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Court File No.          
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

IN THE MATTER OF THE COMPANIES’ CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 
 
 
AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF SFP CANADA LTD. 

 
 

APPLICANT 

NOTICE OF APPLICATION 

TO THE RESPONDENT(S) 

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant.  The claim 
made by the Applicant appears on the following page. 

THIS APPLICATION will come on for a hearing before a Judge presiding over the 
Commercial List on January 23, 2020 in Toronto, Ontario. 

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in 
the application or to be served with any documents in the application you or an Ontario lawyer 
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the Rules 
of Civil Procedure, serve it on the Applicant’s lawyer or, where the Applicant does not have a 
lawyer, serve it on the Applicant, and file it, with proof of service, in this court office, and you or 
your lawyer must appear at the hearing. 

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY 
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES 
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of 
appearance, serve a copy of the evidence on the Applicant’s lawyer or, where the Applicant does 
not have a lawyer, serve it on the Applicant, and file it, with proof of service, in the court office 
where the application is to be heard as soon as possible, but at least four days before the hearing. 

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN 
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU.  IF YOU WISH TO 
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID 
MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE. 
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Date  January 23, 2020  Issued by  
  Local Registrar 

Address of 
court office: 

330 University Avenue, 10th Floor 
Toronto ON  M5G 1R7 

 
  
TO: THE SERVICE LIST 
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APPLICATION 

1. SFP Canada Ltd. (“SFP Canada” or the “Applicant”) makes this application for an Order 

substantially in the form attached as Schedule “A” to this Notice of Application (the “Proposed 

Initial Order”) granting, among other things, the following relief: 

(a) Abridging the time for service of this Notice of Application and the Application 

Record and dispensing with further service thereof; 

(b) Declaring that the Applicant is a company to which the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) applies; 

(c) Appointing Richter Advisory Group Inc. (“Richter” or the “Proposed Monitor” 

and, if appointed, the “Monitor”) as an officer of this Court to monitor the business 

and financial affairs of the Applicant; 

(d) Approving the appointment of Craig M. Boucher and Michael Nowlan to act as the 

Co-Chief Restructuring Officers (the “CROs”) of the Applicant; 

(e) Staying all proceedings and enforcement processes taken or that might be taken in 

respect of the Applicant, the Monitor, or their respective employees and 

representatives; 

(f) Granting the following charges over the property of the Applicant, listed in order 

of priority:  

(i) An Administration Charge in favour of counsel to the Applicant, the 

Monitor, counsel to the Monitor, and the CROs; and 
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(ii) A Directors’ Charge in favour of the directors and officers of the Applicant;  

(g) Granting the authority to make payments to certain “critical” suppliers for pre-filing 

amounts with the consent of the Monitor; and 

(h) Such further and other relief as to this Honourable Court may seem just. 

2. The grounds for the application are:  

(a) The Applicant is insolvent; 

(b) The Applicant is a company to which the CCAA applies; 

(c) The claims against the Applicant exceed $5 million; 

(d) SFP Canada is the Canadian operating subsidiary of Schurman Fine Papers (“SFP 

U.S.” and together with its affiliates, including SFP Canada, the “Schurman 

Group”);  

(e) SFP Canada operates 76 retail stores in Canada, selling stationary, greeting cards, 

paper products and gift items under the Papyrus, Carleton Cards/Cartes Carleton, 

and Paper Destiny brand names;  

(f) The Schurman Group’s business is highly integrated with and dependent on its 

relationship with American Greetings Corporation (“American Greetings”) as, 

among other things, (i) American Greetings supplied a majority of the products sold 

by the Schurman Group under a Supply Agreement dated April 17, 2009 (as 

amended, the “Supply Agreement”); and (ii) American Greetings granted a license 

for the trademarks under which the Schurman Group’s stores operate and that are 
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featured on most of its products (the “Trademarks”) under an Amended and 

Restated Trademark License Agreement made as of April 17, 2009 (as amended, 

the “Trademark Agreement”); 

(g) In the past few years, the Schurman Group has faced various operational and 

performance issues resulting in growing liquidity pressures which resulted in the 

Schurman Group falling behind on payments owing to American Greetings; 

(h) The Schurman Group currently owes American Greetings approximately U.S. $48 

million, of which approximately U.S. $9 million represents direct purchases by SFP 

Canada; 

(i) On December 5, 2019, American Greetings notified SFP U.S. that it was 

immediately terminating the Supply Agreement, the Trade Agreement and other 

agreements with the Schurman Group (the “American Greetings Agreements”) 

on the basis that SFP U.S. was in default under those agreements;  

(j) The termination of the American Greetings Agreements constitutes an event of 

default under the Schurman Group’s senior secured credit facility with Wells Fargo 

Bank, National Association (“Wells Fargo”) and Wells Fargo Foothill Canada 

ULC; 

(k) American Greetings has stopped supplying products to the Schurman Group;  

(l) The Schurman Group engaged in discussions with American Greetings in an 

attempt to agree on new terms by which the Schurman Group could continue using 

the Trademarks and continue purchasing products from American Greetings. 
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However, American Greetings ultimately rejected the Schurman Group’s proposals 

and advised that it is not willing to engage in further negotiations; 

(m) As a result of American Greetings’ termination of the American Greetings 

Agreements and unwillingness to engage in further discussion, SFP U.S. concluded 

that it could no longer continue going concern operations and, on January 22, 2020, 

SFP U.S. resolved to commence proceedings under Chapter 11 of the U.S. 

Bankruptcy Code to, among other things, pursue an orderly liquidation of the retail 

stores in the United States; 

(n) SFP Canada is wholly reliant on SFP U.S. for operational, management and 

administrative services, and cannot survive as a going concern without continued 

support from SFP U.S.; 

(o) Given the termination of the American Greetings Agreements and the pending wind 

down of SFP U.S., SFP Canada is insolvent and has no option other than to cease 

operations in Canada and to conduct an immediate controlled and orderly wind-

down of operations for the benefit of its stakeholders;   

(p) A bankruptcy filing by SFP U.S. will result in events of default under certain leases 

to which SFP Canada is a party. These defaults would potentially result in the 

ability of certain landlords to terminate these leases with no notice. As such, SFP 

Canada’s need for the protections offered by the CCAA has accelerated;  

(q) SFP Canada has commenced these CCAA proceedings in order to conduct an 

orderly wind-down of the business; 
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(r) The Applicant believes that a controlled and orderly wind-down under Court 

supervision with the benefit of the inherent flexibility of the CCAA and the 

oversight of the Monitor is the only practical and responsible method to ensure that 

all stakeholders are treated as fairly as possible and that recoveries are maximized; 

(s) The Applicant requires an immediate stay of proceedings and other relief to permit 

it to continue operations as it pursues a controlled and coordinated wind-down; 

(t) To maximize recoveries for all stakeholders, the Applicant must pursue the sale of 

its remaining inventory, furniture, fixtures, and equipment as soon as possible; 

(u) The Applicant intends to file an urgent motion immediately after the granting of 

the Initial Order for approval of a process to liquidate the Applicant’s inventory, 

furniture, fixtures, and equipment with the assistance of a joint venture of two third-

party professional liquidators;  

(v) In addition to the “breathing space” of a stay of proceedings and a Court-approved 

and supervised realization process, the Applicant needs SFP U.S. to continue 

providing critical administrative and business support services, including strategic 

and marketing functions, selection of external service providers, collection and 

analysis of customer feedback, logistics and day to day operational needs such as 

executive, legal, accounting, finance, treasury, tax, insurance/risk management, 

real estate, human resources, information technology support services and 

warehousing services; 
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(w) SFP U.S. has advised that it will only agree to continue supporting SFP Canada 

through the provision of such services if it is for the limited purposes of an orderly 

wind-down with SFP Canada remaining in control of its assets and property and if 

the orderly wind-down is supervised by this Court in accordance with the CCAA; 

(x) At this time, it is not contemplated that the Applicant will require debtor-in-

possession financing; 

(y) Richter has consented to act as the Monitor in the CCAA proceedings; 

(z) The provisions of the CCAA and the inherent and equitable jurisdiction of this 

Honourable Court; 

(aa) Rules 2.03, 3.02, 14.05(2) and 16 of the Rules of Civil Procedure, R.R.O. 1990, 

Reg. 194, as amended, and section 106 of the Courts of Justice Act, R.S.O. 1990, 

c. C.43, as amended; and 

(bb) Such further and other grounds as the lawyers may advise. 

3. The following documentary evidence will be used at the hearing of the application:  

(a) The Affidavit of Craig M. Boucher sworn January 23, 2020 and the exhibits thereto; 

(b) Consent of Richter to act as monitor in the CCAA proceedings; and 
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(c) Such further and other evidence as counsel may advise and this Court may permit. 

 

January 23, 2020 OSLER, HOSKIN & HARCOURT LLP 
100 King Street West 
1 First Canadian Place 
Suite 6200, P.O. Box 50 
Toronto ON  M5X 1B8 
 
Marc Wasserman (LSO #: 44066M) 
Shawn Irving (LSO #: 50035U) 
Martino Calvaruso (LSO# 57359Q) 
 
Tel: 416.862.4908 
Fax: 416.862.6666 
 
Lawyers for the Applicant 
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Court File No.     

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

THE HONOURABLE MR. 

JUSTICE HAINEY 

) 
) 
) 

THURSDAY, THE 23RD  

DAY OF JANUARY, 2020 

IN THE MATTER OF THE COMPANIES’ CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF SFP CANADA LTD. (the “Applicant”) 

INITIAL ORDER 
 

THIS APPLICATION, made by the Applicant, pursuant to the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) was heard this day at 330 

University Avenue, Toronto, Ontario. 

ON READING the affidavit of Craig M. Boucher sworn January 23, 2020 and the 

Exhibits thereto (the “Boucher Affidavit”), and on being advised that the secured creditors who 

are likely to be affected by the charges created herein were given notice, and on hearing the 

submissions of counsel for the Applicant and Richter Advisory Group Inc. (“Richter”), in its 

capacity as proposed monitor of the Applicant, and on reading the consent of Richter to act as the 

monitor (the “Monitor”),   
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SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application Record is hereby abridged and validated so that this Application is properly 

returnable today and hereby dispenses with further service thereof. 

APPLICATION 

2. THIS COURT ORDERS AND DECLARES that the Applicant is a company to which 

the CCAA applies.  

POSSESSION OF PROPERTY AND OPERATIONS 

3. THIS COURT ORDERS that the Applicant shall remain in possession and control of its 

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

wherever situate including all proceeds thereof (the “Property”). Subject to further Order of this 

Court, the Applicant shall continue to carry on business in a manner consistent with the 

preservation of the value of its business (the “Business”) and Property. The Applicant is 

authorized and empowered to continue to retain and employ the employees, advisors, 

consultants, agents, experts, appraisers, valuators, brokers, accountants, counsel and such other 

persons (collectively “Assistants”) currently retained or employed by it, with liberty to retain 

such further Assistants as it deems reasonably necessary or desirable in the ordinary course of 

business or for the carrying out of the terms of this Order. 

4. THIS COURT ORDERS that the Applicant shall be entitled to continue to use the 

central cash management system currently in place as described in the Boucher Affidavit or, with 

the prior consent of the Monitor, replace it with another substantially similar central cash 

management system (the “Cash Management System”) and that any present or future bank 

providing the Cash Management System shall not be under any obligation whatsoever to inquire 

into the propriety, validity or legality of any transfer, payment, collection or other action taken 

under the Cash Management System, or as to the use or application by the Applicant of funds 

transferred, paid, collected or otherwise dealt with in the Cash Management System, shall be 

entitled to provide the Cash Management System without any liability in respect thereof to any 

Person (as hereinafter defined) other than the Applicant, pursuant to the terms of the 

documentation applicable to the Cash Management System, and shall be, in its capacity as 
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provider of the Cash Management System, an unaffected creditor under any plan of compromise 

or arrangement filed under the CCAA with regard to any claims or expenses it may suffer or 

incur in connection with the provision of the Cash Management System. 

5. THIS COURT ORDERS that the Applicant shall be entitled but not required to pay the 

following expenses whether incurred prior to, on or after the date of this Order: 

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation 

pay and expenses payable on or after the date of this Order, in each case incurred in 

the ordinary course of business and consistent with existing compensation policies 

and arrangements;  

(b) the fees and disbursements of any Assistants retained or employed by the Applicant 

in respect of these proceedings, at their standard rates and charges; and 

(c) with the consent of the Monitor, amounts owing for goods or services actually 

supplied to the Applicant prior to the date of this Order by third party suppliers or 

service providers up to a maximum aggregate amount of $100,000, if in the opinion 

of the Applicant the supplier or service provider is critical to the Orderly Wind-down 

(as hereinafter defined).  

6. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the 

Applicant shall be entitled but not required to pay all reasonable expenses incurred by the 

Applicant in carrying on the Business in the ordinary course during the Orderly Wind-down after 

this Order, and in carrying out the provisions of this Order, which expenses shall include, 

without limitation: 

(a) all expenses and capital expenditures reasonably necessary for the preservation of the 

Property or the Business including, without limitation, payments on account of 

insurance (including directors and officers insurance), maintenance and security 

services; and 

(b) payment for goods or services actually supplied to the Applicant following the date of 

this Order. 
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7. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal 

requirements, or pay: 

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of 

any Province thereof or any other taxation authority which are required to be 

deducted from employees’ wages, including, without limitation, amounts in respect of 

(i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and 

(iv) income taxes; 

(b) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”) 

required to be remitted by the Applicant in connection with the sale of goods and 

services by the Applicant, but only where such Sales Taxes are accrued or collected 

after the date of this Order, or where such Sales Taxes were accrued or collected prior 

to the date of this Order but not required to be remitted until on or after the date of 

this Order, and 

(c) any amount payable to the Crown in right of Canada or of any Province thereof or 

any political subdivision thereof or any other taxation authority in respect of 

municipal realty, municipal business or other taxes, assessments or levies of any 

nature or kind which are entitled at law to be paid in priority to claims of secured 

creditors and which are attributable to or in respect of the carrying on of the Business 

by the Applicant. 

8. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is 

hereby directed, until further Order of this Court: (a) to make no payments of principal, interest 

thereon or otherwise on account of amounts owing by the Applicant to any of its creditors as of 

this date; (b) to make no payments, transfers or disbursements to, or on account of, any related 

party to the Applicant, including Schurman Fine Papers and SFP Franchise Corporation; (c) to 

grant no security interests, trusts, liens, charges or encumbrances upon or in respect of any of its 

Property; and (d) to not grant credit or incur liabilities except in the ordinary course of the 

Business. 
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ORDERLY WIND-DOWN  

9. THIS COURT ORDERS that the Applicant shall, subject to such requirements as are 

imposed by the CCAA, have the right to terminate the employment of such of its employees or 

temporarily lay off such of its employees as the Applicant deems appropriate and proceed with 

an orderly wind-down of the Business (the “Orderly Wind-down”). 

REAL PROPERTY LEASES 

10. THIS COURT ORDERS that, until a real property lease is disclaimed or resiliated in 

accordance with the CCAA, the Applicant shall pay all amounts constituting rent or payable as 

rent under real property leases (including, for greater certainty, common area maintenance 

charges, utilities and realty taxes and any other amounts payable to the landlord under the lease, 

but for greater certainty, excluding accelerated rent or penalties, fees or other charges arising as a 

result of the insolvency of the Applicant or the making of this Order) or as otherwise may be 

negotiated between the Applicant and the landlord from time to time (“Rent”), for the period 

commencing from and including the date of this Order, twice-monthly in equal payments on the 

first and fifteenth day of each month, in advance (but not in arrears). On the date of the first of 

such payments, any Rent relating to the period commencing from and including the date of this 

Order shall also be paid. 

11. THIS COURT ORDERS that the Applicant shall provide each of the relevant landlords 

with notice of the Applicant’s intention to remove any fixtures from any leased premises at least 

seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled to 

have a representative present in the leased premises to observe such removal and, if the landlord 

disputes the Applicant’s entitlement to remove any such fixture under the provisions of the lease, 

such fixture shall remain on the premises and shall be dealt with as agreed between any 

applicable secured creditors, such landlord and the Applicant, or by further Order of this Court 

upon application by the Applicant on at least two (2) days’ notice to such landlord and any such 

secured creditors. If the Applicant disclaims or resiliates the lease governing such leased 

premises in accordance with Section 32 of the CCAA, it shall not be required to pay Rent under 

such lease pending resolution of any such dispute (other than Rent payable for the notice period 

provided for in Section 32(5) of the CCAA), and the disclaimer or resiliation of the lease shall be 

without prejudice to the Applicant’s claim to the fixtures in dispute. 
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NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY 

12. THIS COURT ORDERS that until and including January 31, 2020, or such later date as 

this Court may order (the “Stay Period”), no proceeding or enforcement process in any court or 

tribunal (each, a “Proceeding”) shall be commenced or continued against or in respect of the 

Applicant or the Monitor, or their respective employees and representatives acting in such 

capacities, or affecting the Business or the Property, except with the written consent of the 

Applicant and the Monitor, or with leave of this Court, and any and all Proceedings currently 

under way against or in respect of the Applicant, or its employees or representatives acting in 

such capacities, or affecting the Business or the Property are hereby stayed and suspended 

pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

13. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, governmental body or agency, or any other entities (all of the 

foregoing, collectively being “Persons” and each being a “Person”) against or in respect of the 

Applicant or the Monitor, or their respective employees and representatives acting in such 

capacities, or affecting the Business or the Property, are hereby stayed and suspended except 

with the written consent of the Applicant and the Monitor, or leave of this Court, provided that 

nothing in this Order shall (a) empower the Applicant to carry on any business which the 

Applicant is not lawfully entitled to carry on, (b) affect such investigations, actions, suits or 

proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA, (c) prevent the 

filing of any registration to preserve or perfect a security interest, or (d) prevent the registration 

of a claim for lien. 

NO INTERFERENCE WITH RIGHTS 

14. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to 

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right, 

contract, agreement, lease, sublease, licence or permit in favour of or held by the Applicant, 

except with the written consent of the Applicant and the Monitor, or leave of this Court. 
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CONTINUATION OF SERVICES 

15. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written 

agreements with the Applicant or statutory or regulatory mandates for the supply of goods and/or 

services, including without limitation all trademark license and other intellectual property, 

computer software, communication and other data services, centralized banking services, payroll 

and benefit services, insurance, freight services, transportation services, customs clearing, 

warehouse and logistics services, utility or other services to the Business or the Applicant, are 

hereby restrained until further Order of this Court from discontinuing, altering, interfering with 

or terminating the supply or license of such goods, services, trademarks or other intellectual 

property as may be required by the Applicant, and that the Applicant shall be entitled to the 

continued use of the trademarks and other intellectual property currently licensed to, used or 

owned by the Applicant (including Papyrus and Carlton Cards / Cartes Carlton) and of its 

premises, telephone numbers, facsimile numbers, internet addresses and domain names, provided 

in each case, that the normal prices or charges for all such goods or services received after the 

date of this Order are paid by the Applicant in accordance with normal payment practices of the 

Applicant or such other practices as may be agreed upon by the supplier or service provider and 

each of the Applicant and the Monitor, or as may be ordered by this Court.  

NON-DEROGATION OF RIGHTS 

16. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person 

shall be prohibited from requiring immediate payment for goods, services, use of leased or 

licensed property or other valuable consideration provided on or after the date of this Order, nor 

shall any Person be under any obligation on or after the date of this Order to advance or re-

advance any monies or otherwise extend any credit to the Applicant. Nothing in this Order shall 

derogate from the rights conferred and obligations imposed by the CCAA. 

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

17. THIS COURT ORDERS that during the Stay Period, and except as permitted by 

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any 

of the former, current or future directors or officers of the Applicant with respect to any claim 

against the directors or officers that arose before the date hereof and that relates to any 
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obligations of the Applicant whereby the directors or officers are alleged under any law to be 

liable in their capacity as directors or officers for the payment or performance of such 

obligations. 

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE 

18. THIS COURT ORDERS that the Applicant shall indemnify its directors and officers 

against obligations and liabilities that they may incur as directors or officers of the Applicant 

after the commencement of the within proceedings, except to the extent that, with respect to any 

officer or director, the obligation or liability was incurred as a result of the director’s or officer’s 

gross negligence or wilful misconduct. 

19. THIS COURT ORDERS that the directors and officers of the Applicant shall be entitled 

to the benefit of and are hereby granted a charge (the “Directors’ Charge”) on the Property, 

which charge shall not exceed an aggregate amount of $1,000,000, as security for the indemnity 

provided in paragraph 18 of this Order. The Directors’ Charge shall have the priority set out in 

paragraphs 30 and 32 hereof. 

20. THIS COURT ORDERS that, notwithstanding any language in any applicable 

insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the 

benefit of the Directors’ Charge, and (b) the Applicant’s directors and officers shall only be 

entitled to the benefit of the Directors’ Charge to the extent that they do not have coverage under 

any directors’ and officers’ insurance policy, or to the extent that such coverage is insufficient to 

pay amounts indemnified in accordance with paragraph 18 of this Order. 

APPOINTMENT OF MONITOR 

21. THIS COURT ORDERS that Richter is hereby appointed pursuant to the CCAA as the 

Monitor, an officer of this Court, to monitor the business and financial affairs of the Applicant 

with the powers and obligations set out in the CCAA or set forth herein and that the Applicant 

and its shareholders, officers, directors, and Assistants shall advise the Monitor of all material 

steps taken by the Applicant pursuant to this Order, and shall co-operate fully with the Monitor 

in the exercise of its powers and discharge of its obligations and provide the Monitor with the 

assistance that is necessary to enable the Monitor to adequately carry out the Monitor’s 

functions. 
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22. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and 

obligations under the CCAA, is hereby directed and empowered to: 

(a) monitor and review the Applicant’s receipts and disbursements; 

(b) monitor the Orderly Wind-down of the Business and operations of the Applicant, 

including any liquation that may be approved; 

(c) report to this Court at such times and intervals as the Monitor may deem appropriate 

with respect to matters relating to the Property, the Business, the Orderly Wind-down 

and such other matters as may be relevant to the proceedings herein; 

(d) advise the Applicant in its preparation of the Applicant’s cash flow statements; 

(e) have full and complete access to the Property, including the premises, books, records, 

data, including data in electronic form, and other financial documents of the 

Applicant, to the extent that is necessary to adequately assess the Applicant’s 

business and financial affairs or to perform its duties arising under this Order; 

(f) be at liberty to engage independent legal counsel or such other persons as the Monitor 

deems necessary or advisable respecting the exercise of its powers and performance 

of its obligations under this Order; and 

(g) perform such other duties as are required by this Order or by this Court from time to 

time. 

23. THIS COURT ORDERS that the Monitor shall not take possession of the Property and 

shall take no part whatsoever in the management or supervision of the management of the 

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or 

maintained possession or control of the Business or Property, or any part thereof.  

24. THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicant 

with information provided by the Applicant in response to reasonable requests for information 

made in writing by such creditor addressed to the Monitor. The Monitor shall not have any 

responsibility or liability with respect to the information disseminated by it pursuant to this 

paragraph. In the case of information that the Monitor has been advised by the Applicant is 



10 
 

  

confidential, the Monitor shall not provide such information to creditors unless otherwise 

directed by this Court or on such terms as the Monitor and the Applicant may agree. 

25. THIS COURT ORDERS that, in addition to the rights and protections afforded the 

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or 

obligation as a result of its appointment or the carrying out of the provisions of this Order, save 

and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall 

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation. 

26. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the 

Applicant shall be paid their reasonable fees and disbursements, in each case at their standard 

rates and charges, whether incurred prior to, on or subsequent to the date of this Order, by the 

Applicant as part of the costs of these proceedings. The Applicant is hereby authorized and 

directed to pay the accounts of the Monitor, counsel to the Monitor and counsel to the Applicant 

on a weekly basis or on such terms as such parties may agree and, in addition, the Applicant is 

hereby authorized to pay to the Monitor, counsel to the Monitor and counsel to the Applicant, 

retainers, nunc pro tunc, to be held by them as security for payment of their respective fees and 

disbursements outstanding from time to time.  

27. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts 

from time to time, and for this purpose the accounts of the Monitor and its legal counsel are 

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 

28. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the 

Applicant and the CROs (as hereinafter defined), shall be entitled to the benefit of and are hereby 

granted a charge (the “Administration Charge”) on the Property, which charge shall not exceed 

an aggregate amount of $400,000 as security for their professional fees and disbursements 

incurred at their standard rates and charges of the Monitor and such counsel, both before and 

after the making of this Order, and the CROs. The Administration Charge shall have the priority 

set out in paragraphs 30 and 32 hereof.  
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APPOINTMENT OF CO-CHIEF RESTRUCTURING OFFICERS 

29. THIS COURT ORDERS that: 

(a) the engagement letter in the form attached as Exhibit “K” to the Boucher Affidavit 

(the “CRO Engagement Letter”), pursuant to which Mackinac Partners, LLC shall 

provide the services of Michael Nowlan and Craig M. Boucher to act as co-chief 

restructuring officers of the Applicant (collectively, the “CROs” and each a “CRO”), 

the execution of CRO Engagement Letter by the Applicant, nunc pro tunc, and the 

appointment of the CROs as co-chief restructuring officers of the Applicant pursuant 

to the terms thereof, are hereby approved, including, without limitation, with respect 

to the payment of the fees and expenses contemplated thereby and incurred by the 

CROs in providing services to the Applicant;  

(b) the CROs shall be responsible for performing the functions and obligations set out in 

the CRO Engagement Letter for the benefit of the Applicant and shall provide timely 

updates to the Monitor in respect of such functions and obligations; 

(c) the CROs shall not be deemed to be a director, de facto director or employee of the 

Applicant; 

(d) nothing in this Order shall be construed as resulting in either CRO being an employer, 

successor employer, a responsible person, operator or person with apparent authority 

within the meaning of any statute, regulation or rule of law, or equity for any purpose 

whatsoever;  

(e) the CROs shall not have any liability with respect to any losses, claims, damages or 

liabilities, of any nature or kind, to any Person from and after the date of this Order 

except to the extent such losses, claims, damages or liabilities result from the gross 

negligence or wilful misconduct on the part of the CROs; and  

(f) no action or other proceeding shall be commenced directly, or by way of 

counterclaim, third party claim or otherwise, against or in respect of either of the 

CROs and all rights and remedies of any Person against or in respect of each of the 

CROs are hereby stayed and suspended, except with the written consent of the 
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applicable CRO or with leave of this Court on notice to the Applicant, the Monitor 

and the applicable CRO. Notice of any such motion seeking leave of this Court shall 

be served upon the Applicant, the Monitor and the applicable CRO at least seven 

(7) days prior to the return date of any such motion for leave.  

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

30. THIS COURT ORDERS that the priorities of the Administration Charge and the 

Directors’ Charge, as among them, shall be as follows: 

First – Administration Charge (to the maximum amount of $400,000); and 

Second – Directors’ Charge (to the maximum amount of $1,000,000). 

31. THIS COURT ORDERS that the filing, registration or perfection of the Administration 

Charge or the Directors’ Charge (collectively, the “Charges”) shall not be required, and that the 

Charges shall be valid and enforceable for all purposes, including as against any right, title or 

interest filed, registered, recorded or perfected subsequent to the Charges coming into existence, 

notwithstanding any such failure to file, register, record or perfect. 

32. THIS COURT ORDERS that each of the Charges shall constitute a charge on the 

Property and such Charges shall rank in priority to all other security interests, trusts, liens, 

charges and encumbrances, claims of secured creditors, statutory or otherwise (collectively, 

“Encumbrances”) in favour of any Person. 

33. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as 

may be approved by this Court, the Applicant shall not grant any Encumbrances over any 

Property that rank in priority to, or pari passu with, any of the Charges unless the Applicant also 

obtains the prior written consent of the Monitor and the beneficiaries of the Charges, or further 

Order of this Court.  

34. THIS COURT ORDERS that any Charge created by this Order over leases of real 

property in Canada shall only be a Charge in the Applicant’s interest in such real property leases. 
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SERVICE AND NOTICE 

35. THIS COURT ORDERS that the Monitor shall (a) without delay, publish in the Globe 

& Mail a notice containing the information prescribed under the CCAA, and (b) within five days 

after the date of this Order, (i) make this Order publicly available in the manner prescribed under 

the CCAA, (ii) send, or cause to be sent, in the prescribed manner, a notice to every known 

creditor who has a claim against the Applicant of more than $1,000, and (iii) prepare a list 

showing the names and addresses of those creditors and the estimated amounts of those claims, 

and make it publicly available in the prescribed manner, all in accordance with Section 23(1)(a) 

of the CCAA and the regulations made thereunder. 

36. THIS COURT ORDERS that any employee of the Applicant who is sent a notice of 

termination of employment shall be deemed to have received such notice by no later than 8:00 

a.m. Eastern Standard/Daylight Time on the fourth day following the date any such notice is 

sent, if such notice is sent by ordinary mail, expedited parcel or registered mail to the 

individual’s address as reflected in the Applicant’s books and records; provided, however, that 

(a) any notice of termination of employment that is provided to an employee of the Applicant in 

person at one of the Applicant’s stores shall be deemed to have been received on the date of such 

delivery notwithstanding the mailing of any notices of termination of employment, and (b) any 

notice of termination of employment that is sent to an employee of the Applicant by electronic 

message to the individual’s email address as last shown in the Applicant’s books and records 

shall be deemed to have been received 24 hours after the time such electronic message was sent, 

notwithstanding the mailing of any notices of termination of employment. 

37. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at http://www.ontariocourts.ca//scj/practice/practice-directions/toronto/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05 this Order shall 

constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. 

Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service 

of documents in accordance with the Protocol will be effective on transmission. This Court 

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/
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further orders that a Case Website shall be established in accordance with the Protocol with the 

following URL: https://www.richter.ca/insolvencycase/sfp-canada-ltd/. 

38. THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Protocol is not practicable, the Applicant and the Monitor are at liberty to serve or 

distribute this Order, any other materials and orders in these proceedings, any notices or other 

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal 

delivery or facsimile transmission to the Applicant’s creditors or other interested parties at their 

respective addresses as last shown on the records of the Applicant and that any such service or 

distribution by courier, personal delivery or facsimile transmission shall be deemed to be 

received on the next business day following the date of forwarding thereof, or if sent by ordinary 

mail, on the third business day after mailing. 

39. THIS COURT ORDERS that the Applicant and the Monitor and their respective 

counsel are at liberty to serve or distribute this Order, any other materials and orders as may be 

reasonably required in these proceedings, including any notices, or other correspondence, by 

forwarding true copies thereof by electronic message to the Applicant’s creditors or other 

interested parties and their advisors. For greater certainty, any such distribution or service shall 

be deemed to be in satisfaction of a legal or judicial obligation, and notice requirements within 

the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-

175 (SOR/DORS). 

SEALING 

40. THIS COURT ORDERS that Confidential Appendix “A” to the Boucher Affidavit shall 

be and is hereby sealed, kept confidential and shall not form part of the public record. 

GENERAL 

41. THIS COURT ORDERS that the Applicant or the Monitor may from time to time apply 

to this Court to amend, vary or supplement this Order or for advice and directions in the 

discharge of their respective powers and duties hereunder. 

https://www.richter.ca/insolvencycase/sfp-canada-ltd/
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42. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from 

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the 

Applicant, the Business or the Property. 

43. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, to give 

effect to this Order and to assist the Applicant, the Monitor and their respective agents in 

carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies 

are hereby respectfully requested to make such orders and to provide such assistance to the 

Applicant and to the Monitor, as an officer of this Court, as may be necessary or desirable to give 

effect to this Order, to grant representative status to the Monitor in any foreign proceeding, or to 

assist the Applicant and the Monitor and their respective agents in carrying out the terms of this 

Order.  

44. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and is 

hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative 

body, wherever located, for the recognition of this Order and for assistance in carrying out the 

terms of this Order, and that the Monitor is authorized and empowered to act as a representative 

in respect of the within proceedings for the purpose of having these proceedings recognized in a 

jurisdiction outside Canada.  

45. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order. 

 

       ____________________________________   
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Revised: January 21, 2014

1 Include names of secured creditors or other persons who must be served before certain relief in this model Order may 
be granted.  See, for example, CCAA Sections 11.2(1), 11.3(1), 11.4(1), 11.51(1), 11.52(1), 32(1), 32(3), 33(2) and 
36(2).

Court File No.      

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE      MR.

JUSTICE      HAINEY

)

)

)

WEEKDAYTHURSDAY, THE #23RD

DAY OF MONTHJANUARY, 20YR20

DOCSTOR: 2847683\3DOCSTOR: 2847683\3

IN THE MATTER OF THE COMPANIES'’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF [APPLICANT’S NAME]SFP CANADA 
LTD. (the "“Applicant"”)

INITIAL ORDER

THIS APPLICATION, made by the Applicant, pursuant to the Companies'’ Creditors

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "“CCAA"”) was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of [NAME]Craig M. Boucher sworn [DATE]January 23,

2020 and the Exhibits thereto (the “Boucher Affidavit”), and on being advised that the secured

creditors who are likely to be affected by the charges created herein were given notice, and on

hearing the submissions of counsel for [NAMES], no one appearing for [NAME]1 although duly

served as appears from the affidavit of service of [NAME] sworn [DATE]the Applicant and

Richter Advisory Group Inc. (“Richter”), in its capacity as proposed monitor of the Applicant,

and on reading the consent of [MONITOR’S NAME]Richter to act as the monitor (the

“Monitor”),
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2 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order 
validating irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted 
in appropriate circumstances.

SERVICE

THIS COURT ORDERS that the time for service of the Notice of Application and the1.

Application Record is hereby abridged and validated2 so that this Application is properly

returnable today and hereby dispenses with further service thereof.

APPLICATION

THIS COURT ORDERS AND DECLARES that the Applicant is a company to which2.

the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicant shall have the authority to file and may, 

subject to further order of this Court, file with this Court a plan of compromise or arrangement 

(hereinafter referred to as the "Plan").

POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicant shall remain in possession and control of3.

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

and wherever situate including all proceeds thereof (the "“Property"”).  Subject to further Order

of this Court, the Applicant shall continue to carry on business in a manner consistent with the

preservation of the value of its business (the "“Business"”) and Property.  The Applicant is

authorized and empowered to continue to retain and employ the employees, advisors,

consultants, agents, experts, appraisers, valuators, brokers, accountants, counsel and such other

persons (collectively "“Assistants"”) currently retained or employed by it, with liberty to retain

such further Assistants as it deems reasonably necessary or desirable in the ordinary course of

business or for the carrying out of the terms of this Order.
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3 This provision should only be utilized where necessary, in view of the fact that central cash management systems 
often operate in a manner that consolidates the cash of applicant companies.  Specific attention should be paid to 
cross-border and inter-company transfers of cash.

5. [THIS COURT ORDERS that the Applicant shall be entitled to continue to utilizeuse4.

the central cash management system3 currently in place as described in the Boucher Affidavit of

[NAME] sworn [DATE] oror, with the prior consent of the Monitor, replace it with another

substantially similar central cash management system (the "“Cash Management System"”) and

that any present or future bank providing the Cash Management System shall not be under any

obligation whatsoever to inquire into the propriety, validity or legality of any transfer, payment,

collection or other action taken under the Cash Management System, or as to the use or

application by the Applicant of funds transferred, paid, collected or otherwise dealt with in the

Cash Management System, shall be entitled to provide the Cash Management System without

any liability in respect thereof to any Person (as hereinafter defined) other than the Applicant,

pursuant to the terms of the documentation applicable to the Cash Management System, and shall

be, in its capacity as provider of the Cash Management System, an unaffected creditor under any

plan of compromise or arrangement filed under the PlanCCAA with regard to any claims or

expenses it may suffer or incur in connection with the provision of the Cash Management

System.] 

6. THIS COURT ORDERS that the Applicant shall be entitled but not required to pay5.

the following expenses whether incurred prior to, on or after the date of this Order:

all outstanding and future wages, salaries, employee and pension benefits, vacation(a)

pay and expenses payable on or after the date of this Order, in each case incurred in

the ordinary course of business and consistent with existing compensation policies

and arrangements; and

the fees and disbursements of any Assistants retained or employed by the Applicant in(b)

respect of these proceedings, at their standard rates and charges; and

with the consent of the Monitor, amounts owing for goods or services actually(c)

supplied to the Applicant prior to the date of this Order by third party suppliers or

service providers up to a maximum aggregate amount of $100,000, if in the opinion

of the Applicant the supplier or service provider is critical to the Orderly Wind-down

(as hereinafter defined).
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7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein,6.

the Applicant shall be entitled but not required to pay all reasonable expenses incurred by the

Applicant in carrying on the Business in the ordinary course during the Orderly Wind-down after

this Order, and in carrying out the provisions of this Order, which expenses shall include, without

limitation:

all expenses and capital expenditures reasonably necessary for the preservation of the(a)

Property or the Business including, without limitation, payments on account of

insurance (including directors and officers insurance), maintenance and security

services; and

payment for goods or services actually supplied to the Applicant following the date of(b)

this Order.

8. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal7.

requirements, or pay:

any statutory deemed trust amounts in favour of the Crown in right of Canada or of(a)

any Province thereof or any other taxation authority which are required to be deducted

from employees'’ wages, including, without limitation, amounts in respect of (i)

employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and (iv)

income taxes;

all goods and services or other applicable sales taxes (collectively, "“Sales Taxes"”)(b)

required to be remitted by the Applicant in connection with the sale of goods and

services by the Applicant, but only where such Sales Taxes are accrued or collected

after the date of this Order, or where such Sales Taxes were accrued or collected prior

to the date of this Order but not required to be remitted until on or after the date of

this Order, and

any amount payable to the Crown in right of Canada or of any Province thereof or any(c)

political subdivision thereof or any other taxation authority in respect of municipal

realty, municipal business or other taxes, assessments or levies of any nature or kind

which are entitled at law to be paid in priority to claims of secured creditors and
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4 The term "resiliate" should remain if there are leased premises in the Province of Quebec, but can otherwise be 
removed.

which are attributable to or in respect of the carrying on of the Business by the

Applicant.

THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is8.

hereby directed, until further Order of this Court: (a) to make no payments of principal, interest

thereon or otherwise on account of amounts owing by the Applicant to any of its creditors as of

this date; (b) to make no payments, transfers or disbursements to, or on account of, any related

party to the Applicant, including Schurman Fine Papers and SFP Franchise Corporation; (c) to

grant no security interests, trusts, liens, charges or encumbrances upon or in respect of any of its

Property; and (d) to not grant credit or incur liabilities except in the ordinary course of the

Business.

ORDERLY WIND-DOWN 

THIS COURT ORDERS that the Applicant shall, subject to such requirements as are9.

imposed by the CCAA, have the right to terminate the employment of such of its employees or

temporarily lay off such of its employees as the Applicant deems appropriate and proceed with an

orderly wind-down of the Business (the “Orderly Wind-down”).

REAL PROPERTY LEASES

THIS COURT ORDERS that, until a real property lease is disclaimed [or resiliated]4 in10.

accordance with the CCAA, the Applicant shall pay all amounts constituting rent or payable as

rent under real property leases (including, for greater certainty, common area maintenance

charges, utilities and realty taxes and any other amounts payable to the landlord under the lease,

but for greater certainty, excluding accelerated rent or penalties, fees or other charges arising as a

result of the insolvency of the Applicant or the making of this Order) or as otherwise may be

negotiated between the Applicant and the landlord from time to time ("“Rent"”), for the period

commencing from and including the date of this Order, twice-monthly in equal payments on the

first and fifteenth day of each month, in advance (but not in arrears).  On the date of the first of

such payments, any Rent relating to the period commencing from and including the date of this

Order shall also be paid.
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5 Section 36 of the amended CCAA does not seem to contemplate a pre-approved power to sell (see subsection 
36(3)) and moreover requires notice (subsection 36(2)) and evidence (subsection 36(7)) that may not have 
occurred or be available at the initial CCAA hearing.

10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is 

hereby directed, until further Order of this Court: (a) to make no payments of principal, interest 

thereon or otherwise on account of amounts owing by the Applicant to any of its creditors as of 

this date; (b) to grant no security interests, trust, liens, charges or encumbrances upon or in 

respect of any of its Property; and (c) to not grant credit or incur liabilities except in the ordinary 

course of the Business.

RESTRUCTURING

11. THIS COURT ORDERS that the Applicant shall, subject to such requirements as are 

imposed by the CCAA and such covenants as may be contained in the Definitive Documents (as 

hereinafter defined), have the right to:

(a) permanently or temporarily cease, downsize or shut down any of its business or 

operations, [and to dispose of redundant or non-material assets not exceeding $●

in any one transaction or $● in the aggregate]5

(b) [terminate the employment of such of its employees or temporarily lay off such 

of its employees as it deems appropriate];  and

(c) pursue all avenues of refinancing of its Business or Property, in whole or part, subject 

to prior approval of this Court being obtained before any material refinancing,

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the

Business (the "Restructuring").

12. THIS COURT ORDERS that the Applicant shall provide each of the relevant11.

landlords with notice of the Applicant’s intention to remove any fixtures from any leased

premises at least seven (7) days prior to the date of the intended removal.  The relevant landlord

shall be entitled to have a representative present in the leased premises to observe such removal

and, if the landlord disputes the Applicant’s entitlement to remove any such fixture under the

provisions of the lease, such fixture shall remain on the premises and shall be dealt with as

agreed between any applicable secured creditors, such landlord and the Applicant, or by further
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Order of this Court upon application by the Applicant on at least two (2) days’ notice to such

landlord and any such secured creditors. If the Applicant disclaims [or resiliates] the lease

governing such leased premises in accordance with Section 32 of the CCAA, it shall not be

required to pay Rent under such lease pending resolution of any such dispute (other than Rent

payable for the notice period provided for in Section 32(5) of the CCAA), and the disclaimer [or

resiliation] of the lease shall be without prejudice to the Applicant'’s claim to the fixtures in

dispute.

13. THIS COURT ORDERS that if a notice of disclaimer [or resiliation] is delivered 

pursuant to Section 32 of the CCAA, then (a) during the notice period prior to the effective time 

of the disclaimer [or resiliation], the landlord may show the affected leased premises to 

prospective tenants during normal business hours, on giving the Applicant and the Monitor 24 

hours' prior written notice, and (b) at the effective time of the disclaimer [or resiliation], the 

relevant landlord shall be entitled to take possession of any such leased premises without waiver 

of or prejudice to any claims or rights such landlord may have against the Applicant in respect of 

such lease or leased premises, provided that nothing herein shall relieve such landlord of its 

obligation to mitigate any damages claimed in connection therewith.

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

14. THIS COURT ORDERS that until and including [DATE – MAX.January 31, 2012.

DAYS]20, or such later date as this Court may order (the "“Stay Period"”), no proceeding or

enforcement process in any court or tribunal (each, a "“Proceeding"”) shall be commenced or

continued against or in respect of the Applicant or the Monitor, or their respective employees and

representatives acting in such capacities, or affecting the Business or the Property, except with

the written consent of the Applicant and the Monitor, or with leave of this Court, and any and all

Proceedings currently under way against or in respect of the Applicant, or its employees or

representatives acting in such capacities, or affecting the Business or the Property are hereby

stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

15. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any13.

individual, firm, corporation, governmental body or agency, or any other entities (all of the
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foregoing, collectively being "“Persons"” and each being a "“Person"”) against or in respect of

the Applicant or the Monitor, or their respective employees and representatives acting in such

capacities, or affecting the Business or the Property, are hereby stayed and suspended except with

the written consent of the Applicant and the Monitor, or leave of this Court, provided that

nothing in this Order shall (ia) empower the Applicant to carry on any business which the

Applicant is not lawfully entitled to carry on, (iib) affect such investigations, actions, suits or

proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA, (iiic) prevent

the filing of any registration to preserve or perfect a security interest, or (ivd) prevent the

registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

16. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue,14.

fail to honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal

right, contract, agreement, lease, sublease, licence or permit in favour of or held by the Applicant,

except with the written consent of the Applicant and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

17. THIS COURT ORDERS that during the Stay Period, all Persons having oral or15.

written agreements with the Applicant or statutory or regulatory mandates for the supply of goods

and/or services, including without limitation all trademark license and other intellectual property,

computer software, communication and other data services, centralized banking services, payroll

and benefit services, insurance, freight services, transportation services, customs clearing,

warehouse and logistics services, utility or other services to the Business or the Applicant, are

hereby restrained until further Order of this Court from discontinuing, altering, interfering with

or terminating the supply or license of such goods or, services, trademarks or other intellectual

property as may be required by the Applicant, and that the Applicant shall be entitled to the

continued use of the trademarks and other intellectual property currently licensed to, used or

owned by the Applicant (including Papyrus and Carlton Cards / Cartes Carlton) and of its

current premises, telephone numbers, facsimile numbers, internet addresses and domain names,

provided in each case, that the normal prices or charges for all such goods or services received

after the date of this Order are paid by the Applicant in accordance with normal payment
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6 This non-derogation provision has acquired more significance due to the recent amendments to the CCAA, since a 
number of actions or steps cannot be stayed, or the stay is subject to certain limits and restrictions.  See, for 
example, CCAA Sections 11.01, 11.04, 11.06, 11.07, 11.08, 11.1(2) and 11.5(1).

7 The broad indemnity language from Section 11.51 of the CCAA has been imported into this paragraph.  The 
granting of the indemnity (whether or not secured by a Directors' Charge), and the scope of the indemnity, are 
discretionary matters that should be addressed with the Court.

practices of the Applicant or such other practices as may be agreed upon by the supplier or

service provider and each of the Applicant and the Monitor, or as may be ordered by this Court.

NON-DEROGATION OF RIGHTS

18. THIS COURT ORDERS that, notwithstanding anything else in this Order, no16.

Person shall be prohibited from requiring immediate payment for goods, services, use of leased

or licensed property or other valuable consideration provided on or after the date of this Order,

nor shall any Person be under any obligation on or after the date of this Order to advance or

re-advance any monies or otherwise extend any credit to the Applicant.  Nothing in this Order

shall derogate from the rights conferred and obligations imposed by the CCAA.6

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

19. THIS COURT ORDERS that during the Stay Period, and except as permitted by17.

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any of

the former, current or future directors or officers of the Applicant with respect to any claim

against the directors or officers that arose before the date hereof and that relates to any

obligations of the Applicant whereby the directors or officers are alleged under any law to be

liable in their capacity as directors or officers for the payment or performance of such

obligations, until a compromise or arrangement in respect of the Applicant, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicant or this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

20. THIS COURT ORDERS that the Applicant shall indemnify its directors and officers18.

against obligations and liabilities that they may incur as directors or officers of the Applicant

after the commencement of the within proceedings,7 except to the extent that, with respect to any

officer or director, the obligation or liability was incurred as a result of the director'’s or officer'’s

gross negligence or wilful misconduct.
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8 Section 11.51(3) provides that the Court may not make this security/charging order if in the Court's opinion the 
Applicant could obtain adequate indemnification insurance for the director or officer at a reasonable cost.

21. THIS COURT ORDERS that the directors and officers of the Applicant shall be19.

entitled to the benefit of and are hereby granted a charge (the "“Directors’ Charge"”)8 on the

Property, which charge shall not exceed an aggregate amount of $1,000,000, as security for the

indemnity provided in paragraph [20]18 of this Order.  The Directors’ Charge shall have the

priority set out in paragraphs [38]0 and [40] herein32 hereof.

22. THIS COURT ORDERS that, notwithstanding any language in any applicable20.

insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the

benefit of the Directors'’ Charge, and (b) the Applicant'’s directors and officers shall only be

entitled to the benefit of the Directors'’ Charge to the extent that they do not have coverage under

any directors'’ and officers'’ insurance policy, or to the extent that such coverage is insufficient to

pay amounts indemnified in accordance with paragraph [20]18 of this Order.

APPOINTMENT OF MONITOR

23. THIS COURT ORDERS that [MONITOR’S NAME]Richter is hereby appointed21.

pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business and

financial affairs of the Applicant with the powers and obligations set out in the CCAA or set

forth herein and that the Applicant and its shareholders, officers, directors, and Assistants shall

advise the Monitor of all material steps taken by the Applicant pursuant to this Order, and shall

co-operate fully with the Monitor in the exercise of its powers and discharge of its obligations

and provide the Monitor with the assistance that is necessary to enable the Monitor to adequately

carry out the Monitor'’s functions.

24. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and22.

obligations under the CCAA, is hereby directed and empowered to:

monitor and review the Applicant'’s receipts and disbursements;(a)

monitor the Orderly Wind-down of the Business and operations of the Applicant,(b)

including any liquation that may be approved;
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(b) report to this Court at such times and intervals as the Monitor may deem(c)

appropriate with respect to matters relating to the Property, the Business, the Orderly

Wind-down and such other matters as may be relevant to the proceedings herein;

(c) assist the Applicant, to the extent required by the Applicant, in its dissemination, to 

the DIP Lender and its counsel on a [TIME INTERVAL] basis of financial and other 

information as agreed to between the Applicant and the DIP Lender which may be 

used in these proceedings including reporting on a basis to be agreed with the DIP 

Lender;

advise the Applicant in its preparation of the Applicant’s cash flow statements and(d)

reporting required by the DIP Lender, which information shall be reviewed with the

Monitor and delivered to the DIP Lender and its counsel on a periodic basis, but not

less than [TIME INTERVAL], or as otherwise agreed to by the DIP Lender;

(e) advise the Applicant in its development of the Plan and any amendments to the Plan;

(f) assist the Applicant, to the extent required by the Applicant, with the holding and 

administering of creditors’ or shareholders’ meetings for voting on the Plan;

(g) have full and complete access to the Property, including the premises, books,(e)

records, data, including data in electronic form, and other financial documents of the

Applicant, to the extent that is necessary to adequately assess the Applicant'’s

business and financial affairs or to perform its duties arising under this Order;

(h) be at liberty to engage independent legal counsel or such other persons as the(f)

Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

(i) perform such other duties as are required by this Order or by this Court from time(g)

to time.

25. THIS COURT ORDERS that the Monitor shall not take possession of the Property23.

and shall take no part whatsoever in the management or supervision of the management of the



12

DOCSTOR: 2847683\3DOCSTOR: 2847683\3

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

26. THIS COURT ORDERS that nothing herein contained shall require the Monitor to24.

occupy or to take control, care, charge, possession or management (separately and/or collectively,

"Possession") of any of the Property that might be environmentally contaminated, might be a

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of

a substance contrary to any federal, provincial or other law respecting the protection,

conservation, enhancement, remediation or rehabilitation of the environment or relating to the

disposal of waste or other contamination including, without limitation, the Canadian

Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario Water

Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder

(the "Environmental Legislation"), provided however that nothing herein shall exempt the

Monitor from any duty to report or make disclosure imposed by applicable Environmental

Legislation.  The Monitor shall not, as a result of this Order or anything done in pursuance of the

Monitor's duties and powers under this Order, be deemed to be in Possession of any of the

Property within the meaning of any Environmental Legislation, unless it is actually in possession.

27. THIS COURT ORDERS that that the Monitor shall provide any creditor of the Applicant

and the DIP Lender with information provided by the Applicant in response to reasonable

requests for information made in writing by such creditor addressed to the Monitor.  The Monitor

shall not have any responsibility or liability with respect to the information disseminated by it

pursuant to this paragraph.  In the case of information that the Monitor has been advised by the

Applicant is confidential, the Monitor shall not provide such information to creditors unless

otherwise directed by this Court or on such terms as the Monitor and the Applicant may agree.

28. THIS COURT ORDERS that, in addition to the rights and protections afforded the25.

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or

obligation as a result of its appointment or the carrying out of the provisions of this Order, save

and except for any gross negligence or wilful misconduct on its part.  Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

29. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the26.

Applicant shall be paid their reasonable fees and disbursements, in each case at their standard
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rates and charges, whether incurred prior to, on or subsequent to the date of this Order, by the

Applicant as part of the costs of these proceedings.  The Applicant is hereby authorized and

directed to pay the accounts of the Monitor, counsel forto the Monitor and counsel forto the

Applicant on a [TIME INTERVAL]weekly basis or on such terms as such parties may agree and,

in addition, the Applicant is hereby authorized to pay to the Monitor, counsel to the Monitor, and

counsel to the Applicant, retainers in the amount[s] of $ [, respectivelynunc pro tunc,] to be

held by them as security for payment of their respective fees and disbursements outstanding from

time to time. 

30. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their27.

accounts from time to time, and for this purpose the accounts of the Monitor and its legal counsel

are hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

31. THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any,28.

andcounsel to the Applicant’s counsel and the CROs (as hereinafter defined), shall be entitled to

the benefit of and are hereby granted a charge (the "“Administration Charge"”) on the Property,

which charge shall not exceed an aggregate amount of $400, 000 as security for their

professional fees and disbursements incurred at their standard rates and charges of the Monitor

and such counsel, both before and after the making of this Order in respect of these proceedings,

and the CROs.  The Administration Charge shall have the priority set out in paragraphs [38]0 and

[40]32 hereof.

DIP FINANCING

32.
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APPOINTMENT OF CO-CHIEF RESTRUCTURING OFFICERS

THIS COURT ORDERS that the Applicant is hereby authorized and empowered to29.

obtain and borrow under a credit facility from [DIP LENDER'S NAME] (the "DIP Lender") in

order to finance the Applicant's working capital requirements and other general corporate

purposes and capital expenditures, provided that borrowings under such credit facility shall not

exceed $ unless permitted by further Order of this Court.

33. THIS COURT ORDERS THAT such credit facility shall be on the terms and subject to 

the conditions set forth in the commitment letter between the Applicant and the DIP Lender dated 

as of [DATE] (the "Commitment Letter"), filed.

34. THIS COURT ORDERS that the Applicant is hereby authorized and empowered to 

execute and deliver such credit agreements, mortgages, charges, hypothecs and security 

documents, guarantees and other definitive documents (collectively, the "Definitive 

Documents"), as are contemplated by the Commitment Letter or as may be reasonably required 

by the DIP Lender pursuant to the terms thereof, and the Applicant is hereby authorized and 

directed to pay and perform all of its indebtedness, interest, fees, liabilities and obligations to the 

DIP Lender under and pursuant to the Commitment Letter and the Definitive Documents as and 

when the same become due and are to be performed, notwithstanding any other provision of this 

Order.

35. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is 

hereby granted a charge (the "DIP Lender’s Charge") on the Property, which DIP Lender's 

Charge shall not secure an obligation that exists before this Order is made.  The DIP Lender’s 

Charge shall have the priority set out in paragraphs [38] and [40] hereof.  

36. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

the DIP Lender may take such steps from time to time as it may deem necessary or(a)

appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the

Definitive Documents;the engagement letter in the form attached as Exhibit “K” to

the Boucher Affidavit (the “CRO Engagement Letter”), pursuant to which

Mackinac Partners, LLC shall provide the services of Michael Nowlan and Craig M.
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Boucher to act as co-chief restructuring officers of the Applicant (collectively, the

“CROs” and each a “CRO”), the execution of CRO Engagement Letter by the

Applicant, nunc pro tunc, and the appointment of the CROs as co-chief restructuring

officers of the Applicant pursuant to the terms thereof, are hereby approved,

including, without limitation, with respect to the payment of the fees and expenses

contemplated thereby and incurred by the CROs in providing services to the

Applicant;

upon the occurrence of an event of default under the Definitive Documents or the DIP(b)

Lender’s Charge, the DIP Lender, upon  days notice to the Applicant and the

Monitor, may exercise any and all of its rights and remedies against the Applicant or

the Property under or pursuant to the Commitment Letter, Definitive Documents and

the DIP Lender’s Charge, including without limitation, to cease making advances to

the Applicant and set off and/or consolidate any amounts owing by the DIP Lender to

the Applicant against the obligations of the Applicant to the DIP Lender under the

Commitment Letter, the Definitive Documents or the DIP Lender’s Charge, to make

demand, accelerate payment and give other notices, or to apply to this Court for the

appointment of a receiver, receiver and manager or interim receiver, or for a

bankruptcy order against the Applicant and for the appointment of a trustee in

bankruptcy of the Applicant; and the CROs shall be responsible for performing the

functions and obligations set out in the CRO Engagement Letter for the benefit of the

Applicant and shall provide timely updates to the Monitor in respect of such functions

and obligations;

the foregoing rights and remedies of the DIP LenderCROs shall not be enforceable(c)

against any trustee in bankruptcy, interim receiver, receiver or receiver and

managerdeemed to be a director, de facto director or employee of the Applicant or the

Property.  ;

37. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as 

unaffected in any plan of arrangement or compromise filed by the Applicant under the CCAA, or 

any proposal filed by the Applicant under the Bankruptcy and Insolvency Act of Canada (the 

"BIA"), with respect to any advances made under the Definitive Documents.
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9 The ranking of these Charges is for illustration purposes only, and is not meant to be determinative.  This ranking 
may be subject to negotiation, and should be tailored to the circumstances of the case before the Court.  Similarly, 
the quantum and caps applicable to the Charges should be considered in each case.  Please also note that the 
CCAA now permits Charges in favour of critical suppliers and others, which should also be incorporated into this 
Order (and the rankings, above), where appropriate.

nothing in this Order shall be construed as resulting in either CRO being an employer,(d)

successor employer, a responsible person, operator or person with apparent authority

within the meaning of any statute, regulation or rule of law, or equity for any purpose

whatsoever;

the CROs shall not have any liability with respect to any losses, claims, damages or(e)

liabilities, of any nature or kind, to any Person from and after the date of this Order

except to the extent such losses, claims, damages or liabilities result from the gross

negligence or wilful misconduct on the part of the CROs; and 

no action or other proceeding shall be commenced directly, or by way of(f)

counterclaim, third party claim or otherwise, against or in respect of either of the

CROs and all rights and remedies of any Person against or in respect of each of the

CROs are hereby stayed and suspended, except with the written consent of the

applicable CRO or with leave of this Court on notice to the Applicant, the Monitor

and the applicable CRO. Notice of any such motion seeking leave of this Court shall

be served upon the Applicant, the Monitor and the applicable CRO at least seven

(7) days prior to the return date of any such motion for leave. 

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

38. THIS COURT ORDERS that the priorities of the Directors’ Charge, the30.

Administration Charge and the DIP LenderDirectors’s Charge, as among them, shall be as

follows9:

First – Administration Charge (to the maximum amount of $400,000); and

Second – DIP Lender’s Charge; and

Third – Directors’ Charge (to the maximum amount of $1,000,000).



17

DOCSTOR: 2847683\3DOCSTOR: 2847683\3

39. THIS COURT ORDERS that the filing, registration or perfection of the Directors’31.

Charge, the Administration Charge or the DIP LenderDirectors’s Charge (collectively, the

"“Charges"”) shall not be required, and that the Charges shall be valid and enforceable for all

purposes, including as against any right, title or interest filed, registered, recorded or perfected

subsequent to the Charges coming into existence, notwithstanding any such failure to file,

register, record or perfect.

40. THIS COURT ORDERS that each of the Directors’ Charge, the Administration32.

Charge and the DIP Lender’s Charge (all as constituted and defined herein)Charges shall

constitute a charge on the Property and such Charges shall rank in priority to all other security

interests, trusts, liens, charges and encumbrances, claims of secured creditors, statutory or

otherwise (collectively, "“Encumbrances"”) in favour of any Person.

41. THIS COURT ORDERS that except as otherwise expressly provided for herein, or33.

as may be approved by this Court, the Applicant shall not grant any Encumbrances over any

Property that rank in priority to, or pari passu with, any of the Directors’ Charge, the

Administration Charge or the DIP Lender’s Charge,Charges unless the Applicant also obtains the

prior written consent of the Monitor, the DIP Lender and the beneficiaries of the Directors’

Charge and the Administration ChargeCharges, or further Order of this Court.

42. THIS COURT ORDERS that the Directors’ Charge, the Administration Charge, the 

Commitment Letter, the Definitive Documents and the DIP Lender’s Charge shall not be 

rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the 

benefit of the Charges (collectively, the "Chargees") and/or the DIP Lender thereunder shall not 

otherwise be limited or impaired in any way by (a) the pendency of these proceedings and the 

declarations of insolvency made herein; (b) any application(s) for bankruptcy order(s) issued 

pursuant to BIA, or any bankruptcy order made pursuant to such applications; (c) the filing of any 

assignments for the general benefit of creditors made pursuant to the BIA; (d) the provisions of 

any federal or provincial statutes; or (e) any negative covenants, prohibitions or other similar 

provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained 

in any existing loan documents, lease, sublease, offer to lease or other agreement (collectively, an 

"Agreement") which binds the Applicant, and notwithstanding any provision to the contrary in 

any Agreement:
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(a) neither the creation of the Charges nor the execution, delivery, perfection, registration 

or performance of the Commitment Letter or the Definitive Documents shall create or 

be deemed to constitute a breach by the Applicant of any Agreement to which it is a 

party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of 

any breach of any Agreement caused by or resulting from the Applicant entering into 

the Commitment Letter, the creation of the Charges, or the execution, delivery or 

performance of the Definitive Documents; and

(c) the payments made by the Applicant pursuant to this Order, the Commitment Letter or 

the Definitive Documents, and the granting of the Charges, do not and will not 

constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive 

conduct, or other challengeable or voidable transactions under any applicable law.

43. THIS COURT ORDERS that any Charge created by this Order over leases of real34.

property in Canada shall only be a Charge in the Applicant'’s interest in such real property leases.

SERVICE AND NOTICE

44. THIS COURT ORDERS that the Monitor shall (ia) without delay, publish in35.

[newspapers specified by the Court]Globe & Mail a notice containing the information prescribed

under the CCAA, and (iib) within five days after the date of this Order, (Ai) make this Order

publicly available in the manner prescribed under the CCAA, (Bii) send, or cause to be sent, in

the prescribed manner, a notice to every known creditor who has a claim against the Applicant of

more than $1,000, and (Ciii) prepare a list showing the names and addresses of those creditors

and the estimated amounts of those claims, and make it publicly available in the prescribed

manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations made

thereunder.

THIS COURT ORDERS that any employee of the Applicant who is sent a notice of36.

termination of employment shall be deemed to have received such notice by no later than 8:00

a.m. Eastern Standard/Daylight Time on the fourth day following the date any such notice is sent,

if such notice is sent by ordinary mail, expedited parcel or registered mail to the individual’s
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address as reflected in the Applicant’s books and records; provided, however, that (a) any notice

of termination of employment that is provided to an employee of the Applicant in person at one

of the Applicant’s stores shall be deemed to have been received on the date of such delivery

notwithstanding the mailing of any notices of termination of employment, and (b) any notice of

termination of employment that is sent to an employee of the Applicant by electronic message to

the individual’s email address as last shown in the Applicant’s books and records shall be

deemed to have been received 24 hours after the time such electronic message was sent,

notwithstanding the mailing of any notices of termination of employment.

45. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the37.

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

website at

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/http://ww

w.ontariocourts.ca//scj/practice/practice-directions/toronto/eservice-commercial/) shall be valid

and effective service.  Subject to Rule 17.05 this Order shall constitute an order for substituted

service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the

Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents in accordance

with the Protocol will be effective on transmission.  This Court further orders that a Case

Website shall be established in accordance with the Protocol with the following URL:

‘<@>’https://www.richter.ca/insolvencycase/sfp-canada-ltd/.

46. THIS COURT ORDERS that if the service or distribution of documents in38.

accordance with the Protocol is not practicable, the Applicant and the Monitor are at liberty to

serve or distribute this Order, any other materials and orders in these proceedings, any notices or

other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,

personal delivery or facsimile transmission to the Applicant'’s creditors or other interested parties

at their respective addresses as last shown on the records of the Applicant and that any such

service or distribution by courier, personal delivery or facsimile transmission shall be deemed to

be received on the next business day following the date of forwarding thereof, or if sent by

ordinary mail, on the third business day after mailing.
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THIS COURT ORDERS that the Applicant and the Monitor and their respective39.

counsel are at liberty to serve or distribute this Order, any other materials and orders as may be

reasonably required in these proceedings, including any notices, or other correspondence, by

forwarding true copies thereof by electronic message to the Applicant’s creditors or other

interested parties and their advisors. For greater certainty, any such distribution or service shall

be deemed to be in satisfaction of a legal or judicial obligation, and notice requirements within

the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg.

81000-2-175 (SOR/DORS).

SEALING

THIS COURT ORDERS that Confidential Appendix “A” to the Boucher Affidavit shall40.

be and is hereby sealed, kept confidential and shall not form part of the public record.

GENERAL

47. THIS COURT ORDERS that the Applicant or the Monitor may from time to time41.

apply to this Court to amend, vary or supplement this Order or for advice and directions in the

discharge of itstheir respective powers and duties hereunder.

48. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from42.

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Applicant, the Business or the Property.

49. THIS COURT HEREBY REQUESTS the aid and recognition of any court,43.

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United States,

to give effect to this Order and to assist the Applicant, the Monitor and their respective agents in

carrying out the terms of this Order.  All courts, tribunals, regulatory and administrative bodies

are hereby respectfully requested to make such orders and to provide such assistance to the

Applicant and to the Monitor, as an officer of this Court, as may be necessary or desirable to give

effect to this Order, to grant representative status to the Monitor in any foreign proceeding, or to

assist the Applicant and the Monitor and their respective agents in carrying out the terms of this

Order.
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50. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty44.

and is hereby authorized and empowered to apply to any court, tribunal, regulatory or

administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order, and that the Monitor is authorized and empowered to act as a

representative in respect of the within proceedings for the purpose of having these proceedings

recognized in a jurisdiction outside Canada.

51. THIS COURT ORDERS that any interested party (including the Applicant and the 

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days 

notice to any other party or parties likely to be affected by the order sought or upon such other 

notice, if any, as this Court may order.

52. THIS COURT ORDERS that this Order and all of its provisions are effective as of45.

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.

____________________________________
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AFFIDAVIT OF CRAIG M. BOUCHER 

I, Craig M. Boucher, of the City of Hollywood, in the State of Florida, MAKE OATH AND 

SAY: 

1. This affidavit is made in support of an application by SFP Canada Ltd. (“SFP Canada” or 

the “Applicant”) for an Initial Order and related relief under the Companies’ Creditors 

Arrangement Act, RSC 1985, c C-36 (the “CCAA”).  

2. I am a Senior Managing Director at Mackinac Partners (“Mackinac”), a turnaround, 

restructuring and advisory firm. Among other things, Mackinac has advised companies, creditors 

and other stakeholders in distressed situations through an in-court or out-of-court process and acted 

as chief restructuring officer for companies who need experienced restructuring leadership. 

3. Mackinac was retained by Schurman Fine Papers (“SFP U.S.”) on November 12, 2019 to 

act as financial advisor (in such capacity, the “Financial Advisor”) in connection with the 
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restructuring initiatives of SFP U.S. and its subsidiaries, including SFP Canada (collectively, the 

“Schurman Group”) as further described herein. I was one of the Mackinac professionals leading 

this engagement. Subsequently, on January 22, 2020, the Schurman Group retained Mackinac to 

provide my services and the services of Michael Nowlan (also a Senior Managing Director at 

Mackinac) as Co-Chief Restructuring Officers (in such capacity, the “CROs”) for SFP U.S. and 

SFP Canada.  

4. In my roles as Financial Advisor and CRO, I have become and am familiar with the 

Applicant’s businesses, day-to-day operations, and financial affairs. As such, I have personal 

knowledge of the matters deposed to herein. Where I have relied on other sources for information, 

I have so stated and I believe them to be true. In preparing this affidavit, I have also consulted with 

Ms. Dominique Schurman (SFP U.S.’ and SFP Canada’s CEO), the Schurman Group’s senior 

management team, and the Schurman Group’s financial and legal advisors.  

5. All references to monetary amounts in this affidavit are in U.S. dollars unless noted 

otherwise. 

6. This affidavit is organized into the following sections: 

A. Introduction ......................................................................................................................... 4 

B. Corporate Structure ............................................................................................................. 9 

C. Chief Place of Business .................................................................................................... 10 

D. The Business of the Applicant .......................................................................................... 10 

(a) Background and Relationship between Schurman Group and American Greetings 10 

(b) SFP Canada’s Retail Business .................................................................................. 12 

(c) Leases and Retail Stores ........................................................................................... 13 

(i) Store Formats and Locations .................................................................................... 13 

(ii) Landlords for Retail Premises ............................................................................... 14 

(iii) Lease Provisions ................................................................................................... 14 
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A. Introduction 

7. SFP Canada operates 76 retail stores across Canada under the Papyrus, Carlton Cards / 

Cartes Carlton, and Paper Destiny brand names selling stationary, greeting cards, paper products, 

and gift items. SFP Canada is wholly owned by SFP U.S., the leading, privately held specialty 

retailer of personal expression products in North America. The Schurman Group operates 254 

retail stores across the United States and Canada with approximately 1,400 employees (405 of 

whom are employed by SFP Canada). 

8. The Schurman Group’s business is highly integrated with and dependent on its relationship 

with American Greetings Corporation (“American Greetings”), the world’s second largest 

producer of greeting cards. Among other things, the Schurman Group and American Greetings 

were parties to (a) a Supply Agreement dated April 17, 2009 between SFP U.S. and American 

Greetings (as amended, the “Supply Agreement”) under which American Greetings agreed to 

supply products to the Schurman Group; and (b) an Amended and Restated Trademark License 

Agreement made as of April 17, 2009 (as amended, the “Trademark Agreement”) under which 

American Greetings and its affiliates agreed to provide a royalty-free license to SFP U.S., SFP 

Franchise Corporation (“SFP Franchise”) and SFP Canada for the trademarks (including the 

Papyrus and Carlton Cards / Cartes Carlton marks) under which the Schurman Group’s stores 

operate and that are featured on most of its products (the “Trademarks”). 

9. In the past few years, the Schurman Group has faced various operational and performance 

challenges resulting in growing liquidity pressures. In addition to the general downturn in the 

brick-and-mortar retail industry, the Schurman Group has suffered a loss of profitability due to 

some unique factors including costs incurred in refurbishing and/or closing old and 
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underperforming retail stores acquired from American Greetings in 2009, pricing decisions made 

by American Greetings in respect of the products it sold to the Schurman Group, and unfavorable 

shifts in the Canada/U.S. exchange rate.  

10. As a result of these and other challenges, the Schurman Group fell behind on payments 

owing to American Greetings under the Supply Agreement. As of the date of the swearing of this 

Affidavit, the Schurman Group owes American Greetings approximately $48 million, of which, I 

have been advised by the Schurman Group, $9,141,437 represents direct purchases by SFP 

Canada. Initially, the Schurman Group and American Greetings (under its prior ownership) 

worked cooperatively to address the operational and financial issues facing the Schurman Group 

and find a mutually beneficial path forward. However, in early 2018, following a change of control 

in the ownership of American Greetings, American Greetings became increasingly adamant that 

the Schurman Group address the arrears owing to American Greetings. 

11. Over the past twelve months, the Schurman Group has taken a number of steps to attempt 

to address its operational and liquidity issues, including negotiating with vendors to obtain credit 

or more favorable terms for the supply of services, engaging in discussions with certain of its 

landlords to obtain various forms of rent relief, and pursuing negotiations with parties in 

connection with the potential sale of equity in SFP U.S. In June 2019, the Schurman Group agreed 

to grant a continuing lien and security interest in the property of the Schurman Group to American 

Greetings, pursuant to a Security Agreement, in order to secure the payment of, and performance 

of, the Schurman Group’s Obligations to American Greetings (as defined in the Security 

Agreement), which security was to rank subordinate in priority to the security previously granted 

to the Schurman Group’s senior secured lender.  
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12. However, before the Schurman Group was able to consummate an equity transaction or 

otherwise identify a viable path forward, on December 5, 2019, American Greetings notified SFP 

U.S. that it was immediately terminating the Supply Agreement, the Trademark Agreement, and 

various other agreements between the parties (collectively, the “American Greetings 

Agreements”), purportedly on the basis that the Schurman Group was in default under those 

agreements. American Greetings ceased supplying products to the Schurman Group at the same 

time. 

