forth in Section 2,14, as well as all certificates issued in exchange for or n
substitution of the foregoing securities, shall also bear the U.S. Legend set forth in Section 2.14; provided that if the
Trust Units are being sold outside the United States in accordance with Rule 904 of Regulation S, and provided that
the Fund is a “foreign issuer” within the meaning of Regulation S at the time of sale, the U.S. Legend may be
removed by providing a declaration to the registrar and transfer agent for the Trust Units, as set forth in Schedule E
hereto (or as the Fund may prescribe from time to time); and provided further that, if any such securities are being
sold within the United States in accordance with an exemption from the registration requirements under the 1933
Act, the U.S. Legend may be removed by delivery to the registrar and transfer agent for the Trust Units, of an
opinion of counsel, of recognized standing reasonably satisfactory to the Fund and the registrar and transfer agent
for the Trust Units, that the U.S. Legend is no longer required under applicable requirements of the 1933 Act or state
securities laws. Provided that the Debenture Trustee obtains confirmation from the Fund that such counsel is
satisfactory to it, it shall be entitled to rely on such opinion of counsel without further inquiry.

ARTICLE 7
COVENANTS OF THE FUND

The Fund hereby covenants and agrees with the Debenture Trustee for the benefit of the
Debenture Trustee and the Debentureholders, that so long as any Debentures remain outstanding:

1.1 To Pay Principal, Premium (if any) and Interest, ete.

The Fund will duly and punctually pay or cause to be paid to every Debentureholder all amounts
payable in respect of the Debentures of which it is the holder including the principal of, premium (if any) and
interest accrued on the Debentures and/or if, applicable, the Redemption Price and the Offer Price on the dates, at
the places and in the manner described herein and in the Debentures,

7.2 To Pay Debenture Trustee’s Remuneration

The Fund will pay the Debenture Trustee reasonable remuneration for its services as Debenture
Trustee hereunder and will repay to the Debenture Trustee on demand all monies which shall have been paid by the
Debenture Trustee in connection with the execution of the trusts hereby created and such monies including the
Debenture Trustee’s remuneration, shall be payable out of any funds coming inte the possession of the Debenture
Trustee in priority to payment of any principal of the Debentures or interest thereon, Such remuneration shali
continue to be payable until the trusts hereof be finally wound up and whether or not the trusts of this Indenture shafl
be in the course of administration by or under the direction of a court of competent jurisdiction.
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7.3 ' To Give Notice of Default

The Fund shall notify the Debenture Trustee immediately upon obtaining knowledge of any
default or Event of Default hereunder,

7.4 Preservation of Existence, etc.

Subject to the express provisions hereof, the Fund will carry on and conduct its activities, and
cause its Subsidiaries to carry on and conduct their businesses, in a proper and business-like manner, and will do or
cause to be done all things necessary to maintain its existence.

7.5 Keeping of Books

The Fund will keep or cause to be kept proper books of record and account, in accordance with
Canadian generally accepted accounting principles.

7.6 To Maintain Listings

The Fund will use its best efforts to maintain the listing of the Trust Units and the Debentures on
the Toronto Stock Exchange, and to rmaintain the Fund’s status as a “reporting issuer” not in default of the
requirements of the Applicable Securities Legislation; provided that, for greater certainty, the foregoing covenant
shall not prevent orrestrict the Fund from carrying out a transaction to which Article 10 would apply if carried out
in compliance with Article 10 even if as a result of such transaction the Fund ceases to be a “reporting issuer” in all
or any of the provinces of Canada or the Trust Units or Debentures cease to be listed on the Toronto Stock Exchange
or any other stock exchange.

7.7 To Provide Financial Statements

The Fund will furnish to the Debenture Trustee a copy of all consolidated financial statements of
the Fund, whether annual or interim and the report, if any, of the Fund’s auditors thereon and all annual or perodic
financial reports of the Fund, which are furnished to the holders of Trust Units promptly upon the distribution
thereof to the holders of the Trust Units, provided that the Fund shall not be required to furnish such statemenis
where holders of Debentures have elected not to receive them in accordance with Applicable Securities Legislation.

7.8 Annual Certificate of Compliance

The Fund shall deliver to the Debenture Trustee, within 120 days after the end of each calendar
year, an Officer’s Cenrtificate certifying that after reasonable investigation and inquiry, the Fund has complied with
all covenants, conditions or other requirements contained in this Indenture, the non-compliance with which could,
with the giving of notice, lapse of time or-otherwise, constitute an Event of Defauit hereunder, or if such is not the
case, setting forth with reasonable particulars the circumstances of any fajlure to comply and steps taken or proposed
to be taken to eliminate such circumstances and remedy such Event of Default, as the casz may be,

7.9 No Distributions on Trust Units if Event of Default

‘The Fund shall not declare or make any distribution to the holders of its issued and outstanding
Trust Units after the occurrence of a default or an Event of Default unless and until such default shall have been
cured or waived or shall have ceased to exist. In addition, the Fund shall not declare any distribution to the holders
of its issued and outstanding Trust Units if at the time the trustees of the Fund or a committes thereof resolves to
make the said declaration, the Fund has actual knowledge that the paying of said distribution on the applicable
distribution payment date will result in a default or an Event of Default.

7.10 Performance of Covenants by Debentore Trustee
If the Fund shall fail to perform any of its covenants contained in this Indentre, the Debenture

Trustee may notify the Debentureholders of such failure on the part of the Fund or may itself perform any of the
covenants capable of being performed by it, but (subject to Section8.2 and Section 14.3) shall be under na
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obligation to do so or to notify the Debenturcholders. All sums so expended or advanced by the Debenture Trustee
shall be repayable as provided in Section 7.2. No such performance, expenditure or advance by the Debenture
Trustee shall be deemed to relieve the Fund of any defaunlt hereunder.

8.1

(a)
(b)

{c}

(d)

(e)

H

(®)

(h)

®

ARTICLE 8
DEFAULT

Events of Default
Each of the following events constitutes, and is herein referred to as, an “Event of Default™
failure for 15 days to pay interest on the Debentures when due and payable;

failure to pay principal or premium, if any, on the Debentures when due whether at maturity, upon
redemption, by declaration or otherwise;

failure to make an Offer when required as 2 result of a Change of Control or failure to pay the
Offer Price when due and payable; .

default in the observance or performance of any material covenant or condition in the Indenture by
the Fund for a period of 30 days after notice in writing has been given to the Fund by the
Debenture Trustee or by the holders of not less than 25% of the principal amount of the
Debentures specifying such default and requiring the Fund to remedy such default;

if a decree or order of a court having jurisdiction is entered adjudging the Fund a bankrupt or
insolvent under the Bankruptcy and Insolvency Act (Canada) or any other bankruptcy, insolvency
or analogous laws, or issuing sequestration or process of execution against, or against any
substantial part of, the property of the Fund, or appointing a receiver of, or of any substantial part
of, the property of the Fund or ordering the winding-up or liquidation of its affairs, and any such
decree or order continues unstayed and in effect for a period of 60 days;

if the Fund institutes proceedings to be adjudicated a bankmpt or insolvent, or consents to the
institution of bankruptcy or insolvency proceedings against it under the Bankrupicy and
Insolvency Act (Canada) or any other bankruptcy, insolvency or analogous laws, or consents to the
filing of any such petition or appoints or consents to the appointment of a receiver of, or of any
substantial part of, the property of the Fund or makes a general assignment for the benefit of
creditors, or admits in writing its inability to pay its debts generally as they become due;

an encumbrancer taking possession of or appointing a receiver for all or substantially all property
of the Fund;

if a resolution is passed for the winding-up or liquidation of the Fund except in the course of
carrying out or purstant to a transaction in respect of which the conditions of Section 10.1 are
duly observed and performed; or

if, after the date of this Indenture, any proceedings with respect to the Fund are taken with respect
to a compromise or arrangement, with respect to creditors of the Fund generally, under the
applicable legislation of any jurisdiction.

Upon the occurrence of any Event of Default, the Debenture Trustee may, in its discretion, and shall, upon receipt of
a request in writing signed by the holders of not less than 25% in principal amount of the Debentures then
outstanding, subject to the provisions of Section 8.3, by notice in writing to the Fund declare the principal of,
premium, if any, and interest on all Debentures (and, where such a declaration is based upon a voluntary winding-up
or liguidation of the Fund, the premium, if any, on the Debentures then ontstanding which would have been payable
upon the redemption thereof by the Fund on the date of such declaration) then outstanding and all other monies
outstanding hereunder to be due and payable and the same shall forthwith become immediately due and payable to
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the Debenture Trustee and, subject to Section 5.5, the Fund shall forthwith pay to the Debenture Trustee for the
benefit of the Debentureholders such principal, premium, if any, accrued and unpaid interest and interest on amourts
in default on the Debentures and all other monies outstanding hereunder, together with subsequent interest at the :ate
bome by the Debentures on such principal, interest and such other monies from the date of such declaration until
payment is received by the Debenture Trustee, such subsequent interest to be payable at the times and places and in
the monies mentioned in and according to the tenor of the Debentures. Such payment when made shall be deemed
to have been made in discharge of the Fund's obligations hereunder and any monies so received-by the Debenture
Trustee shall be applied in the manner provided in Section 8.6.

For greater certainty, for the purpose of this Section 8.1, if an Event of Default under Section 8.1(a) or
Section 8.1(b) has occurred only with respect to Debentures of a paricular series, references to Debentures in this
Section 8.1 shall only refer to Debentures of such particular series.

For the purposes of this Article 8, if an Event of Default under Section 8.1(a) or Section 8.1(b) has occurred only
with respect to Debentures of a particular series, then this Article 8 shall apply mutatis mutandis to the Debentures
of such series and references in-this Article 8 {o the Debentures shall mean only Debentures of such series and
references to the Debentureholders shalf refer only to the Debentureholders of such series, as appiicable.

8.2 Notice of Events of Default

If an Event of Default shall occur and be continuing the Debenture Tmstee shall, within 3¢ days
after it receives written notice of the occurrence {or atherwise becomes aware) of sucli Event of Default, give notice
of such Event of Default to the Debentureholders in the manmer provided in Section 13.2, provided that
notwithstanding the foregoing, unless the Debenture Trustee shall have been requested to do so by the holders of at
least 25% of the principal amount of the Debentures then outstanding, the Debenture Trustee shall not be required to
give such notice if the Debenture Trustee in good faith shall have determined that the withholding of such notice is
in the best interests of the Debenturcholders and shall have so advised the Fund in writing;

Where notice of the occurrence of any Event of Default is given by the Debenture Trustee under
this Section 8.2 and the Event of Default js thereafter cured, the Debenture Trustee shall, within 20 calendar days
after becoming aware of the curing of the Event of Default give notice to the Debentureholders in the manner
provided in Section 13.2 that the Event of Default is no longer continuing and shall so advise the Fund in writing in
the manner provided by Section 13.1.

8.3 Waiver of Default
Upon the happening of any Event of Default hereunder:

(a) the holders of the Debentures shall have the power (in addition to the powers exercisable by
Extraordinary Resolution as hereinafter provided) by requisition in writing by the holders of more
than 50% of the principal amount of Debentures then outstanding, to instruct the Debenture
Trustee to waive any Event of Default and to cancel any declaration made by the Debenture
Trustee pursuant to Section 8.1 and the Debentire Trustee shall thereupon waive the Event of
Default and cancel such declaration, or either, upon such terms and conditions as shall be
prescribed in such requisition; provided that notwithstanding the foregoing if the Event of Default
has occurred by reason of the non-observance or non-performance by the Fund of any covenant
applicable only to one or more series of Debentures, then the holders of more than 50% of the
principal amount of the outstanding Debentures of that series shall be entitled to exercise the
foregoing power and the Debenture Trustee shall so act and it shall not be necessary to obtain a
waiver from the holders of any other series of Debentures; and

b) the Debenture Trustee, so long as it has not become bound to declare the principal of, premium (if
any), and interest on the Debentures then outstanding to be due and payable, or to obtain or
enforce payment of the same, shal have power to waive any Event of Default if, in the Debenture
Trustee’s opinion, the same shall have been cured or adequate satisfaction made therefor, and in
such event to cancel any such declaration theretofore made by the Debenture Trustee in the
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exercise of its discretion, upon such terms and conditions as the Debenture Trustee may deem
advisable.

No such act or omission either of the Debenture Trustee or of the Debentureholders shall extend to
or be taken in any manner whatsoever to affect any subsequent Event of Default or the ri ghts resulting therefrom.

8.4 Enforcement by the Debenture Trustee
Subject to the provisions of Article 5 and Section 8.3 and to the provisions of any Extraordinary

Resolution that may be passed by the Debentureholders, if the Fund shall fail to pay to the Debenture Trustee,
forthwith after the same shall have been declared to be due and payable under Section 8.1, the principal of, premium

.(if any) and interest on all Debentures then outstanding, together with any other amounts due hereunder; the

Debenture Trustee may in its discretion and shall upon receipt of a request in writing signed by the holders of not
less than 25% in principal amount of the Debentures then outstanding and upon being funded and indemnified to its
reasonable satisfaction against all costs, expenses and liabilities to be incurred, proceed in its name as trustee
hereunder to obtain or enforce payment of such principal of, premium (if any) and interest on all the Debentires
then outstanding together with any other amounts due hereunder by such proceedings authorized by this Indenture or
by law or equity as the Debenture Trustee in such request shall have been directed to take, or if such reguest
contains no such direction, or if the Debenture Trustee shall act without such request, then by such proceedings
authorized by this Indenture or by suit at law or in equity as the Debenture Trustee shall deem expedient.

The Debenture Trustee shail be entitled and empowered, either in its own name or as Debenture
Trustee of an express trust, or as attorney-in-fact for the holders of the Debentures; or in any one or more of such
capacities, to file such proof of debt, amendment of proof of debt, claim, petition or other document as may be
necessary or advisable in order to have the claims of the Debenture Trustee and of the holders of the Debentures
aliowed in any insolvency, bankruptcy, liquidation or other judicial proceedings relative to the Fund or 115 creditors
or relative to or affecting the Fund’s property. The Debenture Trustee is hereby irevocably appointed {and the
successive respective holders of the Debentures by taking and holding the same shall be conclusively deemed to
have so appointed the Debenture Trustee) the true and lawful attomey-in-fact of the respective holders of the
Debentures with authority to make and file in the respective names of the holders of the Debentures or on behalf of
the holders of the Debentures as a class, subject to deduction from any such claims of the amounts of any claims
filed by any of the holders of the Debentures themselves, any proof of debt, amendment of proof of debt, claim,
petition or other document in any such proceedings and to receive payment of any sums becoming distributable on
account thereof, and to execute any such other papers and documents and to do and perform any and all such acts
and things for and on behalf of such holders of the Debentures, as may be necessary or advisable in the opinion of
the Debenture Trustee, in order to have the respective claims of the Debenture Trustee and of the holders of the
Debentures against the Fund or its property allowed in any such proceeding, and to receive payment of or on
account of such claims; provided, however, that subject to Section 8.3, nothing contained in this Indenture shall be
deemed to give to the Debenture Trustee, unless so authorized by Extraordinary Resolution, any right to accept or
consent to any plan of reorganization or otherwise by action of any character in such proceeding to waive or change
in any way any right of any Debenturchoider.

The Debenture Trustee shall also have the power at any time and from time to time to institute and
to maintain such suits and proceedings as it may be advised shall be necessary or advisable to preserve and protesct
Its interests and the interests of the Debentureholders.

All rights of action hereunder may be enforced by the Debenture Trustee without the possession of
any of the Debentures or the production thereof on the trial or other proceedings relating thereto. Any such suit or.
praceeding instituted by the Debenture Trustee shall be brought in the name of the Debenture Trustee as trustee of
an express trust, and any recovery of judgment shall be for the rateable benefit of the holders of the Debentures
subject to the provisions of this Indenture. In any proceeding brought by the Debenture Trustee (and also any
proceeding in which a declaratory judgment of a court may be sought as to the interpretation or construction of ary
provision of this Indenture, to which the Debenture Trustee shall be a party) the Debenture Trustee shall be held (o
represent all the holders of the Debentures, and it shail not be necessary to make any holders of the Debentures
parties to any such proceeding.
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8.5 ) No Suits by Debentureholders

No holder of any Debenture shall have any right to institute any action, suit or proceeding at law
or in equity for the purpose of enforcing payment of the principal of, premium (if any) or interest on the Debentures
or for the execution of any trust or power hereunder or for the appointment of a liquidator or receiver or for.a
receiving order under the Bankruptcy and Insolvency Aet (Canada) or to have the Fund wound up or to file or prove
a claim in any liquidation or bankruptcy proceeding or for any other remedy hereunder, unless: (a) such holder shali
previously have given to the Debenture Trustee written notice of the happening of an Event of Default hereunder;
and (b) the Debentureholders by Extraordinary Resolution or by written instrament signed by the holders of at least
25% in principal amount of the Debentures then outstanding shall have made a request to the Debenture Trustee and
the Debenture Trustee shall have been afforded reasonable opportunity either itself to proceed to exercise the powers
hereinbefore granted or to institute an action, suit or proceeding in its name for such purpose; and (c) the
Debentureholders or any of them shall have furnished to the Debenture Trustee, when so requested by the Debenture
Trustee, sufficient funds and security and indemnity satisfactory to it against the costs, expenses and liabilites to be
incurred therein or thereby; and (d) the Debenture Trustee shall be entitled to act and shall have failed to act within a
reasonable time after such notification, request and offer of indemnity and such notification, request and offer of
indemnity are hereby declared in every such case, at the option of the Debenture Trustee, to be conditions precedent
to any such proceeding or for any other remedy hereunder by or on behalf of the holder of any Debentures.

8.6 Application of Monies by Debenture Trustee

(a) Except as herein otherwise expressly provided, any monies received by the Debenture Trustee
from the Fund pursuant to the foregoing provisions of this Article 8, or as a result of legal or other
proceedings or from any trustee in bankruptey or liquidator of the Fund, shall be applied, together
with any other monies in the hands of the Debenture Trustee available for such purpose, as
follows:

(i} first, in payment or in reimbursement to the Debenture Trustee of its compensation, costs,
charges, expenses, borrowings, advances or other monies furnished or provided by or at
the instance of the Debenture Trustee in or about the execution of its trusts under, or
otherwise in relation to, this Indenture, with interest thereon as herein provided;

(i) second, but subject as hereinafter in this Section 8.6 provided, in payment, rateably aud
proporticnately to (and in the case of applicable withholding taxes, if any, on behalf of)
the holders of Debentures, of the principal of, premium (if any) and accrued and unpaid
interest and interest on amounts in defanit on the Debentures which shall then be
outstanding. in the pricrity of principal first and then premium and then accrued and
unpaid interest and interest on amoumnts in default unless otherwise directed by
Extraordinary Resolution and in that case in such order or priority as between principal,
premium (if any) and interest as may be directed by such resolution; and

(iii) third, in payment of the surplus, if any, of such monies to the Fund or its assigns;

provided, however, that no payment shall be made pursuant to clavse (i) above in respect-of the
principal of, premium (if any) or interest on any Debenture held, directly or indirectly, by or for
the benefit of the Fund or any affiliate (other than any Debenture pledged for valie and in good
faith to a Person other than the Fund or any affiliate but only to the extent of such Person’s interest
therein) éxcept subject to the prior payment in full of the principal, premium (if any) and interest
(if any) on all Debentures which are not so held.

{b) The Debenture Trustee shall not be bound to apply or make any partial or interim payment of any
monies coming into its hands if the amount so received by it, afier reserving thereout such amount
as the Debenture Trustec may think necessary to provide for the payments mentioned in
Section 8.6(a), is insufficient to make a distribution of at least 2% of the aggregate principal
amount of the outstanding Debentures, but it may retain the money so received by it and invest or
deposit the same as provided in Section 14.9 until the money or the investments representing the
same, with the income derived therefrom, together with any other monies for the time being under

5262656 v7



427

-52.

its control shall be sufficient for the said purpose or until it shall consider it advisable to apply the
same in the manner hereinbefore set forth. The foregoing shall not, however, apply to a [inal
payment in distribution hereunder,

8.7 Notice of Payment by Debenture Trustee

Not less than 15 days notice shall be given in the manner provided in Section 13.2 by the
Debenture Trustee to the Debentureholders of any payment to be made under this Article 8. Such notice shall state
" the time when and place where such payment is to be made and also the liability under this Indenture to which it is
to be applied. After the day so fixed, unless payment shall have been duly demanded and have been refused, the
Debentureholders will be entitled to interest only on the balance (if any) of the principal monies, premium (if any)
.and interest due (if any) to them, respectively, on the Debentures, after deduction of the respective amounts payable
in respect thereof on the day so fixed.

8.8 Debenture Trustee May Demand Production of Debentures

The Debenture Trustee shall have the right to demand production of the Debentures in respect of
which any payment of principal, interest or premium required by this Article 8 is made and may cause to be
endorsed on the same a memorandum of the amount so paid and the date of payment, but the Debenture Trustee
may, in its discretion, dispense with such production and endorsement, upon such indemnity being given to it and to
the Fund as the Debenture Trustee shall deem sufficient.

8.9 Remedies Cumulative

No remedy herein conferred upon or reserved to the Debenture Trustee, or upon or to the holders
of Debentures is intended to be exclusive of any other remedy, but each and every such remedy shall be cumulative
and shall be in addition to every other remedy given hereunder or now existing or hereafter to exist by law or by
statute. '

8.10 Judgment Against the Fund

The Fund covenants and agrees with the Debenture Trustee that, in case of any judicial or other
proceedings to enforce the rights of the Debenturcholders, judgment may be rendered against it in favour of the
Debentureholders or in favour of the Debenture Trustee, as trustee for the Debentureholders, for any amount which
may remain due in respect of the Debentures and premium (if any) and the interest thereon and any other monies
owing hereunder.

211 Immunity of Debenture Trustee and Others

The Debentureholders and the Debenture Trustee hereby waive and release any right, cause of
action or remedy now or hereafter existing in any jurisdiction against any past, present or future officer or director of
Priszm Inc. {as administrator of the Fund), any trustee or manager of the Fund or holder of trust units of the Fund or
of any successor thereto, for the payment of the principal of or premium or interest on any of the Debentures or for
any breach of any covenant, agreement, representation or warranty by the Fund contained herein or in the
Debentures.

ARTICLE 9
SATISFACTION AND DISCHARGE

9.1 Cancellation and Destruetion

All Debentures shall forthwith after payment thereof, whether on the Maturity Date, Redemption
Date, the date of a change of Control or on any other payment date, be delivered to the Debenture Trustee and
cancelled by it. All Debentures cancelied or required to be cancelled under this or any other provision of this
Indenture shall be destroyed by the Debenture Trustee and, if required by the Fund, the Debenture Trustee shall
furnish to it a destruction certificate setting out the designating numbers of the Debentures so destroyed.
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9.2 ’ Non-Presentation of Debentures

In case the holder of any Debenture shall fail to present the same for payment on the date on
which the principzal, premium (if any) or the interest thereon or represented thersby becomes payable either at
maturity or otherwise or shall not accept payment on account thereof and give such receipt therefor, if any, as the
Debenture Trustee may require:

(a) the FFund shall be entitled to pay or deliver to the Debenture Trustee and direct it to set aside; or

(b) in respect of monies or Trust Units in the hands of the Debenture Trustee which may or should be
applied to the payment of the Debentures, the Fund shall be entitled to direct the Debenture
Trustee to set aside; or

(c) if the redemption was pursuant to notice given by the Debenture Trustee, the Debenture Trustee
may itself set aside; : .

the principal, premium (if any) or the interest, as the case may be, on such holder’s Debentures in trust to be paid to
the holder of such Debenture upon due presentation or surrender thereof in accordance with the provisions of this
Indenture; and thereupon the principal, premium (if any) or the interest payable on or represented by each Debenture
in respect whereof such monies or Trust Units, if applicable, have been set aside shall be deemed to have been paid
and the holder thereof shall thereafter have no right in respect thereof except that of receivin g delivery and payment
of the monies or Trust Units, if applicable, so set aside by the Debenture Trustee upon due presentation and
surrender thereof, subject always to the provisions of Section 9.3.

9.3 Repayment of Unclaimed Monies or Trust Units

Subject to applicable law, any monies or Trust Units, if applicable, set aside under Section 9.2 and
not claimed by and paid to holders of Debentures as provided in Section 9.2 within six vears after the date of such
setting aside shail be repaid and delivered to the Fund by the Debenture Trustee and therenpon the Debenture
Trustec shall be released from all further liability with respect to such monies or Trust Units, if applicable, and
thereafter the holders of the Debentures in respect of which such monies or Trust Units, if applicable, were 50 repaid
to the Fund shall have no rights in respect thereof except to obtain payment and delivery of the monies or Trust
Units, if applicable, from the Fund subject to any limitation provided by the laws of the Province of Cntario,

9.4 Discharge

The Debenture Trustee shall at the written request of the Fund release and discharge this Indenture
and execute and deliver such instruments as it shall be advised by Counsel are requisite for that purpose and to
release the Fund from its covenants herein contained (other than the provisions relating to the indemnification of the
Debenture Trustee), upon proof being given to the reasonable satisfaction of the Debenture Trustee that the principal
of, premium (if any) and interest (including interest on amounts in default, if any), on all the Debentures and all
other monies payable hereunder have been paid or satisfied or that all the Debenres having matured or having been
duly called for redemption, payment of the principal of, premium (if any) and interest (includin g interest on amounts
in default, if any) on such Debentures and of all other monies payable hereunder has been duly and effectually
provided for in accordance with the provisions hereof,

a5 Satisfaction

(a) The Fund shall be deemed to have fully paid, satisfied and discharged all of the outstanding
Debentures or all of the outstanding Debentures of any series and the Debenture Trustee, at the
expense of the Fund, shall execute and deliver proper instruments acknowledging the full
payment, satisfaction and discharge of such Debentures, when, with respect to all of the
outstanding Debentures or all of the outstanding Debentures of any series, as applicable, either:

(i) the Fund has deposited or caused to be deposited with the Debenture Trustee as trust
funds or property in trust for the purpose of making payment on such Debentures, an
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amount in money or Trust Units, if applicable, sufficient to pay, satisfy and discharge the
entire amount of principal, premium, if any, and interest, if any, on the Debentures to the
Maturity Date, or any repayment date or Redemption Dates, as the case may be, of such.
Debentures; or '

(i) the Fund has deposited or caused to be deposited with the Debenture Trustee as irust
property in trust for the purpose of making payment on such Debentures:

(A) if the Debentures are issued in Canadian dollars, such amount in Canadian
dollars of direct obligations of, or obligations the principal and interest of which
are guaranteed by, the Government of Canada or Trust Units, if applicable; or

(B) if the Debentures are issued in a currency or currency unit other than Canadian
dollars, cash in the currency or currency unit in which the Debentures are
payable and/or such amount in such cuméncy or currency unit of direct
obligations of, or obligations the principal and interest of which are guaranteed
by, the government that issued the curmrency or currency unit in which the
Debentures are payable or Trust Units, if applicable;

as will, together with the income to accrue thereon, be sufficient to pay and discharge the
entire amount of principal, premium, if any and accrued and unpaid interest o the
Maturity Date, Redemption Date or any repayment date, as the case may be, of all such
Debentures;

and in either event:

(i) the Fund has paid, caused to be paid or made provisions to the satisfaction of the
Debenture Trustee for the payment of all other sums payable with respect to all of such
Debentures (together with all applicable expenses of the Debeniure Trustee in connection
with the payment of such Debentures); and

(iv) the Fund has delivered to the Debenture Trustee an Officer’s Certificate stating that all
conditions precedent herein provided relating to the payment, satisfaction and discharge
of all such Debentures have been complied with.

Any deposits with the Debenture Trustee referved to in this Section 9.5 shall be irrevocable,
subject to Section 9.6, and shall be made under the terms of an escrow and/or trust agreement in
form and substance satisfactory to the Debenture Trustee and its Counsel and which provides for
the due and punctual payment of the principal of, and interest and premium, if any, and alf other
amounts owing on the Debentures being satisfied.

Upon the satisfaction of the conditions set forth in this Section9.5 with respect to all the
outstanding Debentures, or all the outstanding Debentures of any series, as applicable, the terms
and conditions of such Debentures, including the terms and conditions with respect thereto set
forth in this Indenture (other than those contained in Article 2, Article 4, Article 5, Article 6,
Section 8.4 and Article 10 and the provisions of Article 1 pertaining to the foregoing provisions)
shall no longer be binding upon or applicable to the Fund,

Any funds or obligations deposited with the Debenture Trustee pursuant to this Section 9.5 shall
be denominated in the currency or denomination of the Debentures in respect of which such
deposit is made.

If the Debenture Trustez is unable to apply any money or securities in accordance with this
Section 9.5 by reason of Article 5 or any legal proceeding or any order or judgment of any court or
governmental authority enjoining, restraining or otherwise prohibiting such application, the
Fund’s obligations under this Indenture and the affected Debentures shall be revived and
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reinstated as though no money or securities had been deposited pursuant to this Section 9.5 until
such time as the Debenture Trustee is permitied to apply all such money or securities in
accordance with this Section 9.5, provided that if the Fund has made any payment in respect of
principal, premium or interest on Debentures or, as applicable, other amounts because of the
reinstatement of its obligations, the rights of the Fund shall be subrogated to the rights of the
holders of such Debentures fo receive such payment from the money or securities held by the
Debenture Trustee, ‘

Continuance of Rights, Duties and Obligations

Where trust funds or trust property have teen deposited pursuant to Section 9.5, the holders of
Debentures and the Fund shall continue to have and be subject to their respective rights, duties and
obligations under Article 2, Article 4, Article 5, Article 6 and Article 10 and the provisions of
Article 1 pertaining to the foregoing.

In the event that, after the deposit of trust funds or trust property pursuant to Section 9.5 in respect
of a series of Debentures (the “Defeased Debentures), any bolder of any of the Defeased
Debentures from time to time converts its Debentures to Trust Units or other securities of the Fund
in accordance with Subsection 2.4(g), Article 6 or any other provision of this Indenmre, the
Debenture Trustee shall upon receipt of a Written Direction of the Fund return to the Fund the
proportionate amount of the funds or other trust property deposited with the Debenture Trustes
pursuant to Section 9.5 in respect of the Defeased Debentures which is applicable to the Defeased
Debenmres 50 converted (which amount shall be based on the applicable principal amount of the
Defeased Debentures being converted in relation to the aggregate outstanding principal amount of
all the Defeased Debentures).

In the event that, after the deposit of trust funds or trust property pursuant to Section 9.5, the Fund
is required to make an Offer to purchase any outstanding Debentures pursuant io Subsection 2.4()
in relfation to Initial Debentures or to make an offer to purchase Debentures pursuant to any other
similar provisions relating to any ather series of Debentures, the Fund shall be entitled to use any
trust money or trust property deposited with the Debenture Trustee pursuant to Section 9.5 for the
purpose of paying to any holders of Defeased Debentures whio have accepted any such offer of the
Fund the Total Offer Price payable to such holders in respect of such Offer in respect of Initial
Debentures (or the total offer price payable in respect of an offer relating to any other serjes of
Debentures). Upon receipt of a Written Direction from the Fund, the Debentire Trustee shall be
cntitled to pay to such holder from such trust money or trust property deposited with the
Debenture Trustee pursuant to Section 9.5 in respect of the Defeased Pebentures the amount

‘which is applicable to the Defeased Debentures held by such holders who have accepted any such

offer (which amount shall be based on the applicable principal amount of the Defeased Debentures
held by accepting offerees in relation fo the aggregate outstanding principal amount of al} the
Defeased Debentures).

ARTICLE 10
SUCCESSORS

Restrictions on Amalgamation, Merger and Sale of Certain Assets, etc.

Subject to the provisions of Article 11, the Fund shall not enter into any transaction or series of

transactions whereby all or substantially all of its undertaking, property or assets would become the property of any
other Person (hercin called a “Successor™) whether by way of reorganization, consolidation, amalgamation,
arrangement, merger, conveyance, lease, sale or otherwise, unless:

(a)
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(i) the Successor will have assumed by way of supplemental indenture all the covenants and
obligations of the Fund under this Indenture in respect of the Debentures;

(ii) the Debentures will be valid and binding obligations of the Successor entitling the
holders thereof, as against the Successor, to all the rights of Debentureholders under this
Indenture;

{iii) the Successor is a corporation, partnership, limited liability company or trust organized or

existing under the laws of Canada or any province or territory thereof: and

(iv) in the case of an entity organized otherwise than under the laws of the Province of
Ontario, the Successor shall attorn to the jurisdiction of the courts of the Province of
Ontario;

such transaction, in the opinion of Counsel, shall be on such terms as to substantially preserve and
not impair any of the rights and powers of the Debenture Trustee or of the Debentureholders
hereunder; '

no condition or event shall exist as to the Fund (at the time of such transaction) or the Successor
(immediately after such transaction) and after giving full effect thereto or immediately after the
Successor shall become liable to pay the principal monies, premium, if any, interest and other
monies due or which may become due hereunder, which constitutes or would with the giving-of
notice or lapse of time constitute an Event of Default hereunder; and

the Fund shall have delivered to the Debenture Trustee an Officer's Certificate confirming that all
requirements of this Article 10 have been complied with in respect of such transaction or series of
transactions.

Vesting of Powers in Successor

Whenever the conditions of Section 10.1 shall have been duly observed and performed, any

Successor formed by or resulting from such transaction or series of transactions shall succeed to, and be substituted
for, and may exercise every right and power of the Fund under this Indenture with the same effect as though the
Successor had been named as the Fund herein and thereafter, except in the case of a lease or other similar disposition
of property to the Successor, the Fund shall be relieved of all oblipations and covenants under this Indenture and the
Debentures forthwith upon the Fund delivering to the Debenture Trustee an opinion of Counsel to the effect that the
transaction or series of transactions shall not result in any material advesse tax consequences to the Fund or the
Successor. The Debenture Trustee will, at the expense of the Successor, execute any documents which it may be
advised by Counsel are necessary or advisable for effecting or evidencing such release and discharge.

11.1

(a)
(b)

(c)
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ARTICLE 11
COMPULSORY ACQUISITION

Definitions

In this Article:

“Associate” has the meaning set forth in the Securities Act (Ontario);

“Debenture Offer” means an offer to acquire outstanding Debentures where, as of the date of the
offer to acquire, the Debentures that are subject to the offer to acquire, together with the Debenture
Offeror’s Debentures, constitute in the aggregate 20% or more of the outstanding principal amount

of the Debentures;

“Debenture Offeror” means a Person, or two or more Persons acting jointly or in concert, who
make a Debenture Offer to acquire Debentures;
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@ “Debenture Offeror’s Debentures’ means Debentures beneficially owned, or over which control
or direction is exercised, on the date of a Debenture Offer by the Debenture Offeror or any affiliate
or Associate of the Debenture Offeror,

(e) “Debenture Offeror’s Notice™ means the notice described in Section 11.3; and

@ “Dissenting Debentureholders” means a Debentureholder who does not accept a Debenture
Offer referred to in Section 11.2 and includes any assignee of the Debenture of such
Debentureholder to whom such a Debenture Offer is made, whether or not such assignee is
recognized under this Indenture; and

(g) “offer to acquire” includes an acceptance of an offer to seil.
11.2 Debenture Offer for Debentures

If a Debenture Offer for all of the outstanding Debentures (other than Debentures held by or on
behalf of the Debenture Offeror or an affiliate or Associate of the Debenture Offeror) is made and;

(a) within the time provided in the Debenture Offer for its acceptance or within 60 days after the date
the Debenture Offer is made, whichever period is_the shorter, the Debenture Offer is accepted by
Debentureholders representing at least 90% of the outstanding principal amount of the Debentures
as of the date of the Debenture Offer, other than the Debenture Offeror’s Debentures;

(b} the Debenture Offeror is bound to take up and pay for, or has taken up and paid for the Debentures
of the Debentureholders who accepted the Debenture Offer; and

{c) the Debenture Offeror complies with Sections 11:3 and 11.6;

then the Debenture Offeror is entitled to acquire, and the Dissenting Debentureholders are required to sell to the
Debenture Offeror, the Debentures held by the Dissenting Debentureholders for the same consideration per
Debenture of the same series as those held by the Dissenting Debentureholders payable or paid, as the case may be,
under the Debenture Offer, and otherwise on the same terms and subject to the conditions set forth in this Article 11,
provided that holders of Debentures will have the right to elect to be paid the fair value of their Debentures by
providing notice to the Debenture Offeror within 20 days after the Debenture Offeror’s Notice is given.

11.3 Debenture Offeror’s Notice to Dissenting Shareholders

Where a Debenture Offeror is entitled to acquire Debentures held by Dissenting Debentursholders
pursuant to Section 11.2 and the Debenture Offeror wishes to exercise such right, the Debenture Offeror shall send
by registered mail within 30 days after the date of termination of the Debenture Offer a notice (the “Debenture
Offeror’s Notice”) to each Dissenting Debentureholder stating that;:

(a) Debentureholders bolding at least 90% of the outstanding principal amount of the Debentures as
of the date of the Debenture Offer, other than Debenture Offeror’s Debentures, have accepted the
Debenture Offer;

{b) the Debenture Offeror is bound to take up and pay for, or has taken up and paid for, the

Debentures of the Debentureholders who accepted the Debenture Offer;
(c) Dissenting Debentureholders must elect to:
(i) transfer their respective Debentures to the Debenture Offeror on the terms on which the
Debenture Offeror acquired the appiicable series of Debentures of the Debentureholders

who accepted the Debenture Offer within 20 days after the date of the sending of the
Debenture Offeror’s Notice; or
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(i) demand payment of fair value for their Debentures by notifying the Debenture Offeror
within 20 calendar days after the date of recejving the Debenture Offeror’s Notice;

{d) any Dissenting Debentureholders who fails to notify the Debenture Offeror of its election as
described under Section 11.3(c) will be deemed to have elected to transfer his or her Debentures
to the Debenture Offeror on the same terms on which the Debenture Offeror acquired Debentures
from Debentureholders who accepted the Debenture Offer.

114 Delivery of Debenture Certificates

(a) A Dissenting Debentureholder to whom a Debenture Offeror’s Notice is sent pursuant to
Section 11.3 shall, within 20 days after receiving the Debenture Offeror’s Notice,

(i) in the case of Fully Registered Debentures, send his or her Debenture certificate(s) to the
Debenture Trustee duly endorsed for transfer; and

(i) elect to;

(A) transfer his or her Debentures to the Debenture Offeror for the same
consideration per Debenture of the applicable series payable or paid, as the case
may be, under the Debenture Offer; or

(B) demand payment from the Debenture Offeror of fair value for such Debentures.

(b) Any Dissenting Debentureholder who fails to notify the Debenture Offeror in accordance with
Section 11.4(a) is deemed to have elected to transfer the Debentures to the Debenture Offeror on
the same terms on which the Debenture Offeror acquired Debentures of the applicable series from
Debentureholders who accepted the Debenture Offer.

115 Debenture Offeror’s Notice to the Corporation

Concurrently with sending the Debenture Offeror’s Notice under Section 11.3, the Debenture
Offeror (if other than the Fund) shall send to the Fund a notice of adverse claim disclosing the name and address of
the Debenture Offeror and the name of each of the Dissenting Debentureholders.