13. After receiving notice of the purported termination of the American Greetings Agreements, 

the Schurman Group entered negotiations with American Greetings in an effort to agree on new 

terms by which the Schurman Group could continue using the Trademarks and continue 

purchasing products from American Greetings. However, American Greetings ultimately rejected 

the proposals put forward by the Schurman Group and recently advised that it is not willing to 

engage in further negotiations.  

14. As a result of American Greetings’ purported termination of the American Greetings 

Agreements and unwillingness to engage in further discussion, SFP U.S. has concluded that it can 

no longer continue going concern operations. On January 22, 2020 SFP U.S.’ and SFP Franchise’s 

directors resolved to file voluntary petitions for relief under Chapter 11 of the U.S. Bankruptcy 

Code (the “Chapter 11 Proceedings”) in order to, among other things, pursue an orderly 

liquidation of the retail stores in the United States. 

15. Similarly, SFP Canada can no longer operate as a going concern. As a result of the 

purported termination of the American Greetings Agreements, SFP Canada no longer has access 

to the supply of products from American Greetings (which account for over 50% of gross sales). 
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In addition, SFP Canada is entirely dependent on SFP U.S. for operational, management, and 

administrative services and cannot survive as a going concern without continued support from SFP 

U.S. SFP Canada has accordingly determined that it is insolvent and must cease operations in 

Canada. 

16. It is my understanding that a Chapter 11 filing by SFP U.S. will result in events of default 

under certain leases to which SFP Canada is a party. These defaults would potentially result in the 

ability of those landlords to terminate the leases and lock out SFP Canada. 

17. SFP Canada intends to use the CCAA proceedings to implement a liquidation and wind-

down of its operations in a responsible, controlled and orderly manner. An orderly wind-down 

requires the involvement of many stakeholders and Court supervision. SFP Canada urgently 

requires the flexibility of the CCAA, an immediate stay of proceedings, and breathing space from 

the unilateral exercise of creditor remedies, as it prepares to implement its orderly wind-down 

through liquidating its remaining inventory with the assistance of a third-party professional 

liquidator and vacating its leased retail stores. 

18. The Schurman Group, in consultation with its Financial Advisor and Richter Advisory 

Group Inc., the proposed Monitor in the CCAA proceedings (the “Proposed Monitor”), has 

recently selected a joint venture comprised of two professional third-party liquidators, Gordon 

Brothers Retail Partners, LLC and Hilco Merchant Resources, LLC (collectively, the 

“Consultant”). The Schurman Group believes that the Consultant will assist in maximizing the 

potential proceeds from the sale of its remaining inventory and furniture, fixtures, and equipment 

in the United States and Canada. The Consultant and its Canadian affiliates have extensive 
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experience in the North American retail market and have worked with Canadian landlords on 

numerous other engagements to conduct orderly retail liquidations.  

19. If an Initial CCAA Order is granted, the Applicant intends to promptly serve a motion 

seeking this Court’s approval of an orderly realization process (the “Realization Process”) for 

SFP Canada’s inventory (the “Merchandise”) and its furniture, fixtures, and equipment 

(collectively, the “FF&E”), and of the selection of the Consultant to assist with this process. The 

Consultant is currently in the process of visiting store locations in Canada and the United States to 

start preparations for the formal Realization Process. 

20. I believe that the active participation of SFP Canada in this orderly wind-down process, 

coupled with continued support from SFP U.S., is essential to maximizing recoveries for the 

benefit of the stakeholders of the Applicant, including Canadian stakeholders. It is expected that 

SFP Canada will engage with: 

(a) SFP Canada’s employees, including the front-line team members, sales associates 

and store managers who have expertise in the operations of SFP Canada’s stores, 

to implement the Realization Process as smoothly and efficiently as possible; 

(b) SFP Canada’s landlords, with whom SFP Canada will need to engage during the 

short window of time available for the realization of assets, with a view to arriving 

at an efficient Realization Process that benefits all stakeholders; and  

(c) SFP U.S., which provides substantially all back-office business and administrative 

support services. As set out above, without these services, SFP Canada could not 

operate and would be forced to immediately shut down, to the detriment of its 
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stakeholders. Thus, without SFP U.S.’s agreement to continue providing critical 

services during the wind-down process, the Realization Process would be impeded 

and chaotic. 

21. In summary, SFP Canada requires a stay of proceedings and related relief under the CCAA 

in order to continue operating throughout the contemplated orderly wind-down and Realization 

Process with the continued support of SFP U.S. The stay will provide the Applicant with the 

flexibility to implement a responsible and orderly cessation of operations, under the supervision 

of the proposed Monitor and the Court, with the ultimate goal of developing a distribution plan as 

an efficient means of distributing the proceeds of realization to stakeholders. 

B. Corporate Structure  

22. SFP Canada is a New Brunswick corporation with its registered head office in Saint John, 

New Brunswick. As illustrated below, SFP Canada is a wholly owned subsidiary of SFP U.S., a 

California corporation that is controlled by the Schurman family: 

Schurman Fine Papers  
(California) 

 100%   100% 

SFP Canada 
Ltd.  

(Canada) 

 SFP Franchise 
Corporation 
(Delaware) 

 

23. SFP Canada’s sole director is Ms. Schurman. 
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C. Chief Place of Business 

24. The chief place of business of the Applicant is Ontario. Although the Applicant’s registered 

head office is in New Brunswick, 35 of its 76 currently operating retail stores are located in 

Ontario. The Applicant therefore has more retail stores and sales in Ontario than in any of the other 

provinces in which it operates. Further, a plurality of the Applicant’s approximately 405 employees 

work in Ontario. 

D. The Business of the Applicant 

(a) Background and Relationship between Schurman Group and American 
Greetings 

25. The Schurman Group was founded by Marcel and Margit Schurman in 1950 as an importer 

and wholesaler of fine greeting cards and stationery from Europe. Between 1950 and 2009, the 

Schurman Group was primarily engaged in the business of distributing and selling its products in 

Canada and the United States through third parties, in addition to operating certain retail stores to 

exclusively sell the company’s products. In April 2009, the Schurman Group entered into a 

transaction with American Greetings and its affiliates (the “American Greetings Group”) that 

fundamentally transformed the Schurman Group’s business. 

26. More specifically, under a Purchase and Sale Agreement dated April 17, 2009 (the “Sale 

Agreement”), the Schurman Group sold its wholesale business and the Papyrus brand and related 

trademarks to the American Greetings Group. As part of the Sale Agreement, the Schurman Group 

acquired the retail business operated by the American Greetings Group in Canada and the United 

States.  
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27. In conjunction with the Sale Agreement, the Schurman Group and the American Greetings 

Group entered into several ancillary agreements, including: 

(a) The Supply Agreement under which American Greetings agreed to become the 

predominant supplier of products sold by the Schurman Group in its retail stores, 

initially for a term of 7 years (subsequently extended). A copy of the Supply 

Agreement (with amendments) is appended to this affidavit as Confidential 

Appendix A. The Applicant is advised by American Greetings that, in its view, the 

Supply Agreement has confidential and commercially sensitive financial terms, the 

disclosure of which would be prejudicial to American Greetings. The Supply 

Agreement includes a confidentiality provision that prohibits disclosing the terms 

of the Supply Agreement unless both parties consent in writing or disclosure is 

required by law, a court or government order, or stock exchange rule. Accordingly, 

as part of the proposed Initial Order, the Applicant are seeking a sealing order over 

Confidential Appendix A. 

(b) The Trademark Agreement under which the American Greetings Group agreed to 

provide a royalty-free license for the Trademarks for an initial term of 10 years 

(subsequently extended). A copy of the Trademark Agreement (with amendments) 

is attached as Exhibit A. 

(c) The Marketing Services Agreement (as amended, the “Marketing Agreement”) 

under which the Schurman Group agreed to provide American Greetings with 

certain marketing services in exchange for a monthly service fee, with an initial 
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term of 7 years (subsequently extended). A copy of the Marketing Agreement (with 

amendments) is attached as Exhibit B. 

(d) The POS Data Services Agreement (as amended, the “POS Agreement”) under 

which the Schurman Group agreed to collect and provide point-of-sale data to 

American Greetings in exchange for a monthly service fee, with an initial term of 

7 years (subsequently extended). A copy of the POS Agreement (with amendments) 

is attached as Exhibit C. 

28. As a result of these agreements, the Schurman Group became increasingly integrated with 

and highly dependent on American Greetings. In particular, the Schurman Group relied on 

American Greetings for the majority of goods it sold and for the Trademarks required to operate 

its retail business under the Papyrus and Carlton Cards / Cartes Carlton names. 

(b) SFP Canada’s Retail Business 

29. SFP Canada operates retail stores and sells products featuring a variety of brands. Papyrus, 

a premium greeting card brand that draws inspiration from fashion, art and lifestyle trends, is the 

company’s flagship brand. SFP Canada also operates stores and sells products under the Carlton 

Cards / Cartes Carlton brand and one store under the Paper Destiny brand, and sells products 

featuring the American Greetings and Recycled Paper Greetings brands.  

30. SFP Canada’s stores typically carry and sell the following categories of merchandise: 

(a) Greeting cards, including everyday counter cards and seasonal counter cards.  
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(b) Gift packaging, including everyday and seasonal gift wrap and bags, bows, ribbons, 

accessories, Christmas boxes and Christmas ornaments.  

(c) Specialty products, including everyday and seasonal party accessories, desk 

accessories, stationary, cellophane, stickers and boxed cards. 

31. SFP U.S. operates an e-commerce platform based from their website  

https://www.papyrusonline.com/ which is accessible to Canadian consumers. SFP Canada does 

not operate an independent e-commerce website. 

(c) Leases and Retail Stores 

(i) Store Formats and Locations 

32. SFP Canada conducts business through retail locations in Ontario, Quebec, British 

Columbia, Alberta, Manitoba, Nova Scotia, Newfoundland and Labrador, and Saskatchewan. The 

following chart sets out SFP Canada’s current store locations by geographical region: 

Province Number of SFP Canada 
Locations 

Ontario 35 

Quebec 6 

British Columbia 11 

Alberta 12 

Manitoba 3 

Nova Scotia  5 

Newfoundland and Labrador 1 

Saskatchewan 3 

Total 76 
 

https://www.papyrusonline.com/
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33. SFP Canada has recently announced the closure of sixteen stores across Canada.  A store 

located in St. Johns, Newfoundland, closed effective January 18, 2020, in large part as a result of 

the snowstorm that recently hit that province, and is not included in the table above. Seven other 

stores are scheduled to close on January 31, 2020 and a further eight stores are scheduled to close 

on February 29, 2020. 

34. The average size of SFP Canada’s stores is 1,887 square feet.  

35. SFP Canada does not own any real property. All of the Applicant’s retail operations are 

conducted in leased facilities.  

(ii) Landlords for Retail Premises 

36. SFP Canada leases stores across Canada from third-party landlords. SFP Canada is party 

to a number of leases with large landlords, whose subsidiaries own malls and shopping centres 

across Canada, including Oxford Properties Group, Ivanhoe Cambridge, Cadillac Fairview, and 

Morguard. 

(iii) Lease Provisions 

37. Typical of retail store leases in Canada, certain of SFP Canada’s leases contain provisions 

that impact SFP Canada store operations, including: 

(a) Going-Out-of-Business sale restrictions that relate to going out of business sales in 

one form or another, including prohibitions on “bankruptcy sales”, “going out of 

business sales”, “liquidation sales”, and other similar terms; and 
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(b) Operating covenants that require SFP Canada to continuously occupy and operate 

its business in the leased premises.  

38. SFP U.S. has provided an indemnity to certain landlords under some of SFP Canada’s 

leases and certain of these leases provide that it is an event of default if the indemnifier (i.e., SFP 

U.S.) takes the benefit of any insolvency statute. Therefore, SFP U.S. commencing the Chapter 11 

proceedings will result in events of default under certain leases to which SFP Canada is a party, 

which defaults will potentially result in the ability of certain landlords to terminate these leases.  

(d) Merchandising and Sourcing 

39. Products sourced from American Greetings represent approximately 53% of SFP Canada’s 

gross sales, all of which is purchased by SFP Canada directly. SFP Canada also sells products 

purchased from other third-party vendors, some of which is purchased by SFP U.S. Approximately 

30% of all SFP Canada merchandise is purchased by SFP U.S. and then shipped to SFP Canada’s 

retail stores directly from the SFP U.S. distribution centre. The remaining 70% is purchased 

directly by SFP Canada.  

40. The costs of merchandise purchased by SFP U.S. on account of SFP Canada is recorded 

by SFP U.S. as an intercompany receivable. SFP Canada periodically transfers funds to SFP U.S. 

in order to pay for the costs of the merchandise purchased by SFP U.S. 

(e) Support Services Provided by SFP U.S. 

41. In addition to receiving merchandise directly from SFP U.S., SFP Canada is also dependent 

on SFP U.S. for a wide range of administrative and business support services. These services 

include strategic and marketing functions (e.g., development of overall marketing strategy, 
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performance of market research, design of marketing activities), merchandising, selection of 

external service providers, collection and analysis of customer feedback, logistics, and day to day 

operational needs such as executive, legal, accounting, finance, treasury, tax, insurance/risk 

management, real estate, human resources, information technology support services, and 

warehousing services (collectively, the “Shared Services”).  

42. SFP Canada also uses certain business systems of SFP U.S., including merchandizing 

strategies, store designs, store specifications, and operations manuals. 

43. SFP U.S. provides these Shared Services from its head office in Goodlettsville, Tennessee 

or from remote and satellite offices in the United States. SFP Canada cannot operate or function 

without the provision of the Shared Services from SFP U.S. as it does not have any operational 

head office or head office management employees in Canada. If the Shared Services were not 

provided, SFP Canada would be required to immediately cease operations and shut down in an 

uncontrolled manner. 

44. In exchange for providing certain (but not all) of the Shared Services, SFP U.S. charges 

SFP Canada approximately $180,000 per month. This amount does not include SFP Canada’s 

proportionate share of the cost of the distribution centre, merchandising, advertising, and customer 

service. As described in further detail below, as part of the proposed CCAA filing, SFP Canada 

has prepaid SFP U.S. for the provision of Shared Services for the months of January to March 

2020, as well as SFP Canada’s proportionate share of the cost of the distribution centre  and 

customer service. 
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(f) Intellectual Property  

45. As noted above, the American Greetings Group owns the Trademarks that are necessary 

for the Schurman Group to carry on its business. Pursuant to the Trademark Agreement, the 

American Greetings Group granted SFP U.S., SFP Franchise, and SFP Canada a royalty-free 

license to use the Trademarks in the United States and Canada for an initial term of 10 years 

(subsequently amended to expire on September 30, 2020, absent the alleged termination event 

described above). SFP U.S. and SFP Canada had an exclusive license for operating retail stores 

(with certain exceptions) and an online store, and a non-exclusive license in all other respects. 

(g) Employees 

46. As of January 2020, SFP Canada employed approximately 82 full-time employees and 323 

part-time employees. The geographic distribution of employees is as follows: 

Province Number of SFP Canada 
Employees 

Ontario 193 

Quebec 30 

British Columbia 59 

Alberta 60 

Manitoba 13 

Nova Scotia  24 

Newfoundland and Labrador 10 

Saskatchewan 16 

Total 405 
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47. As noted above, SFP Canada has recently announced the closure of sixteen stores across 

Canada that are scheduled to close by February 29, 2020. All employees in these stores have been 

provided with working notice of termination based on their statutory entitlements.  

48. At this time, it is expected that all other SFP Canada employees will be provided with 

working notice of termination on, or shortly after, the commencement of these CCAA proceedings. 

SFP Canada anticipates that it will continue to employ many of its employees through the wind-

down and Realization Process. 

49. On average, a typical SFP Canada store has five employees and is staffed by both full-time 

and part-time sales associates and store management. The vast majority of SFP Canada’s 

employees are store level employees. Sales associates report to and work under the supervision of 

the store management. The store managers oversee and are responsible for operations in their store, 

and report to district managers and report to district, flagship or area managers. 

50. All back-office support and overall corporate guidance functions for SFP Canada are 

provided by SFP U.S. 

51. The vast majority of SFP Canada employees are paid on an hourly basis. Certain 

employees, such as the area and district managers, are salaried employees. There are no bonus or 

other incentive compensation plans. 

52. Full-time employees are eligible for group health and dental benefits as well as life 

insurance through Great-West Life Assurance Company starting on the first day of the month after 

their employment begins. Temporary, part-time and seasonal employees are not eligible for these 
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benefits. SFP Canada also offers an employee assistance program to both full-time and part-time 

employees through Life Works at no cost to the employees.  

53. SFP Canada has also established a group Registered Retirement Savings Plan (“RRSP”) 

for hourly employees and a registered pension plan for salaried employees. Both plans are 

administered by Manulife. SFP Canada does not make any matching contributions to the RRSP.  

54. SFP Canada’s employees are all non-unionized and there are no applicable collective 

agreements. 

55. SFP Canada’s payroll is administered by SFP U.S., with the payroll, Canadian withholding 

taxes, and benefits being processed by PAYweb. SFP Canada’s average biweekly payroll during 

fiscal 2019 was approximately $0.3 million.  

(h) Gift Cards  

56. SFP Canada customers can purchase gift cards (“Gift Cards”) in stores. As of the date of 

the swearing of this Affidavit, SFP Canada had a net liability for outstanding Gift Cards of 

approximately $1.15 million. It is proposed that outstanding Gift Cards will be honoured for 

another 30 days during the Realization Process.  

(i) Logistics Suppliers 

57. SFP Canada does not have any distribution centres and relies on third-party logistics 

services providers that ship inventory from SFP U.S.’s distribution centre to SFP Canada’ stores. 

Any merchandise that is shipped to SFP Canada’s stores from the SFP U.S’s warehouse in 

Tennessee is transported by United Parcel Service (“UPS”). UPS also provides customs clearing 
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services for the products it transports. Any merchandise that SFP Canada directly purchases from 

a third-party vendor is shipped using UPS and other transportation service providers to Impact 

Logistics (“Impact”), a third-party logistics services provider. Impact distributes the merchandise 

to SFP Canada’s stores. SFP Canada uses various third-party expeditors for customs services. 

58. SFP Canada relies on timely and frequent delivery of critical inventory items in conducting 

its business. Any interruption in this supply, however brief, would disrupt SFP Canada’s 

operations to the detriment of the Realization Process. 

59. SFP Canada’s retail stores are also supplied with essential utilities (e.g., water, fuel and 

electricity), at SFP Canada’s expense, which, depending on the terms of the particular lease, may 

be paid to the landlord at first instance. The continuous provision of these utilities is essential to 

operations and the orderly wind-down. 

(j) Banking and Cash Management 

60. SFP Canada maintains a centralized cash management system which is administered by 

SFP U.S. from the head office to collect, transfer, and disburse funds generated by the operations 

of SFP Canada (the “Cash Management System”). SFP Canada is dependent upon SFP U.S. for 

all treasury, banking and related services that are provided by SFP U.S.  

61. SFP Canada has store deposits accounts at each of Royal Bank of Canada (“RBC”), TD 

Canada Trust (“TD”), Canadian Imperial Bank of Commerce (“CIBC”), Bank of Montreal 

(“BMO”), and Bank of Nova Scotia (“BNS”). The cash generated at each SFP Canada store is 

deposited daily at an account at the closest of these banks. In addition, debit and credit card receipts 

are deposited in an account maintained at BNS.  
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62. The funds from the store deposit accounts are transferred into a restricted account (the 

“Restricted Account”) maintained by SFP Canada with Wells Fargo Foothill Canada ULC 

(“Wells Fargo Canada”). Wells Fargo Canada in turn has an account with TD to facilitate 

transfers to and from the Restricted Account. Funds deposited into the BNS and BMO store deposit 

accounts are transferred to the Restricted Account automatically on a daily basis, whereas funds 

deposited into the RBC, TD and CIBC accounts are transferred to the Restricted Account manually 

once they hit a certain threshold (typically $20,000). 

63. SFP Canada maintains three disbursement accounts with Wells Fargo Canada. Two of 

these accounts are used to pay payroll, rent, Canadian cheques, taxes and vendors. Wells Fargo 

maintains two accounts at RBC to facilitate transfers from the two active disbursement accounts. 

The third disbursement account is currently inactive.  

64. Cash is not automatically transferred from SFP Canada to SFP U.S. as part of the Cash 

Management System. Historically, SFP Canada would allow funds to accumulate in the Restricted 

Account and then would periodically make payments from the Restricted Account to pay amounts 

owing by SFP Canada to SFP U.S.  

65. On January 17, 2020, SFP Canada transferred $3 million to SFP U.S. as (i) payment for 

certain costs and expenses that have been paid by SFP U.S. on behalf of SFP Canada prior to these 

CCAA proceedings; and (ii) prepayment of costs and expenses that will be paid by SFP U.S. during 

these CCAA proceedings for the benefit of SFP Canada. More specifically, this includes:  

(a) reimbursement of SFP U.S. for SFP Canada’s proportionate share of certain 

professional fees incurred in preparation of the Chapter 11 filings and the CCAA 

proceedings; 
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(b) reimbursement of SFP U.S. for SFP Canada’s proportionate share of certain 

prepetition costs paid by SFP U.S., including Shared Services for the month of 

December and January, distribution centre charges, customer service charges, 

merchandising charges, advertising charges, and the escrow established for the 

Consultant;  

(c) prepayment of $700,000 worth of inventory that will be sent by SFP U.S. to SFP 

Canada during the Realization Process. In the reasonable business judgment of the 

CROs and the Consultant, this additional inventory will enhance sales during the 

Realization Process, which will be to the benefit of SFP Canada’s estate;  

(d) prepayment of the expected costs of the Shared Services, distribution centre 

charges, and customer service charges during the Realization Process; and 

(e) replenishment of retainers of the Consultant and professionals in connection with 

the CCAA proceedings. 

66. The proposed Initial Order provides that SFP Canada will not make any payments to or on 

account of any related party until further Order of the Court. 

E. The Financial Position of SFP Canada 

67. SFP U.S. prepares unaudited financial reporting packages, including stand-alone balance 

sheets, for SFP Canada’s operations. A copy of the balance sheet for SFP Canada as at November 

30, 2019 is attached as Exhibit D. This balance sheet reflects the financial position of SFP Canada 

in U.S. dollars and has not been audited. Certain information contained in this unaudited balance 

sheet is summarized below. 
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(a) Assets  

68. As at November 30, 2019, the assets of SFP Canada had a book value of approximately 

$9.6 million and consisted of the following: 

Current Assets: $8,294,000 

Cash $1,930,000 

Total Receivables  $270,000 

Inventory, Net $5,236,000 

Prepaid Assets $858,000 

Non-Current Assets: $1,296,000 

Fixed Assets, Net $972,000 

Other Assets $323,000 

Intangibles $0 

Total Assets $9,589,000 
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(b) Liabilities 

69. As at November 30, 2019, the liabilities of SFP Canada had a book value of 

approximately $11.8 million and consisted of the following: 

Current Liabilities: $11,274,000 

Trade Payables1  $10,416,000 

Income Taxes Payable   $121,000 

Sales and Use Tax Payable $152,000 

Accrued Liabilities $585,000 

Non-Current Liabilities: $482,000 

Deferred Rent Long Term $306,000 

Tennant Improvement Allowance Long Term $176,000 

Total Liabilities $11,757,000 

 

 
1  The vast majority consists of amounts owing from SFP Canada to American Greetings.  
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(c) Stockholder’s Equity 

70. As at November 30, 2019, the stockholders’ equity in respect of SFP Canada was 

($2,168,000) consisting of Retained Earnings of $85,000, Accumulated Other Comprehensive 

Income of $458,000 and an intercompany loss of $2,711,000. 

(d) Earnings 

71. For the period from February to November 2019, SFP Canada’s net loss was $2,375,000 

and its EBITDA was negative $1,672,000.28. 

(e) Secured Debt of SFP U.S. and SFP Canada 

72. The Schurman Group has secured indebtedness as follows: (i) amounts owing under the 

Wells Fargo Credit Agreement (defined below); and (ii) security granted to the American 

Greetings Group. 

(i) Wells Fargo Credit Agreement 

73. SFP U.S., SFP Franchise (with SFP U.S., the “US Borrowers”) and SFP Canada are parties 

to an Amended and Restated Loan Agreement with Wells Fargo Bank, National Association 

(“Wells Fargo”) as Administrative Agent, Collateral Agent, and a Revolving Credit Lender and 

with Wells Fargo Canada as a Revolving Credit Lender and Canadian Lender (as amended, the 

“Wells Fargo Credit Agreement”). The Wells Fargo Credit Agreement was originally entered 

into as of April 17, 2009. A copy of the Amended and Restated Wells Fargo Credit Agreement 

and amendments are attached as Exhibit E. 
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74. Pursuant to the Wells Fargo Credit Agreement, the U.S. Borrowers may borrow funds in 

U.S. dollars (the “U.S. Revolving Facility”) and SFP Canada may borrow funds under Canadian 

dollars (the “Canadian Revolving Facility”) up to a collective potential maximum of $35 million 

on a revolving basis. As at January 20, 2020, the U.S. Borrowers had drawn down approximately 

$6.3 million under the U.S. Revolving Facility. SFP Canada has no current outstanding balance 

under the Canadian Revolving Facility.  

75. The Wells Fargo Credit Agreement also provides that Wells Fargo will endeavor to cause 

the U.S. Issuing Bank to issue letters of credit denominated in U.S. dollars for the account of the 

U.S. Borrowers and SFP Canada, or to undertake to purchase participations or execute indemnities 

or reimbursement obligations with respect to letters of credit denominated in U.S. dollars subject 

to certain conditions. The U.S. Borrowers are applicants for one outstanding letter of credit for 

$50,000. There are no outstanding letters of credit for which SFP Canada is an applicant. 

76. In addition, the Wells Fargo Credit Agreement provides that Wells Fargo will assist SFP 

Canada in establishing or opening letters of credit denominated in Canadian dollars or in causing 

a Canadian issuing bank to purchase participations or execute indemnities or Reimbursement 

Obligations by joining in the applications for and/or guaranteeing payment or performance of any 

Canadian letters of credit.  There are currently no outstanding letters of credit guaranteed by Wells 

Fargo in Canada or for which Wells Fargo was a joint applicant. 

77. Under the Wells Fargo Credit Agreement, each borrower has granted a security interest in 

their present and after acquired property to secure all the obligations under the Wells Fargo Credit 

Agreement. In addition, the assets of SFP Canada also secure any obligations under the Wells 
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Fargo Credit Agreement pursuant to a Canadian Pledge and Security Agreement dated April 17, 

2009. A copy of the Canadian Pledge and Security Agreement is attached as Exhibit F. 

78. The U.S. Borrowers are jointly and severally liable for all of the obligations under the 

Wells Fargo Credit Agreement. However, SFP Canada is not jointly and severally liable for the 

obligations owed by the U.S. Borrowers.  

79. American Greetings has provided a limited guarantee dated as of April 17, 2009 (as 

amended, the “American Greetings Guarantee”) guaranteeing the obligations owing by the 

Schurman Group under the Wells Fargo Credit Agreement up to $10 million. A copy of the 

American Greetings Guarantee (with amendments) is attached as Exhibit G.  

80. The Schurman Group’s defaults under the American Greetings Agreements and the 

purported termination of those agreements constitute events of default under the Wells Fargo 

Credit Agreement. As a result, Wells Fargo has the right to cease making any advances and to 

cease issuing any additional letters of credit to the Schurman Group, to demand immediate 

payment of all outstanding obligations under the Wells Fargo Credit Agreement, and to exercise 

the rights and remedies available to Wells Fargo, including foreclosure upon any collateral 

securing the outstanding obligations. While Wells Fargo has not chosen to exercise any of these 

rights or remedies at this time, it has expressly reserved all rights and remedies under the Wells 

Fargo Credit Agreement.  

(ii) American Greetings Security Agreement 

81. On June 25, 2019, SFP U.S., SFP Franchise, SFP Canada and American Greetings entered 

into a Security Agreement (the “American Greetings Security Agreement”) pursuant to which 
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SFP U.S., SFP Franchise and SFP Canada granted to American Greetings a continuing lien and 

security interest over their present and after-acquired property to secure the payment of, and 

performance of, the Obligations (as defined therein) owing under the Supply Agreement, the 

Trademark License Agreement, the POS Data Services Agreement, the Marketing Services 

Agreement, the American Greetings Guarantee, and any other documents, purchase orders, or 

other agreements between the Schurman Group and American Greetings Group. A copy of the 

American Greetings Security Agreement is attached as Exhibit H.  

82. Prior to the execution of the American Greetings Security Agreement, American Greetings 

provided goods and services under the American Greetings Agreements to the Schurman Group 

on credit on an unsecured basis. The parties entered into the American Greetings Security 

Agreements to, among other things, secure the receivable owing by the Schurman Group under 

those agreements. 

83. I am advised by Mr. Erik Kortman, Controller at the Schurman Group, and believe that, as 

of the date of the swearing of this Affidavit, SFP U.S. owed $38,706,673 and SFP Canada owed 

$9,141,437 to American Greetings. In some cases, the amounts owing by SFP Canada to American 

Greetings are over 180 days old. 

84. The relative priorities of Wells Fargo and American Greetings are governed by a 

Subordination and Intercreditor Agreement made as of June 25, 2019 which provides that Wells 

Fargo has first priority over the Collateral (as defined in the agreement). A copy of the 

Subordination and Intercreditor Agreement is attached as Exhibit I.  
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F. Restructuring Efforts to Date 

85. In addition to the general downturn in the brick-and-mortar retail industry, the Schurman 

Group has suffered an erosion in its profitability due to unique operational and performance issues 

including (a) the capital costs incurred in refurbishing or closing a large number of old and 

underperforming retail stores acquired from American Greetings in 2009; (b) the renegotiation of 

the Marketing Agreement and POS Agreement which significantly reduced the fees payable to the 

Schurman Group under those agreements; (c) the decline in value of the Canadian dollar since the 

Schurman Group acquired the Canadian retail stores from American Greetings in 2009, which has 

compromised the profitability of the Schurman Group’s Canadian operations; and (d) various 

pricing decisions made by American Greetings, including a significant price increase in their 

products and imposing a uniform price for products in both the United States and Canada that 

resulted in a decline in revenues earned in Canada.  

86. The financial challenges faced by the Schurman Group caused it to fall behind on amounts 

owing to American Greetings for products sold and provided to the Schurman Group. I am advised 

by Ms. Schurman (SFP U.S.’ and SFP Canada’s CEO) and believe that over the past 24 months, 

the Schurman Group has taken a number of steps to address the operational and liquidity issues it 

was facing, including negotiating rent relief and rent holidays with certain landlords and 

negotiating with vendors to obtain credit on more favorable terms for the supply of services. In 

addition, the Schurman Group aggressively pursued negotiations with a party that had expressed 

interest in acquiring equity in the Schurman Group which, if consummated, would have provided 

additional liquidity to the Schurman Group. However, despite significant efforts, the Schurman 

Group was unable to find a viable option for addressing the financial pressures it faced before 

American Greetings sent the notice of termination.  
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87. In the days following the purported termination of the American Greetings Agreements, 

the Schurman Group, with the assistance of its financial and legal advisors, engaged in discussions 

with American Greetings in an attempt to address the concerns raised by American Greetings and 

cure the defaults under the American Greetings Agreements. At the request of American Greetings 

management, a term sheet was presented by the Schurman Group to American Greetings. 

However, the term sheet was rejected by the American Greetings board of directors. Ultimately, 

American Greetings indicated that it was not willing to engage in further negotiations within the 

parameters being proposed by the Schurman Group. 

G. The Urgent Need for Relief Under the CCAA 

88. SFP Canada cannot continue going concern operations without the continued supply of 

products under the Supply Agreement and use of the licenses granted under the Trademark 

Agreement. Moreover, given its operational dependence on SFP U.S., SFP Canada cannot continue 

operations without the full support of SFP U.S. Given the purported termination of the American 

Greetings Agreements, the resulting default under the Wells Fargo Credit Agreement and the 

pending wind down of SFP U.S., SFP Canada is insolvent and has no option other than to cease 

operations in Canada and to conduct an immediate controlled and orderly wind-down of operations 

for the benefit of its stakeholders.  

89. The continued support, assistance and co-operation of SFP U.S. is required to conduct a 

responsible and orderly liquidation of SFP Canada’s operations. The continued provision of Shared 

Services by SFP U.S. is essential for SFP Canada to operate. I understand that SFP U.S. will only 

agree to continue supporting SFP Canada through the provision of Shared Services if (a) it is for 
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the limited purpose of an orderly wind-down with SFP Canada remaining in control of its assets 

and property; and (b) the wind-down is supervised by this Court in accordance with the CCAA. 

90. As set out above, an insolvency filing by SFP U.S. will result in events of default under 

certain leases to which SFP Canada is a party. These defaults will potentially result in the ability 

of certain landlords to terminate these leases. As such, SFP Canada’s urgent need for the 

protections offered by the CCAA has accelerated. 

91. As such, the board of directors of SFP Canada has resolved to commence these CCAA 

proceedings. Without further financial and operational support from SFP U.S. and product from 

American Greetings, SFP Canada is unable to meet its liabilities as they become due and is 

therefore insolvent.  

H. Relief Sought 

(a) Stay of Proceedings 

92. The Applicant urgently requires a stay of proceedings and other protections as provided by 

the CCAA so that it will have the breathing space to conduct a controlled and orderly wind-down 

of its operations.  

93. Having regard to the circumstances, I believe that the granting of a stay is in the best 

interests of the Applicant and its stakeholders. The stay will provide the Applicant with the time 

required to develop and oversee an orderly wind-down process, which in turn will help to protect 

the interests of the Applicant’s stakeholders, including employees, suppliers, landlords, and 

customers, all with the eventual goal of developing and implementing a distribution plan to 

efficiently distribute the proceeds of realization to creditors. 
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(b) Proposed Monitor 

94. The Proposed Monitor has consented to act as the monitor of the Applicant under the 

CCAA. A copy of the Proposed Monitor’s consent to act as monitor is attached as Exhibit J.  

(c) Chief Restructuring Officer  

95. As noted above, the Schurman Group has retained Mackinac to provide my and Mr. 

Nowlan’s services as CROs. A copy of the final form of the engagement letter (the “CRO 

Engagement Letter”) is attached as Exhibit K.  

96. Mr. Nowlan and I have over 25- and 20-years’ experience, respectively, in strategic, 

financial and turnaround and restructuring advisory work in a variety of industries, including the 

retail industry. In addition, we have both previously served as lead restructuring advisors and chief 

restructuring officers for companies undergoing Chapter 11 proceedings. Therefore, our 

appointment as CROs places the management of the proposed Realization Process in the hands of 

experienced professionals familiar with retail insolvencies and will enhance the likelihood that 

SFP Canada will maximize value under the Realization Process.  

97. The proposed Initial Order provides for the approval of the CRO Engagement Letter and 

my and Mr. Nowlan’s appointment as CROs. The CRO Engagement Letter sets out the applicable 

fees and disbursements.  

98. I am advised by Mr. Marc Wasserman of Osler, Hoskin & Harcourt LLP, counsel for the 

Applicant, and believe that many of the CROs-related provisions in the proposed Order are similar 

to protections afforded to chief restructuring officers in other CCAA proceedings. These 

protections include that:  
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(a) the CROs shall not be deemed to be a director, de facto director or employee of the 

Applicant; 

(b) Nothing in the proposed Initial Order shall be construed as resulting in either CRO 

being an employer, successor employer, a responsible person, operator or person 

with apparent authority within the meaning of any statute, regulation or rule of law, 

or equity for any purpose whatsoever;  

(c) the CROs shall not have any liability with respect to any losses, claims, damages 

or liabilities, of any nature or kind, to any person from and after the date of the 

Initial Order except to the extent such losses, claims, damages or liabilities result 

from the gross negligence or willful misconduct on the part of the CROs; and  

(d) no action or other proceeding shall be commenced directly, or by way of 

counterclaim, third-party claim or otherwise, against or in respect of either of the 

CROs and all rights and remedies of any Person against or in respect of each of the 

CROs are hereby stayed and suspended, except with the written consent of the 

applicable CRO or with leave of this Court on notice to the Applicant, the Monitor 

and the applicable CRO to be obtained through a motion served upon the Applicant, 

the Monitor and the applicable CRO at least seven days’ before its return date. 

99. I believe that the appointment of the CROs is in the best interests of SFP Canada and its 

stakeholders. I also understand that the Monitor supports the appointment of the CROs.  
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(d) Administration Charge 

100. The proposed Initial Order provides that the Proposed Monitor, along with its counsel, the 

Applicant’s counsel and the CROs, will be granted a Court-ordered charge on the present and 

future assets, property and undertakings of SFP Canada (“Property”), as security for their 

respective fees and disbursements relating to services rendered in respect of SFP Canada up to a 

maximum of CAD $400,000 (the “Administration Charge”). The Administration Charge is 

proposed to have first priority over all other charges. 

(e) Directors’ and Officers’ Protection 

101. I am advised by Mr. Wasserman and believe that, in certain circumstances, directors can 

be held liable for certain obligations of a company owing to employees and government entities, 

which may include unpaid accrued wages and unpaid accrued vacation pay, together with 

unremitted sales, goods and services, and harmonized sales taxes.  

102. It is my understanding that the Applicant’s director and its past and former officers who 

are or were employed are potential beneficiaries of director and officer liability insurance (the 

“D&O Insurance”) with a $5 million aggregate limit. These coverage limits are shared with 

directors and officers of SFP U.S. and SFP Franchise. In light of the insolvency of the Schurman 

Group, it is unclear whether this insurance policy provides sufficient coverage against the potential 

liability that the director and officers could incur in relation to these CCAA proceedings.  

103. In light of the potential liabilities and the insufficiency of available insurance, the continued 

service and involvement of the director and officers in this proceeding is conditional upon the 

granting of an Order under the CCAA which grants a charge in favour of Applicant’s director and 
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officers in the amount of CAD $1 million on the Property of SFP Canada (the “Directors’ 

Charge”). The Directors’ Charge would be subordinate to the proposed Administration Charge. 

The Directors’ Charge would act as security for the indemnification obligations for directors’ 

potential liabilities, as set out above. The Directors’ Charge is necessary so that SFP Canada may 

benefit from the director’s and officers’ experience with the business as they guide the realization 

and wind-down efforts.  The charge would only be relied upon to the extent of the insufficiency 

of the existing insurance. 

(f) Cash Flow Forecast 

104. The Applicant, with the assistance of the Proposed Monitor (if appointed, in such capacity, 

the “Monitor”), has prepared 13-week cash flow projections as required by the CCAA. A copy of 

the cash flow projections is attached as Exhibit L. The cash flow projections demonstrate that SFP 

Canada has sufficient liquidity to continue going concern operations during the proposed stay 

period should the stay of proceedings be granted and the Realization Process commence as 

forecast. It is not contemplated that SFP Canada will require debtor-in-possession financing during 

these CCAA proceedings or in the Chapter 11 proceeding.  

105. The Applicant anticipates that the Monitor will provide oversight and assistance and will 

report to the Court in respect of SFP Canada’s actual results relative to cash flow forecast during 

this proceeding. Existing accounting procedures will provide the Monitor with the ability to track 

the flow of funds and assist with any issues that may arise. 
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(g) Payments During CCAA Proceedings 

106. During the course of these CCAA proceedings, SFP Canada intends to make payments for 

goods and services supplied to it post-filing in the ordinary course, as set out in the cash flow 

projections described above and as permitted by the draft Initial Order. 

107. SFP Canada is proposing in the draft Initial Order that it be authorized, with the consent of 

the Monitor, but not required to make payments for goods or services actually supplied to SFP 

prior to the date of the Initial Order by third-party suppliers or service providers up to a maximum 

aggregate amount of $100,000 if, in the opinion of SFP Canada, the supplier or service provider is 

critical to the orderly wind-down of SFP Canada’s business.  

(h) Liquidation Consultant and Realization Process 

108. As part of the overall wind-down process for the Canadian business, SFP Canada intends 

to file an urgent motion immediately after the granting of the Initial Order seeking an Order (the 

“Proposed Sale Approval Order”) approving: 

(a) the Consulting Agreement (the “Consulting Agreement”) between the Consultant 

and the Schurman Group dated January 17, 2020 regarding the liquidation of the 

Merchandise and the FF&E; and  

(b) proposed sale guidelines for the orderly liquidation of the Merchandise and FF&E 

(the “Sale Guidelines”). 
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109. The proposed Realization Process will take place over a short period of time and is 

currently contemplated to run till the end of February. It must be commenced as soon as possible 

to maximize recoveries and limit costs for the following reasons:  

(a) The current schedule will minimize costs by allowing the Schurman Group to exit 

its retail stores by the end of February. 

(b) If the Proposed Sale Approval Order is granted immediately after the Initial Order, 

it will add an additional weekend on which sales can take place, which will likely 

result in greater recoveries.  

(c) Valentine’s Day, a significant holiday for the sale of the Schurman Group’s 

products, will be occurring during the proposed Realization Process. The 

Consultant must begin advertising in connection with the Realization Process as 

soon as possible in order to maximize sales in the run up to that holiday.  

110. In the circumstances, any delay in commencing the formal Realization Process may 

compromise the net recoveries generated from the sale of SFP Canada’s Merchandise and FF&E.  

111. The realization process set out in the Consulting Agreement and the Sale Guidelines was 

designed by SFP Canada and the Consultant in consultation with the Proposed Monitor and the 

Financial Advisor. I expect that this realization process will maximize the value realized from the 

sale of SFP Canada’s Merchandise and FF&E for the benefit of stakeholders. 



- 38 - 

  

(i) Solicitation and Selection of the Proposed Consultant 

112. In anticipation of potential Chapter 11 and CCAA filings, on November 12, 2019, the 

Schurman Group retained the Financial Advisor to, among other things, assist in developing and 

implementing a bid solicitation process for liquidating the Merchandise and FF&E.  

113. Before filing for creditor protection in the United States and Canada, the Schurman Group 

solicited bids from four leading liquidation firms and asked each of them to execute a non-

disclosure agreement (“NDA”). All four liquidators signed NDAs and were given access to a 

virtual data room containing financial and other information concerning the Merchandise and 

FF&E and were given approximately 2 days to review the data in advance of the bid deadline.  

114. The Consultant and one other liquidator submitted proposals. After reviewing the two 

proposals, and in consultation with the Financial Advisor, the Schurman Group selected the 

Consultant’s proposal. The Schurman Group believes that the Consultant’s proposal will provide 

for the best recovery for stakeholders as it provided an estimated recovery consistent with a recent 

appraisal while concluding the Realization Process in a shorter timeframe. In addition, the 

Consultant had carried out the recent appraisal and therefore is already familiar with the Schurman 

Group’s stores and inventory.  

115. The Consultant is a joint venture between two liquidators: 

(a) Gordon Brothers Retail Partners, LLC, which has extensive experience in 

conducting retail liquidations. Gordon Brothers’ recent experience in Canada 

includes Sears Canada, Ben Moss, Target Canada, MINISO Canada, and Forever 

21. 
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(b) Hilco Merchant Resources, LLC, which also has extensive experience in 

conducting retail liquidations. Hilco’s recent experience in Canada includes Target 

Canada, Sears Canada, American Apparel Canada, BCBG Canada, Express 

Fashion Apparel, Danier Leather, and Forever 21. 

116. Gordon Brothers and Hilco have acted together as joint ventures on a number of past retail 

liquidations in both Canada and the United States. 

(ii) Consulting Agreement and Sale Guidelines 

117. On January 17, 2020, the Consultant and the Schurman Group entered into the Consulting 

Agreement, a copy of which is attached (without the budget appended to the Consulting 

Agreement) as Exhibit M to this affidavit. 

118. The Consulting Agreement is expressly subject to, among other things, approval of this 

Court. 

119. The Consulting Agreement provides that the Consultant will serve as the exclusive 

consultant for the purpose of conducting a sale of the Merchandise and FF&E at all of the 

Schurman Group’s stores, including all SFP Canada stores (collectively, the “Stores”). 

120. Under the Consulting Agreement, the Consultant would earn a Merchandise Fee comprised 

of a percentage of the gross proceeds from all sales of Merchandise net of applicable HST/GST 

(the “Gross Proceeds”). The applicable percentage will be determined based upon one of the 

following thresholds of Gross Recovery Percentages (as defined in the Consulting Agreement): 

Gross Recovery Percentage Merchandise Fee 
Below 190% 1.75% of Gross Proceeds 
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Above 190% 2% of Gross Proceeds 
 

121. In addition, the Consultant would be entitled to a commission of 15% of the gross sales of 

the FF&E, net only of applicable sales taxes. 

122. Some of the key terms of the Consulting Agreement include:  

(a) The sale of the Merchandise (the “Sale”) shall commence on or about January 16, 

2020 (the “Sale Commencement Date”) and conclude no later than February 29, 

2020 (the “Sale Termination Date”). However, the Consultant and SFP Canada 

may, in consultation with the Monitor, agree to vary the Sale Commence Date or 

the Sale Termination Date with respect of any one or more of the Stores. 

(b) At the conclusion of the Sale at each Store, the Consultant will leave such Store in 

broom clean condition, subject to the Consultant’s right to abandon unsold FF&E. 

(c) The Consultant shall, among other things, (i) provide qualified supervisors to 

oversee the conduct of the Sale; (ii) recommend appropriate discounts of 

Merchandise, staffing levels for the Stores, and appropriate bonus and incentive 

programs (if any) for employees; (iii) establish and monitor accounting functions 

for the Sale, including evaluation of the sale of goods located at the Stores by 

category, sales reporting and expense monitoring; (iv) maintain focused and 

constant communication with Store-level employees and managers to keep them 

abreast of strategy and timing and to properly effect Store-level communication by 

the  Schurman Group’s employees to customers and others about the Sale; and (v) 

recommend loss prevention strategies.  
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(d) The Schurman Group shall, among other things, (i) have control over the personnel 

in the Stores; (ii) shall handle the cash, debit and charge card payments for all 

Merchandise in accordance with its normal cash management procedures (as may 

be modified by the Court); and (iii) shall be solely responsible for the computing, 

collecting, holding, reporting, and paying all sales taxes associated with the sale of 

Merchandise during the Sale. 

(e) From and after the issuance of any Approval Order (as defined in the Consulting 

Agreement), the Sale shall be conducted in accordance with the terms thereof. 

(f) The Schurman Group shall be responsible for all expenses incident to the conduct 

of the Sale and the operation of the Stores during the Sale. To manage costs, 

however, the Schurman Group and the Consultant have established a budget 

(attached to the Consulting Agreement as Exhibit “B”). The Schurman Group will 

reimburse the Consultant’s costs up to the aggregate amount of the budget and the 

Consultant’s reasonable and documented legal fees and expenses incurred in 

connection with the Consulting Agreement. The parties may amend the budget by 

mutual consent in writing, with it being acknowledged that (i) the Schurman Group 

may require the consent of the Monitor to increase the amount of expenses 

reimbursable by SFP Canada, and (ii) that the Schurman Group will obtain such 

consent in advance of the occurrence of any such expense by Consultant. 

(g) The Consultant will also sell the “Offered FF&E”, which is all FF&E other than 

any FF&E that the Schurman Group identifies as not to be sold. The Schurman 

Group shall be responsible for all reasonable and documented costs and expenses 
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incurred by the Consultant in connection with the sale of the Offered FF&E, which 

costs and expenses shall be incurred pursuant to a written budget or budgets to be 

established. 

(h) The parties will meet on each Wednesday during the Sale to review any Sale 

matters reasonably requested by either party, and all amounts payable or 

reimbursable to Consultant for the prior week (or the partial week in the case of the 

first and last weeks) shall be reconciled, in consultation with the Monitor, and paid 

immediately thereafter. Within 20 days following the end of the Sale, the parties, 

in consultation with the Monitor, will complete a final reconciliation of all amounts 

contemplated by the Consulting Agreement. 

(i) The Schurman Group shall be responsible for maintaining insurance with respect 

to the Merchandise in amounts and on such terms and conditions as are consistent 

with its ordinary course operations. In addition, both parties shall maintain 

comprehensive liability insurance covering injuries to persons and property in or in 

connection with the Stores, in such amounts as are reasonable and consistent with 

its ordinary practices, for bodily injury, personal injury and/or property damage. 

Each party shall be added as an additional insured on all such insurance of the other 

party, all such insurance shall provide that it shall be non-cancelable and non-

changeable except after 30 days’ prior written notice to the other party, and each 

party shall provide the other with certificates of all such insurance prior to the 

commencement of the Sale. 

(j) All sales of Merchandise shall be “final” with no returns allowed. 
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(k) The Consulting Agreement provides that the Consultant shall sell Non-

Merchandise Goods (defined as (i) goods that belong to sublessees, licensees, or 

concessionaires of the Schurman Group; (ii) damaged or defective merchandise that 

cannot be sold; or (iii) goods held by Schurman Group on memo, on consignment, 

or as bailee) during the Sale at the Stores, subject to the consent of the owners of 

the Non-Merchandise Goods. The Consultant shall earn a fee equal to the definitive 

Merchandise Fee percentage earned by Consultant on sales of Merchandise as set 

out above multiplied by the aggregate gross proceeds, net only of sales taxes, from 

the sale of Non- Merchandise Goods at the Stores (the “Non-Merchandise Fee”). 

(l) Subject to compliance with applicable law and the Approval Order, the Consultant 

shall have the right, at its sole cost and expense, to supplement the Merchandise in 

the Sale with additional goods procured that are of like kind, and no lesser quality 

to the Merchandise in the Sale (the “Additional Consultant Goods”). The 

Consultant will pay to the Schurman Group an amount equal to 7.5% of the gross 

proceeds (excluding sales taxes) from the sale of the Additional Consultant Goods 

(the “Additional Consultant Goods Fee”). 

123. The proposed Sale Approval Order also approves certain Sale Guidelines. A copy of the 

form of Sales Guidelines is attached as Exhibit N to this Affidavit. SFP Canada and the Consultant 

prepared the Sale Guidelines in consultation with the Financial Advisor and the Proposed Monitor. 

The Sale Guidelines provide, among other things: 

(a) The Sale shall be conducted in accordance with the terms of the applicable lease, 

except as otherwise set out in any Court order, the Sale Guidelines, or in any 
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subsequent written agreements between SFP Canada and the applicable landlord 

(as approved by the Consultant). 

(b) The Sale shall be conducted so that each of the Stores remains open, before it is 

vacated, during its normal hours of operation provided for in the applicable lease. 

(c) All display and hanging signs used by the Consultant in connection with the Sale 

shall be professionally produced and hung in a professional manner. No sign shall 

advertise the sale as a “bankruptcy”, “liquidation” or “going out of business” sale. 

However, notwithstanding anything in the applicable leases, the Consultant may 

advertise an “everything on sale”, “everything must go”, “store closing”, or similar 

themed sale. 

(d) The purchasers of FF&E shall only be permitted to remove the FF&E either through 

the back shipping areas designated by the applicable landlord or through other areas 

after regular Store business hours or, if the FF&E can fit in a shopping bag, through 

the front door of the Store during Store business hours. FF&E may only be removed 

with the landlord’s supervision, if required by the landlord. 

(e) The Consultant shall not conduct any auctions of Merchandise or FF&E at any of 

the Stores. 

(f) Signs must be posted in the cash register areas of each Store informing customers 

that all sales are “final”. 

(g) At the conclusion of the Sale in each Store, the Consultant and SFP Canada will 

arrange for the premises to be cleaned. 
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AMENDMENT NO. 2 
TO THE AMENDED AND RESTATED TRADEMARK LICENSE AGREEMENT 

 
 THIS AMENDMENT NO. 2 TO THE AMENDED AND RESTATED TRADEMARK 
LICENSE AGREEMENT (this “Amendment No. 2”) is entered into as of this 26th day of 
April, 2019, by and among Papyrus Recycled Greetings, Inc., an Illinois corporation (“PRG”), 
PRGCO, LLC, an Ohio limited liability company (“PRGCO”), American Greetings 
Corporation, an Ohio corporation (“AG”), AGC LLC, an Ohio limited liability company 
(“AGC”), Carlton Cards Retail, Inc., a Connecticut corporation (“CCRI”), and Schurman Fine 
Papers, a California corporation (“Schurman US”), and SFP Canada, Ltd. an entity organized 
under the laws of Canada, (“Schurman Canada”).  Each of PRG, PRGCO, AG, AGC, CCRI, 
and Schurman US and Schurman Canada may be referred to hereinafter individually as a 
“party” and together with the undersigned as the “parties”.  Each of Schurman US and 
Schurman Canada may be referred to hereinafter individually as a “Licensee” or together as the 
“Licensees”. 

RECITALS 
 

WHEREAS, the parties entered into a Trade Mark License Agreement, date April 17, 
2009, as amended and restated in the Amended and Restated Trademark License Agreement, 
effective as of April 17, 2009, and as further amended in Amendment No 1 to the Amended and 
Restated Trademark License Agreement, dated April 2018 (collectively, the “Trademark 
License Agreement”); and 
 

WHEREAS, the parties desire to amend the term of the Trademark License Agreement, 
as set forth below.  
 

NOW THEREFORE, in consideration of the mutual promises, agreements and benefits 
herein, and for other good and valuable consideration, the receipt and sufficiency of which is 
hereby acknowledged, the parties hereby agree as follows:  
 
 1.  Effective as of date hereof, Article IV, Section 4.01, entitled “Term and 
Termination”, is hereby deleted in its entirety and amended and restated to read:  
 
4.01 Term and Termination.  This Agreement commences on the date of execution and shall 
continue in full force and effect until September 30, 2020, unless otherwise terminated by 
mutual agreement of each party or pursuant to Section 4.02 or extended by mutual agreement 
(the “Term”).   
 
 2. Except as amended by this Amendment No. 2, the terms of the Trademark 
License Agreement, including the respective rights and obligations of the parties shall remain in 
full force and effect.  
 
 3. All capitalized terms used and not defined or amended herein shall have the 
meaning ascribed to them in the Trademark License Agreement.  
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 4. This Amendment No. 2 may be executed in two or more counterparts (and by 
facsimile signature or by scanned documents via e-mail transmission), each of which shall be 
deemed an original, but all of which together shall constitute one and the same instrument.  
 
 5. This Amendment No 2 and the Trademark License Agreement constitute the 
entire agreement between the parties with respect to the subject matter hereof and supersede all 
prior or contemporaneous agreements and understandings, whether oral or written. In the event 
of any conflict or inconsistency between the terms of the Trademark License Agreement and 
this Amendment No. 2, this Amendment No. 2 shall control.   

 
 
 

[The remainder of this page has been intentionally left blank. Signature page follows.] 
 
 









TAB B





EXECUTION COPY 

MARKETING SERVICES AGREEMENT 

This MARKETING SERVICES AGREEMENT (this "Agreement"), is made and entered 
into as of this 17th day of April, 2009, by and between American Greetings Corporation, an Ohio 
corporation ("AG"), and Schurman Fine Papers, a California corporation (the "Company"). 

WITNESSETH: 

WHEREAS, the Company and AG entered into that certain Purchase and Sale 
Agreement, dated April I 7, 2009 (the "Purchase Agreement"); 

WHEREAS, pursuant to the Purchase Agreement, AG and its Affiliates are acquiring 
from the Company and its Affiliates the Wholesale Purchased Assets (as defined therein), and 
AG and its Affiliates are assuming from the Company and its Affiliates the Wholesale Assumed 
Liabilities (as defined therein), which assets and liabilities constitute substantially all of the 
Wholesale Business (as defined therein); 

WHEREAS, pursuant to the Purchase Agreement, the Company and its Affiliates are 
acquiring from AG and its Affiliates the Retail Purchased Assets (as defined therein), and the 
Company and its Affiliates are assuming from AG and its Affiliates the Retail Assumed 
Liabilities (as defined therein), which assets and liabilities constitute substantially all of the 
Retail Business (as defined therein); 

WHEREAS, the Company and its Affiliates, as the acquirors of the Retail Purchased 
Assets, intend to own, operate and control such assets and the business related thereto in a 
manner that the Company and its Affiliates deem appropriate and in the best interests of the 
Company; 

WHEREAS, in connection with the ownership, operation and control of the Retail 
Purchased Assets, the Company and its Affiliates intend to utilize their substantial experience 
and expertise in the retail industry, including, without limitation, their own business plans, 
operating manuals, accoU11ting practices and systems, personnel policies, sales training programs 
and promotional campaigns with respect to operational, marketing and advertising matters; and 

WHEREAS, pursuant to the Purchase Agreement, the parties wish to enter into an 
agreement setting forth the terms pursuant to which the Company will render, or cause its 
Affiliates to render, certain services to AG after the Closing. 

NOW, THEREFORE, in consideration of the premises and mutual covenants and 
agreements hereinafter set forth, the parties agree as follows: 

ARTICLE I 

DEFINITIONS 

1.01. Definitions. Unless otherwise defined herein, the following terms used herein 
shall have the following meanings: 
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"AG Bridge Guaranty" shall mean the guarantee of up to Twelve Million and 00/100 Dollars 
($12,000,000.00) by AG of the obligations owed by the members of the Bear Group under the Credit 
Facility, together with the related letter of credit in the amount of Twelve Million and 00/100 Dollars 
($12,000,000.00). 

"AG Revolving Facility" shall mean the loan agreement by and between the Company and AG, 
dated April 17, 2009, as amended from time to time. 

"AG Liquidity Guaranty" shall mean the guarantee of up to Twelve Million and 00/100 Dollars 
($12,000,000.00) by AG of the obligations owed by the members of the Bear Group under the Credit 
Facility, together with the related letter of credit in the amount of Twelve Million and 00/100 Dollars 
($12,000,000.00). 

"Affiliate" of a Person, shall mean any Person which, directly or indirectly, controls, is conttolled 
by, or is under common control with, such Person. The term "control" (including, with correlative 
meaning, the terms "controlled by" and "under common control with"), as used with respect to any 
Person, means the possession, directly or indirectly, of the power to direct or cause the direction of the 
management and policies of such Person, whether through the ownership of voting securities, by contract 
or otherwise 

"Ancillary Agreement Default' shall mean a material default or material breach of any of the 
Transition Services Agreement, POS Data Services Agreement or Supply Agreement, which default or 
breach remains uncured or is not curable within sixty ( 60) days after notice of such default or breach. 

"Change in Co11trof' shall mean: (i) an event or series of related events (whether by merger, 
stock sale, recapitalization or otherwise) whereby the Company or its shareholders effect a transaction or 
series of transactions in which more than 50% of the voting power of the Company is acquired by another 
Person ( or their Affiliates) or group of Persons ( or their Affiliates) acting in concert; or (ii) a sale of all or 
substantially all of the Company's assets in a transaction or series of related transactions. 

"Competitor" shall mean shall mean Hallmark Cards, Incorporated, Target Corporation, 
Wal-Mart Stores, Inc., any affiliates, successors or assigns of the foregoing as well as any 
Person whose primary source of revenue is derived from and at least 50% of its total. revenue is 
derived from the manufacture, sale and/or distribution of any combination of greeting cards 
(including electronic or on-line greeting card), stationery, party goods, gift wrap and bags, scrap 
books, ornaments, photo sharing products, or personal publishing products. 

"Credit Facility" shall mean the First Amended and Restated Loan and Security 
Agreement by and among the Company, each of its Subsidiaries party thereto, Wells Fargo 
Retail Finance, LLC, and each other revolving credit lender party thereto, dated April 17, 2009, 
as amended from time to time. 

"Insolvency Event' shall mean, with respect to any Person, (i) the commencement of a 
voluntary case by such Person under the Bankruptcy Code or the seeking of relief by such Person 
under any bankruptcy or insolvency or analogous law in any jurisdiction outside of the United 
States; (ii) the commencement of an involuntary case against such Person under the Bankruptcy 
Code and the petition is not controverted within 10 days, or is not dismissed within 60 days, after 
commencement of the case; (iii) a custodian ( as defined in the Bankruptcy Code) is appointed for, 
or takes charge of, all or substantially all of the property of such Person; (iv) such Person 
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commences (including by way of applying for or consenting to the appointment of, or the taking 
of possession by, a rehabilitator, receiver, custodian, trustee, conservator or liquidator 
(collectively, a "conservator") of such Person or all or any substantial portion of its property) 
any other proceeding under any reorganization, arrangement, adjustment of debt, relief of 
debtors, dissolution, insolvency, liquidation, rehabilitation, conservatorship or similar law of any 
jurisdiction whether now or hereafter in effect relating to such Person; (v) any such proceeding 
of the type set forth in clause (iv) above is commenced against such Person to the extent such 
proceeding is consented to by such Person or remains undismissed for a period of 60 days; (vi) 
such Person is adjudicated insolvent or bankrupt; (vii) any order of relief or other order 
approving any such case or proceeding is entered; (viii) such Person suffers any appointment of 
any conservator or the like for it or any substantial part of its property that continues 
undischarged or unstayed for a period of 60 days; or (ix) such Person makes a general 
assignment for the benefit of creditors or generally does not pay its debts as such debts become 
due. 

"Other Agreement' shall mean the AG Revolving Facility, the Credit Facility, the Supply 
Agreement, the Trademark License Agreement or any Sublease Agreement. 

"Purchase Agreement Default" shall mean a breach of Section 8.2 of the Purchase 
Agreement. 

"Release Date" shall mean the latest of the date on which: (i) all letters of credit, guarantees and 
other similar forms of credit support, including the AG Bridge Guarantee and the AG Liquidity 
Guarantee, entered into or provided by AG or any of its Affiliates in connection with the Credit Facility 
are released in full or are otherwise terminated or expire, in each case, with no further liability to AG or 
its Affiliates; (ii) AG and its Affiliates are no longer guarantors, landlords or sublandlords of, or otherwise 
financially responsible, in whole or in part, for, any real property leased by the Company or any of its 
Subsidiaries, including pursuant to any Sublease Agreement; and (iii) the AG Revolving Facility has 
tenninated or expired and all Obligations (as defined therein) have been satisfied in full. 

"Service Fees" shall mean the fees set forth on Exhibit A hereto, as may be amended 
from time to time. 

"Sublease Default" shall mean (a) a default by the Company of its payment obligations under 
any Sublease Agreement which has not been cured within 90 days of written notice of such default and 
together with all other payment defaults under all other Sublease Agreements is in an amount in excess of 
$250,000 or (b) a default by the Company under any Sublease Agreement (other than a payment default) 
that causes a claim, or AG reasonably believes would form the basis of a claim, against AG or its 
Affiliates as landlord that, together with all other such claims that have not been resolved, exceeds 
$250,000. 

"Services" shall mean those services set forth on Exhibit A hereto, as may be amended 
from time to time. 

"Termi11atio11 Event' shall mean any of the following: (i) any action or actions that, individually 
or in the aggregate, constitute a Change in Control; (ii) an Insolvency Event of the Company or any of its 
Subsidiaries or (iii) the occun-ence of a Key Date (as defined in the AG Bridge Guaranty and AG 
Liquidity Guaranty), provided, however, that a Change in Control that occurs after the Release Date is not 

- 3 -
CLI~l707454v3 



a Termination Event if the Change in Control does not result in the Company being controlled, directly or 
indirectly, by a Competitor. 

"Territory" shall mean the United States and Canada. 

ARTICLE II 

DESCRIPTION OF SERVICES 

2.01. Appointment. AG hereby appoints the Company, and the Company hereby 
accepts appointment, as a non-exclusive marketing services provider to provide, or cause its 
Affiliates to provide, the Services to AG and its Affiliates throughout the Territory in accordance 
with the terms and conditions of this Agreement. 

2.02. Obligations of the Companv. 

(i) The Company shall use commercially reasonable efforts to provide, or 
cause its Affiliates to provide, the Services to AG and its Affiliates throughout the Territory in 
accordance with the terms of this Agreement. 

(ii) The Company shall, and shall cause its Affiliates to, perform the Services 
with the degree of care, skill, diligence and compliance with applicable Law and in substantially 
the same manner as is customary for similar arrangements in the retail sector. 

(iii) The Company shall be responsible for the prompt return to AG, upon 
A G's request or termination of this Agreement, of any and all AG Materials. 

2.03. Obligations of AG. 

(i) AG shall pay the Company the Service Fees as compensation for the 
Company providing, or causing its Affiliates to provide, the Services to AG and its Affiliates. 

(ii) To assist the Company in performing its obligations hereunder, AG, at its 
cost, will provide the Company and its Affiliates with sufficient supplies of marketing, 
advertising and promotional materials, and other sales materials (the "AG Materials"). Unless 
otherwise approved by AG in writing, in providing the Services, the Company will only use 
those materials provided by AG. Any materials provided hereunder shall not be altered by the 
Company or its representatives without the prior written consent of AG. 

2.04. Independent Contractor. AG shall not have the power or authority to direct or 
control the Company in the means, methods or marmer of performance of the Services. The 
Company is acting independently and as an independent contractor with the full power and 
authority and responsibility to select the means, methods and manner of performing the Services. 
AG and the Company each acknowledge and agree that they are separate entities, each of which 
has entered into this Agreement for independent business reasons. The relationship of AG to the 
Company and of the Company to AG hereunder are those of independent contractors and nothing 
contained herein shall be deemed to create a joint venture, franchise, partnership or other 
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relationship. Notwithstanding the foregoing, the Company and AG may develop and agree npon 
general instructions to facilitate coordination of the performance of the Services. 

2.05. Set-off Rights. AG may, at its option, deduct or offset any amounts due and owed 
by the Company or any of its Affiliates ( collectively, "Company Entities") to AG or any of its 
Affiliates ( collectively, "AG Entities") under this Agreement, the Transition Services Agreement 
or the POS Data Services Agreement from any refunds, allowances, discounts, advances or any 
other sums payable or creditable by any AG Entities to any Company Entities. 

ARTICLE III 

LICENSE 

3.01. Compliance with Trademark License Agreement. 

(i) The Company shall, and shall cause its Affiliates to, supply or otherwise 
provide the Services to AG and its Affiliates in accordance with the applicable terms and 
conditions of the Trademark License Agreement. 

(ii) AG' s trade names, service marks, trademarks, trade dress, patents, 
inventions, copyrights, designs, logos, and other intellectual property rights ( collectively, the 
"Rights") are, and shall at all times remain, the sole property of AG or its licensor. The Company 
shall not in any respect or for any purpose use said Rights except in connection with the 
provision of the Services in accordance with this Agreement or as may otherwise be permitted 
under the Trademark License Agreement. AG's Rights may not be used on letterhead, business 
cards and similar documents or advertising, marketing, selling or other distribution materials of 
the Company, except in accordance with the terms of the Trademark License Agreement. Except 
as permitted hereby or as otherwise authorized under the Trademark License Agreement, none of 
the Rights, nor any coined words or combination of words including said Rights or any 
substantial part of the same, shall be used in the corporate, business, or trade name of the 
Company. Except as permitted hereby or as otherwise authorized under the Trademark License 
Agreement, the Company shall not permit or authorize use of the Rights in such a way so as to 
give the impression that the Rights, or any modifications thereof, are the property of the 
Company. 

3.02. Right to Use AG's Rights. AG hereby grants the Company a limited, non
transferable ( except as otherwise permitted in the Trademark License Agreement), royalty free 
right to use AG's Rights provided hereunder in the Territory for the sole and limited purpose of 
exercising its rights and performing its obligations under this Agreement and unless authorized 
in advance by AG in writing, or except as otherwise permitted under the Trademark License 
Agreement, shall not authorize any other individual or entity to use such Rights. 

3.03. Covenants. The Company shall not: 

(i) Make any modifications to the AG Materials; 
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(ii) Alter, remove or tamper with any Rights of AG (including hut not limited 
to Rights constituting trademarks) or alter, remove or tamper with any numbers, or other means 
of identification used on or in relation to the AG Materials; and 

(iii) Use any of the Rights in any way, which might prejudice their 
distinctiveness or validity or the goodwill of the Company therein. 

3.04. No Other Rights. Except as provided herein or in the Trademark License 
Agreement, the Company shall have no rights in respect of any trade names used by AG or other 
Rights of AG. 

ARTICLE IV 

TERM: TERMINATION 

4.01. Term. Subject to Section 4.02 hereof, the term of this Agreement shall commence 
on the date hereof and shall end on the earlier of (i) the seven (7) year anniversary of the date 
hereof and (ii) the termination of the Snpply Agreements (the "Term"). 

4.02. Earlier Termination. (a) The obligation of the Company and its Affiliates to 
snpply or otherwise provide to AG and its Affiliates any Service hereunder may terminate before 
the end of the Term: (i) by mutual agreement of the Company and AG or (ii) in the event that 
either party materially or repeatedly fails to perform any of its material duties or material 
obligations pursuant to this Agreement and such failure is not cured within fifteen (15) calendar 
days after notice to such party specifying the nature of such material or repeated failure, the other 
party may terminate this Agreement upon further notice to the defaulting party. 

(b) AG may tem1inate this Agreement, at AG's election, upon the occurrence of any 
Termination Event. 

( c) AG may terminate this Agreement upon notice if the Company or one of its 
Affiliates is in a Purchase Agreement Default, a Sublease Default or an Ancillary Agreement 
Default and at the time of the termination continues to be in such default and AG or any Affiliate 
of AG are not in material default or material breach of a material term of the respective Sublease 
Agreements, the Transition Services Agreement or the POS Data Services Agreement. 

4.03. Effect of Termination. Expiration or termination of this Agreement or any 
Service hereunder, for any reason, will not release either party from any liability which at the 
time it has already incurred to the other party, nor affect in any way the survival of any rights, 
duties or obligations of either party which are expressly stated elsewhere in this Agreement to 
survive said expiration or prior termination. Nothing in the immediately preceding sentence will 
affect, be construed or operate as a waiver of the right of the party aggrieved by any breach of 
this Agreement to be compensated for any injury or damage resulting therefrom which is 
incurred before or after such expiration or termination. 
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ARTICLEV 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

5.01. General Warranties and Representations. AG represents and warrants to the 
Company and the Company represents and warrants to AG as follows: 

(i) It has full power and authority to execute and deliver this Agreement and 
to perfonn the transactions contemplated hereby; 

(ii) The making of this Agreement does not, and during the Term will not, 
violate or conflict with any agreements, rights or obligations binding on or affecting such party; 

(iii) This Agreement has been duly and properly authorized, executed and 
delivered by such party and constitutes the legal, valid and binding obligation of such party 
enforceable in accordance with its terms; and 

(iv) There is not pending or, to its knowledge, threatened against it any action, 
suit or proceeding at law or in equity or before any court, tribunal, governmental body, agency or 
official or any arbitrator that purports to draw into question, or is likely to affect, the legality, 
validity or enforceability of this Agreement or its ability to perform its obligations under this 
Agreement. 

5.02. Representations and Warranties of the Company. The Company represents and 
warrants to AG as follows: (i) the Company will use its own business plans, operating manuals, 
accmmting practices and systems, perso1111el policies, sales training programs and promotional 
campaigns with respect to operational, marketing and advertising matters of the Company's 
business; (ii) tbe Company has had, within the seven years before the date hereof, at least 24 
months' experience being responsible for the financial and operational aspects of a business 
offering products or services substantially similar to those supplied by AG to the Company under 
the Supply Agreement; (iii) the Company is not controlled by AG or any of its Affiliates; and 
(iv) the Company has knowledge and experience in financial and business matters, either alone 
or with professional advisers of the Company who are unaffiliated with, and not directly or 
indirectly compensated by, AG or an Affiliate or selling agent of AG, and is relying on such 
knowledge and experience to operate its business. 