11.6 Payment of Consideration to Debenture Trustee

Within 20 days after the Debenture Offeror sends a Debenture Offeror’s Notice pursuzant to
Section 11.3, the Debenture Offeror shall pay or transfer to the Debenture Trustee, or to such other Person as the
Debenture Trustee may direct, the cash or other consideration that would be payable if all Dissenting
Debentureholders elected to accept the Debenture Offer in accordance with Section 11.4(a)(ii}{A). The acquisition
by the Debenture Offeror of all Debentures held by all Dissenting Debentureholders shall be effective as of the time
of such payment or transfer.

1.7 Consideration to be held in Trust

The Debenture Trustee, or the Person directed by the Debenture Trustee, shall hold in trust for the
Dissenting Debentureholders the cash or other consideration they or it receives under Section 11.6. The Debenture
Trustee, or such Persons, shall deposit snch cash in a separate account in a Canadian chartered bank, or other body
corporate, any of whose deposits are insured by the Canada Deposit Insurance Corporation, and shall place such
other consideration in the custody of a Canadian chartered bank or such other body corporate.
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Completion of Transfer of Debentures to Debenture Offeror

Within 30 days after the date of the sending of a Debenture Offeror’s Notice pursuant to-

Section 11.3, the Debenture Trustee, if the Debenture Offeror has complied with Section 11.6, shall:

11.9
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do all acts and things and execute and cause to be executed all instruments as in the Debenture
Trustee’s opinion (relying on the advice of Counsel) may be necessary or desirable to cause the
transfer of the Debentures of the Dissenting Debentureholders who have made or are deemed to
have made an election under Section 11.4(a)(ii){A) to the Debenture Offeror;

send to each Dissenting Debentureholder who has made or deemed to have made an election under
Section 11.4(a)(ii)(A} and, if applicable has complied with Section 11.4{a)(i), the consideration to
which such Dissenting Debentureholder is entitled under this Article 11; and

send to each Dissenting Debentureholder who has made or deemed to have made an election under
Section 11.4(a)(if)(A) but has not complied with Section 11.4(a)(i), if applicable, a notice stating
that:

@ his or her Debentures have been transferred to the Debenture Offeror;

(i) the Debenture Trustee or some other Person designated in such notice are holding in trust
the consideration to which the Dissenting Debenturehoider is entitled to receive for such
Debentures; and

(iii) the Debenture Trustee, or such other Person, will send the consideration to such
Dissenting Debentureholder as soon as possible afler receiving such Dissenting
Debentreholder’s Debenture certificate{s) or such other documents as the Debenture
Trustee or such other Person may require in lieu thereof;

and the Debenture Trustee is hereby appointed the agent and attorney of the Dissenting
Debentureholders for the purposes of giving effect to the foregoing provisions,

Demand for Payment of Fair Value

If a Dissenting Debentureholder has elected to demand payment of the fair value for his or her
Debentures pursuant to Section 11.4{a){ii)(B), the Debenture Offeror may, within 20 calendar days
after it has paid the cash or transferred the other consideration to the Trustee under Section 11.6,
apply 1o a court to fix the fair value of the Debentures of that Dissenting Debentureholder,

If a Debenture Offeror fails to apply to a court under Section 11.9(a), a Dissenting
Debentureholder may apply to a court for the same purpose within a further period of 20 calendar
days.

Where no application is made to a court under Section 11.9(b) within the period set out in that
Section, a Dissenting Debentureholder is deemed to have elected to transfer his or her Debentures
to the Debenture Offeror on the same terms on which the Debenture Offeror acquired Subject
Debentures of the applicable series from Debentureholders who accepted the Debenture Offer.

An application under Section 11.9(a) or 11.9(b) shall be made to a court having jurisdiction in the
Province of Oatario.

A Dissenting Debentureholder is not required to give security for costs in an application made
under Section 11.9(a) or 11.9(b).

On an application under Section 11.9(a) or 11.9(b):
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R ) (i) all Dissenting Debentureholders that have elected pursuant to Section 11.4(a)(i)(B)
( whose Debentures have not been acquired by the Debenture Offeror shall be joined as

— parties and are bound by the decision of the court; and

(i) the Debenture Offeror shall natify each affected Dissenting Debentureholder of the date,
place and consequences of the application and of their right to appear and be heard in
person or by legal counsel.

(g} On an application to a court under Section 11.9(a) or 11.9(b) the court may determine whether any
ather Person is a Dissenting Debentureholder who should be joined as a party, and the court shall
then fix a fair value for each series of Debentures held by the Dissenting Debentureholders.

(h) A court may in its discretion appoint one or more appraisers to assist the court in fixing a fair
value for each series of Debentures of a Dissenting Debentureholder.

(i) The final order of the court shall be made against the Debenture Offeror in favour of each
Dissenting Debentureholder in the amount for each series of Debentures as fixed by the court.

i In connection with proceedings under this Section 11.9, & court may make any order it thinks fit
and, without limiting the generality of the foregoing, it may:

6] fix the amount of money or other consideration that is required to be held in trust under
Section 11.7;
(i) order that money or other consideration be held in trust by a Person other than the

Debenture Trustee; and
( (iif) allow a reasonable rate of interest on the amount payable to each Dissenting
Debentureholder from the date they send or deliver notice to the Debenture Offeror under
Section 11.4 unti] the date of payment.
11.10 Obligation to Acquire Debentures
(a) If a Debenture Offeror (other then the Fund) becomes entitled to acquire the Debentures of
Dissenting Debentureholders pursuant to Section 11.1 and a Dissenting Debentureholder does not
receive a Debenture Offeror’s Notice in accordance with Section 11.2, such Dissenting
Debentureholder may:
&) within %0 calendar days afier the date of termination of the Debenture Offer: or

{if) if such Dissenting Debentureholder did not receive a Debenture Offer, within 90 calendar
days afier the later of:

(A) the date of termination of the Debenture Offer; ar

(B) the date on which such Dissenting Debentureholder leamed of the Debenture
Offer,

require the Debenture Offeror to acquire their Debentures.
(b) If a Dissenting Debentureholder requires a Debenture Offeror (other than the Fund) to acquire its
Debentures under Section 11.10(a), the Debenture Offeror shall acquire such Debentures on the

(’ same terms on which the Debenture Offeror acquired Debentures of the applicable series from
Debenturehoiders who accepted the Debenture Offer.
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11.11 Communication of Debenture Offer to the Fund

A Debenture Offeror cannot make a Debenture Offer for Debentures unless, concurrent with the-
communication of the Debenture Offer to any Debentureholder, a copy of the Debenture Offer is provided to the
Fund in the manner provided for in Section 13.1.

ARTICLE 12
MEETINGS OF DEBENTUREHOLDERS

12.1 Right to Convene Meeting

. The Debenture Trustee or the Fund may at any time and from time to time, and the Debernture
Trustee shall, on receipt of a written request of the Fund or a written request signed by the holders of not less than
25% of the principal amount of the Debentures then outstanding and upon receiving funding and being indemnified
to its reasonable satisfaction by the Fund or by the Debentureholders signing such request against the costs which
may be incurred in connection with the calling and holding of such meeting, convene a meeting of the
Debentureholders. In the event of the Debenture Trustee failing, within 30 days after receipt of any such request and
such funding and indemnity, to give notice convening a meeting, the Fund or such Debentureholders, as the case
may be, may convene such meeting. Every such mesting shall be held in the City of Toronto, Ontario of at such
other place as may be approved or determined by the Debenture Trustee.

12,2 Notice of Meetings

(a) At least 21 days’ and not more than 60 days’ notice of any meeting shall be given to the
Debentureholders in the manner provided in Section 13.2 and a copy of such notice shall be sent
by post to the Debenture Trustee in the manner provided by Sestion 13.3, unless the meeting has
been called by it, Such notice shall state the time when and the place where the meeting is to be
held and shall state briefly the general nature of the business to be transacted thereat and it shall
not be necessary for any such notice to set out the terms of any resolution to be proposed or any of
the provisions of this Article 12. The accidental omission to give notice of a meeting to any
hoider of Debentures shall not invalidate any resolution passed at any such meeting. A holder
may waive notice of a meeting either before or after the meeting.

(b} If the business to be transacted at any meeting by Extraordinary Resolution or otherwise, or any
action to be taken or power exercised by instrument in writing under Section 12.15, especially
affects the rights of holders of Debentures of one or more series in 2 manmmer or to an extent
differing in any material way from that in or to which the rights of holders of Debentures of any
other series are affected (determined as provided in Sections 12.2(c) and (d}), then;

(i) a reference to such fact, indicating each series of Debentures in the opinion of the
Debenture Trustee so especially affected (hereinafter referred to as the “especially
affected series”) shall be made in the notice of such meeting, and in any such case the
meeting shall be and be deemed to be and is herein refemred to as a “Serial Meeting”; and

(i) the holders of Debentures of an especially affected series shall not be bound by any
action taken at a Serial Meeting or by instrument in writing under Section 12.15 unless in
addition fo compliance with the other provisions of this Article 12:

(A} at such Serial Meeting: (I) there are Debentureholders present in person or by
proxy and representing at least 25% in principal amount of the Debentures then
cutstanding of such series, subject to the provisions of this Article 12 as to
quorum at adjourned meetings; and (II) the resolution is passed by the
affirmative vote of the holders of more than 50% {or in the case of an
Extraordinary Resolution not less than 66 2/3%) of the principal amount of the
Debentures of such series then outstanding voted on the resolution; or
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®B) inn the case of action taken or power exercised by instrument i writing under
Section 12.15, such instrument is signed in one or more counterparts by the
holders of not less than 66 2/3% in principal amount of the Debentures of such
series then outstanding,

(¢) Subject to Section 12.2(d), the determination 2s to whether any business to be transacted at a
meeting of Debentureholders, or any action to be taken or power to be exercised by instrument in
writing under Section 12.15, especially affects the rights of the Debentureholders of one or more
series in a manner or to an extent differing in any material way.from that in or to which it affects
the rights of Debentureholders of any other series (and is therefore an especially affected series)
shall be determined by an opinion of Counsel, which shall be binding on all Debenturehelders, the
Debenture Trustee and the Fund for all purposes hereof,

(d) A proposal:

(i) to extend the Maturity Date of Debentures of any particular series or to reduce the
principal amount thereof, the rate of interest or redemption premium thereon or to impair
any conversion right thereof;

(it} to modify or terminate any covenant or agreement which by its terms is effective only so
long as Debentures of a particular series are outstanding; or

(i)~ to reduce with respect to Debentureholders of any particular seres any percentage staled
in this Section 12.2 or Sections 12.4, 12.12 and 12.15;

shall be deemed to especially affect the rights of the Debentureholders of such series in a manner
differing in a material way from that in which it affects the rights of holders of Debentures of any
other series, whether or not a similar extension, reduction, modification or termination is proposed
with respect to Debentures of any or all other series.

iz3 Chairman

An individual, who need not be a Debentureholder, nominated in writing by the Fund (if the Fund
convenes the meeting) or the Debenture Trustee (in any other case) shall be chairman of the meeting and if no
individual is so nominated, or if the individual so nominated is not present within 15 minutes from the time fixed for
the holding of the meeting, a majority of the Debentureholders present in person or by proxy shall choose some
individual present to be chairman.

12.4 Quorum

Subject to the provisions of Section 12.12, at any meeting of the Debentureholders & quorum shall
consist of one or more Debentureholders present in person or by proxy and representing at least 25% in principal
amount of the outstanding Debentures and, if the meeting is a Serial Meeting, at least 25% of the Debentures then
outstanding of each especially affected series. If a quorum of the Debentureholders shall not be present within 30
minutes from the time fixed for holding any meeting, the meeting, if summoned by the Debentureholders or
pursuant to a request of the Debentureholders, shall be dissolved, but in any other case the meeting shall be
adjourned and reconvened on the same day in the next week (unless such day is not a Business Day in which case it
shall be adjourned and reconvened on the next following Business Day thereafier) at the same time and place and no
notice shall be required to be given in respect of such adjourned meeting. At the reconvened meeting, the
Debentureholders present in person or by proxy shall, subject to the provisions of Section 12.12, constitute 2 quorum
and may transact the business for which the meeting was originally convened notwithstanding that they may not
represent 25% of the principal amount of the outstanding Debentures or of the Debentures then outstanding of each
especially affected series. Any business may be brought before or dealt with at a reconvened meeting which might
have been brought before or dealt with at the original meeting in accordance with the notice calling the same, No
business shall be transacted at any meeting unless the required quorum be present at the commencement of business.
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12.5 Power to Adjourn

The chairman of any meeting at which a quorum of the Debentureholders is present may, with the
consent of the holders of & majority in principal amount of the Debantures represented thereat, adjoumn any such
meeting and no notice of such adjournment need be given eXcept such notice, if any, as the meeting may prescribe.

12.6 Show of Hands

Every question submitted to a meeting shall, subject to Section 12,7, be decided in the first place
by a majority of the votes given on a show of hands except that votes on Extraordinary Resolutions shall be given in
the manner hereinafter provided. At any such meeting, unless a poll is duly demanded as herein provided, a
.declaration by the chairman that a resolution has been carried or carried unanirously or by a particular majority or
lost or not carried by a particular majority shall be conclusive evidence of the fact. The chairman of any meeting
shall be entitled, both on a show of hands and on a poll, to vote in respect of the Debentures, if any, held by him or
which are represented by a proxy given in his favour.

127 Poll

On every Extraordinary Resolution, and on any other question submitted to a meeting when
demanded by the chairman or by one or more Debenturehalders or proxies for Debentureholders, a poll shall be
taken in such manner and either at once or afier an adjournment as the chairman shall direct, Questions other than
Extraordinary Resolutions shall, if a poll be taken, be decided by the votes of the holders of a majority in principal
amount of the Debentures and of each especially affected series, if applicable, represented at the meeting and voted
on the poil.

12.8 Voting

On a show of hands every Person who is' present and entitled to vote, whether as a
Debentureholder or as proxy for one or more Debentureholders or both, shail have one vote. On a poll, each
Debentureholder present in person or represented by a proxy duly appointed by an instrument in writing shali be
entitied to one vote in respect of each $1,000 principal amount of Debentures of which he shall then be the holder.
In the case of any Debenture denominated in a currency or currency unjt other than Canadian dollars, the principal
amount thereof for these purposes shall be computed in Canadian dollars on the basis of the conversion of the
principal amount thereof at the applicable spot buying rate of exchange for such other currency or currency it as
reported by the Bank of Canada at the close of business on the Business Day next preceding the meeting, Any
fractional amounts resulting from such conversion shall be rounded 1o the nearest $1,000. A proxy need not be a
Debentureholder. In the case of joint holders of a Debenture, any one of them present in person or by proxy at the
meeting may vote in the absence of the other or others but in case more than one of them be present in person or by
proxy, they shall vote together in respect of the Debentures of which they are joint holders,

12.9 Proxies

A Debentureholder may be present and vote at any meeting of Debentureholders by an authorized
representative. The Fund (in case it convenes the meeting) or the Debenture Trustee (in any other case) for the
purpose of enabling the Debentureholders to be présent and vote at any meeting without producing their Debentures,
and of enabling them to be present and vote at any such meeting by proxy and of lodging instruments appointing
such proxies at some place other than the place where the meeting is to be held, may from time to time make and
vary such regulations as it shall think fit providing for and governing any or all of the following matters:

(a) the form of the instrument appointing a proxy, which shall be in writing, and the manner in which
the same shall be executed and the production of the authority of any Person signing on behalf of a
Debentureholder;

(b the deposit of instruments appointing proxies at such place as the Debenture Trustee, the Fund or

the Debentureholder convening the meeting, as the case may be, may, in the notice convening the
meefing, direct and the time, if any, before the holding of the meeting or any adjournment thereof
by which the same must be deposited; and
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{c) the deposit of instruments appointing proxies at some approved place or places other than the
place at which the meeting is to be held and enabling particulars of such instruments appointing
proxies to be mailed, faxed, or sent by other electronic means before the meeting to the Fund or to
the Debenture Trustes at the place where the same is to be held and for the voting of proxies so
deposited as though the instruments themselves were produced at the meeting.

Any regulations so made shall be binding and effective and the votes given in accordance
therewith shall be valid and shall be counted. Save as such regulations may provide, the only Persons who shall be

* recognized at any meeting as the holders of any Debentures, or as entitled to vote or be present at the meeting in

respect thereof, shall be Debentureholders and their anthorized representatives and Persons whom Debentureholders
have by instrument in writing duly appointed as their proxies.

12.10 Persons Entitled to Attend Meetings

The Fund and the Debenture Trustee, by their respective trustees, employees, officers and
directors, the Auditors of the Fund and the legal advisers of the Fund, the Debenture Trustee or any Debenturehalder
may attend any meeting of the Debentureholders, but shall have no vote as such,

12.11 Powers Exercisable by Extraordinary Resolution

In addition to the powers conferred upon them by any other provisions of this Indenture or by law, |
a meeting of the Debentureholders shall have the following powers exercisable from time to time by Extraordinary
Resolution, subject in the case of the matters in paragraphs (a), (b), (c), {d) and (1) to receipt of the prior approval of
the Toronta Stock Exchange (if applicable) or such other exchange on which the Debentures are then listed:

(a) power to authorize the Debenture Trustee (o grant extensions of time for payment of any principal,
premium or interest on the Debentures, whether or not the principal, premium, or interest, the
payment of which is extended, {s at the time due or overdue;

(b) power to sanction any modification, abrogation, alteration, compromise or arrangement of the
rights of the Debentureholders or the Debenture Trustee against the Fund, or against its property,
whether such rights arise under this Indenture or the Debentures or otherwise;

(c) power fo assent to any modification of or change in or addition to or omission from the provisions
contained in this Indentvre or any Debenture which shall be agreed to by the Fund and to authorize
the Debenture Trustee to concur in and execute any indenture supplemental hereto embodying any
modification, change, addition or omission;

{d) power to sanction any scheme for the reconstruction, reorganization or recapitalization of the Fund
or for the consolidation, amalgamation or merger of the Fund with any other Person or for the sale,
leasing, transfer or other disposition of all or sebstantially all of the undertaking, property and
assets of the Fund or any part thereof, provided that ne such sanction shall be necessary in respect
of any such transaction if the provisions of Section 10.1 shall have been complied with;

(e) power to direct or authorize the Debenture Trustee to exercise any power, right, remedy or
authority given to it by this Indenture in any manner specified in any such Extraordinary
Resolution or to refrain from exercising any such power, right, remedy or authority;

(D power to waive, and direct the Debenture Trustee to waive, any default hereunder and/or cancel
any declaration made by the Debenture Trustee pursuant to Section 8.1 either unconditionally or
upon any condition specified in such Exiraordinary Resolution;

® power to restrain any Debentureholder from taking or instituting any snit, action or proceeding for

the purpose of enforcing payment of the principal, premium or interest on the Debentures, or for
the execution of any trust or power hersunder;
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" (h) power to direct any Debentureholder who, as such, has brought any action, suit of proceeding to
stay or discontinue or otherwise deal with the same upon payment, if the taking of such suit, action

T or proceeding shall have besn permitted by Section 8.5, of the costs, charges and expenses

reasonably and properly incurred by such Debentureholder in connection therewith;

(i) power to assent to any compromise or arrangement with any creditor or creditors or any class or
classes of creditors, whether secured or otherwise, and with holders of any units or other securities
of the Fund;

(i) power to appoint 4 committee with power and authority (subject to such limitations, if any, as may

be prescribed in the resolution) to exercise, and ta direct the Debenture Trustee to exercise, on
behalf of the Debentureholders, such of the powers of the Debentureholders as are exercisable by
Extraordinary Resolution or other resolution as shall be included in the resolution appointing the
committee. The resolution making such appointment may provide for payment of the expenses
and disbursements of and compensation to such committee. Such committee shall consist of such
number of individuals as shall be prescribed in the resolution appointing it and the members need
not be themselves Debentureholders. Every such committee may elect its chairman and may make
regulations respecting its quorum, the calling of its meetings, the filling of vacancies accurring in
its number and its procedure generally, Such regulations may provide that the committee may act
at a meeting at which a quorum is present or may act by minutes signed by the number of
members thereof necessary to constitute a quorum. All acts of any such committee within the
authority delegated to it shall be binding upon all Debentureholders and the Debenture Trustee.
Neither the committee nor any member thereof shall be liable for any loss arising from or in
connection with any action taken or omitted to be taken by them in good faith;

k) power to remove the Debenture Trustee from office-and to appoint a new Debenture Trustee or
Debenture Trustees provided that no such removal shall be effective unless and until a new
Debenture Trustee or Debenture Trustees shall have become beund by this Indenture;

(B power to sanction the exchange of the Debentures for or the conversion thereof into units, bonds,
debentures or other sccurities or obligations of the Fund or of any other Person formed or to be
formed;

(m) power to authorize the distribution in specie of any shares or securities received pursuant to a

transaction authorized under the provisions of Section 12.11(1);

(n) power to require the Debenture Trustee ta exercise any power, right or remedy or authority given
to it by this Indenture in any manner specified in such Extraordinary Resolution, or to refrain from
exercising any such power, right, remedy or authority;

{0) power to sanction any modification, abrogation, alteration, compromise or arrangement of the
rights of the Debentureholders against the Fund, or against its property, whether such rights arise
under this Indenture or the Debentures or otherwise; and

(7)) power to amend, alter or repeal any Extraordinary Resolution previously passed or sanctioned by
the Debentureholders or by any committee appointed pursuant to Section 12.11(j).

Notwithstanding the foregoing provisions of this Section 12.11 none of such provisions shall in
any manner allow or permit any amendment, modification, abrogation or addition to the provisions of Article 5
which could reasonably be expected to detrimentally affect the rights, remedies or recourse of the priority of the
Senior Creditors.
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12.12 Meaning of “Extraordinary Resolution”

(a) The expression “Extraordinary Resolution” when used in this Indenture means, stbject ag
hereinafter in this Article provided, a resolution proposed to be passed as an Extraordinary
Resolution at a meeting of Debentureholders (including a reconvened meeting) duly convened for
the purpose and held in accordance with the provisions of this Article at which the holders of not
less than 25% of the principal amount of the Debentures then outstanding, and if the meeting iz a
Serial Meeting, at which holders of not less than 25% of the principal amount of the Debentures
then outstanding of each especially affected series, are present in person or by proxy and passed
by the affirmative votes of the hoiders of not less than 66 2/3% of the principal amount of the
Debentures, and if the meeting is a Serial Meeting by the affirmative vote of the holders of not less
than 66 2/3% of each especially affected series, in each case present or represented by proxy at the
meeting and voted upon on a poll on such resolution.

{b) If, at any such meeting, the holders of not less than 25% of the principal amount of the Debenures
then outstanding and, if the meeting is a Serial Meeting, 25% of the principal amount of the
Debentures then outstanding of each especially affected series, in each case are not present in
person or by proxy within 30 minutes after the time appointed for the meeting, then the meeting, if
convened by or on the requisition of Debentureholders, shall be dissolved but in any other case it
shail stand adjourned and shall be reconvened to such date, being not less than 14 nor more than
60 days later, and at such place and time as may be appointed by the chairman. Not less than 10
days notice shall be given of the time and place of such reconvened meeting in the mamner
provided in Section 13.2.  Such notice shall state that at the reconvened meeting the
Debentureholders present in person or by proxy shail form a quorum. At the reconvened meeting
the Debentureholders present in person or by proxy shall form a quoram and may transact the
business for which the meeting was originally convened and a resolution proposed at such
reconvened meeting and passed thereat by the affirmative vote of holders of not less than 66 2/3%
of the principal amount of the Debentures and, if the meeting is a Serial Meeting, by the
affirmative vote of the holders of not less than 66 2/3% of the principal amount of the Debentures
of each especially affected series, in each case present or represented by proxy at the meeting and
voted upon on a poll shall be an Extraordinary Resolution within the meaning of this Indenture,
notwithstanding that the holders of not less than 25% in principal amount of the Debentures then
outstanding, and if the meeting is a Serial Meeting, holders of not Jess than 25% of the principal
amount of the Debentures then outstanding of each especially affected series, are not present in
person or by proxy at such adjoumed mesting,

{c) Votes on an Extraordinary Resolution shail always be given on a poll and no demand for a poll en
an Extraordinary Resolution shall be necessary.

12.13 Powers Cumulative

Amny one or more of the powers in this Indenture stated to be exercisabie by the Debentureholders
by Extraordinary Resolution or otherwise may be exercised from time to time and the exercise of any one or more of
such powers from time to time shall not be deemed to exbaust the rights of the Debentureholders to exercise the
same or any other such power or powers thereafter from time to time.

12.14 Minutes

Minutes of all resolutions and proceedings at every meeting as aforesaid shall be made and duly
entered in books to be from time to time provided for that purpose by the Debenture Trustee at the expense of the
Fund, and any such minutes as aforesaid, if signed by the chairman of the meeting at which such resolutions were
passed or proceedings had, or by the chairman of the next succeeding meeting of the Debentureholders, shall be
prima facie evidence of the matters therein stated and, unti] the contrary is proved, every such meeting, in respect of
the proceedings of which minutes shail have been made, shall be deemed to have been duly held and convened, and
all resolutions passed thereat or proceedings taken thereat to have been duly passed and taken.
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12,15 Instruments in Writing

All actions which may be taken and all powers that may be exercised by the Debentureholders at a
meeting held as hereinbefore in this Article 12 provided may also be taken and exercised by the holders of 66 2/3%
of the principal amount of all the outstanding Debentures and, if the meeting at which such actions might be taken
would be a Serial Meeting, by the holders of 66 2/3% of the principal amount of the Debentures then outstanding of
each especially affected series, by an instrument in writing signed in one or more counterparts and the expression
“Extraordinary Reselution” when used in this Indenture shall inciude an instrment so signed.

12.16 Binding Effect of Resolutions

Every resolution and every Extraordinary Resolution passed in accordance with the provisions of
this Article 12 at a meeting of Debentureholders shall be binding upon all the Debentureholders, whether present at
or absent from such meeting, and every instrument in writing signed by Debentureholders in accordance with
Section 12.15 shall be binding upon all the Debentureholders, whether signatories thereto or not, and each and every
Debentureholder and the Debenture Trustee (subject to the provisions for its indemnity herein contained) shall be
bound to give effect accordingly to every such resolution, Extraordinary Resalution and instrument in writing,

12.17 Evidence of Rights Of Debentursholders

(a} Any request, direction, notice, consent or other instrument which this Indenture may require or
permit to be signed or executed by the Debentureholders may be in any number of concurrent
instmiments of similar tenor signed or executed by such Debentureholders.

(b) The Debenture Trustee may, in its discretion, reguire proof of execution in cases where it deems
proof desirable and may accept such proof as it shall consider proper.

12.18 Concerning Serial Meetings

Subject to Section 12.2(d), if in the opinion of Counsel any business o be transacted at any
meeting, or any action to be taken or power to be exercised by instrument in writing under Section 12.15, does not
adversely affect the rights of the holders of Debentures of one or more series, the provisions of this Article 12 shall
apply as if the Debentures of such series were not outstanding and no notice of any such meeting need be given to
the holders of Debentures of such series. Without limiting the generality of the foregoing, a proposal to modify or
terminate any covenant or agreement which is effective only so long as Debentures of a particular series are
outstanding shall be deemed not to adversely affect the rights of the holders of Debentures of any other series,

ARTICLE 13
NOTICES

13.1 Notice to Fund

Any notice to the Fund under the provisions of this Indenture shall be vaklid and effective if
delivered to the Fund at: 101 Exchange Avenue, Vaughan, Ontario, L4K 5R6, Attention: Chief Financial Officer
and Corporate Secretary, and a copy delivered to Stikeman Elliott LLP, 199 Bay Street, Suite 5300, Toronto,
Ontario M5L 1B9, Attention: Mr. Dee Rajpal, or if given by registered letter, postage prepaid, to such offices and
so addressed and if mailed, shall be deemed to have been effectively given three days following the mailing thereof,
The Fund may from time to time notify the Debenture Trustee in writing of a change of address which thereafter,
until changed by like notice, shall be the address of the Fund for all purposes of this Indenture.

13.2 Notice to Debentureholders
All notices to be given hereunder with respect to the Debentures shall be deemed to be validly
given to the holders thereof if sent by first class mail, postage prepaid, by letter or circular addressed to such holders

at their post office addresses appearing in any of the registers hereinbefore mentioned and shall be deemed to have
been effectively given three days following the day of mailing. Accidental emror or omission in giving notice or
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accidental failure to mail notice to any Debenturehoider shall not invalidate any action or proceeding founded
thereon.

If any notice given in accordance with the foregoing paragraph would be unlikely to reach the
Debenturetiolders to whom it is addressed in the ordinary course of post by reason of an interruption in mail service,
whether at the place of dispatch or receipt or both, the Fund shall give such notice by publication at least once in the
Cities of Halifax and Toronto (or in such of those cities as, in the opinion of the Debenture Trustee, is sufficient in
the particular circumstances), each such publication to be made in a daily newspaper of general circnlation in the
designated city.

Any notice given to Debentureholders by publication shall be deemed to have been given on the

_day on which publication shall have been effected at least once in each of the newspapers in which publication was

required.

All notices with respect to any Debenture may be given to whichever one of the holders thereof (if
more than one) is named first in the registers hereinbefore mentioned, and any notice so given shall be sufficient
notice to all holders of such Debenture.

13.3 Notice to Debenture Trustee

Any notice to the Debenture Trustee under the provisions of this Indenture shall be valid and
effective if delivered to the Debenture Trustee at 320 Bay Street, P.O. Box 1, Toroato, Ontario, M5H 4AG6,
Attention: Executive Director, Corporate Trust or if given by registered letter, postage prepaid, to such office and so
addressed and, if mailed, shall be deemed to have been effectively given three days following the mailing thereof.

13.4 Mail Service Interruption

If by reason of any interruption of mail service, actual or threatened, any notice to be given to the
Debenture Trustee would reasonably be unlikely to reach its destination by the time notice by mail is deemed to
have been given pursuant to Section 13.3, such notice shall be valid and effective only if delivered at the appropriate
address in accordance with Section 13.3.

ARTICLE 14
CONCERNING THE DEBENTURE TRUSTEE

14.1 No Conflict of Interest

The Debenture Trustee represents to the Fund that at the date of execution and delivery by it of
this Indenture there exists no material conflict of interest in the role of the Debenture Trustee as a fiduciary
hereunder but if, notwithstanding the provisions of this Section 14.1, such a material conflict of interest exists, or
hereafter arises, the validity and enforceability of this Indenture, and the Debentures issued hereunder, shall not be
affected in any manner whatsoever by reason only that such material conflict of interest exists or arises but the
Debenture Trustee shall, within 30 days after ascertaining that it has a material conflict of interest, either eliminate
such material conflict of interest or resign in the manner and with the effect specified in Section 14.2. The Fund
acknowledges that the Debenture Trustee is the trustee under an indenture covering certain Senior Indebtedness of
the Fund.

14.2 Replacement of Debenture Trustee

The Debenture Trustee may resign its trust and be discharged from all further duties and labilities
hereunder by giving to the Fund 90 days notice in writing or such shorter notice as the Fund may accept as
sufficient. If at any time a material conflict of interest exists in the Debenture Trustes’s role as a fiduciary hereunder
the Debenture Trustee shall, within 30 days after ascertaining that such a material conflict of interest exists, either
eliminate such material conflict of interest or resign in the manner and with the effect specified in this Section 14.2,
The validity and enforceability of this Indenture and of the Debentures issued hereunder shall not be affected in any
marner whatsoever by reason only that such a material conflict of interast exists. In the event of the Debenture
Trustee resigning or being removed or being dissolved, becoming bankrupt, going into liguidation or otherwise-

5262656 v7



-69 -

becoming incapable of acting hereunder, the Fund shall forthwith appoint a new Debenture Trustée unless a new
Debenture Trustee has already been appointed by the Debentureholders. Failing such appointment by the Fund, the
retiring Debenture Trustee or any Debentureholder may apply to a Judge of the Superior Court of Ontario, on'such
notice as such Judge may direct at the Fund’s expense, for the appointment of a new Dehenture Trustee but any new
Debenture Trustee so appointed by the Fund or by the Court shall be subject to removal as aforesaid by the
Debentureholders and the appointment of such new Debenture Trustee shall be effective only upon such new
Debenture Trustee becoming bound by this Indenture. Any new Debenture Trustee appointed under any provision
of this Section 14.2 shall be a corporation authorized to carry on the business of a trust company in all of the
Provinces and Territories of Canada. On any new appointment the new Debenture Trustee shail be vested with the
same powers, rights, duties and responsibilities as if it had been originally named herein as Debenture Trustee,

Any company into which the Debenture Trustee may be merged or, with or to which it may be
consolidated or amalgamated, or any company resulting from any merger, consolidation or amalgamation to which
the Debenture Trustee shall be a party, shall be the successor trustee under this Indenture without the execution of
any instrument or any further act. Nevertheless, upon the written request of the successor Debenture Trustee or of
the Fund, the Debenture Trustee ceasing to act, upon receipt of all outstanding amounts owing to it under this
Indenture, shall execute and deliver an instrument assigning and transferring to such successor Debenture Trustee,
upon the frusts herein expressed, all the rights, powers and frusts of the Debenture Trustee sa ceasing to act, and
shall duly assign, transfer and deliver all property and money held by such Debenture Trustee to the successor
Debenture Trustee so appointed in its place. Should any deed, conveyance or instrument in writing from the Fund
be required by any new Debenture Trustee for more fully and certainly vesting in and confirming to it such estates,
properties, rights, powers and trusts, then any and all such deeds, conveyances and instruments in writing shall on
request of said new Debenture Trustee, be made, executed, acknowledged and delivered by the Fund.

14.3 Duties of Debenture Trustee

In the exercise of the rights, duties and obligations prescribed or conferred by the terms of this
Indenture, the Debenture Trustee shall act honestly and in good faith and exercise that degree of care, diligence and
skilt that a reasonably prudent trustee would exercise in comparable circumstances.

14.4 Reliance Upon Declarations, Opinions, ete.

In the exercise of its rights, duties and obligations hereunder the Debenture Trustee may, if acting
in good failh, rely, as to the truth of the statements and accuracy of the opinions expressed therein, upon statutory
declarations, opinions, reports or certificates fumnished pursuant to any covenant, condition or requirement of this
Indenture or required by the Debenture Trustee to be famnished to it in the exercise of its rights and duties hereunder,
if the Debenture Trustee examines such statutory declarations, opinions, reports or certificates and determines that
they comply with Section 14.5, if applicable, and with any other applicable requirements of this Indenture. The
Debenture Trustee may nevertheless, in its discretion, require further proof in cases where it deems further proof
desirable. Without restricting the foregoing, the Debenmre Trustee may rely on an opinion of Counsel satisfactory o
the Debenture Trustee notwithstanding that it is delivered by a solicitor or firm which acts as solicitors for the Fund.

The Debenture Trustee shall have no obligation to ensure or verify compliance with any applicable
laws or regulatory requirements an the issue or transfer of any Debentures or Trust Units provided such issue or
transfer is effected in accordance with the terms of this Indenture, The Debenture Trustee shall be entitled to
process all transfers, redemptions and conversions bpon the presumption that such transfer, redemption or
conversion is permissible pursuant to all applicable laws and regulatory requirements if such transfer, redemption or
conversion is effecied in accordance with the terms of this Indenture. The Debenture Trustee shall have no
obligation to ensure that legends appearing on the Debentures or Units comply with regulatory requirements or
securities laws of any applicable jurisdiction.

14.5 Evidence and Authority to Debenture Trustee, Opinions, etc.
The Fund shall furnish to the Debenture Trustee evidence of compliance with the condifions
precedent provided for in this Indenture relating to any action or step required or permitted to be taken by the Fund

or the Debenture Trustee under this Indenture or as a result of any obligation imposed under this Indenture,
including without limitation, the certification and delivery of Debentures hereunder, the satisfaction and discharge of
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this Indenture and the taking of any other action to be taken by the Debenture Trustee at the request of or on the
application of the Fund, forthwith if and when (a) such evidence is required by any other Section of this Indenture to
be furnished to the Debenture Trustee in accordance with the terms of this Section 14.5, or (b) the Debenture
Trustee, in the exercise of its rights and duties under this Indenture, gives the Fund written notice requiring it to
farnish such evidence in relation to any particular action or obligation specified in such notice. Such evidence of
compliance shall consist of:

(a) a certificate made by any one trustee of the Fund or officer or director of Priszm Inc. {as
administrator of the Fund), on behalf of the Fund, stating that any such condition precedent has
been complied with in accordance with the terms of this Indenture;

)] in the case of a condition precedent compliance with which is, by the terms of this Indenture,
made subject to review or examination by a solicitor, an opinion of Counsel that such condition
precedent has been complied with in accordance with the terms of this Indenture; and

(©) in the case of any such condition precedent compliance with which is subject to review or
examination by auditors or-accountants, an opinion or report of the Auditors of the Fund whom the
Debenture Trustee for such purposes hereby approves, that such condition precedent has been
complied with in accordance with the terms of this Indenture.

Whenever such evidence relates to a matter other than the certificates and delivery of Debentures
and the satisfaction and discharge of this Indenture, and except as otherwise specifically provided herein, such
evidence may consist of a report or opinion of any solicitor, auditor, accountant, engineer or appraiser or any other
Person whose qualifications give authority to a statement made by him, provided that if such report or opinion is
furnished by a trustee, officer or employee of the Fund it shall be in the form of a statutory declaration. Such
evidence shall be, so far as appropriate, in accordance with the immediately preceding paragraph of this Section.

Each statutory declaration, certificate, opinion or report with respect to compliance with a
condition precedent provided for in the Indenture shall include (a) a statement by the Person givin g the evidence that
he has read and is familiar with those provisions of this Indenture relating to the condition precedent in question,
(b} a brief statement of the nature and scope of the eXamination or investigation upon which the statements or
opinions contained in such evidence are based, (c) a statement that, in the belief of the Person giving such evidence,
he has made such examination or investigation as is necessary to enable him to make the statements or give the
opinions contained or expressed therein, and (d) a statement whether in the opinion of such Person the conditions
precedent in question have been complied with or satisfied.

The Fund shall furnish to the Debenture Trustee at any time if the Debenture Trustee reasonably
50 Tequires, its certificate that the Fund has complied with all covenants, conditions or other requirements contained
in this Indenture, the non-compliance with which would, with the giving of notice or the lapse of time, or both, or
otherwise, constitute an Event of Default, or if such is not the case, specifying the covenant, condition or other
requirement which has not been complied with and giving particulars of such non-compliance. The Fund shall,
whenever the Debenture Trustee so requires, furnish the Debenture Trustee with evidence by way of statutory
declaration, opinion, report or certificate as specified by the Debenture Trustee as to any action or step required or
permitted to be taken by the Fund or as a result of any oblipation imposed by this Indenture.