ARTICLE VI 

DAMAGES 

6.01. LIMITATION ON DAMAGES. NEITHER THE COMPANY NOR AG WILL 
BE RESPONSIBLE TO THE OTHER PARTY, AS THE CASE MAY BE, IN CONNECTION 
WITH THIS AGREEMENT FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT, 
PUNITIVE, OR SPECIAL DAMAGES, INCLUDING LOST PROFITS, LOST REVENUE OR 
DIMINUTION IN VALUE, HOWEVER ARISING AND REGARDLESS OF WHETHER 
SUCH PARTY WAS ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. IN NO 
EVENT SHALL A PARTY TO THIS AGREEMENT BE LIABLE TO THE OTHER PARTY 
FOR ANY DAMAGES IN EXCESS OF THE FEES PAID TO THE COMP ANY PURSUANT 
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TO THIS AGREEMENT; PROVIDED, HOWEVER, THAT THE FOREGOING LIMITATION 
SHALL NOT APPLY TO ANY DAMAGES ARISING OUT OF THE GROSS NEGLIGENCE, 
BAD FAITH OR INTENTIONAL BREACH BY AG OF ANY OF ITS OBLIGATIONS 
UNDER THIS AGREEMENT. This Article VII constitutes the sole and exclusive remedy of 
AG, on the one hand, and the Company, on the other, for money damages with respect to any 
matters arising under or with respect to this Agreement. The provisions of this Article VI shall 
survive the expiration or earlier termination of this Agreement. 

ARTICLE VII 

MISCELLANEOUS 

7.01. Assignment. This Agreement shall be binding upon and inure to the benefit of the 
parties hereto and their respective successors and permitted assigns, but shall not be assignable 
by either party hereto without the prior written consent of the other party hereto. 
Notwithstanding the foregoing, in the event of the assigmnent of this Agreement by the 
Company as part of a transaction or a series of transactions that constitutes a Change in Control 
after the Release Date, the prior written consent of AG shall not be required provided that the 
Change of Control does not result in the Company being controlled, directly or indirectly, by a 
Competitor. 

7.02. Force Maieure. Except for the payment of money, neither party shall be in default 
hereunder by reason of any failure or delay in the performance of its obligations hereunder where 
such failure or delay is due to circumstances or causes beyond such party's reasonable control, 
such as acts of God, labor disputes, strikes, war, threat of war, riot, act of terrorism, intervention 
by governmental authorities, embargoes, priorities repealed or required by civil authorities, 
floods, fire, accident, delays in transportation or other occurrences of a similar nature. Any party 
affected by a "Force Majeure" occurrence shall provide written notice thereof to the other and 
shall indicate the projected length of such Force Majeure occurrence. 

7.03. Entire Agreement: Modification. This Agreement, including the Exhibits hereto, 
constitutes the entire agreement between the parties with respect to the subject matter hereof. No 
modification of this Agreement shall be of any force and effect unless such modification is in 
writing and signed by the party to be bound thereby, and no modification shall be effected by 
acceptance of Services at variance with those set forth herein. 

7. 04. Cumulative Effect. The rights and obligations of the parties under this Agreement 
shall be cumulative to and not exclusive of the rights and obligations of the parties contained in 
the Purchase Agreement. 

7.05. Governing Law; Consent to Jurisdiction. This Agreement shall be governed by 
and construed in accordance with the laws of the State of Ohio, without giving effect to its rules 
of choice of laws or conflict of laws requiring the application of the laws of another jurisdiction. 
Each party irrevocably submits to the jurisdiction of (i) the State Courts located in the State of 
Ohio and (ii) the United States District Courts located in the State of Ohio, for the purposes of 
any action, lawsuit or proceeding arising out of this Agreement or any transaction contemplated 
hereby. Each party agrees to commence any such action, lawsuit or proceeding either in a 
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United States District Court located in the State of Ohio or if such action, lawsuit or proceeding 
may not be brought in such court for jurisdictional reasons, in a State Court located in the State 
of Ohio. Each party further agrees that service of any process, summons, notice or document by 
U.S. registered mail to such party's respective address set forth in Section 7.06 hereof shall be 
effective service of process for any action, lawsuit or proceeding in the State of Ohio with 
respect to any matters to which it has submitted to jurisdiction in this Section 7.05. Each party 
irrevocably and unconditionally waives any objection to the laying of venue of any action, 
lawsuit or proceeding arising out of this Agreement or the transactions contemplated hereby in 
(x) a State Court located in the State of Ohio, or (y) a United States District Court located in the 
State of Ohio, and hereby and thereby further irrevocably and unconditionally waives and agrees 
not to plead or claim in any such court that any such action, lawsuit or proceeding brought in any 
such court has been brought in an inconvenient forum. 

7.06. Notices. All notices, waivers, demands, approvals, consents and other 
communications hereunder ( each, a "Notice") shall be in writing and shall be deemed to have 
been duly given if signed by the party giving such Notice (in the case of any entity, the signature 
shall be by an authorized officer or agent thereof) (i) on the day of receipt if delivered by hand 
delivery or telecopy transmission, provided the original copy thereof also is sent by certified or 
registered mail with confirmation of transmission, or (ii) on the next Business Day if deposited 
with a nationally recognized overnight delivery service, or (iii) on the third Business Day after 
being mailed by certified or registered mail (return receipt requested), addressed as follows. 

(a) 

(b) 

CLJ-1707454v3 

If to the Company, to: Schurman Fine Papers 
500 Chadbourne Road 
Caller Box 6030 
Fairfield, CA 94533 
Attn: Chief Executive Officer 
Facsimile: 707-428-0106 

With a copy to (which shall not constitnte notice): 

Ifto AG, to: 

Morgan Lewis & Bockius LLP 
One Market, Spear Street Tower 
San Francisco, CA 94105 
Attn: Scott D. Karchmer 
Facsimile: 415-442-1001 
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American Greetings Corporation 
One American Road 
Cleveland, Ohio 44144 
Attn: Catherine M. Kilbane 
Facsimile: 216-252-6777 



With a copy to (which shall not constitute notice): 

Jones Day 
North Point 
901 Lakeside A venue 
Cleveland, Ohio 44114-1190 
Attn: James P. Dougherty 
Facsimile: 216-579-0212 

Such names and addresses may be changed by the giving of a Notice as provided herein. 

7.07. Non-Waiver. Any waiver by any party of any breach of, or failure to comply 
with, any provision of this Agreement by any other party shall not be construed as, or constitute, 
a continuing waiver of such provision, or a waiver of any other breach of, or failure to comply 
with, any other provision of this Agreement. 

7.08. Severability. The provisions of this Agreement shall be deemed severable and the 
invalidity or unenforceability of any provision shall not affect the validity or enforceability of the 
other provisions hereof. If any term or other provision of this Agreement, or the application 
thereof to any person or entity or any circumstance, is invalid, illegal or unenforceable, (i) a 
suitable and equitable provision shall be substituted therefore in order to carry out, so far as may 
be valid and enforceable, the intent and purpose of such invalid or unenforceable provision and 
(ii) the remainder of this Agreement and the application of such provision to other persons, 
entities or circumstances shall not be affected by such invalidity, illegality or unenforceability, 
nor shall such invalidity, illegality or unenforceability affect the validity or enforceability of such 
provision, or the application thereof, in any other jurisdiction. 

7.09. Further Assurances. Each party will execute all documents and take such other 
actions as any other party may reasonably request to carry out or give effect to the provisions of 
this Agreement. 

7.10. Counterparts; Facsimile. This Agreement may be executed in one or more 
counterparts, each of which shall be deemed an original but all of which together will constitute 
one and the same instrument. Each party (i) has agreed to permit the use, from time to time, of 
faxed or otherwise electronically transmitted signatures in order to expedite the consummation of 
the transactions contemplated hereby, (ii) intends to be bound by its respective faxed or 
otherwise electronically transmitted signature, (iii) is aware that the other party shall rely on the 
faxed or otherwise electronically transmitted signature, and (iv) acknowledges such reliance and 
waives any defenses to the enforcement of the documents effecting the transaction contemplated 
by this Agreement based on the fact that a signature was sent by fax or otherwise electronically 
transmitted. 

7.11. Headings: Interpretation. The following provisions shall be applied wherever 
appropriate herein: (i) "herein," "hereby," "hereunder," "hereof' and other equivalent words 
shall refer to this Agreement as an entirety and not solely to the particular portion of this 
Agreement in which any such word is used; (ii) all definitions set forth herein shall be deemed 
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applicable whether the words defined are used herein in the singular or the plural; (iii) wherever 
used herein, any pronoun or pronouns shall be deemed to include both the singular and plural 
and to cover all genders; (iv) all accounting terms not specifically defined herein shall be 
construed in accordance with GAAP; (v) this Agreement shall be deemed to have been drafted 
by the parties and this Agreement shall not be construed against any party as the principal 
draftsperson hereof; (vi) any references herein to a particular Section or Exhibit means a Section 
of, or an Exhibit to, this Agreement unless 311other agreement is specified; (vii) all references or 
citations in this Agreement to statutes or regulations or statutory or regulatory provisions shall, 
when the context requires, be considered citations to such statutes, regulations or provisions 
directly or indirectly superseding such statutes, regulations or provisions; (viii) tile Exhibits 
attached hereto are incorporated herein by reference and shall be considered part of this 
Agreement; (ix) the headings in this Agreement are for convenience of identification only and 
are not intended to describe, interpret, define or limit the scope, extent or intent of this 
Agreement or any provision hereof; (x) unless otherwise expressly provided, wherever the 
consent of any person is required or permitted herein, such consent may be withheld in such 
person's sole and absolute discretion; and (xi) "including" means "including, without limitation". 
Any capitalized terms used herein or in any Exhibit but not otherwise defined herein or therein, 
shall have the meaning as defined in the Purchase Agreement. 

7.12. Waiver of Jury Trial. Each party hereby waives to tile fullest extent permitted by 
applicable Law, any right it may have to a trial by jury in respect to any action, lawsuit or 
proceeding directly or indirectly arising out of, under or in cormection with this Agreement or 
any transaction contemplated hereby. Each party (i) certifies iliat no representative, agent or 
attorney of any oilier party has represented, expressly or otherwise, that such other party would 
not, in the event of an action, lawsuit or proceeding, seek to enforce the foregoing waiver 811d (ii) 
acknowledges that it and the other party hereto has been induced to enter into iliis Agreement by, 
an10ng other tilings, the mutual waivers and certifications in this Section 7.12. 

7.13. Confidentialitv. During the period commencing on the Closing Date and ending 
on the second armiversary of the date on which this Agreement terminates, all Confidential 
Information of the Company disclosed to AG in cormection herewith and all Confidential 
Information of AG disclosed to the Company in cormection herewith will be held in confidence 
and not disclosed by the other party to filly third party or used outside the scope of this 
Agreement, except that the Company or AG, as the case may be, may disclose such Information 
to their respective Affiliates, employees, suppliers or subcontractors, all of whom are under 
similar obligation of secrecy, in furtherance of the purposes of this Agreement. "Confidential 
Information," for purposes of this Section 7.13, shall not include information (i) that is or 
becomes publicly available without the fault of the Receiving Party; (ii) legally received from a 
iliird party not acting on behalf of the Disclosing Party and wiiliout knowledge of the Receiving 
Party of any breach of such iliird party of any obligation to keep such information confidential; 
or (iii) independently developed by tile Receiving Party without reference to the confidential 
information of the Disclosing Party. If the party receiving Confidential Information of the other 
party (the "Receiving Party") is requested in any judicial or administrative proceeding or by any 
governmental entity to disclose any Confidential Inf01mation of the other party (tile "Disclosing 
Party"), the Receiving Party will give the Disclosing Party prompt notice of such request so that 
the Disclosing Party may seek an appropriate protective order. The Receiving Party will 
cooperate fully with the Disclosing Party in obtaining such an order. If in tile absence of a 
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protective order the Receiving Party is nonetheless compelled to disclose Confidential 
Information of the Disclosing Party, the Receiving Party may make such disclosure without 
liability hereunder, provided that the Receiving Party gives the Disclosing Party written notice of 
the Confidential Information to be disclosed a~ far in advance of its disclosure as is practicable 
and, npon the Disclosing Party's request and at its expense, the Receiving Party will use its 
reasonable best efforts to obtain reasonable assurances that confidential treatment will be 
accorded to such Confidential Information. The obligations of confidentiality in this 
Section 7 .13 will survive the expiration or earlier tcm1ination of this Agreement. 

[signature page to follow] 
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IN WITNESS WHEREOF, the pMies hereto have duly executed this Agreement by their 
authorized representatives as of the date first above written. 

AMERICAN GREETINGS CORPORATION 

By:-U:1£ 
Name: 
Title: 

SCHURMAN FINE PAPERS 

By:. ____________ _ 

Name: 
Tiile: 

(Sig11aturc Page lo Mnrkeling Services t!greemenl) 



!N WITNESS WH13:REOF, the p0rtie!l hcrcto hnvc duly executed this Agrce111cn1 by !!1ei1· 
authorized rc:pn~sen\nlives us or the date 1·1rsl above wrilltn. 

AMEHICAN GRftETINGS CORPORATlON 

Dy, 
N~1m-c,------------------
Tille: 

SClllJRMAN 1/INE I' Al'llRS 



Exhibit A 

Services; Service Fees 

Services 

In each of the Company's retail stores, or such select stores as may be agreed to from time to 
time by the parties, located in the United States and Canada, whether now existing or otherwise 
acquired or operated by the Company during the Term, the Company will promote the American 
Greetings, Carlton and Papyrus brand, including by, without limitation, through in store signage, 
caption headers, and such other marketing and promotional materials provided by AG from time 
to time. The Company agrees that such brand promotion shall include, during the Term, 
maintenance of the brand signage on the exterior of the Company's retail stores and that such 
brand signage and any visual displays in store windows must be consistent with AG's usage 
guidelines for the depiction and presentation of such brands, or such usage guidelines as are 
provided to the Company from time to time. In addition, the Company will work with AG with 
respect to promotional programs for American Greetings, Carlton and Papyrus branded product. 

Service Fees 

• For the stores located in the United States, US$550 per store per month. 

• For the stores located in Canada, CDN$670 per store per month. 
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FY20 Balance Sheet - CN (Unaudited) in USD
$ (Thousands)

February March April May June July August September October November
BBF P1 P2 P3 P4 P5 P6 P7 p8 P9 P10

ASSETS
Current Assets

Cash

Petty Cash Total 0 0 0 0 0 0 0 0 0 0 0

Cash - Store Accounts Total 36 34 33 33 33 34 34 33 33 33 38

Cash in Bank Total 373 1,036 531 654 705 560 197 585 1,349 495 1,507

Depository Accounts Total 147 173 153 183 175 193 121 216 146 142 383

Cash Clearing Total (2) 0 0 0 0 0 1 1 1 1 2

Cash Total 555 1,243 718 870 913 787 352 835 1,530 671 1,930

Trade Receivables
A/R Trade Clintons 0 0 0 0 0 0 0 0 0 0 0
Credit Cards Receivable 124 103 99 181 122 100 88 96 104 121 267
AMX / SPECIAL ORDERS 0 0 0 0 0 0 0 0 0 0 0
A/R Others 6 6 7 0 0 0 0 0 0 0 0
A/R Trade-Finance Charges 0 0 0 0 0 0 0 0 0 0 0
A/R - Vendor Markdown Credits/Rebates 1 13 0 0 0 0 0 0 0 0 0
Allow for Bad Debts-Finance 0 0 0 0 0 0 0 0 0 0 0
A/R Clearing-US 0 0 0 0 0 0 0 0 0 0 0
A/R Clearing-NSF 0 0 0 0 0 0 0 0 0 0 0
A/R Clearing-Refunds 0 0 0 0 0 0 0 0 0 0 0
A/R AG Billings 0 0 0 0 0 0 0 0 0 0 0
A/R Franchise Royalties 0 0 0 0 0 0 0 0 0 0 0
A/R Trade- Canada 0 0 0 0 0 0 0 0 0 0 0
A/R Sales Taxes 0 0 0 0 0 0 0 0 0 0 0
A/R Tenant Improvement Allowances 0 0 0 0 0 0 0 0 0 0 0
A/R - Clintons Travel 0 0 0 0 0 0 0 0 0 0 0
A/R - Clintons 0 0 0 0 0 0 0 0 0 0 0

0 0 0 0 0 0 0 0 0 0 0
Trade Receivables, Net 132 122 106 181 122 101 88 97 104 121 268

Other Receivables
Other Rec. - Employees 15 15 15 15 15 15 14 14 14 14 13
Other Rec. - Manual P/R Checks 0 0 0 0 0 0 0 0 0 0 0
Other Rec. - Misc. 87 (0) (0) (50) (50) (51) (51) (51) (51) (51) (51)
Other Rec. - Licensing 14 14 40 39 39 41 40 40 40 40 40
AG Retail Clearing Account 0 0 0 0 0 0 0 0 0 0 0
AG Wholesale Clearing Account 0 0 0 0 0 0 0 0 0 0 0
AG Retail Credit Card Fees 0 0 0 0 0 0 0 0 0 0 0
D. Schurman Promissory Note 0 0 0 0 0 0 0 0 0 0 0
A/R Transfer Pricing Reserve 0 0 0 0 0 0 0 0 0 0 0

Other Receivables Total 116 29 54 4 4 4 3 3 3 3 2

Total Receivables 248 151 160 185 126 105 92 100 107 124 270

Inventory

Inventory on-hand (Minor 100) Total 4,872 4,828 5,055 4,991 4,733 4,502 4,338 4,479 4,966 5,767 5,504

Inventory on-hand Total 482 408 403 400 379 359 371 353 332 289 271

Inventory in Transit Total (0) (0) (0) (0) (0) (0) (0) (0) (0) (55) (0)

Inventory Reserves Total (357) (387) (389) (406) (423) (460) (472) (485) (500) (521) (539)

Inventory, Net 4,997 4,849 5,069 4,985 4,689 4,401 4,238 4,346 4,798 5,480 5,236

Prepaid Assets
Prpd. - Vendors 0 0 0 0 0 0 0 0 0 0 0
Prpd. - Rent 871 838 821 1,653 811 833 830 819 66 823 816

Prepaid Assets Total 907 868 849 1,706 833 861 903 883 123 873 858

Current Assets Total 6,707 7,111 6,796 7,746 6,561 6,154 5,585 6,165 6,558 7,148 8,294

Non-Current Assets

Fixed Assets



Construction in Process Total 12 30 14 6 4 (0) (0) (0) 11 9 13

Total Other PPE 7,382 7,356 7,011 6,956 6,915 7,162 7,081 7,061 7,032 7,075 7,010

Total PPE 7,393 7,386 7,025 6,962 6,919 7,162 7,081 7,061 7,043 7,084 7,023

Accumulated Depreciation Total (6,045) (6,062) (5,772) (5,764) (5,768) (6,009) (5,978) (5,996) (6,002) (6,074) (6,051)
Fixed Assets, Net 1,348 1,324 1,253 1,198 1,152 1,154 1,104 1,065 1,041 1,011 972

Other Assets

Other Assets Total 328 326 322 320 318 329 325 324 324 326 323

Total Other Assets 328 326 322 320 318 329 325 324 324 326 323

Intangibles
Non-Compete Agreement 0 0 0 0 0 0 0 0 0 0 0
Lease Rights 0 0 0 0 0 0 0 0 0 0 0
Trademarks 0 0 0 0 0 0 0 0 0 0 0
Website IP 0 0 0 0 0 0 0 0 0 0 0
Accum Amort Non-Compete Agrmnt 0 0 0 0 0 0 0 0 0 0 0
Accum Amort Lease Rights 0 0 0 0 0 0 0 0 0 0 0
Accum Amort Trademarks 0 0 0 0 0 0 0 0 0 0 0
Accum Amort - Website IP 0 0 0 0 0 0 0 0 0 0 0
Franchise Intangible 0 0 0 0 0 0 0 0 0 0 0
Amort of Franchise Intangible 0 0 0 0 0 0 0 0 0 0 0
Licensing Fee for USEI Patents 0 0 0 0 0 0 0 0 0 0 0
Art Rights 0 0 0 0 0 0 0 0 0 0 0
Accum Amort - Licensing Fee for USEI P 0 0 0 0 0 0 0 0 0 0 0
Accum Amort - Art Rights 0 0 0 0 0 0 0 0 0 0 0

Intangibles Total 0 0 0 0 0 0 0 0 0 0 0

Non-Current Assets Total 1,676 1,650 1,575 1,518 1,469 1,482 1,429 1,389 1,365 1,337 1,296

ASSETS TOTAL 8,383 8,761 8,372 9,264 8,030 7,636 7,013 7,553 7,924 8,485 9,589

LIABILITIES
Current Liabilities

Trade Payables
A/P-TRADE 6,130 6,288 6,560 7,377 6,692 7,155 7,306 7,762 8,889 8,803 9,051
A/P UNCLAIMED CHECKS 0 0 0 0 0 0 0 0 0 0 0
A/P Expense Accrual 167 171 168 118 113 130 119 150 144 119 146
A/P Other (Prepaid Rents) 856 838 821 826 811 833 830 819 66 823 816
A/P CLEARING 27 168 179 138 155 164 172 191 346 438 274
A/P-ACCRUAL (29) (4) (13) (19) (8) (13) (4) (1) (6) (13) (13)
FREIGHT PAYABLE 0 0 0 0 0 0 0 0 0 0 0
AG Clearing fka Conditionally Rcvd abo 0 0 0 0 0 0 0 0 0 0 0
A/P Checks 0 0 0 0 0 0 0 0 0 0 0
A/P Trade FX Adj 71 59 10 119 134 156 174 136 120 133 141

Trade Payables Total 7,222 7,519 7,724 8,560 7,896 8,425 8,598 9,058 9,559 10,304 10,416

Accrued Expenses

Related Parties Payable Total 0 0 0 0 0 0 0 0 0 0 0

Payroll Taxes Payable Total (0) (0) (0) (0) (0) (0) (0) (0) (0) (0) (0)

Income Taxes Payable Total 23 32 37 46 58 73 82 88 94 105 121

Personal Property Tax Payable Total 0 0 0 0 0 0 0 0 0 0 0

Sales and Use Tax Payable Total 208 156 59 150 150 196 95 51 24 49 152

LT Sub-lease Security Deposits 0 0 0 0 0 0 0 0 0 0 0
Accrued Liabilities Total 640 511 466 566 613 650 490 518 516 557 585

Bank Overdraft
Bank Overdraft 0 0 0 0 0 0 0 0 0 0 0

Bank Overdraft Total 0 0 0 0 0 0 0 0 0 0 0

Deferred Royalty Fees Clintons
Deferred Royalty Fees Clintons 0 0 0 0 0 0 0 0 0 0 0

Accrued Expenses Total 871 698 562 763 822 918 666 657 634 712 859

Notes Payable - Current Portion
N/P - Line of Credit 0 0 0 0 0 0 0 0 0 0 0
N/P-WF LOC 0 0 0 0 0 0 0 0 0 0 0
N/P - EPI 0 0 0 0 0 0 0 0 0 0 0



N/P - Comerica 0 0 0 0 0 0 0 0 0 0 0
N/P - Comerica Term Loan 0 0 0 0 0 0 0 0 0 0 0

Notes Payable - Current Portion Total 0 0 0 0 0 0 0 0 0 0 0

Current Liabilities Total 8,093 8,217 8,286 9,323 8,718 9,343 9,264 9,715 10,194 11,016 11,274

Long-Term Liabilities

Other Note Payable
LT Note Payable -Canada 0 0 0 0 0 0 0 0 0 0 0
LT Note Payable - EPI 0 0 0 0 0 0 0 0 0 0 0
LT Related Pty Note Payable - MS 0 0 0 0 0 0 0 0 0 0 0

Other Note Payable Total 0 0 0 0 0 0 0 0 0 0 0

Other Long-Term Payables
Deferred Rent Long Term 382 374 364 356 349 355 345 337 319 316 306
Deferred Interest 0 0 0 0 0 0 0 0 0 0 0
Tennant Improve Allow Long Term 248 239 229 220 212 213 204 196 190 184 176
Papyrus Gift Card 0 0 0 0 0 0 0 0 0 0 0

Other Long-Term Payables Total 630 613 593 576 561 568 549 533 509 500 482

Long-Term Liabilities 630 613 593 576 561 568 549 533 509 500 482

LIABILITIES TOTAL 8,723 8,830 8,879 9,899 9,280 9,911 9,813 10,248 10,702 11,516 11,757

OWNERS EQUITY
Common Stock Total 0 0 0 0 0 0 0 0 0 0 0

Paid-in Capital Total 0 0 0 0 0 0 0 0 0 0 0

Translation Gain (Loss) (2,794) (2,239) (2,185) (2,212) (2,978) (4,092) (4,212) (3,697) (3,374) (3,334) (2,711)

Retained Earnings
RETAINED EARNINGS-SFP 9,687 9,687 9,687 9,687 9,687 9,687 9,687 9,687 9,687 9,687 9,687
RETAINED EARNINGS-PFC 0 0 0 0 0 0 0 0 0 0 0
RETAINED EARNINGS-Invest in Sub / D (7,226) (7,226) (7,226) (7,226) (7,226) (7,226) (7,226) (7,226) (7,226) (7,226) (7,226)
Current Year Income 0 (341) (933) (1,044) (837) (802) (1,286) (1,798) (2,311) (2,682) (2,375)

Retained Earnings Total 2,460 2,119 1,528 1,417 1,623 1,659 1,175 662 149 (222) 85

OTHER COMPREHENSIVE INCOME
OTHER COMPREHENSIVE INCOME (6) (6) (6) (6) (6) (6) (6) (6) (6) (6) (6)
FX Affect (0) 57 156 166 111 165 243 346 453 531 464

ACCUM OTHER COMPREHENSIVE INCOM (6) 51 150 161 105 159 238 340 447 525 458

TOTAL SHAREHOLDERS DEFICIT (340) (69) (508) (634) (1,249) (2,274) (2,800) (2,694) (2,778) (3,030) (2,168)
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FIRST AMENDED & RESTATED
LOAN AND SECURITY AGREEMENT

by and among

SCHURMAN FINE PAPERS, d/b/a PAPYRUS

and

EACH OF ITS SUBSIDIARIES PARTY HERETO

as Borrowers,

WELLS FARGO RETAIL FINANCE, LLC

as Administrative Agent, Collateral Agent, and a Revolving Credit Lender,

and

EACH OTHER REVOLVING CREDIT LENDER PARTY HERETO

Dated as of April j 2009
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FIRST AMENDED&RESTATED
LOAN AND SECURITY AGREEMENT

THIS FIRST AMENDED & RESTATED LOAN AND SECURITY AGREEMENT (as hereafter amended,
restated, supplemented or replaced, this "Agreement") is entered into as of April 17, 2009 by and among WELLS
FARGO RETAIL FINANCE, LLC, in its capacities as administrative agent (together with its respective
successors and assigns in such capacity, the "Administrative Agent") and as collateral agent (together with its
respective successors and assigns in such capacity, the "Collateral Agent") with offices at One Boston Place, 18 th
Floor, Boston, Massachusetts 02108, and the banks and other financial institutions from time to time parties to this
Agreement as revolving credit lenders (the "Revolving Credit Lenders") and SCHURMAN FINE PAPERS d/b/a
PAPYRUS ("Papyrus"), and any of its Subsidiaries that is or becomes a party hereto (each individually a
"Borrower" and collectively with Papyrus, the `Borrowers"), in consideration of mutual covenants contained herein
and benefits derived herefrom.

RECITALS

WHEREAS, certain of the Borrowers, Agent, and Lenders have previously entered into the Existing Loan
Agreement, as defined herein;

WHEREAS, in connection with the Purchase & Sale, as defined herein, the Borrowers have requested that
the Existing Loan Agreement be amended and restated in its entirety by this Agreement in order to permit the
Borrowers to enter into, and consummate the terms of, the Purchase & Sale and make certain other amendments and
modifications to the Existing Loan Agreement as provided herein; and

WHEREAS, Agent and Lenders are willing to agree to the amendment and restatement of the Existing
Loan Agreement as provided herein;

NOW THEREFORE, in consideration of the mutual covenants contained herein and the benefits to be
derived herefrom, the parties hereto hereby agree as follows.

WITNESSETH:

1.

	

DEFINITIONS AND CONSTRUCTION.

1.1.

	

Definitions.

As used in this Agreement, the following terms shall have the following definitions:

"Acceleration" means with respect to any Indebtedness, the making of a demand or declaration that it has
become due and payable prior to its stated maturity. Derivations of the word "Acceleration" (such as "Accelerate")
are used with like meaning in this Agreement.

"Acceleration Notice" means a written notice as follows:

(a)

	

From an Agent to the Lenders, as provided in Section 17.lCa).

(b)

	

From the Majority Lenders to an Agent, as provided in Section 17.1 (b).

"Acceptable Financial Institution" means, with respect to the issuer of any Guarantor L/C, any financial
institution acceptable to Agent in its Permitted Discretion and, without limitation of the foregoing, which has a
rating from S&P of at least BBB- and from Moody's of at least Baa or in the event either or both such ratings
agencies are no longer publishing ratings, has a creditworthiness ascertainable and equivalent to such S&P and
Moody's ratings as determined by Agent in its Permitted Discretion.
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"Account Debtor" means any Person who is or who may become obligated under, with respect to, or on
account of, an Account, Chattel Paper, or a General Intangible.

"Accounts" means all of each Borrowers' now owned or hereafter acquired right, title, and interest with
respect to "accounts" (as such term is defined from time to time in the Code or the PPSA, as applicable, and
including, without limitation, credit card receivables), and any and all supporting obligations in respect thereof.

"Account Reserves" means such Reserves as Agent determines from time to time in its Permitted
Discretion as being appropriate to reflect impediments to the Agent's ability to realize upon an Account included in
the Borrowing Base. Without limiting the generality of the foregoing, Account Reserves may include (but are not
limited to) reserves based upon the following, but without duplication of items excluded from, and without
exclusion of items expressly permitted by, the definition of Eligible Credit Card Accounts: (a) any Account or
portion thereof which is past due, delinquent or otherwise at risk of non-payment, (b) any Account or portion thereof
which is subject to counterclaim, defense, or dispute, (c) any Account or portion thereof which is subject to setoff or
chargeback, (d) any facts, events or circumstances which impair the validity, enforceability or collectability of such
Account or reduce the amount payable or delay payment thereunder, (e) any material adverse change in the financial
condition of the Credit Card Processor as determined by Agent in its Permitted Discretion, or (f) any event of default
under any Credit Card Agreement which event of default gives the Credit Card Processor the right to setoff against
amounts otherwise payable to Borrower or the right to establish reserves or establish or demand collateral.

"ACH Transactions" means any cash management or related services (including the Automated Clearing
House processing of electronic funds transfers through the direct Federal Reserve Fedline system) provided by
Wells Fargo or its Affiliates for the account of Borrowers and their Affiliates.

"Acquired Assets" means the "Retail Purchased Assets" as such term is defined in the Purchase & Sale
Agreement.

"Additional Documents" has the meaning set forth in Section 4.5.

"Adjusted Borrowing Base" means the Borrowing Base plus the aggregate undrawn amount of the
Guarantor L/Cs then available for drawing plus the amount of funds in any Guarantor Collateral Account.

"Administrative Fee" has the meaning set forth in Section 2.11(d).

"Advances" has the meaning set forth in Section 2.1(b).

"Affiliate" means, as applied to any Person, any other Person who, directly or indirectly, controls, is
controlled by, or is under common control with, such Person. For purposes of this definition, "control" means the
possession, directly or indirectly, of the power to direct the management and policies of a Person, whether through
the ownership of Stock, by contract, or otherwise; provided, however, that, for purposes of Section 7.14 hereof: (a)
any Person which owns d irectly or indirectly 10% or more of the securities having ordinary voting power for the
election of directors or other members of the governing body of a Person or 10% or more of the partnership or other
ownership interests of a Person (other than as a limited partner of such Person) shall be deemed to control such
Person; (b) each director (or comparable manager) of a Person shall be deemed to be an Affiliate of such Person;
and (c) each partnership or joint venture in which a Person is a partner or joint venturer shall be deemed to be an
Affiliate of such Person it being acknowledged and agreed that AG and its Affiliates shall not be deemed to be
"Affiliates" of Borrower or any Loan Party except for purposes of Section 7.14 hereof.

"AG" means American Greetings Corporation, an Ohio corporation, and its successors and assigns.

"AG Inventory" means all Inventory other than Papyrus Inventory.

"AG Subordination Agreement" means the subordination agreement from AG to Agent dated as of the
Restatement Date.
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"AG US Inventory" means all AG Inventory owned at any time by a US Borrower.

"Agent" means when not preceded by "Administrative" or "Collateral", collectively and individually, the
Administrative Agent and the Collateral Agent.

"Agent's Account" means with respect to amounts paid in CAD, the Agent's Canadian Account, and with
respect to amounts paid in Dollars, the Agent's US Account, individually and collectively as the context may
require.

"Agent's Canadian Account" means the account described on Schedule A-1, as the Agent's Canadian
Account.

"Agent's Closing Fee" has the meaning given such term in Section 2.11(b).

"Agent Expenses" means the Dollar Equivalent of all (a) costs or expenses (including taxes, and insurance
premiums) required to be paid by a Borrower under any of the Loan Documents that are paid or incurred by the
Agent, (b) reasonable out-of-pocket fees or charges paid or incurred by Agent in connection with the Agent's
transactions with Borrowers, including, reasonable fees or charges for photocopying, notarization, couriers and
messengers, telecommunication, public record searches (including tax lien, litigation, UCC, and PPSA searches and
including searches with the patent and trademark office, the copyright office, or the department of motor vehicles),
filing, recording, publication, appraisal, real estate surveys, real estate title policies and endorsements, and
environmental audits (including periodic Collateral appraisals or business valuations to the extent of the fees and
charges (and in all cases subject to the limitations and restrictions) contained in this Agreement), (c) reasonable
costs and expenses incurred by Agent in the disbursement of funds to or for the account of Borrowers (by wire
transfer or otherwise), (d) charges paid or incurred by Agent resulting from the dishonor of checks, (e) reasonable
out-of-pocket costs and expenses paid or incurred by the Agent to correct any default or enforce any provision of the
Loan Documents, or in gaining possession of, maintaining, handling, preserving, storing, shipping, selling, preparing
for sale, or advertising to sell the Collateral, or any portion thereof, irrespective of whether a sale is consummated,
(f) reasonable audit fees and expenses of Agent related to audit examinations of the Books to the extent of the fees
and charges (and in all cases subject to the limitations and restrictions) contained in this Agreement, (g) reasonable
out-of-pocket costs and expenses of third party claims or any other suit paid or incurred by the Agent in enforcing or
defending the Loan Documents or in connection with the transactions contemplated by the Loan Documents, (h)
Agent's reasonable out-of-pocket fees and expenses (including attorneys' fees) incurred in advising, structuring,
drafting, reviewing, administering, or amending the Loan Documents, and (i) Agent's reasonable out-of-pocket fees
and expenses (including attorneys' fees) incurred in terminating, enforcing (including attorneys fees and expenses
incurred in connection with a "workout," a "restructuring," or an Insolvency Proceeding concerning any Borrower
or in exercising rights or remedies under the Loan Documents), or defending the Loan Documents, irrespective of
whether suit is brought, or in taking any Remedial Action concerning the Collateral.

"Agent's Liens" means the Liens granted by Borrowers to Agent under this Agreement or the other Loan
Documents.

"Agent's US Account" means the account described on Schedule A-1 as the Agent's US Account.

"Agent-Related Person" means the Agent, together with the Agent's Affiliates, and the officers, directors
and employees of the Agent.

"Agreement" has the meaning set forth in the preamble hereto.

"Alternate Base Rate" shall mean, for any day, a rate per annum (rounded upward, if necessary, to the next
1/100 of 1%) equal to the greatest of (a) the Base Rate in effect on such day, (b) the thirty day LIBO Rate in effect
on such day plus 1.00% and (c) the Federal Funds Effective Rate in effect on such day plus 0.50%. If the Agent
shall have determined (which determination shall be conclusive absent manifest error) that it is unable to ascertain
the Federal Funds Effective Rate for any reason, including the inability or failure of the Agent to obtain sufficient
quotations in accordance with the terms of the definition thereof, the Alternate Base Rate shall be determined
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without regard to clause (c) of the preceding sentence until the circumstances giving rise to such inability no longer
exist. Any change in the Alternate Base Rate due to a change in the Base Rate, the LIBO Rate or the Federal Funds
Effective Rate shall be effective on the effective date of such change in the Base Rate, LIBO Rate or the Federal
Funds Effective Rate, respectively.

"Alternate Base Rate Loan" means each portion of an Advance that bear interest at a rate determined by
reference to the Alternate Base Rate.

"Applicable Law" means as to any Person: (i) all statutes, rules, regulations, orders, treaties, or other
requirements having the force of law, and (ii) all court orders, judgments, opinions, decrees and injunctions,
arbitrator's decisions, and/or similar rulings, in each instance (i) and (ii)) of or by any federal, state, Provincial,
municipal, and other Governmental Authority, or court, tribunal, panel, or other body which has or claims
jurisdiction over such Person, or any property of such Person, or of any other Person for whose conduct such Person
would be responsible.

"Applicable Prepayment Premium" means, as of any date of determination, the Dollar Equivalent of an
amount equal to 1.00% times the Maximum Revolver Amount as of the date of such determination (before giving
effect to any contemplated prepayment or Commitment reduction) in respect to a prepayment of the Obligations
prior to the Revolving Credit Maturity Date pursuant to Section 3.5(b) hereof or 1.00% times the amount by which
the Commitment is reduced in respect to a reduction of the Commitment pursuant to Section 3.5(c) hereof; provided,
however, that on and after the third anniversary of the Restatement Date, the Applicable Prepayment Premium shall
in all events be 0.00%.

"Assignment of Leases and Rents" means any Collateral Assignment of Leases and Rents in form and
substance acceptable to Agent, whereby leases and rents are collectively assigned to Agent.

"Assignment of Purchase & Sale Documents" means the Assignment of Purchase & Sale Documents, dated
as of the Restatement Date, among the Agent, AG, and Lead Borrower, as it may hereafter be amended, restated,
supplemented, or replaced.

"Assignment of Trademark Security Agreement" means an assignment agreement among US Borrowers
and Agent, pursuant to which US Borrowers pledge all of their right, title, and interest in and to the Trademark
Security Agreement.

"Authorized Person" means the Chief Executive Officer or the Chief Financial Officer of Lead Borrower,
or any other officer or employee designated by the Board of Directors of the Lead Borrower.

"Auto-Extension Letter of Credit" has the meaning set forth in Section 2.12.

"Availability" means, as of any date of determination, the lesser of (a) or (b) where:

(a) is the result of

(i) The Maximum Revolver Amount

Minus

(ii) The aggregate unpaid balance of the Loan Account

Minus

(iii) The aggregate undrawn Stated Amount of all then outstanding L/C's, and

(b) is the result of

(i) The Adjusted Borrowing Base
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Minus

(ii) The aggregate unpaid balance of the Loan Account

Minus

(iii) The aggregate undrawn Stated Amount of all then outstanding L/C's.

"Availability Reserves" means such Reserves as Agent from time to time determines in its Permitted
Discretion as being appropriate to reflect the impediments to Agent's ability to realize upon the Collateral included
in the Borrowing Base. Without limiting the generality of the foregoing, Availability Reserves may include (but are
not limited to) reserves based on the following, but without duplication of items excluded from being eligible for
inclusion in the Borrowing Base in the applicable definition of any item of eligible Collateral: (a) rent (in an amount
to be determined in Agent's Permitted Discretion) for any leased store or distribution center location in a Landlord
Lien Jurisdiction for which an acceptable Collateral Access Agreement has not been received by Agent (irrespective
of whether any rent is currently due) or book overdrafts in excess of historical practices with respect thereto; (b)
Customer Credit Liabilities, including returns, customer credits, gift certificates and frequent shopper programs; (c)
payables (based upon payables which are 30 days or more past due); (d) customer deposits; (e) Taxes and other
governmental charges, including Tax Liens, ad valorem, personal property, sales, and other Taxes which may have
priority over the security interests of the Agent in the Collateral; (f) cash management reserves, including with
respect to held or post-dated checks issued by any Borrower; (g) any judgment lien against Borrowers or Collateral;
(h) Borrowers' failure to pay when due and payable any liabilities owing to any trade creditor; (i) the Royalty
Reserve, (j) finance and other non-purchase related charges and late fees with respect to credit card receivables, (k)
Inventory shrinkage, (1) negative on-hand Inventory, (m) letter of credit reserves, (n) Excluded Contracts, (o) the
Integration Reserve, (p) amounts of Priority Payables, (q) goods and services taxes, Quebec sales taxes, Provincial
sales taxes and retail sales taxes (net of input tax credits), (r) employee source deductions including in respect of
accrued employee vacation time (including accrued personal days, floating holidays, and sick days), income tax,
Canada Pension Plan, Quebec Pension Plan, other pension plan contributions, employment insurance, savings plans,
and workers compensation, (s) employer contributions under the Canada Pension Plan and Quebec Pension Plan,
employment insurance employer premiums, (t) any other taxes required to be withheld under the ITA or other
applicable income taxation laws and (u) the Sublease Reserve.

"Average Excess Availability" means, as of any date determined, the average of daily Excess Availability
during a Fiscal quarter of the Borrowers.

"Average Excess Availability Certificate" has the meaning set forth in Section 6.3(b) hereof.

"Bailee Acknowledgment" means a record in form and substance satisfactory to Agent in its Permitted
Discretion authenticated by any bailee, warehouseman or other third party in possession of any Equipment or
Inventory acknowledging that it holds possession of the applicable Inventory and/or Equipment for the benefit of
Agent.

"Bank Product Agreements" means any agreement between Wells Fargo or any Affiliate of Wells Fargo
with respect to Bank Products including, without limitation, those certain cash management service agreements
entered into from time to time by Lead Borrower or its Subsidiaries.

"Bank Product Obligations" means all obligations, liabilities, contingent reimbursement obligations, fees,
and expenses owing by the Borrowers or their Affiliates to Wells Fargo or its Affiliates pursuant to or evidenced by
the Bank Product Agreements and irrespective of whether for the payment of money, whether d irect or indirect,
absolute or contingent, due or to become due, now existing or hereafter arising, and including all such amounts that
a Borrower is obligated to reimburse to Agent as a result of Agent purchasing participations or executing
indemnities or reimbursement obligations with respect to the Bank Products provided to Lead Borrower or its
Subsidiaries pursuant to the Bank Product Agreements.
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"Bank Products" means any service or facility extended to Lead Borrower or its Subsidiaries by Wells
Fargo or any Affiliate of Wells Fargo including: (a) credit cards, (b) credit card processing services, (c) debit cards,
(d) purchase cards, (e) ACH Transactions, (f) cash management, including controlled disbursement, accounts or
services, or (g) Hedge Agreements.

"Bank Product Reserves" means, as of any date of determination, the amount of reserves that Agent has
established in its Permitted Discretion (based upon Wells Fargo's or its Affiliate's reasonable determination of the
credit exposure in respect of then extant Bank Products) for Bank Products then provided or outstanding.

"Bankruptcy Code" means the United States Bankruptcy Code, the Bankruptcy and Insolvency Act
(Canada), and the Companies Creditors ' Arrangement Act (Canada), each as now and hereafter in effect, any

successors to such statutes and any other applicable insolvency or other similar law of any jurisdiction including,
without limitation, any law of any jurisdiction permitting a debtor to obtain a stay or a compromise of the claims of
its creditors against it.

"Base LIBO Rate" means the rate per annum, determined by Agent in accordance with its customary
procedures, and utilizing such electronic or other quotation sources as it considers appropriate (rounded upwards, if
necessary, to the next 1/16%), on the basis of the rates at which Dollar deposits are offered to major banks in the
London interbank market on or about 1:00 p.m. (Boston, Massachusetts time) 2 Business Days prior to the
commencement of the applicable Interest Period, for a term and in amounts comparable to the Interest Period and
amount of the LIBO Rate Loan requested by Lead Borrower in accordance with this Agreement, which
determination shall be conclusive in the absence of manifest error.

"Base Rate" means the rate of interest announced within Wells Fargo at its principal office in San
Francisco as its "prime rate", with the understanding that the "prime rate" is one of Wells Fargo's base rates (not
necessarily the lowest of such rates) and serves as the basis upon which effective rates of interest are calculated for
those loans making reference thereto and is evidenced by the recording thereof after its announcement in such
internal publication or publications as Wells Fargo may designate.

"Benefit Plan" means a U.S. Benefit Plan or a Canadian Benefit Plan.

"Board of Directors" means the board of directors (or comparable managers) of each Borrower or any
committee thereof duly authorized to act on behalf thereof.

"Books" means all of each Borrower's and its Subsidiaries' now owned or hereafter acquired books and
records (including all of its Records indicating, summarizing, or evidencing its assets (including the Collateral) or
liabilities, all of each Borrower's or its Subsidiaries' Records relating to its or their business operations or financial
condition, and all of its or their goods or General Intangibles related to such information).

"Borrower" and "Borrowers" have the respective meanings set forth in the preamble to this Agreement.

"Borrowing" means a borrowing hereunder consisting of Advances or Letters of Credit made or issued on
the same day by the Agent or Issuing Bank, as applicable.

"Borrowing Base" means the Dollar Equivalent of the combined US Borrowing Base and Canadian
Borrowing Base, as determined by Agent in its Permitted Discretion; provided, however, that Agent, in its Permitted
Discretion, reserves the right to establish separate Borrowing Bases for each Borrower, establish Borrowing
sublimits for each Borrower or additional Reserves, if Agent in its Permitted Discretion, deems such establishment,
or separation, as necessary or desirable to protect, perfect, enforce, or preserve any of the Agents' or Lenders' rights
and remedies, particularly with regard to the Agents' and Lenders' interests in the Collateral.

"Borrowing Base Certificate" means a certificate in the form of Exhibit F-1, as such form may be revised
from time to time by Agent and to include, without limitation, a demonstration of Borrowers' compliance with the
Minimum Excess Availability Covenant.
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"Bridge Guaranty" means the Guaranty by AG to Agent for the benefit of the Lenders in connection with
the subleasing of the AG retail stores and other locations to Borrowers pursuant to the Purchase & Sale.

"Bridge L/C" means the Guarantor L/C to be issued by an Acceptable Financial Institution pursuant to the
Bridge Guaranty in an amount equal to $12,000,000 on the Restatement Date and subject to reduction pursuant to
the terms of the Bridge Guaranty.

"Business Day" means any day that is not a Saturday, Sunday, or other day on which commercial banks are
authorized or required to close in Boston, MA, San Francisco, CA, or Toronto, Ontario, except that, if a
determination of a Business Day shall relate to a Fixed Rate Loan, the term "Business Day" also shall exclude any
day on which banks are closed for dealings in Dollar deposits in the London interbank market.

"Business Plan" means the set of Projections of Borrowers for the period following the Restatement Date to
January 2011 (on a year by year basis) attached hereto as Exhibit B-1, and similar sets of monthly and annual
Projections required to be delivered pursuant to Section 6.3, together, in each case, with any amendment,
modification or revision thereto approved by Agent in its Permitted Discretion.

"CAD" means the lawful currency of Canada.

"CAD Advances" has the meaning set forth in Section 2.1(b).

"Canadian Benefit Plans": means all plans, arrangements, agreements, programs, policies, practices or
undertakings, whether oral or written, formal or informal, funded or unfunded, insured or uninsured, registered or
unregistered to which any Borrower is a party or bound or in which any such Borrower's employees participate or
under which any Borrower has, or will have, any liability or contingent liability, or pursuant to which payments are
made, or benefits are provided to, or an entitlement to payments or benefits may arise with respect to any such
Borrower's employees or former employees of such Borrower's business, directors or officers, individuals working
on contract with any Borrower or in relation to such Borrower's business or other individuals providing services to
any Borrower relating to such Borrower's business of a kind normally provided by employees (or any spouses,
dependants, survivors or beneficiaries of any such persons), excluding statutory plans.

"Canadian Borrower" means 644064 N.B. Inc., a New Brunswick corporation, and its successors and
assigns.

"Canadian Borrowing Base " means, ofany date of determination, an amount equal to the result of:

(A)

	

80% of the amount of the Dollar Equivalent of Eligible Credit Card Accounts of
Canadian Borrower;

plus

(B)

	

the lesser of

(I) 70% of the Dollar Equivalent of the Cost of Eligible Canadian
Inventory of Borrowers, and

(II) until the Sublease Requirement has been satisfied, 70% of the Dollar
Equivalent of the then extant Net Orderly Liquidation Value of Eligible Canadian
Inventory, and thereafter, 85% of the Dollar Equivalent of the then extant Net Orderly
Liquidation Value of Eligible Canadian Inventory;

minus

(C)

	

the aggregate Dollar Equivalent of Reserves (without
duplication), if any, established by Agent under Section 2.1(b);
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"Canadian Commitment" means the Dollar Equivalent of the amount in CAD set forth on Exhibit 2.1(f)
hereto (as supplemented from time to time in accordance with the terms of this Agreement) as the amount of each
Canadian Lender's commitment to make Canadian Advances and to participate in Canadian Letters of Credit
hereunder.

"Canadian Commitment Percentage" means, as to each Canadian Lender, such Lender's pro rata share of
the aggregate Canadian Commitment, as set forth on Exhibit 2.1(f) annexed hereto (as such amounts may change in
accordance with the provisions of this Agreement).

"Canadian Index Rate" means, for any day, the rate of interest per annum equal to the greater of (i) the per
annum rate of interest quoted or established as the "prime rate" of Wells Fargo which it quotes or establishes for
such day as its reference rate of interest in order to determine interest rates for commercial loans in CAD in Canada
to its Canadian borrowers; and (ii) the average rate for CAD banker's acceptances having a term of one month that
appears on Reuters Service page CDOR (or such other page as is a replacement page for such banker's acceptances)
at approximately 10:00 a.m. (Toronto time) on such day plus 100 basis points per annum, adjusted automatically
with each quoted or established change in such rate, all without the necessity of any notice to any Borrower or any
other Person.

"Canadian Index Rate Loan" means any CAD Advance or portion thereof which bears interest at a rate
based on the Canadian Index Rate.

"Canadian Inventory" means all Inventory of a Borrower located in Canada.

"Canadian Issuing Bank" means TD Bank or such other Person as the Agent may select in its sole and
absolute discretion.

"Canadian L/C Guarantees" means one or more guarantees by the Agent in favor of the Canadian Issuing
Bank guaranteeing or relating to the Canadian Borrower's obligations to the Canadian Issuing Bank under a
reimbursement agreement, Letter of Credit Application, or other similar document in respect of any Canadian L/C
issued by the Canadian Issuing Bank.

"Canadian L/Cs" has the meaning given such term in Section 2.12(b).

"Canadian L/C Undertaking" has the meaning given such term in Section 2.12(b).

"Canadian Lenders" means each Lender identified on the signature pages hereto as a "Canadian Lender" or
which becomes a "Canadian Lender" after the Restatement Date in accordance with the terms of this Agreement.

"Canadian Letter of Credit Application" has the meaning given such term in Section 2.12(b).

"Canadian Obligations" means the Obligations arising with respect to Canadian Advances, Canadian L/Cs,
and other Obligations arising hereunder denominated in CAD.

"Canadian Pension Plans": means all Canadian Benefit Plans which are required to be registered under
Canadian Provincial or federal pension benefits standards legislation, or such plans which are subject to the funding
requirements of the Pension Benefits Act (Ontario) or applicable pension benefits legislation in any other Canadian
jurisdiction.

"Canadian Security Documents" means (a) the pledge and security agreement (common law) delivered by
the Canadian Borrower; (b) Quebec (civil law) security documents delivered by the Canadian Borrower including
deed of hypothec, demand bond, delivery order and bond pledge agreement and (c) any other Loan Document
delivered by the Canadian Borrower securing the Obligations of the Canadian Borrower.
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"Canadian Sublimit" means the lesser of (i) the Dollar Equivalent of the Canadian Borrowing Base or (ii)
the Canadian Commitment then in effect (which, subject to reduction under Section 3(c) hereof is the Dollar
Equivalent of $10,000,000 on the Restatement Date).

"Cash Collateralize" has the meaning set forth in Section 2.12.

"Capital Expenditures" means expenditures for the purchase or construction of fixed assets, plant and
equipment which are capitalized in accordance with GAAP.

"Capital Lease" means a lease that is required to be capitalized for financial reporting purposes in
accordance with GAAP.

"Capitalized Lease Obligation" means any Indebtedness represented by obligations under a Capital Lease.

"Cash Equivalents" means the Dollar Equivalent of (a) marketable direct obligations issued or
unconditionally guaranteed by the United States or Canada or issued by any agency thereof and backed by the full
faith and credit of the United States or Canada, in each case maturing within 1 year from the date of acquisition
thereof, (b) marketable direct obligations issued by any state of the United States or any political subdivision of any
such state or any public instrumentality thereof maturing within 1 year from the date of acquisition thereof and, at
the time of acquisition, having the highest rating obtainable from either S&P or Moody's, (c) commercial paper
maturing no more than 270 days from the date of acquisition thereof and, at the time of acquisition, having a rating
of A-1 or P-1, or better, from S&P or Moody's, and (d) certificates of deposit or bankers' acceptances maturing
within 1 year from the date of acquisition thereof either (i) issued by any bank organized under the laws of the
United States or any state thereof or Canada which bank has a rating of A or A2, or better, from S&P or Moody's, or
(ii) certificates of deposit less than or equal to $100,000 in the aggregate issued by any other bank insured by the
Federal Deposit Insurance Corporation.

"Cash Management Bank" has the meaning set forth in Section 2.7(a).

"Cash Management Account" has the meaning set forth in Section 2.7(a).

"Cash Management Agreements" means those certain cash management service agreements, each in form
and substance satisfactory to Agent in its Permitted Discretion, and each of which is among Lead Borrower, Agent,
and one of the Cash Management Banks.

"CDOR Rate": means, in respect to any Interest Period applicable to a CDOR Rate Loan or to any
determination of Cost of Funds, the rate per annum determined by Agent by reference to the average rate quoted in
the Reuters Monitor Screen (Page CDOR, or such other Page as may replace such Page on such Screen on the
purpose of displaying Canadian interbank bid rates for Canadian Dollar bankers' acceptance) applicable to Canadian
Dollars bankers' acceptances with a term comparable to such Interest Period as of 10:00 a.m. (Toronto time) on the
first day of such Interest Period. If for any reason the Reuters Monitor Screen rates are unavailable, the CDOR Rate
shall be determined from such financial report service or other information as shall be selected by Agent, acting
reasonably. No adjustment shall be made to account for the difference between the number of days in a year on
which the rates referred to in this definition are based on the number of days in a year on the basis of which interest
is calculated in the Agreement.

"CDOR Rate Loan" means any CAD Advance or portion thereof which bears interest at a rate based on the
CDOR Rate.

"Change of Control" means (a) any "person" or "group" (within the meaning of Sections 13(d) and 14(d) of
the Exchange Act), other than Permitted Holders, becomes the beneficial owner (as defined in Rule 13d-3 under the
Exchange Act), directly or indirectly, of more than 20% of the Stock of Lead Borrower having the right to vote for
the election of members of the Board of Directors of Lead Borrower; (b) a majority of the members of the Board of
Directors of Lead Borrower do not constitute Continuing Directors; (c) other than AG, Permitted Holders or a
Subsidiary of any Permitted Holder ceases to own and control, directly or indirectly, fifty-five percent (55%) of the
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outstanding capital Stock or limited liability company membership interests of Lead Borrower;, or (d) Lead
Borrower ceases to own and control, directly or indirectly, one hundred percent (100%) of the outstanding capital
Stock or limited liability company membership interests of any of its direct or indirect Subsidiaries.

"Chattel Paper" means all of Borrowers' now owned or hereafter acquired right, title, and interest with
respect to "chattel paper", including, without limitation, "tangible chattel paper" and "electronic chattel paper", as
such terms are defined from time to time in the Code or the PPSA, as applicable, and any and all supporting
obligations in respect thereof.

"Closing Date" means June 24, 2008.

"Closing Letter" means the Closing Disbursement and Memorandum dated as of the Restatement Date,
among the Borrowers and the Agent.

"Code" means the Uniform Commercial Code, as in effect from time to time in the Commonwealth of
Massachusetts.

"Collateral" means all of each Borrower's now owned or hereafter acquired right, title, and interest in and
to all personal property and assets including, without limitation, each of the following:

(a) Accounts,

(b) Chattel Paper,

(c) DDAs,

(d) Documents,

(e) General Intangibles,

(f) Goods (including, without limitation, Inventory and Equipment),

(g) Instruments,

(h) Investment Property,

(i) Letter of Credit Rights and Payment Intangibles,

(j) [Reserved.]

(k) the Commercial Tort Claims set forth on Schedule 5.10(c),

(1)

	

Supporting Obligations,

(m) Books,

(n) money or other assets of each such Borrower that now or hereafter come into the
possession, custody, or control of any Agent or Lender or any affiliate thereof,

(o) [Reserved],

(p) All money, policies and certificates of insurance, deposits, impressed accounts,
compensating balances, cash or other property,
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(q) All insurance policies proceeds, refunds, and premium rebates, including, without
limitation, proceeds of fire and credit insurance, whether any of such proceeds, refunds and premium
rebates arise out of any of the foregoing (subparagraphs (a) through (s) hereof) or otherwise,

(r) All liens, guarantees, rights, remedies and privileges pertaining to any of the foregoing
(subparagraphs (a) through (p) hereof), including the right of stoppage in transit, and

(s) any and all proceeds and products, whether tangible or intangible, of any of the
foregoing, including proceeds of insurance covering any or all of the foregoing, and any and all Accounts,
Books, General Intangibles, Goods (including, without limitation, Equipment and Inventory), Investment
Property, Negotiable Collateral, Real Property, money, DDAs, or other tangible or intangible property
resulting from the sale, exchange, collection, or other disposition of any of the foregoing, or any portion
thereof or interest therein, and the proceeds thereof.

"Collateral Access Agreement" means a waiver or consent in form and substance satisfactory to Agent, in
its Permitted Discretion, executed by any lessor of Real Property leased by a Borrower.

"Collateral Agent" is defined in the preamble hereto.

"Collections" means all cash, checks, credit card slips or receipts, notes, instruments, and other items of
payment (including insurance proceeds, proceeds of cash sales, rental proceeds, and tax refunds) of Borrowers and
proceeds of Collateral.

"Commercial Tort Claim" means any now existing or hereafter arising "commercial tort claim", as such
term is defined from time to time in the Code.

"Commitment" means each Lender's US Commitments and Canadian Commitments.

"Commitment Percentage" means, as to each Lender, such Lender's pro rata share of the aggregate
Commitment, as set forth on Exhibit 2.1(f) annexed hereto (as such amounts may change in accordance with the
provisions of this Agreement).

"Compliance Certificate" means a certificate substantially in the form of Exhibit C-1 delivered by the chief
financial officer of Lead Borrower to Agent.

"Concentration Account" means account number 419-0060558 held at Wells Fargo and any other account
designated by Agent as a "Concentration Account".

"Consent" means actual consent given by a Lender from whom such consent is sought; or the passage of
three (3) Business Days from receipt of written notice to a Lender from the Agent of a proposed course of action to
be followed by the Agent without such Lender's giving the Agent written notice of that Lender's objection to such
course of action, provided that the Agent may rely on such passage of time as consent by a Lender only if such
written notice states that consent will be deemed effective if no objection is received within such time period.

"Consolidated" means when used to modify a financial term, test, statement, or report, refers to the
application or preparation of such term, test, statement or report (as applicable) based upon the consolidation, in
accordance with GAAP, of the fmancial condition or operating results of the Borrowers and their Subsidiaries.

"Continuing Director" means (a) any member of the Board of Directors of the Borrowers who was a
director (or comparable manager) of a Borrower on the Restatement Date, and (b) any individual who becomes a
member of the Board of Directors after the Restatement Date if such individual was appointed or nominated for
election to the Board of Directors by a majority of the Continuing Directors, but excluding any such individual
originally proposed for election in opposition to the Board of Directors in office at the Restatement Date in an actual
or threatened election contest relating to the election of the directors (or comparable managers) of such Borrower (as
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such terms are used in Rule 14a-l 1 under the Exchange Act) and whose initial assumption of office resulted from
such contest or the settlement thereof.

"Control Agreement" means an agreement, in form and substance satisfactory to Agent, in its Permitted
Discretion, executed and delivered by the applicable Borrower, Agent, and the applicable securities intermediary,
depository institution, or bank, which agreement is sufficient to give Agent "control" over the subject Securities
Account, DDA or Investment Property as provided in the Code or the PPSA or the Securities Transfer Act (Ontario),
as applicable.

"Conversion Option" has the meaning given such term in Section 2.13.

"Cost" means the Dollar Equivalent of the calculated cost of Inventory, as determined from invoices
received by Borrowers, Borrowers' purchase journals or stock ledgers, based upon Borrowers' accounting practices,
as disclosed to the Agent by the Lead Borrower, which practices are in effect on the Restatement Date or such
revised practices which are consented to by the Agent in its Permitted Discretion. "Cost" does not include any
inventory capitalization costs inclusive of advertising, but may include other charges used in Borrowers'
determination of cost of goods sold and bringing goods to market, determined in accordance with GAAP and
consistent with Borrowers' past accounting practices or as otherwise approved by Agent within Agent's Permitted
Discretion.

"Credit Card Agreements" means those certain credit card receipts agreements, each substantially in the
form attached as Exhibit C-2 hereto, and otherwise reasonably satisfactory to Agent and each of which is among
Agent, the applicable Borrower and one of Borrowers' Credit Card Processors.

"Credit Card Processor" means any Person that acts as a credit card clearinghouse or processor of credit
card payments accepted by Borrowers or any Borrower.

"Customer Credit Liabilities" means gift certificates, customer deposits, merchandise credits, layaway
obligations, frequent shopper programs, and similar liabilities of Borrowers to their retail customers and prospective
customers.

"Daily Balance" means, with respect to each day during the term of this Agreement, the amount of an
Obligation owed at the end of such day.

"DDA" means any checking (chequing) or other "Deposit Account" maintained by any Borrower.

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

"Default Rate" means the applicable interest as set forth in Section 2.6(d).

"Defaulting Lender Rate" means the Alternate Base Rate.

"Delinquent Lender" as defined in Section 16.3.

"Deposit Account" has the meaning given that term in the Code or the PPSA, as applicable, and also
includes all demand, time, savings, passbook, or similar accounts maintained with a depository institution.

"Designated Account" means the DDA of Lead Borrower identified on Schedule D-1.

"Disbursement Letter" means an instructional letter executed and delivered by Lead Borrower to Agent
regarding the extensions of credit to be made on the Restatement Date, the form and substance of which is
satisfactory to Agent.
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"Disposed Assets" means the "Wholesale Purchased Assets" as such term is defmed in the Purchase & Sale
Agreement.

"Distribution" means, with respect to any Person, (a) the declaration or payment of any dividend on or in
respect of any shares of any class of capital Stock of such Person, other than dividends payable solely in shares of
common Stock of such Person, (b) the purchase, redemption, or other retirement of any shares of any class of capital
Stock of such Person, directly or indirectly, (c) the return of capital by such Person to its shareholders or members,
or (d) any other distribution on or in respect of any shares of any class of capital Stock of such Person.

"Document" means all of Borrowers' now owned or hereafter acquired right, title, and interest with respect
to any "document" or "documents of title" as such terms are defmed in the Code or the PPSA, as applicable, and any
and all supporting obligations in respect thereof.

"Documentary Letter of Credit" has the meaning set forth in Section 2.12.

"Dollars" or "$" means United States dollars.

"Dollar Equivalent" means, as to any amount denominated in CAD as of any date of determination, the
amount of Dollars that would be required to purchase the amount of such CAD based upon the Spot Selling Rate
and, as to any amount denominated in Dollars, such amount in Dollars.

"Eligible AG US Inventory" means any AG US Inventory that constitutes, as of any date of determination,
Eligible Inventory and includes all Acquired Assets of any US Borrower that are Eligible Inventory.

"Eligible Canadian Inventory" means any Canadian Inventory that constitutes, as of any date of
determination, Eligible Inventory.

"Eligible Credit Card Accounts" means those Accounts due on a non-recourse basis from major Credit
Card Processors, as determined by Agent in its Permitted Discretion, other than due on account of Private Label
Accounts, which Accounts have been outstanding for no more than five (5) consecutive Business Days, net of all
Reserves. For the purposes of this provision, major Credit Card Processors shall include, without limitation,
Paymentech Canada, Fifth Third Bank Visa, MasterCard, Discover, American Express, JCB and any other major
Credit Card Processors who have an agreement with Wells Fargo Merchant Services, LLC to provide credit card
processing services for Borrowers' Credit Card Accounts or which are otherwise deemed by Agent in its Permitted
Discretion, in writing, to be major Credit Card Processors. Any Accounts that are not Eligible Credit Card Accounts
shall nevertheless be part of the Collateral.

"Eligible Inventory" means Inventory of Borrowers consisting of merchantable, finished Goods held for
sale in the ordinary course of Borrowers' business located at one of Borrowers' business locations set forth on
Schedule 5.5 that complies with each of the representations and warranties respecting Eligible Inventory made by
Borrowers in the Loan Documents, and that is not excluded as ineligible by virtue of one or more of the criteria set
forth below, which criteria may be fixed and revised from time to time by Agent in its Permitted Discretion after the
Restatement Date.

An item of Inventory shall not be included in Eligible Inventory if:

(a) a Borrower does not have good, valid and marketable title thereto (including Inventory
acquired or held on consignment by a Borrower) or valid, enforceable licenses or other rights in the
intellectual property used in such Inventory,

(b) it is not located at one of the locations in the United States or Canada set forth on
Schedule 5.5, or otherwise in transit to or between such locations,

(c) it is located at a warehouse, distribution center or other real property (other than a retail
store location) leased by a Borrower or in a fulfillment center, consolidator, or contract warehouse or other
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third party storage facility, in each case, unless it is subject to a Collateral Access Agreement executed by
the lessor, consolidator, fulfillment services provider or other applicable third party,

(d) it is located at a retail store location subject to the Sublease Requirement but for which
location such requirement has not been fulfilled or that is leased by a Borrower that is not subject to a
Collateral Access Agreement (with the understanding that Agent requires a Collateral Access Agreement
for any such leased retail store in a Landlord Lien Jurisdiction) but for which location Agent, from time to
time in its Permitted Discretion, has required a Collateral Access Agreement,

(e) it is located in a contract warehouse or is otherwise stored with a bailee, warehouseman
or similar third party unless it is subject to a Bailee Acknowledgment or Collateral Access Agreement
executed by the bailee, warehouseman, or other third party, as the case may be, and unless it is segregated
or otherwise separately identifiable from goods of others, if any, stored on the premises,

(f) it is not subject to a valid and perfected first priority security Agent's Lien or is subject to
any other Lien (except Permitted Liens),

(g) it consists of Goods returned or rejected by a Borrower's customers,

(h) it is comprised of Goods which (i) are damaged, defective, "second," or otherwise
unmerchantable, (ii) are to be returned to the vender, (iii) are obsolete or slow moving, or custom items,
work-in-progress, raw materials, or that constitute spare parts, promotional, marketing, packaging and
shipping materials or supplies used or consumed in a Borrower's business, (iv) are not in compliance with
all standards imposed by any Governmental Authority having regulatory authority over such Inventory, its
use or sale, or (v) are bill and hold Goods,

(i) it consists of samples (not including inventory consisting of floor stock which is saleable
in the ordinary course of Borrowers' business), labels, bags, packaging, and other similar non-merchandise
categories, and

G)

	

it consists of Goods that have been sold but not yet delivered.

"Eligible Papyrus US Inventory" means any Papyrus US Inventory that constitutes, as of any date of
determination, Eligible Inventory except for any Papyrus US Inventory that is comprised of Acquired Assets, was
transferred or conveyed to Papyrus by any other Borrower, or is AG or Carlton product (even if owned by Papyrus).

"Environmental Actions" means any complaint, summons, citation, notice, directive, order, claim,
litigation, investigation, judicial or administrative proceeding, judgment, letter, or other communication from any
Governmental Authority, or any third party involving violations of Environmental Laws or releases of Hazardous
Materials from (a) any assets, properties, or businesses of any Borrower or any predecessor in interest, (b) from
adjoining properties or businesses, or (c) from or onto any facilities which received Hazardous Materials generated
by any Borrower or any predecessor in interest.

"Environmental Law" means any applicable federal, state, Provincial, foreign or local statute, law, rule,
regulation, ordinance, code, binding and enforceable guideline, binding and enforceable written policy or rule of
common law now or hereafter in effect and in each case as amended, or any judicial or administrative interpretation
thereof, including any judicial or administrative order, consent decree or judgment, to the extent binding on
Borrowers, relating to the environment, employee health and safety, or Hazardous Materials, including CERCLA;
RCRA; the Federal Water Pollution Control Act, 33 USC § 1251 et seg the Toxic Substances Control Act, 15 USC,
§ 2601 et seq. the Clean Air Act, 42 USC § 7401 et seq.; the Safe Drinking Water Act, 42 USC, § 3803 et seq.; the
Oil Pollution Act of 1990, 33 USC. § 2701 et seq.; the Emergency Planning and the Community Right-to-Know Act
of 1986, 42 USC. § 11001 et q,; the Hazardous Material Transportation Act, 49 USC § 1801 et seq,.; and the
Occupational Safety and Health Act, 29 USC. §651 et sec .. (to the extent it regulates occupational exposure to
Hazardous Materials), the Canadian Environmental Protection Act (Canada), the Pest Control Product Act
(Canada), the Environmental Protection Act (Ontario), the Ontario Water Resources Act, and any and all regulations
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promulgated under any of the foregoing, any state, Provincial, local or foreign counterparts or equivalents, in each
case as amended from time to time.

"Environmental Liabilities and Costs" means all liabilities, monetary obligations, Remedial Actions, losses,
damages, punitive damages, consequential damages, treble damages, costs and expenses (including all reasonable
fees, disbursements and expenses of counsel, experts, or consultants, and costs of investigation and feasibility
studies), fines, penalties, sanctions, and interest incurred as a result of any claim or demand by any Governmental
Authority or any third party, and which relate to any Environmental Action.

"Environmental Lien" means any Lien in favor of any Governmental Authority for Environmental
Liabilities and Costs.

"EPI" means EPI Printers, Inc.

"EPI Notes" means. [NEED FINALIZATION OF NOTES]

"EPI Intercreditor & Subordination Agreement" means that certain Amended and Restated Intercreditor &
Subordination Agreement, in form and substance satisfactory to Agent in its Permitted Discretion, among EPI and
the Agent, dated as of the Restatement Date, pursuant to which EPI subordinates its repayment rights and other
rights and interest in the EPI Notes in favor of the Agent.

"Equipment" means all of Borrowers' now owned or hereafter acquired right, title, and interest with respect
to "equipment" (as such term is defined from time to time in the Code or the PPSA, as applicable), fixtures and
vehicles (including motor vehicles), including all attachments, accessories, accessions, replacements, substitutions,
additions, and improvements to any of the foregoing.

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended, and any successor
statute thereto.

"ERISA Affiliate" means (a) any Person subject to ERISA whose employees are treated as employed by
the same employer as the employees of a Borrower under IRC Section 414(b), (b) any trade or business subject to
ERISA whose employees are treated as employed by the same employer as the employees of a Borrower under IRC
Section 414(c), (c) solely for purposes of Section 302 of ERISA and Section 412 of the IRC, any organization
subject to ERISA that is a member of an affiliated service group of which a Borrower is a member under IRC
Section 414(m), or (d) solely for purposes of Section 302 of ERISA and Section 412 of the IRC, any Person subject
to ERISA that is a party to an arrangement with a Borrower and whose employees are aggregated with the
employees of a Borrower under IRC Section 414(o).

"Event of Default" has the meaning set forth in Section 8.

"Excess Availability" means the Dollar Equivalent of an amount, as of the date any determination thereof is
to be made, equal to Availability existing as of such date after giving effect to the Dollar Equivalent of any
Advances or payments made on such date and any Letters of Credit to be issued on such date.

"Exchange Act" means the Securities Exchange Act of 1934, as in effect from time to time.

"Excluded Taxes" has the meaning in Section 10.2.

"Existing Loan Agreement" means that certain Loan and Security Agreement, dated as of June 24, 2008,
among the Agents, the Lenders, and the Borrowers, as amended prior to the Restatement Date.

"Existing Warrants" means the warrants listed on Schedule 5.8(b).

"Existing Warrant-holder" means each of the Persons identified as holders of Existing Warrants on
Schedule 5.8(b).
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"Excluded Contracts" has the meaning given such term in Section 4.1.

"federal" means, individually and collectively, as the context requires, the federal government of the US
and the federal government of Canada.

"Federal Funds Effective Rate" shall mean, for any day, the weighted average of the rates on overnight
federal funds transactions with members of the Federal Reserve System arranged by federal funds brokers, as
published on the next succeeding Business Day by the Federal Reserve Bank of New York, or, if such rate is not so
published for any day that is a Business Day, the average of the quotations for the day for such transactions received
by the Agent from three federal funds brokers of recognized standing selected by it.

"FEIN" means Federal Employer Identification Number.

"Fiscal" means, when followed by "month" or "quarter", the relevant fiscal period based on the Borrowers'
fiscal year and accounting conventions (e.g. a reference to "April Fiscal 2008" is to the fiscal month of April of the
Borrowers' 2008 fiscal year). When followed by reference to a specific year, the fiscal year which encompasses the
majority of months in such fiscal year (e.g. if the Borrowers' 2008 fiscal year ends in January 2008 reference to that
year would be to the Borrowers' "Fiscal 2008 ").

"Fixed Rate" means the LIBO Rate and/or the CDOR Rate.

"Fixed Rate Deadline" has the meaning set forth in Section 2.13(b)(i).

"Fixed Rate Loan" means any Advance that bears interest at a Fixed Rate.

"Fixed Rate Margin" means, as of any date of determination, the "Fixed Rate Margin" specified in the
Margin Pricing Grid based on the Borrowers' maintenance of the corresponding Average Excess Availability
specified in the Margin Pricing Grid, tested as of the last day of each Fiscal quarter for the quarter then ended. The
Fixed Rate Margin shall adjust in accordance with the Margin Pricing Grid as provided herein.

"Fixed Rate Notice" means a written notice in the form of Exhibit L-1.

"Floating Rate" means the Alternate Base Rate and/or the Canadian Index Rate.

"Floating Rate Loan" means any Advance that bears interest at a Floating Rate.

"Floating Rate Margin" means, as of any date of determination, the "Floating Rate Margin" specified in the
Margin Pricing Grid based on the Borrowers' maintenance of the corresponding Average Excess Availability
specified in the Margin Pricing Grid, tested as of the last day of each Fiscal quarter for the quarter then ended. The
Floating Rate Margin shall adjust in accordance with the Margin Pricing Grid as provided herein.

"Funding Date" means any date on which a Borrowing occurs.

"Funding Losses" has the meaning set forth in Section 2.13(b)(ii).

"GAAP" means, with respect to the US Borrower and any reports or certificates delivered by Lead
Borrower hereunder on a consolidated basis, generally accepted accounting principles as in effect from time to time
in the United States, consistently applied and, with respect to Canadian Borrower, generally accepted accounting
principles as in effect from time to time in Canada or the US (whichever is in use as of the Restatement Date),
consistently applied.

"General Intangibles" means all of Borrowers' now owned or hereafter acquired right, title, and interest
with respect to "general intangibles" or "intangibles" (as such terms are defined from time to time in the Code or the
PPSA, as applicable), and any and all supporting obligations in respect thereof.
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"Goods" means all of Borrowers' now owned or hereafter acquired right, title, and interest with respect to
"goods", as that term is defined from time to time in the Code or the PPSA, as applicable, including, without
limitation, any and all Inventory and Equipment.

"Governing Documents" means, with respect to any Person, the certificate or articles of incorporation, by-
laws, or other organizational documents of such Person.

"Governmental Authority" means any federal, state, Provincial, local or other political subdivision thereof,
or other governmental or administrative body, instrumentality, department, or agency or any court, tribunal,
administrative hearing body, arbitration panel, commission, or other similar dispute-resolving panel or body.

"Guarantor" means AG.

"Guarantor Collateral Account" means a "Guarantor Collateral Account" as defined in the Liquidity
Guaranty or the Bridge Guaranty.

"Guarantor L/C" means any irrevocable standby letter of credit issued by AG pursuant to Section 6.22 , or
Section 6.23, with a minimum tenor of 365 days from the date of issuance, containing customary "evergreen"
provisions, issued by an Acceptable Financial Institution, for the account of Guarantor, in all respects satisfactory to
the Agent in its Permitted Discretion.

"Guarantor L/C End Date" means, in connection with the Bridge Guaranty, the "Guarantor L/C End Date"
as defmed in the Bridge Guaranty and, in connection with the Liquidity Guaranty, the "Guarantor L/C End Date " as
defmed in the Liquidity Guaranty.

"Guaranty" means individually and collectively the Bridge Guaranty and the Liquidity Guaranty.

"Hazardous Materials" means (a) substances that are defmed or listed in, or otherwise classified pursuant
to, any applicable laws or regulations as "hazardous substances, " "hazardous materials," "hazardous wastes, " "toxic
substances," or any other formulation intended to define, list, or classify substances by reason of deleterious
properties such as ignitability, corrosivity, reactivity, carcinogenicity, reproductive toxicity, or "EP toxicity", (b) oil,
petroleum, or petroleum derived substances, natural gas, natural gas liquids, synthetic gas, drilling fluids, produced
waters, and other wastes associated with the exploration, development, or production of crude oil, natural gas, or
geothermal resources, (c) any flammable substances or explosives or any radioactive materials, and (d) asbestos in
any form or electrical equipment that contains any oil or dielectric fluid containing levels of polychlorinated
biphenyls in excess of 50 parts per million.

"Hedge Agreement" means any and all transactions, agreements, or documents now existing or hereafter
entered into between Lead Borrower or its Subsidiaries and Wells Fargo or its Affiliates, which provide for an
interest rate, credit, commodity or equity swap, cap, floor, collar, forward foreign exchange transaction, currency
swap, cross currency rate swap, currency option, or any combination of, or option with respect to, these or similar
transactions, for the purpose of hedging Lead Borrower's or its Subsidiaries' exposure to fluctuations in interest or
exchange rates, loan, credit exchange, security or currency valuations or commodity prices.

"Honor Date" has the meaning set forth in Section 2.12.

"Indebtedness" means (a) all obligations for borrowed money, (b) all obligations evidenced by bonds,
debentures, notes, or other similar instruments and all reimbursement or other obligations in respect of letters of
credit, bankers acceptances, interest rate swaps, or other financial products, (c) all obligations under Capital Leases,
(d) all obligations or liabilities of others secured by a Lien on any asset of Lead Borrower or its Subsidiaries,
irrespective of whether such obligation or liability is assumed, (e) all obligations for the deferred purchase price of
assets (other than trade debt incurred in the ordinary course of business and repayable in accordance with customary
trade practices), and (f) any obligation guaranteeing or intended to guarantee (whether directly or indirectly
guaranteed, endorsed, co-made, discounted, or sold with recourse) any obligation of any other Person.
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"Indemnified Liabilities" has the meaning set forth in Section 11.3.

"Indemnified Person" has the meaning set forth in Section 11.3.

"Insolvency Proceeding" means any proceeding commenced by or against any Person under any provision
of any Bankruptcy Code or under any other state, Provincial, or federal bankruptcy or insolvency law, assignments
for the benefit of creditors, formal or informal moratoria, compositions, extensions generally with creditors, or
proceedings seeking reorganization, arrangement, or other similar relief.

"Instruments" means all of Borrowers' now owned or hereafter acquired right, title, and interest with
respect to "instruments", including, without limitation, any "promissory notes", as such terms are defined from time
to time in the Code or the PPSA, as applicable, and any and all supporting obligations in respect thereof.

"Intangible Assets" means, with respect to any Person, that portion of the book value of all of such
Person's assets that would be treated as intangibles under GAAP.

"Integration Reserve" means such Reserves as Agent determines from time to time in its Permitted
Discretion as being appropriate to reflect the impediments to Agent's ability to realize upon the Collateral included
in the Borrowing Base in consequence of the Purchase & Sale and in consequence of the integration, following the
Purchase & Sale, of the Acquired Assets into corporate systems, policies, and operations of Papyrus and other
matters reasonably related thereto.

"Interest Period" means, with respect to each Fixed Rate Loan, a period commencing on the date of the
making of such Loan and ending 1, 2, 3 or 6 months thereafter; provided, however, that (a) if any Interest Period
would end on a day that is not a Business Day, such Interest Period shall be extended (subject to clauses (c)-(e)
below) to the next succeeding Business Day, (b) interest shall accrue at the applicable rate based upon the applicable
Fixed Rate, from and including the first day of each Interest Period to, but excluding, the day on which any Interest
Period expires, (c) any Interest Period that would end on a day that is not a Business Day shall be extended to the
next succeeding Business Day unless such Business Day falls in another calendar month, in which case such Interest
Period shall end on the next preceding Business Day, (d) with respect to an Interest Period that begins on the last
Business Day of a calendar month (or on a day for which there is no numerically corresponding day in the calendar
month at the end of such Interest Period), the Interest Period shall end on the last Business Day of the calendar
month that is 1, 2, 3 or 6 months after the date on which the Interest Period began, as applicable, and (e) Borrowers
(or Lead Borrower on behalf thereof) may not elect an Interest Period which will end after the Revolving Credit
Maturity Date.

"Inventory" means all Borrowers' now owned or hereafter acquired right, title, and interest with respect to
inventory, including goods held for sale or lease or to be furnished under a contract of service, goods that are leased
by a Borrower as lessor, goods that are furnished by a Borrower under a contract of service, and raw materials, work
in process, or materials used or consumed in a Borrower's business.

"Inventory Reserves" means such Reserves as Agent determines from time to time in its Permitted
Discretion as being appropriate to reflect the impediments to Agent's ability to realize upon the Eligible Inventory
included in the Borrowing Base. Without limiting the generality of the foregoing, Inventory Reserves may include
(but are not limited to) Reserves based on the following, but without duplication of items excluded from, and
without exclusion of items expressly permitted by, the definition of Eligible Inventory: (a) the extent to which
Inventory consists of goods that (i) are obsolete, slow-moving, restrictive or custom items, bills and hold goods,
defective, damaged, prepared for return to vendor, not merchantable, work-in-process or raw materials or (ii)
constitute spare parts, packaging and shipping materials or supplies; (b) shrinkage; (c) imbalance or change in
inventory character, composition or mix; (d) markdowns; (e) the estimated costs relating to unpaid freight charges,
warehousing or storage charges, taxes, duties, and other similar unpaid costs associated with the acquisition of
Eligible Inventory by Borrowers; (f) the estimated reclamation claims of unpaid sellers of Inventory sold to
Borrowers; (g) the estimated costs for processing goods in the possession of consolidators.
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"Investment" means, with respect to any Person, any investment by such Person in any other Person
(including Affiliates) in the form of loans, guarantees, advances, or capital contributions (excluding (a) commission,
travel, and similar advances to officers and employees of such Person made in the ordinary course of business, and
(b) bona fide Accounts arising in the ordinary course of business consistent with past practices), purchases or other
acquisitions for consideration of Indebtedness or Stock, and any other items that are or would be classified as
investments on a balance sheet prepared in accordance with GAAP.

"Investment Property" means all of Borrowers' now owned or hereafter acquired right, title, and interest
with respect to "investment property", as such term is defined from time to time in the Code or the PPSA, as
applicable, and any and all supporting obligations in respect thereof.

"IRC" means the Internal Revenue Code of 1986, as amended.

"Issuer Documents" means with respect to any Letter of Credit, the Letter Credit Application, and any other
document, agreement and instrument entered into by, among or between the Issuing Bank, Administrative Agent
and a Borrower (or any Subsidiary) or in favor of the Administrative Agent or Issuing Bank and relating to any such
Letter of Credit.

"Issuing Bank" means, individually and collectively, the US Issuing Bank and the Canadian Issuing Bank.

"ITA" means the Income Tax Act (Canada), R.S.C. 1985, c. 1 (5 th Supplement), as amended.

"JCB" means JCB International Credit Card Company.

"Judgment Currency" has the meaning set forth in Section 20.15.

"Judgment Currency Conversion Date" has the meaning set forth in Section 20.15.

"Landlord Lien Jurisdiction" means Washington, Virginia and Pennsylvania and such other states and
Provinces in which a landlord's claim for rent has priority over the Liens of the Agent in the Collateral.

"L/C" means individually and collectively, a Canadian L/C or a US L/C.

"LC Advance" has the meaning set forth in Section 2.12.

"L/C Borrowing" has the meaning set forth in Section 2.12.

"L/C Commitment" means the commitment of the Issuing Bank to issue L/Cs from time to time in an
aggregate face amount not to exceed the L/C Sublimit at any time.

"L/C Disbursement" means a payment made by the Issuing Bank pursuant to a Letter of Credit.

"L/C Fee" means, as of any date of determination, the "L/C Fee" specified in the Margin Pricing Grid
based on the Borrower's maintenance of the corresponding Average Excess Availability specified in the Margin
Pricing Grid, as tested pursuant to the definition of "Margin Pricing Grid". For documentary Letters of Credit, the
L/C Fee shall be the applicable Margin specified under the "Documentary" column of the Margin Pricing Grid. For
standby Letters of Credit, the L/C Fee shall be the applicable Margin specified under the "Standby" column of the
Margin Pricing Grid. The L/C Fee shall adjust in accordance with the Margin Pricing Grid as provided herein.

"L/C Issuance Fee" has the meaning set forth in Section 2.11(c).

"L/C Sublimit" means the Dollar Equivalent of $2,000,000.

"L/C Undertaking" means, individually and collectively, a Canadian L/C Undertaking or a US L/C
Undertaking.
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"Lead Borrower" has the meaning set forth in Section 2.15(a).

"Leasehold Interest" means any leasehold estate or interest in each of the properties at or upon which any
of the Borrowers conduct business or maintain any of the Collateral, together with any interest of any of the
Borrowers in any of the improvements and fixtures located upon or appurtenant to each leasehold interest, including
without limitation, any rights of any of the Borrowers to payments, proceeds of value of any kind or nature realized
upon the sale or transfer of such estate or interest.

"Lender(s)" means the Revolving Credit Lenders, or any one of them.

"Lender Expenses" means any Dollar Equivalent of all (a) out-of-pocket costs or expenses (including taxes,
and insurance premiums) required to be paid by a Borrower under any of the Loan Documents that are paid or
incurred by any Lender, (b) reasonable out-of-pocket fees or charges paid or incurred by any Lender in connection
with the Lender's transactions with Borrowers, including, reasonable fees or charges for photocopying, notarization,
couriers and messengers, telecommunication, public record searches (including tax lien, litigation, UCC, and PPSA
searches and including searches with the patent and trademark office, the copyright office, or the department of
motor vehicles), filing, recording, publication, appraisal (including periodic Collateral appraisals or business
valuations to the extent of the fees and charges (and up to the amount of any limitation) contained in this Agreement,
real estate surveys, real estate title policies and endorsements, and environmental audits, (c) reasonable costs and
expenses incurred by any Lender in the disbursement of funds to or for the account of Borrowers (by wire transfer or
otherwise), (d) charges paid or incurred by any Lender resulting from the dishonor of checks, (e) reasonable out-of-
pocket costs and expenses paid or incurred by any Lender to correct any default or enforce any provision of the
Loan Documents, or in gaining possession of, maintaining, handling, preserving, storing, shipping, selling, preparing
for sale, or advertising to sell the Collateral, or any portion thereof, irrespective of whether a sale is consummated,
(f) reasonable out-of-pocket audit fees and expenses of any Lender related to audit examinations of the Books to the
extent of the fees and charges (and up to the amount of any limitation) contained in this Agreement, (g) reasonable
out-of-pocket costs and expenses of third party claims or any other suit paid or incurred by any Lender in enforcing
or defending the Loan Documents or in connection with the transactions contemplated by the Loan Documents or
any Lender's relationship with any Borrower or any guarantor of the Obligations, (h) any Lender's reasonable fees
and expenses (including attorneys fees) incurred in advising, structuring, drafting, reviewing, administering, or
amending the Loan Documents, and (i) any Lender's reasonable out-of-pocket fees and expenses (including
attorneys fees) incurred in terminating, enforcing (including attorneys fees and expenses incurred in connection with
a "workout," a "restructuring," or an Insolvency Proceeding concerning any Borrower or in exercising rights or
remedies under the Loan Documents), or defending the Loan Documents, irrespective of whether suit is brought, or
in taking any Remedial Action concerning the Collateral.

"Letter of Credit Guaranty" has the meaning set forth in Section 2.12(b)(i).

"Letter of Credit" means an L/C or an L/C Undertaking, as the context requires.

"Letter of Credit Application" means, individually and collectively, a US Letter of Credit Application or a
Canadian Letter of Credit Application.

"Letter of Credit Expiration Date" has the meaning set forth in Section 2.12.

"Letter of Credit Rights" means all of Borrowers' now owned or hereafter acquired right, title, and interest
with respect to "letter of credit rights", as that term is defined from time to time in the Code or the PPSA, as
applicable, and any and all supporting obligations in respect thereof.

"Letter of Credit Usage" means, as of any date of determination, the Dollar Equivalent of aggregate
undrawn amount of all outstanding Letters of Credit plus 100% of the Dollar Equivalent of the amount of
outstanding time drafts accepted by an Underlying Issuer as a result of drawings under Underlying Letters of Credit.

"LIBO Rate" means, for each Interest Period for each LIBO Rate Loan, the rate per annum determined by
Agent (rounded upwards, if necessary, to the next 1/16%) by dividing (a) the Base LIBO Rate for such Interest
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Period, by (b) 100% minus the Reserve Percentage. The LIBO Rate shall be adjusted on and as of the effective day
of any change in the Reserve Percentage.

"LIBO Rate Loan" means each portion of an Advance that bears interest at a rate determined by reference
to the LIBO Rate.

"Lien" means any interest in an asset securing an obligation owed to, or a claim by, any Person other than
the owner of the asset, whether such interest shall be based on the common law, statute, or contract, whether such
interest shall be recorded or perfected, and whether such interest shall be contingent upon the occurrence of some
future event or events or the existence of some future circumstance or circumstances, including the lien or security
interest arising from a mortgage, deed of trust, encumbrance, pledge, hypothecation, assignment, deposit
arrangement, security agreement, conditional sale or trust receipt, or from a lease, consignment, or bailment for
security purposes or from a sale of accounts receivable or chattel paper, or the interest of a lessor under a Capital
Lease or other arrangement pursuant to which any Person is entitled to any preference or priority with respect to the
property or assets of another Person or the income or profits of such other Person and also including reservations,
exceptions, encroachments, easements, rights-of-way, covenants, conditions, restrictions, leases, and other title
exceptions and encumbrances affecting Real Property each of the foregoing whether consensual or non-consensual
and whether arising by way of agreement, operation of law, legal process or otherwise.

"Liquidation" means the exercise, by the Agent, of those rights and remedies accorded to the Agent under
the Loan Documents and applicable law as a creditor of the Borrowers following and on account of the occurrence
of an Event of Default looking towards the realization on the Collateral. Derivations of the word "Liquidation"
(such as "Liquidate") are used with like meaning in this Agreement. "Liquidation" shall include the conduct of sale
or disposition of all or substantially all the Borrowers' assets by the Borrowers, including without limitation, the
conduct of "going out of business" or similar sales with the consent of the Agent.

"Liquidity Guaranty" means the Guaranty by AG to the Agent for the benefit of the Lenders.

"Liquidity L/C" means each Guarantor L/C issued by an Acceptable Financial Institution pursuant to the
Liquidity Guaranty in an aggregate undrawn face amount equal to $12,000,000.

"Loan Account" has the meaning set forth in Section 2.10.

"Loan Documents" means this Agreement and all other documents executed or delivered in connection
with this Agreement, including, without limitation, Bank Product Agreements, Cash Management Agreements,
Credit Card Agreements, all Control Agreements, the Disbursement Letter, Letters of Credit, Issuer Documents,
each Guarantor L/C, the Guarantees, the Pledge Agreements, the Canadian Security Documents, the Closing Letter, ,
the Assignment of Trademark Security Agreement, the Transitional Services Recognition Agreement, the
Assignment of Purchase & Sale Documents, the Subordination Agreements, any Bank Product Agreement, any
Mortgages, any Assignments of Rents and Leases, any certificates (including without limitation, each Perfection
Certificate, Borrowing Base Certificate, Solvency Certificate, each Average Excess Availability Certificate, and
each Compliance Certificate) from time to time delivered by a Borrower pursuant to this Agreement or any other
Loan Document, any note or notes executed by a Borrower in connection with this Agreement and payable to the
Agent or Lenders, and any other agreement entered into, now or in the future, by any Borrower, Guarantor and the
Agent or Lenders in connection with this Agreement.

"Majority Lenders": means the Lenders (other than Delinquent Lenders) holding 51% or more of the
Commitments (other than such Commitments held by a Delinquent Lender).

"Margin" means any of the Floating Rate Margin, Fixed Rate Margin, any L/C Fee, and all of the
foregoing collectively.

"Margin Pricing Grid" means the pricing grid set forth below:

Margin Pricing Grid
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Level Average Excess :
Availability

Floating Rate
Margin

Fixed Rate
Margin

Docu-
mentary

Standby
L/Cs

(determined each Fiscal
quarter)

LICs

I Less than or equal to the
Dollar Equivalent of

2.25% 3.50% 3.00% 3.50%

$5,000,000
II Greater than the Dollar

Equivalent of $5,000,000
1.75% 3.00% 2.50% 3.00%

provided that, (a) each Margin shall be calculated and established once each Fiscal quarter based on the
Average Excess Availability of Borrowers for the immediately preceding Fiscal quarter ending as of the last day of
the immediately preceding Fiscal quarter and shall remain in effect until adjusted thereafter after the end of the next
Fiscal quarter, (b) each adjustment to any Margin shall be effective on the date that Agent receives the Average
Excess Availability Certificate for the immediately preceding Fiscal quarter in accordance with Section 6.3(b)
hereof and shall remain in effect until adjusted thereafter during the next Fiscal quarter, (c) the failure to deliver the
Average Excess Availability Certificate pursuant to Section 6.3(b) hereof on the required date shall automatically
cause the applicable Margin for each Alternate Base Rate Loan, Canadian Index Rate Loan, LIBOR Rate Loan,
CDOR Rate Loan, and Letter of Credit to be the highest applicable rate set forth above, effective as of the date on
which the delivery of Average Excess Availability Certificate was otherwise required until the date on which such
Average Excess Availability Certificate is so delivered to Agent at which time each Margin shall be adjusted in
accordance with clause (a) above, (d) in the event that any of the information provided to Agent which is used in the
calculation of any Margin for any period is subsequently restated or is otherwise changed thereafter, then if the
Margins for the applicable period would have resulted in a higher rate for any Advance or Letter of Credit,
Borrowers shall promptly upon demand pay to Agent (for the benefit of Lenders) any additional amount in respect
of interest that would have been required based on the higher Margins, and (e) notwithstanding anything to the
contrary in the foregoing, the applicable Margins from the Restatement Date until the quarter ending in July 2009
shall be set at Level I.

"Material Adverse Change" means (a) a material adverse change in the business, prospects, operations,
results of operations, assets, liabilities or condition (financial or otherwise) of Borrowers taken as a whole, (b) any
impairment of a Borrower's or Guarantor's ability to perform its material obligations under the Loan Documents to
which it is a party or of the Agent's or any Lender's ability to enforce the Obligations or realize upon the Collateral,
or (c) a material impairment of the enforceability or priority of the Agent's Liens with respect to the Collateral.

"Maximum Revolver Amount" means $35,000,000.

"Minimum Excess Availability Covenant" means the covenant set forth in Section 7.20 hereof.

"Minimum Guarantor L/C Amount" means with respect to the Bridge L/C, $12,000,000, and with respect
to the Liquidity L/C, $12,000,000.

"Moody's" means Moody's Investors Service, Inc. and any successor company thereto which is a
nationally recognized statistical rating organization and otherwise reasonably acceptable to Agent in its Permitted
Discretion.

"Mortgage Option" has the meaning given such term in Section 4.9.

"Mortgages" means, individually and collectively, one or more mortgages, deeds of trust, or deeds to
secure debt, executed and delivered by a Borrower in favor of Agent for the benefit of the Lenders, in form and
substance satisfactory to Agent, that encumber any Real Property, including any Leasehold Interests.
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"Negotiable Collateral" means all of Borrowers' now owned and hereafter acquired right title and interest
with respect to letters of credit, Instruments, Documents, Goods covered by Documents, Chattel Paper and all
supporting obligations of the foregoing.

"Net Liquidation Percentage" means, at any date of determination, the percentage of the Cost value of
Borrowers' Eligible Inventory that is estimated to be recoverable in an orderly Liquidation of such Eligible
Inventory, net of Liquidation expenses, such percentage to be as determined from time to time by Agent in its
Permitted Discretion with reference to an appraisal prepared by a qualified appraisal company selected or approved
by Agent.

"Net Orderly Liquidation Value" means, at any date of determination, the result (expressed in Dollars) of
the Net Liquidation Percentage times the Cost value of Eligible Inventory as of such date.

"Nominee" means a business entity (such as a corporation or limited partnership) formed by the Agent or
any Lender to own or manage any Post Foreclosure Asset.

"Non-Extension Letter of Credit" has the meaning set forth in Section 2.12.

"Obligation Currency" has the meaning set forth in Section 20.15.

"Obligations" means (a) all Advances (including, without limitation, OverLoans, and Permitted Protective
OverAdvances), debts, principal, interest (including any interest that, but for the provisions of the Bankruptcy Code,
would have accrued), contingent reimbursement obligations with respect to outstanding Letters of Credit, Bank
Product Obligations, premiums, liabilities (including all amounts charged to Borrowers' Loan Account pursuant
hereto), obligations, fees (including, without limitation, the Unused Line Fee, any L/C Fees, and any Applicable
Revolving Credit Prepayment Premium), charges, costs, Agent Expenses and Lender Expenses (including in respect
of Agent Expenses and Lender Expenses any fees or expenses that, but for the provisions of the Bankruptcy Code,
would have accrued), lease payments, guaranties, covenants, indemnification obligations arising pursuant to the
Loan Documents (including, without limitation, under Section 11.3), and duties of any kind and description owing
by Borrowers to the Agent or Lenders pursuant to or evidenced by the Loan Documents and irrespective of whether
for the payment of money, whether direct or indirect, absolute or contingent, due or to become due, now existing or
hereafter arising, and including all interest not paid when due and all Agent Expenses and Lender Expenses that
Borrowers are required to pay or reimburse by the Loan Documents, by law, or otherwise, and (b) all Bank Product
Obligations. Any reference in this Agreement or in the Loan Documents to the Obligations shall include all
amendments, changes, extensions, modifications, renewals replacements, substitutions, and supplements, thereto and
thereof, as applicable, both prior and subsequent to any Insolvency Proceeding.

"OverLoan" has the meaning set forth in Section 2.5.

"Papyrus" has the meaning given such term in the Preamble hereto.

"Papyrus Franchise" means Papyrus Franchise Corp., a Delaware corporation.

"Papyrus Inventory" means all Inventory owned by Papyrus.

"Papyrus US Inventory" means, as of any date of determination, Papyrus Inventory located in the United
States.

"Payment Intangible" has the meaning given such term in the Code or the PPSA, as applicable, and also
includes any General Intangible under which the Account Debtor's primary obligation is monetary.

"Participant" has the meaning set forth in Section 14.1(b).

"Pension Plan Termination Event" means an event which would entitle a Person (without the consent of
any Borrower) to wind-up or terminate a Canadian Pension Plan in full or in part, or the institution of any steps by
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any Person to terminate or order the termination or wind-up of, in full or in part, any Canadian Pension Plan, or the
receipt by any Obligor or Affiliate of material correspondence from a Governmental Authority relating to a potential
or actual, partial or full, termination or wind-up of any Canadian Pension Plan, or an event respecting any Canadian
Pension Plan which would result in the revocation of the registration of such Canadian Pension Plan or which would
otherwise reasonably be expected to result in or cause a Material Adverse Change in the tax status of any such
Canadian Pension Plan.

"Pension Plan Unfunded Liability" means an unfunded liability in respect of any Canadian Pension Plan,
including a going concern unfunded liability, a solvency deficiency, or wind-up deficiency.

"Perfection Certificate" means the perfection certificates submitted by Lead Borrower to Agent with
respect to each Borrower, together with Borrowers' completed responses to the inquiries set forth therein, the form
and substance of such responses to be satisfactory to Agent.

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

"Permitted Dispositions" means (a) sales or other dispositions by Lead Borrower or its Subsidiaries of
Equipment that is substantially worn, damaged, or obsolete in the ordinary course of business, (b) sales by Lead
Borrower or its Subsidiaries of Inventory to buyers in the ordinary course of business, (c) the use or transfer of
money or Cash Equivalents by Lead Borrower or its Subsidiaries in a manner that is not prohibited by the terms of
this Agreement or the other Loan Documents, (d) the licensing by Lead Borrower or its Subsidiaries, on a non-
exclusive basis, of patents, trademarks, copyrights, and other intellectual property rights in the ordinary course of
business, (e) sales, including "going-out-of business" sales and other dispositions in respect of locations being
closed in compliance with Section 7.15 hereof, (f) Permitted Liens, and (g) the sale or transfer of the Disposed
Assets in accordance with the Purchase & Sale Documents.

"Permitted Holder" means any of Weston Presidio Capital IV, L.P., WPC Entrepreneur Fund II, L.P.,
Dorset Capital L.P., AG, or their Affiliates and the Schurman Family.

"Permitted Investments" means (a) investments in Cash Equivalents, (b) advances made in connection with
purchases of goods or services in the ordinary course of business; (c) investments received in connection with the
bankruptcy or reorganization of customers or suppliers and in settlement of delinquent obligations of, and other
disputes with, such customers or suppliers arising in the ordinary course of business, (d) Investments existing as of
the Restatement Date set forth on Schedule 5.35, and (e) other Investments not to exceed the Dollar Equivalent of
$20,000 in the aggregate at any time outstanding.

"Permitted Liens" means (a) Liens held by Agent, (b) Liens for unpaid Taxes that either (i) are not yet
delinquent, or (ii) do not constitute an Event of Default hereunder and are the subject of Permitted Protests, (c) Liens
set forth on Schedule P-1, (d) the interests of lessors under operating leases, (e) Liens or the interests of lessors
under Capital Leases to the extent that such Liens or interests secure Permitted Purchase Money Indebtedness and so
long as such Lien attaches only to the asset purchased or acquired and the proceeds thereof, (f) Liens arising by
operation of law or pursuant to contract in favor of warehousemen, landlords, carriers, mechanics, materialmen,
laborers, or suppliers, incurred in the ordinary course of business and not in connection with the borrowing of
money, and which Liens either (i) are for sums not yet delinquent, or (ii) are the subject of Permitted Protests, or (iii)
result from the Purchase & Sale, (g) Liens arising from deposits made in connection with obtaining worker's
compensation or other unemployment insurance, (h) Liens or deposits to secure performance of bids, tenders, or
leases incurred in the ordinary course of business and not in connection with the borrowing of money, (i) Liens
granted as security for surety or appeal bonds in connection with obtaining such bonds in the ordinary course of
business, (j) Liens resulting from any judgment or award that is not an Event of Default hereunder, (k) if Agent
exercises the Real Property Mortgage Option, Liens with respect to the Real Property that are exceptions to the
commitments for title insurance issued in connection with the Mortgages, as accepted by Agent, (1) with respect to
any Real Property, easements, rights of way, and zoning restrictions that do not materially interfere with or impair
the use or operation thereof, (m) non-exclusive licenses or sublicenses entered in the ordinary course of Borrowers '
business which do not materially impair the value of the Collateral, (n) Liens on insurance proceeds in favor of
insurance companies granted solely as security for financed premiums, (o) Liens which constitute rights of set-off of
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a customary nature or bankers' or securities intermediaries' Liens with respect to amounts on deposit or investment
property, as applicable, whether arising by operation of law or by contract, in connection with arrangements entered
into with banks or securities intermediaries, to the extent permitted by the Loan Documents, and (p) subleases
entered in the ordinary course of Borrowers' business.

"Permitted Protective OverAdvances" means Advances which are OverLoans, but as to which either of the
following conditions are satisfied: (a) when aggregated with all other Permitted Protective OverAdvances, such
Advances do not aggregate more than 10% of the Maximum Revolver Amount; or (b) such Advances are made or
undertaken in the Agent's discretion to protect and preserve the interests of the Agents and Lenders.

"Permitted Protest" means the right of any Borrower or any of its Subsidiaries, as applicable, to protest any
Lien (other than any such Lien that secures the Obligations), Taxes (other than payroll Taxes or other Taxes that are
the subject of a federal tax lien by a Governmental Authority), or rental payment, provided that (a) a reserve with
respect to such obligation is established on the Books in such amount as is required under GAAP, (b) any such
protest is instituted promptly and prosecuted diligently by Lead Borrower or any of its Subsidiaries, as applicable, in
good faith, and (c) Agent is satisfied that, while any such protest is pending, there will be no impairment of the
enforceability, validity, or priority of any of the Agent's Liens.

"Permitted Purchase Money Indebtedness" means, as of any date of determination, (i) Purchase Money
Indebtedness, and (ii) Capitalized Lease Obligations in an aggregate amount outstanding at any one time not in
excess of the Dollar Equivalent of $500,000. In no event shall Permitted Purchase Money Indebtedness include
Indebtedness incurred for the purpose of financing all or any part of the acquisition cost of any Inventory.

"Person" means natural persons, corporations, limited liability companies, limited partnerships, general
partnerships, limited liability partnerships, joint ventures, trusts, land trusts, business trusts, or other organizations,
irrespective of whether they are legal entities, and governments and agencies and political subdivisions thereof.

"Personal Property Collateral" means all Collateral other than Real Property.

"Pledge Agreement" means the Pledge Agreement between Lead Borrower and Agent, dated as of the
Restatement Date pursuant to which Lead Borrower pledges all of its right, title and interest in the stock of its
Subsidiaries.

"Post Foreclosure Asset" means any asset of the Borrowers for which the Agent "credit bids" in the course
of the exercise of its rights and remedies pursuant to any Loan Document.

"PPSA": means the Personal Property Security Act of Ontario, Canada, and the regulations thereunder, as
from time to time in effect; provided, however, with respect to Collateral located in Canada only, if attachment,
perfection or priority of the Agent's Lien in any such Collateral or the rights and remedies of the Agent are governed
by the personal property security laws of any Province other than Ontario, PPSA shall mean those personal property
security laws (including the Civil Code of Quebec) in such other Province for the purposes of the provisions hereof
relating to such attachment, perfection, priority, rights, or remedies and for the definitions related to such provisions.

"Preferred Stock" means the Series A Preferred Stock and Series B Preferred Stock of Papyrus.

"Priority Payables" means, (a) the full amount of the liabilities of the Borrowers which (i) have a trust
imposed to provide for payment or a security interest, pledge, lien or charge ranking or capable of ranking senior to
or pari passu with Liens securing the Obligations on any of the Accounts of the Borrowers under federal, Provincial,
state, county, district, municipal, or local law, or (ii) have a right imposed to provide for payment ranking or capable
of ranking senior to or pari passu with the Obligations under Applicable Laws, including, but not limited to, claims
for unremitted and/or accelerated rents, taxes, wages, withholding taxes, and other amounts payable to an insolvency
administrator, employee withholdings or deductions and vacation pay, workers' compensation obligations,
government royalties or pension fund obligations in each case to the extent such trust, or security interest, lien or
charge has been or may be imposed.

25



"Private Label Accounts" means Accounts due on the Borrowers' private label credit card programs.

"Projections" means Borrowers' forecasted (a) balance sheets, (b) profit and loss statements, and (c) cash
flow statements, all prepared on a consistent basis with Borrowers' historical fmancial statements, together with
appropriate supporting details and a statement of underlying assumptions.

"Province" means any province or territory of Canada and "Provincial" means provincial or territorial.

"Purchase & Sale" means the series of transactions between AG and its Affiliates, on the one hand, and
Papyrus and its Affiliates, on the other hand, pursuant to which Papyrus purchases from AG and its Affiliates the
Acquired Assets and sells, transfers and conveys to AG and its Affiliates the Disposed Assets;

"Purchase & Sale Agreement" means the Purchase & Sale Agreement among AG and its Subsidiaries party
thereto and Papyrus and its Subsidiaries party thereto dated as of the Restatement Date.

"Purchase & Sale Documents" means each "Ancillary Agreement" as defined in the Purchase & Sale
Agreement.

"Purchase Money Indebtedness" means Indebtedness (other than the Obligations, but including Capitalized
Lease Obligations) incurred at the time of, or within 20 days after, the acquisition of any fixed assets for the purpose
of financing all or any part of the acquisition cost thereof.

"Real Property" means any fee, leasehold or other estate or interest in real property now or hereafter owned
or leased hereafter acquired by any Borrower and the improvements thereto.

"Record" means information that is inscribed on a tangible medium or which is stored in an electronic or
other medium and is retrievable in perceivable form.

"Remedial Action" means all actions taken to (a) clean up, remove, remediate, contain, treat, monitor,
assess, evaluate, or in any way address Hazardous Materials in the indoor or outdoor environment, (b) prevent or
minimize a release or threatened release of Hazardous Materials so they do not migrate or endanger or threaten to
endanger public health or welfare or the indoor or outdoor environment, (c) perform any pre-remedial studies,
investigations, or post-remedial operation and maintenance activities, or (d) conduct any other actions authorized by
Applicable Law, including 42 USC § 9601 and the Canadian Environmental Protection Act, as amended.

"Reimbursement Obligations" means the obligation of the Borrowers to reimburse the Agent and Lenders
for amounts payable by the Agent and Lenders under a Letter of Credit Guaranty together with interest thereon as
provided in Section 2.12.

"Reserve Percentage" means, on any day, for any Lender, the maximum percentage prescribed by the
Board of Governors of the Federal Reserve System (or any successor Governmental Authority) for determining the
reserve requirements (including any basic, supplemental, marginal, or emergency reserves) that are in effect on such
date with respect to Eurocurrency funding (currently referred to as "Eurocurrency liabilities") of that Lender, but so
long as such Lender is not required or directed under applicable regulations to maintain such reserves, the Reserve
Percentage shall be zero.

"Reserves" means collectively, all Inventory Reserves, Account Reserves, Availability Reserves, Bank
Products Reserves, Royalty Reserves, Integration Reserves, and any other reserve created by Agent hereunder in its
Permitted Discretion in each case without duplication and without duplication of items excluded from, and without
exclusion of items expressly permitted by, the definitions included in the Borrowing Base.

"Restatement Date" means the date on which all of the conditions precedent set forth at Section 3.1 are
satisfied as determined by Agent in its Permitted Discretion.
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"Restricted Payment" means (i) any cash dividend or other cash distribution or payment, direct or indirect,
on or on account of any shares of any class of stock of any Borrower now or hereafter outstanding (including any
payments to any holders of Preferred Stock or warrants in their capacity as holders of such Stock but excluding any
regular salary or bonus payments or other payments which such Borrower may make to any Person who holds Stock
or warrants in such Borrower in such Person's capacity as an employee of Borrower or any capacity other than as a
shareholder or warrant holder in the ordinary course of such Borrower's business); (ii) any dividend or other
distribution in respect of, or redemption, purchase or other acquisition, direct or indirect, of any shares of any class
of stock of any Borrower (including Preferred Stock) now or hereafter outstanding or of any warrants (including
Existing Warrants), options or rights to purchase any such stock (including, without limitation, the repurchase of any
such stock, warrant, option or right or any refund of the purchase price thereof in connection with the exercise by the
holder thereof of any right of rescission or similar remedies with respect thereto); and (iii) any direct salary, non-
salary managerial fees, fee (consulting, management or other), fringe benefit, allowance or other expense directly or
indirectly paid or payable by any Borrower (as compensation or otherwise) to any shareholder or Affiliate of any
Borrower (other than to an employee or consultant, to the extent of such employee's or consultant's compensation;
provided that the terms of such compensation are approved by the applicable board of directors or the compensation
committee thereof) and (iv) meeting fees, travel and expense reimbursement and clothing allowance payable to the
directors of any Borrower or any partner, shareholder or Affiliate (in his capacity as a director, partner, shareholder
or Affiliate, but not as an employee) thereof, solely for purposes of this subsection (iv), not to exceed the Dollar
Equivalent of $100,000 per annum in the aggregate (and not for each director, partner, shareholder or Affiliate) or
such greater amount as may be agreed to in writing by Administrative Agent, in its Permitted Discretion, upon
request from Lead Borrower provided that such cap on the meeting fees, travel and expense reimbursement and
clothing allowance referenced in this clause (iv) shall not apply to the meeting fees, travel and expense
reimbursement and clothing allowance payable to any director of Borrowers or any partner, shareholder or Affiliate,
in each case, solely in his or her capacity as an employee of a Borrower.

"Revolver Usage" means, as of any date of determination, the sum of (a) the then extant amount of
outstanding principal Dollar Equivalent of Advances, plus (b) the then extant amount of the Letter of Credit Usage.

"Revolving Credit" has the meaning set forth in Section 2.1(a).

"Revolving Credit Lender" has the meaning set forth in the preamble hereto.

"Revolving Credit Maturity Date" means June 24, 2013.

"Revolving Credit Note" has the meaning set forth in Section 2.1(f).

"Revolving Credit Termination Date" shall mean the earliest to occur: (a) the Revolving Credit Maturity
Date; (b) termination of this Agreement by the Lenders pursuant to Section 3.5 for reasons other than an occurrence
of an Event of Default pursuant to Sections 8.4 or 8_5; or (c) automatically upon the occurrence of an Event of
Default pursuant to Sections 8.4 or 8_5.

"Revolving Credit Obligations" means the aggregate of the Borrowers' liabilities, obligations, and
indebtedness of any character on account of or in respect to the Revolving Credit.

"Risk Participation Liability" means, as to each Letter of Credit, all Reimbursement Obligations of
Borrowers to the Issuing Bank with respect to an L/C Undertaking, consisting of (a) the amount available to be
drawn or which may become available to be drawn, (b) all amounts that have been paid by the Issuing Bank to the
Underlying Issuer to the extent not reimbursed by Borrowers, whether by the making of an Advance or otherwise,
and (c) all accrued and unpaid interest, fees, and expenses payable with respect thereto.

"Royalty Reserves" means such reserves as Agent from time to time determines in its Permitted Discretion
as being appropriate to reflect the Agent's impediments to realize upon the Collateral in connection with royalty
payments. Without limiting the generality of the foregoing, Royalty Reserves may include (but are not limited to)
reserves based on royalty payments owed to any Person, pursuant to any agreement or understanding between any
Borrower or any of its Affiliates and any other Person.
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"S&P" means Standard & Poor's Rating Services, a division of The McGraw Hill Companies, Inc., and any
successor company thereto which is a nationally recognized statistical rating organization and is otherwise
reasonably acceptable to Agent in its Permitted Discretion.

"Schurman Family" means Dominique Schurman, Marcel Schurman (and each of their lineal heirs and
descendants) and the Schurman 1988 Family Trust.

"Schurman Family Intercreditor & Subordination Agreement" means each of those subordination
agreements, in form and substance satisfactory to Agent in its Permitted Discretion, each among a member of the
Schurman Family and the Agent, dated as of the Closing Date or Restatement Date, pursuant to which a member of
the Schurman Family subordinates its repayment rights under the Schurman Family Notes in favor of the Agent.

"Schurman Family Notes" means, collectively, that certain Promissory Note dated as of April 17, 2009,
issued by Papyrus to Marcel Schurman and that certain Promissory Note dated as of April 17, 2009, issued by
Papyrus to Margrit Schurman.

"SEC" means the United States Securities and Exchange Commission and any successor thereto.

"Securities Account" means a "securities account" as such term is defined from time to time in the Code or
the PPSA, as applicable.

"Shareholder Consent" means an agreement from any shareholder of Borrower, including holders of
Preferred Stock, consenting to Borrowers entering into the Loan Documents and the transactions contemplated
hereby.

"Solvency Certificate" means a certificate signed by an Authorized Person of the Borrowers, dated as of
the Restatement Date, demonstrating the Solvency of the Borrowers.

"Solvent" means, with respect to any Person on a particular date, that such Person is not insolvent (as such
term is defined in the Uniform Fraudulent Transfer Act).

"Spot Selling Rate" shall mean the spot selling rate at which Wells Fargo offers to exchange CAD for
Dollars in the London foreign exchange market at approximately 3:00 p.m. Central Standard Time on such date for
delivery two (2) Business Days later or such other rate as Agent shall determine from time to time.

"Standby Letter of Credit" has the meaning set forth in Section 2.12.

"Stated Amount" means the maximum amount for which any L/C may be honored.

"Stock" means all shares, options, warrants, interests, participations, or other equity equivalents (regardless
of how designated) of or in a Person, whether voting or nonvoting, including common stock, preferred stock, or any
other "equity security" (as such term is defined in Rule 3a11-1 of the General Rules and Regulations promulgated
by the SEC under the Exchange Act).

"Sublease Requirement" means the requirement that a Borrower possesses a Leasehold Interest in each of
the retail stores and other locations where the Acquired Assets are located pursuant to a sublease between such
Borrower, AG or a Subsidiary of AG, which sublease has been consented to by the landlord of such location, each
such sublease in form and substance satisfactory to Agent.

"Sublease Reserve" means such reserves as Agent from time to time determines in its Permitted Discretion
as being appropriate to reflect the Agent's impediments to realize upon the Collateral due to the Borrowers failure to
fulfill the Sublease Requirement.

"Subordination Agreement" means each of the AG Subordination Agreement, the Schurman Family
Intercreditor and Subordination Agreement, the EPI Intercreditor and Subordination Agreement, and each other
Subordination Agreement executed in favor of Agent pursuant to the terms hereof.
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"Subordinated Indebtedness" means aggregate Indebtedness of the Borrowers that is subordinate in right of
payment and priority to the Obligations in a manner which is satisfactory to the Administrative Agent in its
Permitted Discretion.

"Subsidiary" of a Person means a corporation, partnership, limited liability company, or other entity in
which that Person directly or indirectly owns or controls the shares of Stock having ordinary voting power to elect a
majority of the board of directors (or appoint other comparable managers) of such corporation, partnership, limited
liability company, or other entity.

"Super Majority Lenders": means Lenders (other than Delinquent Lenders) holding 66 2/3% or more of
the Commitments (other than Commitments held by Delinquent Lenders).

"Supporting Obligation" has the meaning given that term in the Code or the PPSA, as applicable, and also
refers to a Letter-of-Credit Right or secondary obligation which supports the payment or performance of an
Account, Chattel Paper, a Document, a General Intangible, an Instrument, or Investment Property.

"Taxes" or "Tax" includes any taxes, duties, fees, premiums, assessments, levies, tariffs and any other
charges whatsoever imposed, assessed, reassessed or collected by any Governmental Authority, including all fines,
penalties, interest, additions to tax, installments on account of taxes, or other additional amounts imposed, assessed
or collected by any Governmental Authority in respect thereof, and including those related to any tax-sharing
agreement or any other contract relating to the sharing or payment of any such Taxes, or levied on, or measured by,
or referred to as, gross income, net income, gross receipts, profits, royalty, capital, capital gains, transfer, land
transfer, sales, goods and services, harmonized sales, use, alternative, net worth, value-added, severance, premium,
real property, capital stock, personal property, ad valorem, windfall profits, environmental, excise, stamp,
withholding, business, franchise, property development, occupancy, employer health, payroll, employment, health,
social services, education and social security taxes, all surtaxes, all customs duties and import and export taxes,
countervail and anti-dumping, all license, franchise and registration fees and all employment insurance, health
insurance and other government pension plan premiums or contributions, all withholdings on amounts paid to or by
the relevant Person, and any liability for any of the foregoing as a transferee, successor, guarantor or by contract or
by operation of Applicable Law, whether disputed or not.

"Tax Returns" includes all returns, elections, filings, forms, and any other documents (whether in
electronic, tangible or any other form whatsoever) made, prepared or filed, or to be made, prepared or filed in
respect of Taxes under Applicable Law;

"Trademark License Agreement" means the Trademark License Agreement, dated as of the Restatement
Date, among AG, AGC LLC, an Ohio limited liability company, Carlton Cards Retail, Inc., a Connecticut
corporation, and Lead Borrower and Canadian Borrower.

"Trademark Security Agreement" means a security agreement executed and delivered by AG and its
Subsidiaries party to the Trademark License Agreement and Lead Borrower, dated as of the Restatement Date.

"Transitional Services Recognition Agreement" means the Services Recognition and Consent Agreement
among AG, any of its Subsidiaries party thereto, Agent, and the Borrowers party thereto, dated as of the Restatement
Date.

"Unanimous Consent": shall mean Consent of Lenders (other than Delinquent Lenders) holding 100% of
the Commitments (other than Commitments held by Delinquent Lenders).

"Underlying Issuer" means a third Person which is the beneficiary of an L/C Undertaking and which has
issued a letter of credit at the request of the Issuing Bank for the benefit of Borrowers.

"Underlying Letter of Credit" means a letter of credit that has been issued by an Underlying Issuer.

"Unreimbursed Amount" has the meaning set forth in Section 2.12.
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"Unused Line Fee" has the meaning set forth in Section 2.11(a).

"US Benefit Plan" means a "defined benefit plan" (as defined in Section 3(35) of ERISA) for which any
Borrower or any Subsidiary or ERISA Affiliate of any Borrower has been an "employer" (as defined in Section 3(5)
of ERISA) within the past six years.

"US Borrowers" means Papyrus and Papyrus Franchise.

"US Borrowing Base" means, of any date of determination, an amount equal to the result of:

(A)

	

80% of the amount of Eligible Credit Card Accounts of US Borrowers;

plus

(B)

	

the lesser of

m

	

95% of the Cost of Eligible Papyrus US Inventory, and

(II) until the Sublease Requirement has been satisfied, 70% of the then
extant Net Orderly Liquidation Value of Eligible Papyrus Inventory, and thereafter, 85%
of the Dollar Equivalent of the then extant Net Orderly Liquidation Value of Eligible
Papyrus Inventory;

(III) 85% of the then extant Net Orderly Liquidation Value of Eligible
Papyrus US Inventory;

plus

(C)

	

the lesser of

(I)

	

70% of the Cost of Eligible AG US Inventory, and

(II)

	

until the Sublease Requirement has been satisfied, 70% of the then
extant Net Orderly Liquidation Value of Eligible AG US Inventory, and thereafter, 85%
of the Dollar Equivalent of the then extant Net Orderly Liquidation Value of Eligible AG
US Inventory;+

minus

(D)

	

the aggregate amount of Reserves (without duplication), if any,
established by Agent under Section 2.1(b).

"US Commitment" means the amount set forth on Exhibit 2.1(f) hereto (as supplemented from time to time
in accordance with the terms of this Agreement) as the amount of each US Lender's commitment to make US
Advances and to participate in US Letters of Credit hereunder.

"US Commitment Percentage " means, as to each US Lender, such Lender's pro rata share of the aggregate
US Commitment, as set forth on Exhibit 2.1(f) annexed hereto (as such amounts may change in accordance with the
provisions of this Agreement).

"US Issuing Bank" means Wells Fargo or any U.S. Lender that, at the request of Lead Borrower and with
the consent of Agent agrees, in Agent's sole discretion, to become a U.S. Issuing Bank for the purpose of issuing US
L/Cs or US L/C Undertakings pursuant to Section 2.12.

"US L/C" has the meaning given such term in Section 2.12(a).
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"US L/C Undertakings" has the meaning given such term in Section 2.12(a).

"US Lender" means each Lender identified on the signature pages hereto as a "US Lender" or which
becomes a "US Lender" after the Restatement Date in accordance with the terms of this Agreement.

"US Letter of Credit Application" has the meaning given such term in Section 2.12(c).

"US Obligations" means the Obligations arising with respect to US Advances, US Letters of Credit, and
other Obligations arising hereunder denominated in Dollars.

"US Reference Rate" means, at any time, the higher of (a) Alternate Base Rate plus the Floating Rate
Margin or (b) the Base LIBO Rate plus the Fixed Rate Margin.

"USD Advances" has the meaning set forth in Section 2.1(a).

"Voidable Transfer" has the meaning set forth in Section 20.7.

"Wells Fargo" means Wells Fargo Bank, National Association, a national banking association.

"WFRF" means Wells Fargo Retail Finance, LLC.

	

1.2.

	

Accounting Terms. All accounting terms not specifically defmed herein shall be construed in
accordance with GAAP. When used herein, the term "financial statements" shall include the notes and schedules
thereto. Whenever the term "Borrowers" is used in respect of a financial covenant or a related definition, it shall be
understood to mean each Borrower and their respective Subsidiaries on a Consolidated basis unless the context
clearly requires otherwise.

	

1.3.

	

Code. Any terms used in this Agreement that are defined in the Code or the PPSA shall be
construed and defmed as set forth from time to time in the Code or the PPSA, as applicable, and as the context may
require, unless otherwise defined herein.

	

1.4.

	

Construction. Unless the context of this Agreement or any other Loan Document clearly requires
otherwise, references to the plural include the singular, references to the singular include the plural, the term
"including" is not limiting, and the term "or" has, except where otherwise indicated, the inclusive meaning
represented by the phrase "and/or." The words "hereof," "herein," "hereby," "hereunder," and similar terms in this
Agreement or any other Loan Document refer to this Agreement or such other Loan Document, as the case may be,
as a whole and not to any particular provision of this Agreement or such other Loan Document, as the case may be.
Section, subsection, clause, schedule, and exhibit references herein are to this Agreement unless otherwise specified.
Any reference in this Agreement or in the other Loan Documents to any agreement, instrument, or document shall
include all alterations, amendments, changes, extensions, modifications, renewals, replacements, substitutions,
joinders, and supplements, thereto and thereof, as applicable (subject to any restrictions on such alterations,
amendments, changes, extensions, modifications, renewals, replacements, substitutions, joinders, and supplements
set forth herein). Any reference herein to any Person shall be construed to include such Person's successors and
assigns. Any requirement of a writing contained herein or in the other Loan Documents shall be satisfied by the
transmission of a Record and any Record transmitted shall constitute a representation and warranty as to the
accuracy and completeness of the information contained therein.

	

1.5.

	

Schedules and Exhibits. All of the schedules and exhibits attached to this Agreement shall be
deemed incorporated herein by reference.

	

1.6.

	

Quebec Matters. For purposes of any property located in the Province of Quebec or charged by
any deed of hypothec (or any other Canadian Loan Document) and for all other purposes pursuant to which the
interpretation or construction of a Loan Document may be subject to the laws of the Province of Quebec or a court
or tribunal exercising jurisdiction in the Province of Quebec, (q) "personal property" shall be deemed to include
"movable property", (r) "real property" shall be deemed to include "immovable property", (s) "tangible property"
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shall be deemed to include "corporeal property", (t) "intangible property" shall be deemed to include "incorporeal
property", (u) "security interest" and "mortgage" shall be deemed to include a "hypothec", (v) all references to
filing, registering or recording under applicable personal property security Laws shall be deemed to include
publication under the Civil Code of Quebec, as amended from time to time, (w) all references to "perfection" of or
"perfected" Liens shall be deemed to include a reference to the "opposability" of such Liens to third parties, (x) any
"right of offset", "right of setoff' or similar expression shall be deemed to include a "right of compensation", (y)
"goods" shall be deemed to include "corporeal movable property" other than chattel paper, documents of title,
instruments, money and securities, and (z) an "agent" shall be deemed to include a "mandatary".

2.

	

LOAN AND TERMS OF PAYMENT.

2.1.

	

Revolving Credit.

(a) Subject to Section 2.17 and the other terms and conditions of this Agreement, and during
the term of this Agreement, each U.S. Lender agrees severally but not jointly to make in each case, cash advances in
Dollars ("USD Advances") to the U.S. Borrowers; provided that (i) after giving effect to the making of each
Advance, the Obligations then existing shall not exceed the Maximum Revolver Amount and (ii) each such
additional Advance shall not exceed the Availability as then in effect..

(b) Subject to Section 2.17 and the other terms and conditions of this Agreement, and during
the term of this Agreement, each Canadian Lender agrees severally but not jointly to make in each case, cash
advances in CAD ("CAD Advances" and together with the USD Advances, the "Advances") to the Canadian
Borrower; provided that (i) after giving effect to the making of each such CAD Advance, the Obligations then
existing shall not exceed the Maximum Revolver Amount and the aggregate outstanding CAD Advances shall not
exceed the Canadian Sublimit and (ii) each such additional Advance shall not exceed the Availability as then in
effect.

(c) The making of an Advance shall be subject to, among other things, Availability and
Borrowers' compliance with the Minimum Excess Availability Covenant, each as determined by Administrative
Agent based on Borrowing Base Certificate furnished by Borrowers to Administrative Agent pursuant to Section 6.2
below. The Advances to be made under this Section 2 shall be referred to as the "Revolving Credit".

(d) Anything to the contrary in this Section 2.1 notwithstanding, Agent shall have the right,
without declaring an Event of Default, to reduce its advance rates or establish Reserves (including Bank Products
Reserves and Availability Reserves) in such amounts, and with respect to such matters, as Agent in its Permitted
Discretion shall deem necessary or appropriate, against the Borrowing Base, including, without limitation, with
respect to (i) sums that Borrowers are required to pay (such as Taxes, assessments, insurance premiums, or, in the
case of leased assets, rents or other amounts payable under such leases) and have failed to pay under any Section of
this Agreement or any other Loan Document, (ii) amounts as determined by Agent in its Permitted Discretion based
on noncompliance with the covenants set forth in Sections 6 and 7, and (iii) amounts owing by Borrowers to any
Person to the extent secured by a Lien on, or trust over, any of the Collateral (other than any Permitted Lien set forth
on Schedule P-I which is specifically identified thereon as entitled to have priority over the Agent's Liens), which
Lien or trust, in the Permitted Discretion of Agent likely would have a priority superior to the Agent's Liens (such as
Liens or trusts in favor of landlords, warehousemen, carriers, mechanics, materialmen, laborers, or suppliers, or
Liens or trusts for Taxes where given priority under Applicable Law) in and to such item of the Collateral, (iv)
Inventory Reserves, Availability Reserves, Integration Reserves, or any other Reserves, (v) Customer Credit
Liabilities, (vi) landing costs, and (vii) customer returns of Inventory.

(e) The U.S. Lenders and U.S. Issuing Bank shall have no obligation to make additional U.S.
Advances or issue U.S. Letters of Credit hereunder to the extent an Event of Default has occurred and is continuing
or, after giving effect to the issuing of such additional U.S. Advances or U.S. Letters of Credit (i) the Revolver
Usage exceeds the lesser of Availability or the Maximum Revolver Amount; (ii) the Borrowers are not to be in
compliance with the Minimum Excess Availability Covenant; or (iii) a Default or an Event of Default has occurred.

(f) The Canadian Lenders and Agent shall have no obligation to make additional CAD
Advances or issue Canadian L/C Guarantees hereunder to the extent an Event of Default has occurred and is
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continuing or, after giving effect to the issuing of such additional CAD Advances or Canadian L/C Guarantees (i)
the Dollar Equivalent of the aggregate outstanding Canadian Obligations exceeds the Canadian Commitments and/or
the Canadian Sublimit; (ii) Revolver Usage exceeds the lesser of Availability or the Maximum Revolver Amount;
(iii) the Borrowers are not in compliance with the Minimum Excess Availability Covenant; or (iv) a Default or
Event of Default has occurred.

(g) Amounts borrowed pursuant to this Section shall be repaid and, subject to the terms and
conditions of this Agreement, may be reborrowed at any time during the term of this Agreement. At no time shall
the Lead Borrower request, or the Issuing Bank be obligated to issue (or the Agent be obligated to arrange for the
issuance of a Canadian Letter of Credit), Letters of Credit or L/C Undertaking in excess of the L/C Sublimit then in
effect.

(h) All amounts borrowed pursuant to this Section, together with all other Obligations, shall
be due and payable on the Revolving Credit Termination Date; provided, however, that Agent or any of its Affiliates
may determine, in their sole and absolute discretion and with no obligation to do so, to extend the termination or
maturity date for any Bank Product Obligations beyond the Revolving Credit Termination Date subject to the
applicable Borrower's satisfaction of any conditions therefor required by Agent or its Affiliate.

(i) The Borrowers' obligation to repay Advances, reimbursement obligations under any
Letter of Credit and other fmancial accommodations under the Revolving Credit, with interest as provided herein,
may be evidenced by a note or notes substantially in the form of Exhibit 2.1(f) (the "Revolving Credit Note"),
executed by the Borrowers, payable to each Revolving Credit Lender. Neither the original nor a copy of any
Revolving Credit Note shall be required, however, to establish or prove any Obligation. Upon the Lead Borrower
being provided with an affidavit (which shall include an indemnity reasonably satisfactory to the Lead Borrower)
from any Revolving Credit Lender to the effect that the Revolving Credit Note has been lost, mutilated, or
destroyed, the Borrowers shall execute and deliver a replacement thereof to such Revolving Credit Lender.

	

2.2.

	

Advances in Excess of Borrowing Base (OverLoans).

(a) Except as requested by the Administrative Agent pursuant to Section 19.3(k), no Lender
has any obligation to the Borrowers to make any Advance, or Letter of Credit or otherwise to provide any credit to
or for the benefit of the Borrowers, where the result of such Advance, Letter of Credit or credit is an OverLoan.

(b) The Lenders' providing of an OverLoan on any one occasion does not affect the
obligations of each Borrower hereunder (including each Borrower's obligation to immediately repay any amount
which otherwise constitutes an OverLoan) nor obligate the Lenders to do so on any other occasion.

(c) All OverLoans (including, without limitation, Permitted Protective OverAdvances) shall
be due on demand.

(d) Except as expressly provided in Section 19.3(1) to the contrary, Agent may make
Permitted Protective Overadvances in its Permitted Discretion without the consent of Lenders.

	

2.3.

	

Borrowing Procedures and Settlements.

(a)

	

Procedure for Borrowing of US Advances. Each Borrowing of a US Advance and
election of an applicable interest rate shall be made by an irrevocable written request by an Authorized Person
delivered to Agent, which notice must be received by Agent (i) no later than 1:00 p.m (Boston, Massachusetts time)
on the date that is the requested Funding Date in the case of a request for an Advance bearing interest at the
Alternate Base Rate or (ii) at least three (3) Business Days prior to the date that is the requested Funding Date in the
case of a request for an Advance bearing interest at the LIBO Rate, in each case specifying (i) the amount of such
Borrowing, and (ii) the requested Funding Date, which shall be a Business Day. At Agent's election, in lieu of
delivering the above-described written request, any Authorized Person may give Agent telephonic notice of such
request by the required time, with such telephonic notice to be confirmed in writing within 24 hours of the giving of
such notice.
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(b) Procedure for Borrowing of Canadian Advances. Each Borrowing of a CADAdvance
shall be made by an irrevocable written request by an Authorized Person delivered to Agent, which notice must
be received by Agent (i) no later than 12:00 noon (Boston, Massachusetts time) on the date that is the requested
Funding Date specifying (i) the amount of such Borrowing, and (ii) the requested Funding Date, which shall be a
Business Day. At Agent's election, in lieu of delivering the above-described written request, any Authorized
Person may give Agent telephonic notice of such request by the required time, with such telephonic notice to be
confirmed in writing within 24 hours of the giving of such notice. All CAD Advances will be made as Canadian
Index Rate Loans, subject to Borrowers' option to convert such Advances to CDOR Rate Loans pursuant to
Section 2.13.

	

2.4.

	

Payments.

(a) Payments by Borrowers.

(i) Except as otherwise expressly provided herein, all payments by Borrowers shall
be made to Agent's Account and shall be made in immediately available funds, no later than 1:00 p.m.
(Boston, Massachusetts time) on the date specified herein. Any payment received by Agent later than 1:00
p.m. (Boston, Massachusetts time), shall be deemed to have been received on the following Business Day
and any applicable interest or fee shall continue to accrue until such following Business Day.

(ii) Unless Agent receives notice from Lead Borrower prior to the date on which
any payment is due to the Lenders that Borrowers will not make such payment in full as and when required,
Agent may assume that Borrowers have made (or will make) such payment in full to Agent on such date in
immediately available funds and Agent may (but shall not be so required), in reliance upon such assumption,
distribute to each Lender on such due date an amount equal to the amount then due such Lender. If and to
the extent Borrowers do not make such payment in full to Agent on the date when due, each Lender
severally shall repay to Agent on demand such amount distributed to such Lender, together with interest
thereon at the Defaulting Lender Rate for each day from the date such amount is distributed to such Lender
until the date repaid.

(b) Application of Payments.

Except as otherwise provided in the Loan Documents, all payments shall be remitted to Agent and
all such payments and all proceeds of Accounts or other Collateral received by Agent, shall be applied first to
any Agents' and Lenders' Expenses and any fees and charges then due and payable hereunder, second to any
accrued but unpaid interest then due and payable hereunder and, third, to reduce the outstanding principal
balance of the Obligations.

	

2.5.

	

OverLoans. If, at any time or for any reason (including by reason of currency fluctuations), the
amount of Obligations (other than Bank Product Obligations) owed by Borrowers to the Revolving Credit Lenders
pursuant to Sections 2.1 and 2.17 is greater than either the Dollar Equivalent or percentage limitations set forth in
Sections 2.1 or 2.17 or if the Borrowers at any time fail to satisfy the Minimum Excess Availability Covenant (the
result of any of the foregoing, an "OverLoan"), Borrowers immediately (or, upon demand from Agent, if such
OverLoan exists on account of a Permitted Protective OverAdvance), shall pay to Agent, in cash, the Dollar
Equivalent of such excess, which amount shall be applied by Agent to the Obligations in accordance with Section
2.4(b). In addition, Borrowers hereby promise to pay the US Obligations (including principal, interest, fees, costs,
and expenses) in Dollars in full to the Agent and the Canadian Obligations (including principal, interest, fees, costs,
and expenses) in CAD in full to the Agent as and when all such Obligations are due and payable under the terms of
this Agreement and the other Loan Documents.

	

2.6.

	

Interest Rates and Letter of Credit Fee: Rates, Payments, and Calculations.

(a) Interest Rates on US Obligations. Except as provided in clause (d) below, all US
Obligations (except for undrawn US Letters of Credit and except for Bank Product Obligations) that have been
charged to the Loan Account pursuant to the terms hereof shall bear interest on the Daily Balance thereof as follows
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(i) if the relevant Obligation is an Advance that is a LIBO Rate Loan, at a per annum rate equal to the LIBO Rate
plus the Fixed Rate Margin then applicable to LIBO Rate Loans, or (ii) if the relevant Obligation is an Advance that
is an Alternate Base Rate Loan, at a per annum rate equal to the Alternate Base Rate plus the Floating Rate Margin
then applicable to Alternate Base Rate Loans. All other US Obligations shall bear interest at a per annum rate equal
to the Alternate Base Rate plus the Floating Rate Margin then applicable to Alternate Base Rate Loans.

(b) Interest Rates on Canadian Obligations. Except as provided in clause (d) below, all
Canadian Obligations (except for undrawn Canadian Letters of Credit and except for Bank Product Obligations) that
have been charged to the Loan Account pursuant to the terms hereof shall bear interest on the Daily Balance thereof
as follows (i) if the relevant Obligation is a Canadian Advance that is a CDOR Rate Loan, at a per annum rate equal
to the CDOR Rate plus the Fixed Rate Margin then applicable to CDOR Rate Loans, or (ii) if the relevant
Obligation is a Canadian Advance that is an Canadian Index Rate Loan, at a per annum rate equal to the Canadian
Index Rate plus the Floating Rate Margin then applicable to Canadian Index Rate Loans. All other Canadian
Obligations shall bear interest at a per annum rate equal to the Canadian Index Rate plus the Floating Rate Margin
then applicable to Canadian Index Rate Loans.

(c) Letter of Credit Fees. As to each outstanding Letter of Credit, Borrowers shall pay the
applicable L/C Issuance Fee and shall also pay to Agent an L/C Fee (in addition to the charges, commissions, fees,
and costs set forth in Section 2.12(e)) which shall accrue at a rate equal to the aggregate L/C Fees applicable to such
Letters of Credit times the Daily Balance of the undrawn Dollar Equivalent of all outstanding standby and
documentary Letters of Credit.

(d) Default Rate. Upon the occurrence and during the continuation of an Event of Default,
and without notice to Borrowers;

(i) all Obligations (except for undrawn Letters of Credit and except for Bank
Product Obligations) that have been charged to the Loan Account pursuant to the terms hereof shall bear
interest on the Daily Balance thereof at a per annum rate equal to 2 percentage points above the per annum
rate otherwise applicable hereunder, and

(ii) the L/C Fees provided for above shall be increased to 2 percentage points above
the per annum rate otherwise applicable hereunder.

the interest rates set forth in these subsections (i) and (ii) of this Section 2.6(c) shall each be referred to individually
as the "Default Rate".

(e) Payment. Interest (except, for the sake of clarity, all accrued interest on LIBO Rate
Loans or CDOR Rate Loans), L/C Fees, and all other fees payable hereunder shall be due and payable, in arrears, on
the first day of each month at any time that Obligations are outstanding except for interest in respect to LIBO Rate
Loans or CDOR Rate Loans, which shall be due and payable, in arrears, on the last day of the applicable Interest
Period. Borrowers hereby authorize Agent, from time to time, without prior notice to Borrowers, to charge such
interest and fees, all Agent Expenses (as and when incurred), Lender Expenses (as and when incurred), the charges,
commissions, fees, and costs provided for in Section 2.11 (as and when accrued or incurred), the fees and costs
provided for in Section 2.12(e) (as and when accrued or incurred), and all other payments as and when due and
payable under any Loan Document (including any amounts due and payable to Wells Fargo or its Affiliates in
respect of Bank Products up to the amount of the then extant Bank Products Reserve) to Borrowers' Loan Account,
which amounts thereafter shall constitute Advances hereunder and shall accrue interest at the rate then applicable to
Alternate Base Rate Loans or Canadian Index Rate Loans, as applicable and determined in Agent's Permitted
Discretion, hereunder. Any interest not paid when due shall be compounded by being charged to Borrowers' Loan
Account and shall thereafter constitute additional US or CAD Advances, as applicable and determined by the Agent
in its Permitted Discretion, hereunder and shall accrue interest at the rate then applicable to Alternate Base Rate
Loans or Canadian Index Rate Loans, as applicable, hereunder. The Administrative Agent shall provide Lead
Borrower with copies of invoices it receives in respect to Lender Expenses upon request.

(f) Computation. All interest and fees chargeable under the Loan Documents shall be
computed on the basis of a 360 day year for the actual number of days elapsed. In the event the Alternate Base Rate
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or the Canadian Index Rate is changed from time to time hereafter, the rates of interest hereunder based upon the
Alternate Base Rate or the Canadian Index Rate automatically and immediately shall be increased or decreased by
an amount equal to such change in such rate. For purposes of disclosure under the Interest Act (Canada), where
interest is calculated pursuant thereto at a rate based upon a three hundred sixty (360) day year or three hundred
sixty five (365) day year (the "First Rate"), the rate or percentage of interest on a yearly basis is equivalent to such
First Rate multiplied by the actual number of days in the year divided by three hundred sixty (360) or three hundred
sixty five (365), as applicable.

(g) Intent to Limit Charges to Maximum Lawful Rate. In no event shall the interest rate or
rates payable under this Agreement, plus any other amounts paid in connection herewith, exceed the highest rate
permissible under any law that a court of competent jurisdiction shall, in a fmal determination, deem applicable.
Borrowers and the Agent, in executing and delivering this Agreement, intend legally to agree upon the rate or rates
of interest and manner of payment stated within it; provided, however, that, anything contained herein to the
contrary notwithstanding, if said rate or rates of interest or manner of payment exceeds the maximum allowable
under applicable law, then, ipso facto, as of the date of this Agreement, Borrowers are and shall be liable only for
the payment of such maximum as allowed by law, and payment received from Borrowers in excess of such legal
maximum, whenever received, shall be applied to reduce the principal balance of the Obligations to the extent of
such excess or held as Collateral for the Obligations in Collateral Agent's Permitted Discretion. Without limiting
the generality of the foregoing, in no event shall the aggregate "interest" (as that term is defined in Section 347 of
the Criminal Code (Canada)) with respect to any Canadian Obligations exceed the effective annual rate of interest
on the "credit advanced" (as defined therein) lawfully permitted under Section 347 of the Criminal Code (Canada).
The effective annual rate of interest for such purpose shall be determined in accordance with generally accepted
actuarial practices and principles over the term of the applicable Canadian Obligations by or on behalf of the
Canadian Lenders, and in the event of a dispute, a certificate of a Fellow of the Canadian Institute of Actuaries
appointed by Agent will be conclusive for the purposes of such determination.