14.6 Officer’s Certificates Evidence
Except as otherwise specifically provided or prescribed by this Indenture, whenever in the
administration of the provisions of this Indenture the Debenture Trustee shall deem it necessary or desirable that a

matter be proved or established prior to taking or omitting any action hereunder, the Debenture Trustee, if acting in
good faith, may rely upon an Officer’s Certificate,
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14.7 Experts, Advisers and Agents
The Debenture Trustee may;
(2) employ or retain and act and rely on the opinion or advice of or information obtained from any

solicitor, auditor, valuer, engineer, surveyor, appraiser or other expert, whether obtained by the
Debenture Trustee or by the Fund, or otherwise, and shall not be liable for acting, or refusing to
act, in good faith.on any such opinion or advice and may pay proper and reasonable compensation
for all such legal and other advice or assistance as aforesaid; and

(b) employ or retain such agents and other assistants as it may reasonably require for the proper
discharge of its duties hereunder, and may pay reasonable remuneration for all services performed
for it {and shail be entitled to receive reasonable remuneration for all services performed by if) in
the discharge of the trusts hereof and compensation for all disbursements, costs and expenses
made or incurred by it in the discharge of its duties hereunder and in the management of the frusts
hereof and any solicitors employed or consulted by the Debenture Trustee may, but need not be,
solicitors for the Fond.

14.8 Debenture Trustee May Deal in Debentures

The Debenture Trustee may, in its personal or other capacity, buy, sell, lend upon and deal in the
Debentures and generally contract and enter into financial transactions with the Fund or otherwise, without being
liable te aceount for any profits made thereby.

14.9 Investment of Monies Held by Debenture Trustee

The Debenture Trustee may retain any cash balance heid in connection with this Indenture and
may, but need not, hold the same in its deposit department, the deposit department of one of its affiliates or the
deposit department of a Canadian chartered bank; but the Debenture Trustee, its affiliates or a Canadian chartered
bank shall not be liable to account for any profit to the Fund or any other person or entity ather than at a rate, if any,
established from time to time by the Debenture Trustee, its affiliates or a Canadian chartered bank.

For the purpose of this Section 14.9, “affiliate” means affiliated companies within the meaning of
the Business Corporations Act (Ontario) (“OBCA”); and includes Canadian Imperial Bank of Commerce, CIBC
Mellon Global Securities Services Company and Mellon Bank, N.A. and each of their affiliates within the meaning
of the OBCA.

14.10 Debenture Trustee Not Ordinarily Bound

Except as provided in Section 8.2 and as otherwise specifically provided herein, the Debenture
Trustee shall not, subject to Section 14.3, be bound to give notice to any Person of the execution hereof, nor to do,
observe or perform or see to the observance or performance by the Fund of any of the obligations herein imposed
upen the Fund or of the covenants on the part of the Fund herein contained, nor in any way to supervise or interfere
with the conduct of the Fund’s business, unless the Debenture Trustee shall have been required to do so in writing
by the holders of not less than 25% of the aggregate principal amount of the Debentures then outstanding or by any
Extraordinary Resolution of the Debentureholders passed in accordance with the provisions contained in Article 12,
and then only after it shall have been funded and indemnified to its satisfaction against all actions, proceedings,
claims and demands to which it may render itself liable and all costs, charges, damages and expenses which it may
incur by so doing.

14.11 Debenture Trustee Not Required to Give Security

The Debenture Trustee shall not be required to give any bond or security in respect of the
execution of the trusts and powers of this Indenture or otherwise in respect of the premises,
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1412 Debenture Trustee Not Bound to Act on Fund’s Request

Except as in this Indenture otherwise specifically provided, the Debenture Trustes shall not be
bound to act in accordance with any direction or request of or on behaif of the Fund until a duly anthenticated copy
of the instrument or resolution containing such direction or request shall have been delivered to the Debenture
Trustee, and the Debenture Trustee shall be empowered to act upon any such copy purporting to be authenticated
and believed by the Debenture Trustee to be genuine.

14.13 Conditions Precedent to Debenture Trustee’s Obligations to Act Hereunder

The obligation of the Debenture Trustee to commence or continue any act, action or proceeding
for the purpose of enforcing the rights of the Debenture Trustee and of the Debentureholders herennder shall be
conditional upon the Debentureholders furnishing when required by notice in writing by the Debenture Trustee,
sufficient funds to commence or continue such act, action or proceeding and indemnity reasonably satisfactory to the
Debenture Trustee to protect and hold harmless the Debenture Trustee against the costs, charges and expenses and
liabilities to be incurred thereby and any loss and damage it may suffer by reason thereof.

None of the provisions contained in this Indenture shall require the Debenture Trustee to expend
or risk its own funds or otherwise incur financial liability in the performance of any of its duties or in the exercise of
any of its rights or powers unless indemnified as afqresaid.

The Debenture Trustee may, before commencing or at any time during the continuance of any
such act, action or proceeding require the Debenturcholders at whose instance it is acting to deposit with the
Debenture Trustee the Debentures held by them for which Debentures the Debenture Trustee shall issue receipts.

14,14 Authority to Carry on Business

The Debenture Trustee represents to the Fund that at the date of execution and delivery by it of
this Indenture it is authorized to carry on the business of a trust company in the Provinces and Territories of Canada,
but if, notwithstanding the provisions of this Section 14,14, it ceases to be so authorized to carry on business, the
validity and enforceability of this Indenture and the securities issued hereunder shall not be affected in any manner
whatsoever by reason only of such event but the Debenture Trustee shall, within 90 days after ceasing to be
authorized to carry on the business of trust company in the Province of Ontario, either become so authorized or
resign in the manner and with the effect specified in Section 14.2,

14.15 Compensation and Indemnity

(a} The Fund shall pay to the Debenture Trustee from time to time compensation for its services
hereunder as agreed separately by the Fund and the Debenture Trustee, and shall pay or reimburse
the Debenture Trustee upon its request for all reasonable expenses, disbursements and advances
incurred or made by the Debenture Trustee in the administration or execution of its duties under
this Indenture (including the reasonable and documented compensation and disbursements of its
Counsel and all other advisers and assistants not regularly in its employ), both before any default
hereunder and thereafier until all duties of the Debenture Trustee under this Indenture shall be
finally and fully performed. The Debenture Trustee’s compensation shall not be limited by any
law on compensation of a trustee of an express trust.

(b) The Fund hereby indemmifies and saves harmless the Debenture Trustee and its directers, officers
and employees from and against any and all loss, damages, charges, expenses, claims, demands,
actions or liability whatsosver which may be brought against the Debenture Trustes or which it
may suffer or incur as a result of or arising out of the performance of its duties and obligations
hereunder save only in the event of the negligent failure to act, or the wilful misconduct or bad
faith of the Debenture Trustee. This indemnity will survive the termination or discharge of this
Indenture and the resignation or removal of the Debenture Trustee. The Debenture Trustee shall
notify the Fund promptly of any claim for which it may seek indemnity. The Fund shall defend
the claim and the Debenture Trustee shall co-operate in the defence. The Debenture Trustee may
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have separate counsel and the Fund shall pay the reasonable fees and expenses of such Counsel.
The Fund need not pay for any settlement made without its consent, which consent must not be
unreasonabiy withheld. This indemnity shall survive the resignation or removal of the Debenture
Trustee or the discharge of this Indenture.

(c) The Fund need not reimburse any expense or indemnify against any loss or liability tncurred hy
the Debenture Trustee through negligence, wilful misconduct or bad faith.

14.16 Acceptance of Trust

The Debenture Trustee hereby accepts the trusts in this Indenture declared and provided for and
agrees to perform the same upon the terms and conditions herein set forth and to bold all rights, privileges and
benefits conferred bereby and by law in tust for the various Persons who shall from time to time be
Debentureholders, subject to all the terms and conditions herein set forth.

ARTICLE 15
SUPPLEMENTAL INDENTURES

15.1 Supplemental Indentures

From time to time the Debenture Trustee and, when authorized by a resolution of the trustees of
the Fund or the dirgctors of Priszm Inc. (as.administrator of the Fund), on behalf of the Fund and subject to the
approval of the Teronte Stock Exchange (or any other stock exchange on which the Debentures may be listed), the
Fund, may, and they shall when required by this Indenture, execute, acknowledge and deliver by their proper
officers deeds or indentures supplemental hereto which thereafter shall form part hereof, for any one or more of the
following purposes:

(a) providing for the issuance of Additional Debentures under this Indenture;
(b) changing or eliminating any resirictions on the payment of the principal of or the premium, if any,

on the Debentures provided that in the opinion of the Debenture Trustee (relying upon an opinion
of Counsel) the rights of the Debentureholders are in no way prejudiced thereby;

(c} adding to the covenants of the Fund herein contained for the protection of the Debentureholders,
or of the Debentures of any series, or providing for events of default, in addition to those herein
specified;

(d) making such provisions not inconsistent with this Indenture as may be necessary or desirable with

respect to maitters or questions arising hereunder, including the making of any modifications in the
form of the Debentures which do not affect the substance thereof and which in the opinion of the
Debenture Trustee relying on an opinion of Counsel will not be prefudicial to the interests of ths

Debentureholders;

(e) altering the provisions of the Indenture in respect of the exchange or transfer of Debentures;

{f) evidencing the succession, or successive successions, of others to the Fund and the covenants of
and obligations assurmmed by any such successor in accordance with the provisions of this
Indenture;

(g) giving effoct to any action by, or any direction from, the Debentureholders permitted to be taken

or given, as the case may be, by the Debentureholders under this Indenture; and
(b} for any other purpese not inconsistent with the terms of this Indenture, provided that in the opinion

of the Trustee (relying upon an opinion of Counsel) the rights of the Debentureholders are in nio
way prejudiced thereby.
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Unless the supplemental indenture requires the consent or concurrence of Debentureholders or the
holders of a particular series of Debentures, as the case may be, by an ordinary resolution or Extraordinary
Resolution, the consent or concurrence of Debentureholders or the holders of a particular series of Debentures, as
the case may be, shall not be required in connection with the execution, acknowledgement or delivery of a
supplemental indenture. The Fund and the Debenture Trustee may amend any of the provisions of this Indenture
related to matters of United States law or the issuance of Debentures into the United States in order to ensure tiat
such issuances can be made in accordance with applicable law in the United States without the consent or approval
of the Debenturebolders. Further, the Fund and the Debenture Trustes may without the consent or concurrence of
the Debentureholders or the holders of a particular series of Debentures, as the case may be, by supplemental
indenture or otherwise, make any changes or corrections in this Indenture which it shall have been advised by
Counsel are required for the purpose of curing or correcting any ambiguity or defective or inconsistent provisions or
clerical omissions ar clerical mistakes or manifest errors contained herein or in any indenture supplemental hereto or
any Written Direction of the Fund provided for the issue of Debentures, providing that in the opinion of the
Debenture Trustee (relying upen an opinion of Counsel) the rights of the Debentureliolders are in no way prejudiced
thereby.

ARTICLE 16
LIMITATION OF NON-RESIDENT OWNERSHIP

161 Limitation of Non-Resident Ownership

Al no time may Non-Residents be the beneficial owners of mare than 49,9% of the Trust Units.
This 49.9% limitation is and shall be applied with respect to the issued and outstanding Trust Units of the Fund on
both a non-diluted basis and a fully-diluted basis and shall include any Trust Units which are issued upon
conversion, redemption or repayments of the Debentures. Upon receipt of written direction of the Fund, the
Debentare Trustee may, (i) with respect to Global Debentures, request the Depository {or its nominee in whose
name such Global Debentures are registered) to require declarations as to the jurisdictions in which beneficial
owners of such Global Debentures are resident, and (i) with respect to Fully Registered Debentures, require
declarations as to the jurisdictions in which beneficial owners of such Fully Registered Debentures are resident. If
the Fund becomes aware that the beneficial owners of 49.9% of the Trust Units then outstanding are, or may be,
Non-Residents or that such a situation is imminent, the Fund shall make a public announcement thereof and shall
notify the Debenture Trustee in writing and the Debenture Trustee shall not accept a subscription for Debentures
from or issue or register a transfer of Debentures to any Person unless the Person provides a declaration that such
Person is not a Non-Resident of Canada. If, notwithstanding the foregoing, the Fund determines that more (han
49.9% of the Trust Units are held by Non-Residents, the Fund shall send 2 notice to Non-Resident holders of
Debentures, chosen in inverse order to the order of acquisition or registration of the Debentures or in any aother
manner the Fund considers equitable and practicable, requiring them to sell their Debentures or a portion thereof
within a specified period of not less than 60 days. If the holders of Debentures receiving such notice have not soid
the specified number of Debentures or provided the Fund with satisfactory evidence that they are not Non-Residents
within such period, the Fund shall, on behalf of such Persons, sell such Debentures and, in the interim, rights
attached to such Debentures shall be suspended. Upon such a sale, the affected holders shall cease to be holders of
the Debentures and their rights shall be limited to receiving the net proceeds of sale upon surrender of such
Debentures.

ARTICLE 17
EXECUTION AND FORMAL DATE

171 Execution

This Indenture may be simultaneously executed in several counterparts, each of which when so
executed shall be deemed to be an original and such counterparts together shall constitute one and the same
instrument.

17.2 Formal Date

For the purpose of convenience this Indenture may be referred to as bearing the formal date of
June 22, 2007 irrespective of the actual date of execution hereof.
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IN WITNESS whereof the parties hereto have executed these presents under their respective
corporate seals and the hands of their proper officers in that behalf.

PRISZM INCOME FUND, by its adninistratos, Priszimn

Inc.
By: P
Authorized Signatory \_/

CIBC MELLON TRUST COMPANY '
By: ( % ;L@?Jﬂ//_

Authofized éigrfa‘tory 14

.7 A

Authorized Signatory
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TO THE FUND INDENTURE BETWEEN
PRISZM INCOME FUND AND
CIBC MELLON TRUST COMPANY
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SCHEDULE “A®

This Debenture is a Global Debenture within the meaning of the Indenture herein referred to and is
registered in the name of a Depository or a neminee thereof. This Pebenture may not be transferred to or
exchanged for Debentures registered in the name of any Person other than the Depository or a nominee
thereof and no such transfer may be registered except in the limited circumstances described in the
Indenture. Every Debenture authenticated and delivered upon registration of, transfer of, or in exchange for,
or in lieu of, this Debenture shall be a Global Debenture subject to the foregoing, except in such limited
circumstances described in the Indenture.

Unless this Debenture is presented by an authorized representative of CDS Clearing and Depository Services
Inc. (“CDS*) to Priszm Income Fund or its agent for registration of transfer, exchange or payment, and.any
Debenture issued in respect thereof is registered in the name of CDS & CO., or in such other name as is
requested by an authorized representative of CDS, (and any payment is made to CDS & Co. or to such other
entity as is requested by an authorized representative of CDS) ANY TRANSFER, PLEDGE OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL since as the
registered holder hereof, CDS & CO. has an interest herein, This certificate is issued pursuant to a Master
Letter of Representations of the Fund, as such letter may be replaced or amended from time to time.

CUSIP: 742701,AA9
No. @ 330,000,000
PRISZM INCOME FUND
{A trust governed by the laws of Ontario}

SERIES 2007 6.50% CONVERTIBLE UNSECURED SUBCRDINATED DEBENTURE
DUE JUNE 30, 2012

PRISZM INCOME FUND (the “Fund™) for value received hereby acknowledges itself indebted
and, subject to the provisions of the trust indenture (the “Indenture™) dated as of June 22, 2007 between the Fund
and CIBC Mellon Trust Company (the *Debenture Trustee™), promises to pay to the registered holder hereof on
June 30, 2012 (the “Maturity Date”) or on such earlier date as the principal amount hereof may become due in
accordance with the provisions of the Indenture the principal sum of Thirty Million Dollars ($30,000,000) in lawful
money of Canada on presentation and surrender of this Initial Debenture at the principal office of the Debenture
Trustee in Toronto, Ontario in accordance with the terms of the' Indenture and, subject as hereinafter provided, to
pay interest on the principal amount hereof from, and including, the date hereof, or from, and including, the last
Interest Payment Date to which interest shall have been paid or made available for payment hereon, whichever is
later, at the rate of 6.50% per annum, in like money, in arrears in equal (with the exception of the first interest
payment which will include interest from, and including, June 22, 2007 as set forth below) semi-annual instalments
(fess any tax required by law to be deducted) on June 30 and December 31 in each year commencing on December
31, 2007 and the last payment (representing interest payable from the last Interest Payment Date to, but excluding,
the Maturity Date) to fall due on the Maturity Date and, should the Fund at any time make default in the payment of
any principal, premium (if any) or interest, to pay interest on the amount in default at the same rate, in like money
and on the same dates. The first interest payment will include interest accrued from, and including, June 22, 2007.
to, but excluding December 31, 2007, and will be equal to $34.19 for each $1,000 principal amount of the Initjal
Debentures.

Interest hereon shall be payable by cheque mailed by prepaid ordinary mail or by electronic
transfer of funds to the registered holder hereof and, subject to the provisions of the Indenture, the mailing of such
cheque or payment by electronic funds transfer shall, to the extent of the sum represented thereby (plus the amount
of any tax withheld and remitted), satisfy and discharge all liability for interest on this Initial Debenture.
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The Fund may elect, from time to time, subject to any Applicable Securities Legislation and
required regulatory approval and provided that no Event of Default has occurred and is continuing, to satisfy ali or
part of its obligation to pay interest on an Interest Payment Date by delivering to the Debenture Trustee a sufficient
number of Trust Units to satisfy all or any part, as the case may be, of the amount of interest due (the “Interest
Obligation™) on such Interest Payment Date (the “Trust Unit Interest Payment Election™). The Debenture
Trustee, on exercise by the Fund of a Trust Unit Interest Payment Election, shall: (a) accept delivery of the Trust
Units from the Fund and process the Trust Units in accordance with the Trust Unit Interest Payment Election Notice,
(b) accept bids with respect to, and consummate sales of, such Trust Units, each as the Fund shall direct in its
absolute discretion, through the investment banks, brokers or dealers identified by the Fund in the Trust Unit Interest
Payment Election Notice, (c) sell Trust Units in the open market on a Recognized Stock Exchange, and (d) perform
any other action necessarily incidental thereto.

Neither the Trust’s making of the Trust Unit Interest Payment Election nor the consummation aof
sales of Trust Units will {a) resuit in the holders of the Initial Debentures not being entitied to receive on the
applicable Interest Payment Date cash in an aggregate amount equal to the interest payable on such Interest Payment
Date, or (b) entitle such holders to receive any Trust Units in satisfaction of the Interest Obiigation.

This Debenture is one of the Series 2007 6.50% Convertible Unsecured Subordinated Debentures
due June 30, 2012 (referred 1o herein as the “Initial Debenture™) of the Fund issved under the provisions of the
Indenture. The Initial Debentures authorized for issue are limited to an aggregate principal amount of £30,000,000
in jawful money of Canada. Reference is hereby expressly made to the Indenture for a description of the terms and
conditions upon which the Initial Debentures are issued and held and the rights and remedies of the holders of the
Initial Debentures and of the Fund and of the Debenture Trustee, all to the same effect as if the provisions of the
Indenture were herein set forth to all of which provisions the holder of this Initial Debenture by acceptance hereof
assents. To the extent that anything contained herein is inconsistent with or conflicts with the provisions of the
Indenture, the provisions of the Indenture shall govemn.