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

2.7.

	

Cash Management.

(a) Borrowers shall (i) establish and maintain cash management services of a type and on
terms satisfactory to Agent at one or more of the banks set forth on Schedule 2.7 (each a "Cash Management
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Bank"), and shall request in writing and otherwise take such reasonable steps to ensure that all of its Account
Debtors forward payment of the amounts owed by them directly to one of the cash management accounts at such
Cash Management Banks, and (ii) deposit or cause to be deposited promptly, and in any event no later than the first
Business Day after the date of receipt thereof, all Collections (including those sent directly by Account Debtors to a
Cash Management Bank) into one of the DDAs set forth on Schedule 2.7 (a "Cash Management Account") at one of
the Cash Management Banks. If, notwithstanding the provisions of this Section 2.7, any Borrower receives or
otherwise has dominion over or control of any Collections, such Borrower shall hold such Collections in trust for
Agent and Lenders and shall not commingle such Collections with any Person's other funds or deposit such
Collections in any account of Borrowers or any other Person except as instructed by Agent.

(b) Borrowers shall establish and maintain Cash Management Agreements with Agent and
each Cash Management Bank set forth on Schedule 2.7 and, upon the request of Agent at any time, at any other
DDA. Each such Cash Management Agreement shall be a Control Agreement and provide, among other things, that
(i) upon notice from Agent, the Cash Management Bank will comply with instructions of Agent directing the
disposition of funds in the Cash Management Account without further consent by Borrowers, (ii) the Cash
Management Bank has no rights of setoff or recoupment or any other claim against the applicable Cash Management
Account, other than for payment of its service fees and other charges directly related to the administration of such
Cash Management Account and for returned checks (cheques) or other items of payment, and (iii) the Cash
Management Bank immediately will forward by daily sweep all amounts in the applicable Cash Management
Account to the Concentration Account and (iv) Borrowers shall have no (A) access to such Cash Management
Account(s) or the contents thereof and (B) right to direct the distribution of any funds from such Cash Management
Account(s).

(c) Each Borrower has established or shall establish and maintain a Cash Management
Agreement with Collateral Agent and each Cash Management Bank that maintains a Concentration Account (which
shall govern such Concentration Account). Such Cash Management Agreement(s) shall each be a Control
Agreement and provide, among other things, that (i) upon notice from Collateral Agent, such Cash Management
Bank will comply with instructions of Collateral Agent directing the disposition of funds in such Concentration
Account without further consent by any Borrowers, (ii) such Cash Management Bank has no rights of setoff or
recoupment or any other claim against such Concentration Account, other than for payment of its service fees and
other charges directly related to the administration of such Concentration Account and for returned checks or other
items of payment, (iii) the Cash Management Bank immediately will forward by daily sweep all amounts in such
Concentration Account to the Agent's Account and (iv) Borrowers shall have no (A) access to such Concentration
Account or the contents thereof and (B) right to direct the distribution of any funds from such Concentration
Account.

(d) Borrowers shall establish and maintain Credit Card Agreements with Agent and each
Credit Card Processor. Each such Credit Card Agreement shall provide, among other things, that each such Credit
Card Processor shall transfer all proceeds of credit card charges for sales by Borrowers received by it (or other
amounts payable by such Credit Card Processor) into a designated Cash Management Account on a daily basis.
Borrowers shall not attempt to change any direction or designation set forth in the Credit Card Agreements
regarding payment of charges without the prior written consent of Agent.

(e) At the request of the Collateral Agent, each Borrower has or shall deliver to the Collateral
Agent notification, executed by such Borrower, to each depository institution at which such Borrower maintains any

DDA (other than DDA's established for petty cash), in form and substance satisfactory to the Collateral Agent in its
Permitted Discretion, of the Agent's Liens in such DDA and, shall instruct such depository institution, upon
direction of the Collateral Agent, to remit all amounts deposited from time to time in the DDA to the Agent's
Account or as otherwise directed from time to time by the Collateral Agent. No Borrower shall establish any DDA
hereafter unless, contemporaneous with such establishment, such Borrower notifies Collateral Agent and, if
requested by Collateral Agent, delivers to such depository institution the notification described herein and together
with a Cash Management Agreement. No Borrower shall change such d irection or designation without the prior
written consent of the Collateral Agent. If no Event of Default has occurred and is continuing, the Collateral Agent
shall not direct any such depository institution referred to in this Section 2.7(e) to remit amounts to the Collateral
Agent without taking into consideration other expenditures to be made from such accounts provided that the
provisions of this sentence shall not apply to Cash Management Accounts or the Concentration Account(s).
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Notwithstanding the foregoing, Borrowers shall not be required to provide a cash management agreement or other
control agreement with respect to any DDA in which a balance of the Dollar Equivalent of $2,500 or less is
maintained at all times (provided that the aggregate amount of such balances in all accounts does not exceed the
aggregate Dollar Equivalent of $50,000 and the full balance in such accounts is swept into the Concentration
Account at least twice per week).

(f) So long as no Default or Event of Default has occurred and is continuing, Lead Borrower
may amend Schedule 2.7 to add or replace a Cash Management Bank or Cash Management Account; provided,
however, that (i) such prospective Cash Management Bank shall be satisfactory to Agent in its Permitted Discretion
and Agent shall have consented in its Permitted Discretion in writing in advance to the opening of such Cash
Management Account with the prospective Cash Management Bank, and (ii) prior to the time of the opening of such
Cash Management Account, Borrowers and such prospective Cash Management Bank shall have executed and
delivered to Agent a Cash Management Agreement. Borrowers shall close any of their Cash Management Accounts
(and establish replacement cash management accounts in accordance with the foregoing sentence) promptly and in
any event within 30 days of notice from Agent that the creditworthiness of any Cash Management Bank is no longer
acceptable in Agent's reasonable judgment, or as promptly as practicable and in any event within 60 days of notice
from Agent that the operating performance, funds transfer, or availability procedures or performance of the Cash
Management Bank with respect to Cash Management Accounts or Agent's liability under any Cash Management
Agreement with such Cash Management Bank is no longer acceptable in Agent's reasonable judgment.

(g) The Cash Management Accounts, Concentration Accounts, and all other DDA's of
Borrowers shall be cash collateral accounts, with all cash, checks (cheques) and similar items of payment in such
accounts securing payment of the Obligations, and in which Borrowers are hereby deemed to have granted a Lien on
each such account to Agent.

	

2.8.

	

Crediting Payments. The receipt of any payment item by Agent (whether from transfers to Agent
by the Cash Management Banks pursuant to the Cash Management Agreements or otherwise) shall not be
considered a payment on account unless such payment item is a wire transfer of immediately available federal funds
made to the Agent's Account or unless and until such payment item is honored when presented for payment. Should
any payment item not be honored when presented for payment, then Borrowers shall be deemed not to have made
such payment and interest shall be calculated accordingly. Anything to the contrary contained herein
notwithstanding, any payment item shall be deemed received by Agent only if it is received into the Agent's
Account on a Business Day on or before 1:00 p.m. (Boston, Massachusetts time). If any payment item is received
into the Agent's Account on a non-Business Day or after 1:00 p.m. (Boston, Massachusetts time) on a Business Day,
it shall be deemed to have been received by Agent as of the opening of business on the immediately following
Business Day.

	

2.9.

	

Designated Account. Agent is authorized to make the Advances, issue a Letter of Credit Guaranty
and Issuing Bank is authorized to issue the Letters of Credit under this Agreement based upon telephonic or other
instructions received from anyone purporting to be an Authorized Person, or without instructions if pursuant to
Section 2.6(d). Lead Borrower agrees to establish and maintain the Designated Account with the Designated
Account Bank for the purpose of receiving the proceeds of the Advances requested by Borrowers and made by
Agent or the Lenders hereunder; with the understanding that the Lead Borrower may elect to have a separate
Designated Account Bank and/or separate Designated Accounts for each of the US Advances and CAD Advances.
So long as no Default or Event of Default has occurred and is continuing, Lead Borrower may add or replace the
Designated Account Bank(s) or the Designated Account(s) on 30 days prior written notice to Agent; provided,
however, that (i) such prospective Designated Account Bank shall be satisfactory to Agent and Agent shall have
consented in writing in advance to the opening of such Designated Account with the prospective Designated
Account Bank, and (ii) prior to the time of the opening of such Designated Account, Borrowers, Agent and such
prospective Designated Account Bank shall have executed and delivered to Agent a Control Agreement with respect
to the Designated Account. Unless otherwise agreed by Agent and Lead Borrower, any Advance requested by
Borrowers and made by the Lenders hereunder shall be made to the appropriate Designated Account for such
Advance.
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2.10. Maintenance of Loan Account; Statements of Obligations.

(a) Agent shall maintain an account on its books in the name of Borrowers (the "Loan
Account") on which Borrowers will be charged with all Advances made by the Revolving Credit Lenders, to
Borrowers or for Borrowers' account, the Letters of Credit issued by Issuing Bank for Borrowers' account,
reimbursement obligations, and with all other payment Obligations hereunder or under the other Loan Documents
(except for Bank Product Obligations), including, accrued interest, fees and expenses, and Agent Expenses and
Lender Expenses incurred by the Agent and Revolving Credit Lenders. All amounts received in the Agent's
Account from any Cash Management Bank shall be applied in accordance with Section 2.8 and the Loan Account
shall be credited accordingly. Agent shall render statements regarding the Loan Account to Lead Borrower,
including principal, interest, fees, and including an itemization of all charges and expenses constituting Agent
Expenses and Lender Expenses incurred by the Agent or any Revolving Credit Lender, and such statements shall be
conclusively presumed to be correct and accurate and constitute an account stated between Borrowers and the Agent
and Revolving Credit Lenders unless, within 30 days after receipt thereof by Lead Borrower, Lead Borrower shall
deliver to Agent written objection thereto describing the error or errors contained in any such statements. In Agent's
Permitted Discretion, Agent may establish separate Loan Accounts or subaccounts of the Loan Accounts for the US
Obligations and the Canadian Obligations.

2.11.

	

Fees. Borrowers shall pay to Agent the Dollar Equivalent of the following fees and charges,
which fees and charges shall be non-refundable when paid (irrespective of whether this Agreement is terminated
thereafter):

(a) Unused Line Fee. On the first day of each month during the term of this Agreement, an
unused line fee for the benefit of the Revolving Credit Lenders in an amount equal to 0.50% per annum times the
result of (a) the Maximum Revolver Amount then in effect, less (b) the sum of (i) the average Daily Balance of
Advances that were outstanding during the immediately preceding month, plus (ii) the average Daily Balance of the
Letter of Credit Usage during the immediately preceding month.

(b) Agent's Closing Fee. The Borrowers shall pay to Administrative Agent, for its sole
account, a closing fee in an amount equal to 1.00% of the Maximum Revolver Amount (the "Agent's Closing Fee).
The Agent's Closing Fee is fully earned and payable on the Restatement Date.

(c) L/C Issuing Fee. The Borrowers shall pay the US Issuing Bank, with respect to any US
Letters of Credit, or the Agent, with respect to any Canadian Letters of Credit, a fee upon the issuance of any Letter
of Credit or Letter of Credit Guaranty for the account of the US Issuing Bank or the Agent, as applicable, in an
amount equal to the Dollar Equivalent of 0.50% of the Stated Amount of the applicable Letter of Credit (the "L/C
Issuance Fee").

(d) Administrative Fee. The Borrowers shall pay the Agent, for its sole account, an
administrative fee of $100,000 during the term of this facility, which has been fully earned as of the Restatement
Date by the Agent's execution of this Agreement (the "Administrative Fee"). The Administrative Fee shall in no
way limit Borrowers' obligations to pay any other fee, or reimburse the Agents for any cost or expense, under the
Loan Documents. The Administrative Fee shall be payable as follows:

(i)

	

In monthly installments of $2,000 each, without interest as follows:

(I) Appropriation of such monthly installment shall be paid out of the first
Advance for the period beginning with the date of this Agreement and ending on the last
day of the month of execution.

(II) A monthly installment shall be paid on the first day of the month next
following that during which this Agreement is executed and on the first day of each
month thereafter, until the entire Administrative Fee has been paid.
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(III)

	

The unpaid balance of the Administrative Fee shall be due and payable
upon termination of the Revolving Credit.

(ii)

	

Upon the occurrence of any Event of Default described in Sections 8.4 or 8.5
and, at the option of the Agent, upon the occurrence of any other Event of Default, any remaining
installments of the Administrative Fee shall be immediately due and payable.

(e) Audit, Appraisal, and Valuation Charges. For the separate account of Agent, Borrowers
shall, to the extent provided for in Section 4.8, pay the Dollar Equivalent of all audit, appraisal, and valuation fees
plus out-of-pocket expenses, for each audit, appraisal, and valuation of the Collateral performed by or at the request
of Agent, or the actual charges paid or incurred by Agent if it elects to employ the services of one or more third
Persons to perform financial audits of Borrowers, to appraise the Collateral, or any portion thereof, or to assess a
Borrower's business valuation.

(f) Applicable Revolving Credit Prepayment Premium. The Applicable Revolving Credit
Prepayment Premium shall be due upon the occurrence of the Revolving Credit Termination Date prior to the
Maturity Date as provided in Section 3.5(b) hereof or upon any reduction in the Commitment as provided in Section
3.5(c) hereof.

2.12.

	

Letters of Credit.

(a) US Letter of Credit Commitment.

(i)

	

Subject to the terms and conditions set forth herein, (A) the Administrative
Agent, in reliance upon the agreements of the Lenders set forth in this Section 2.12 shall endeavor to cause
the US Issuing Bank from time to time on any Business Day during the period from the Restatement Date
until the Letter of Credit Expiration Date, to issue letters of credit denominated in Dollars for the account of
the Borrowers (each, a "US L/C") or to undertake to purchase participations or execute indemnities or
Reimbursement Obligations (each such undertaking, a "US L/C Undertaking") with respect to letters of
credit denominated in Dollars issued by an Underlying Issuer for the account of Borrowers, and to cause the
US Issuing Bank to amend or extend Letters of Credit previously issued by the US Issuing Bank, in
accordance with Section 2.12(c) below and (B) the US Lenders severally agree to participate in US Letters
of Credit issued for the account of the Borrowers and any drawings thereunder; provided that after giving
effect to the issuance of any requested US Letter of Credit, (w) the Revolver Usage shall not exceed the
lesser of the Commitment or Availability, (x) any Lender's Commitment Percentage of Revolver Usage shall
not exceed such Lender's individual Commitment as set forth on Exhibit 2.17, (y) L/C Usage shall not
exceed the L/C Sublimit, and (z) the expiry date of the proposed Letter of Credit is no later than thirty (30)
days prior to the Revolving Credit Maturity Date (the "Letter of Credit Expiration Date"). Each request by
the Lead Borrower for the issuance or amendment of a US Letter of Credit shall be deemed to be a
representation by the Borrowers that the issuance or amendment so requested complies with the conditions
set forth in the proviso to the preceding sentence. Within the foregoing limits, and subject to the terms and
conditions hereof, the US Borrowers' ability to obtain US Letters of Credit shall be fully revolving, and
accordingly the US Borrowers may, during the foregoing period, obtain US Letters of Credit to replace US
Letters of Credit that have expired or that have been drawn upon and reimbursed.

(b) Canadian Letters of Credit.

(i)

	

In order to assist the Canadian Borrower in establishing or opening letters of
credit denominated in CAD (each, a "Canadian L/C ") with the Canadian Issuing Bank, or to assist the
Canadian Borrower in causing the Canadian Issuing Bank to purchase participations or execute indemnities
or Reimbursement Obligations (each such undertaking, a "Canadian L/C Undertaking"), the Borrowers have
requested the Agent to join in the applications for such Canadian Letters of Credit, and/or guarantee payment
or performance of such Canadian Letters of Credit and any drafts thereunder through the issuance of a letter
of credit guaranty (each such guaranty, a "Letter of Credit Guaranty"), thereby lending the Agent's credit to
that of the Canadian Borrower, and the Canadian Lenders, relying on the agreements contained herein, have
agreed to do so. These arrangements shall be coordinated by the Agent, subject to the terms and conditions
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set forth below. Agent shall not be required to be the issuer of any Letter of Credit. The Canadian Borrower
will be the account parties under each Canadian Letter of Credit Application (which shall be substantially in
the form of Exhibit 2.12 hereto or on a computer transmission system approved by the Agent and the
Canadian Issuing Bank, or such other written form or computer transmission system as may from time to
time be approved by the Agent and the Canadian Issuing Bank) and shall be duly completed in a manner and
at a time reasonably acceptable to the Agent, together with such other certificates, agreements, documents
and other papers and information as the Agent and the Canadian Issuing Bank may reasonably request
(the "Canadian Letter of Credit Application"). In the event of any conflict between the terms of any Letter
of Credit Application and this Agreement, for purposes of this Agreement, the terms of this Agreement shall
control.

(ii) The terms and conditions of all Letters of Credit and all changes or
modifications thereof by the Borrowers and/or the L/C Issuer shall in all respects be subject to the prior
approval of the Agent in its Permitted Discretion.

(iii) In the event that the Agent makes any payment in respect of any Letter of Credit
Guaranty and the Borrowers shall not have repaid such amount, the Agent shall charge the Loan Account in
the amount of the Reimbursement Obligation, in accordance with Section 2.04 and Section 2.10. The Agent
shall have the right, without notice to the Borrowers, to charge the Loan Account with the amount of any and
all Indebtedness, liabilities and obligations of any kind (including indemnification for breakage costs, capital
adequacy and reserve requirement charges) incurred by the Agent and Lenders under any Letter of Credit
Guaranty or incurred by the Canadian Issuing Bank with respect to a Letter of Credit at the earlier of
(i) payment by the Agent under any Letter of Credit Guaranty or (ii) the occurrence of any Default or Event
of Default. Any amount charged to the Loan Account shall be deemed a Canadian Index Rate Loan
hereunder made by the Lenders to the Borrowers, funded by the Lenders and subject to Section 2.1 of this
Agreement. Any charges, fees, commissions, costs and expenses charged to the Agent for the Borrowers'
account by the Canadian Issuing Bank in connection with or arising out of Letters of Credit or transactions
relating thereto will be charged to the Loan Account in full when charged to or paid by the Agent and, when
charged, shall be conclusive absent manifest error. The Agent, Lenders, and the Borrowers agree that the
Agent shall have the right to make such charges regardless of whether any Default or Event of Default shall
have occurred and be continuing or whether any of the conditions precedent in Section 3.2 have been
satisfied.

(iv) Upon any payments made to the Canadian Issuing Bank under the Letter of
Credit Guaranty, the Agent and Lenders shall, without prejudice to their rights under this Agreement
(including that such unreimbursed amounts shall constitute Advances hereunder), acquire by subrogation,
any rights, remedies, duties or obligations granted or undertaken by the Borrowers in favor of the Canadian
Issuing Bank in any Letter of Credit Application, any standing agreement relating to Letters of Credit or
otherwise, all of which shall be deemed to have been granted to the Agent and apply in all respects to the
Agent, for the benefit of the Lenders, and shall be in addition to any rights, remedies, duties or obligations
contained herein.

(c) Letters of Credit Generally. No Letter of Credit or Letter of Credit Guaranty shall be
issued, if:

(i) with respect to Standby Letters of Credit, subject to Section 2.12(c)(iii), the
expiry date of such Standby Letter of Credit would occur more than twelve months after the date of issuance
or last extension, unless the Majority Lenders have approved such expiry date; or

(ii) with respect to Documentary Letters of Credit, subject to Section 2.12(c)(iii), the
expiry date of such Documentary Letter of Credit would occur more than 120 days after the date of issuance
or last extension, unless the Majority Lenders have approved such expiry date; or

(iii) the expiry date of such Letter of Credit would occur after the Letter of Credit
Expiration Date, unless either such Letter of Credit (or Letter of Credit Guaranty) is Cash Collateralized on
or prior to the Letter of Credit Expiration Date or all the Lenders have approved such expiry date.
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(iv)

	

No Letter of Credit or Letter of Credit Guaranty shall be issued without the prior
consent of the Administrative Agent and Issuing Bank if:

(I) any order, judgment or decree of any Governmental Authority or
arbitrator shall by its terms purport to enjoin or restrain the Issuing Bank from issuing
such Letter of Credit (or the Lenders from issuing a Letter of Credit Guaranty), or any
Applicable Law or any request or directive (whether or not having the force of law) from
any Governmental Authority with jurisdiction over the Issuing Bank shall prohibit, or
request that the Issuing Bank refrain from, the issuance of letters of credit generally or
such Letter of Credit in particular or shall impose upon the Issuing Bank with respect to
such Letter of Credit any restriction, reserve or capital requirement (for which the Issuing
Bank is not otherwise compensated hereunder) not in effect on the Closing Date, or shall
impose upon the Issuing Bank any unreimbursed loss, cost or expense which was not
applicable on the Closing Date and which the Issuing Bank in good faith deems material
to it;

(II) the issuance of such Letter of Credit would violate one or more policies
of the Issuing Bank applicable to letters of credit generally;

(III) a Letter of Credit is to be denominated in a currency other than Dollars
or CAD; provided that if the US Issuing Bank, in its discretion and with the consent of
the Administrative Agent, issues a US Letter of Credit denominated in a currency other
than Dollars, all reimbursements by the Borrowers of the honoring of any drawing under
such Letter of Credit shall be paid in the Dollar Equivalent; or

(IV) a default of any Lender's obligations to fund under Section 2.12(e)
exists or any Lender is at such time a Defaulting Lender hereunder, unless, with respect
to US Letters of Credit only, the Administrative Agent or the US Issuing Bank has
entered into satisfactory arrangements with the Borrowers or such Defaulting Lender to
eliminate the US Issuing Bank's risk with respect to such Lender.

(v) The Issuing Bank shall not amend any Letter of Credit if the Issuing Bank would
not be permitted at such time to issue such Letter of Credit in its amended form under the terms hereof or if
the beneficiary of such Letter of Credit does not accept the proposed amendment to such Letter of Credit.

(vi)

	

The US Issuing Bank shall act on behalf of the Lenders with respect to any US
Letters of Credit issued by it and the documents associated therewith, and the US Issuing Bank shall have all
of the benefits and immunities (A) provided to the Administrative Agent in Article XVIII with respect to any
acts taken or omissions suffered by the US Issuing Bank in connection with US Letters of Credit issued by it
or proposed to be issued by it and Issuer Documents pertaining to such US Letters of Credit as fully as if the
term "Administrative Agent" as used in Article XVIII included the US Issuing Bank with respect to such
acts or omissions, and (B) as additionally provided herein with respect to the Issuing Bank.

(d) Procedures for Issuance and Amendment of Letters of Credit; Auto-Extension Letters of
Credit.

(i)

	

Each Letter of Credit shall be issued or amended, as the case may be, upon the
request of the Lead Borrower delivered to the Administrative Agent in the form of a Letter of Credit
Application in form and substance satisfactory to the Issuing Bank appropriately completed and signed by an
Authorized Person. Any Letter of Credit Application or other document delivered hereunder that is signed
by an Authorized Person shall be conclusively presumed to have been authorized by all necessary corporate,
partnership and/or other action and such Authorized Person shall be conclusively presumed to have acted on
behalf of the Lead Borrower. Such Letter of Credit Application must be received by the Administrative
Agent not later than 1:00 p.m., Boston, Massachusetts time, at least two Business Days (or such other date
and time as the Administrative Agent may agree in a particular instance in its sole discretion) prior to the
proposed issuance date or date of amendment, as the case may be. In the case of a request for an initial
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issuance of a Letter of Credit, such Letter of Credit Application shall specify in form and detail reasonably
satisfactory to the Administrative Agent and Issuing Bank: (A) the proposed issuance date of the requested
Letter of Credit (which shall be a Business Day); (B) the amount thereof; (C) the expiry date thereof; (D) the
name and address of the beneficiary thereof; (E) the documents to be presented by such beneficiary in case
of any thawing thereunder; (F) the full text of any certificate to be presented by such beneficiary in case of
any drawing thereunder; and (G) such other matters as the Administrative Agent or Issuing Bank may
reasonably require. In the case of a request for an amendment of any outstanding Letter of Credit, such
Letter of Credit Application shall specify in form and detail reasonably satisfactory to the Administrative
Agent and Issuing Bank: (A) the Letter of Credit to be amended; (B) the proposed date of amendment
thereof (which shall be a Business Day); (C) the nature of the proposed amendment; and (D) such other
matters as the Administrative Agent and Issuing Bank may require in their Permitted Discretion.
Additionally, the Lead Borrower shall furnish to the Issuing Bank and the Administrative Agent such other
documents and information pertaining to such requested Letter of Credit issuance or amendment, including
any Issuer Documents, as the Issuing Bank or the Administrative Agent may reasonably require.

(ii) Immediately upon the issuance or amendment of each Letter of Credit (and L/C
Guaranty), each Lender shall be deemed to (without any further action), and hereby irrevocably and
unconditionally agrees to, purchase from the US Issuing Bank, without recourse or warranty, a risk
participation in such Letter of Credit (and L/C Guaranty) in an amount equal to the product of such Lender's
Commitment Percentage times the amount of such Letter of Credit. Upon any change in the Commitments
under this Agreement, it is hereby agreed that with respect to all L/C Usage, there shall be an automatic
adjustment to the participations hereby created to reflect the new Commitment Percentages of the assigning
and assignee Lenders.

(iii) If the Lead Borrower so requests in any applicable Letter of Credit Application,
the Administrative Agent, in its sole and absolute discretion, may endeavor to cause the Issuing Bank to
issue a Standby Letter of Credit that has automatic extension provisions (each, an "Auto-Extension Letter of
Credit"); provided that any such Auto-Extension Letter of Credit must permit the Issuing Bank to prevent
any such extension at least once in each twelve-month period (commencing with the date of issuance of such
Standby Letter of Credit) by giving prior notice to the beneficiary thereof not later than a day (the "Non-
Extension Notice Date") in each such twelve-month period to be agreed upon at the time such Standby
Letter of Credit is issued. Unless otherwise directed by the Administrative Agent or Issuing Bank, the Lead
Borrower shall not be required to make a specific request to the Administrative Agent or Issuing Bank for
any such extension. Once an Auto-Extension Letter of Credit has been issued, the Lenders shall be deemed
to have authorized (but may not require) the Issuing Bank to permit the extension of such Standby Letter of
Credit at any time to an expiry date not later than the Letter of Credit Expiration Date; provided, however,
that the Administrative Agent shall instruct the Issuing Bank not to permit any such extension if (A) the
Administrative Agent has determined that it would not be permitted, or would have no obligation, at such
time to cause the issuance of such Standby Letter of Credit in its revised form (as extended) under the terms
hereof, or (B) the Issuing Bank has received notice (which may be by telephone or in writing) on or before
the day that is thirty days before the Non-Extension Notice Date (1) from the Administrative Agent that the
Required Lenders have elected not to permit such extension or (2) from the Administrative Agent or the
Lead Borrower that one or more of the applicable conditions specified in Section 3.2 is not then satisfied,
and in each such case directing the Issuing Bank not to permit such extension.

(iv) Promptly after its delivery of any Letter of Credit or any amendment to a Letter
of Credit to an advising bank with respect thereto or to the beneficiary thereof, the US Issuing Bank will
make available to the Lead Borrower and the Administrative Agent a true and complete copy of such Letter
of Credit or amendment.

(e) Drawings and Reimbursements; Funding of Participations.

(i)

	

Upon receipt from the beneficiary of any Letter of Credit of any notice of a
drawing under such Letter of Credit, the Issuing Bank shall notify the Administrative Agent thereof and the
Administrative Agent shall notify the Lead Borrower; provided, however, that any failure to give or delay in
giving such notice shall not relieve the Borrowers of their obligation to reimburse the Issuing Bank and the
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Lenders with respect to any such payment. Not later than 1:00PM, Boston, Massachusetts time, on the date
of any payment by the Issuing Bank under a Letter of Credit (each such date, an "Honor Date"), the
Borrowers shall reimburse the Issuing Bank through the Administrative Agent in an amount equal to the
amount of such drawing. If the Borrowers fail to so reimburse the Issuing Bank by such time, the
Administrative Agent shall promptly notify each Lender of the Honor Date, the amount of the unreimbursed
drawing (the "Unreimbursed Amount"), and the amount of such Lender's Commitment Percentage thereof.
In such event, the Borrowers shall be deemed to have requested a Borrowing of Alternate Base Rate Loans
or Canadian Index Rate Loans, as applicable, to be disbursed on the Honor Date in an amount equal to the
Unreimbursed Amount subject to the amount of the unutilized Commitments and the conditions set forth in
Section 3.2. Any notice given by the Issuing Bank or the Administrative Agent pursuant to this Section
2.12(l)(i) may be given by telephone or electronic means.

(ii) Each Lender shall upon any notice pursuant to Section 2.12(e)(i) make funds
available to the Administrative Agent for the account of the Issuing Bank in an amount equal to its
Commitment Percentage of the Unreimbursed Amount not later than 1:00PM, Boston, Massachusetts time,
on the Business Day specified in such notice by the Administrative Agent, whereupon, subject to the
provisions of Section 2.12(c)(iii), each Lender that so makes funds available shall be deemed to have made a
Alternate Base Rate Loan or Canadian Index Rate Loan, as applicable, to the Borrowers in such amount.
The Administrative Agent shall remit the funds so received to the Issuing Bank.

(iii) With respect to any Unreimbursed Amount of any US Letter of Credit that is not
fully refinanced by a Borrowing of Alternate Base Rate Loans because the conditions set forth in Section
3.02 cannot be satisfied or for any other reason, the Borrowers shall be deemed to have incurred from the US
Issuing Bank a Borrowing in the amount of the Unreimbursed Amount that is not so refinanced (such
Borrowing, an "L/C Borrowing"), which L/C Borrowing shall be due and payable on demand (together with
interest) and shall bear interest at Alternate Base Rate plus the Default Rate. In such event, each Lender's
payment to the Administrative Agent for the account of the US Issuing Bank pursuant to Section 2.12(c)(ii)
shall be deemed payment in respect of its participation in such L/C Borrowing and shall constitute an
Advance from such Lender in satisfaction of its participation obligation under this Section 2.12 (each such
Advance, an "L/C Advance").

(iv) Until each Lender funds its Alternate Base Rate Loan, Canadian Index Rate
Loan, or L/C Advance pursuant to this Section 2.12(e) to reimburse the Issuing Bank or Agent for any

amount drawn under any Letter of Credit or L/C Guaranty, interest in respect of such Lender's Commitment
Percentage of such amount shall be solely for the account of the Issuing Bank, with respect to US Letters of
Credit, and the Agent, with respect to Reimbursement Obligations.

(v) Each Lender's obligation to make Alternate Base Rate Loans, Canadian Index
Rate Loans, or L/C Advances to reimburse the Issuing Bank or Agent for amounts drawn under Letters of
Credit or L/C Guaranty, as contemplated by this Section 2.12(e), shall be absolute and unconditional and
shall not be affected by any circumstance, including (A) any setoff, counterclaim, recoupment, defense or
other right which such Lender may have against the Agent, Issuing Bank, any Borrower or any other Person
for any reason whatsoever; (B) the occurrence or continuance of a Default or Event of Default, or (C) any
other occurrence, event or condition, whether or not similar to any of the foregoing. No such making of an
L/C Advance shall relieve or otherwise impair the obligation of the Borrowers to reimburse the Issuing Bank
or Agent for the amount of any payment made by the Issuing Bank or Agent under any Letter of Credit or
L/C Guaranty, together with interest as provided herein.

(vi) If any Lender fails to make available to the Administrative Agent any amount
required to be paid by such Lender pursuant to the foregoing provisions of this Section 2.12(e) by the time
specified in Section 2.12(e)(ii), the Agent shall be entitled to recover from such Lender, on demand, such
amount with interest thereon for the period from the date such payment is required to the date on which such
payment is immediately available at a rate per annum equal to the greater of the Alternate Base Rate or
Canadian Index Rate, as applicable, and a rate determined by the Issuing Bank or Agent, as applicable, in
accordance with banking industry rules on interbank compensation plus any administrative, processing or
similar fees customarily charged by the Issuing Bank or Agent, as applicable, in connection with the
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foregoing. If such Lender pays such amount (with interest and fees as aforesaid), the amount so paid shall
constitute such Lender's Advance included in the relevant Borrowing or L/C Advance in respect of the
relevant L/C Borrowing, as the case may be. A certificate of the Issuing Bank or Agent, as applicable,
submitted to any Lender (through the Administrative Agent) with respect to any amounts owing under this
clause (vi) shall be conclusive absent manifest error.

(f) Repayment of Participations.

(i) At anytime after the Issuing Bank or Agent has made a payment under any

Letter of Credit or L/C Guaranty and has received a Lender's L/C Advance in respect of such payment in
accordance with Section 2.12(e), if the Administrative Agent receives any payment in respect of the related
Unreimbursed Amount or interest thereon (whether directly from the Borrowers or otherwise, including
proceeds of Cash Collateral, in form and substance satisfactory to Agent, applied thereto by the
Administrative Agent), the Administrative Agent will distribute to such Lender its Commitment Percentage
thereof (appropriately adjusted, in the case of interest payments, to reflect the period of time during which
such Lender's L/C Advance was outstanding) in the same funds as those received by the Administrative
Agent.

(ii) If any payment received by the Administrative Agent for the account of the
Issuing Bank or Agent pursuant to Section 2.12(e)(i) is required to be returned under any of the
circumstances described in Section 2.07 (including pursuant to any settlement entered into by the Issuing
Bank or Agent in its discretion), each Lender shall pay to the Administrative Agent for the account of the
Issuing Bank or Agent its Commitment Percentage thereof on demand of the Administrative Agent, plus
interest thereon from the date of such demand to the date such amount is returned by such Lender, at a rate
per annum equal to the Alternate Base Rate or Canadian Index Rate, as applicable, from time to time in
effect. The obligations of the Lenders under this clause shall survive the payment in full of the Obligations
and the termination of this Agreement.

(g) Obligations Absolute. The obligation of the Borrowers to reimburse the Issuing Bank
and Agent for each drawing under each Letter of Credit, to reimburse the Agent and Lenders for any Reimbursement
Obligations under any L/C Guaranty, and to repay each L/C Borrowing shall be absolute, unconditional and
irrevocable, and shall be paid strictly in accordance with the terms of this Agreement under all circumstances,
including the following:

(i) any lack of validity or enforceability of such Letter of Credit, this Agreement, or
any other Loan Document;

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

(iii) any draft, demand, certificate or other document presented under such Letter of
Credit proving to be forged, fraudulent, invalid or insufficient in any respect or any statement therein being
untrue or inaccurate in any respect; or any loss or delay in the transmission or otherwise of any document
required in order to make a drawing under such Letter of Credit, provided that the Issuing Bank has acted
commercially reasonably;

(iv) any payment by the Issuing Bank under such Letter of Credit against
presentation of a draft or certificate that does not strictly comply with the terms of such Letter of Credit; or
any payment made by the Issuing Bank under such Letter of Credit to any Person purporting to be a trustee
in bankruptcy, debtor-in-possession, assignee for the benefit of creditors, liquidator, receiver or other
representative of or successor to any beneficiary or any transferee of such Letter of Credit, including any
arising in connection with any Insolvency Proceeding;
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(v) any other circumstance or happening whatsoever, whether or not similar to any
of the foregoing, including any other circumstance that might otherwise constitute a defense available to, or
a discharge of, the Borrowers or any of their Subsidiaries; or

(vi) the fact that any Default or Event of Default shall have occurred and be
continuing.

The Lead Borrower shall promptly examine a copy of each Letter of Credit and each amendment thereto that is
delivered to it and, in the event of any claim of noncompliance with the Lead Borrower's instructions or other
irregularity, the Lead Borrower will immediately notify the Administrative Agent and the Issuing Bank. The
Borrowers shall be conclusively deemed to have waived any such claim against the Agent., the Issuing Bank and its
correspondents unless such notice is given as aforesaid.

(h) Role of Issuing Bank. Each Lender and the Borrowers agree that, in paying any drawing
under a Letter of Credit or L/C Guaranty, the Issuing Bank or Agent shall not have any responsibility to obtain any
document (other than any sight draft, certificates and documents expressly required by the Letter of Credit) or to
ascertain or inquire as to the validity or accuracy of any such document or the authority of the Person executing or
delivering any such document. None of the Issuing Bank, the Administrative Agent, any Agent-Related Person, or
each of their respective officers, directors, employees, agents, attorneys, and attorneys-in-fact nor any
correspondent, participant or assignee of the Issuing Bank shall be liable to any Lender for (i) any action taken or
omitted in connection herewith at the request or with the approval of the Lenders or the Majority Lenders, as
applicable; (ii) any action taken or omitted in the absence of a breach of this Agreement, violation of Applicable
Law, gross negligence or willful misconduct; (iii) any error, omission, interruption, loss or delay in transmission or
delivery of any draft, notice or other communication under or relating to any Letter of Credit or any error in
interpretation of technical terms; or (iv) the due execution, effectiveness, validity or enforceability of any document
or instrument related to any Letter of Credit or Issuer Document. The Borrowers hereby assume all risks of the acts
or omissions of any beneficiary or transferee with respect to its use of any Letter of Credit; provided, however, that
this assumption is not intended to, and shall not, preclude the Borrowers' pursuing such rights and remedies as it
may have against the beneficiary or transferee at law or under any other agreement. None of the Issuing Bank, the
Administrative Agent, any of their respective officers, directors, employees, agents, attorneys, and attorneys-in-fact
nor any correspondent, participant or assignee of the Issuing Bank shall be liable or responsible for any of the
matters described in clauses (i) through (vi) of Section 2.12(g); provided, however, that anything in such clauses to
the contrary notwithstanding, the Borrowers may have a claim against the Issuing Bank, and the Issuing Bank may
be liable to the Borrowers, to the extent, but only to the extent, of any direct, as opposed to consequential or
exemplary, damages suffered by the Borrowers which the Borrowers prove were caused by the Issuing Bank's
breach of this Agreement, violation of Applicable Law, willful misconduct or gross negligence or the Issuing Bank's
willful failure to pay under any Letter of Credit after the presentation to it by the beneficiary of a sight draft and
certificate(s) strictly complying with the terms and conditions of a Letter of Credit. In furtherance and not in
limitation of the foregoing, the Issuing Bank may accept documents that appear on their face to be in order, without
responsibility for further investigation, regardless of any notice or information to the contrary (or the Issuing Bank
may refuse to accept and make payment upon such documents if such documents are not in strict compliance with
the terms of such Letter of Credit), and the Issuing Bank shall not be responsible for the validity or sufficiency of
any instrument transferring or assigning or purporting to transfer or assign a Letter of Credit or the rights or benefits
thereunder or proceeds thereof, in whole or in part, which may prove to be invalid or ineffective for any reason.

(i) Underlying L/Cs.

(i)

	

Each Borrower agrees to be bound by the Underlying Issuer's regulations and
interpretations of any Underlying Letter of Credit. Each Borrower understands that the L/C Undertakings
may require Issuing Bank to indemnify the Underlying Issuer for certain costs or liabilities arising out of
claims by Borrowers against such Underlying Issuer. Each Borrower hereby agrees to indemnify, save,
defend, and hold the Issuing Bank harmless with respect to any loss, cost, expense (including reasonable
attorneys' fees), or liability incurred by the Issuing Bank under any L/C Undertaking as a result of the
Issuing Bank's indemnification of any Underlying Issuer; provided, however, that no Borrower shall be
obligated hereunder to indemnify for any loss, cost, expense, or liability that is caused by the gross
negligence or willful misconduct of the Issuing Bank.
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(ii) Each Borrower hereby authorizes and directs any Underlying Issuer to deliver to
the Issuing Bank all instruments, documents, and other writings and property received by such Underlying
Issuer pursuant to such Underlying Letter of Credit and to accept and rely upon the Issuing Bank's
instructions with respect to all matters arising in connection with such Underlying Letter of Credit and the
related application.

(iii) Any and all charges, commissions, fees, and costs incurred by the Issuing Bank
relating to Underlying Letters of Credit shall be Agent Expenses for purposes of this Agreement and
immediately shall be reimbursable by Borrowers to Agent for the account of the Issuing Bank; it being
acknowledged and agreed by each Borrower that, as of the Restatement Date, the issuance charge imposed
by the prospective Underlying Issuer is 0.50% per annum times the face amount of each Underlying Letter
of Credit, that such issuance charge may be changed from time to time, and that the Underlying Issuer also
imposes a schedule of charges for amendments, extensions, drawings, and renewals.

(j) Increased Cost.

If by reason of (i) any change in any Applicable Law, or any change in the interpretation or
application thereof by any Governmental Authority, or (ii) compliance by the Underlying Issuer, Issuing Bank, or
the Agent with any direction, request, or requirement (irrespective of whether having the force of law) of any
Governmental Authority or monetary authority including, Regulation D of the Federal Reserve Board as from time
to time in effect (and any successor thereto):

(I) any reserve, deposit, or similar requirement is or shall be imposed or
modified in respect of any Letter of Credit issued hereunder, or

(II) there shall be imposed on the Underlying Issuer, Issuing Bank or the
Agent any other condition regarding any Underlying Letter of Credit or any Letter of
Credit issued pursuant hereto;

and the result of the foregoing is to increase, directly or indirectly, the cost to the Underlying Issuer, Issuing Bank,
or Agent of issuing, making, guaranteeing, or maintaining any Letter of Credit or L/C Guaranty or to reduce the
amount receivable in respect thereof by the Underlying Issuer, Issuing Bank, or Agent, then, and in any such case,
Agent may, at any time within a reasonable period after the additional cost is incurred or the amount received is
reduced, notify Lead Borrower (or Agent may so notify Lead Borrower on Issuing Bank's behalf), and Borrowers
shall pay on demand such amounts as Agent may specify to be necessary to compensate for such additional cost or
reduced receipt, together with interest on such amount from the date of such demand until payment in full thereof at
the rate then applicable to Alternate Base Rate Loans or Canadian Index Rate Loans, as applicable. The
determination by Underlying Issuer, Issuing Bank, or Agent of any amount due pursuant to this Section, as set forth
in a certificate setting forth the calculation thereof in reasonable detail, shall, in the absence of manifest or
demonstrable error, be final and conclusive and binding on all of the parties hereto.

(k) Cash Collateral. Upon the request of the Administrative Agent, (i) if the Issuing Bank
has honored any full or partial drawing request under any Letter of Credit and such drawing has resulted in an L/C
Borrowing or a Reimbursement Obligation, or (ii) if, as of the Letter of Credit Expiration Date, any Letter of Credit
for any reason remains outstanding, the Borrowers shall, in each case, immediately Cash Collateralize the aggregate
stated amounts of all such Letters of Credit. For purposes of this Section 2.12, "Cash Collateralize" means to pledge
and deposit with or deliver to the Collateral Agent, for the benefit of the US Issuing Bank, the Agent, and the
Lenders, as collateral for Letters of Credit, cash or deposit account balances in an amount equal to 105% (in the case
of Letters of Credit denominated in a currency other than Dollars in an amount at least equal to 110%) of the then
extant L/C Usage, pursuant to documentation in form and substance satisfactory to the Collateral Agent (which
documents are hereby Consented to by the Lenders, the Agent and US Issuing Bank). The Borrowers hereby grant
to the Collateral Agent a security interest in all such cash, deposit accounts and all balances therein and all proceeds
of the foregoing. Cash Collateral shall be maintained in blocked, non-interest bearing deposit accounts at Wells
Fargo or an account maintained by the Administrative Agent. If at any time the Agent determines that any funds
held as Cash Collateral are subject to any right or claim of any Person other than the Agent or that the total amount
of such funds is less than the aggregate L/C Usage, the Borrowers will, forthwith upon demand by the
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Administrative Agent, pay to the Administrative Agent, as additional funds to be deposited as Cash Collateral, an
amount equal to the excess of (x) such aggregate Outstanding Amount over (y) the total amount of funds, if any,
then held as Cash Collateral that the Administrative Agent determines to be free and clear of any such right and
claim. Upon the drawing of any Letter of Credit for which funds are on deposit as Cash Collateral, such funds shall
be applied, to the extent permitted under Applicable Law, to reimburse the Issuing Bank and, to the extent not so
applied, shall thereafter be applied to satisfy other Obligations.

(1) Documentary and Processing Charges Payable to Issuing Bank. The Borrowers shall pay
to the Administrative Agent on behalf of the Issuing Bank for the Issuing Bank's own account the customary
issuance, presentation, amendment and other processing fees, and other standard costs and charges, of the Issuing
Bank relating to letters of credit as from time to time in effect. Such customary fees and standard costs and charges
are due and payable on demand and are nonrefundable.

(m) Consignment of Bill of Lading. The Borrowers shall upon the request of the
Administrative Agent consign to the Collateral Agent any bill of lading in connection with the Borrowers' purchase
of any Inventory which is supported by a Documentary Letter of Credit issued by the Issuing Bank.

(n) Conflict with Issuer Documents. In the event of any conflict between the terms hereof
and the terms of any Issuer Document, the terms hereof shall control.

(o) Indemnity.

	

Each Borrower hereby, severally each as to 100%, agrees to indemnify,
save, defend, and hold Agent, US Issuing Bank and each Lender harmless from any loss, cost, expense, or
liability, and reasonable attorneys fees incurred by Agent, US Issuing Bank or any Lender arising out of or in
connection with any Letter of Credit or L/C Guaranty including any such loss or claim due to any action taken by
any Issuing Bank; provided, however, that Borrowers shall not be obligated hereunder to indemnify the Agent,
US Issuing Bank or any Lender for any loss, cost, expense, or liability that is caused by the bad faith, gross
negligence or willful misconduct of such Person. The Borrowers further agree, severally as to 100%, to hold
Agent and each Lender harmless from any errors or omission, negligence or misconduct by the Issuing Bank.
Each Borrower agrees to be bound by the Agent's, Issuing Bank's or Underlying Issuer's regulations and
interpretations of any Letter of Credit, even though this interpretation may be different from a Borrower's own,
and each Borrower understands and agrees that none of the Agent, the Lenders, or any Issuing Bank shall be
liable for any error, negligence, or mistake, whether of omission or commission, in following any Borrower's
instructions or those contained in the Letter of Credit or any modifications, amendments, or supplements thereto
other than those caused by its own bad faith, gross negligence or willful misconduct. Each Borrower understands
that L/C Undertakings may require Lenders to indemnify the Issuing Bank for certain costs or liabilities arising
out of claims by any Borrower against such Issuing Bank. Each Borrower hereby agrees, severally each as to
100%, to indemnify, save, defend, and hold each Lender harmless with respect to any loss, cost, expense
(including reasonable attorneys fees), or liability incurred by Lender under any L/C Undertaking as a result of
Lender's indemnification of any Underlying Issuer; provided, however, that no Borrower shall be obligated
hereunder to indemnify for any loss, cost, expense, or liability that is caused by the bad faith, gross negligence or
willful misconduct of such Lender.

2.13.

	

Interest Rate Conversion Option.

(a) Interest and Interest Payment Dates. In lieu of having interest on Floating Rate Loans
charged at the applicable Floating Rate plus the applicable Margin, Borrowers shall have the option, exercisable by
Lead Borrower (the "Conversion Option") to have interest on all or a portion of the Floating Rate Loans be charged
at a rate of interest based upon the Fixed Rate plus the applicable Margin. Accrued and unpaid interest on Fixed
Rate Loans shall be payable on the earliest of (i) the first Business Day of each calendar month after the Restatement
Date; (ii) the occurrence of an Event of Default in consequence of which the Agent elects to accelerate the maturity
of all or any portion of the Obligations, or (iii) termination of this Agreement pursuant to the terms hereof. On the
last day of each applicable Interest Period, unless Lead Borrower properly has exercised the Conversion Option with
respect thereto, the interest rate applicable to such Fixed Rate Loan automatically shall convert to the rate of interest
then applicable to Floating Rate Loans of the same type hereunder. At any time that an Event of Default has
occurred and is continuing, Borrowers no longer shall have the option to request that Advances bear interest at the
Fixed Rate and Agent shall have the right to convert the interest rate on all outstanding Fixed Rate Loans to the rate
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then applicable to Floating Rate Loans hereunder. In the event that Agent exercises such right of conversion, each
Borrower shall indemnify, defend, and hold Agent, Lenders, and their Participants harmless against any and all
Funding Losses resulting from such conversion in accordance with Section 2.13(b)(ii). The Conversion Option may
not be exercised to convert any Alternate Base Rate Loan into a CDOR Rate Loan, or vice versa, or any Canadian
Index Rate Loan into a LIBO Rate Loan, or vice versa, except as otherwise permitted by Agent in its sole discretion.

(b) Fixed Rate Election.

(i) Lead Borrower may, at any time and from time to time, so long as no Event of
Default has occurred and is continuing, elect to exercise the Conversion Option by notifying Agent prior to
1:00 p.m. (Boston, Massachusetts time) at least 3 Business Days prior to the commencement of the proposed
Interest Period (the "Fixed Rate Deadline"). Notice of Lead Borrower's election of the Conversion Option
for a permitted portion of the Advances and an Interest Period pursuant to this Section shall be made by
delivery to Agent of a Fixed Rate Notice received by Agent before the Fixed Rate Deadline, or by telephonic
notice received by Agent before the Fixed Rate Deadline (to be confirmed by delivery to Agent of a Fixed
Rate Notice received by Agent prior to 5:00 p.m. (Boston, Massachusetts time) on the same day).

(ii) Each Fixed Rate Notice shall be irrevocable and binding on Borrowers. In
connection with each Fixed Rate Loan, each Borrower shall indemnify, defend, and hold Agent and
Revolving Credit Lenders harmless against any loss, cost, or expense incurred by Agent and/or Revolving
Credit Lenders as a result of (a) the payment of any principal of any Fixed Rate Loan other than on the last
day of an Interest Period applicable thereto (including as a result of an Event of Default), (b) the conversion
of any Fixed Rate Loan other than on the last day of the Interest Period applicable thereto, or (c) the failure
to borrow, convert, continue or prepay any Fixed Rate Loan on the date specified in any Fixed Rate Notice
delivered pursuant hereto (such losses, costs, and expenses, collectively, "Funding Losses"). Funding
Losses shall, with respect to each Revolving Credit Lender, be deemed to equal the amount determined by
Revolving Credit Lender to be the excess, if any, of (i) the amount of interest that would have accrued on the
principal amount of such Fixed Rate Loan had such event not occurred, at the Fixed Rate plus the applicable
Margin that would have been applicable thereto, for the period from the date of such event to the last day of
the then current Interest Period therefor (or, in the case of a failure to borrow, convert or continue, for the
period that would have been the Interest Period therefor), minus (ii) the amount of interest that would accrue
on such principal amount for such period at the interest rate which Revolving Credit Lender would be
offered were it to be offered, at the commencement of such period, Dollar or CAD deposits (as applicable
based on the currency of the Advance) of a comparable amount and period in the London interbank market.
A certificate of a Revolving Credit Lender delivered to Lead Borrower setting forth any amount or amounts
that Revolving Credit Lender is entitled to receive pursuant to this Section shall be conclusive absent
manifest error.

(iii) Borrowers shall have not more than 5 Fixed Rate Loans in effect at any given
time. Borrowers only may exercise the Conversion Option for Fixed Rate Loans of at least the Dollar
Equivalent of $1,000,000 and integral multiples of the Dollar Equivalent of $250,000 in excess thereof.

(c) Prepayments. Borrowers may prepay Fixed Rate Loans at any time; provided, however,
that in the event that Fixed Rate Loans are prepaid on any date that is not the last day of the Interest Period
applicable thereto, including as a result of any automatic prepayment through the required application by Agent of
proceeds of Collections in accordance with Section 2.4(b) or for any other reason, including early termination of the
term of this Agreement or acceleration of all or any portion of the Obligations pursuant to the terms hereof, each
Borrower shall indemnify, defend, and hold Agent, Lenders, and their Participants harmless against any and all
Funding Losses in accordance with Section 2.13(b)(ii).

(d) Special Provisions Applicable to Fixed Rate.

(i)

	

The LIBO Rate and/or the CDOR Rate may be adjusted by Agent on a
prospective basis to take into account any additional or increased costs to the Agent or Revolving Credit
Lenders of maintaining or obtaining any eurodollar deposits or increased costs due to changes in Applicable
Law occurring subsequent to the commencement of the then applicable Interest Period, including changes in
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tax laws (except changes of general applicability in corporate income tax laws) and changes in the reserve
requirements imposed by the Board of Governors of the Federal Reserve System (or any successor or any
comparable authority in Canada), excluding the Reserve Percentage, which additional or increased costs
would increase the cost of funding loans bearing interest at the applicable Fixed Rate. In any such event, the
Agent shall give Lead Borrower notice of such a determination and adjustment and, upon its receipt of such
notice from the Agent, Lead.Borrower may, by notice to the Agent (y) require the Agent to furnish to Lead
Borrower a statement setting forth the basis for adjusting such Fixed Rate and the method for determining
the amount of such adjustment, or (z) repay the Fixed Rate Loans with respect to which such adjustment is
made (together with any amounts due under clause (b)(ii) above).

(ii)

	

In the event that any change in market conditions or any Applicable Law or any
change therein or in the interpretation of application thereof, shall at any time after the date hereof, in the
reasonable opinion of the Agent or any Revolving Credit Lender, make it unlawful or impractical for the
Agent or any Lender to fund or maintain Fixed Rate Advances or to continue such funding or maintaining,
or to determine or charge interest rates at a Fixed Rate, the Agent shall give notice of such changed
circumstances to Lead Borrower and (y) in the case of any affected Fixed Rate Loans that are outstanding,
the date specified in the Agent's notice shall be deemed to be the last day of the Interest Period of such Fixed
Rate Loans, and interest upon the Fixed Rate Loans shall accrue interest at the rate then applicable to
Floating Rate Loans of the same currency as such Fixed Rate Loan, and (z) Borrowers shall not be entitled to
elect the Conversion Option until the Agent determines that it would no longer be unlawful or impractical to
do so.

(e) No Requirement of Matched Funding. Anything to the contrary contained herein
notwithstanding, none of the Agent, any Revolving Credit Lender nor any Participant, is required actually to acquire
eurodollar deposits to fund or otherwise match fund any Obligation as to which interest accrues at a Fixed Rate. The
provisions of this Section shall apply as if the Agent, Revolving Credit Lenders, or their Participants had match
funded any Obligation as to which interest is accruing at a Fixed Rate by acquiring eurodollar deposits for each
Interest Period in the amount of the applicable Fixed Rate Loans.

2.14.

	

Capital Requirements. If, after the date hereof; the Agent or any Revolving Credit Lender
determines that (i) the adoption of or change in any Applicable Law or guideline regarding capital requirements for
banks or bank holding companies, or any change in the interpretation or application thereof by any Governmental
Authority charged with the administration thereof; or (ii) compliance by the Agent or Revolving Credit Lender or
their respective parent bank holding company with any guideline, request or directive of any such entity regarding
capital adequacy (whether or not having the force of law), will have the effect of reducing the return on the Agent's
or Revolving Credit Lender's or such holding company's capital as a consequence of its commitments hereunder to
a level below that which the Agent or Revolving Credit Lender or such holding company could have achieved but
for such adoption, change, or compliance (taking into consideration the Agent's or Revolving Credit Lender's or
such holding company's then existing policies with respect to capital adequacy and assuming the full utilization of
such entity's capital) by any amount deemed by the Agent or Revolving Credit Lender to be material, then the Agent
may notify Lead Borrower thereof. Following receipt of such notice, Borrowers agree to pay the Agent or the
affected Lenders on demand the amount of such reduction of return of capital as and when such reduction is
determined, payable within 90 days after presentation by the Agent of a statement in the amount and setting forth in
reasonable detail the Agent's or Revolving Credit Lender's calculation thereof and the assumptions upon which such
calculation was based (which statement shall be deemed true and correct absent manifest error). In determining
such amount, the Agent and Revolving Credit Lender may use any reasonable averaging and attribution methods.

2.15. Designation of Lead Borrower as Borrowers' Agent.

(a)

	

Each Borrower hereby irrevocably designates and appoints Papyrus as that Borrower's
agent (in such capacity, the "Lead Borrower") to obtain Advances and the issuance of Letters of Credit, the proceeds
of which shall be available to each Borrower for those uses permitted hereunder. As the disclosed principal for its
agent, each Borrower shall be obligated to the Agents and each Lender, as applicable, on account of Advances, or
Letters of Credit so made as if made directly by the Lenders, to that Borrower, notwithstanding the manner by which
such Advances are recorded on the books and records of the Lead Borrower and of any Borrower.

50



(b) Each Borrower recognizes that credit available to it wider the Revolving Credit is in
excess of and on better terms than it otherwise could obtain on and for its own account and that one of the reasons
therefor is its joining in the credit facilities contemplated herein with all other Borrowers. Consequently, each
Borrower hereby assumes and agrees to fully, faithfully, and punctually discharge all Obligations of all of the
Borrowers.

(c) The Lead Borrower shall act as a conduit for each Borrower (including itself, as a
"Borrower") on whose behalf the Lead Borrower has requested an Advance.

The proceeds of each Advance which is requested by the Lead Borrower shall be deposited into the Designated
Account or as otherwise indicated by the Lead Borrower. The Lead Borrower shall cause the transfer of the proceeds
thereof to the (those) Borrower(s) on whose behalf such Loan and Advance was obtained. Neither the Agents nor
any Lender shall have any obligation to see to the application of such proceeds by the Lead Borrower.

2.16.

	

Intentionally Deleted.

2.17. Lenders' Commitments.

(a) Subject to Section 14.1 (which provides for assignments and assumptions of
Commitments), each Lender's "Commitment Percentage", and "Commitment" (respectively so referred to herein) is
set forth on Exhibit 2.17, annexed hereto.

(b) The obligations of each Lender are several and not joint. No Lender shall have any
obligation to make any Advance under the Revolving Credit in excess of either of the following:

(i)

	

That Lender's Commitment Percentage of the subject Advance or of
Availability.

(ii)

	

Any Advance which, when aggregated with the Dollar Equivalent of (i) all other
Advances made by that Lender then outstanding and (ii) the amount of the Lender's Commitment
Percentage of the Stated Amount of all Letters of Credit outstanding, exceed that Lender's Commitment.

(c) No Lender shall have any liability to the Borrowers on account of the failure of any other
Lender to provide any Advance nor any obligation to make up any shortfall which may be created by such failure.

(d) The Commitments, Commitment Percentages, and identities of the Lenders may be
changed, from time to time by the reallocation or assignment of Commitments and Commitment Percentages
amongst the Lenders or with other Persons who determine to become "Lenders" pursuant to Section 14.1 hereof .

(e) Upon written notice given to the Lead Borrower from time to time by the Administrative
Agent, of any assignment or allocation referenced in Section 2.17(d):

(i) Each Borrower shall execute one or more replacement Revolving Credit Notes
to reflect such changed Commitments, Commitment Percentages, and identities, and shall deliver such
replacement Revolving Credit Notes to the Administrative Agent (which promptly thereafter shall deliver
to the Lead Borrower the Revolving Credit Notes so replaced) provided however, in the event that a
Revolving Credit Note is to be exchanged following its acceleration or the entry of an order for relief under
the Bankruptcy Code with respect to any Borrower, the Administrative Agent, in lieu of causing the
Borrowers to execute one or more new Revolving Credit Notes, may issue a certificate confirming the
resulting Commitments and Commitment Percentages.

(ii) Such change shall be effective from the effective date specified in such written
notice and any Person added as a Lender shall have all rights and privileges of a Lender hereunder
thereafter as if such Person had been a signatory to this Agreement and any other Loan Document to which
a Lender is a signatory and any Person removed as a Lender shall be relieved of any obligations or
responsibilities of a Lender hereunder thereafter.
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2.18.

	

Joint and Several Liability of US Borrowers.

(a) Each US Borrower is accepting joint and several liability hereunder and under the other
Loan Documents in consideration of the fmancial accommodations to be provided by the Agent and Lenders
under this Agreement, for the mutual benefit, d irectly and indirectly, of each Borrower and in consideration of
the undertakings of the other US Borrowers to accept joint and several liability for the Obligations.

(b) Each US Borrower, jointly and severally, hereby irrevocably and unconditionally accepts,
not merely as a surety but also as a co-debtor, joint and several liability with the other US Borrowers, with
respect to the payment and performance of all of the Obligations (including, without limitation, any Obligations
arising under this Section 2.18), it being the intention of the parties hereto that all the Obligations shall be the
joint and several obligations of each Person composing US Borrowers without preferences or distinction among
them.

(c) If and to the extent that any of Borrowers shall fail to make any payment with respect to
any of the Obligations as and when due or to perform any of the Obligations in accordance with the terms
thereof, then in each such event the US Borrowers will make such payment with respect to, or perform, such
Obligation.

(d) The Obligations of each US Borrower under the provisions of this Section 2.18 constitute
the absolute and unconditional, full recourse Obligations of each US Borrower enforceable against each such US
Borrower to the full extent of its properties and assets, irrespective of the validity, regularity or enforceability of
this Agreement or any other circumstances whatsoever.

(e) Except as otherwise expressly provided in this Agreement, each US Borrower hereby
waives notice of acceptance of its joint and several liability, notice of any Advances or Letters of Credit issued
under or pursuant to this Agreement, notice of the occurrence of any Default, Event of Default, or of any demand
for any payment under this Agreement, notice of any action at any time taken or omitted by Agent or any Lender
under or in respect of any of the Obligations, any requirement of diligence or to mitigate damages and, generally,
to the extent permitted by applicable law, all demands, notices and other formalities of every kind in connection
with this Agreement (except as otherwise provided in this Agreement). Each US Borrower hereby assents to, and
waives notice of, any extension or postponement of the time for the payment of any of the Obligations, the
acceptance of any payment of any of the Obligations, the acceptance of any partial payment thereon, any waiver,
consent or other action or acquiescence by Agent or any Lender at any time or times in respect of any default by
any Borrower in the performance or satisfaction of any term, covenant, condition or provision of this Agreement,
any and all other indulgences whatsoever by Agent or any Lender in respect of any of the Obligations, and the
taking, addition, substitution or release, in whole or in part, at any time or times, of any security for any of the
Obligations or the addition, substitution or release, in whole or in part, of any Person composing Borrowers.
Without limiting the generality of the foregoing, each Borrower assents to any other action or delay in acting or
failure to act on the part of the Agent or any Lender with respect to the failure by any of the Borrowers to comply
with any of its respective Obligations, including, without limitation, any failure strictly or diligently to assert any
right or to pursue any remedy or to comply fully with applicable laws or regulations thereunder, which might, but
for the provisions of this Section 2.18 afford grounds for terminating, discharging or relieving any Person
composing Borrowers, in whole or in part, from any of its Obligations under this Section 2.18, it being the
intention of each US Borrower that, so long as any of the Obligations hereunder remain unsatisfied, the
Obligations of such US Borrower under this Section 2.18 shall not be discharged except by performance and then
only to the extent of such performance. The Obligations of each US Borrower under this Section 2.18 shall not
be diminished or rendered unenforceable by any winding up, reorganization, arrangement, liquidation,
reconstruction or similar proceeding with respect to any Person composing Borrowers, Agent or any Lender.
The joint and several liability of the Borrowers hereunder shall continue in full force and effect notwithstanding
any absorption, merger, amalgamation or any other change whatsoever in the name, constitution or place of
formation of any of the Persons composing Borrowers, the Agent or any Lender.

(f) Each Person composing Borrowers represents and warrants to Agent and Lenders that
such Borrower is currently informed of the fmancial condition of Borrowers and of all other circumstances which
a diligent inquiry would reveal and which bear upon the risk of nonpayment of the Obligations. Each Person
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composing Borrowers further represents and warrants to Agent and Lenders that such Borrower has read and
understands the terms and conditions of the Loan Documents. Each Person composing Borrowers hereby
covenants that such Borrower will continue to keep informed of Borrowers' financial condition, the financial
condition of other guarantors, if any, and of all other circumstances which bear upon the risk of nonpayment or
nonperformance of the Obligations.

(g) Each of the Persons composing Borrowers waives all rights and defenses arising out of an
election of remedies by the Agent or any Lender, even though that election of remedies, such as a nonjudicial
foreclosure with respect to security for a guaranteed obligation, has destroyed the Agent's or any Lender's rights
of subrogation and reimbursement against such Borrower by the operation of Section 580(d) of the California
Code of Civil Procedure or otherwise:

(h) Each of the Persons composing Borrowers waives all rights and defenses that such
Borrower may have in the event that the Obligations become secured by Real Property after Agent exercises the
Mortgage Option. This means, among other things:

(i)

	

Agent may collect from such Borrower without first foreclosing on any
Collateral pledged by Borrowers.

(ii)

	

If Agent exercises its rights of foreclosure under any Mortgage,

(A) The amount of the Obligations may be reduced only by the price for which that
Collateral is sold at the foreclosure sale, even if the Collateral is worth more than the sale price.

(B) Agent may collect from such Borrower even if Agent or Lenders, by foreclosing
on the Real Property, has destroyed any right such Borrower may have to collect from the other
Borrowers.

This is an unconditional and irrevocable waiver of any rights and defenses such Borrower may have in the event that
the Obligations become secured by Real Property. These rights and defenses include, but are not limited to, any
rights or defenses based upon Section 580a, 580b, 580d or 726 of the California Code of Civil Procedure.

(i) The provisions of this Section 2.18 are made for the benefit of the Agent and Lenders,
and their successors and assigns, and may be enforced by Agent or them from time to time against any or all of
the Persons composing Borrowers as often as occasion therefor may arise and without requirement on the part of
the Agent or any Lender, successor or assign first to marshal any of its claims or to exercise any of its rights
against any of the other Persons composing Borrowers or to exhaust any remedies available to it against any of
the other Persons composing Borrowers or to resort to any other source or means of obtaining payment of any of
the Obligations hereunder or to elect any other remedy. The provisions of this Section 2.18 shall remain in effect
until all of the Obligations shall have been paid in full or otherwise fully satisfied. If at any time, any payment,
or any part thereof, made in respect of any of the Obligations, is rescinded or must otherwise be restored or
returned by the Agent or any Lender upon the insolvency, bankruptcy or reorganization of any of the Persons
composing Borrowers, or otherwise, the provisions of this Section 2.18 will forthwith be reinstated in effect, as
though such payment had not been made.

(j) Each of the Borrowers hereby agrees that it will not enforce any of its rights of
contribution or subrogation against the other Borrowers with respect to any liability incurred by it hereunder or
under any of the other Loan Documents, any payments made by it to the Agent or any Lender with respect to any
of the Obligations or any collateral security therefor until such time as all of the Obligations have been paid in
full in cash. Any claim which any U.S. Borrower may have against any other Borrower with respect to any
payments to any Agent or any Lender hereunder or under any other Loan Documents are hereby expressly made
subordinate and junior in right of payment, without limitation as to any increases in the Obligations arising
hereunder or thereunder, to the prior payment in full in cash of the Obligations and, in the event of any
insolvency, bankruptcy, receivership, liquidation, reorganization or other similar proceeding under the laws of
any jurisdiction relating to any Borrower, its debts or its assets, whether voluntary or involuntary, all such
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Obligations shall be paid in full in cash before any payment or distribution of any character, whether in cash,
securities or other property, shall be made to any other Borrower therefor.

(k) Each of the U.S. Borrowers hereby agrees that, after the occurrence and during the
continuance of any Default or Event of Default, the payment of any amounts due with respect to the indebtedness
owing by any Borrower to any other Borrower is hereby subordinated to the prior payment in full in cash of the
Obligations. Each U.S. Borrower hereby agrees that after the occurrence and during the continuance of any

Default or Event of Default, such U.S. Borrower will not demand, sue for or otherwise attempt to collect any

indebtedness of any other Borrower owing to such U.S. Borrower until the Obligations shall have been paid in
full in cash. If, notwithstanding the foregoing sentence, such U.S. Borrower shall collect, enforce or receive any
amounts in respect of such indebtedness, such amounts shall be collected, enforced and received by such U.S.
Borrower as trustee for the Agent, and such U.S. Borrower shall deliver any such amounts to Agent for
application to the Obligations in accordance with Section 2.4(b).

(1) Each of the Lenders and Agent hereby agree that, notwithstanding any provision to the
contrary in this Agreement or any Loan Document, the Borrowers that are not U.S. Borrowers, including but not
limited to Canadian Borrower, are not guarantors of, and are not liable (directly or as joint and several obligors)
for, any of the Obligations of the U.S. Borrowers.

3.

	

CONDITIONS; TERM OF AGREEMENT

3.1.

	

Conditions Precedent to Initial Extension of Credit. The obligation of the Lenders to make the
initial Advance (or otherwise to extend any credit provided for hereunder on the Restatement Date) and of the US
Issuing Bank to issue any Letters of Credit and of the Agent to endeavor to arrange for the issuance of any Canadian
Letter of Credit on the Restatement Date, are subject to the prior fulfillment, to the satisfaction of Agents and
Lenders in their sole discretion, of each of the conditions precedent set forth below:

(a) the Restatement Date shall occur on or before April 17, 2009;

(b) the Agent shall have received true, accurate and complete copies of the Purchase & Sale
Documents, all of which shall be satisfactory to the Agent;

(c) On or prior to Restatement Date, (i) Lead Borrower shall have provided evidence
reasonably satisfactory to Agent that it or a wholly-owned Subsidiary has purchased one hundred percent (100%)
of the Acquired Assets pursuant to the Purchase & Sale Documents (no provision of which shall have been
amended or otherwise modified or waived after the initial execution and delivery of same without the prior
written consent of Administrative Agent) and sold, transferred, and conveyed to AG or a Subsidiary of AG one
hundred percent (100%) of the Disposed Assets, and has become the owner of the Acquired Assets, free and clear
of all Liens (other than Permitted Liens), (ii) on or prior to the Restatement Date, each of the parties to the
Purchase & Sale Documents has fully performed all of the obligations to be performed by them under the
Purchase & Sale Documents, by the Restatement Date, (iii) the performances of each party's obligations and
covenants under the Purchase & Sale Documents, including the Borrower's acquisition of the Acquired Assets
and its sale of the Disposed Assets, has been duly authorized by the board of directors (or other managing body)
and (if required by applicable law) the shareholders or members of the parties to the Purchase & Sale Documents
and all such documents have been duly executed and delivered by the parties thereto and shall be in full force and
effect in all respects as if made on and as of the Restatement Date, (iv) the representations and warranties set
forth in the Purchase & Sale Documents are true and correct in all material respects as if made on and as of the
Restatement Date (except to the extent such representations and warranties expressly relate to an earlier date, in
which case such representations and warranties were true and correct in all material respects on such earlier date),
(v) each of the conditions precedent to the obligations of each of the parties to the Purchase & Sale Documents to
consummate the transfer of the Acquired Assets, and Disposed Assets as set forth in the Purchase & Sale
Documents (other than the making of the Advances hereunder) have been satisfied or waived with the consent of
Agent, (vi) there is no, and there is not reasonably anticipated by Lead Borrower to be, any default or other
breach by any party of any terms of the Purchase & Sale Documents and (vii) the receipt by all parties to the
Purchase & Sale Documents of all necessary regulatory, creditor, and other third-party approvals and as to
compliance with all laws applicable to any of such parties;
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(d) Evidence reasonably satisfactory to the Agent that: (i) AG has extended a revolving line
of credit to Papyrus in the amount of $10,000,000 for purposes acceptable to Agent and constituting
Subordinated Indebtedness; (ii) Borrowers have received $19,000,000 cash proceeds from AG as provided in the
Purchase & Sale Documents (inclusive of up to $2,000,000 in payments made by AG from an escrow account
with JPMorgan Chase pursuant to an escrow arrangement established by AG and Papyrus on April 10, 2009); and
(iii) Borrowers have received any other consideration payable or performable by AG under the Purchase & Sale
Documents to be paid or performed as of the Restatement Date;

(e) Collateral Agent shall have filed all UCC and PPSA financing statements and intellectual
property related filings required by Collateral Agent, and Collateral Agent shall have received searches reflecting
(x) the filing of all such financing statements and (y) that Agent's Liens in the personal property Collateral are
(after giving effect to this Agreement and subject to the Permitted Liens) perfected fast priority security interests;

(f) Agent shall have received the following duly executed and delivered Loan Documents,
and each in full force and effect:

(i) This Agreement (with all exhibits and schedules attached);

(ii) The Revolving Credit Note;

(iii) The Bridge Guaranty;

(iv) The Bridge L/C;

(v) The Liquidity Guaranty;

(vi) The Liquidity L/C;

(vii) The Pledge Agreement from Lead Borrower to Agent with respect to the
Canadian Borrower;

(viii) Subordination Agreements from:
• AG;
• EPI;
• Dominique Schurman; and
• The Schurman 1998 Trust

(xiii) Control Agreements;

(xiv) Credit Card Processor Notifications;

(xv) Trademark Security Agreement;

()di)

	

Assignment of Trademark Security Agreement;

(xiii) the Assignment of Purchase & Sale Documents;

(xiv) the Transitional Services Recognition Agreement;

(xv) Closing Statement and Memorandum and Disbursement Letter;

(xvi) Collateral Access Agreements;

(xvii) Bailee Acknowledgements;
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(xviii) Canadian Security Documents;

(xix) the Closing Letter; and

(xx) Any other documents or agreements required by Agent;

(g)
Restatement Date;

Agent shall have received a pro forma Compliance Certificate dated as of the

(h) Agent shall have received an opening Borrowing Base Certificate dated as of the
Restatement Date;

(i) Agent shall have received the Solvency Certificate and Agent and Lenders shall
otherwise be satisfied, in their Permitted Discretion, with the capital structure of the Borrowers and their
Affiliates;

a) Agent shall have received a certificate from the Secretary of each Borrower and
Guarantor attesting to the resolutions of such Borrower's or Guarantor's Board of Directors authorizing its
execution, delivery, and performance of this Agreement and the other Loan Documents to which such Person is
a party and authorizing specific officers of such Borrower or Guarantor to execute the same;

(k) Agent shall have received Shareholder Consents from at least 85% of all shareholders of
Lead Borrower and copies of all consents, approvals, and registrations described on Schedule 5.9;

(1) Agent shall have received copies of Borrowers' and each Guarantor's Governing
Documents, as amended, modified, or supplemented to the Restatement Date, certified by the Secretary of each
respective Borrower or Guarantor, each in form and substance satisfactory to Administrative Agent;

(m) Agent shall have received a certificate of status with respect to each Borrower and
Guarantor, dated within 10 days of the Restatement Date, such certificate to be issued by the appropriate officer
of the jurisdiction of organization of the applicable Borrower or Guarantor, which certificate shall indicate that
such Borrower or Guarantor is in good standing in such jurisdiction;

(n) Agent shall have received certificate(s) of insurance, together with the endorsements
thereto, evidencing the insurance policies required under Section 6.7, the form and substance of which shall be
satisfactory to Administrative Agent;

(o) Agent shall have received opinions of each Borrowers' and Guarantor's counsel with
respect to this Agreement, the other Loan Documents, and such other opinions and opinion letters as
Administrative Agent may request, each in form and substance satisfactory to Agents and Lenders;

(p) Borrowers shall have in the aggregate Excess Availability of not less than $10,000,000
after giving effect to the minimum amount necessary to satisfy the Minimum Excess Availability Covenant, the
initial Advances and the Letters of Credit outstanding or to be issued as of the Restatement Date (if any), and all
due and unpaid obligations or indebtedness (other than trade payables estimated by Lead Borrower to be in an
aggregate amount of $27,000,000 as of the Restatement Date) accounts payable disclosed to Agent as of the
Restatement Date) of a Borrower to any Person as of the Restatement Date, whether such payments are made or
not;

(q) Agent, Lenders, and Issuing Bank shall have received all necessary credit committee and
other internal approvals required for their execution and delivery of the Loan Documents and shall have
completed their preliminary business, legal, and collateral due diligence, including (i) all requirements related to
the Patriot Act, anti-money laundering rules and regulations, and all other "know your customer" requirements
with respect to Borrowers and Guarantors and their Affiliates; (ii) a preliminary collateral audit and review of
Borrowers' Books and verification of Borrowers' representations and warranties to the Agents and Lenders, after
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giving effect to the Purchase & Sale, the results of which shall be satisfactory to Agents and Lenders, and (iii) a
preliminary inspection of such locations where Inventory is located as Agents may elect, the results of which
shall be satisfactory to Agents in their sole discretion;

(r) Agent shall have received the Business Plan, in form and substance satisfactory to the
Agent and the Lenders in their Permitted Discretion;

(s) Agent shall have received a preliminary reference check with respect to Borrowers'
senior management, the results of which are satisfactory to Agent and Lenders in their sole discretion;

(t) Agent shall have received a preliminary appraisal of the Net Orderly Liquidation
Percentage applicable to Borrowers' Inventory, the results of which shall be satisfactory to Agents and Lenders;

(u) Borrowers shall have paid all Agent Expense and Lender Expenses incurred in
connection with the transactions evidenced by this Agreement;

(v) Agent shall have received evidence satisfactory to it in its Permitted Discretion that each
Borrower and Guarantor has received all consents, licenses, approvals or evidence of other actions required by
any Person, including any Governmental Authority, in connection with the execution and delivery by such
Borrower or Guarantor of this Agreement or any other Loan Document to which such Person is a party or with
the consummation of the transactions contemplated hereby or thereby;

(w) Agent shall have received an Officer's Closing Certificate dated as of the Restatement
Date, the form and substance of which shall be satisfactory to Agent and Lenders;

(x) Agent shall have received a Perfection Certificate from each Borrower dated as of the
Restatement Date, the form and substance of which shall be satisfactory to Agent and Lenders;

(y) Agent shall be satisfied with the capital structure of Papyrus and its Subsidiaries in all
respects;

(z) Agent shall have received certified copies of any Shareholder Agreements; and

(aa) all other documents and legal matters in connection with the transactions contemplated
by this Agreement shall have been delivered, executed, or recorded and shall be in form and substance
satisfactory to Agents and Lenders.

3.2.

	

Conditions Precedent to all Extensions of Credit. The obligation of any Lender to make any
Advance (or to extend any other credit hereunder) or of the US Issuing Bank to issue any US Letter of Credit or of
the Agent to endeavor to arrange for the issuance of any Canadian Letter of Credit shall be subject to the following
conditions precedent:

(a) the representations and warranties contained in this Agreement and the other Loan
Documents shall be true and correct in all material respects on and as of the date of such extension of credit, as
though made on and as of such date (except to the extent that such representations and warranties relate solely to
an earlier date);

(b) no Default or Event of Default shall have occurred and be continuing on the date of such
extension of credit, nor shall either result from the making thereof;

(c) no injunction, writ, restraining order, or other order of any nature prohibiting, directly or
indirectly, the extending of such credit shall have been issued and remain in force by any Governmental
Authority against any Borrower, Agent, Lender, or any of their Affiliates; and

(d) no Material Adverse Change shall have occurred since April 1, 2009.
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3.3.

	

Term. This Agreement shall become effective upon the Restatement Date. The Agent, Issuing
Bank and Lenders shall have the right to terminate their obligations under this Agreement immediately and without
notice upon the occurrence and during the continuation of an Event of Default other than an Event of Default
pursuant to Sections 8.4 or 8_5. This Agreement shall automatically terminate without notice upon the occurrence of
an Event of Default pursuant to Sections 8.4 or 8_5. The Borrowers shall have the right to terminate this Agreement
pursuant to Section 3.5. If not earlier terminated, this Agreement shall terminate on the Revolving Credit Maturity
Date.

	

3.4.

	

Effect of Termination.

(a) On the Revolving Credit Termination Date, all Revolving Credit Obligations (including
contingent reimbursement obligations of Borrowers with respect to any outstanding Letters of Credit or Letter of
Credit Guaranty and including all Bank Products Obligations) immediately shall become due and payable without
notice or demand (and, with respect to any outstanding Letters of Credit or Letter of Credit Guaranty, Borrowers
shall (a) either (i) provide cash collateral to be held by Agent in an amount equal to at least 105% of the then extant
Letter of Credit Usage, or (ii) cause the original Letters of Credit to be cancelled or returned to the Issuing Bank and,
if applicable, cause the Canadian Issuing Bank to acknowledge, in form and substance satisfactory to Agent, the
termination of any L/C Guaranty and the release of the obligations and liability of Agent thereunder, and (b) provide
a cash collateral reserve in an amount to be determined by Agent to be held by Agent for the benefit of Wells Fargo
or its Affiliates with respect to the then extant Bank Products Obligations).

(b) Agent's Liens in the Collateral shall remain in effect until all Obligations (other than any
inchoate Obligations which have not been asserted and are not otherwise known to Borrowers, or Agent) have been
fully and finally discharged and the Lenders' obligations to provide additional credit hereunder have been
terminated. When this Agreement has been terminated and all of the Obligations (other than any inchoate
Obligations which have not been asserted and are not otherwise known to Borrowers, or Agent) have been fully and
finally discharged and the Lenders' obligations to provide additional credit under the Loan Documents have been
terminated irrevocably, Agent will, at Borrowers' sole expense, execute and deliver any UCC or PPSA termination
statements, lien releases, mortgage releases, re-assignments of trademarks, discharges of security interests, and other
similar discharge or release documents (and, if applicable, in recordable form) as are reasonably necessary to
release, as of record, the Agent's Liens and all notices of security interests and liens previously filed by Agent with
respect to the Obligations.

	

3.5.

	

Early Termination by Borrowers; Reduction of Commitment.

(a)

	

Borrowers have the option, at any time upon 90 days prior written notice by Lead
Borrower to Agent, to terminate the Revolving Credit by paying to Agent, in cash, the Obligations (other than any
inchoate Obligations which have not been asserted and are not otherwise known to Borrowers, or Agent) (including
(a) either (i) providing cash collateral to be held by Agent for the benefit of the Issuing Bank with respect to the US
Letter of Credit or the Agent, with respect to the Canadian Letter of Credit, in an amount equal to 105% of the then
extant Letter of Credit Usage, or (ii) causing the original Letters of Credit to be returned to the Issuing Bank and, if
applicable, cause the Canadian Issuing Bank to acknowledge, in form and substance satisfactory to Agent, the
termination of any L/C Guaranty and the release of the obligations and liability of Agent thereunder, (b) providing a
cash collateral reserve in an amount to be determined by Agent to be held by Agent for the benefit of Wells Fargo or
its Affiliates with respect to the then extant Bank Products Obligations), in full, together with the Applicable
Prepayment Premium, if any. If Lead Borrower has sent a notice of termination pursuant to the provisions of this
Section, then the Commitments shall terminate and Borrowers shall be obligated to repay the Obligations (other than
any inchoate Obligations which have not been asserted and are not otherwise known to Borrowers or Agent)
(including (a) either (i) providing cash collateral to be held by Agent in an amount equal to 105% of the then extant
Letter of Credit Usage, or (ii) causing the original Letters of Credit to be returned to the Issuing Bank and, if
applicable, cause the Canadian Issuing Bank to acknowledge, in form and in substance satisfactory to Agent, the
termination of any L/C Guaranty and the release of the obligations and liability of Agent thereunder, and (b)
providing cash collateral in an amount to be determined by Agent to be held by Agent for the benefit of Wells Fargo
or its Affiliates with respect to the then extant Bank Products Obligations), in full, together with the Applicable
Prepayment Premium, on the date set forth as the date of termination of this Agreement in such notice.
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(b) In the event of the termination of this Agreement and repayment of the Obligations at any
time prior to the Revolving Credit Maturity Date, for any other reason, including (i) voluntary prepayment and
termination by the Borrowers pursuant hereto, (ii) termination following the occurrence of an Event of Default, (iii)
foreclosure and sale of Collateral, (iv) sale of the Collateral in any Insolvency Proceeding, or (v) restructure,
reorganization or compromise of the Obligations by the confirmation of a plan of reorganization, or any other plan
of compromise, restructure, or arrangement in any Insolvency Proceeding, then, in view of the impracticability and
extreme difficulty of ascertaining the actual amount of damages to any Lender or profits lost by any Lender as a
result of such early termination, and by mutual agreement of the parties as to a reasonable estimation and calculation
of the lost profits or damages of any Lender, Borrowers shall pay the Applicable Prepayment Premium to Agent for
the benefit of the Revolving Credit Lenders, measured as of the date of such termination.

(c) The Borrowers may from time to time, by written notice to the Agent, reduce the unused
Commitment, provided that (i) the Borrowers shall not reduce the Commitment if, after giving effect to any

concurrent prepayment of any outstanding Obligations in accordance with this Section, the Dollar Equivalent of the
outstanding Obligations would exceed Availability; (ii) each such reduction shall be in an amount that is an integral
multiple of the Dollar Equivalent of $2,500,000 and not less than the Dollar Equivalent of $2,500,000; and (iii) the
Borrowers, as a condition precedent to the effectiveness of such reduction, pay the Applicable Prepayment Premium
on the amount of the Commitment to be reduced. Any reduction of the Commitments shall reduce the Canadian
Sublimit proportionately.

(d) All parties to this Agreement agree and acknowledge that the Lenders will each suffer
damages on account of any reduction in the Commitment or any termination and repayment of the Obligations
before the Revolving Credit Maturity Date and that, in view of the difficulty in ascertaining the amount of such
damages, the Applicable Revolving Credit Prepayment Premium constitutes reasonable compensation and liquidated
damages to compensate the Lenders on account thereof. In the event that a court of competent jurisdiction shall rule
that any portion of the Applicable Revolving Credit Prepayment Premium is invalid, the Borrowers shall still be
liable to pay such portion that is not deemed to be invalid.

4.

	

CREATION OF SECURITY INTEREST.

4.1.

	

Grant of Security Interest. Each Borrower hereby grants to Collateral Agent for the respective
benefit of the Agents, Lenders, US Issuing Bank, and any other holder of Obligations, a continuing security interest
in all of its right, title, and interest in all currently existing and hereafter acquired or arising Collateral in order to
secure prompt repayment of any and all of the Obligations in accordance with the terms and conditions of the Loan
Documents and in order to secure prompt performance by Borrowers of each of their covenants and duties under the
Loan Documents. The Agent's Liens in and to the Collateral shall attach to all Collateral without further act on the
part of any Agent or Borrowers. Anything contained in this Agreement or any other Loan Document to the contrary
notwithstanding, except for Permitted Dispositions, Borrowers have no authority, express or implied, to dispose of
any item or portion of the Collateral. Notwithstanding anything herein to the contrary, and without limitation to the
continuing grant of a security interest over, and the perfection, priority, or rights and remedies of Agent in and to
such Collateral, the Agent agrees that, prior to the occurrence of any Default or Event of Default, it shall not send
notices of, or exercise any other rights or remedies of a secured creditor under the Code or PPSA over, any Lien
over any Collateral constituting General Intangibles or other rights arising under any contracts, instruments, licenses
or other documents set forth on Schedule 5.36 (the "Excluded Contracts") as to which the grant or enforcement of a
security interest, unless and until any required consents or waivers, shall have been obtained from such third party
would (A) constitute a violation of a valid and enforceable restriction in favor of a third party on such grant, or (B)
give any other party to any such contract, instrument, license or other document an enforceable right to terminate its
obligations thereunder.

4.2.

	

Control of Collateral. If from time to time any Collateral, including any proceeds or supporting
obligations, consists of property or rights of a Borrower in which the perfection or priority of Agent's Liens is
dependent upon or enhanced by Agent's gaining control of such Collateral, such Borrower shall promptly notify
Agent and, at Agent's request, deliver the appropriate Control Agreements or take such actions as may be necessary
to give Agent control over such Collateral as provided in the Code or PPSA.
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4.3.

	

Negotiable Collateral. If from time to time any Collateral, including any proceeds, is evidenced
by or consists of letters of credit, Instruments, Documents, Goods covered by Documents, Investment Property or
Chattel Paper, and if perfection or priority of Agent's Lien in such Collateral is dependent on or enhanced by
possession, the applicable Borrower, promptly upon the request of Agent, shall endorse and deliver physical
possession of such Collateral to Agent except that the foregoing shall not apply to any non-negotiable bills of lading
relating to Goods in transit.

	

4.4.

	

Collection of Accounts, General Intangibles, and Negotiable Collateral. At any time after the
occurrence and during the continuation of an Event of Default, Agent or Agent's designee may (a) notify Account
Debtors of Borrowers that the Accounts, Chattel Paper, or General Intangibles have been assigned to Agent or that
Agent has a Lien thereon, or (b) collect the Accounts, Chattel Paper, or General Intangibles directly and charge the
collection costs and expenses to the Loan Account. Each Borrower shall hold any Collections that it receives in
trust for the Agent, as the Agent's trustee, and within one (1) Business Day of receipt thereof will deliver said
Collections to Agent or a Cash Management Bank in their original form as received by the applicable Borrower.

	

4.5.

	

Delivery of Additional Documentation Required. At any time upon the request of Agent,
Borrowers shall execute and deliver to Agent any and all security agreements, pledges, assignments, endorsements
of certificates of title and bailee acknowledgments (together with any and all financing statements, including,
without limitation, any amendments thereto and any "in lieu" continuation statements, which Agent deems
necessary in its Permitted Discretion, each of the foregoing, an "Additional Documents") that Agent may request in
its Permitted Discretion, each in form and substance satisfactory to Agent, to perfect and continue perfected or to
better perfect the Agent's Liens in the Collateral (whether now owned or hereafter arising or acquired), to create and
perfect Liens in favor of Agent in any Real Property if and to the extent Agent exercises the Real Property Mortgage
Option, and all other documents that Agent may request in its Permitted Discretion in order to fully consummate all
of the transactions contemplated hereby and under the other Loan Documents. To the maximum extent permitted by
Applicable Law, each Borrower authorizes Agent to execute any such Additional Documents in the applicable
Borrower's name and authorizes Agent to file such Additional Documents in any appropriate filing office. Without
limiting the foregoing, Borrowers shall (a) give the Agent prompt written notice of any Commercial Tort Claim of
Borrowers not specifically identified on Schedule 5.10(c) and any Letter of Credit Right of any Borrower.
Borrowers shall grant to the Agent a security interest in any such Commercial Tort Claim or Letter of Credit Right
and the proceeds thereof, and (b) on such periodic basis as Agent shall require, (i) provide Agent with a report of all
new patents, registered copyrights and registered trademarks (or any licenses granted to any Borrower with respect
thereto) (ii) cause to be prepared, executed, and delivered to Agent supplemental schedules to the applicable Loan
Documents to identify such patents, registered copyrights and registered trademarks (or any such licenses) as being
subject to the security interests created thereunder, and (iii) execute and deliver to Agent at Agent's request Patent,
Trademark or Copyright Security Agreements with respect to such patents, registered trademarks or registered
copyrights for filing with the appropriate filing office.

	

4.6.

	

Power of Attorney. Each Borrower hereby irrevocably makes, constitutes, and appoints Collateral
Agent (and any of Collateral Agent's officers, employees, or agents designated by Collateral Agent) as such
Borrower's true and lawful attorney, coupled with an interest, with power to (a) if such Borrower refuses to, or fails
timely to execute and deliver any of the Additional Documents, sign the name of such Borrower on any Additional
Documents, (b) at any time that an Event of Default has occurred and is continuing, sign such Borrower's name on
any invoice or bill of lading relating to the Collateral, drafts against Account Debtors, or notices to Account Debtors,
(c) send requests for verification of Accounts, (d) endorse such Borrower's name on any Collection item that may
come into any Agent's or Lender's possession, (e) at any time that an Event of Default has occurred and is
continuing, make, settle, and adjust all claims under such Borrower's policies of insurance and make all
determinations and decisions with respect to such policies of insurance, and (f) at any time that an Event of Default
has occurred and is continuing, settle and adjust disputes and claims respecting the Accounts, Chattel Paper, or
General Intangibles directly with Account Debtors, for amounts and upon terms that Agent determines to be
reasonable, and Agent may cause to be executed and delivered any documents and releases that Agent determines to
be necessary. The appointment of Collateral Agent as each Borrower's attorney, and each and every one of its rights
and powers, being coupled with an interest, is irrevocable until all of the Obligations have been fully and finally
repaid and performed and the Lenders' and Issuing Bank's obligations to extend credit hereunder are terminated.
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4.7.

	

Control Agreements. No arrangement provided for herein or by any Control Agreement in respect
of any DDA or any Securities Account or other Investment Property shall be modified by Borrowers without the
prior written consent of Agent.

	

4.8.

	

Right to Inspect, Inventories, Appraisals and Audits. Agent (through any of its respective officers,
employees, or agents) shall have the right (subject to the following paragraphs (a), (b) and (c) with respect to
physical inventories, appraisals, and commercial fmance audits), from time to time hereafter to inspect the Books
and to check, test, and appraise the Collateral in order to verify Borrowers' financial condition or the amount,
quality, value, condition of, or any other matter relating to, the Collateral. The Borrowers shall reasonably
cooperate with the Agent or its designees in the conduct of such inventories, appraisals, and audits. The first such
inventory, appraisal, and audit shall be completed within sixty (60) days of the Restatement Date, with results
satisfactory to Agent in its Permitted Discretion. Without limiting the generality of the foregoing, the following
subparagraphs (a), (b) and (c) of this Section 4.8 shall apply in respect only to physical inventories, appraisals, and
commercial finance audits:

(a) At Borrowers' sole cost and expense, parties reasonably acceptable to Agent (following
consistent methodology substantially the same as used by Borrowers' inventory takers for the most recent
inventory conducted prior to the Restatement Date or otherwise acceptable to Agent in its Permitted Discretion)
shall conduct at least one physical inventory during the Fiscal year following the Restatement Date and at least
one physical inventory each Fiscal year thereafter at all of Borrowers' store locations and distribution centers.
Agent, at the reasonable expense of Borrowers, may participate in and/or observe each physical count of
inventory undertaken on behalf of Borrowers. The Lead Borrower, within 20 days following the completion of
such inventory, shall provide Agent with a reconciliation of the results of such inventory (as well as of any other
physical inventory conducted by a Borrower) and shall post such results to the Borrowers stock ledgers and
general ledgers, as applicable. The Collateral Agent, during the continuation of a Default or Event of Default,
may cause additional such inventories to be taken as the Collateral Agent determines, each at the expense of the
Borrowers.

(b) At Borrowers' sole cost and expense Collateral Agent may from time to time and shall
upon the direction of any Lender obtain or conduct appraisals of Inventory and other Collateral by such
appraisers as are satisfactory to Collateral Agent. If Collateral Agent determines that there have been changes in
markdowns, inventory mix and composition, accounting methods or any other factors affecting the value of the
Collateral, Collateral Agent may, in its Permitted Discretion, at all times at Borrowers' expense, have the
Inventory reappraised by a qualified appraisal company selected by Collateral Agent from time to time after the
Restatement Date for the purpose of redetermining the Net Liquidation Percentage of the Eligible Inventory
portion of the Collateral and, as a result, redetermining the Borrowing Base (or any component thereof).

(c) At Borrowers' sole cost and expense Agent may from time to time, and shall upon the
direction of any Lender, conduct commercial finance audits of Borrowers' Books.

	

4.9.

	

Real Estate Mortgage Option. The Collateral Agent reserves the right, at any time after the
Restatement Date in its Permitted Discretion and at Borrowers' sole cost and expense, to require the Borrowers to
execute and deliver to the Collateral Agent certain Mortgages, Assignments of Leases and Rents, additional Loan
Documents or amendments to any existing Loan Documents, as requested by Agent, together with title insurance
policies provided by a nationally recognized title insurance company acceptable to Agent in its Permitted Discretion
insuring the Agent's Lien granted by such Mortgages (including such endorsements as required by Collateral Agent
in its Permitted Discretion), as well as surveys, resolutions of the Borrowers' Boards of Directors authorizing all of
the foregoing certified by an Authorized Person, and legal opinions from Borrowers' counsel covering such matters
of law as Collateral Agent's legal counsel shall require, in each case in respect of Real Property that is owned by the
Borrowers (the "Mortgage Option"). Borrowers hereby authorize the Agent to file and/or record, in any filing
location necessary under Applicable Law to perfect the Agent's Lien in such Real Estate, such Mortgages,
Assignments of Leases and Rents, and any related UCC-1 or PPSA financing statements related thereto and any

other or filing deemed necessary by Collateral Agent in its Permitted Discretion.
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5.

	

REPRESENTATIONS AND WARRANTIES.

In order to induce the Agent, Lenders, and US Issuing Bank to enter into this Agreement, each Borrower
makes the following representations and warranties to the Agent, each Lender, and US Issuing Bank which shall be
true, correct, and complete, in all material respects, as of the Restatement Date, and at and as of the date of each
certificate delivered pursuant to Sections 6.2 and 6.3 hereof (except to the extent that such representations and
warranties relate solely to an earlier date) and such representations and warranties shall survive the execution and
delivery of this Agreement. Any fact or other information set forth in the Schedules that is disclosed with respect to
one section of Article 5 shall be deemed to constitute disclosure of such fact or information with respect to each
other section of Article 5 to which such fact or other information is applicable.

5.1.

	

No Encumbrances. Each Borrower has good and legally marketable title to all of the property
constituting the Collateral, free and clear of Liens except for Permitted Liens.

5.2.

	

Eligible Credit Card Accounts. The Eligible Credit Card Accounts are bona fide existing payment
obligations of Credit Card Processors arising in the ordinary course of Borrowers' business and otherwise consistent
with the definition of "Eligible Credit Card Accounts" contained herein. As to each Account that is identified by
Lead Borrower as an Eligible Credit Card Account in a Borrowing Base Certificate submitted to Agent, such
Account is not excluded as ineligible by virtue of one or more of the excluding criteria set forth in the definition of
Eligible Credit Card Accounts.

5.3.

	

Eligible Inventory. All Eligible Inventory is of good and merchantable quality, free from material
defects. As to each item of Inventory that is identified by Lead Borrower as Eligible Inventory in a Borrowing Base
Certificate submitted to Agent, such Eligible Inventory is located at one of the locations set forth on Schedule 5.5
and is not otherwise excluded as ineligible by virtue of one or more of the excluding criteria set forth in the
definition of Eligible Inventory.

5.4.

	

Equipment. All of the Equipment (other than obsolete or damaged Equipment) is used or held for
use in Borrowers' business and is fit for such purposes. No such obsolete or damaged Equipment is material to
Borrowers' business.

5.5.

	

Location of Inventory and Equipment. Except as set forth on Schedule 5.5 and except for
Inventory and Equipment in transit to or between one of the locations listed on Schedule 5.5, no material portion of
the Inventory and Equipment is stored with a bailee, warehouseman, or similar party.

5.6.

	

Records. Each Borrower keeps correct and accurate Books itemizing and describing the type, and
quantity of its Inventory and Equipment and the book value thereof.

5.7.

	

Legal Status. Each Borrower represents and warrants that (a) such Borrower's exact legal name is
that indicated on the Perfection Certificate and on the signature page hereof and that it does not have a French form
of its name; (b) such Borrower is an organization of the type, and is organized in the jurisdiction, set forth in the
applicable Certificate; (c) the Perfection Certificate accurately sets forth such Borrower's organizational
identification number or accurately states that such Borrower has none; (d) the Perfection Certificate accurately sets
forth such Borrower's place of business or, if more than one, its chief executive office, as well as such Borrower's
mailing address, if different; (e) all other information set forth on the Perfection Certificate pertaining to such
Borrower is accurate and complete as of the date hereof; and (f) there has been no change in any of such information
from the date on which the Perfection Certificate was signed by such Borrower to the Restatement Date.

5.8.

	

Due Organization and Qualification; Subsidiaries.

(a) Except as set forth on Schedule 5.8(a), each Borrower is duly organized and existing and
in good standing under the laws of the jurisdiction of its organization and qualified to do business in any state
where the failure to be so qualified reasonably could be expected to result in a Material Adverse Change.
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(b) Set forth on Schedule 5.8(b), is a complete and accurate description of the authorized
capital Stock of each Borrower, by class, and, as of the Restatement Date, a description of the number of shares
of each such class that are issued and outstanding. Other than as described on Schedule 5.8(b), there are no
subscriptions, options, warrants, or calls relating to any shares of each Borrower's capital Stock, including any
right of conversion or exchange under any outstanding security or other instrument. No Borrower is subject to
any obligation (contingent or otherwise) to repurchase or otherwise acquire or retire any shares of its capital
Stock or any security convertible into or exchangeable for any of its capital Stock. As of the Restatement Date,
there is no preferred Stock. The preferred Stock was converted to common Stock in connection with the
Purchase & Sale. No previous holder of any preferred Stock received any Restricted Payment, or is entitled to
receive any Restricted Payment, in connection with such conversion or otherwise.

(c) Set forth on Schedule 5.8(c), is a complete and accurate list of each Borrower's direct and
indirect Subsidiaries, showing: (i) the jurisdiction of their organization; (ii) the number of shares of each class of
common and preferred Stock authorized for each of such Subsidiaries; and (iii) the number and the percentage of
the outstanding shares of each such class owned directly or indirectly by the applicable Borrower. All of the
outstanding capital Stock of each such Subsidiary has been validly issued and is fully paid and non-assessable.

(d) Except as set forth on Schedule 5.8(d), there are no subscriptions, options, warrants, or
calls relating to any shares of any Borrower's or its Subsidiaries' capital Stock, including any right of conversion
or exchange under any outstanding security or other instrument. The Existing Warrants have been cancelled and
terminated in connection with the Purchase & Sale. No previous Existing Warrant-holder received any

Restricted Payment, or is entitled to receive any Restricted Payment, in connection with such cancellation or
otherwise.

(e) No Borrower or any of its respective Subsidiaries is subject to any obligation (contingent
or otherwise) to repurchase or otherwise acquire or retire any shares of any Borrower's or Subsidiary's capital
Stock or any security convertible into or exchangeable for any such capital Stock.

5.9.

	

Due Authorization; No Conflict.

(a) As to each Borrower, the execution, delivery, and performance by such Borrower of this
Agreement, the Loan Documents, and the Purchase & Sale Documents to which it is a party have been duly
authorized by all necessary action on the part of such Borrower.

(b) As to each Borrower, the execution, delivery, and performance by such Borrower of this
Agreement, the Loan Documents, and the Purchase & Sale Documents to which it is a party do not and will not
(i) violate any provision of Applicable Law, or the Governing Documents of any Borrower, (ii) conflict with,
result in a breach of, or constitute (with due notice or lapse of time or both) a default under any contractual
obligation of any Borrower which could reasonably be expected to result in a Material Adverse Effect, (iii) result
in or require the creation or imposition of any Lien of any nature whatsoever upon any properties or assets of any
Borrower, other than Permitted Liens, or (iv) require any approval of any Borrower's interestholders or any

approval or consent of any Person under any material contractual obligation of any Borrower other than consents
and approvals which have been already obtained prior to the Restatement Date, or as set forth on Schedule 5.9.

(c) Other than the filing of financing statements, fixture filings, and, if the Mortgage Option
is exercised, the Mortgages (and other related filings), the execution, delivery, and performance by each
Borrower of this Agreement, the Loan Documents, and the Purchase & Sale Documents to which such Borrower
is a party do not and will not require any registration with, consent, or approval of, or notice to, or other action
with or by, any Governmental Authority or other Person other than registrations, consents and approvals which
have been already made or obtained prior to the Restatement Date, or as set forth on Schedule 5.9.

(d) As to each Borrower, this Agreement, the other Loan Documents, and the Purchase &
Sale Documents to which such Borrower is a party, and all other documents contemplated hereby and thereby,
when executed and delivered by such Borrower will be the legally valid and binding obligations of such
Borrower, enforceable against such Borrower in accordance with their respective terms, except as enforcement
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may be limited by equitable principles or by bankruptcy, insolvency, reorganization, moratorium, or similar laws
relating to or limiting creditors' rights generally.

(e) Agent's Liens are validly created, perfected, and first priority Liens, subject only to
Permitted Liens.

5.10.

	

Litigation.

(a) Other than those matters disclosed on Schedules 5.10(a) and immaterial matters where
the amount in controversy is less than the Dollar Equivalent of $250,000, there are no actions, suits, or
proceedings pending or, to the knowledge of Borrowers, threatened against Borrowers or any of their
Subsidiaries, as applicable. Schedules 5.10(a) includes, as applicable, for each matter set forth thereon (i) the
name, docket number and jurisdiction for such matter, (ii) the status of such proceeding, and (iii) whether such
matter is covered by an insurance policy and, if so, the insurance carrier, the policy number and the deductible
amount associated with such insurance policy.

(b) There are no actions, suits or proceedings pending or, to the knowledge of Borrowers,
threatened against Borrowers or any of their Subsidiaries, as applicable, that question the validity or
enforceability of this Agreement, any other Loan Document or the Purchase & Sale Documents or any action
taken by Borrowers in connection with any of the foregoing.

(c) Schedule 5.10(c) lists all Commercial Tort Claims held by any Borrower existing as of
the date hereof.

5.11. No Material Adverse Change. All fmancial statements relating to Borrowers (including any
Projections with respect to the Acquired Assets and the Purchase & Sale) that have been delivered by Borrowers to
the Agent or any Lender have been prepared in accordance with GAAP (except, in the case of unaudited financial
statements, for the lack of footnotes and being subject to year-end audit adjustments) and present fairly in all
material respects Borrowers' fmancial condition as of the date thereof and results of operations for the period then
ended. There has not been a Material Adverse Change with respect to Borrowers since the date of the latest
financial statements submitted to the Agent or Lenders. The consummation of the transactions contemplated in the
Purchase & Sale Documents shall not cause a Material Adverse Change.

5.12. Fraudulent Transfer. After giving effect to the Purchase & Sale (and the transactions
contemplated thereby and hereby),

(a) Each Borrower is Solvent;

(b) No transfer of property is being made by any Borrower and no obligation is being
incurred by any Borrower in connection with the transactions contemplated by this Agreement or the other Loan
Documents with the intent to hinder, delay, or defraud either present or future creditors of Borrowers; and

(c) No transfer of property is being made by the Borrowers without receiving a reasonably
equivalent value in exchange for such transfer and the Borrowers' remaining assets are not unreasonably small in
relation to their businesses.

5.13. Employee Benefits. None of Borrowers, any of their Subsidiaries, or any of their ERISA
Affiliates maintains or contributes to any Benefit Plan other than the Canadian Benefit Plans.

5.14.

	

Environmental Condition. Except as set forth on Schedule 5.14, (a) to Borrowers' knowledge,
none of Borrowers' properties or assets has ever been used by Borrowers or by previous owners or operators in the
disposal of, or to produce, store, handle, treat, release, or transport, any Hazardous Materials, where such
production, storage, handling, treatment, release or transport was in violation, in any material respect, of applicable
Environmental Law, (b) to Borrowers' knowledge, none of Borrowers' properties or assets has ever been designated
or identified in any manner pursuant to any environmental protection statute as a Hazardous Materials disposal site,
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(c) none of Borrowers have received notice that a Lien arising under any Environmental Law has attached to any

revenues or to any Real Property owned or operated by Borrowers, and (d) none of the Borrowers have received a
summons, citation, notice, or directive from the Environmental Protection Agency or any other federal Provincial or
state governmental agency concerning any action or omission by any Borrower resulting in the releasing or
disposing of Hazardous Materials into the environment.

5.15. Brokerage Fees. Borrowers have not utilized the services of any broker or finder in connection
with Borrowers' obtaining financing from the Lenders under this Agreement and no brokerage commission or
finders fee is payable by Borrowers in connection herewith.

5.16.

	

Intellectual Property. Each Borrower owns, or holds licenses in, all trademarks, trade names,
copyrights, patents, patent rights, and licenses that are necessary to the conduct of its business as currently
conducted. Attached hereto as Schedule 5.16 is a true, correct, and complete listing of all patents, patent
applications, registered trademarks, trademark applications, registered copyrights, and copyright registration
applications as to which each Borrower is the owner or is an exclusive licensee or co-licensee. All licenses set out
in Schedule 5.16 are in good standing and there have been no defaults thereunder by any of the Borrowers or, to the
knowledge of the Borrower, by any other party thereto. All royalty fees have been paid on the patents and patent
applications owned by any of the Borrowers and set out in Schedule 5.16 and all renewal fees have been paid on the
registered trademarks owned by any of the Borrower.

5.17.

	

Leases. Each Borrower enjoys peaceful and undisturbed possession under all leases (including
subleases) under which any of the Borrowers have a Leasehold Interest material to the business of Borrowers and to
which Borrowers are a party or under which Borrowers are operating other than any sublease to which the Sublease
Requirement applies but has not been satisfied. Except for any failure to comply with the Sublease Requirement, all
of such leases are valid and subsisting and no material default by Borrowers exists under any of them.

5.18. DDAs. Set forth on Schedule 5.18 are all of the DDAs of each Borrower, including, with respect
to each depositary (i) the name and address of that depositary, (ii) the account numbers of the accounts maintained
with such depositary, and (iii) the purpose for which each deposit account is used (i.e., payroll, benefits, collections,
disbursement, etc.).

5.19. Credit Card Receipts. Schedule 5.19 sets forth each of Borrowers' Credit Card Processors and any
other similar arrangements to which Borrowers are a party with respect to the payment to Borrowers of the proceeds
of all credit card charges for sales by Borrowers.

5.20.

	

Indebtedness. Set forth on Schedule 5.20 is a true and complete list of all Indebtedness of each
Borrower outstanding immediately prior to the Restatement Date that is to remain outstanding immediately after the
Restatement Date. Such Schedule accurately reflects the aggregate principal amount of such Indebtedness and the
principle terms thereof and whether (and to what extent) such Indebtedness is secured.

5.21. Filing of Tax Returns and Payment of Taxes. Except where the failure to do so could not
reasonably result in a Material Adverse Change:

(a) Each Borrower has duly and timely filed, or caused to be duly and timely filed, all Tax Returns
required to be filed by it in respect of Taxes, and has duly and timely paid, or caused to be duly and timely paid, all
Taxes due and payable by it as required by Applicable Law, including all Taxes assessed, reassessed or for which a
demand for payment was made by any Governmental Authority, except when and so long as the validity of any such
Taxes is being contested in good faith by it or any other Person on its behalf through appropriate proceedings, such
contest is a Permitted Protest, and adequate provisions for such Taxes have been made in its financial statements in
accordance with GAAP.

(b) Each Borrower has duly and timely withheld, or caused to be duly and timely withheld, all Taxes
and other amounts required to be withheld by it in accordance with Applicable Law from any amount paid, or
credited, or deemed to be paid or credited by it to or for the account of any Person (including any employees,
officers or any non-resident Person), and has duly and timely remitted, or caused to be duly and timely remitted, to
the appropriate Governmental Authority such Taxes required by Applicable Law to be remitted by it.
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(c) Each Borrower has not failed to pay any Taxes which has or would result in a Lien (other than a
Permitted Lien) on its property. Each Borrower has only contested a Permitted Lien that is subject to a Permitted
Protest.

5.22. Royalty Payments. Schedule 5.22 lists all contracts or other agreements between a Borrower and
any other Person pursuant to which Borrowers have made any royalty or similar payments in either of the two Fiscal
years prior to the Restatement Date.

5.23.

	

Complete Disclosure. All factual information (taken as a whole) furnished by or on behalf of
Borrowers in writing to Agent or any Lender (including all information contained in the Schedules hereto or in the
other Loan Documents) for purposes of or in connection with this Agreement, the other Loan Documents or any
transaction contemplated herein or therein is, and all other such factual information (taken as a whole) hereafter
furnished by or on behalf of Borrowers in writing to Agent or any Lender will be, as of the date provided, true and
accurate in all material respects on the date as of which such information is dated or certified or otherwise speaks
and not incomplete by omitting to state any fact necessary to make such information (taken as a whole) not
misleading in any material respect at such time in light of the circumstances under which such information was
provided. On the Restatement Date, the Business Plan (giving effect to the Purchase & Sale) represents, and as of
the date on which any other Business Plan is delivered to Agent, such additional Business Plans represent,
Borrowers' good faith best estimate of its future performance for the periods covered thereby.

5.24.

	

Patriot Act. None of any Borrower or any of their respective Subsidiaries is (nor will it be) a
Person with whom the Agents or Lenders are restricted from doing business under regulations of the Office of
Foreign Asset Control ("OFAC") of the Department of Treasury of the United States of America (including, those
persons named on the OFAC's specially designated and Blocked Persons list) or under any similar statute, executive
order (including the September 24, 2001 Executive Order Blocking Property and Prohibiting Transactions With
Persons Who Commit, Threaten To Commit, or Support, or Terrorism) or other governmental action; none of any
Borrower or any of their respective Subsidiaries is knowingly engaging in and (shall not knowingly engage in) any
dealings or transactions or otherwise associated with such persons. In addition, each Borrower hereby agrees to
provide the Administrative Agent with any additional information that the Administrative Agent deems reasonable
and necessary from time to time in connection with the transactions contemplated by this Agreement in order to
assure compliance with all Applicable Law concerning money laundering and similar activities.

5.25.

	

Insurance. Schedule 5.25 annexed hereto, is a schedule of all insurance policies owned by the
Borrowers or under which Borrowers are the named insured. Each such policy is in full force and effect. Neither the
issuer of any such policy nor any Borrower is in default or violation of any such policy. The coverage reflected on
Schedule 5.25 satisfies the requirements of Section 6.7.

5.26. Requirements of Law. To the Borrowers' knowledge, each Borrower is in compliance with, and
shall hereafter comply with and use its assets in compliance with, all requirements of Applicable Law except where
the failure of such compliance will not be reasonably likely to result in a Material Adverse Change. No Borrower
has received any notice of any violation of any requirement of law (other than of a violation which could not be
reasonably likely to result in a Material Adverse Change) which violation has not been cured or otherwise remedied.

5.27. No Margin Stock. No Borrower is engaged in the business of extending credit for the purpose of
purchasing or carrying any margin stock (within the meaning of Regulations U, T, and X of the Board of Governors
of the Federal Reserve System of the United States). No part of the proceeds of any Borrowing hereunder will be
used at any time to purchase or carry any such margin stock or to extend credit to others for the purpose of
purchasing or carrying any such margin stock.

5.28. Investment Company Status. No Borrower is an "investment company" as defined in, or subject
to regulation under, the Investment Company Act of 1940.

5.29.

	

Accounts. Unless otherwise indicated in writing to Administrative Agent and except to the extent
of reserves for returns and bad debts as reflected in the Borrowers' Books and established in the ordinary course of
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Borrowers' business: (a) each Account of each Borrower (i) is genuine and in all material respects what it purports
to be and is not evidenced by a judgment, (ii) arises out of a completed, bona fide sale and delivery of Goods by
such Borrower in the ordinary course of business, (iii) is for a liquidated amount maturing as stated in a claim or
invoice covering such sale of Goods, (iv) together with Agent's Lien therein, is not and will not be in the future (by
voluntary act or omission by any Borrower), be subject to any Lien, deduction, defense, dispute, counterclaim or
other adverse condition, is absolutely owing to such Borrower and is not contingent in any material respect or for
any reason (other than pursuant to Permitted Liens or offsets, deductions, defenses, disputes or counterclaims arising
in the ordinary course of business), and (b) to each Borrower's knowledge, there are no facts, events or occurrences
which would in any way impair the validity thereof, or tend to reduce in any material respect the amount payable
thereunder from the face amount of the claim or invoice or statements delivered to Administrative Agent with
respect thereto (other than arising in the ordinary course of business).

5.30. Consignment. As of the Restatement Date, no Person maintains any property on consignment
with Borrowers.

5.31. Intentionally Deleted.

5.32. No Events of Default. As of any date of determination, both before and after giving effect to the
making of any Advances or the issuance of any Letters of Credit, there are no Events of Default.

5.33. Use of Proceeds. The proceeds of any Advance or any Letter of Credit is neither intended or
anticipated to be used nor been used in any way which would cause a breach of Section 7.17 , or otherwise result in
an Event of Default.

	

5.34.

	

Shareholder Agreements. Schedule 5.34 lists all Shareholder Agreements in place as of the
Restatement Date, including any voting agreements among shareholders, concerning any class or all classes of any
Borrower's capital stock, including Preferred Stock.

	

5.35.

	

Investments. Schedule 5.35 lists all Investments of the Borrowers, or any agreements or other
legally binding commitments made by the Borrowers to invest in any Person, existing as of the Restatement Date.

	

5.36.

	

Excluded Contracts. Schedule 5.36 sets forth all Excluded Contracts in existence as of the
Restatement Date except for any Real Property lease, sublease or other occupancy agreement, standard term
purchase orders, or any other contract under which a Borrower pays, or which generates revenue to Borrowers of,
less than the Dollar Equivalent of $50,000 per Fiscal year provided that such lease or other contract is not material to
Agent's ability to realize upon any of the Collateral or to the Borrowers' operation of its business in the ordinary
course.

5.37. Consummation of Purchase & Sale Documents .

(a) On or before the Restatement Date, the Purchase & Sale Documents have been duly executed
and delivered in accordance with their terms by AG and Papyrus (and each of their required Subsidiaries) and the
transactions contemplated to be consummated under the Purchase & Sale Documents on or before the Restatement
Date shall have been consummated in all material respects, including the fulfillment (not merely the waiver, except
as may be disclosed to Administrative Agent and consented to in writing by Administrative Agent) of all conditions
precedent set forth therein. After giving effect to the terms of the Purchase & Sale Documents and the satisfaction
of the Sublease Requirement, Papyrus or its Subsidiaries have acquired and have good and marketable title to one
hundred percent (100%) of the Acquired Assets, free and clear of all Liens of any kind, except as permitted
hereunder; have sold, transferred, and conveyed one hundred percent (100%) of the Disposed Assets; and have
received all compensation and other consideration due to it under the Purchase & Sale Documents (including,
without limitation, the consideration described in Section 3.1(d)). Other than the sale, transfer, and conveyance of
the Disposed Assets, Papyrus and its Subsidiaries have not provided any compensation or other consideration to AG
or its Subsidiaries for the Purchase & Sale.
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(b) On or before the Restatement Date, all actions and proceedings required by the Purchase & Sale
Documents , Applicable Law (including, but not limited to, compliance with the Hart-Scott-Rodino Anti-Trust
Improvements Act of 1976, as amended, the Investment Canada Act and the Competition Act (Canada) if required)
to be taken on or before the Restatement Date have been taken and the transactions required to be consummated on
or before the Restatement Date thereunder have been duly and validly taken and consummated.

(c) No court of competent jurisdiction has issued any injunction, restraining order or other order
which prohibits consummation of the transactions described in the Purchase & Sale Documents and no
governmental or other action or proceeding has been commenced or, to the knowledge of any Borrower, threatened,
seeking any injunction, restraining order or other order which seeks to void or otherwise modify the transactions
described in the Purchase & Sale Documents

5.38. Purchase & Sale Documents.

(a) Borrowers have delivered, or caused to be delivered, to Administrative Agent, true, correct and
complete copies of the Purchase & Sale Documents. Each of the Purchase & Sale Documents are listed on Schedule
5.38(a) attached hereto.

(b) The Purchase & Sale Documents set forth the entire agreement and understanding of the parties
thereto relating to the subject matter thereof, and there are no other agreements, arrangements or understandings,
written or oral, relating to the matters covered thereby.

(c) None of the Purchase & Sale Documents have been amended, waived, modified, supplemented,
or terminated since the date of their initial execution and delivery without the prior written consent of
Administrative Agent.

(d) The execution, delivery and performance of the Purchase & Sale Documents have been duly
authorized by all necessary action on the part of Papyrus and, to the best of Borrowers' knowledge AG and each
other party thereto . Each of the Purchase & Sale Documents is the legal, valid and binding obligation of Papyrus
and, to the best of Borrowers' knowledge each of the other parties thereto, enforceable against such party in
accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium, liquidation or other similar laws affecting creditors' rights generally. All actions taken
by Borrowers, and to the best of Borrowers' knowledge, AG and its Subsidiaries pursuant to or in connection with
the Purchase & Sale have been taken in compliance with the terms of the Purchase & Sale Documents and
Applicable Law.

(e) No Borrower nor to the best knowledge of Borrower, AG or any of its Subsidiaries is in default
with respect to any of its obligations under any Purchase & Sale Documents to which it is a party in any material
respect and all representations and warranties made by the Borrowers, and to the best of Borrowers' knowledge, AG
and its Subsidiaries in the Purchase & Sale Documents and in the certificates delivered in connection therewith are
true and correct as of the date hereof, except as waived in writing with the approval of Administrative Agent. The
reports, financial statements, certificates and other written information with respect to the Purchase & Sale,
furnished to Administrative Agent by (or on behalf of) Borrowers, taken as a whole (as modified or supplemented
by other written information so furnished), do not contain any material misstatement of fact or omit to state any
material fact necessary to make the statements therein, in the light of the circumstances under which it was made,
not misleading.

(f) As of the Restatement Date, Schedule 5.38(f) lists all Canadian Benefits Plans and Canadian
Pension Plans currently maintained or contributed to by any Borrower and no Borrower nor any of its respective
Subsidiaries maintains or contributes to any Benefit Plan except as set forth on such Schedule. The Canadian
Benefit Plans are, and have been established, registered, amended, funded, invested and administered in compliance
with the terms of such Canadian Benefits Plans (including the terms of any documents in respect of such Canadian
Benefit Plans), all Applicable Laws, including the ITA, and any applicable collective agreements except where non-
compliance therewith would not reasonably be expected to have a Material Adverse Effect. There have been no
improper withdrawals or applications of the assets of the Canadian Pension Plans or the Canadian Benefit Plans.
Except as set forth on Schedule 5.38(f), as of the Restatement Date, there are no outstanding disputes (except for
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routine claims for payment of benefits that do not exceed in the aggregate the Dollar Equivalent of $50,000
concerning the assets of the Canadian Pension Plans or the Canadian Benefit Plans). There is no investigation by a
Governmental Authority pending or, to the knowledge of any Borrower, threatened involving any Canadian Benefit
Plan or its assets, and no facts exist which could reasonably be expected to give rise to any such investigation,
proceeding, action or claim. There is no Pension Plan Unfunded Liability and no Pension Plan Termination Event
has occurred. Except as set forth on Schedule 5.38(f), as of the Restatement Date, each of the Canadian Pension
Plans, other than any union sponsored multi-employer pension plans in respect of which the Credit Parties'
obligations are limited to a fixed percentage of the payroll thereof, is fully funded both on an ongoing basis and on a
solvency basis as disclosed in the valuations last filed with the applicable Governmental Authorities and which
valuations are consistent with generally accepted actuarial principles. None of the Canadian Benefit Plans, other
than the Canadian Pension Plans, provide benefits beyond retirement or other termination of service to employees or
former employees of the Business or to the beneficiaries or dependants of such employees.

6.

	

AFFIRMATIVE COVENANTS.

Each Borrower covenants and agrees that, so long this Agreement and any other Loan Document remains
in effect and until full and final payment of the Obligations (other than any inchoate Obligations which have not
been asserted and are not otherwise known to Borrowers or Agent), Borrowers shall and shall cause each of their
respective Subsidiaries to do all of the following:

6.1.

	

Accounting System. Maintain a system of accounting that enables Borrowers to produce financial
statements in accordance with GAAP and maintain records pertaining to the Collateral that contain information as
from time to time reasonably may be requested by Agent or any Lender. Borrowers also shall keep an inventory
reporting system that shows all additions, sales, claims, returns, and allowances with respect to the Inventory.

6.2.

	

Collateral Reporting. Provide Agent and Lenders with the documents set forth on Schedule 6.2 in
accordance with the delivery schedule set forth thereon.

6.3.

	

Financial Statements, Reports, Certificates. Deliver to Agent and Lenders:

(a) as soon as available, but in any event within 15 days after the end of each month during
each of Borrowers' Fiscal years,

(i) a Borrower prepared Consolidated and individual balance sheet, income
statement, and statement of cash flow covering Borrowers' and its Subsidiaries' operations during such
period and comparing the then current Business Plan and the same period during the prior year on a
Consolidated, consolidating and individual basis,

(ii) a certificate signed by the chief financial officer of each Borrower to the effect

(A) the financial statements delivered hereunder have been prepared in accordance
with GAAP (except for the lack of footnotes and being subject to fiscal year-end audit
adjustments) and fairly present in all material respects the financial condition of Borrowers and
their Subsidiaries,

(B) the representations and warranties of Borrowers contained in this Agreement
and the other Loan Documents are true and correct in all material respects on and as of the date of
such certificate, as though made on and as of such date (except to the extent that such
representations and warranties relate solely to an earlier date), and

(C) there does not exist any condition or event that constitutes a Default or Event of
Default (or, to the extent of any non-compliance, describing such non-compliance as to which he
or she may have knowledge and what action Borrowers have taken, are taking, or propose to take
with respect thereto),

that:
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(iii) for each month, a rental, tax, and insurance compliance certificate
demonstrating, in reasonable detail, that Borrowers have paid all rentals, taxes and insurance premiums due
during such period without material penalty prior to such date and that all required insurance is in effect, and

(iv) each of the reports listed under the heading "Financial Reports" on Schedule 6.2.

(b) as soon as available, but in any event within fifteen (15) days after the end of each Fiscal
quarter of Borrowers, a certificate which sets forth the Average Excess Availability for the immediately
preceding quarter, together with detailed calculations thereof (the "Average Excess Availability Certificate");

(c) as soon as available, and within ninety (90) days after the end of each Borrowers' Fiscal
years, Consolidated and consolidating financial statements of each Borrower and its Subsidiaries for each such
Fiscal year, audited by independent certified or chartered public accountants selected by Borrowers and
reasonably acceptable to Agent and certified, without any qualifications, by such accountants to have been
prepared in accordance with GAAP (such audited financial statements to include a balance sheet, income
statement, and statement of cash flow and, if prepared, such accountants' letter to management) together with a
certificate of such accountants addressed to Agent and Lenders stating that such accountants do not have
knowledge of the existence of any Default or Event of Default;

(d) as soon as available but in any event:

(i) within 15 days after the end of each month during the first twelve calendar
months after the Restatement Date copies of Borrowers' monthly Business Plan, for the next four week
period, on a week-by-week basis; and

(ii) prior to the last Business Day of each January, in each Fiscal year of Borrowers;
copies of Borrowers' annual Business Plan, for the forthcoming year, on a month-by-month basis, year by
year;

(iii) each such Business Plan to be in form and substance (including as to scope and
underlying assumptions) satisfactory to Agent in its Permitted Discretion certified by the chief financial
officer of Borrowers (in such officer's capacity as such and not individually) as being such officer's good
faith best estimate of the financial performance of Borrowers and their Subsidiaries during the period
covered thereby (it being understood that Agent may in its Permitted Discretion, but shall not be under any
obligation to, adjust, create or expand Reserves as a result of its review of such Business Plans),

(e) if and when filed by any Borrower,

(i) any filings made by any Borrower with the SEC or any other securities
commission in any other jurisdiction,

(ii) copies of Borrowers' federal and Provincial income tax returns, and any
amendments thereto, filed with the Internal Revenue Service, the Canada Revenue Agency and any other
relevant Governmental Authority, and

(iii) any other information that is provided by either Borrower to its shareholders
generally solely in their capacities as shareholders,

(f) if and when filed by any Borrower and as reasonably requested by Agent, satisfactory
evidence of payment of any applicable Taxes in each jurisdiction in which (i) any Borrower is required to pay
any Taxes; (ii) where any Borrower's failure to pay any such applicable Taxes would result in a Lien (other than
a Permitted Lien) on the properties or assets of any Borrower or (iii) where any Borrower's failure to pay any
such applicable Taxes reasonably could be expected to result in a Material Adverse Change,
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(g) as soon as a Borrower has knowledge of any event or condition that constitutes a Default
or an Event of Default, notice thereof and a statement of the curative action that Borrowers propose to take with
respect thereto,

(h) upon the request of Agent or any Lender, any other report reasonably requested relating
to the financial condition of Borrowers,

the inventory reconciliation, when and as required under Section 4.8(a),

Intentionally Deleted, and

the notices and updates required under Section 7.22.

Borrowers agree that they and their Subsidiaries will have the same Fiscal year. Borrowers agree that their
independent certified or chartered public accountants are authorized to communicate with Agent and any Lender and
to release to Agent and any Lender whatever financial information concerning Borrowers that Agent or any Lender
reasonably may request. Each Borrower waives the right to assert a confidential relationship, if any, it may have
with any accounting firm or service bureau in connection with any information requested by Agent or any Lender
pursuant to or in accordance with this Agreement, and agree that Agent or any Lender may contact directly any such
accounting firm or service bureau in order to obtain such information.

	

6.4.

	

Returns. Account for returns of Inventory and Customer Credit Liabilities and record the effects
thereof on the general ledger on the same basis and in accordance with the usual customary practices of the
applicable Borrower, as they exist at the time of the execution and delivery of this Agreement.

	

6.5.

	

Maintenance of Properties. Maintain and preserve all of their properties which are necessary or
useful in the proper conduct to their business in good working order and condition, ordinary wear and tear excepted,
and comply at all times with the provisions of all material leases to which it is a party as lessee, so as to prevent any
loss or forfeiture thereof or thereunder.

	

6.6.

	

Tax Matters.

(a) Duly and timely file, or cause to be duly and timely filed, all Tax Returns required to be
filed by it in respect of Taxes, and duly and timely pay, or cause to be duly and timely paid, all Taxes due and
payable by it as required by Applicable Law, including all Taxes assessed, reassessed or for which a demand for
payment is made by any Governmental Authority, except when and so long as the validity of any such Taxes is
being contested in good faith by it or any other Person on its behalf through appropriate proceedings, and such
contest is a Permitted Protest and adequate provisions for such Taxes have been made in its financial statements
in accordance with GAAP or where failure to pay such Tax will not be reasonably likely to result in, or result in,
a Material Adverse Change.

(b) Each Borrower will duly and timely withhold, or cause to be duly and timely withheld,
all material Taxes required to be withheld by it in accordance with Applicable Law from any amount paid, or
credited, or deemed to be paid or credited by it to or for the account of any Person (including any employees,
officers or any non-resident Person), and will duly and timely remit, or cause to be duly and timely remitted, to
the appropriate Governmental Authority such Taxes required by Applicable Law to be remitted by it.

(c) Each Borrower will not fail to pay any Taxes or other amounts which would result in a
Lien (other than a Permitted Lien) on its property. Each Borrower shall only contest a Permitted Lien that is
subject to a Permitted Protest.

(d) Each Borrower will, upon written request, furnish to the Agent on behalf of the Lenders
satisfactory evidence that such Borrower has paid such Taxes in each jurisdiction in which the Borrower is
required to pay such Taxes.

(i)

G)

(k)
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6.7.

	

Insurance.

(a) At Borrowers' expense, maintain insurance respecting its property and assets wherever
located, covering loss or damage by fire, theft, explosion, and all other hazards and risks as ordinarily are insured
against by other Persons engaged in the same or similar businesses. Borrowers also shall maintain business
interruption, public liability, and product liability insurance, as well as insurance against larceny, embezzlement,
and criminal misappropriation. All such policies of insurance shall be in such amounts and with such insurance
companies as are reasonably satisfactory to Agent. Borrowers shall deliver copies of all such policies to Agent
with a satisfactory lender's loss payable endorsement naming Agent as loss payee or additional insured, as
appropriate. Each policy of insurance or endorsement shall contain a clause requiring the insurer to give not less
than 30 days prior written notice to Agent in the event of cancellation of the policy for any reason whatsoever.

(b) Lead Borrower shall give Agent prompt notice of any material loss covered by such
insurance. During the continuation of an Event of Default, Agent shall have the exclusive right to adjust any
losses payable under any such insurance policies, without any liability to Borrowers whatsoever in respect of
such adjustments. Any monies received as payment for any loss under any insurance policy mentioned above
(other than liability insurance policies) or as payment of any award or compensation for condemnation or taking
by eminent domain, shall be paid over to Agent to be applied at the option of the Agent either to the prepayment
of the Obligations or shall be disbursed to Lead Borrower under staged payment terms reasonably satisfactory to
the Agent for application to the cost of repairs, replacements, or restorations. Any such repairs, replacements, or
restorations shall be affected with reasonable promptness and shall be of a value at least equal to the value of the
items or property destroyed prior to such damage or destruction.

(c) Borrowers shall not take out separate insurance concurrent in form or contributing in the
event of loss with that required to be maintained under this Section 6.8, unless Agent is included thereon as
named insured with the loss payable to Agent under a lender's loss payable endorsement or its equivalent. Lead
Borrower immediately shall notify Agent whenever such separate insurance is taken out, specifying the insurer
thereunder and full particulars as to the policies evidencing the same, and copies of such policies promptly shall
be provided to Agent.

(d) In the event that Borrower obtains key person life insurance policies with respect to any
officer or director of the Borrower, Borrower shall furnish Agent with an "Absolute Assignment" of each such
key person life insurance policy, shall record each such "Absolute Assignment" with the issuer of the respective
policy, and shall furnish proof of such issuer's acceptance of such assignment. All proceeds payable under such
key person life insurance policies shall be payable to Agent to be applied on account of the Obligations in
accordance with Section 2.4(b).

	

6.8.

	

Location of Inventory and Equipment. Keep the Inventory and Equipment only at the locations
identified on Schedule5.5 (except for Inventory or Equipment in transit and except for samples); provided, however,
that, so long as there is no Event of Default continuing, Lead Borrower may amend Schedule5.5 so long as such
amendment occurs by written notice to Agent not less than 10 Business Days prior to the date on which the
Inventory or Equipment is moved to such new location, so long as such new location is within the continental
United States or, with respect to Inventory owned by any Canadian Borrower, Canada, and so long as, at the time of
such written notification, the applicable Borrower provides any fmancing statements, fixture filings or other
documents necessary to perfect and continue perfected the Agent's Liens on such assets and also provides to Agent
a Bailee Acknowledgment or Collateral Access Agreement, if and as applicable, all as determined by Agent in its
Permitted Discretion; provided that, so long as there is no Event of Default continuing, no such Bailee
Acknowledgment or Collateral Access Agreement shall be required for any location if (x) the value of the Inventory
and Equipment at such locations is less than the Dollar Equivalent of $10,000; and that the aggregate value of
Inventory and Equipment at all such locations shall not exceed the Dollar Equivalent of $25,000 or (y) for retail
store locations not located in a Landlord Lien Jurisdiction at any time and, provided, further, however, that the
foregoing shall not restrict Agent's right to establish a rental Reserve for any retail store or other location at which
Borrowers' maintain Inventory for which there is no such Bailee Acknowledgement or Collateral Access
Agreement.
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6.9.

	

Compliance with Laws. Comply with the requirements of all Applicable Law, including the Fair
Labor Standards Act and the Americans With Disabilities Act, other than laws, rules, regulations, and orders the
non-compliance with which, individually or in the aggregate, would not result in and reasonably could not be
expected to result in a Material Adverse Change.

6.10. Leases. Pay when due all rents and other amounts payable and perform all material obligations
under any material leases and subleases under which any of the Borrowers has a Leasehold Interest, unless such
payments are the subject of a Permitted Protest.

6.11. Brokerage Commissions. Pay any and all brokerage commission or fmders fees incurred in
connection with or as a result of Borrowers' obtaining financing from the Lenders under this Agreement. Borrowers
agree and acknowledge that payment of all such brokerage commissions or finders fees shall be the sole
responsibility of Borrowers, and each Borrower agrees to indemnify, defend, and hold Agent harmless from and
against any claim of any broker or finder arising out of Borrowers' obtaining financing from the Agent and Lenders
under this Agreement.

6.12. Existence. At all times preserve and keep in full force and effect each Borrower's valid existence
and good standing and any rights and franchises material to Borrowers' businesses, including those with respect to
trademark licenses and the Purchase & Sale Documents.

6.13. Environmental. Keep any property either owned or operated by any Borrower free of any
Environmental Liens or post bonds or other financial assurances sufficient to satisfy the obligations or liability
evidenced by such Environmental Liens, (b) comply, in all material respects, with Environmental Laws and provide
to Agent documentation of such compliance which Agent reasonably requests, (c) promptly notify Agent of any
release of a Hazardous Material of any reportable quantity from or onto property owned or operated by any
Borrower and take any Remedial Actions required to abate said release or otherwise to come into compliance with
applicable Environmental Law, and (d) promptly provide Agent with written notice within 10 days of the receipt of
any of the following: (i) notice that an Environmental Lien has been filed against any of the real or personal
property of any Borrower, (ii) commencement of any Environmental Action or notice that an Environmental Action
will be filed against any Borrower, and (iii) notice of a violation, citation, or other administrative order which
reasonably could be expected to result in a Material Adverse Change.

6.14. Canadian Benefit and Pension Plans. Borrowers shall cause the Canadian Pension Plan to be
administered in accordance with the requirements of the applicable pension plan texts, funding agreements, the ITA
and applicable Provincial pension benefits legislation laws relating to licensing, employment and labor matters
except where non-compliance therewith would not reasonably be expected to have a Material Adverse Effect.
Borrowers shall promptly notify the Lender on becoming aware of: (i) a Pension Plan Termination Event; (ii) the
failure to make a required contribution or payment under any Canadian Pension Plan when due; (iii) the occurrence
of any event which is reasonably likely to result in any Borrower incurring any liability, fine or penalty with respect
to any Canadian Benefit Plan; (iv) a material increase in the liabilities of the Canadian Pension Plan; (v) the
establishment of a new registered pension plan; (vi) commencing payment of contributions to the Canadian Pension
Plan to which any Borrower had not previously been contributing; (vii) the existence of any report which discloses a
Pension Plan Unfunded Liability, prior to the filing of such report with any Governmental Authority; and (viii) the
establishment of any new Canadian Benefit Plans or any change to an existing Canadian Benefit Plan having a
material increase in liabilities. In the notice to Lender of the foregoing, copies of all documentation relating thereto
shall be provided. Each Borrower, with respect to each Canadian Benefit Plan, in a timely fashion perform in all
respects all obligations (including funding, investment and administration obligations) required to be performed in
connection with such Canadian Benefit Plan except where non-compliance therewith would not reasonably be
expected to have a Material Adverse Effect. Each Borrower, with respect to each Canadian Pension Plan, will pay
all contributions, premiums and payments when due in accordance with its terms and all Applicable Law, and if
requested by Lender, promptly deliver to Lender copies of: (i) annual information returns, actuarial valuations and
any other reports which have been filed with a Governmental Authority with respect to each Canadian Pension Plan;
(ii) any direction, order, notice, ruling or opinion that any Borrower may receive from a Governmental Authority
with respect to any Canadian Benefit Plan; and (iii) any documentation relating to the Canadian Pension Plan as
Lender may reasonably request. Without the prior written consent of Lender, Borrowers shall not terminate, or
cause to be terminated, the Canadian Pension Plan, if such plan would have a solvency deficiency on termination.
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6.15. Investment Proceeds, Etc. The proceeds of any Investment from any source in any Borrower or
any Subsidiary of a Borrower and any other funds received by any Borrower other than from ordinary course
business operations (including, without limitation, sales or other dispositions of any Borrowers' assets other than in
the ordinary course of such Borrower's business, the proceeds from the issuance of any debt or the incurrence of any

Indebtedness by any Borrower other than Indebtedness permitted under Section 7.1 hereof, any proceeds from the
issuance of Stock of any Borrower after the date hereof, tax refunds, damage awards, or insurance or condemnation
proceeds) shall be deposited directly into a Cash Management Account.

6.16. Immediate Notice to Agent. The Lead Borrower shall provide Agent with written notice promptly
upon the occurrence of any of the following events, which written notice shall state with reasonable particularity the
facts and circumstances of the event for which such notice is being given:

(i)

	

Any change in the Authorized Persons;

(ii) Any cessation by Borrowers of their making payment to its creditors generally
as Borrowers' debts become due;

(iii) Any failure by Borrowers to pay rent at any of Borrowers' locations, which
failure continues for more than 3 Business Days following the last day on which such rent was payable
without more than a minimal adverse effect on Borrowers;

(iv) Any Material Adverse Change;

(v) The occurrence of any Default or Event of Default;

(vi) Any intention on the part of any Borrower to discharge the Borrowers' present
independent accountants or any withdrawal or resignation by such independent accountants from their acting
in such capacity; or

(vii) Any litigation which, if determined adversely to Borrowers, could reasonably be
expected to result in a Material Adverse Change;

(viii) At Agent's request, the Lead Borrower shall provide Agent and Lenders, when
so distributed, with copies all national or otherwise material advertising copy (including print advertising
and video and radio advertising);

(ix) Provide Agent and Lenders, when received by Borrowers, with a copy of any
management letter or similar communications from any accountant of the Borrowers;

(x) Provide Agent with prompt written notice upon the acquisition or formation of
any Subsidiary;

(xi) Provide Agent with prompt written notice in the event that AG, or any of its
Subsidiaries, becomes party to an Insolvency Proceeding of which Borrowers are aware, or indicates to
Borrowers, or Borrowers otherwise reasonably believe, that AG is likely to become party to any Insolvency
Proceeding.

6.17. Disclosure Updates. Promptly and in no event later than 5 Business Days after an Authorized
Officer obtains actual knowledge thereof, (a) notify Agent if any written information, exhibit, schedule, or report
furnished to the Agent contained any untrue statement of a material fact or omitted to state any material fact
necessary to make the statements contained therein not misleading in light of the circumstances in which made at the
time made, or (b) correct any defect or error that may be discovered therein or in any Loan Document or in the
execution, acknowledgement, filing, or recordation thereof.
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6.18.

	

Solvency. The Borrowers taken as a whole, and each Borrower taken individually, shall be in
compliance with Section 5.12 hereof.

6.19. Line of Business: Borrowers & Subsidiaries. No Borrower or Subsidiary shall engage in any
business other than the business in which it is currently engaged or a business reasonably related thereto (the
conduct of which reasonably related business is reflected in the then current Business Plan).

6.20. Additional Subsidiaries. If any additional Subsidiary of any Borrower is formed or acquired after
the Restatement Date, the Lead Borrower will promptly notify the Administrative Agent thereof. Within twenty
(20) Business Days after the formation or acquisition of any Subsidiary, Lead Borrower will: (a) cause such
Subsidiary to become a Borrower hereunder within twenty (20) Business Days after such Subsidiary is formed or
acquired and promptly take such actions to create and perfect Liens on all of such Subsidiary's assets to secure the
Obligations as the Agent shall reasonably request and (b) cause 100% of any US Subsidiary and up to 65% of the
stock of any non-US Subsidiary and any promissory notes evidencing Indebtedness of such Subsidiary owed to a
Borrower to be pledged to the Collateral Agent for the benefit of Agents and Lenders, within ten (10) Business Days
after such Subsidiary is formed or acquired. Notwithstanding any provision to the contrary in this Agreement or
any other Loan Document, the U.S. Borrowers shall not be required to pledge more than 65% of the stock of any
non-US Subsidiary.

	

6.21.

	

Royalty Payments. In the event that, as of the end of any Fiscal quarter, Schedule 5.22 fails to list
the Persons to which Borrowers paid royalty payments or any other similar payment in the previous Fiscal quarter,
Borrowers shall, within fifteen (15) days after the end of such Fiscal quarter, provide Agent with an appendix to
such Schedule providing details of the Persons to which Borrowers paid royalty payments or any other similar
payment in the previous Fiscal quarter.

	

6.22.

	

Liquidity L/C.

(a) The Borrowers shall cause the Guarantor to have issued and outstanding, as of the
Restatement Date and at all times until the Guarantor L/C End Date described in the Liquidity Guaranty has
occurred (including, but not limited to, after the Revolving Credit Maturity Date), sufficient Liquidity L/Cs
which, together with any funds in any "Guarantor Collateral Account" (as such term is defined in the Liquidity
Guaranty), equal an aggregate undrawn face amount at least equal to $12,000,000.