The Initial Debentures are issuable only in denominations of $1,000 and integral multiples thereof.
Upon compliance with the provisions of the Indenture, Debentures of any denomination may be exchanged for an
equal aggregate principal amount of Debentures in any other authorized denomination or denominations, The
whole, or if this Initial Debenture is a denomination in excess of $1,000, any part which is $1,000 or an mtegral
multiple thereof, of the principal of this Initial Debenture is convertible, at the option of the holder hereof, upon
surrender of this Initial Debenture at the principal office of the Debenture Trustee in Toronto, Ontario, at any time
prior to the close of business on the Maturity Date or, if this Initial Debenture is called for redemption on or prior to
such date, then up to but not after 5:00 p.m. (Toronto time) on the last Business Day immediately preceding the date
specified for redemption of this Initial Debenture, into Trust Units (without adjustment for interest accrued herson or
for dividends or distributions on Trust Units issuable upon conversion) at a conversion price of $12.28 (the
“Conversion Price) per Trust Unit, being a rate of approximately 81.4332 Trust Units for each $1,000 principal
amount of Initial Debentures, all subject to the terms and conditions and in the manner set forth in the Indenture. No
Debentures may be converted during the five Business Days preceding and including June 30 and December 31 in
each year as the registers of the Debenture Trustee will be closed during such periods. The Indenture makes
provision for the adjustment of the Conversion Price in the events therein specified. No fractional Trust Units will
be issued on any conversion but in lieu thereof, the Fund will satisfy such fractional interest by a cash paymeni equal
to the market price of such fractional interest determined in accordance with the Indenture. Holders converting their
Debentures will receive accrued and unpaid interest thereon. If a Debenture is surrendered for conversion on an
Interest Payment Date or during the five preceding Business Days, the Person or Persons entitled to receive Trust
Units in respect of the Debenture so surrendered for conversion shall not become the holder or holders of record of
such Trust Units until the Business Day following such Interest Payment Date.

This Initial Debenture may be redeemed at the option of the Fund on the terms and conditions set
out in the Indenture at the redemption price therein and herein set out provided that this Initia] Debenture is not
redeemable before June 30, 2010, except in the event of the satisfaction of certain conditions after a Change of
Control has occurred. On and after June 30, 2010 and prior to June 30, 2011, the Initial Debentures are redeemable
at the option of the Fund provided that the Current Market Price of the Trust Units on the date on which notice of
redemption is given is not less than 125% of the Conversion Price at a price equal to the principal amount of
Debentures and, in addition thereto, at the time of redemption, the Fund shall pay o the holder accrued and unpaid
interest thereon. On and after June 30, 2011, the Initial Debentures are redeemable at the option of the Fund at a
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price equal to the principal amount of the Debentures and, in addition thereto, at the time of redemption the Fund
shall pay to the holder accrued and unpaid interest thereon. The Fund may, on notice as provided in the Indenture,
at its option and subject to any applicable regulatory approval, elect to satisfy its obligation to pay all or any portion
of the applicable Redemption Price by the issue of that number of Trust Units obtained by dividing the applicable
Redemption Price by 95% of the Current Market Price of the Trust Units on the Redemption Date.

Upon the occurrence of a Change of Control of the Fund, the Fund is required to make an offer i
purchase all of the Initial Debentures at a price equal to 101% of the principal amount of such Initial Debentures
plus accrued and unpaid interest (if any} up to, but excluding, the date the Initial Debentures are so repurchased (the
“Offer”). If 90% or more of the principal amount of all Initial Debentures outstanding on the date the Fund
provides notice of a Change of Control to the Debenture Trustee have been tendered for purchase pursuant to the
Offer, the Fund has the right to redeem and shall redeem all the remaining outstanding Initial Debentures effective
as of the same date and at the same price.

If a takeover bid for Initial Debentures, within the meaning of the Applicable Securities
Legislation, is made and 90% or more of the principal amount of all the Initial Debentures {other than Imitial
Debentures held at the date of the takeover bid by or on behalf of the Debenture Offeror, Associates or Affiliates of
the Debenture Offeror or anyone acting jointly or in concert with the Debenture Offeror) are taken up and paid for
by the Debenture Offeror, the Debenture Offeror will be entitled to acquire the Initia] Debentores of those holders
who did not accept the offer on the same terms as the Debenture Offeror acquired the first 90% of the principal
amount of the Initial Debentures provided that the holders of Initial Debentures will have the right to be paid the fair
value of their Initial Debentures if they complied with the applicable proceduras in the Trust Indenture.

The Fund may, on notice as provided in the Indenture, at its option and subject to any applicable
regulatory approval, elect to satisfy the obligation to repay ali or any portion of the principal amount of this Initial
Debenture due on the Maturity Date by the issue of that number of Freely Tradeable Trust Units obtained by

dividing the principal amount of this Initial Debenture by 95% of the Current Market Price on the Maturity Date.

The indebtedness evidenced by this Initial Debenture, and by afl other Initial Debentures now or
hereafter certified and delivered under the Indenture, is a direct unsecured obligation of the Fund, and is
subordinated in right of payment, to the extent and in the manner provided in the Indenture, to the prior paymesnt of
all Senior Indebtedness, whether cutstanding at the date of the Indenture or thereafter created, incurred, assumed or
guaranteed.

The principal hereof may become or be declared due and payabie before the stated maturity in the
events, in the manner, with the effect and at the times provided in the Indenture.

The Indenture comiains provisions making binding upon ali holders of Debentures outstanding
thereunder (or in certain circumstances specific series of Debentures) resolutions passed at meetings of such holders
held in accordance with such provisions and instruments signed by the holders of a specified majority of Debentures
outstanding (or specific series), which resolutions or instruments may have the effect of amending the terms of this
Initial Debenture or the Indénture.

The Indenture contains certain restrictions on holders of Debentures that are non residents of
Canada within the meaning of the Income Tax Act (Canada) (“Non-Residents”) including provisions that allow the
Fund to refuse to issue or register a ransfer of Debentures to Non-Residents or to compel Non-Residents to sell their
Debentures,

The Indenture contains provisions disclaiming any personal liability on the part of holders of Trust
Units, officers and directors of Priszm Inc., Priszm Limited Partnership or the trustees, manager and other agents of
the Fund in respect of any obligation or ¢laim arising out of the Indenture or this Debenture.

This Initial Debenture may only be transferred, upon compliance with the conditions prescribed in
the Indenture, in one of the registers to be kept at the principal office of the Debenture Trustee in Toromnto, Ontario
and in such other place or places and/or by such other registrars (if any) as the Fund with the approval of the
Debenture Trustee may designate. No transfer of this Initial Debenture shall be valid unless made on the register by
the registered holder hereof or his executors or administrators or other legal representatives, or his or their attorney
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duly appointed by an instrument in form and substance satisfactory to the Debenture Trustee or othér registrar, and
upon compliance with such reasonable requirements as the Debenture Trustee and/or other registrar may prescribe
and upon surrender of this Initial Debenture for cancellation. Thereupon 2 new Initial Debenture or Initial
Debentures in the same aggregate principal amount shall be issued to the transferee in exchange hereof,

This Initial Debenture shall not become obligatory for any purpose until it shall have been
certified by the Debenture Trustee under the Indenture.

If any of the provisions of this Debenture are inconsistent with the provisions of the Indenture, the
provisions of the Indenture shall take precedence and shall govern.

Capitalized words or expressions used in this Initial Debenture shall, unless otherwise defined
herein, have the meaning ascribed thereto in the Indenture.

IN WITNESS WHEREOQOF PRISZM INCOME FUND has caused this Debenture to be signed
by its authorized representatives as of the 22~ day of June, 2007.

PRISZM INCOME FUND, by its administrator,
Priszm Inc.

By:

(FORM OF DEBENTURE TRUSTEE’S CERTIFICATE)

This Initial Debenture is one of the Series 2007 6.50% Convertible Unsecured Subordinated
Debentires due June 30, 2012 referred t0 in the Indenture within mentioned,

CIBC MELLON TRUST COMPANY

By:
{Authorized Officer)
(FORM OF REGISTRATION PANEL)
(No writing hereon except by Debenture Trustee or other registrar)
Signature of Debenture Trustee
Date of Registration In Whoese Name Registered or Registrar
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FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto
, whose address and social insurance number, if applicable, are set forth
below, this Initial Debenture {or § principal amount hereof*) of PRISZM INCOME FUND
standing in the name(s) of the undersigned in the register maintained by the Fund with respect to such Initial
Debenture and does hereby irrevocably authorize and direct the Debenture Trustee to transfer such Initial Debenture
in such register, with full power of substitution in the premises.

Dated:

Address of Transferee:

(Street Address, City, Province and Postal Code)

Social Insurance Number of Transferee, if applicable:

*1f less than the full principal amount of the within Initial Debenture is to be transferred, indicate in the space
provided the principal amount (which must be $1,000 or en integral multiple thereof, unless you hold an Initial
Debenture in a non-integral multiple of 1,000 by reason of your having exercised your right to exchange upon the
making of an Offer, in which case such Initial Debenture is transferable only in its entirety) to be transferred.

1. The signature(s) to this assignment must correspond with the name(s) as written upon the face of this Initial
Debenture in every particular without alteration or any change whatsoever. The signature(s) must be
guaranteed by a Canadian chartered bank or trust company or by a member of an acceptable Medallion
Guarantee Program. Notarized or witnessed signatures are not acceptable as guaranteed signatures, The
Guarantor must affix a stamp bearing the actual words: “SIGNATURE GUARANTEED”.

2. The registered holder of this Initial Debenture is responsible for the payment of any documentary, stamp or
other transfer taxes that may be payable in respect of the transfer of this Debenture,

Signature of Guarantor:

Authorized Officer Signature of transferring registered holder

Name of Institution
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EXHIBIT “1*

TO CDS GLOBAL DEBENTURE

PRISZM INCOME FUND

457

Series 2007 6.50% CONVERTIBLE UNSECURED SUBORDINATED DEBENTURES

Initial Principal Amount: $30,000,000

Authorization:

DUE JUNE 30,2012

ADJUSTMENTS

CUSIP: 74270LAAY

Date

Amount of Increase

Amount of
Decrease

New Principal
Amount

Authorization
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SCHEDULE “B”
TO THE FUND INDENTURE BETWEEN
PRISZM INCOME FUND AND
CIBC MELLON TRUST COMPANY

FORM OF REDEMPTION NOTICE
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SCHEDULE “B»

Form of Redemption Netice
PRISZM INCOME FUND

Series 2007 6.50% CONVERTIBLE UNSECURED SUBGRDINATED DEBENTURES
DUE JUNE 30, 2012

REDEMPTION NOTICE

CUSIP: 74270LAAY

“To: Holders of 6.50% Convertible Unsecured Subordinated Debentures due June 30, 2012 (the “Debentures™)

of Priszm Income Fund (the “Fund™)
And to: CIBC Meilon Trust Company (the “Debenture Trustee”)

Note:  All capitalized terms used herein have the meaning ascribed thereto in the Indenture mentioned below,
unfess otherwise indicated.

Notice is hereby given pursuant to Section 4.3 of the trust indenture (the “Indenture”) dated as of
June 22, 2007 between the Fund and CIBC Mellon Trust Company (the “Debenture Trustee” , as trustee, that the
aggregate principal amount of §® of the $® of Debentures outstanding will be redeemed as of ® (the “Redemption
Date”), upon payment of a redemption amount of $® for each $1,000 principal amount of Debentures, being equal
to the aggregate of (i) $® (the “Redemption Price™), and (ii) all accrued and unpaid interest hereon to but excluding
the Redemption Date (collectively, the “Total Redemption Price™).

The Total Redemption Price will be payable upon presentation and surrender of the Debentures
called for redemption at the following corporate trust office:

CIBC Mellon Trust Company
199 Bay Street

Commerce Court West
Securities Level

Toronto, Ontario -

MS5L 1G9

: The interest upon the principal amount of Debentures called for redemption shall cease to be
payable from and after the Redemption Date, unless payment of the Total Redemption Price shall not be made on
presentation for surrender of such Debentures at the above-mentioned corporate trust office on or after the
Redemption Date or prior to the setting aside of the Total Redemption Price pursuant to the Indenture.

[Pursuant to Section 4.6 of the Indenture, the Fund hereby irrevocably elects to satisfy its
obligation to pay to the holders of Debentures $® of the Redemption Price payable to holders of Debentures
in accordance with this notice by issuing and delivering to the holders that number of Freely Tradeable Trust
Units obtained by dividing the Redemption Price by 95% of the Current Market Price of the Trust Units on
the Redemption Date,]

No fractional Trust Units shall be delivered upon the exercise by the Fund of the above-mentioned
redemption right but, in lieu thereof, the Fund shall pay the cash equivalent thereof determined on the basis of the
Current Market Price of Trust Units on the Redemption Date (less any tax required to be deducted, if any).

In this connection, upon presentation and surrender of the Debentures for payment on the
Redemption Date, the Fund-shall, on the Redemption Date, make the delivery to the Debenture Trustee, at the
above-mentioned corporate trust office, for defivery to and on account of the holders, of certificates representing the
Freely Tradeable Trust Units to which holders are entitled together with the cash equivalent in lieu of fractional
Trust Units, cash for all accrued and unpaid interest up to, but excluding, the Redemption Date, and, if only a
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portion of the Debentures are 1o be redeemed by issuing Freely Tradeable Trust Units, cash representing the balance
of the Redemption Price.

DATED:

PRISZM INCCME FUND, by its administrator,
Priszm Inc.

(Authorized Signatory)
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SCHEDULE =C»

- TO THE FUND INDENTURE BETWEEN

PRISZM INCOME FUND AND
CIBC MELLON TRUST COMPANY

FORM OF MATURITY NOTICE
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SCHEDULE “C*»
Form of Maturity Notice
PRISZM INCOME FUND
¢% CONVERTIBLE UNSECURED SUBORDINATED DEBENTURES DUE @
MATURITY NOTICE

CUSIP: @

To: Hoilders of % Convertible Unsecured Subordinated Debentures due ® (the “Debentures™ of Priszm
Income Fund (the “Fund®)

And to: CIBC Mellon Trust Company (the “Debenture Trustee™)

Note:  All capitalized terms used herein have the meaning ascribed thereto in‘the Indenturs mentioned below,
unless otherwise indicated.

Notice is hereby given pursuant to Section 4.10(b) of the trust indenture (the “Indenture”) dated
as of June 22, 2007, as the same may be amended, supplemented or restated between the Fund and CIBC Mellon
Trust Company, as trustee (the “Debenture Trustee™), that the Debentures are due and payable as of ® (the
“Maturity Date™) and the Fund elects to satisfy its obligation to pay to holders of Debentures the principal amount
of all of the Debentures ocutstanding on the Maturity Date by issuing and delivering to the holders that number of
Freely Tradeable Trust Units equal to {the number obtained by dividing such principal amount of the
Debentures by 95% of the Current Market Price of Trust Units on the Maturity Date].

No fractional Trust Units shall be delivered on exercise by the Fund of the above mentioned
repayment right but, in lieu thereof, the Fund shall pay the cash equivalent thereof determined on the basis of the
Current Market Price of Trust Units on the Maturity Date {less any tax required to be deducted, if any).

in this connection, upon presentation and surrender of the Debeatures for payment on the Maturity
Date, the Fund shall, on the Maturity Date, make delivery to the Debenture Trustee, 199 Bay Street, Commerce
Court West, Securities Level, Toronto, Ontario, M5L 1G9 for delivery to and on account of the holders, of
certificates representing the Freely Tradeable Trust Units to which holders are entitled together with the cash
equivalent in lieu of fractional Trust Units, cash for all accrued and unpaid interest up to, but excluding, the Maturity
Date and if only a portion of the Debentures are to be repaid by issuing Freely Tradeable Trust Units, cash
representing the balance of the principal amount due on the Maturity Date.

DATED:

PRISZM INCOME FUND, by its administrator,
Priszm Inc.

{Authorized Signatory)
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SCHEDULE “D*
TO THE FUND INDENTURE BETWEEN
PRISZM INCOME FUND AND
CIBC MELLON TRUST COMPANY

FORM OF NOTICE OF CONVERSION
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SCHEDULE «D*
Form of Notice of Conversion
CONVERSION NOTICE

TO: PRISZM INCOME FUND

Note: Al capitalized terms used herein have the meaning ascribed thereto in the Indenture mentioned below,
uniess otherwise indicated.

The undersigned registered holder of Series 2007 6.50% Convertible Unsecured Subordinated
Debentures due June 30, 2012 (CUSIP:74270LAAY) bearing Certificate No. ® imrevocably elects to convert such
Debentures {or $@ principal amount thereof*) in accordance with the terms of the Indenture referred to in such
Debentures and tenders herewith the Debentures, and, if applicable, directs that the Trust Units of Priszm Income
Fund issuable upon a conversion be issued and delivered to the Person indicated below. (If Trust Units are to be
issued in the name of a Person other than the holder, all requisite transfer taxes must be tendered by the
undersigned).

Dated:

(Signature of Registered Holder)
* If less than the full principal amount of the Debentures, indicate in the space provided the principal amount
(which must be $1,000 or integral multiples thereof).
NOTE: If Trust Units are 10 be issued in the name of a Person other than the holder, the signature must be
puaranteed by a chartered bank, a trust company or by a member of an acceptable Medallion Guarantee
Program. The Guarantor must affix a stamp bearing the actual words: “SIGNATURE GUARANTEED”,

(Print name in which Trust Units are to be issued, delivered and registered)

Name:

{Address)

(City, Province and Postal Code)

Name of guarantor:

Authorized signature:
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SCHEDULE “E»
TO THE FUND INDENTURE BETWEEN
PRISZM INCOME FUND AND
CIBC MELLON TRUST COMPANY

FORM OF DECLARATION FOR REMOVAL OF LEGEND
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SCHEDULE “E”
FORM OF DECLARATION FOR REMOVAL OF LEGEND

TO: CIBC Mellon Trust Company, as trustee and registrar of the Series 2007 6.50% Convertible Unsecured
Subordinated Debentures due June 30, 2012 (CUSIP: 742701.AA9), and

TO: The Registrar and Transfer Agent of the Trust Units of Priszm Income Fund

‘The undersigned (a) acknowledges that the sale of the securities of Priszm Income Fund (the
“Fund”) to which this declaration relates is being made in reliance on Rule 904 of Regulation S under the United
States Securities Act of 1933, as amended (the “1933 Act™) and (b) certifies that (1) it is not an affiliate of the Fund
(as defined in Rule 405 under the 1933 Act), (2) the offer of such securities was not made to a person in the United
States, and either (A) at the time the buy order was originated, the buyer was outside the United States, or the seller
and any person acting on its behalf reasonably believe that the buyer was outside the United States, or (B) the
transaction was executed on or through the facilities of the Toronto Stock Exchange and neither the seller nor any
person acting on its behalf knows that the transaction has been prearanged with a buyer in the United States,
(3) neither the seller nor any affiliate of the seller nor any person acting on any of their behalf has engaged or will
engage in any directed selling efforts in the United States in connection with the offer and sale of such securities,
(4) the sale is bona fide and not for the purpose of “washing off’ the resale restrictions imposed because the
securities are “restricted securities” (as such term is defined in Rule 144(2)(3) under the 1933 Act), (5) the seller
does not intend to replace the securities sold in reliance on Rule 904 of the 1933 Act with fingible unrestricted
securities, and {6) the contemplated sale is not a transaction, or part of a series of transactions which, although in
technical compliance with Regulation §, is part of a plan or scheme to evade the registration provisions of the 1933
Act. Terms used herein have the meanings given to them by Regulation S.