(b) In the event that, at any time, the aggregate outstanding amount of then-existing Liquidity
L/Cs together with any funds in any "Guarantor Collateral Account" (as such term is defmed in the Liquidity
Guaranty) would not at least equal $12,000,000, the Borrowers shall cause the Guarantor to issue, within five (5)
Business Days after notice from Agent to Lead Borrower of such deficiency, additional Liquidity L/Cs sufficient
so that, when such additional L/Cs are issued, the aggregate undrawn face amount of all outstanding Liquidity
L/Cs, together with any funds in any "Guarantor Collateral Account" (as such term is defmed in the Liquidity
Guaranty), would in the aggregate at least equal $12,000,000.

(c) If the Agent, Lenders and Borrowers jointly elect to extend the Revolving Credit
Maturity Date beyond the expiration date stated in the definition thereof, they, with the agreement of the
Guarantor, may negotiate terms and conditions under which the requirements of this Section shall be modified or
terminated based on the Borrowers' financial condition and prospects and liquidity and Availability needs as of
such date.

	

6.23.

	

Bridge L/C.

(a) The Borrowers shall cause the Guarantor to have issued and outstanding, as of the
Restatement Date and at all times until the Guarantor L/C End Date described in the Bridge Guaranty has
occurred (including, but not limited to, after the Revolving Credit Maturity Date if applicable), sufficient Bridge
L/Cs which equal an aggregate undrawn face amount, together with any funds in any "Guarantor Collateral
Account" (as such term is defined in the Bridge Guaranty) at least equal to the "Maximum Guaranty Amount" as
defined from time to time in the Bridge Guaranty.
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(b) In the event that, at any time, the aggregate outstanding amount of then-existing Bridge
L/Cs would not at least equal the "Maximum Guaranty Amount" as defined from time to time in the Bridge
Guaranty, the Borrowers shall cause the Guarantor to issue, within five (5) Business Days after notice from
Agent to Lead Borrower of such deficiency, additional Bridge L/Cs sufficient so that, when such additional L/Cs
are issued, the aggregate undrawn face amount of all outstanding Liquidity L/Cs, together with any funds in any
"Guarantor Collateral Account" (as such term is defined in the Bridge Guaranty) would in the aggregate at least
equal such Maximum Guaranty Amount.

(c) If the Agent, Lenders and Borrowers jointly elect to extend the Revolving Credit
Maturity Date beyond the expiration date stated in the definition thereof, and the Sublease Requirement has not
yet been satisfied, they, with the agreement of the Guarantor, may negotiate terms and conditions under which
the requirements of this Section shall be modified or terminated based on the Borrowers' progress towards
satisfying the Sublease Requirement.

6.24. Sublease Requirement. Borrowers shall use commercially reasonable efforts to satisfy the
Sublease Requirement on or before the 180t day after the Restatement Date, unless such period is otherwise
extended by Agent in its Permitted Discretion and with no obligation to do so.

7.

	

NEGATIVE COVENANTS.

Each Borrower covenants and agrees that, so long this Agreement and any other Loan Document remains
in effect and until full and fmal payment of the Obligations (other than any inchoate Obligations which have not
been asserted and are not otherwise known to Borrowers or Agent), Borrowers will not, and will not permit any of
their respective Subsidiaries to do, any of the following:

7.1.

	

Indebtedness. Create, incur, assume, permit, guarantee, or otherwise become or remain, d irectly
or indirectly, liable with respect to any Indebtedness, except:

(a) Indebtedness evidenced by this Agreement and the other Loan Documents, together with
Indebtedness owed to Underlying Issuers with respect to Underlying Letters of Credit;

(b) Indebtedness set forth on Schedule 5.20;

(c) Permitted Purchase Money Indebtedness;

(d) refinancings, renewals, or extensions of Indebtedness permitted under clauses (b) and (c)
of this Section 7.1 (and continuance or renewal of any Permitted Liens associated therewith) so long as: (i) the
terms and conditions of such refinancings, renewals, or extensions do not, in Agent's reasonable judgment,
materially impair the prospects of repayment of the Obligations by Borrowers or materially impair Borrowers'
creditworthiness, (ii) such refinancings, renewals, or extensions do not result in an increase in the principal
amount of the Indebtedness so refinanced, renewed, or extended or add one or more of the Borrowers as liable
with respect thereto if such additional Borrowers were not liable with respect to the original Indebtedness, (iii)
such refinancings, renewals, or extensions do not result in a shortening of the average weighted maturity of the
Indebtedness so refinanced, renewed, or extended, nor are they on terms or conditions, that, taken as a whole, are
materially more burdensome or restrictive to the applicable Borrower, and (iv) if the Indebtedness that is
refmanced, renewed, or extended was subordinated in right of payment to the Obligations, then the terms and
conditions of the refmancing, renewal, or extension Indebtedness must include subordination terms and
conditions that are at least as favorable to the Lenders as those that were applicable to the refmanced, renewed, or
extended Indebtedness;

(e) Indebtedness comprising Permitted Investments; and

(f) Indebtedness secured by Permitted Liens;

(g) Subordinated Indebtedness; and
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(h) other Indebtedness not to exceed the Dollar Equivalent of $20,000 in the aggregate at any
time outstanding.

	

7.2.

	

Liens. Create, incur, assume, or permit to exist, d irectly or indirectly, any Lien on or with respect
to any of its assets, of any kind, whether now owned or hereafter acquired, or any income or profits therefrom,
except for Permitted Liens (including Liens that are replacements of Permitted Liens to the extent that the original
Indebtedness is refinanced, renewed, or extended under Section 7.1(d) and so long as the replacement Liens only
encumber those assets that secured the refinanced, renewed, or extended Indebtedness).

	

7.3.

	

Restrictions on Fundamental Changes.

(a) Enter into any merger, consolidation, reorganization, or recapitalization, or reclassify its
Stock or otherwise change any Borrower's type of organization, jurisdiction of organization or other legal or
corporate structure.

(b) Liquidate, wind up, or dissolve itself (or suffer any liquidation or dissolution).

(c) Convey, sell, lease, license, assign, transfer, or otherwise dispose of, in one transaction or
a series of transactions, all or any substantial part of its assets (other than as a Permitted Disposition).

(d) Purchase or otherwise acquire substantially all of the capital stock or all or substantially
all of the assets of any other Person with a value of more than the Dollar Equivalent of $250,000 in the
aggregate.

	

7.4.

	

Disposal of Assets. Other than Permitted Dispositions, convey, sell, lease, license, assign,
transfer, or otherwise dispose of any of the assets of any Borrower.

7.5. Change of Name or Address. Change any Borrower's name (including the change or addition of
any French form name) or organizational identification number or relocate any Borrower's chief executive office to
a new location; provided, however, that a Borrower may change its name or chief executive office location upon at
least 30 days prior written notice by Lead Borrower to Agent of such change and so long as, at the time of such
written notification, such Borrower provides (i) any financing statements, fixture filings or other agreements or
documents necessary to perfect and continue perfected Agent's Liens and (ii) in the case of such a relocation, if the
new chief executive office location is leased by such Borrower, a Collateral Access Agreement with respect thereto.

	

7.6.

	

Reserved.

	

7.7.

	

Nature of Business. Make any change in the principal nature of Borrowers' business except as
otherwise permitted by Section 6.18.

	

7.8.

	

Prepayments and Amendments.

(a) Except in connection with a refinancing permitted by Section 7.1(d) and regularly
scheduled payments not prohibited under the terms of any subordination agreement, prepay, redeem, defease,
purchase, or otherwise acquire any Indebtedness of any Borrower, other than the Obligations in accordance with
this Agreement, and

(b) Except in connection with a refinancing permitted by Section 7.1(d), directly or
indirectly, amend, modify, alter, increase, or change any of the terms or conditions of any agreement, instrument,
document, indenture, or other writing evidencing or concerning Indebtedness (including, without limitation, any
Subordinated Indebtedness) permitted under Sections 7.1(b), (c), (0, or (g).

(c) Directly or indirectly, amend, modify, alter, increase or change any of the terms or
conditions of any Purchase & Sale Document without Agent's prior consent.
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7.9.

	

Change of Control. Cause, permit, or suffer, directly or indirectly, any Change of Control.

	

7.10.

	

Reserved.

	

7.11.

	

Distributions. Except for distributions made in capital Stock, make or permit any other Borrower
to, directly or indirectly (i) declare, order, pay or make any Restricted Payment or (ii) set aside any sum or property
therefore or exercise any set-off or similar rights of any Borrower, if any, with respect to any Subordinated
Indebtedness.

7.12. Accounting Methods. Modify or change its method of accounting (other than as may be required
to conform to GAAP) or enter into, modify, or terminate any agreement currently existing, or at any time hereafter
entered into with any third party accounting finn or service bureau for the preparation or storage of Borrowers'
accounting records without said accounting firm or service bureau agreeing to provide Agent information regarding
the Collateral or Borrowers' financial condition.

	

7.13.

	

Investments. Except for Permitted Investments, directly or indirectly, make or acquire any
Investment, or incur any liabilities (including contingent obligations) for or in connection with any Investment;
provided, however, that Lead Borrower and its Subsidiaries shall not have Permitted Investments (other than in the
Cash Management Accounts) in deposit accounts or Securities Accounts, except as permitted under Section 2.7(e)
hereof, unless Lead Borrower or any of its Subsidiaries, as applicable, and the applicable securities intermediary or
bank have entered into a Control Agreement or similar arrangements governing such Permitted Investments, as
Agent shall determine in its Permitted Discretion, to perfect (and further establish) the Agent's Liens in such
Permitted Investments.

	

7.14.

	

Transactions with Affiliates. Directly or indirectly enter into or permit to exist any transaction
with any Affiliate of any Borrower (including, without limitation, purchases of Inventory and other transactions
between the Borrowers or any of their Affiliates) except for transactions that are in the ordinary course of
Borrowers' business, upon fair and reasonable terms, fully disclosed to Agent in reasonable detail, no less favorable
to Borrowers than would be obtained in an arm's length transaction with a non-Affiliate.

7.15. Store Openings and Closings. Commit to open, open or close any location at which any Borrower
maintains, offers for sale or stores any of the Collateral unless such Borrower has provided Administrative Agent at
least 30 days' prior written notice of such commitment, opening or closing and (i) in the case of any such opening,
such opening is consistent with the then current Business Plan or Administrative Agent has consented thereto in
writing or (ii) in the case of any such closing, such closing is consistent with the then current Business Plan or
Administrative Agent has consented thereto in writing and is conducted in a manner consistent with the Borrowers'
historical store closing practices, including, without limitation, as to any third party agent that Borrowers propose to
employ in connection therewith, provided further that if Borrowers intend that five percent (5%) or more of
Borrowers' (individually as to each Borrower or in the aggregate among both Borrowers and their Subsidiaries)
stores are to be closed within any Fiscal year or within any period of twelve consecutive months ("Multiple Closing
Minimum"), the Borrowers must retain a nationally-recognized liquidator (or such other Person approved by the
Administrative Agent) as either a consultant or liquidator in connection with the closing of each of such stores. The
Borrowers may purchase Real Property as part of any store opening permitted hereunder provided that (i) such
purchase is consistent with the current Business Plan approved by Administrative Agent, (ii) the fmancing of such
purchase of Real Property is permitted hereunder and is consistent with the current Business Plan approved by
Administrative Agent, (iii) such purchase and, if applicable, the financing thereof, are consented to by
Administrative Agent in its sole discretion and (iv) upon Collateral Agent's written request, Borrowers shall provide
Collateral Agent with a mortgage (junior to the mortgage granted to any lender who has provided the Permitted
Purchase Money Indebtedness used to purchase such Real Property), in favor of Collateral Agent for the benefit of
Lenders, and Issuing Bank encumbering such Real Property, in form and substance satisfactory to Collateral Agent.

	

7.16.

	

Suspension. Suspend or go out of a substantial portion of any Borrower's business.

7.17. Use of Proceeds. Use the proceeds of the Revolving Credit for any purpose other than (a) on the
Restatement Date, to pay transactional fees, costs, and expenses incurred in connection with this Agreement and the
transactions contemplated hereby, including the refinance of any existing Obligations under the Existing Loan
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Agreement, and (b) thereafter, consistent with the terms and conditions hereof, for Borrowers' general corporate
purposes and working capital (including the reasonable costs and expenses incurred in the integration of the
Acquired Assets), capital expenditures and all other lawful and permitted purposes.

7.18. Inventory and Equipment with Bailees. The Inventory and Equipment shall not at any time now
or hereafter be stored with a bailee, warehouseman, or similar party unless Agent has granted its prior written
consent and Borrowers have delivered to Agent a Bailee Acknowledgment or Collateral Access Agreement with
respect to the applicable Inventory and/or Equipment; provided, however, that, so long as there is no Event of
Default continuing, no such Bailee Acknowledgment or Collateral Access Agreement shall be required for any
location if the value of the Inventory and Equipment at such location is less than the Dollar Equivalent of $10,000;
and the aggregate value of Inventory and Equipment at all such locations shall not exceed the Dollar Equivalent of
$25,000 at any time or (y) for retail store locations not located in a Landlord Lien Jurisdiction and provided, further,
however that the foregoing shall not restrict Agent's right to establish a rental Reserve for any retail store or other
location at which Borrowers' may maintain Inventory for which there is no such Bailee Acknowledgement or
Collateral Access Agreement.

7.19.

	

Securities Accounts. Establish or maintain any Securities Account unless Agent shall have
received a Control Agreement in respect of such Securities Account. No Borrower shall transfer assets out of any
Securities Account; provided, however, that, so long as no Event of Default has occurred and is continuing or would
result therefrom, Borrowers may use such assets (and the proceeds thereof) to the extent not prohibited by this
Agreement.

7.20. Minimum Excess Availability Covenant. Permit Excess Availability at any time to be less than
the greater of the Dollar Equivalent of (i) $2,625,000 or (ii) 7.5% of the Adjusted Borrowing Base then currently in
effect, (the "Minimum Excess Availability Covenant"); provided, however, that for purposes of this Section 7.20
only, "Excess Availability" shall be calculated using a definition of "Availability" based solely on the amount
determined under clause (b) of the definition of Availability (i.e., without regard to whether the amount determined
under clause (a) of such definition is less than the amount determined under clause (b) of such definition).

7.21.

	

Benefit Plans. None of Borrowers, any of their Subsidiaries, or any of their ERISA Affiliates shall
maintain or contribute to any Benefit Plan other than Canadian Benefit Plans.

7.22.

	

Intentionally Deleted.

7.23.

	

Warrants. No Borrower shall grant or issue any warrants with respect to its stock.

7.24. Shareholder Agreements. None of the Shareholder Agreements described on Schedule 5.34 shall
be amended, modified, superseded, waived, or replaced without Agent's prior written consent (not to be
unreasonably withheld or delayed).

7.25. Fiscal Year. The Borrowers shall not change their Fiscal year from the current twelve month
period that comprises each Fiscal year.

8.

	

EVENTS OF DEFAULT.

Any one or more of the following events shall constitute an event of default (each, an "Event of Default")
under this Agreement:

8.1. Payment. If Borrowers fail to pay when due and payable or when declared due and payable, all or
any portion of the Obligations (whether of principal, interest (including any interest which, but for the provisions of
the Bankruptcy Code, would have accrued on such amounts), fees and charges due the Agent, Issuing Bank, or any
Lender, reimbursement of Agent Expenses and Lender Expenses, or other amounts constituting Obligations);

8.2.

	

Covenants, etc.
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(a) If Borrowers fail to perform, keep, or observe any term, provision, condition, covenant,
or agreement contained in Articles 4, 6 (other than clause "c" of Schedule 6.2) or 7 of this Agreement or in any of
the other Loan Documents;

(b) If Borrowers fail to perform, keep, or observe any other term, provision, condition,
covenant, or agreement contained in clause "c" of Schedule 6.2 of this Agreement, and such failure shall continue
unremedied for a period of three (3) Business Days;

(c) If Borrowers fail to perform, keep, or observe any other term, provision, condition,
covenant, or agreement contained in this Agreement or any other Loan Document, and such failure shall continue
unremedied for a period of 15 days after the first to occur of any Borrower's actual knowledge thereof or notice
thereof from the Administrative Agent to the Lead Borrower;

	

8.3.

	

Attachment. If any material portion of any Borrower's or any of its Subsidiaries' assets is
attached, seized, subjected to a writ or distress warrant, levied upon, or comes into the possession of any third
Person;

	

8.4.

	

Insolvency. If an Insolvency Proceeding is commenced by any Borrower or any of its
Subsidiaries or by Guarantor;

	

8.5.

	

Involuntary Insolvency. If an Insolvency Proceeding is commenced against any Borrower or
Guarantor or any of Borrowers' Subsidiaries and any of the following events occur: (a) the applicable Borrower,
Guarantor or Subsidiary consents to the institution of the Insolvency Proceeding against it, (b) the petition
commencing the Insolvency Proceeding is not timely controverted, (c) the petition commencing the Insolvency
Proceeding is not dismissed within 60 calendar days of the date of the filing thereof, (d) an interim trustee or interim
receiver or a trustee or receiver is appointed to take possession of all or any substantial portion of the properties or
assets of, or to operate all or any substantial portion of the business of, any Borrower, Guarantor, or any of
Borrowers' Subsidiaries, or (e) an order for relief shall have been entered therein;

	

8.6.

	

Injunction. If any Borrower, Guarantor, or any of Borrowers' Subsidiaries is enjoined, restrained,
or in any way prevented by court order or otherwise from continuing to conduct all or any material part of its
business affairs;

	

8.7.

	

Levy. If a notice of Lien, levy, or assessment is filed of record with respect to any material
portion of Borrower's or any of its Subsidiaries' assets by the United States or Canada, or any department, agency,
or instrumentality thereof, or by any state, Provincial, county, municipal, governmental agency or other
Governmental Authority, or if any taxes or debts owing at any time hereafter to any one or more of such entities
becomes a Lien, whether choate or otherwise, upon any Borrower's or any of its Subsidiaries' assets and the same is
not paid on the payment date thereof;

	

8.8.

	

Judgment. If one or more judgments or orders for the payment of money is rendered against any
Borrower or any of its Subsidiaries in excess of the Dollar Equivalent of $250,000 in the aggregate (provided, that,
any judgment covered by insurance where the insurer has assumed responsibility in writing for such judgment and
acknowledged that the applicable Borrower will receive the proceeds of such insurance within thirty (30) days of the
issuance of a fmal, non-appealable judgment and execution thereon is effectively stayed shall not be included in
calculating such amount) and shall remain undischarged or unvacated for a period in excess of thirty (30) days or
execution shall at any time not be effectively stayed, or any judgment other than for the payment of money, or
injunction, attachment, garnishment or execution is rendered against any Borrower or any of the Collateral having a
value in excess of the Dollar Equivalent of $250,000 and shall remain undischarged or unvacated for a period in
excess of thirty (30) days or execution shall at any time not be effectively stayed;

	

8.9.

	

Material Agreements. If there is a default by any party in any Purchase & Sale Document or other
agreement (including agreements between AG and Papyrus with respect to the line of credit extended by AG to
Papyrus) material to the operations of the business of the Borrowers to which any Borrower or any of its
Subsidiaries is a party and such default (a) occurs at the final maturity of the obligations thereunder (with respect to
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monetary obligations) or on the date required for performance (with respect to performance obligations) or (b)
results in a right by the other party thereto, irrespective of whether exercised, to accelerate the maturity of the
applicable Borrower's or its Subsidiaries' obligations thereunder, to terminate such agreement, or to refuse to renew
such agreement pursuant to an automatic renewal right therein, unless such default is a monetary default and the
amount necessary for such Borrower to pay to cure such default is less than the Dollar Equivalent of $250,000 and
such Borrower has established adequate reserves therefor and is contesting such default in good faith;

	

8.10.

	

Insurance. Any event occurs, as a result of which revenue-producing activities (except to the
extent such lost revenue is promptly replaced with business interruption insurance) cease or are substantially
curtailed at (a) any of Borrowers' principal distribution centers and such cessation or curtailment continues for more
than 5 Business Days or (b) any other facility or facilities of any Borrower generating more than 10% of Borrowers'
Consolidated revenues for Borrowers' Fiscal year preceding such event, and such cessation or curtailment continues
for more than 20 days;

8.11. Subordinated Debt. If any Borrower or any of its Subsidiaries makes any payment on account of
Subordinated Indebtedness, except to the extent such payment is permitted by the terms of the subordination
provisions applicable to such Indebtedness;

8.12. Misrepresentation. If any material misstatement or misrepresentation exists in any warranty,
representation, statement, or Record made to the Agent or any Lender by any Borrower, its Subsidiaries, or any
officer, employee, agent, or director of any Borrower or any of its Subsidiaries;

	

8.13.

	

Guarantor and Guarantor L/Cs. If: (i) there is an event of default or any other breach under any
Guaranty, (ii) any Guaranty is terminated or the Guarantor asserts that any Guaranty is terminated (except pursuant
to its terms), (iii) any Guarantor L/C is terminated (or is to be terminated upon the expiration of any notice period),
or cancelled, (iv) Agent receives notice from an issuer of any Guarantor L/C that any Guarantor L/C shall not be
renewed or that draw requests thereunder shall not be honored, or (v) any other event or circumstance occurs with
respect to any Guarantor L/C the result of which prevents the Agent from drawing under any Guarantor L/C, except
any termination or cancellation or non-renewal that occurs pursuant to Section 6.22 or Section 6.23 hereof, the terms
of the Guaranty pursuant to which such Guarantor L/C was issued, or the terms of any Guarantor L/C;

8.14. Liens. If this Agreement or any other Loan Document that purports to create a Lien, shall, for any

reason, fail or cease to create a valid and perfected and, except to the extent permitted by the terms hereof or thereof,
first priority Lien on or security interest in the Collateral;

8.15. Loan Documents. Any provision of any Loan Document or Purchase & Sale Document shall at
any time for any reason be declared to be null and void, or the validity or enforceability thereof shall be contested by
or on behalf of any Borrower or Guarantor (as the case may be), or a proceeding shall be commenced seeking to
establish the invalidity or unenforceability thereof (as the case may be), or any Borrower or Guarantor shall deny
that any Borrower or Guarantor has any liability or obligation purported to be created under any Loan Document or
Purchase & Sale Document, as the case may be, in each case other than in connection with any Leasehold Interest
subject to the Sublease Requirement;

8.16. Material Adverse Change. If there is a Material Adverse Change;

8.17. Change of Control. If a Change of Control shall occur without the consent of the Administrative
Agent;

	

8.18.

	

Material Restraint. The indictment of, or institution of any legal process or proceeding against any
Borrower or Subsidiary thereof where the relief, penalties or remedies sought or available include the forfeiture of
any property of any Borrower or Subsidiary and/or the imposition of any stay or other order, the effect of which
could be to restrain in any material way the conduct by any Borrower of its business in the ordinary course or would
otherwise result in a Material Adverse Change; and
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8.19. Trademark Licenses. Any License granting Borrowers rights to use any trademark, copyright or
other intellectual property interest is terminated, cancelled, voided, rescinded or otherwise impaired for any reason if
the occurrence of any of the foregoing would be reasonably likely to result in a Material Adverse Change.

8.20. Canadian Pension Plan and Benefits Plans. A Pension Plan Termination Event occurs which event
results in any Borrower owing an amount having, or which would reasonably be expected to result in, a Material
Adverse Effect or any Borrower fails to make a required contribution to or payment under any Canadian Pension
Plan when due which failure results in any Borrower owing an amount having, or which would reasonably be
expected to result in, a Material Adverse Effect.

(b) Any Governmental Authority initiates an investigation or gives notice to Obligors that
such an investigation is pending, or, to the knowledge of any Borrower, such an investigation is threatened,
involving any Canadian Benefit Plan or its assets, or any fact comes into existence, to any Borrower's knowledge,
which could reasonably be expected to give rise to any such investigation, proceeding, action, or claim, if any such
investigation, proceeding, action, or claim would reasonably be expected to result in a Material Adverse Effect, or a
Pension Plan Unfunded Liability and/or Pension Plan Termination Event has occurred if any such Pension Plan
Unfunded Liability or Pension Plan Termination Event would reasonably be expected to result in a Material Adverse
Effect.

9.

	

THE AGENT AND LENDER RIGHTS AND REMEDIES.

9.1.

	

Rights and Remedies. Upon the occurrence, and during the continuation, of an Event of Default,
the Agent may exercise any of the rights and remedies of a secured party under the Code or PPSA and any other
rights and remedies provided for in this Agreement or any other Loan Document or otherwise available to it at law
or in equity, such rights and remedies to include, without limitation, the following, all of which are authorized by
Borrowers:

(a) Declare all Obligations, whether evidenced by this Agreement, by any of the other Loan
Documents, or otherwise, immediately due and payable;

(b) Cease advancing money or extending credit to or for the benefit of Borrowers under this
Agreement, under any of the Loan Documents, or under any other agreement between Borrowers and the Agent
or any Lender;

(c) Terminate this Agreement and any of the other Loan Documents as to any future liability
or obligation of the Agent, any Lender, or the Issuing Bank but without affecting any of the Agent's Liens in the
Collateral and without affecting the Obligations;

(d) Notify Account Debtors and other Persons obligated on the Collateral to make payment
or otherwise render performance to or for Agent, and, to the extent permitted under the Code or PPSA, enforce the
obligations of Account Debtors and other Persons obligated on the Collateral and exercise the rights of Borrowers
with respect to such obligations and any property that may secure such obligations;

(e) Take any proceeds of the Collateral, fully or partially draw any outstanding Guarantor
L/C in accordance with its terms, or otherwise enforce the terms of any Guaranty in accordance with its terms;

(f) Make any filings with the applicable recording offices required to enforce any of
Collateral Agent's rights as a mortgagee of Real Property, if any;

(g) Cause Borrowers to hold all returned Inventory in trust for the Agent, segregate all
returned Inventory from all other assets of Borrowers or in Borrowers' possession and conspicuously label said
returned Inventory as the property of the Agent;

(h) Without notice to or demand upon any Borrower, make such payments and do such acts
as Agent considers necessary or reasonable to protect its security interests in the Collateral. Each Borrower agrees
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to assemble the Personal Property Collateral if Agent so requires, and to make the Personal Property Collateral
available to Agent at a place that Agent may designate which is reasonably convenient to both parties. Each
Borrower authorizes Agent to enter the premises where the Personal Property Collateral is located, to take and
maintain possession of the Personal Property Collateral, or any part of it, and to pay, purchase, contest, or
compromise any Lien that in Agent's determination appears to conflict with the Agent's Liens and to pay all
expenses incurred in connection therewith and to charge Borrowers' Loan Account therefor. With respect to any of
Borrowers' owned or leased premises, each Borrower hereby grants Agent a license to enter into possession of such
premises and to occupy the same, without charge, in order to exercise any of the Agent's rights or remedies provided
herein, at law, in equity, or otherwise;

(i) Without notice to any Borrower (such notice being expressly waived), and without
constituting a retention of any collateral in satisfaction of an obligation (within the meaning of the Code or PPSA,
as applicable), set off and apply to the Obligations any and all (i) balances and deposits of any Borrower held by
the Agent or any Lender (including any amounts received in the Cash Management Accounts), or (ii)
Indebtedness at any time owing to or for the credit or the account of any Borrower held by the Agent or any
Lender;

0) Hold, as cash collateral, any and all balances and deposits of any Borrower held by the
Agent or any Lender, and any amounts received in the Cash Management Accounts, to secure the full and final
repayment of all of the Obligations;

(k) Instruct each Cash Management Bank and any other depositary with whom a DDA
subject to a Control Agreement is maintained, to pay any and all balances and deposits in the applicable Cash
Management Account or other DDA to the Agent's Account;

(1) Instruct any securities intermediary to liquidate the applicable Securities Account or any
related Investment Property maintained or held thereby and remit the proceeds thereof to the Agent's Account;

(m) Ship, reclaim, recover, store, finish, maintain, repair, prepare for sale, advertise for sale,
and sell (in the manner provided for herein) the Personal Property Collateral. Each Borrower hereby grants to Agent
an irrevocable license or other right to use, apply, and/or affix, without charge, such Borrower's labels, patents,
copyrights, trade secrets, trade names, trademarks, service marks, and advertising matter, or any property of a
similar nature, as it pertains to the Personal Property Collateral, in completing production of, advertising for sale,
and selling any Personal Property Collateral and such Borrower's rights under all licenses and all franchise
agreements shall inure to the Agent's benefit;

(n) Sell, or cause to be sold, the Collateral at either a public or private sale, or both, by way
of one or more contracts or transactions, for cash or on terms, in such manner and at such places (including
Borrowers' premises) as Agent determines is commercially reasonable. It is not necessary that the Collateral be
present at any such sale;

(o) Agent shall give notice of the disposition of the Collateral as follows:

(i) Agent shall give Lead Borrower (for the benefit of the applicable Borrower) a
notice in writing of the time and place of public sale, or, if the sale is a private sale or some other disposition
other than a public sale is to be made of the Collateral, the time on or after which the private sale or other
disposition is to be made; and

(ii) The notice shall be personally delivered or mailed, postage prepaid, to Lead
Borrower as provided in Section 12, at least 10 days before the earliest time of disposition set forth in the
notice; no notice needs to be given prior to the disposition of any portion of the Collateral that is perishable
or threatens to decline speedily in value or that is of a type customarily sold on a recognized market;
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(iii) Borrowers agree that such written notice shall satisfy all requirements for notice
to the Borrowers which are imposed under the Code or the PPSA, as applicable, or other applicable law with
respect to the exercise of the Collateral Agent's rights and remedies upon default.

(p) Agent and/or any Lender may credit bid and purchase at any public sale;

(q) Agent and/or any Lender may seek the appointment of a receiver or keeper to take
possession of all or any portion of the Collateral or to operate same and, to the maximum extent permitted by
law, may seek the appointment of such a receiver without the requirement of prior notice or a hearing and may
conduct one or more going-out-of-business sales in respect to the Collateral;

(r) The Agent shall have all other rights and remedies available to it at law or in equity or
pursuant to any other Loan Documents;

(s) Any deficiency that exists after disposition of the Collateral as provided above will be
paid immediately by Borrowers. Any excess will be returned, without interest and subject to the rights of third
Persons, by Agent to Lead Borrower (for the benefit of the applicable Borrower);

(t) The Collateral Agent, in the exercise of the Collateral Agent's rights and remedies upon
default, may conduct one or more going out of business sales, in the Collateral Agent's own right or by one or more
agents and contractors. Such sale(s) may be conducted upon any premises owned, leased, or occupied by any
Borrower. The Collateral Agent's and any such agent or contractor, in conjunction with any such sale, may augment
the Inventory with other goods (all of which other goods shall remain the sole property of the Collateral Agent's or
such agent or contractor). Any amounts realized from the sale of such goods which constitute augmentations to the
Inventory (net of an allocable share of the costs and expenses incurred in their disposition) shall be the sole property
of the Collateral Agent' or such agent or contractor and none of the Lenders, Borrowers nor any Person claiming
under or in right of the Borrowers shall have any interest therein;

(u) In connection with the Collateral Agent's exercise of its rights under this Agreement, the
Collateral Agent may enter upon, occupy, and use any premises owned or occupied by any Borrower, and may
exclude the Borrowers from such premises or portion thereof as may have been so entered upon, occupied, or
used by the Collateral Agent. The Collateral Agent shall not be required to remove any of the Collateral from
any such premises upon the Collateral Agent's taking possession thereof, and may render any Collateral unusable
to the Borrowers. In no event shall the Collateral Agent be liable to the Borrowers for use or occupancy by the
Collateral Agent of any premises pursuant to this Agreement, nor for any charge (such as wages for the
Borrowers' employees and utilities) incurred in connection with the Collateral Agent's exercise of the Collateral
Agent's rights and remedies; and

(v) The Borrowers hereby grant to the Collateral Agent a royalty free nonexclusive
irrevocable license to use, apply, and affix any trademark, trade name, logo, or the like in which any of the
Borrowers now or hereafter has rights, such license being with respect to the Collateral Agent's exercise of its rights
and remedies hereunder including, without limitation, in connection with any completion of the manufacture of
Inventory or sale or other disposition of Inventory.

9.2.

	

Remedies Cumulative. The rights and remedies of the Agent, the Lenders, and the US Issuing
Bank under this Agreement, the other Loan Documents, and all other agreements shall be cumulative and may be
exercised simultaneously. The Agent, the Lenders, and the US Issuing Bank shall have all other rights and remedies
not inconsistent herewith as provided under the Code, the PPSA by Applicable Law or in equity. No exercise by the
Agent, the Lenders, or the US Issuing Bank of one right or remedy shall be deemed an election, and no waiver by
the Agent, the Lenders, or the US Issuing Bank of any Event of Default shall be deemed a continuing waiver. No
delay by the Agent, the Lenders, or the US Issuing Bank shall constitute a waiver, election, or acquiescence by it.
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10.

	

TAXES, EXPENSES AND WITHHOLDINGS.

10.1. Third Party Payments. If any Borrower fails to pay any monies (whether Taxes, or, in the case of
leased properties or assets, rents or other amounts payable under such leases) due to third Persons, or fails to make
any deposits or furnish any required proof of payment or deposit, all as required under the terms of this Agreement,
then, Agent, in its sole discretion and without prior notice to any Borrower, may do any or all of the following: (a)
make payment of the same or any part thereof, (b) set up such reserves in Borrowers' Loan Account as Agent deems
necessary to protect the Lenders from the exposure created by such failure, or (c) in the case of the failure to comply
with Section 6.8 hereof, obtain and maintain insurance policies of the type described in Section 6.8 and take any
action with respect to such policies as Agent deems prudent. Any such amounts paid by Agent shall constitute
Agent Expenses and any such payments shall not constitute an agreement by the Agent or any Lender to make
similar payments in the future or a waiver by the Agent or any Lender of any Event of Default under this
Agreement. Agent or Lenders need not inquire as to, or contest the validity of, any such expense, tax, or Lien and
the receipt of the usual official notice for the payment thereof shall be conclusive evidence that the same was validly
due and owing.

10.2.

	

Taxes

(a) All payments required to be made by a Borrower under the Loan Documents shall be
made free and clear of, and without deduction or withholding for, or on account of any Taxes unless such deduction
or withholding is required by Applicable Law.

(b) If any Taxes are required to be deducted or withheld by Applicable Law from any
amounts payable under the Loan Documents by a Borrower, (a) such Borrower shall promptly pay an additional
amount ("Additional Amount") to the Administrative Agent or the applicable Lender as may be necessary so that
after making all required Tax deductions or withholdings (including deductions or withholdings applicable to all
Taxes on, or arising by reason of, the payment of Additional Amounts), the Administrative Agent or applicable
Lender receives and retains, an amount equal to the amount that it would have received had no such deductions or
withholdings been required, (b) such Borrower shall deduct or withhold all Taxes (including Taxes on Additional
Amounts) required to be withheld or deducted under Applicable Law from any payments made to the
Administrative Agent or the Lenders pursuant to the Loan Documents, and (c) the Borrower shall pay the full
amount of all Taxes deducted or withheld under this Section 10.2 to the relevant Governmental Authority on a
timely basis all in accordance with Applicable Law.

(c) The obligations of the Borrower to pay Additional Amounts under this Section 10.2 shall
not apply with respect to "Excluded Taxes" which shall mean in relation to the Administrative Agent or any Lender
any Taxes imposed on the net income or capital of the Administrative Agent or any Lender and franchise taxes
imposed on the Administrative Agent or any Lender (in lieu of net income taxes) by any Governmental Authority,
withholding Tax exigible under Regulation 105 of the ITA, and also Taxes that are branch profits taxes or any

similar tax imposed by any Governmental Authority, in each case as a result of the Administrative Agent or the
Lender (a) carrying on a trade or business or having a permanent establishment in any jurisdiction or political
subdivision thereof, (b) being organized under the laws of such jurisdiction or any political subdivision thereof, or
(c) being or being deemed to be resident in such jurisdiction or political subdivision thereof.

(d) The Borrower shall, promptly following receipt of a request from the Administrative
Agent, pay to the Agent, on its behalf or on behalf of any Lender, any and all Taxes in the nature of sales, use, goods
and services, and harmonized sales Taxes payable under the laws of Canada, any Province of Canada, the United
States of America, any State of the United States of America or any other country or jurisdiction with respect to any
and all goods and services made available under the Loan Documents to any Borrower by the Administrative Agent
and the Lenders.

(e) Whenever any Taxes are required to be paid by a Borrower to a Governmental Authority
under this Section 10.2, the Borrower shall send or cause to be sent to the Administrative Agent, for the account of
the Administrative Agent and each affected Lender, a certified copy of an original official receipt evidencing
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payment of such Taxes, or other evidence of such payment reasonably satisfactory to the Administrative Agent,
within 30 days after the date of any payment of Taxes thereunder.

(f) If a Borrower fails to pay any Taxes under this Section 10.2 when due or if a Borrower
fails to send to the Administrative Agent the required documentary evidence of the payment of Taxes pursuant to
Section 10.2, the US Borrowers shall jointly and severally indemnify and save harmless the Administrative Agent
and the Lenders from any Taxes, interest, penalties or other liabilities that may become payable by the
Administrative Agent or by any Lender or to which the Administrative Agent or any Lender may be subjected to as
a result of any such failure and the Canadian Borrower shall indemnify and save harmless the Administrative Agent
and the Lenders from any Taxes, interest, penalties or other liabilities that may become payable by the
Administrative Agent or by any Lender or to which the Administrative Agent or any Lender may be subjected to as
a result of any such failure by the Canadian Borrower. A certificate of the Administrative Agent or any applicable
Lender as to the amount of any such Taxes, interest, penalties or other liabilities and containing reasonable details of
the calculation of such Taxes, interest, penalties or other liabilities shall be, absent manifest error, prima facie
evidence of the amount of such Taxes, interest, penalties or other liabilities, as the case may be. The indemnification
in this Section 10.2 shall be made within 30 days after the date the Administrative Agent or any applicable Lender
has submitted a certificate under this Section 10.2.

(g) A Lender that is entitled to an exemption from or reduction of non-U.S. withholding tax
under the law of the jurisdiction in which a Borrower is located, or any treaty to which such jurisdiction is a party,
with respect to payments under this Agreement shall deliver to the Lead Borrower (with a copy to the Agent), at the
time or times prescribed by Applicable Law or reasonably requested by the Lead Borrower, such properly completed
and executed documentation prescribed by applicable law as will permit such payments to be made without
withholding or at a reduced rate, provided that such Lender is legally entitled to complete, execute and deliver such
documentation and in such Lender's judgment such completion, execution or submission would not materially
prejudice the legal position of such Lender.

(h) If the Administrative Agent or any Lender determines, in its Permitted Discretion, that it
has received a refund of any Taxes as to which it has been indemnified by a Borrower or with respect to which a
Borrower has paid additional amounts pursuant to this Section 10.2, it shall pay over such refund to the Lead
Borrower (but only to the extent of indemnity payments made, or additional amounts paid, by such Borrower under
this Section 10.2 with respect to the Taxes giving rise to such refund), net of all out-of-pocket expenses of the Agent
or such Lender and without interest (other than any interest paid by the relevant Governmental Authority with
respect to such refund); provided, that the Borrowers, upon the request of the Agent or such Lender, agrees to repay
the amount paid over to for the account of such Borrower (plus any penalties, interest or other charges imposed by
the relevant Governmental Authority) to the Administrative Agent or such Lender in the event the Administrative
Agent or such Lender is required to repay such refund to such Governmental Authority. This paragraph shall not be
construed to require the Administrative Agent or any Lender to make available its tax returns (or any other
information relating to its taxes which it deems confidential) to the Borrowers or any other Person.

(i) Without prejudice to the survival of any other obligation contained in the Loan
Documents, the obligations of a Borrower under this section 10.2 shall survive the termination of the Loan
Documents and the payment of all amounts payable to the Agent or the Lenders under the Loan Documents or with
respect to the Loan Documents.

11.

	

WAIVERS; INDEMNIFICATION.

11.1.

	

Demand; Protest; etc. Each Borrower waives demand, protest, notice of protest, notice of
intention to accelerate, notice of acceleration, notice of default or dishonor, notice of payment and nonpayment,
nonpayment at maturity, release, compromise, settlement, extension, or renewal of documents, instruments, chattel
paper, and guarantees at any time held by the Agent or any Lender on which each such Borrower may in any way be
liable.

11.2.

	

The Agent 's Liability for Collateral. Each Borrower hereby agrees that: (a) so long as the Agent
complies with its obligations, if any, under the Code or the PPSA, Agent and Lenders shall not in any way or
manner be liable or responsible for: (i) the safekeeping of the Collateral, (ii) any loss or damage thereto occurring or
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arising in any manner or fashion from any cause, (iii) any diminution in the value thereof, or (iv) any act or default
of any carrier, warehouseman, bailee, forwarding agency, or other Person, and (b) all risk of loss, damage, or
destruction of the Collateral shall be borne by Borrowers.

11.3. Indemnification. Each Borrower shall pay, indemnify, defend, and hold the Agent and Lenders,
the Agent-Related Persons, each Participant, and each of their respective officers, directors, employees, agents,
attorneys, and attorneys-in-fact (each, an "Indemnified Person") harmless (to the fullest extent permitted by law)
from and against any and all claims, demands, suits, actions, investigations, proceedings, and damages, and all
reasonable attorneys and solicitors fees and disbursements and other costs and expenses actually incurred in
connection therewith (as and when they are incurred and irrespective of whether suit is brought), at any time
asserted against, imposed upon, or incurred by any of them (a) in connection with or as a result of or related to the
execution, delivery, enforcement, performance, or administration of this Agreement, any of the other Loan
Documents, or the transactions contemplated hereby or thereby, and (b) with respect to any investigation, litigation,
or proceeding related to this Agreement, any other Loan Document, or the use of the proceeds of the credit provided
hereunder (irrespective of whether any Indemnified Person is a party thereto), or any act, omission, event, or
circumstance in any manner related thereto (all the foregoing, collectively, the "Indemnified Liabilities"). The
foregoing to the contrary notwithstanding, Borrowers shall have no obligation to any Indemnified Person under this
Section 11.3 with respect to any Indemnified Liability that a court of competent jurisdiction finally determines to
have resulted from the gross negligence or willful misconduct of such Indemnified Person. This provision shall
survive the termination of this Agreement and the repayment of the Obligations. If any Indemnified Person makes
any payment to any other Indemnified Person with respect to an Indemnified Liability as to which Borrowers were
required to indemnify the Indemnified Person receiving such payment, the Indemnified Person making such
payment is entitled to be indemnified and reimbursed by Borrowers with respect thereto. Borrowers shall be
subrogated to an Indemnified Person's rights of recovery to the extent of any liabilities satisfied by the Borrowers
and such Indemnified Person shall execute and deliver such instruments and papers as are necessary to assign such
rights and assist in the execution thereof; provided, however, that, and, notwithstanding the foregoing to the
contrary, such subrogation rights of Borrowers may not be exercised until payment in full of all Obligations due
hereunder and the termination of the Lenders' obligation to make Advances under the Revolving Credit and shall be
subordinate to the Obligations due Agents, the Issuing Bank, and Lenders in all respects. WITHOUT
LIMITATION, THE FOREGOING INDEMNITY SHALL APPLY TO EACH INDEMNIFIED PERSON
WITH RESPECT TO INDEMNIFIED LIABILITIES WHICH IN WHOLE OR IN PART ARE CAUSED
BY OR ARISE OUT OF ANY NEGLIGENT ACT (NOT CONSTITUTING GROSS NEGLIGENCE) OR
OMISSION OF SUCH INDEMNIFIED PERSON OR OF ANY OTHER PERSON.

11.4.

	

Costs and Expenses of the Agents and Lenders.

(a) The Borrowers shall pay from time to time on demand all costs of collection, Agent
Expenses and Lender Expenses and all reasonable costs, expenses, and disbursements (including reasonable
attorneys' fees and expenses) which are incurred by Agents, the Issuing Bank, and/or the Lenders in connection with
the preparation, negotiation, execution, administration and delivery of this Agreement and of any other Loan
Documents, and all other reasonable costs, expenses, and disbursements which may be incurred in connection with
or in respect to the credit facility contemplated hereby or which otherwise are incurred with respect to the
Obligations.

(b) The Borrowers shall pay from time to time on demand all Agent Expenses and Lender
Expenses (including reasonable attorneys' and solicitors' fees and reasonable attorneys' and solicitors' expenses)
incurred, following the occurrence of any Event of Default, by the Lenders or Agents.

(c) Each Borrower authorizes the Administrative Agent to pay all such fees and expenses,
and in the Administrative Agent's discretion, to add such fees and expenses to the Loan Account.

(d) The undertaking on the part of each Borrower in this Section 11.4 shall survive payment
of the Obligations and/or any termination, release, or discharge executed by any Agent in favor of any Borrower,
other than a termination, release, or discharge which makes specific reference to this Section 11.4.
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12. NOTICES.

Unless otherwise provided in this Agreement, all notices or demands by Borrowers, Agent or any Lender to
the others relating to this Agreement or any other Loan Document shall be in writing and (except for fmancial
statements and other informational documents which may be sent by first-class mail, postage prepaid) shall be
personally delivered or sent by registered or certified mail (postage prepaid, return receipt requested), overnight
courier, electronic mail (at such email addresses as the Lead Borrower, Agent or any Lender, as applicable, may
designate to each other in accordance herewith), or telefacsimile (with a confirming receipt from the sending
machine) to Borrowers in care of Lead Borrower or to Agent or any Lender, as the case may be, at its address set
forth below:

If to Lead Borrower:

	

Schurman Fine Papers, d/b/a Papyrus
500 Chadbourne Road
Caller Box 6030
Fairfield, CA 94533
Attn: Tom Shaw
With a copy to: Dominique Schurman
Fax No: (707) 428-0641

With copies to:

	

Morgan Lewis & Bockius LLP
One Market
Spear Street Tower
San Francisco, CA 94024
Attn: Scott Karchmer, Esquire
Fax No: (415) 442-1001

Wells Fargo Retail Finance, LLC
One Boston Place, 18`s Floor
Boston, MA 02108
Attn: Joseph Burt
Fax No. (617) 523-4032

with copies to:

	

Brown Rudnick LLP
One Financial Center
Boston, MA 02111
Attn: Steven Levine, Esquire
Fax No. (617) 856-8201

Agent, any Lender, US Issuing Bank, and Borrowers may change the address at which they are to receive
notices hereunder, by notice in writing in the foregoing manner given to the other party. All notices or demands sent
in accordance with this Section 12, other than notices by Agent in connection with enforcement rights against the
Collateral under the provisions of the Code or PPSA, shall be deemed received on the earlier of the date of actual
receipt or 3 Business Days after the deposit thereof in the mail. Each Borrower acknowledges and agrees that
notices sent by the Agent in connection with the exercise of enforcement rights against Collateral under the
provisions of the Code or PPSA shall be deemed sent when deposited in the mail or personally delivered, or, where
permitted by law, transmitted by telefacsimile or any other method set forth above.

13. CHOICE OF LAW AND VENUE; JURY TRIAL WAIVER.

(a) THE VALIDITY OF THIS AGREEMENT AND THE OTHER LOAN
DOCUMENTS (UNLESS EXPRESSLY PROVIDED TO THE CONTRARY IN ANOTHER LOAN
DOCUMENT IN RESPECT OF SUCH OTHER LOAN DOCUMENT), THE CONSTRUCTION,
INTERPRETATION, AND ENFORCEMENT HEREOF AND THEREOF, AND THE RIGHTS OF THE
PARTIES HERETO AND THERETO WITH RESPECT TO ALL MATTERS ARISING HEREUNDER OR
THEREUNDER OR RELATED HERETO OR THERETO SHALL BE DETERMINED UNDER,

If to Agent, or
Lender, Issuing Bank:
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GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
COMMONWEALTH OF MASSACHUSETTS.

(b) EACH BORROWER, AGENT, AND EACH LENDER IRREVOCABLY CONSENT
AND SUBMIT TO THE NON-EXCLUSIVE JURISDICTION OF THE SUFFOLK COUNTY SUPERIOR
COURT OF THE COMMONWEALTH OF MASSACHUSETTS AND ANY COURT TO WHICH AN APPEAL
MAY BE TAKEN THEREFROM AND THE UNITED STATES DISTRICT COURT FOR THE DISTRICT OF
MASSACHUSETTS, WHICHEVER AGENT MAY ELECT, AND IN ADDITION, BORROWERS
IRREVOCABLY CONSENT AND SUBMIT TO THE NON-EXCLUSIVE JURISDICTION OF THE ONTARIO
SUPERIOR COURT OF JUSTICE, IN EACH CASE, WHICHEVER AGENT MAY ELCT. THE PARTIES
AGREE THAT ALL ACTIONS OR PROCEEDINGS ARISING IN CONNECTION WITH THIS AGREEMENT
AND THE OTHER LOAN DOCUMENTS SHALL BE TRIED AND LITIGATED ONLY IN THE STATE AND
FEDERAL COURTS LOCATED IN THE COUNTY OF SUFFOLK, COMMONWEALTH OF
MASSACHUSETTS, PROVIDED, HOWEVER, THAT ANY SUIT SEEKING ENFORCEMENT AGAINST
ANY COLLATERAL OR OTHER PROPERTY MAY BE BROUGHT, AT AGENT'S OPTION, IN THE
COURTS OF ANY JURISDICTION WHERE AGENT ELECTS TO BRING SUCH ACTION OR WHERE SUCH
COLLATERAL OR OTHER PROPERTY MAY BE FOUND. BORROWERS WAIVE, TO THE EXTENT
PERMITTED UNDER APPLICABLE LAW, ANY RIGHT EACH MAY HAVE TO ASSERT THE DOCTRINE
OF FORUM NON CONVENIENS OR TO OBJECT TO VENUE TO THE EXTENT ANY PROCEEDING IS
BROUGHT IN ACCORDANCE WITH THIS SECTION 13(b) AND AGREE THAT ANY DISPUTE WITH
RESPECT TO ANY SUCH MATTERS SHALL BE HEARD ONLY IN THE COURTS DESCRIBED ABOVE.

(c) BORROWERS, AGENT AND LENDERS HEREBY WAIVE THEIR RESPECTIVE
RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT
OF ANY OF THE LOAN DOCUMENTS OR ANY OF THE TRANSACTIONS CONTEMPLATED
THEREIN, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL
OTHER COMMON LAW OR STATUTORY CLAIMS. BORROWERS, AGENT AND LENDERS
REPRESENT THAT EACH HAS REVIEWED THIS WAIVER AND EACH KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL
COUNSEL. IN THE EVENT OF LITIGATION, A COPY OF THIS AGREEMENT MAY BE FILED AS A
WRITTEN CONSENT TO A TRIAL BY THE COURT.

14.

	

ASSIGNMENTS AND PARTICIPATIONS; SUCCESSORS.

14.1.

	

Assignments and Participations.

(a) Any Lender (an "Assignor") may assign and delegate to one or more assignees (each an
"Assignee") all, or any ratable part of all, of the Obligations, the Commitments and the other rights and obligations
of the Assignor hereunder and under the other Loan Documents (except that any documents or agreements
concerning Bank Products may only be assigned in accordance with their terms); provided, however, that (i) the
Administrative Agent and US Issuing Bank consents in advance to such Assignee, which consent shall not be
unreasonably withheld or delayed and (ii) Borrowers and Lenders and Agents may continue to deal solely and
directly with such Assignor in connection with the interest so assigned to an Assignee until (A) written notice of
such assignment, together with payment instructions, addresses, and related information with respect to the
Assignee, have been given to Lead Borrower and (B) the Assignor and its Assignee have delivered to Lead
Borrower an Assignment and Acceptance substantially in the form of Exhibit 14.1(a) hereto.

(b) Each Lender may at any time sell to one or more commercial banks, financial institutions,
or other Persons (other than Borrowers or their Affiliates) (a "Participant") participating interests in its Obligations,
and the other rights and interests of such Lender.

(c) In connection with any such assignment or participation or proposed assignment or
participation, the Assignor may disclose all documents and information which it now or hereafter may have relating
to Borrowers or Borrowers' business to any proposed Assignee.
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(d) Any other provision in this Agreement notwithstanding, the Agent or any Lender may at
any time create a security interest in, or pledge, all or any portion of its rights under and interest in this Agreement in
favor of any Federal Reserve Bank in accordance with Regulation A of the Federal Reserve Bank or U.S. Treasury
Regulation 31 CFR §203.14, and such Federal Reserve Bank may enforce such pledge or security interest in any
manner permitted under applicable law.

14.2.

	

Successors. This Agreement shall bind and inure to the benefit of the respective successors and
assigns of each of the parties; provided, however, that Borrowers may not assign this Agreement or any rights or
duties hereunder without the Agent's and Lenders' prior written consent and any prohibited assignment shall be
absolutely void ab initio. No consent to assignment by the Agent or the Lenders shall release any Borrower from its
Obligations. The Agent and Lenders may assign this Agreement and the other Loan Documents and their respective
rights and duties hereunder and thereunder pursuant to Section 14.1 hereof and, except as expressly required
pursuant to Section 14.1 hereof, no consent or approval by any Borrower is required in connection with any such
assignment.

15. AMENDMENTS; WAIVERS.

15.1. Amendments and Waivers.

Subject to the provisions of Article 19 hereof, no amendment or waiver of any provision of this Agreement
or any other Loan Document, and no consent with respect to any departure by any Borrower therefrom, shall be
effective unless the same shall be in writing and signed by the Agents, US Issuing Bank, Lenders and Lead
Borrower (on behalf of all Borrowers) and then any such waiver or consent shall be effective only in the specific
instance and for the specific purpose for which given. In addition, any amendment which would have the effect of
making any of the following sections less restrictive on the Borrowers, or waive any non compliance with the
following sections must also be approved in writing by AG: Sections 6.4, 6.5, 6.6, 6.7, 6.8, 6.9, 6.10, 6.12, 6.13,
6.17, 6.18 or Section 7.1 through Section 7.24 inclusive.

15.2. No Waivers; Cumulative Remedies. No failure by Agent, any Lender, or US Issuing Bank to
exercise any right, remedy, or option under this Agreement or any other Loan Document nor any delay by Agent,
any Lender, or any US Issuing Bank in exercising the same, will operate as a waiver thereof. No waiver by any
Agent, US Issuing Bank, or any Lender will be effective unless it is in writing, and then only to the extent
specifically stated. No waiver by any Agent, US Issuing Bank, or any Lender on any occasion shall affect or
diminish its rights thereafter to require strict performance by Borrowers of any provision of this Agreement.
Agent's, each Lender's, and US Issuing Bank's rights under this Agreement and the other Loan Documents will be
cumulative and not exclusive of any other right or remedy that Agents or Lenders may have.

15.3. Replacement of Holdout Lender. If any action to be taken by the Lenders or Agents hereunder
requires the unanimous consent, authorization, or agreement of all Lenders, and a Lender ("Holdout Lender") fails
to give its consent, authorization, or agreement, then Administrative Agent, upon at least 5 Business Days prior
irrevocable notice to the Holdout Lender, may permanently replace the Holdout Lender with one or more substitute
Lenders (each, a "Replacement Lender"), and the Holdout Lender shall have no right to refuse to be replaced
hereunder. Such notice to replace the Holdout Lender shall specify an effective date for such replacement, which
date shall not be later than 15 Business Days after the date such notice is given. Prior to the effective date of such
replacement, the Holdout Lender and each Replacement Lender shall execute and deliver an Assignment and
Acceptance Agreement, subject only to the Holdout Lender being repaid its share of the outstanding Obligations
(including an assumption of its Pro Rata Share of the Risk Participation Liability) without any premium or penalty
of any kind whatsoever. If the Holdout Lender shall refuse or fail to execute and deliver any such Assignment and
Acceptance Agreement prior to the effective date of such replacement, the Holdout Lender shall be deemed to have
executed and delivered such Assignment and Acceptance Agreement. The replacement of any Holdout Lender shall
be made in accordance with the terms of Section 14.1. Until such time as the Replacement Lenders shall have
acquired all of the Obligations, the Commitments, and the other rights and obligations of the Holdout Lender
hereunder and under the other Loan Documents, the Holdout Lender shall remain obligated to make the Holdout
Lender's Pro Rata Share of Advances and to purchase a participation in each Letter of Credit, in an amount equal to
its Pro Rata Share of the Risk Participation Liability of such Letter of Credit.
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16. REVOLVING CREDIT FUNDINGS AND DISTRIBUTION.

	16.1.

	

Distributions.

(a) On such day as may be set from time to time by the Administrative Agent, not less
frequently than weekly (or more frequently at the Administrative Agent's option) the Administrative Agent, each
Lender and the US Issuing Bank shall settle up on amounts advanced under the Revolving Credit and collected
funds received in a Concentration Account.

(b) The Administrative Agent shall distribute to each Lender and the US Issuing Bank, such
Person's respective pro-rata share of payments of principal, interest and fees on the Obligations when actually
received and collected by the Administrative Agent (excluding the one Business Day for settlement provided for in
Section 2.8, which shall be for the account of the Administrative Agent only). For purposes of calculating interest
due to a Lender, that Lender shall be entitled to receive interest on the actual amount contributed by that Lender
towards the principal balance of the Obligations outstanding during the applicable period covered by the interest
payment made by the Borrowers. Any net principal reductions to the Obligations received by the Administrative
Agent in accordance with the Loan Documents during such period shall not reduce such actual amount so
contributed, for purposes of calculation of interest due to that Lender (but will reduce the principal amount for
purposes of calculation of interest due from the Borrowers), until the Administrative Agent has distributed to that
Lender its pro-rata share thereof.

(c) The Administrative Agent shall distribute fees paid on account of the Revolving Credit to
each Lender, based upon such Lender's Commitment Percentage when actually received and collected by the
Administrative Agent.

(d) No Lender shall have any interest in, or right to receive any part of any interest which
reflects "float" as described in the proviso included in Section 2.8 or in the Commitment Fee (except as otherwise
agreed by the Administrative Agent in writing). Any such fees shall be for the account of the Administrative Agent
only.

(e) Any amount received by the Administrative Agent or the Collateral Agent as
reimbursement for any cost or expense (including without limitation, reasonable attorneys' fees) shall be distributed
by the Administrative Agent to that Person which is entitled to such reimbursement as provided in this Agreement
(and if such Person(s) is (are) the Lenders, pro-rata based upon their respective Commitment Percentages at the date
on which the expense, in respect of which such reimbursement is being made, was incurred).

	

16.2.

	

Revolving Credit Funding Procedures.

(a) The Administrative Agent shall advise each Lender, no later than 1:00PM, Boston,
Massachusetts time, on the date on which any Advance is to be made. Such advice, in each instance, may be by
telephone or facsimile transmission, provided that if such advice is by telephone, it shall be confirmed in writing.
Advice of an Advance shall include the amount of and interest rate applicable to the subject Advance.

(b) Subject to that Lender's Commitment, and the limitations set forth in Section 16.4 below,
each Lender, by no later than the end of business on the day on which the subject Advance is to be made, shall
electronically transfer that Lender's Commitment Percentage of the subject Advance to the Administrative Agent.

	

16.3.

	

Administrative Agent's Covering of Fundings.

(a) Each Lender shall make available to the Administrative Agent, as provided herein, that
Lender's Commitment Percentage of the following:

(i)

	

Each Advance, up to the maximum amount of that Lender's Commitment.
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(ii)

	

Up to the maximum amount of that Lender's Commitment of each L/C
Disbursement (to the extent that such L/C Disbursement is not "covered" by an Advance as provided
herein).

(b) In all circumstances, the Administrative Agent may:

(i) Assume that each Lender timely shall make available to the Administrative
Agent that Lender's Commitment Percentage of each Advance, notice of which is provided pursuant to
Section 16.2(a) and shall make available, to the extent not "covered" by an Advance, that Lender's
Commitment Percentage of any honoring of a Letter of Credit.

(ii) In reliance upon such assumption, make available the corresponding amount to
the Lead Borrower.

(iii) Assume that each Lender timely shall pay, and shall make available, to the
Administrative Agent all other amounts which that Lender is obligated to so pay and/or make available
hereunder or under any of the Loan Documents.

(c) In the event that, in reliance upon any of such assumptions, the Administrative Agent
makes available, a Lender's Commitment Percentage of one or more Advances, or any other amount to be made
available hereunder or under any of the Loan Documents, which amount a Lender (a "Delinquent Lender") fails to
provide to the Administrative Agent within one (1) Business Day of written notice of such failure, then:

(i) The amount which had been made available by the Administrative Agent is an
"Administrative Agent's Cover" (and is so referred to herein).

(ii) All interest paid by the Borrowers on account of the Advances or coverage of
the subject L/C Disbursement which consist of the Administrative Agent's Cover shall be retained by the
Administrative Agent and applied by Administrative Agent to Administrative Agent's Cover until the
Administrative Agent's Cover, with interest, has been paid.

(iii) The Delinquent Lender shall pay to the Administrative Agent, on demand,
interest at a rate equal to the prevailing federal funds rate on any Administrative Agent's Cover in respect of
that Delinquent Lender.

(iv) The Administrative Agent shall have succeeded to all rights to payment to which
the Delinquent Lender otherwise would have been entitled hereunder in respect of those amounts paid by or
in respect of the Borrowers on account of the Administrative Agent's Cover together with interest until it is
repaid. Such payments shall be deemed made first towards the amounts in respect of which the
Administrative Agent's Cover was provided and only then towards amounts in which the Delinquent Lender
is then participating. For purposes of distributions to be made hereunder, amounts shall be deemed
distributable to a Delinquent Lender (and consequently, to the Administrative Agent to the extent to which
the Administrative Agent is then entitled) at the highest level of distribution (if applicable) at which the
Delinquent Lender would otherwise have been entitled to a distribution.

(v) Subject to Section 16.3(c)(iv), the Delinquent Lender shall be entitled to receive
any payments from the Borrowers to which the Delinquent Lender is then entitled, provided however there
shall be deducted from such amount and retained by the Administrative Agent any interest to which the
Administrative Agent is then entitled on account of Section 16.3(c)(ii), above.

(d) A Delinquent Lender shall not be relieved of any obligation of such Delinquent Lender
hereunder (all and each of which shall constitute continuing obligations on the part of any Delinquent Lender).

(e) A Delinquent Lender may cure its status as a Delinquent Lender by paying the
Administrative Agent the aggregate of the following:
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(i) The Administrative Agent's Cover (to the extent not previously repaid by the
Borrowers and retained by the Administrative Agent in accordance with Section 16.3(c)(iv), above) with
respect to that Delinquent Lender.

Plus
(ii) The aggregate of the amount payable under Section 16.3(c)(iii), above (which

relates to interest to be paid by that Delinquent Lender).

Plus
(iii) All such costs and expenses as may be incurred by the Administrative Agent in

the enforcement of the Administrative Agent's rights against such Delinquent Lender.

17. ACCELERATION AND LIQUIDATION.

	17.1.

	

Acceleration Notices.

(a) The Agent may give the Revolving Credit Lenders an Acceleration Notice at any time
following the occurrence and during the continuation of an Event of Default.

(b) The Majority Lenders may give the Agent an Acceleration Notice at any time following
the occurrence and during the continuation of an Event of Default. Such notice maybe by multiple counterparts,
provided that counterparts executed by the requisite Lenders are received by the Administrative Agent within a
period of five (5) consecutive Business Days.

	

17.2.

	

Acceleration.

(a) Unless stayed by judicial or statutory process, the Agent shall Accelerate the Obligations
within a commercially reasonable time following:

(i) The Agent's giving of an Acceleration Notice to the Revolving Credit Lenders as
provided in Section 17.1(a).

(ii) The Agent's receipt of an Acceleration Notice from the Majority Lenders, in compliance
with Section 17.1(b).

	

17.3.

	

Initiation of Liquidation. Unless stayed by judicial or statutory process, a Liquidation shall be
initiated by the Agent within a commercially reasonable time following Acceleration of Obligations.

	

17.4.

	

Actions At and Following Initiation of Liquidation. At the initiation of a Liquidation:

(a) The Administrative Agent and the Lenders shall "net out" each Lender's respective
contributions towards the Advances, so that each Lender holds that Lender's Commitment percentage of the
Advances.

(b) Each Lender shall contribute, towards any Letter of Credit or L/C Guaranty thereafter
honored and not immediately reimbursed by the Borrowers, that Lender's Commitment percentage of such
honoring.

	

17.5.

	

Agent's Conduct of Liquidation.

(a) Any Liquidation, including, without limitation, the exercise of any rights of set off or
offset, shall be conducted solely by the Collateral Agent (or any of the Lenders solely if so directed by Collateral
Agent), with the advice and assistance of the Administrative Agent and the Lenders.
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(b) The Collateral Agent may establish one or more Nominees to "bid in" or otherwise
acquire ownership to any Post Foreclosure Asset.

(c) The Collateral Agent shall manage the Nominee and manage and dispose of any Post
Foreclosure Assets with a view towards the realization of the economic benefits of the ownership of the Post
Foreclosure Assets and in such regard, the Collateral Agent and/or the Nominee may operate, repair, manage,
maintain, develop, and dispose of any Post Foreclosure Asset in such manner as the Collateral Agent determines as
appropriate under the circumstances.

(d) Each Agent may decline to undertake or to continue taking a course of action or to
execute an action plan (whether proposed by an Agent or a Lender) unless indemnified to that Agent's satisfaction
by the Lenders against any and all liability and expense which may be incurred by that Agent by reason of taking or
continuing to take that course of action or action plan if such action was taken in the absence of gross negligence,
actual bad faith, or willful misconduct.

(e) The Administrative Agent and each Lender shall execute all such instruments and
documents not inconsistent with the provisions of this Agreement as the Administrative Agent and/or the
Nominee reasonably may request with respect to the creation and governance of any Nominee, the conduct of the
Liquidation, and the management and disposition of any Post Foreclosure Asset.

(f) The Administrative Agent, with the advice of the Lenders, may Liquidate (through a
public or private sale in its discretion) or sell or otherwise dispose of any of the Collateral or all or any portion of the
Borrowers' assets or stock following the occurrence and during the continuance of an Event of Default hereunder
and in connection therewith release the Lien thereon granted to the Collateral Agent hereunder. Each Lender hereby
consents to the Collateral Agent's release of the Liens granted to it in the Collateral in connection with a Liquidation
or other sale of the Borrowers' assets or stock following the occurrence and during the continuance of an Event of
Default hereunder which the Collateral Agent determines is in the Lenders' best interest.

17.6.

	

Distribution of Liquidation Proceeds by Collateral Agent.

(a) The Collateral Agent may establish one or more reasonably funded reserve accounts into
which proceeds of the conduct of any Liquidation maybe deposited in anticipation of future expenses which may be
incurred by the Agent in the exercise of rights as a secured creditor and prior claims which the Agent anticipates
may need to be paid.

(b) The Collateral Agent shall distribute the proceeds of any Liquidation to the
Administrative Agent.

(c) The Administrative Agent shall distribute the net proceeds of Liquidation in accordance
with the relative priorities set forth in Section 17.7.

(d) Each Lender, on the written request of the Agent and/or any Nominee, not more
frequently than once each month, shall reimburse the Agent and/or any Nominee, pro-rata, for any cost or
expense reasonably incurred by the Agent and/or the Nominee in the conduct of a Liquidation, which amount is
not covered out of current proceeds of the Liquidation, which reimbursement shall be paid over to and distributed
by the Agent.

17.7. Distributions of Liquidation Proceeds by Administrative Agent and Ordinary Loan Payments.

(a) Proceeds of a Liquidation shall be distributed based on levels of priority with respect to
each classification of Collateral as specified below.

(b) All distributions of proceeds of a Liquidation shall be net of payment over to the Agents
as reimbursement for all reasonable third party costs and expenses incurred by the Agents and their counsel and to
any funded reserve established pursuant to Section 17.6(a).
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(c) The relative priorities to the proceeds of a Liquidation or any other sale of Collateral
outside of the ordinary course of business shall be distributed based on the following relative priorities:

(A) First, to pay all fees and expenses then due and payable to the Administrative
Agent, Collateral Agent, or any Lender, including, but not limited to, all Agent and Lender
Expenses due to either the Administrative Agent or Collateral Agent or any Lender;

(B) Second, to the Lenders, in respect to the Obligations owed to such Lenders or
their Affiliates (including, but not limited to the Applicable Revolving Credit Prepayment
Premium) in respect of the Revolving Credit until all of such Obligations are indefeasibly paid in
full and the Loan Agreement is terminated; and then

(C) Third, to the holders of any and all other Obligations due to the Agents or any
Lender or any of their Affiliates (including, but not limited to Bank Product Obligations).

18.

	

THE AGENT.

18.1. Appointment of The Agents.

(a) Each Lender, the US Issuing Bank and any Affiliate of any Lender providing any Bank
Products (by virtue of providing such products) to Borrowers appoints and designates Wells Fargo Retail Finance,
LLC as the "Administrative Agent" hereunder and under the Loan Documents.

(b) Each Lender, the US Issuing Bank and any Affiliate of any Lender providing any Bank
Products (by virtue of providing such products) to Borrowers appoints and designates Wells Fargo Retail Finance,
LLC as the "Collateral Agent" hereunder and under the Loan Documents.

(c) Each Lender, the US Issuing Bank and any Affiliate of any Lender providing any Bank
Products (by virtue of providing such products) to Borrowers authorizes each Agent:

(i) To the Administrative Agent's Cover (to the extent not previously repaid by the
Borrowers and retained by the Administrative Agent in accordance with Section 16.3(c)(iv), above) with
respect to that Delinquent Lender.

(ii) To execute those of the Loan Documents and all other instruments relating
thereto to which that Agent is a party.

(iii) To take such action on behalf of the Lenders, the Issuing Bank and any Affiliate
of any Lender providing any Bank Products to Borrowers and to exercise all such powers as are expressly
delegated to that Agent hereunder and in the Loan Documents and all related documents, together with such
other powers as are reasonably incident thereto.

18.2.

	

Responsibilities of Agents.

(a) The Administrative Agent shall have principal responsibilities for and primary authority
for the administration of the credit facilities contemplated by the Loan Agreement and for all matters for which the
Collateral Agent is not responsible. In all instances where the allocation of responsibility and authority, as between
the Collateral Agent and the Administrative Agent is in doubt, the Administrative Agent shall be vested with such
responsibility and authority.

(b) The Collateral Agent shall have principal responsibilities for maintaining the perfection
of the Agent's Liens and primary authority for the conduct of the Liquidation and the distribution of the proceeds
of such Liquidation.
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(c) Neither Agent shall have any duties or responsibilities to, or any fiduciary relationship
with, any Lender or any Lender Affiliate except for those expressly set forth in this Agreement.

(d) Neither Agent nor any of its Affiliates shall be responsible to any Lender or any Lender
Affiliate for any of the following:

(i)
any other Person.

Any recitals, statements, representations or warranties made by any Borrower or

(ii) Any appraisals or other assessments of the assets of any Borrower or of any
other Person responsible for or on account of the Obligations.

(iii) The value, validity, effectiveness, genuineness, enforceability, or sufficiency of
the Loan Agreement, the Loan Documents or any other document referred to or provided for therein.

(iv) Any failure by any Borrower or any other Person (other than the subject Agent) to
perform its obligations under the Loan Documents or any other document referred to or provided for therein.

(e) Each Agent may employ attorneys, accountants, and other professionals and agents and
attorneys-in-fact and shall not be responsible for the negligence or misconduct of any such attorneys, accountants,
and other professionals or agents or attorneys-in-fact selected by the subject Agent with reasonable care. No such
attorney, accountant, other professional, agent, or attorney-in-fact shall be responsible for any action taken or
omitted to be taken by any other such Person.

(f) Neither Agent, nor any of its directors, officers, or employees shall be responsible for any
action taken or omitted to be taken or omitted to be taken by any other of them in connection herewith in reliance
upon advice of their respective counsel nor, in any other event except for any action taken or omitted to be taken
as to which a final judicial determination has been or is made (in a proceeding in which such Person has had an
opportunity to be heard) that such Person had acted in a grossly negligent manner, in actual bad faith, or in
willful misconduct.