Dated: By:

Name:

Title:

5262656 v?
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to the affidavit of Deborah Papernick,

sworn before me on the 3| $tday
of March, 2011
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Commissioner for Taking Affidavits




Friszm

Priszm Income Fund

Interim Consolidated Financial Statements
{(Unuaudited)

First Quarter from

December 28, 2009 to Mareh 21, 2010
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Priszm Income Fund

Interim Consolidated Balance Sheets (Unaudited)

468

{in thousands of dollars)

ASSETS

Current assets

Cash and cash equivalents (note 17)
Trade and other accounts reccivable
Inventories

Prepaid expenses

Other nssets

Other receivables

Property and equipment (note 4)
Future income taxes (note 5}
Franchise rights (note 6)

Goodwil]

LIABILITIES
Current liabilities

Accounts payable and accrued liabilitics (note 8}
Current portion of long-term loan {note 9)

Long-term loan {note 9)
Convertible debentures (note 103
Future income taxes (note 3)
Deferred contract amounts {(note 7)

Liabilities of discontinued operations (note 21)

Non-controliing interest {notc 11)

UNITHOLDERS® EQUITY
Equity (note 12)
Deficil

Busis of presentation and liquidity risk (note 2)

March 21, 2010 December 27, 2009
g )
12.086 25,670
1.575 1.739
3.288 3.776
2516 962
219 218
19,484 32366
376 376
61.211 62,353
4318 4,986
32.293 12,968
57434 57434 ‘
175.318 190.683
39,606 43,368
71.214 10,000
110.820 53.368
- 63,112
28937 28.885
32 3t
6.343 6.365
2 2
146.184 153,863
13.062 13.968
143335 143,335
(127.263) (122.483)
16.072 20,852
175,318 190.683

The accomipanying notes are an integral part of these interim consolidated linancial statements,



Priszm Income Fund

Interim Consolidated Statements of Operations (Unaudited)

469

(in thousands of dollars, except per Unit amounts)

Restaurant sales

Restaurant cost and expenses
Cost of restaurant sales {note 14)
Restaurant operating expenses (note 14)
Rent

Franchise royalty expense
Amortization

(Loss) income {rom restaurant operalions

General and adutinistrative expenses - including amortization of $699 (2009 - $734)
Luss before the undernoted

Interest income

Interest expense {note 9)

Loss before income taxes and non-controlling interest

Income 11y expense (recovery) (note 3)

Loss from continuing operations before non-cantroling interest

Non-controlling interest (note 113

Lass From continuing operations

Lass from discontinued nperations - net of income taves and non-controlling interest
(note 21}

Net loss for the perind
Basic and diluted loss per Unit {note 15}

Continuing operations
Discontinued operations

The accompanying notcs are an integra) part of these interim consolidated financial statements,

Period from
December 28, 2009 to
March 21, 2010

Period from
December 29, 2008 10
March 22, 2009

s 5
(Restated —note 21)
83,497 91034
51.602 $5.884
15.802 16,345
8,597 8538
501 5.462
2,607 2611
83.619 88,840
(122 2,194
4,662 4736
(4.784) (2,542)
3 7
(2.152) (2,092)
(6.933) 4.627)
469 (213)
(7.402) (4.414)
2,792 1870
(4.610) £2.549)
(170) (35)
{4.780) (2,599)
(0.290 0.173)
©.011) {0.004)
(0.301) 0.477)




Priszm Income Fund
Interim Consolidated Statements of Deficit (Unaudited)

{in thousands of dollars)

Period from
December 28, 2009 to
March 21,2010

Perind from
December 29, 2008 10
March 22, 2009

$ b3
Deficit - Beginning of period {122.483) {116,577)
Net loss for the period {1.780% (2.599)
Distributions {note 16) - {2,.273)
Deficit - End of periad (127.263) (121449

Interim Consolidated Statements of Comprehensive Loss (Unaudited)

(in thousands of doliars)

Perind from
December 24, 2009 to
March 21, 2010

Periad from
December 29, 2008 1o
March 22, He

] 3
Net loss Tor the period (4.780) {2.59%
Other comprehensive income -
Comprehensive loss (4.780) (2.5399)

The accompanying notes are an integral part of these interim consolidated Gnancial statements.



Priszm Income Fund

Interim Consolidated Statements of Cash Flows (Unaudited)

471

{in thousands of dollars)

Cash provided by {used in}

Operating activities

Loss from conrinuing operations

Add: Non-cash items
income ax expense {recovery)
Non-controlling interest
Amortization of properly and equipment
Amortization of franchise rights
Amortization of deferred financing charses
Interest acerction
Amortization of deferred contract amounts {note 7)
Unit-based compensation

Cash used in operating activities of cominuing operations
Net change in continuing non-cash working capital (note | 7
Tenanl indueements and supply contraet prepayment

Cash [rom continuing operations

Loss from discontinued operations {note 21)

Change in discontinued operations - non-cash items {note 21)
Net change in discontinued non-cush working capital (note 21)
Cash used in operating activities

investing activities

Purchasc of property and equipment

Nt proceeds on disposal of property and equipment

Cash used in investing activities

Financing activities

Long-term loan repayment (note 9)

Distributions to Unitholders (nole 16)

Proceeds of operating facility (note 9)

Deferred financing charges

Cash used in financing activities

Change in cash and cash equivalents during the period
Cash and eash equivalents - Beginning of period

Cash and cash equivalents - End of periad

Suppiemental disclosure of cash flow information {note 17)

Period from Feriod from
Deeember 28,2009 to Decomber 29, 2008 to
March 21, 2010 March 22, 2009

$ s

(Restated ~ note 21)

(4.610) (2,544)
469 (233)
(2.792) (1,870)
2.636 2,665
670 673

. 20

214 208
(120) (220)

. 151
(3.533) (1,130
(4.464) (3.300)
- 560
(7,997 (3.870)
(170) (53)
(114) (69)
- (59
{8.281) (4.053)
(1.294) (1.398)
- 374
(1.294) (1.024)
(4.000) .
. (3.426)

. 2.700

) -
(4.009) (726)
{13,584 (5.803)
25,670 11,439
12,086 5.636

The accompanying notes are an integral part of these interim consalidated financial statements.
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Priszm lncome Fund

Notes to Interim Consolidated Financial Statements (Unaudited)
March 21, 2010 and March 22, 2009

(in thousands of dollars, except per Unit amounts)

1 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of preparation

The interim consolidated financial statements of Priszm Income Fund (“the Fund™) have been prepared in
accordance with Canadian generally accepted accounting principles (“GAAP™). The note disclosure in these
interim consolidated financial statements includes only material changes from the disclosure found in the
Fund’s annual consolidated financial siatements for the year ended December 27, 2009. Therefore. these
interim consolidated financial statements should be read in conjunction with those consolidated financial
statements. EXcept as discussed below, these interim consolidated financial statements follow the same
accounting policies as the Fund’s audited annual consolidated financial statements.

Recent Canadian accounting pronouncements issued and not yet adopted

In October 2008, The Canadian Institute of Chartered Accountants (“CICA™) issued Handbook Section 1582,
Business Combinations, concurrently with Handbook Sections 160 I, Consolidated Financial Statements, and
1602, Non-controlling Interests. Handbook Section 1582, which replaces Handbook Section 1381, Business
Combinations, establishcs standards for the measurement of a business combination and the recognition and
measurement of assets acquired and liabilities assumed. Handbook Section 1601, which replaces Handbook
Section 1600. carries forward the existing Canadian guidance on aspects of the preparation of consolidated
financial statements subsequent to acquisition other than non-controfling interests. Handbook Section 1502
establishes guidance for the treatment of non-controlling interests subsequent to acquisilion through a business
combination. These new standards are effective for the Fund's interim and annual consolidated financial
statements commencing on December 26, 201 1 with earlier adoption permitted as of the beginning of a fiscal
year. The Fund is currently evaluating the effects of adopting these standards.

International Financial Reporting Standards (“IFRS™)

In March 2009, the Accounting Standards Board issued a second Omnibus Exposure Draft with transition and
introductory material confimming that the use of IFRS will be required in interim financial statements for
publicly accountable enterprises in Canada in years beginning on or after January 1. 2011, Since the 2011
fiscal year for the Fund begins on December 27, 2010, these standards will apply 1o the interim and annual
consolidated financial statements relating to fiscal years beginning on December 26, 2011 for the Fund. The
Fund is continuing to assess the financial reporting impacts of adopting IFRS. Changes in accounting policies
upon adoption of IFRS are likely and may materially impact the Fund's consolidated financial statements. The
Fund does anticipate a significant increase in disclosure resulting from the adoption of IFRS and is continuing
to assess the level of disclosure required as well as systems changes that may be necessary to gather and
process the information.

(M



473

Priszm Income Fund
Notes to Interim Consolidated Financial Statements (Unaudited)
March 21, 2010 and March 22, 2009

(in thousands of dollars. except per Unit amounts)

21

- BASIS OF PRESENTATION AND LIQUIDITY RISK

Basis of presentation

The interim consolidated financial statements have been prepared using Canadian GAAP applicable to a going
concerm, which assumes the Fund will continue in operation for the foreseeable future and will be able to
realize its assets and settle its labilities in the normal course of operations. The following discussion presents
some of the more significant facts, timelines, forecasts, projections or events which. among others. were
considered by management in assessing the going concern assumption; while these factors indicate funding
needs have not yet been fuily met, management has determined that these circumstances do not at this time
represent material uncertainties, which may lend significant doubt as to the ability of the Fund to continue to
operale as a going concem.

Liquidity risk

Liquidity risk is the risk that the Fund will encounter difficulty in meeting obligations associated with financial
liabilities that are settled by delivering cash or another financial asset.

While the Fund has been generating positive net cash from operating activities on an annual basis (2009 -
$21,328) and had $12,086 cash on hand at March 21, 2010, there are two categories of financial events or
commitments in the near future that raise uncertainties as to whether the Fund has the capital structure and
sufficient liquidity to allow it to continue in normal business operations, and they are described in detai) below:

Debi

The Fund has threc debt components: nwo tranches of long-term debt, with $69,596 and $2.037 to be repaid on
or before December 31, 2010, as well as $30,000 of convertible, unsccured subordinated debentures maturing
on June 30, 2012. The latest covenant amendment requires the Fund to repay $10,000 of the long-term debt
during the first three quarters of 2010 and to take steps to fully repay the remaining amount outstanding on both
tranches of long-term debt on or before December 31, 2010. On March 15, 2010, the Fund made the lirst
repavment of $4,000, as required by the latest amendment, with the remaining $6,000 to be repaid in May and
August 2010. All three debt facilities are more fully described in notes 9 and 10.

Franchise rights renewals

From 2009 through 2013, the franchise agreements for the bulk of the Fund’s restaurants expire. The renewals
are dependent on the Fund paving both a renewal fee as well as investing capital 1o upgrade restaurant facilities
that do not meet the Franchisor’s current standard.

Summary

In summarizing these two major calegories of financial events or commitments described above, the Fund faces
demands on cash of approximately $31,000 (debt repayments $6,000, planned restaurant upgrade capital as per
the master lranchise agreement amendment signed November 2009 at a minimum of $1 5,000, franchise
renewal fees of $2,000, and regular maintenance and other capital spending of $8,000 over the 2010 fiscal
year), followed by a further $65.633 in debt repayments on its current term loan by December 31. 2010, Arthe
present time. the Fund does not have sufficient liquid resources to retire its long-term debt obligation. The Fund
is actively pursuing replacement financing for its long-term debt from a variety of possible lenders while at the
same time evaluating the credit market opportunities in support of any potential decisions the Trustees may
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Priszm Income Fund
Notes to Interim Consolidated Financial Statements (Unaudited)
March 21, 2010 and March 22, 2009

(in thousands of dollars, except per Unit amounts)

2

BASIS OF PRESENTATION AND LIQUIDITY RISK - CONTINUED

make with regard to corporate structure given the impact of tax legislation, which takes effect at the beginning
of 2011 (note 5).

In light of amendments to the financial covenants that were made subsequent to year-end, management projects
that (he Fund will remain in a cash-positive position and achieve financial covenants through fiscal 2010.
Further, the Fund anticipates that it will be successfui in securing a financing arrangement. These projections
incorporate assumptions regarding general econemic conditions and operating results as well as sensitivities
regarding underperformance, among other things. Actual results could vary significantly from these
assumptions with a related impact on liquidity and it is possible that the Fund may be unable to refinance its
maturing debt obligations,

The Fund must establish plans to secure the renewal of its franchise agreements to ensure business continuity.
The process of negotiating renewals and reinvestment criteria is inherently unpredictable. While the process
undertaken in 2009 established a solid basis for future negotiations and mitigated some of the risk in this
process. there can be no assurance that the Fund will successfully negotiate an upgrade plan with the franchisor
that fits within its available funding and, therefore, the Fund may not be able to renew the franchise agreements
on some of the restaurants it operates today.

It is necessary for the Fund to establish a new financing relationship. including an operating line, to provide the
flexibility and liquidity to meet the {luctuating demands on cash it faces in the coming years. This is especially
important given the near term maturity on $71,633 in term debrt and $30.000 in convertible debentures. Given
both the fact that the Fund cannot refinance its present term debt with its incumbent senior lender and the
tightness of credit globally, the Fund may be unable to conclude satisfactory refinancing arrangements.
Additionally, in the current quarter. the lender has established a performance covenant incorporating
milestones in a refinancing timeline requiring the Trustees to take such action as necessary to allow for full
repayment of the loan by December 31, 2010.

Due to the inherent uncertainty in negotiations, both with lenders and the franchisor, and recent weak operating
performance compounded by a weak economic climate, the degree of variability in assumptions and projections
may be farger than historical experience causing performance variances. As a result, it is possible the Fund will
be unable to achieve its projected future cash flows or other business plans.
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Priszm Income Fund

Notes to Interim Consolidated Financial Statements (Unaudited)
Mareh 21, 2010 and March 22, 2009

{in thousands of dollars, except per Unit amounts)

3 SEASONALITY

The Fund operates on a 13-period accownting basis. with the first three quarters consisting of 12 weeks and the
fourth quarter consisting of 16 weeks. The business is seasonal, The following table shows the percentage of
annual sales achieved in cach fiscal reporting guarter, on average, over the last three years.

%
First quarter (12 wecks) 21
Second quarter (12 wecks) 24
Third quarter (12 weeks) 25
Fourth quarter (16 weeks) 30

140
4 PROPERTY AND EQUIPMENT

March 21,2010

Accumulated

Cost amortization Net

s s s

Land 514 - 514
Building 1,386 435 951
Leasehold improvements 67,214 33,797 33,417
Furnishings and equipment 74,707 49918 24,789
Restaurants under development 1,540 - 1.540
145.36] 84.150 61,211

December 27. 2009

Accumulated

Cost amortization Net

s s )

Land 514 - 514
Building 1,386 417 969
Leasehold improvements 66,940 32,858 34,082
Farnishings and equipment 74,199 48,239 25,960
Restaurants under development 1,028 - 1.028
(44,067 81,514 62,553

4
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Priszm Income Fund
Notes to Interim Consolidated Financial Statements (Unaudited)
Muarch 21, 2010 and March 22, 2009

{in thousands of dolfars. except per Unit amounts)

h

FUTURE INCOME TAXES

On October 31, 2006, the Minister of Finance announced proposed tax legislation (“trust legislation™) that
changed the income tax rules applicable to publicly traded trusts, rendering income trusts taxable in 2011. In
2011, the Fund will be required to pay income taxes on its distributions. Accordingly, distributable cash will be
reduced by an equal amount.

The October 31. 2006 trust legislation was substantively enacted into law on June 12, 2007, at which time the
Fund gave accounting recognition to these new tax rules.

On January 27, 2009. the Minister of Finance announced a change in the structurc of the 1ax rate applicable to
the Fund. The change eliminated the Mlat provincial SIFT tax rate of 13% and replaced it with a requirement for
SIFTs to calculate their provincial tax rate based on an allocation of taxable SIFT distributions to provinces in
which the SIFT maintains a permanent establishment. For the Fund, that permanent establishment is the
Province of Ontario. While the Fund will not be liable for current taxes until January 1, 2011, it gave
recognition to future income taxes arising from those temporary tax differences expected to reverse during
fiscal 2011, 2012, 2013 and 2014 and thereafter at the tax rates of 28.25%, 26.25%, 25.5% and 25%,
respectively. calculated as being applicable to the Fund. The impact of the rate change on prior vear estimates
is immaterial.

Future income tax assets and liabilities are recognized on temporary differences between the accounting and tax
bases of existing assets and liabilities as follows:

March 21, 2010 December 27, 2009

3 oy

Property and equipment 970 859
Franchise rights 1,514 1,776
Goodwill 1,410 1,635
Deferred contract amounts 624 716
Future income taxces - assets 4518 4,986
Future income taxes - liabilities 32 3i
Net future income tax assets 4.486 4,955

FRANCHISE RIGHTS

Franchise rights are net of accumulated amortization of $33.644 (December 27. 2009 - $32,974). In 2009, the
Fund patd $1,970 of renewal fees in accordance with its franchise agreement with Yun! Restaurants
International (Canada) LP.
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7

DEFERRED CONTRACT AMOUNTS

Deteired contract amounts include step lease amortization, supply contract prepayment, tenant inducements and

restoration costs,

With respect to the Fund’s operating leases, step lease amortization is included in the determination of net
income over the term of the lease on a straight-line basis resulting in a current year recovery of $3 (December
29, 2008 to March 22, 2009 - expense of $5) and cumulative acerual of 34,088 (December 27. 2009 - $4.091).

Supply contract prepayments were $1,182 (December 27, 2009 - $1.287), net of $105 {December 29. 2008 to
March 22, 2009 - $220) amortized to income for the period from December 28, 2009 to March 21. 2010,

There was $1.014 (December 27. 2009 - $1,032) of tenant inducements included in the deferred contract
amounts, net of §18 amortized to income for the period from December 28, 2009 to March 21, 2010 (December
29, 2008 to March 22, 2009 - $36). The tenant inducements are amortized to income over the term of the lease

on a straight-line basis.

Restoration costs were $59 (December 27, 2009 - $55), which related to an obligation of an operating

restaurant.

ACCOUNTS PAYABLE AND ACCRUED LIABILITIES
Accounts payable and accrued liabilities comprise of the following:
March 21. 2010

December 27, 2009

3 s

Trade accounts payable 14,484 18.127
Royalties pavable 1.817 1.872
Advertising payable 1.036 1,065
Payroll payable 9,083 9,145
Sales taxes payable 2.791 2.656
Severance accrual 1,651 1,983
Closed store reserves 1,894 1,817
Utility accrual 2,013 1,267
Interest accrual 542 1,188
Other accrued liabilities 4,295 4248
39.606 43.368

(6)
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9

LONG-TERM LOAN AND OPERATING FACILITY

Long-ternn loan
During the first quarter of 2010. the long-term loan of $71,214 (face value is $71,633 net of $419 in transaction
costs) became current as it is due and pavable on or before December 31, 2010. At December 27, 2009, the

long-term loan was $75,112 (face value was $75,633 net of $521 in transaction costs), including $10,000 of
current portion and $63.112 of long-term portion.

Interest expense comprises the following:

Period from Period from

December 28, 2009 to December 29, 2008 to

March 21, 2010 March 22, 2005

s s
Interest expense on long-term loan 1.524 1,357
[nterest expense on debentures 452 452
Interest expense on operating facility and other (38) 33

Accretion and amortization of deferred

financing charges 214 228
2,132 2,092

The loan originally included two advances: $73,596 and $2,037. The $73,596 advance has a fixed interest rate
of 7.8% and the principal was due in fuil on January 13, 2011 with payment of interest due on a monthly basis.
The $2,037 advance has a fixed interest rate of 8.09% and the principal was due in full on November 11, 2011
with payment of interest due on a monthly basis. The long-term loan is secured by substantially all of the assets
of the Fund.

In March 2010, the Fund amended the long-term loan agreement, which requires early repayments of the debt
principal in the amounts of $4,000 on March 15, 20t 0, $4,000 on May 31, 2010, and an additional $2,000 on
August 4, 2010, plus interest yield maintenance amounts. The amendment contains covenants that require a
minimum amount of eamings before interest expenses. tax expenses, and amortization expenses be met each
quarter in fiscal 2010. The amendment requires the Fund to activelv pursue refinancing altematives to ensure
that the entirc long-term debt is repaid on or before December 31, 2010. The amendment also restricts the Fund
from making distributions or making any further purchases under the normal course issuer bids. On March 15,
2010, the Fund made the repayment of $4,000 as required.

The Fund records long-term debt at amortized cost using the effective interest rate method. At March 21, 2010,
the estimated fair value of the long-term debt was $71,055 (December 27, 2009 - $75,302) as compared to the
carrying value of $71.214 (December 27, 2009 - $75.112). The fair value of long-term debt is estimated by
discounting the remaining contractual cash flows using a rate at which the Fund could issue debt with a similar
remaining maturity as of the consolidated balance sheet date,

The Fund is in compliance with the covenants of the term loan as at March 21. 2010, and currently expects to
be in compliance with the covenants for the rest of the term.

(7
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% LONG-TERM LOAN AND OPERATING FACILITY - CONTINUED
Operating facility

As at December 27, 2009, the Fund had an operating line of credit in the amount of $5.000 that expired on
January 31, 2010. The Fund elected not to renew the facility subsequent to January 31, 2010. No amounts had
been drawn down under the line of ¢credit from December 28, 2009 to its expiry date (March 22, 2009 - 32,700).

The Fund was in compliance with the covenants of the facility during the period from December 28. 2009 to its
expiry date.

10 CONVERTIBLE DEBENTURES

On June 22, 2007, the Fund completed the issuance of $30,000 convertible, unsecured, subordinated debentures
{(*Debentures™) due June 30, 2012. The Debentures bear interest at an annual rate of 6.5% pavable
semi-annually in arrears on June 30 and December 21 in each vear commencing December 31, 2007. The
Debentures are convertible at a conversion price of S12.28 per Unit at the holders® option into fully paid Units
of the Fund at any time prior 1o the close of business on the earlier of June 30, 2012 and the business day
immediatcly preceding the date fixed for redemption. The Debentures are redeemable by the Fund at any time
after June 30, 2010 and prior to June 30, 2011. at a pricc equal 1o their principal amount plus accrued and
unpaid interest provided certain criteria are met. including the fact that the current market price per Unit must
be at least 125% of the conversion price on the date the redemption notice is given, The Debentures are
redeemable by the Fund at any time on and after June 30. 2011 and on or prior to the maturity date at a price
equal to their principal amount plus accrued and unpaid interest. On redemption, or on the maturity date. the
Debentures may, at the option of the Fund, be repaid in cash or Units of the Fund.

Upon the occurrence of a change of control involving the acquisition of voting control or direction over
66-2/3% or more of the Units of the Fund, the Fund will be required to make an offer 10 purchase, within 30
days following the consummation of the change of control, all the Debentures at a price equal to 101% of the
principal amount thereof plus accrued and unpaid interest.

The Debentures are treated as compound instruments for financial reporting purposes. Accordingly, (he
conversion feature has been separaiely valued and presented as a component of equity in the amount of $747
(note 12). In accordance with the adoption of CICA Handbook Section 3855, Financial Instruments —
Recognition and Measurement, the Fund has elected to present the Debentures net of transaction Costs,
Transaction costs of $1.477 are amortized on the consolidated statements of operations using the effective
interest rate method. At maturity, the consolidated balance sheet vatue of the Debentures will be equal to the
face value of $30.000. As at March 21, 2010, the net convertible debenture balance is $28.987 (December 27,
2009 - $28.885) and the fair value is approximately $26,790 (December 27, 2009 - $19.500) based on the
closing market value of the last trading day of the period ended March 21, 2010.

{8)
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[T NON-CONTROLLING INTEREST

12 weeks ended Year ended
March 21, 2010 Becember 27, 2009
s 5
Balance - Beginning of period 15,968 19,598
Share of net loss from continuing operations for the period (2.792) {(574)
Share of net loss from discontinued operations for the period
(note 21) (114) (443)
Distributions for the period (note 16) - (2.613)
Balance - End of period 13,062 15.968
Subordinated Units - number of Units 2,382,000 2,582,000
Exchangeable Units - number of Units 7.688.000 7.688,000
10,270,000 10,270.000

12 EQUITY

The Fund Trust Indenture provides that an unlimited number of Fund Units may be issued.

Equity comprises the following balances:

March 21,2010 Decewnber 27, 2000

S 3

Capital contributions 137,442 137,442
Contributed surplus 5.146 3.148
Convertible debentures (note 10) 747 747
143,333 143,335

The year to date weighted average number of Units outstanding was 15,225,726 (December 27, 2009 -
15,264,788).

As at March 21, 2010 and December 27, 2009, Units outstanding and capital contributions are as follows:

Period ended March 21, 2010

Amount
Number of Units s
Fund Units
Isstted under TPO 15,000,000 150,000
Issued upon exercise of over-allotment option 550.000 3,500
Issued upon managernent retention bonus plan 346,326 1,257
Issuance costs - (13.210)
Purchased upon normal course issuer bids (670,600) (6,103)
15,225,726 137,442

)
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12 EQUITY - CONTINUED

Year ended December 27, 2009

Amount
Number of Units )
Fund Units

Issued under PO 15,000.000 150,000
Issued upon exercise of over-allotment option 550,000 3,500
Issued upon management retention bonus plan 346.326 1,257
Issuance costs - (13,210
Purchased upon normal course issuer bids {670,600) (6,103)
15.225.726 137,442

13 RELATED PARTY ACCOUNTS AND TRANSACTIONS

The Fund entered into the following transactions during the period. These transactions were in the normal
course of operations and were measured at the exchange amount, which is the amount of consideration
established and agreed to by the related parties. The terms of trade with related parties are similar to those with
other third parties.

a)  Obelysk Inc. (“Obelysk™) is controlled by the Executive Chairman of the Fund. The Fund pays Obelysk
rents lor certain leased properties, including office space.

Amount of transactions

Period from Period from

December 28, 2009 to December 29, 2008 to

March 21, 2010 Muarch 22,2009

s S

Rent paid to Obelysk for leased properties 84 164

Rent paid 10 Obelysk for leased office space 164 163

Reimbursement of costs incurred by the Fund 11 4
Purchases of services and reimbursements of costs

incurred by Obelysk 36 92

Balance owing

Mauarch 21,2010 December 27, 2009

S S

Balance owing from Obelysk 68 57

Balance owing 10 Obelysk 3 23

(10)
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13 RELATED PARTY ACCOUNTS AND TRANSACTIONS - CONTINUED

b) Scott’s Real Estate Investment Trust (“Scott’s REIT™) is 24.4% owned by Obelysk. The Fund pays
Scott’s REIT rents for certain leased properties.

Amount of transactions

Period from Periad from

December 28, 2009 to December 29, 2008 to

March 21,2010 March 22, 2009

5 "s

Rent paid to Scott’s REIT 2.778 2,791

Reimbursement of costs incurred by the Fund - 9
Purchases of services and reimbursements of costs

incurred by Scott’s REIT 28 2

Balance owing

March 21, 2010 December 27, 2009
s S
Balance owing to Scott’s REIT 14

¢} Canadian Satellite Radio Holding Inc.'s (“CSR”) Executive Chairman and controlling shareholder is the
Executive Chairman of the Fund. The Fund provided certain general and administrative services to CSR.

In addition. the Fund subscribed to satellite radio services, advertised on programs and reimbursed costs
incurred by CSR on behalf of the Fund.

Amount of fransactions

Period from Period from

December 28, 2009 to December 29, 2008 to

Muarch 21,2010 March 22, 2009

s S

Reimbursement of costs incurred by the Fund 2 12
Purchases of services and reimbursements of costs

incurred by CSR 3 3

Balance owing

March 24, 2010 December 27, 2009
S S
Balance owing from CSR l

Balance owing to CSR ! -

)
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13 RELATED PARTY ACCOUNTS AND TRANSACTIONS - CONTINUED
d) Data & Audio Visual Enterprises Wireless Inc.’s (“DAVE Wircless™) Executive Chairman and
controlling sharcholder is the Executive Chairman of the Fund. The Fund sublet part of its officc space and

provided certain general and administrative services to DAVE Wireless.

Amount of transactions

Period from Period frem

December 28, 2009 to December 29, 2008 to

March 21, 2010 Mureh 22, 2009

8 $

Rent revenue from DAVE Wireless 94 -
Fees received by the Fund for general and

administrative services 7 -

Balance owing

March 21, 2010 December 27, 2009

s s

Balance owing from DAVE Wireless 2 4

14 COSTS AND EXPENSES

Cost of restaurant sales and restaurant operating expenses consisted of the following:

Period frem Peried frem
December 28, 2009 to December 29, 2008 to
Nlarch 21. 2010 March 22,2009
§ )
Cost of restaurant sales
Food and supplies 29,739 32,293
Amortization of supply contract prepavments Cl)) (210}
Labour 21,954 23.801
51,602 55.884
Restaurant operating expenses
Utilities and maintenance 7,317 7,382
Advertising 4,178 1,513
Other 4,307 4.450
15.802 16.345

(12)
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15

LOSS PER UNIT

The computation for basic and diluted loss per Unit is as follows:

Loss from continuing operations available to Unitholders
Dilutive effect of
Non-controlling intercst

Diluted loss from continuing operations available to Unitholders

Loss from discontinued operations available to Unitholders
Dilutive effect of
Non-controlling interest

Diluted loss from discontinued operations available to
Unitholders

Basic weighted averape number ol Units (in thousands)
Dilutive effect of
Non-controlling interest

Diluted weighted average number of Units
Basic and diluted loss per Unit

Continuing operations
Discontinued operations

Period from
Beccmber 28, 2009 to
March 21, 2010

Period from
December 2?. 2008 to
March 22. 2009

) s
(4.610) (2,544)
(2,792) (1,870)
(7,402) (4.414)

(170) (35)
(114) (36)
(284) on
15,226 15,151
10,270 10,270
25.496 25,421
(0.290) (0.173)
(0.011) (0.004)
(0.301) (0.177)

Convertible debentures and Unit-based compensation could potentially dilute basic loss per Unit in the future
but were not included in the computation of diluted loss per Unit because to do so would have been anti-

dilutive for the periods presented.
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16 DISTRIBUTIONS TO UNITHOLDERS
The distribution was suspended cffective November 19, 2009. As a result. no distribution was declared 1o Trusi
Units or Exchangeable Units during the period from December 28, 2009 to March 21 » 2010 {December 29,

2008 1o March 22, 2009 - $2,273 to Trust Units and $1,153 to Exchangeable Units).

No distribution was declared to Subordinated Units during the period from December 28, 2009 to March 2 I,
2010, and from December 29, 2008 to March 22, 2009,

17 SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION

Cash and cash equivalents consist of the following:

March 21, 2010 December 27, 2009
S S
Cash 4,086 5,970
GIC/term deposits 8.000 19,700
12,086 25,670

_ Net change in non-cash working capital comprises the following:
Period from Period from
December 28. 2000 to December 29, 2008 to
March 2§, 2010 March 22, 2009
S s
Trade accounts receivable 164 834
Inventorics 488 605
Prepaid expenses and other asscts (1.334) (1,178)
Accounts payable and accrued liabilities (3.762 (3.561)
{4.464) (3.300)
Interest paid 2,642 2,484
Interest received 4 6

18 SEGMENTED INFORMATION

For financial reporting purposes, the Fund considers itself to be in one business segiment as its various
restatrant operations have similar economic and business characteristics. All restaurant operations are tocated
in Canada.

(14}
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19

20

MANAGEMENT OF CAPITAL

The Fund views its capital as the combination of its long-term loan, convertible debentures, Unitholders® equity
and non-controlling interest. The Fund’s objectives when managing capital are to safeguard the Fund’s ability
1o continue as a going concern while maintaining the growth of its business and the distributable cash 10 its
Unitholders. In general. the overall capital of the Fund is evaluated and determined in the context of its
financial objectives and its strategic plan.

The Fund determines the appropriate level of long-term loan and convertible debentures in the context of its
cash flow and overall business risks, The funds from long-lerm loans and convertible debentures were mainly
used to finance growth initiatives such as acquisition and development projects, The current fevel of capital is
considered adequate in the context of current operations. In the light of the changes in economic conditions and
credit markets, the Fund reviews and vpdates its short-term and long-lerm strategic plans periodically to
manage the capital structure and make adjustments to it.

Although there are no statutory capital requirements, the Fund is subject to certain covenants and restrictions
under the loan agreements, including the requirement to maintain minimum amounts of eamings before interest
eXpenses, 1ax expenses. and amortization expenses, which it has complied with as at the interim consolidated
balance sheet date.

As part of the Fund’s objective to increase its cash position and strengthen its consolidated balance sheets in
advance of its long-term debt refinancing in 2010 and to fuel future growth, the Trustees approved a change to
the Fund’s monthly distribution. Effective July 2009. the distribution was adjusted to $0.01 per Uniton a
monthly basis. The distribution was completely suspended effective November 19. 2009.

The Fund will also review its capital in the context of the change in taxation impacting the Fund commencing
2011,

FINANCIAL RISK MANAGEMENT

The Fund is exposed to liquidity risk, interest rate risk and credit risk. The Fund’s Trustees have overall
responsibility for the establishment and oversight of the Fund’s risk management framework and to review the
Fund’s policies on an ongoing basis,

Interest rate risk

The Fund’s interest rate risk is low due to the fixed rate nature of the long-term loan and convertible
debentures, The Fund may be subject to interest rate risks as its revolving line of credit facility bears interest at
varying rates in accordance with borrowing rates in Canada. Management assesses the interest rate risk
exposure 1ot to be significant based on the level of activity of the operating facility.

The Fund plans to refinance its long-term loan when it becomes duc on or before December 3 1, 2010. The Fund

is exposed to interest rate risk associated with the renewal of its aggregate outstanding debt as it is expected that
borrowings at the time of renewal will be at rates higher than those in place under existing agreements.

(15)
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20 FINANCIAL RISK MANAGEMENT - CONTINUED
Credit risk

The Fund’s financial instruments exposed to credit risk consist primarily of cash and cash equivalents and
accounts recejvable. Cash and cash equivalents are maintained a1 major Canadian financial institutions that
have high credit ratings assigned by internarional credit rating agencies and therefore the cxposure to credit risk
is minimal. Credit risk from accounts receivable is minimized as a result of the review and evaluation of
customer account balances beyond a particular age and credit limit. The Fund accounts for a specific bad debt
provision when management considers the expected recovery is less than the actual accounts receivable. The
credit risk of accounts receivable is limited because the majority of the Fund’s revenue is cash or debit/credit
card transactions.

Fair value of financial instruments

The carrying amounts of cash and cash equivalents. trade and other accounts reccivable and accounts payable
and accrued labilities approximate their fair values because of the near-term maturity of these instruments. The
fair values of the long-term loan and convertible debentures are disclosed in notes 9 and 10, respectively.

In general, fair values determined by Level | inputs use quoted prices in active markets for identical financial
asscts or financial labilitics that the Fund has the ability 10 access. The Fund's cash and cash equivalents are
valued based on their quoted market price.

Fair values determined by Level 2 inputs use inputs other than quoted prices included in Level | that are
observable for the financial asset or financial liability, either directly or indirectly. Level 2 inputs include
quoted prices for similar financial assets and financial liabilities in active markets, and inputs other than quoted
prices that are observable for the financial assets or financial liabilities. The Fund had no financial instruments
valued under Level 2 inputs on its interim consolidared balance sheets.

Level 3 inputs are unobservable fnputs for the financial asset or financial lability and include situations where
there is little, if any, market activity for the financial asset or financial liability. The Fund's assessment of the

significance of a particular input 1o the fair valuc measurement in its entirery reguires judgment and considers
factors specific to the financial asset or financial liability. The Fund had no financial instruments valued under
Level 3 inputs on its interim consolidated balance sheets.

(16)
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21

DISCONTINUED OPERATIONS
Disposition plan

On October 17. 2007. the Board of Trustees of the Fund approved a restructuring plan to sell approximately
128 restaurants and close 19 unprofitable restaurants, for a total of 147 restaurants being classified as
discontinued. Additionally, consistent with this plan, the Fund has realigned the structure of its business. which
resulted in restructuring costs, including lease termination, scverance, and other exit costs.

As at December 28. 2008. 21 of the 147 restaurants were closed (18 restaurants were closed in 2007 and 3 were
closed in 2008). Due to the change in the Economy and credit markets during the latter part of 2008. the Board
of Trustees of the Fund approved a change of plan to sell the restaurants late in the fourth quarier of 2008. The
Fund reduced the number of stores to be sold from 128 to 34. The remaining 95 stores were reclassified 10
continuing operations and two stores were closed in 2008,

Number of stores

Total number of stores classified as discontinued as

per the original disposition plan 147
Add: sold or 10 be sold stores not included in the

original disposition plan 3
less: closed during 2007 and 2008 2n
Less: reclassified to continuing operations {95)
To-be-sold stores as per the revised disposition plan 34

Sale of restaurants

Of the 34 10-be-sold restaurants in the revised disposition plan, 16 were sold in 2008 and 5 were sold in the first
quarter of 2009. Due to the continued change in the economy and credit markets, in the sceond quarter of fiscal
2009. the Board of Trustees of the Fund approved that the remaining 13 restaurants also be reclassified back to
cantinuing operations at the end of the second quarter. At the time of reclassification, these 13 stores were
valued individually at the lower of carrying amount before they were classified as discontinued, adjusted for
any amortization expense that would have been recognized had thev been continuously ¢lassified as held and
used, or fair value.

(7
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21

DISCONTINUED OPERATIONS - CONTINUED

Results for the discontinued operations

" Prior to the second quarter of 2009, discontinued operations consisted of the 34 restaurants, which were sold or

10 be sold, and the 21 closed restaurants. Commencing in the second quarter of 2009, discontinued operations
only consist of the 16 stores that were sold in 2008 and 5 that were sold in the first quarter of 2009 {total of 21
stores) and the consolidated financial statements have been retroactively restated 1o reflcet this change.

The operating results and cash flow information for the discontinued operations are as follows:

Peried from
December 28, 2009 to
March 21, 2010

Period from
December 29, 2008 to
March 22, 2009

S b

Revenues - 274
Loss from discontinued operations before non-

controtling inlerest {284) (91)

Non-controlling interest 114 36

Loss from discontinued operations (170) {55)

As a result of the restructuring plan, the Fund recorded restaurant closure costs of $2,443 in the fourth quarter
of 2007. In the period ended March 2. 2010. the Fund paid out $155 to reduce these obligations (December 29,
2008 to March 22, 2009 - $107). As of March 21, 2010, the balances owing and owstanding are $1,465

(December 27. 2009 - $1,370).
The assets and liabilitics of the discontinued operations for the 21 sold stores are:
March 21, 2010

December 27. 2009

s R
Assels
Inventories - -
Other assets - -
Property and equipment - .
Liabilities
Accounts payable and accrued liabilities 2 2
Step lease - .
2 2

(18)
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21

DISCONTINUED OPERATIONS - CONTINUED

The following table provides additional information with respect to amounts included in the consolidated

statements of cash flows related to discontinued operations:

Period from
December 28, 2089 to
March 21,2010

Period from
December 29. 2008 1o
March 22. 2009

Y )

Loss from discominued operations (170) {55)
Items not affecting cash

Non-controlling interest (1i4) (36)

Gain on sale of restaurants - {33)

(i4) (69}

Cash used in discontinued operations (284) {124)

Components of changes in non-cash working capital balances of discontinued operations are as follows:
Period froem Period from

December 28, 2000 (o
March 21, 2040
3

Inventories .
Prepaid and other assets -
Accounts pavable and accrued liabilities -

December 29, 2008 to
March 22, 2009
)

12
9
(80)

(39}

(19)
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