(g) Neither Agent shall have any responsibility in any event for more funds than that Agent
actually receives and collects.

(h) The Agents, in their separate capacities as Lenders, shall have the same rights , and powers
hereunder as any other Lender.

(i) It is the purpose of this Agreement and the other Loan Documents that there shall be no
violation of any law of any jurisdiction denying or restricting the right of banking corporations or associations to
transact business as agent or trustee in such jurisdiction. It is recognized that in case of litigation under this
Agreement or any of the other Loan Documents, and in particular in case of the enforcement of any of the Loan
Documents, or in case the Collateral Agent deems that by reason of any present or future law of any jurisdiction it
may not exercise any of the rights, powers or remedies granted herein or in any of the other Loan Documents or take
any other action which may be desirable or necessary in connection therewith, it may be necessary that the
Collateral Agent appoints an additional individual or institution as a separate trustee, co-trustee, collateral agent or
collateral co-agent (any such additional individual or institution being referred to herein individually as a
"Supplemental Collateral Agent" and collectively as "Supplemental Collateral Agents").

(j) If the Collateral Agent appoints a Supplemental Collateral Agent with respect to any
Collateral, (i) each and every right, power, privilege or duty expressed or intended by this Agreement or any of the
other Loan Documents to be exercised by or vested in or conveyed to the Collateral Agent with respect to such
Collateral shall be exercisable by and vest in such Supplemental Collateral Agent to the extent, and only to the
extent, necessary to enable such Supplemental Collateral Agent to exercise such rights, powers and privileges with
respect to such Collateral and to perform such duties with respect to such Collateral, and every covenant and
obligation contained in the Loan Documents and necessary to the exercise or performance thereof by such
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Supplemental Collateral Agent shall run to and be enforceable by either the Collateral Agent or such Supplemental
Collateral Agent, and (ii) the provisions of Articles 18 and 19 of this Agreement that refer to the Collateral Agent or
Agent shall inure to the benefit of such Supplemental Collateral Agent and all references therein to the Collateral
Agent shall be deemed to be references to the Collateral Agent and/or such Supplemental Collateral Agent, as the
context may require.

(k) Should any instrument in writing from a Borrower be required by any Supplemental
Collateral Agent so appointed by the Collateral Agent for more fully and certainly vesting in and confirming to him
or it such rights, powers, privileges and duties, such Borrower shall execute, acknowledge and deliver any and all
such instruments promptly upon request by the Collateral Agent. In case any Supplemental Collateral Agent, or a
successor thereto, shall die, become incapable of acting, resign or be removed, all the rights, powers, privileges and
duties of such Supplemental Collateral Agent, to the extent permitted by law, shall vest in and be exercised by the
Collateral Agent until the appointment of a new Supplemental Collateral Agent.

(1) For the purposes of the grant of security under the laws of the Province of Quebec which
may now or in the future be required to be provided by any Borrower, the Collateral Agent is hereby irrevocably
authorized and appointed to act as the holder of an irrevocable power of attorney (fonde de pouvoir) (within the
meaning of Article 2692 of the Civil Code of Quebec) in order to hold any hypothec granted under the laws of the
Province of Quebec as security for any debenture, bond or other title of indebtedness that may be issued by any such
Borrower pursuant to a deed of hypothec and to exercise such rights and duties as are conferred upon afonde de
pouvoir under the relevant deed of hypothec and applicable laws (with the power to delegate any such rights or
duties). Moreover, in respect of any pledge by any such Borrower of any such debenture, bond or other title of
indebtedness as security for any obligations arising under the Loan Documents, the Collateral Agent shall also be
authorized to hold such debenture, bond or other title of indebtedness as agent and pledgee for its own account and
for the benefit of all Agents, Lenders, US Issuing Bank and any other holder of Obligations (collectively, the
"Secured Parties"), the whole notwithstanding the provisions of Section 32 of An Act respecting the Special
Powers of Legal Persons (Quebec). The execution prior to the date hereof by the Collateral Agent of any deed of
hypothec or other security documents made pursuant to the laws of the Province of Quebec, is hereby ratified and
confirmed. Any person who becomes a Lender or successor Collateral Agent shall be deemed to have consented to
and ratified the foregoing appointment of the Collateral Agent as fonde de pouvoir, agent and mandatary on behalf
of all Secured Parties, including such person designated above as a Secured Party. For greater certainty, the
Collateral Agent, acting as the holder of an irrevocable power of attorney (fonde de pouvoir), shall have the same
rights, powers, immunities, indemnities and exclusions from liability as are prescribed in favour of the Collateral
Agent in this Agreement, which shall apply mutatis mutandis. In the event of the resignation and appointment of a
successor Collateral Agent, such successor Collateral Agent shall also act as the holder of an irrevocable power of
attorney (fonde de pouvoir).

18.3.

	

Concerning Distributions By the Agents; Lenders' Exercise of Set-Off.

(a) Each Agent, in that Agent's reasonable discretion based upon that Agent's determination
of the likelihood that additional payments will be received, expenses incurred, and/or claims made by third parties to
all or a portion of such proceeds, may delay the distribution of any payment received on account of the Obligations.

(b) Each Agent may disburse funds prior to determining that the sums that Agent expects to
receive have been fmally and unconditionally paid to that Agent. If and to the extent that Agent does disburse funds
and it later becomes apparent that the Agent did not then receive a payment in an amount equal to the sum paid out,
then any Lender to whom the Agent made the funds available, on demand from the Agent, shall refund to the
Administrative Agent the sum paid to that Person.

(c) If, in the opinion of an Agent, the distribution of any amount received by that Agent
might involve that Agent in liability, or might be prohibited hereby, or might be questioned by any Person, then that
Agent may refrain from making distribution until that Agent's right to make distribution has been adjudicated by a
court of competent jurisdiction.
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(d) The proceeds of any Lender's exercise of any right of, or in the nature of, set-off shall be
shared with the other Lenders as if distributed pursuant to (and shall be deemed as distributions under) Section
17.7(c) hereof.

(e) Each Lender recognizes that the crediting the Borrowers with the "proceeds" of any

transaction in which a Post Foreclosure Asset is acquired is a non-cash transaction and that, in consequence, no
distribution of such "proceeds" will be made by the Administrative Agent to any Lender.

(f) In the event that (x) a court of competent jurisdiction shall adjudge that any amount
received and distributed by the Administrative Agent is required to be repaid or disgorged or (y) those Lenders
adversely affected thereby determine to effect such repayment or disgorgement, then each Lender to which any such
distribution shall have been made shall repay, to the Agent which had made such distribution, that Lender's Pro-
Rata share of the amount so adjudged or determined to be repaid or disgorged.

18.4. Distributions of Notices and Other Documents. The Administrative Agent will forward to each
Lender, promptly after the Administrative Agent's receipt thereof, a copy of each notice or other document
furnished to the Administrative Agent pursuant to this Agreement, including monthly, quarterly, and annual
financial statements received from the Lead Borrower pursuant to Article 6 of this Agreement, other than any of the
following (except upon specific request by a Lender):

(a) Routine communications associated with requests for Advances and/or the issuance of

(b) Routine or nonmaterial communications.

(c) Any notice or document required by any of the Loan Documents to be furnished to the
Lenders by the Lead Borrower.

(d) Any notice or document of which the Administrative Agent has knowledge that such
notice or document had been forwarded to the Lenders other than by the Administrative Agent.

18.5.

	

Confidential Information.

(a) The Agent and each Lender will maintain, as confidential, all of the following:

L/C's.

(i)
any other Person.

Any recitals, statements, representations or warranties made by any Borrower or

(ii) Proprietary approaches, techniques, and methods of analysis which are applied
by the Agent in the administration of the credit facilities contemplated by this Agreement.

(iii) Proprietary forms and formats utilized by the Administrative Agent in providing
reports to the Lenders pursuant hereto, which forms or formats are not of general currency.

(iv) The results of financial examinations, reviews, inventories, analysis, appraisals,
and other information concerning, relating to, or in respect of any Borrower or Guarantor and prepared by or
at the request of, or furnished to any of, the Agent or Lenders by or on behalf of the Borrowers or
Guarantors.

(v) Nothing included herein shall prohibit the disclosure of any such information as
may be required to be provided by judicial process or by regulatory authorities having jurisdiction over any
party to this Agreement.

18.6.

	

Reliance by Agents. Each Agent shall be entitled to rely upon any certificate, notice or other
document (including any cable, telegram, telex, or facsimile) reasonably believed by that Agent to be genuine and

98



correct and to have been signed or sent by or on behalf of the proper Person or Persons, and upon advice and
statements of attorneys, solicitors, accountants and other experts selected by that Agent. As to any matters not
expressly provided for in this Agreement, any Loan Document, or in any other document referred to therein, that
Agent shall in all events be fully protected in acting, or in refraining from acting, in accordance with the applicable
Consent required by this Agreement. Instructions given with the requisite Consent shall be binding on all Lenders.

18.7. Non-Reliance on Agents and Other Lenders.

(a) Each Lender represents to all other Lenders and to the Agents that such Lender:

(i) Independently and without reliance on any representation or act by any Agent or
by any other Lender, and based on such documents and information as that Lender has deemed appropriate,
has made such Lender's own appraisal of the financial condition and affairs of the Borrowers and decision to
enter into this Agreement.

(ii) Has relied upon that Lender's review of the Loan Documents by that Lender and
by counsel to that Lender as that Lender deemed appropriate under the circumstances.

(iii) Each Lender agrees that such Lender, independently and without reliance upon
any Agent or any other Lender, and based upon such documents and information as such Lender shall deem
appropriate at the time, will continue to make such Lender's own appraisals of the financial condition and
affairs of the Borrowers when determining whether to take or not to take any discretionary action under this
Agreement.

(b) Except as otherwise provided herein, neither Agent in the discharge of that Agent's duties
hereunder, shall:

(i)

	

Be required to make inquiry of, or to inspect the properties or books of, any
Person.

(ii) Have any responsibility for the accuracy or completeness of any financial
examination, review, inventory, analysis, appraisal, and other information concerning, relating to, or in
respect of any Borrowers and prepared by or at the request of, or furnished to any of, the Lenders by or on
behalf of the Administrative Agent.

(iii) Except for notices, reports, and other documents and information expressly
required to be furnished to the Lenders by the Administrative Agent hereunder, the Agents shall not have any
affirmative duty or responsibility to provide any Lender with any credit or other information concerning any
Person, which information may come into the possession of Agents or any Affiliate of an Agent.

(iv) Each Lender, at such Lender's request, shall have reasonable access to all
nonprivileged documents in the possession of the Agents, which documents relate to the Agents' performance
of their duties hereunder.

18.8.

	

Indemnification. Without limiting the liabilities of the Borrowers under this Agreement or any of
the other Loan Documents, each Lender shall indemnify each Agent, pro-rata, for any and all liabilities, obligations,
losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or nature
whatsoever (including reasonable attorneys' fees and expenses and other out-of-pocket expenditures) which may at
any time be imposed on, incurred by, or asserted against that Agent and in any way relating to or arising out of this
Agreement or any other Loan Document or any documents contemplated by or referred to therein or the transactions
contemplated thereby or the enforcement of any of terms hereof or thereof or of any such other documents,
provided, however, no Lender shall be liable for any of the foregoing to the extent that any of the foregoing arises
from any action taken or omitted to be taken by the subject Agent as to which a final judicial determination has been
or is made (in a proceeding in which the subject Agent has had an opportunity to be heard) that the subject Agent
had acted in a grossly negligent manner, in actual bad faith, or in willful misconduct.

99



	

18.9.

	

Resignation of Agent.

(a) An Agent may resign at any time by giving 30 days prior written notice thereof to the
Lenders and to the other Agent. Upon receipt of any such notice of resignation, the Majority Lenders shall have the
right to appoint a successor to such Agent. If a successor Agent shall not have been so appointed and accepted such
appointment within 20 days after the giving of notice by the resigning Agent, then the resigning Agent may appoint
a successor Agent, which shall be a financial institution having a combined capital and surplus in excess of
$500,000,000.00.

(b) Upon the acceptance of any appointment as an Agent hereunder by a successor Agent,
such successor shall thereupon succeed to, and become vested with, all the rights, powers, privileges, and duties
of the (resigning) Agent so replaced, and the (resigning) Agent shall be discharged from the (resigning) Agent's
duties and obligations hereunder, other than on account of any responsibility for any action taken or omitted to be
taken by the (resigning) Agent as to which a fmal judicial determination has been or is made (in a proceeding in
which the (resigning) Person has had an opportunity to be heard) that such Person had acted in a grossly
negligent manner or in bad faith.

(c) After any retiring Agent's resignation, the provisions of this Agreement and of all other
Loan Documents shall continue in effect for the retiring Person's benefit in respect of any actions taken or omitted
to be taken by it while it was acting as an Agent.

19. ACTION BY AGENT; CONSENTS; AMENDMENTS; WAIVERS.

	19.1.

	

Administration of Credit Facilities.

(a) Except as otherwise specifically provided in this Agreement, each Agent may take any
action with respect to the credit facility contemplated by the Loan Documents as the Agent determines to be
appropriate within their respective areas of responsibility and authority, as set forth in Article 18 hereof, provided,
however, neither Agent is under any affirmative obligation to take any action which it is not required by this
Agreement or the Loan Documents specifically to so take.

(b) Except as specifically provided in the Sections 19.2, 19.3, 19.4, and 19.6 of this
Agreement, whenever a Loan Document or this Agreement provides that action may be taken or omitted to be taken
in an Agents' discretion, that Agent shall have the sole right to take, or refrain from taking, such action without, and
notwithstanding, any vote of the Lenders.

(c) The rights granted to the Lenders in those sections referenced in Article 19.1(b) shall not
otherwise limit or impair any Agent's exercise of its discretion under the Loan Documents.

19.2. Actions Requiring or On Direction of Majority Lenders. Except as otherwise provided in this
Article 19, the Consent or direction of only the Majority Lenders is required for any amendment, waiver, or
modification of any Loan Document.

19.3. Actions Requiring Certain Consent. The following Consent shall be required for the following
actions:

ACTION REQUIRED CONSENT

(a) Any increase in any Lender's Commitment
percentage or amount (other than by reason of the
application of Section 13(a) (which deals with

All Lenders affected thereby other than any
Delinquent Lender and, as to any increase in the
Issuing Bank Commitment, the Issuing Bank.

assignments and participations)), or in the Issuing
Bank Commitment it being understood that this
Section 19.3(a) addresses changes to Commitments

100



inter se and not any increase in the overall size of
the Revolving Credit.

(b) Forgiveness of any portion of the Obligations in
respect to principal, interest, or fees due in respect
of the Revolving Credit

All Lenders whose payment Obligation is being so
forgiven (other than any Delinquent Lender, if
otherwise applicable.)

(c) Any decrease in any interest rate, fee or
assessment payable under any of the Loan
Documents

All Lenders adversely affected thereby (other than
any Delinquent Lender, if otherwise applicable).

(d) Disgorgement as described in Section 18.3(0. Majority Lenders.

(e) Any extension of the Maturity Date. Unanimous Consent.

(f) Any release of all or substantially all of the
Collateral not otherwise required or provided for in
the Loan Documents or to facilitate a Liquidation or
sale or other transfer of the Collateral following the
occurrence and during the continuance of an Event
of Default hereunder as permitted hereunder.

Unanimous Consent.

(g) Any release of any Person obligated on account
of the Obligations.

Unanimous Consent.

(h) The waiver of the obligation of the Borrowers
to reduce the unpaid principal balance of Advances
or cash collateralize outstanding Letters of Credit
under the Revolving Credit to an amount which
does not exceed a Permitted Protective
OverAdvance.

Unanimous Consent.

(i) Any amendment of Section 7.20 or in the Unanimous Consent.
definition of any defined term used in Section 7.20;
provided, however, that Lenders hereby consent to
any amendment of such section or terms if the effect
of such amendment is to increase the Minimum
Excess Availability Covenant so that it is more
restrictive as against the Borrowers.

(j) Any amendment of this Article 19. Unanimous Consent.

(k) The making of any Advance which, when
made, is an OverLoan but is not a Permitted
Protective OverAdvance; provided, however,

(i) no Consent shall be required in
connection with the making of any Advance to
"cover" any honoring of a drawing under any L/C;
and

(ii) each Lender recognizes that
subsequent to the making of a Advance which does
not constitute a Permitted Protective OverAdvance,
the unpaid principal balance of the Loan Account

Unanimous Consent.
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may exceed the Adjusted Borrowing Base or the
Minimum Excess Availability Covenant on account
of changed circumstances beyond the control of the
Administrative Agent (such as a drop in collateral
value).

(1) Allowing a Permitted Protective OverAdvance
to be outstanding for more than forty-five (45)
consecutive Business Days or more than three (3)
times during any twelve (12) month period;
provided, however, that any Advance under the
Revolving Credit which results in a Permitted
Protective OverAdvance may be made by the
Administrative Agent, in its Permitted Discretion,
without the prior Consent of any of the Lenders and
that each Lender shall be bound thereby except that
the Consent of Super Majority Lenders shall be
required in respect to any Permitted Protective
OverAdvance which would cause the outstanding
principal balance of all Advances to exceed 110%
of the Maximum Revolver Amount.

Super Majority Lenders.

(m) The sending of an Acceleration Notice to the
Administrative Agent pursuant to Section 17.1(b)

Super Majority Lenders.

hereof.

(n) Any amendment of the definition of the terms
"Adjusted Borrowing Base", "Borrowing Base",
"Availability", "Minimum Excess Availability
Covenant", or of any definition of any component
thereof, such that more credit would be available to
the Borrowers, based on the same assets, as would
have been available to the Borrowers immediately
prior to such amendment, it being understood,

however, that:

(i) The foregoing shall not limit the
adjustment by the Administrative Agent of any
Reserve in the Administrative Agent's
administration of the Revolving Credit as otherwise
permitted by this Agreement.

(ii) The foregoing shall not prevent the
Administrative Agent, in its administration of the
Revolving Credit, from restoring any component of
Borrowing Base which had been lowered by the
Administrative Agent back to the value of such
component, as stated in this Agreement or to an
intermediate value.

Unanimous Consent.

(o) Any amendment of the definition of the terms
Majority Lenders, Permitted Protective
Overadvance, Unanimous Consent and Super
Majority Lenders

Unanimous Consent
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19.4.

	

Actions Requiring Agents' or Issuing Bank's Consent.

(a) No action, amendment, or waiver of compliance with, any provision of the Loan
Documents or of this Agreement which affects an Agent or US Issuing Bank in its capacity as an Agent or US
Issuing Bank respectively may be undertaken without the written consent of such Agents or US Issuing Bank, as
applicable.

(b) No action referenced herein which affects the rights, duties, obligations, or liabilities of
an Agent or US Issuing Bank shall be effective without the written consent of such Agent or US Issuing Bank.

	

19.5.

	

Miscellaneous Actions.

(a) Notwithstanding any other provision of this Agreement, no single Lender independently
may exercise any right of action or enforcement against or with respect to any Borrower or Guarantor.

(b) Each Agent shall be fully justified in failing or refusing to take action under this
Agreement or any Loan Document on behalf of any Lender unless that Agent shall first:

(i)

	

receive such clear, unambiguous, written instructions as that Agent deems
appropriate; and

(ii) be indemnified to that Agent's satisfaction by the Lenders against any and all
liability and expense which may be incurred by that Agent by reason of taking or continuing to take any such
action, unless such action had been grossly negligent, in willful misconduct, or in bad faith.

(iii) Each Agent may establish reasonable procedures for the providing of direction
and instructions from the Lenders to that Agent, including its reliance on multiple counterparts, facsimile
transmissions, and time limits within which such direction and instructions must be received in order to be
included in a determination of whether the requisite Lenders have provided their direction, Consent, or
instructions.

19.6. Actions Requiring Lead Borrower's Consent. Provided that an Event of Default has not then
occurred and is continuing, the Lead Borrower's consent is required for any amendment of this Agreement, except
that each of the following Articles of this Agreement may be amended without the consent of the Lead Borrower:

Article Title of Article
16 Revolving Credit Fundings and Distributions
17 Acceleration and Liquidation
18 The Agents (except 18.5)
19 Action By Agents - Consents - Amendments - Waivers (except this Section 19.6)

19.7.

	

Actions Requiring Agent's Consent.

(a) No action, amendment, or waiver of compliance with any provision of the Loan
Documents or of this Agreement which affects the Agent in its capacity as Agent may be undertaken without the
written consent of the Agent.

(b) No action referenced herein which affects the rights, duties, obligations, or liabilities of
the Agent shall be effective without the written consent of the Agent.
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20.

	

GENERAL PROVISIONS.

20.1.

	

English Language/Langue Anglaise. The parties hereto have expressly required that this
Agreement and all deeds, documents and notices relating thereto be drafted in the English language.

Les parties aux presentes ont expressement exige que la presente convention et tous les autres contrats, documents
ou avis qui y sont afferents soient rediges en anglais.

20.2. Effectiveness. This Agreement shall be binding and deemed effective when executed by Agents,
Borrowers, Lenders and US Issuing Bank.

20.3.

	

Section Headings. Headings and numbers have been set forth herein for convenience only.
Unless the contrary is compelled by the context, everything contained in each Section applies equally to this entire
Agreement.

20.4.

	

Intentionally Deleted.

20.5.

	

Severability of Provisions. Each provision of this Agreement shall be severable from every other
provision of this Agreement for the purpose of determining the legal enforceability of any specific provision.

20.6. Amendments in Writing. This Agreement only can be amended by writing in accordance with
Section 15.1.

20.7. Counterparts; Telefacsimile Execution. This Agreement may be executed in any number of
counterparts and by different parties on separate counterparts, each of which, when executed and delivered, shall be
deemed to be an original, and all of which, when taken together, shall constitute but one and the , same agreement.
Delivery of an executed counterpart of this Agreement by telefacsimile shall be equally as effective as delivery of an

original executed counterpart of this Agreement. Any party delivering an executed counterpart of this Agreement by
telefacsimile also shall deliver an original executed counterpart of this Agreement but the failure to deliver an
original executed counterpart shall not affect the validity, enforceability, and binding effect of this Agreement. The
foregoing shall apply to each other Loan Document mutatis mutandis, except as otherwise specifically provided
therein or therefor.

20.8. Revival and Reinstatement of Obligations. If the incurrence or payment of the Obligations by any
Borrower or the transfer to any Agent or any Lender of any property should for any reason subsequently be
declared to be void or voidable under any state or federal law relating to creditors' rights, including provisions of the
Bankruptcy Code relating to fraudulent conveyances, preferences, or other voidable or recoverable payments of
money or transfers of property (collectively, a "Voidable Transfer"), and if such Agent or Lender is required to
repay or restore, in whole or in part, any such Voidable Transfer, or elects to do so upon the reasonable advice of its
counsel, then, as to any such Voidable Transfer, or the amount thereof that such Agent or Lender is required or
elects to repay or restore, and as to all reasonable costs, expenses, and attorneys fees of the Agent(s) and/or
Lender(s) related thereto, the liability of Borrowers automatically shall be revived, reinstated, and restored and shall
exist as though such Voidable Transfer had never been made.

20.9.

	

Integration. This Agreement, together with the other Loan Documents, reflects the entire
understanding of the parties with respect to the transactions contemplated hereby and shall not be contradicted or
qualified by any other agreement, oral or written, before the date hereof.

20.10. Right of Set-Off. Any and all deposits or other sums at any time credited by or due to any
Borrower from any Agent or any Lender or any Participant or from any Affiliate of any of the foregoing, and any
cash, securities, instruments or other property of any Borrower in the possession of any of the foregoing, whether for
safekeeping or otherwise (regardless of the reason such Person had received the same) shall at all times constitute
security for any and all Obligations of each Borrower to each Agent and such Lender or any Participant or such
Affiliate and may be applied or set off against Obligations and against such obligations at any time, whether or not
such are then due and whether or not other collateral is then available to any Agent or that Lender.
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20.11. Pledges To Federal Reserve Banks. Nothing included in this Agreement shall prevent or limit any
Lender, to the extent that such Lender is subject to any of the twelve Federal Reserve Banks organized under §4 of
the Federal Reserve Act (12 U.S.C. §341) from pledging all or any portion of that Lender's interest and rights under
this Agreement, provided, however, neither such pledge nor the enforcement thereof shall release the pledging
Lender from any of its obligations hereunder or under any of the Loan Documents.

20.12. Dispute Resolution. Any dispute among the Lenders and/or any Agent concerning the
interpretation, administration, or enforcement of the financing arrangements contemplated by this or any other Loan
Document or the interpretation or administration of this or any other Loan Document which cannot be resolved
amicably shall be resolved in the United States District Court for the District of Massachusetts, sitting in Boston or
in the Superior Court of Suffolk County, Massachusetts, to the jurisdiction of which courts each Lender hereto
hereby submits.

20.13. USA Patriot Act Notice. Each Lender that is subject to the Act (as hereinafter defined) and the
Administrative Agent (for itself and not on behalf of any Lender) hereby notifies each Borrower that pursuant to the
requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the "Act"), it
is required to obtain, verify and record information that identifies each Borrower and their respective Subsidiaries,
which information includes the name and address of each Borrower and Subsidiary, and other information that will
allow such Lender or the Administrative Agent, as applicable, to identify each Borrower and Subsidiary in
accordance with the Act. Each Borrower and their Subsidiaries is in compliance, in all materials respects, with the
Patriot Act. No part of the proceeds of the Revolving Credit will be used by the Borrowers, directly or indirectly,
for any payments to any governmental official or employee, political party, official of a political party, candidate for
political office, or anyone else acting in official capacity, in order to obtain, retain or direct business or obtain any
improper advantage, in violation of the United States Foreign Corrupt Practices Act of 1977, as amended.

20.14. Press Releases. Each Borrower agrees that neither it nor its Affiliates will in the future issue any
press releases or other public disclosure using the name of Agents or their Affiliates or referring to this Agreement
or the other Loan Documents without at least two (2) Business Days' prior notice to Administrative Agent and
without the prior written consent of the Administrative Agent unless (and only to the extent that) such Borrower or
Affiliate is required to do so under Applicable Law and then, in any event, such Borrower or Affiliate will consult
with Administrative Agent before issuing such press release or other public disclosure. Each Borrower, on their
own behalf and on behalf of their Affiliates, consents to the publication by Administrative Agent or any Lender of
advertising material relating to the financing transactions contemplated by this Agreement using any Borrower's or
Affiliates name, product photographs, logo or trademark. Administrative Agent or such Lender shall provide a draft
reasonably in advance of any advertising material to the Lead Borrower for review and comment prior to the
publication thereof. Administrative Agent reserves the right to provide to industry trade organizations information
necessary and customary for inclusion in league table measurements.

20.15. No Strict Construction. The parties hereto have participated jointly in the negotiation and drafting
of this Agreement and the other Loan Documents. In the event an ambiguity or question of intent or interpretation
arises, this Agreement and the other Loan Documents shall be construed as if drafted jointly by the parties hereto
and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of
any provisions of this Agreement and the other Loan Documents.

20.16. Judgment Currency.

(a) The Borrowers' obligation hereunder and under the other Loan Documents to make
payments in a certain currency (pursuant to such obligation, the "Obligation Currency") shall not be discharged
or satisfied by any tender or recovery pursuant to any judgment expressed in or converted into any currency other
than the Obligation Currency, except to the extent that such tender or recovery results in the effective receipt by
the Administrative Agent or the respective Lender of the full amount of the Obligation Currency expressed to be
payable to the Administrative Agent or such Lender under this Agreement or the other Loan Documents. If, for
the purpose of obtaining or enforcing judgment against the Borrowers in any court or in any jurisdiction, it
becomes necessary to convert into or from any currency other than the Obligation Currency (such other currency
being hereinafter referred to as the "Judgment Currency") an amount due in the Obligation Currency, the
conversion shall be made at the Dollar Equivalent, and in the case of other currencies, the rate of exchange (as
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quoted by the Administrative Agent or if the Administrative Agent does not quote a rate of exchange on such
currency, by a known dealer in such currency designated by the Administrative Agent) determined, in each case,
as of the Business Day immediately preceding the day on which the judgment is given (such Business Day being
hereinafter referred to as the "Judgment Currency Conversion Date")

(b) If there is a change in the rate of exchange prevailing between the Judgment Currency
Conversion Date and the date of actual payment of the amount due, the Borrowers covenant and agree to pay, or
cause to be paid, such additional amounts, if any (but in any event not a lesser amount) as may be necessary to
ensure that the amount paid in the Judgment Currency, when converted at the rate of exchange prevailing on the
date of payment, will produce the amount of the Obligation Currency which could have been purchased with the
amount of Judgment Currency stipulated in the judgment or judicial award at the rate of exchange prevailing on
the Judgment Currency Conversion Date.

(c) For purposes of determining the Dollar Equivalent or any other rate of exchange for this
Section 20.15, such amounts shall include any premium and costs payable in connection with the purchase of the
Obligation Currency.

20.17. Dollar Equivalent Calculations. For purposes of this Agreement, the Dollar Equivalent of each
Advance that is CAD Advance and the Dollar Equivalent of the stated amount of each Letter of Credit that is a CAD
Letter of Credit shall be calculated on the date when any such Advance is made, or such Letter of Credit is issued,
on the first Business Day of each month and at such other times as designated by the Administrative Agent. Such
Dollar Equivalent shall remain in effect until the same is recalculated by the Administrative Agent as provided
above and notice of such recalculation is received by the Borrowers, it being understood that until such notice of
such recalculation is received, the Dollar Equivalent shall be that Dollar Equivalent as last reported to the Borrowers
by the Administrative Agent. The Administrative Agent shall promptly notify the Borrowers and the Lenders of
each such determination of the Dollar Equivalent.

20.18. Amendment and Restatement. This Agreement amends and restates in its entirety the Existing
Credit Agreement and upon the effectiveness of this Agreement, the terms and provisions of the Existing Credit
Agreement, subject to this Section 20.17, shall be superseded hereby. All references to the "Credit Agreement"
contained in the Loan Documents delivered in connection with the Existing Credit Agreement or this Agreement
shall, and shall be deemed to, refer to this Agreement. Notwithstanding the amendment and restatement of the
Existing Credit Agreement by this Agreement, the Obligations of the Borrowers outstanding under the Existing
Credit Agreement and the other Loan Documents as of the Restatement Date shall remain outstanding and shall
constitute continuing Obligations and shall continue as such to be secured by the Collateral. Such Obligations shall
in all respects be continuing and this Agreement shall not be deemed to evidence or result in a novation or
repayment and reborrowing of such Obligations. The Liens securing payment of the Obligations under the Existing
Credit Agreement, as amended and restated in the form of this Agreement, shall in all respects be continuing,
securing the payment of all Obligations.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed and delivered as of the date first above written.

SCHURMAN FINE PAPERS d/b/a PAPYRUS,
as Lead Borrower and a Borrower

By:
Name:	 'Tr^atti,a-S	 ,a _Svht
Title:	 (h IZC7	

PAPYRUS FRANCHISE CORPORATION, as a
Borrower

By:	

	

6	
Name:	 i/oL-,A-.s A_ S^
Title:	 '7 --^- --	

644064 N.B. INC., as a Borrower

B

(First Amended and Rcstatnd Loan cad Sccurity Agreement - Papryusl



WELLS FARGO RETAIL FINANCE, LLC,
as Administrative Agent, Collateral Agent, a

Revolvin:

	

t Lender, and Issuing Bank

WELLS FARGO FOOTHILL CANADA ULC,
as Lender

By:	
N e:	 F)A.ACi CD O

	

oY

Title:	 Set)e, r VI C P Pi-ef, We/l. I

[First Amended and Restated Loan and Security Agreement - Papryus]



 



EXECUTION VERSION

OMNIBUS FIRST AMENDMENT TO LOAN DOCUMENTS

This OMNIBUS FIRST AMENDMENT TO LOAN DOCUMENTS (the "Omnibus
Amendment"), dated as of May 7, 2009, is entered into by and among the lenders party hereto
(the "Lenders"), Wells Fargo Retail Finance, LLC, a Delaware limited liability company, as
Administrative Agent and Collateral Agent for the Lenders (in such capacities, the "Agent"),
Schurman Fine Papers, d/b/a Papyrus ("Lead Borrower"), a California corporation, SFP
Franchise Corporation (formerly known as Papyrus Franchise Corporation), a Delaware
corporation ("SFP Franchise"), and SFP Canada Ltd. (formerly known as 644064 N.B. INC.), a
New Brunswick corporation ("SFP Canada" and together with Lead Borrower and SFP
Franchise, the "Borrowers").

RECITALS

WHEREAS, Borrowers, the Agent and Lenders have executed and delivered that certain
First Amended and Restated Loan and Security Agreement, dated as of April 17, 2009 (as
amended hereby and as such may be amended, restated, supplemented and/or modified from
time to time, hereafter, the "Loan Agreement") and Lead Borrower has notified the Agent and
the Lenders that SFP Franchise has changed its name from "Papyrus Franchise Corporation" to
"SFP Franchise Corporation" (the "SFP Franchise Name Change") and that SFP Canada has
changed its name from "644064 N.B. INC." to "SFP Canada Ltd." (the "Canada Name Change";
and each together, the "Name Change");

WHEREAS, Borrowers, in connection with the execution and delivery of the Loan
Agreement also entered into the Purchase & Sale with AG pursuant to which, as more
particularly provided in the Purchase & Sale Documents, the Borrowers sold, conveyed, and
transferred to AG and its Subsidiaries the Disposed Assets and acquired from AG and its
Subsidiaries the Acquired Assets;

WHEREAS, the Borrowers have requested that, in light of the changes to Borrowers'
assets and Business Plan after the Purchase & Sale, Agent waive (the "Reporting Waiver"), on a
one-time basis only, the requirement under Section 6.3(c) of the Loan Agreement that the
Borrowers deliver audited financial statements and an accountant's certificate for the Borrowers'
Fiscal year most recently ended;

WHEREAS, the Agent is willing to enter into this Omnibus Amendment to, among other
things, confirm its consent to the Name Change and grant the Reporting Waiver;

NOW THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, and upon the terms and conditions set forth herein, the parties
hereby agree as follows:

1. RELATION TO THE LOAN AGREEMENT. Capitalized terms used herein and not
otherwise defined herein shall have the meanings ascribed to such terms in the Loan Agreement.
This Omnibus Amendment constitutes an integral part of the Loan Agreement and Loan
Documents and shall be deemed to be a Loan Document for all purposes. Upon the effectiveness



of this Omnibus Amendment, on and after the date hereof each reference in the Loan Agreement
and other Loan Documents to "this Agreement," "hereunder," "hereof," or words of like import
referring to the Loan Agreement or other Loan Documents, and each reference in the other Loan
Documents to "the Loan Agreement," "thereunder," "thereof' or words of like import referring
to the Loan Agreement, shall mean and be a reference to the Loan Agreement or Loan
Documents (as applicable) as amended hereby.

2. NAME CHANGE.

(a) SFP Franchise. The Borrowers represent, warrant, and covenant that the
Borrower formerly known as "Papyrus Franchise Corporation, a Delaware
corporation" is and remains the same Person now known as "SFP Franchise
Corporation, a Delaware corporation", is and shall remain after giving effect to
the SFP Franchise Name Change a corporation in good standing in the State of
Delaware, and agrees that all liabilities, commitments, and obligations of SFP
Franchise that existed as of the date of the SFP Franchise Name Change shall
continue after giving effect to the SFP Franchise Name Change without release or
impairment and shall not constitute a novation. Each reference in the Loan
Documents (other than this Omnibus Amendment) to "Papyrus Franchise
Corporation" shall hereafter be deemed to be a reference to "SFP Franchise
Corporation." To reflect the Name Change with respect to SFP Franchise,
Borrowers hereby authorize the Agent to file a UCC-3 amendment with the
Delaware Secretary of State's Office and to take any and all other actions deemed
necessary by Agent in its Permitted Discretion to ensure continued perfection of
its liens on the Collateral.

(b) SFP Canada. The Borrowers represent, warrant, and covenant that the Borrower
formerly known as "644064 N.B. INC., a New Brunswick corporation" is and
remains the same Person now known as "SFP Canada Ltd., a New Brunswick
corporation", is and shall remain after giving effect to the Canada Name Change a
corporation in good standing in the Province of New Brunswick, and agrees that
all liabilities, commitments, and obligations of SFP Canada that existed as of the
date of the Canada Name Change shall continue after giving effect to the Canada
Name Change without release or impairment and shall not constitute a novation.
Each reference in the Loan Documents (other than this Omnibus Amendment) to
"644064 N.B. INC." shall hereafter be deemed to be a reference to "SFP Canada
Ltd." To reflect the Name Change with respect to SFP Canada, Borrowers hereby
agree to register, or cause to be registered, financing change statements and any
similar filings with the applicable Governmental Authorities in the all applicable
Provinces of Canada, and authorize the Agent to file a UCC-3 amendment with
the appropriate Governmental Authority in the District of Columbia and to take
any and all other actions deemed necessary by Agent in its Permitted Discretion
to ensure continued perfection of its liens on the Collateral.



	

3.

	

WAIVERS.

(a) The Borrowers have notified Agent that, because of the changes to Borrowers'
assets, liabilities, organizational structure, and Business Plan that resulted from
the Purchase & Sale, the Borrowers shall, with Agent's consent and
notwithstanding the requirements of Section 6.3(c) of the Loan Agreement to the
contrary, not prepare audited financial statements and provide an accountant's
certificate for the Borrowers' Fiscal year that ended on January 31, 2009. Agent
confirms its consent to the foregoing and hereby grants the Reporting Waiver.
The Reporting Waiver shall not extend to any other reporting requirements of the
Borrowers under Section 6.3 and shall not apply to any other Fiscal years of the
Borrowers.

(b) Notwithstanding any provision set forth in the Loan Agreement or other Loan
Documents to the contrary, Agent and Lenders hereby waive the thirty day notice
requirement for the Name Change otherwise required under Section 7.5 of the
Loan Agreement (the "Notice Waiver").

(c) Except as expressly provided for in connection with the Reporting Waiver or the
Notice Waiver, nothing in this Omnibus Amendment shall extend to or affect in
any way any of the rights or obligations of the Borrowers or any of the Agent's or
the Lender's obligations, rights and remedies arising under the Loan Documents
and neither the Agent nor any Lender shall be deemed to have waived any or all
of its rights or remedies with respect to any Default or any Event of Default which
may exist on the date hereof or arise hereafter. Borrowers acknowledge that the
Reporting Waiver and the Notice Waiver are each a one-time waiver and that the
Agent and Lenders shall not be obligated to provide any further waiver of any
requirements of the Loan Documents.

4. AUDITED BALANCE SHEET. Notwithstanding the Reporting Waiver, the Lead
Borrower shall deliver to the Agent on or before August 31, 2009 a Consolidated and individual
balance sheet covering Borrowers' and its Subsidiaries' operations as of the Restatement Date
after giving effect to the Purchase & Sale, audited by independent certified or chartered public
accountants selected by Borrowers and reasonably acceptable to Agent and certified, without any
qualifications, by such accountants to have been prepared in accordance with GAAP together
with a certificate of such accountants addressed to Agent and Lenders stating that such
accountants do not have knowledge of the existence of any Default or Event of Default, and
accompanied by a certificate from the chief financial officer of each Borrower stating that: (i) the
balance sheet and other information delivered thereunder have been prepared in accordance with
GAAP (except for the lack of footnotes and being subject to fiscal year-end audit adjustments)
and fairly present in all material respects the financial condition of Borrowers and their
Subsidiaries; (ii) the representations and warranties of Borrowers contained in the Loan
Agreement and the other Loan Documents are true and correct in all material respects on and as
of the date of such certificate, as though made on and as of such date (except to the extent that
such representations and warranties relate solely to an earlier date), and; (iii) there does not exist
any condition or event that constitutes a Default or Event of Default (or, to the extent of any non-



compliance, describing such non-compliance as to which he or she may have knowledge and
what action Borrowers have taken, are taking, or propose to take with respect thereto).

5. REPRESENTATIONS AND WARRANTIES. The Borrowers hereby represent and
warrant to Agent and Lenders that all of their representations and warranties set forth in the Loan
Agreement and other Loan Documents to which it is a party are true, complete and accurate in all
respects as of the date hereof, after giving effect to this Omnibus Amendment. The Borrowers
further represent and warrant to Agent and Lenders that: (i) this Omnibus Amendment is a legal,
valid and binding obligation of the Borrowers enforceable against the Borrowers in accordance
with its terms, and (ii) no Defaults or Events of Default have occurred and are continuing as of
the date hereof.

6. RATIFICATION OF LOAN AGREEMENT AND LOAN DOCUMENTS. Each of
the Borrowers hereby ratifies and confirms its agreements and obligations under the Loan
Agreement and other Loan Documents, each of which continue in full force and effect without
amendment or modification of any kind, except for the Name Change. In the event of a conflict
between the terms and provisions of this Omnibus Amendment and the terms and provisions of
the Loan Agreement and the other Loan Documents, the terms and provisions of this Omnibus
Amendment shall govern.

7. RELEASE. In consideration of Agent and Lenders entering into this Omnibus
Amendment, each of the Borrowers hereby releases and forever discharges Agent and Lenders,
and their respective successors, assigns, agents, shareholders, directors, officers, employees,
agents, attorneys, parent corporations, subsidiary corporations, affiliated corporations, affiliates,
and each of them, from any and all claims, counterclaims, off-sets, debts, demands, obligations,
costs, expenses, actions and causes of action, of every nature and description, known arid
unknown, whether or not related to the subject matter of this Omnibus Amendment or the other
Loan Documents, which Borrowers now have or at any time may have held, by reason of any
matter, cause or thing occurred, done, omitted or suffered to be done prior to the date of this
Omnibus Amendment; provided, however, that such release and discharge shall in all events
exclude any and all continuing obligations of Agent or Lender under or pursuant to the Loan
Documents. This release is fully effective on the date hereof. Agent and Lenders are not
releasing Borrowers from any claims, debts, Obligations, demands, obligations, costs, expenses,
actions or causes of action.

8.	CONDITIONS PRECEDENT. This Omnibus Amendment shall become effective only
upon Agent's receipt of each of the following in form and substance satisfactory to it:

(i) an executed copy of this Omnibus Amendment;

(ii) an executed and filed-stamped copy of the Certificate of Amendment of
Certificate of Incorporation filed with the Delaware Secretary of State
Office ;

(iii) a secretary's certificate of SFP Franchise attesting to the resolutions of its
Board of Directors and stockholders authorizing the SFP Franchise Name



Change and attaching copies of any Governing Documents of SFP
Franchise that have been modified since the Restatement Date;

(iv) an executed copy of the Form 3 Articles of Amendment issued by the
Director pursuant to the New Brunswick Business Corporations Act; and

(v) a secretary's certificate of SFP Canada attaching a copy of the special
resolution of its sole shareholder authorizing the Canada Name Change
and attaching copies of any Governing Documents of SFP Canada that
have been modified since the Restatement Date.

9. COSTS AND EXPENSES. Borrowers shall pay to Agent all of Agent's out-of-pocket
costs and expenses (including, without limitation, the fees and expenses of its counsel, which
counsel may include any local counsel deemed necessary, search fees, filing and recording fees,
documentation fees, appraisal fees, travel expenses; and other fees) arising in connection with
the preparation, execution, and delivery of this Omnibus Amendment and all related documents.
Agent shall be authorized to charge the Loan Account with such fees and expenses.

10. COUNTERPARTS. This Omnibus Amendment may be executed in any number of
counterparts and by different parties on separate counterparts, each of which when so executed
and delivered shall be deemed to be an original. All such counterparts, taken together, shall
constitute but one and the same Omnibus Amendment.

11. GOVERNING LAW. THIS OMNIBUS AMENDMENT IS INTENDED TO TAKE
EFFECT AS AN AGREEMENT UNDER SEAL UNDER THE LAWS OF THE
COMMONWEALTH OF MASSACHUSETTS AND SHALL FOR ALL PURPOSES BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF SAID
COMMONWEALTH.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WREREOF, the parties hereto have caused this Omnibus Amendment to

be executed and delivered as of the date first above written.

SFP FRANCHISE CORPORATION, f/Ida PAPYRUS
FRANCHISE CORPORAT,IQI, as a Borrower

WELLS FARGO RETAIL FINANCE, LLC,
as Agent and as a Lender

By:
Title:

WELLS FARGO FOOTHILL CANADA, ULC,
as a Lender

By:
Title:

SC '

	

FINE PAPERS DB/A PAPYRUS, as Lead
Borrower d a Borrower
By:
Title:

SFP CANADA LTD., f/lda 644064 N.B. INC., as a
Borrower

By:
Title:

By:
Title:

[Signature Page to Omnibus Amendment]



IN WITNESS WHEREOF, the parties hereto have caused this Omnibus Amendment to

be executed and delivered as of the date first above written.

SCHURMAN FINE PAPERS D/B/A PAPYRUS, as Lead
Borrower and a Borrower
By:
Title:

SFP FRANCHISE CORPORATION, f/k/a PAPYRUS
FRANCHISE CORPORATION, as a Borrower

By:
Title:

SFP CANADA LTD., f/k/a 644064 N.B. INC., as a
Borrower

By:
Title:

WELLS FARGO RETAIL FINANCE, LLC,
as Agent and as a Lender

By:
Title:

	

t

WELLS FARGO FOOTHILL CANADA, ULC,
as a Lender

By:
Title:

[Signature Page to Omnibus Amendment]



ACKNOWLEDGEMENT AND CONSENT

Reference is made to the First Amended and Restated Loan and Security Agreement,
dated as of April 17, 2009 (as subsequently amended or amended and restated, the "Loan
Agreement"), by and among the lenders party thereto (the "Lenders"), Wells Fargo Retail
Finance, LLC, a Delaware limited liability company, as Administrative Agent and Collateral
Agent for the Lenders (in such capacities, the "Agent"), Schurman Fine Papers, d/b/a Papyrus
("Lead Borrower"), a California corporation, SFP Franchise Corporation (formerly known as
Papyrus Franchise Corporation), a Delaware corporation ("SFP Franchise"), and SFP Canada
Ltd. (formerly known as 644064 N.B. INC.), a New Brunswick corporation ("SFP Canada" and
together with Lead Borrower and SFP Franchise, the "Borrowers"). Defined terms used in this
Acknowledgement and Consent have the meanings given such terms in the Loan Agreement
unless otherwise defined herein.

The undersigned, as a party to one or more Loan Documents, hereby acknowledges and
consents to the Omnibus First Amendment to Loan Documents, dated as of even date herewith
(the "Amendment"), to which this Acknowledgement and Consent is attached, together with all
prior amendments to the Loan Agreement.

The undersigned confirms and agrees that each of the Guarantees issued by the
undersigned as a Guarantor, is, and shall continue to be, in full force and effect and is hereby
ratified and confirmed in all respects.

Dated: May 7, 2009

AMERICAN GREETINGS CORPORATION,
as Guarantor

By: ,7 .,i(S-:4
Title: T` ea

	

r

#1649865

DB2/21095469.5



 



EXECUTION VERSION 

AMENDMENT NUMBER TWO TO FIRST AMENDED AND RESTATED LOAN AND 
SECURITY AGREEMENT 

This AMENDMENT NUMBER TWO TO FIRST AMENDED AND RESTATED 
LOAN AND SECURITY AGREEMENT (this "Amendment"), dated as of April 1, 2011 (the 
"Effective Date"), is entered into by and among the lenders party hereto (the "Lenders"), Wells 
Fargo Bank, National Association, as successor by merger to Wells Fargo Retail Finance, LLC, 
as Administrative Agent and Collateral Agent for the Lenders (in such capacities, the "Agent"), 
Schurman Fine Papers, d/b/a Papyrus, a California corporation ("Lead Borrower"), SFP 
Franchise Corporation (formerly known as Papyrus Franchise Corporation), a Delaware 
corporation ("SFP Franchise"), and SFP Canada Ltd. (formerly known as 644064 N.B. Inc.), a 
New Brunswick corporation ("SFP Canada" and together with Lead Borrower and SFP 
Franchise, the "Borrowers"). 

RECITALS 

WHEREAS, reference is made to that certain First Amended and Restated Loan and 
Security Agreement, dated as of April 17, 2009, by and among the Borrowers, the Agent, and the 
Lenders named therein, as amended by that certain Onmibus First Amendment to the Loan 
Documents, dated as of May 7, 2009 (such agreement, as amended, and as it may be further 
amended, restated, modified, or supplemented from time to time, the "Loan Agreement"). All 
capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the 
Loan Agreement, as amended hereby; 

WHEREAS, the Borrowers and Lenders have agreed to make certain amendments and 
modifications to the Loan Agreement as provided herein. 

NOW THEREFORE, in consideration of the foregoing and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged by each of the 
undersigned, each of the undersigned hereby agrees as follows: 

1. AMENDMENTS TO LOAN AGREEMENT 

1.1. NEW DEFINITIONS.  The following shall be added as new definitions to 
Section 1.1 of the Loan Agreement in their appropriate alphabetical location: 

"AG Loan Agreement":  means that certain Loan Agreement dated as of April 17, 2009 
by and between Papyrus and AG. 

"AG Line of Credit":  means the revolving line of credit extended by AG to Papyrus in 
the maximum amount of $10,000,000 pursuant to the AG Loan Agreement. 

"AG Liquidity Advance":  has the meaning given such term in Section 6.25. 

"Amendment Number Two":  means that certain Amendment Number Two to First 
Amended and Restated Loan and Security Agreement, dated as of the Effective Date 
stated therein, by and among the Borrowers and Wells Fargo in its capacities as 
Administrative Agent and Collateral Agent and as a Revolving Credit Lender. 
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"Canadian Cash Collateral Account":  has the meaning given to such term in Section 
7(d)  of Amendment Number Two. 

"EALE Period":  means, initially, the period from the date of the Amendment Number 
Two through January 31, 2012 and any subsequent period beginning on the first Business 
Day of any Fiscal year and ending on the next applicable EALE Termination Date and 
any other period commencing upon the occurrence of the EALE Reinstatement Event. 

"EALE Reinstatement Event"  means, after the conclusion of the initial EALE Period, 
the delivery of an annual Business Plan by the Borrowers in any subsequent Fiscal year 
to Agents and Lenders under Section 6.3(d) of this Agreement that demonstrates that, at 
any point for the Fiscal year covered by such Business Plan, Excess Availability will be 
less than the sum of (1) $3,500,000.00 plus  (2) the minimum amount of Excess 
Availability required to be in compliance with the Minimum Excess Availability 
Covenant. 

"EALE Termination Date":  means, for the EALE Period commencing on the date of 
the Amendment Number Two, January 31, 2012 and, for any other EALE Period, the 
period commencing on the occurrence of an EALE Reinstatement Event and ending on 
the last day of the then current Fiscal year of Borrowers. 

"Excess Availability Liquidity Amount":  means, as of any day, (i) $1,500,000 plus  
(ii) the minimum amount of Excess Availability required to be in compliance with the 
Minimum Excess Availability Covenant on such day. 

"Excess Availability Liquidity Event":  has the meaning given such term in Section 
6.25. 

"Liquidity Event Repayment Amount":  has the meaning given such term in Section 
6.25. 

1.2. MODIFIED DEFINITIONS.  The following definitions set forth in Section 1.1 
of the Loan Agreement shall be modified as set forth below: 

(a) Canadian Borrowing Base.  The definition of "Canadian Borrowing Base"  is 
amended by deleting the reference to "80%" in clause (A) thereof and replacing it with a 
reference to "85%". 

(b) US Borrowing Base.  The definition of "US Borrowing Base"  is amended by 
deleting the reference to "80%" in clause (A) thereof and replacing it with a reference to "85%". 

The foregoing modifications to the Canadian Borrowing Base and the US Borrowing Base shall 
not waive or relinquish any right of the Agent under Section 2.1(d)  of the Loan Agreement to 
reduce any advance rate for any component of the Borrowing Base. 

1.3. CASH MANAGEMENT. 
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(a) Section 2.7(a) of the Loan Agreement is amended by, after the following phrase 
"at one or more of the Cash Management Banks" inserting "other than Collections constituting 
funds on deposit in the Canadian Cash Collateral Account, which funds shall be held by Agent as 
additional Collateral for the Obligations." 

(b) Section 2.7(g) of the Loan Agreement is amended by inserting the following 
phrase after "Concentration Accounts," and before the phrase "and all other DDA's of 
Borrowers": "the Canadian Cash Collateral Account". 

1.4. IMMEDIATE NOTICE TO AGENT.  Section 6.16 of the Loan Agreement is 
amended by (i) deleting the word "or" at the end of clause (x) therein; (ii) deleting the "." at the 
end of clause (xi) therein and replacing it with ";"; and (iii) adding the following new clauses 
(xii) and (xiii) thereto: 

"(xii) (a) any notice or other material written communication from AG to Papyrus under 
the AG Loan Agreement, together with a copy thereof; (b) the occurrence of any breach 
or default by any party to the AG Loan Agreement known to Papyrus; (c) any application 
by Papyrus for an advance under the AG Loan Agreement; (d) funding of an advance 
under the AG Line of Credit and the application of the proceeds of such advance; (e) any 
refusal, abstention, or failure of AG to timely fund any advance under the AG Line of 
Credit; (f) any reduction, cancellation, or termination of the AG Line of Credit or the AG 
Loan Agreement or the commitment of AG thereunder; (g) the exercise of any rights or 
remedies by AG, including the acceleration of any outstanding loans and other 
obligations of the Papyrus outstanding under the AG Loan Agreement, after the 
occurrence of a Default or Event of Default (each as defined in the AG Loan Agreement) 
under the AG Loan Agreement or any declaration of a Default or Event of Default (each 
as defined in the AG Loan Agreement) by AG; (h) AG's or Borrower's determination not 
to permit the automatic renewal of the "Revolving Credit Maturity Date" as defined in 
the AG Loan Agreement or to amend the definition of such term; or (i) any amendment, 
waiver, restatement, supplement, replacement, or refinancing of the AG Line of Credit 
and/or the AG Loan Agreement or any other "Loan Documents" as defined in the AG 
Loan Agreement or the execution and delivery of additional such "Loan Documents", 
together with copies of any of the foregoing; or 

(xiii) the occurrence of any Excess Availability Liquidity Event, unless Agent has already 
given Borrowers notice of such event." 

1.5. EXCESS AVAILABILITY LIQUIDITY EVENT.  A new Section 6.25 is 
hereby added to the Loan Agreement as follows: 

6.25 Excess Availability Liquidity Event. 

(a) If, at any time and each time during any EALE Period, Excess Availability is less 
than or equal to the Excess Availability Liquidity Amount (an "Excess Availability 
Liquidity Event"), the Borrowers shall (i) repay the principal balance of the Obligations 
in an amount equal to the greater of (A) $500,000 or (B) the amount necessary to cause 
Excess Availability, after receipt by Agent of the proceeds of the AG Liquidity Advance, 
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to exceed the Excess Availability Liquidity Amount in accordance with the terms of this 
Agreement (such required prepayment, the "Liquidity Event Repayment Amount"), and 
(ii) the Borrowers shall promptly submit a borrowing request, and satisfy the conditions 
precedent for such borrowing set forth in Section 3.2 of the AG Loan Agreement, for an 
advance under the AG Line of Credit (an "AG Liquidity Advance") in an amount equal 
to the Liquidity Event Repayment Amount. Papyrus shall cause the proceeds of each AG 
Liquidity Advance to be deposited via wire transfer to the following account or such 
other account as may be specified by the Agent from time to time in writing to the 
Borrowers: 

Bank: 
Wells Fargo Bank, N.A. 
420 Montgomery Street 

San Francisco, CA 
ABA # 121-000-248 

Account Name: 
Wells Fargo Bank, N.A. 

A/C # 4124923723 
Ref: Schurman Fine Papers / Papyrus 

Agent may, but shall not be required to, give notice of any Excess Availability Liquidity 
Event; provided however that (i) any such notice delivered by Agent shall be deemed 
conclusive absent manifest error and (ii) any failure or delay on the part of the Agent in 
delivering any such notice after the occurrence of any applicable Excess Availability 
Liquidity Event shall not waive any Default or Event of Default, whether arising from 
the Excess Availability Liquidity Event or otherwise, or any right or remedy of the Agent 
or Lenders with respect to any Default or Event of Default. 

(b) Each EALE Period will end on the applicable EALE Termination Date therefor. If an 
EALE Reinstatement Event shall occur after any EALE Termination Date, a new EALE 
Period will commence and the Borrowers shall be automatically required to comply with 
the terms of Section 6.25(a) during any such EALE Period. The Agent shall give notice 
to the Borrowers of any new EALE Period; provided, however, that the Agent's failure to 
deliver any such notice shall not limit the obligations of the Borrowers under Section 
6.25(a). 

1.6. AG LINE OF CREDIT.  The following new Section 7.26 is hereby added to the 
Loan Agreement as follows: 

7.26 AG Line of Credit. 

(a) 	Use the proceeds of any advances under the AG Line of Credit for any purpose 
other than to repay outstanding Obligations, including, without limitation, the payments 
required to be made by Borrowers pursuant to Section 6.25 hereof. 
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(b) 	Amend, restate, supplement, replace, or modify the AG Loan Agreement or any 
other "Loan Documents" as defined in the AG Loan Agreement or the execution and 
delivery of additional such "Loan Documents" without the prior written consent of the 
Agent in its Permitted Discretion. 

1.7. EVENTS OF DEFAULT. The following new Section 8.21 is hereby added to 
Article VIII of the Loan Agreement as follows: 

8.21 Excess Availability. 

(i) If Excess Availability is less than the sum of (i) $3,500,000.00 plus (ii) the 
minimum amount of Excess Availability required to be in compliance with the 
Minimum Excess Availability Covenant at any time following (A) the termination, 
cancellation, or expiration of the AG Line of Credit or the commitment of AG 
thereunder (or the assertion by AG or Papyrus that the AG Line of Credit or the 
commitment of AG thereunder has been terminated, cancelled, or has expired) or 
(B) a reduction of the Commitment (as defined in the AG Loan Agreement) under 
the AG Loan Agreement,; or 

(ii) In the event that the AG Line of Credit is not available (for any reason 
whatsoever) for Papyrus to borrow under and Excess Availability is less than the 
sum of (i) $3,500,000.00 p 	(ii) the minimum amount of Excess Availability 
required to be in compliance with the Minimum Excess Availability Covenant. 

This Section 8.21 shall terminate and be of no further force or effect at any time 
after Papyrus has fully drawn $10,000,000 under the AG Loan Agreement. 

1.8. WELLS FARGO REFERENCES.  All references to "Administrative Agent", 
"Collateral Agent", "WFRF", and "Wells Fargo Retail Finance, LLC" in the Loan Agreement 
and the other Loan Documents, including, without limitation, any supplements, amendments, 
restatements, and/or modifications executed in connection therewith, and in any exhibits and 
schedules attached to the Loan Agreement or any other Loan Document shall mean "Wells Fargo 
Bank, National Association, as successor by merger to Wells Fargo Retail Finance, LLC". 

2. RATIFICATION OF OBLIGATIONS.  Each Borrower confirms and agrees 
that it continues to remain liable for the punctual and full payment of all Obligations, whether 
presently existing or hereafter incurred including, without limitation, all reasonable and 
documented out-of-pocket fees and expenses (including reasonable and documented attorneys' 
fees and expenses) under the Loan Documents, and, except for any bankruptcy, insolvency, 
moratorium, or similar defenses, each Borrower has no defenses, counterclaims or setoffs with 
respect to full, complete and timely payment of all Obligations. 

3. RATIFICATION OF FINANCING.  Except as modified by this Amendment, 
all terms and conditions of each of the Loan Documents shall remain unmodified and in full 
force and effect, which terms and conditions, the parties to this Amendment hereby ratify and 
affirm. This Amendment shall be deemed to be one of the Loan Documents and, together with 
the other Loan Documents, constitutes the entire agreement between the parties with respect to 
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the subject matter hereof and supersede all prior dealings, correspondence, conversations or 
communications between the parties with respect to the subject matter hereof. Each Borrower 
acknowledges, ratifies, and affirms the continuing security interest granted pursuant to the Loan 
Agreement and other Loan Documents, including, but not limited to the Canadian Pledge and 
Security Agreement dated as of April 17, 2009 by and between SFP Canada Ltd. and Collateral 
Agent, in any and all Collateral secures any and all Obligations presently existing or hereafter 
incurred in connection with the Loan Agreement and the other Loan Documents. In the event of 
a conflict between the terms and provisions of this Amendment and the terms and provisions of 
the Loan Agreement and the other Loan Documents, the terms and provisions of this 
Amendment shall govern. 

4. RELEASE.  In consideration of Agent and Lenders entering into this 
Amendment, each of the Borrowers hereby releases and forever discharges Agent and Lenders, 
and their respective successors, assigns, agents, shareholders, directors, officers, employees, 
agents, attorneys, parent corporations, subsidiary corporations, affiliated corporations, affiliates, 
and each of them, from any and all claims, counterclaims, off-sets, debts, demands, obligations, 
costs, expenses, actions and causes of action, of every nature and description, known and 
unknown, whether or not related to the subject matter of this Amendment or the other Loan 
Documents, which Borrowers now have or at any time may have held, by reason of any matter, 
cause or thing occurred, done, omitted or suffered to be done prior to the date of this 
Amendment; provided, however, that such release and discharge shall in all events exclude any 
and all continuing obligations of Agent or Lender under or pursuant to the Loan Documents. 
This release is fully effective on the date hereof Agent and Lenders are not releasing Borrowers 
from any claims, debts, Obligations, demands, obligations, costs, expenses, actions or causes of 
action. 

5. REPRESENTATIONS, WARRANTIES AND COVENANTS.  The Borrowers 
represent, warrant and covenant with and to the Agent and the Revolving Credit Lenders as 
follows, which representations, warranties and covenants are continuing and shall survive the 
execution and delivery hereof, the truth and accuracy of, or compliance with each, together with 
the representations, warranties and covenants in the other Loan Documents, being a continuing 
condition of the making or providing of any Revolving Credit or Letters of Credit by the 
Revolving Credit Lenders to Borrowers: 

(a) This Amendment has been duly authorized, executed and delivered by all 
necessary action of the Borrowers, and is in full force and effect, and the agreements and 
obligations of the Borrowers contained here constitute legal, valid and binding obligations of the 
Borrowers enforceable against such Borrower in accordance with its terms. 

(b) After giving effect to this Amendment, no Default or Event of Default has 
occurred and is continuing. 

(c) The execution and delivery of this Amendment, the performance of Borrowers' 
obligations hereunder and the consummation of the transactions contemplated by this 
Amendment do not, and will not, impair in any material respect any provision of any Applicable 
Law or give rise to a default or event of default under any material agreement to which 
Borrowers are a party or result in the creation or imposition of, or the obligation to create or 
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impose, any Liens upon any assets of the Borrowers pursuant to any Applicable Law or any such 
agreement, except for Permitted Liens. 

(d) All representations and warranties made in the Loan Agreement and the other 
Loan Documents remain true, accurate and complete in all material respects as of the Effective 
Date as if made on such date unless such representations and warranties expressly by their terms 
are limited to an earlier date, in which case such representations and warranties shall have been 
true and correct in all material respects on such earlier date. 

(e) The AG Loan Agreement and the other documents executed in connection 
therewith are in full force and effect and have not been amended, restated, or modified since 
April 17, 2009. No "Default" or "Event of Default" has occurred and is continuing, as such 
terms are defmed in the AG Loan Agreement, under the AG Loan Agreement. There are, and as 
of the Effective Date, have been no outstanding loans, advances or other outstanding 
Indebtedness of Papyrus under the AG Loan Agreement and, as of the Effective Date, 
"Availability", as defined in the AG Loan Agreement, shall be equal to $10,000,000, and 
Papyrus is capable of satisfying each of the conditions precedent for a borrowing under the AG 
Loan Agreement. 

6. 	CONDITIONS PRECEDENT.  This Amendment shall become effective only 
upon satisfaction of each of the following conditions precedent as determined by the Agent and 
Lenders in their reasonable discretion: 

(a) Receipt by Administrative Agent of this Amendment duly executed by the parties 
hereto. 

(b) Receipt by Administrative Agent of a certificate from the Secretary of each 
Borrower attesting to the resolutions of such Borrower's Board of Directors or, in the case of 
SFP Canada, its sole shareholder, authorizing its execution, delivery, and performance of this 
Amendment and authorizing specific officers of such Borrower to execute the same. 

(c) Receipt by Administrative Agent of copy of duly executed officer's certificate 
addressed to AG and signed by an Authorized Officer attesting to and attaching the resolution of 
Papyrus' Board of Directors authorizing Papyrus to request advances under the AG Loan 
Agreement in an aggregate amount of up to Five Million Dollars ($5,000,000) to be used in 
accordance with the Loan Agreement (as amended hereby) and making the acknowledgment 
required by Section 3.2(c)(ii) of the AG Loan Agreement. 

(d) Borrowers shall have deposited CAD One Million Five Hundred Thousand 
Dollars (CAD $1,500,000) into a deposit account in Canada that is subject to a Control 
Agreement, in form and substance satisfactory to Collateral Agent (the "Canadian Cash 
Collateral Account"). 

(e) All representations and warranties contained herein shall be true and correct in all 
material respects. 

(f) After giving effect to this Amendment, no Default or Event of Default shall have 
occurred and be continuing. 
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7. MISCELLANEOUS.  Section and paragraph headings herein are included for 
convenience of reference only and shall not constitute a part of this Amendment for any other 
purpose. This Amendment shall be governed by, and construed in accordance with, the 
laws of the Commonwealth of Massachusetts. 

8. COUNTERPARTS.  This Amendment may be executed in any number of 
counterparts, each of which shall be deemed to be an original hereof and submissible into 
evidence and all of which together shall be deemed to be a single instrument. In making proof of 
this Amendment, it shall not be necessary to produce or account for more than one counterpart 
thereof signed by each of the parties hereto. Delivery of an executed counterpart of this 
Amendment by telefacsimile or other electronic method of transmission shall have the same 
force and effect as delivery of an original executed counterpart of this Amendment. 

9. EXPENSES.  Without limiting Section 11.4 of the Loan Agreement, the 
Borrower agrees to pay to Agent all reasonable documented and out-of-pocket fees and expenses 
incurred by Agent in connection with preparation, execution and delivery of this Amendment 
and the transactions contemplated hereby, including, without limitation, the reasonable and 
documented fees and expenses of Brown Rudnick LLP. 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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SC 
Borr 
By: 
Title: 

SFP 

By: 
Title: 

SFP C 
Borro 

By: 
Title: 

TION, f/k/a PAPYRUS 
as a Borrower 

EXECUTION VERSION 

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly 
executed and delivered by their authorized officers as of the day and year first above written. 

Signature Page to Wells/Papyrus - Amendment Number Two 



By: 

WELLS FAR 
as a Lender 

By: 
Title: 

OTHILL CANADA, ULC, 

v.e el-ov" 

EXECUTION VERSION 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 
as Agent and as a Lender 
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ACKNOWLEDGEMENT AND CONSENT 

Reference is made to the First Amended and Restated Loan and Security Agreement, 
dated as of April 17, 2009 (as subsequently amended or amended and restated, the "Loan 
Agreement"), by and among the lenders party thereto (the "Lenders"), Wells Fargo Bank, 
National Association, as successor by merger to Wells Fargo Retail Finance, LLC, a Delaware 
limited liability company, as Administrative Agent and Collateral Agent for the Lenders (in such 
capacities, the "Agent"), Schurman Fine Papers, d/b/a Papyrus, a California corporation ("Lead 
Borrower"), SFP Franchise Corporation (formerly known as Papyrus Franchise Corporation), a 
Delaware corporation ("SFP Franchise"), and SFP Canada Ltd., f/k/a 644064 N.B. INC., a New 
Brunswick corporation ("SFP Canada" and together with Lead Borrower and SFP Franchise, the 
"Borrowers"). Defined terms used in this Acknowledgement and Consent have the meanings 
given such terms in the Loan Agreement unless otherwise defined herein. 

The undersigned, as a party to one or more Loan Documents, hereby acknowledges and 
consents to Amendment Number Two to First Amended and Restated Loan and Security 
Agreement, dated as of even date herewith (the "Amendment"), to which this Acknowledgement 
and Consent is attached, together with all prior amendments to the Loan Agreement, 

The undersigned confirms and agrees that the Liquidity Guaranty issued by the 
undersigned as a Guarantor, is, and shall continue to be, in full force and effect and is hereby 
ratified and confirmed in all respects. 

Dated: March , 2011 

AMERICAN GREETINGS CORPORATION, 
as Guarantor 

By: 	
Ledr7 /(/  S  

Title: 	P- eet.Sc 	e 
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AMENDMENT NUMBER FOUR TO FIRST AMENDED AND RESTATED LOAN 
AND SECURITY AGREEMENT 

This AMENDMENT NUMBER FOUR TO FIRST AMENDED AND RESTATED 
LOAN AND SECURITY AGREEMENT (this “Amendment”), dated as of April 14, 2015 
(the “Fourth Amendment Effective Date”), is entered into by and among the lenders party 
hereto (the “Lenders”), Wells Fargo Bank, National Association, as successor by merger to 
Wells Fargo Retail Finance, LLC, as Administrative Agent and Collateral Agent for the 
Lenders (in such capacities, the “Agent”), Schurman Fine Papers, d/b/a Papyrus, a 
California corporation (the “Lead Borrower”), SFP Franchise Corporation (formerly known 
as Papyrus Franchise Corporation), a Delaware corporation (“SFP Franchise”), and SFP 
Canada Ltd. (formerly known as 644064 N.B. Inc.), a New Brunswick corporation (“SFP 
Canada” and together with Lead Borrower and SFP Franchise, the “Borrowers”). 

RECITALS  

WHEREAS, reference is made to that certain First Amended and Restated Loan and 
Security Agreement, dated as of April 17, 2009, by and among the Borrowers, the Agent, and 
the Lenders named therein, as amended by that certain Omnibus First Amendment to the 
Loan Documents, dated as of May 7, 2009, as amended by that certain Amendment Number 
Two to First Amended and Restated Loan and Security Agreement dated as of April 1, 2011, 
and as amended by that certain Amendment Number Three to First Amended and Restated 
Loan and Security Agreement dated as of January 22, 2013 (such agreement, as amended, 
and as it may be further amended, restated, modified, or supplemented from time to time, the 
“Loan Agreement”). All capitalized terms not otherwise defined herein shall have the 
meanings ascribed to them in the Loan Agreement, as amended hereby; and 

WIIEREAS, the Borrowers and Lenders have agreed to make certain amendments and 
modifications to the Loan Agreement as provided herein. 

NOW THEREFORE, in consideration of the foregoing and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged by each of the 
undersigned, each of the undersigned hereby agrees as follows: 

1.  AMENDMENTS TO LOAN AGREEMENT 

1.1.  NEW DEFININTIONS.  The following shall be added as new definitions to 
Section 1.1 of the Loan Agreement in their appropriate alphabetical location: 

“Amendment Number Four” means that certain Amendment Number Four to First 
amended and Restated Loan and Security Agreement, dated as of the Fourth Amendment 
Effective Date stated herein, by and among the Borrowers, Guarantor and Wells Fargo in its 
capacities as Administrative Agent and Collateral Agent and as a Revolving Credit Lender. 

“Fourth Amendment Effective Date” has the meaning set forth in Amendment Number 
Four. 

1.2 MODIFIED DEFINITIONS. The following definitions set forth in Section 1.1 of 
the Loan Agreement shall be modified as set forth below: 

  



(a) “Canadian Borrowing Base”. The definition of “Canadian Borrowing 
Base” is amended and restated in its entirety as follows: 

 
 “Canadian Borrowing Base” means, as of any date of determination, an 

amount equal to the result of: 
 
 (A) (i) from July 1 through November 30 of each year, so long as no 

Event of Default has occurred and is continuing, 92.5%, and (ii) at all other times, 90%, 
multiplied by the amount of the Dollar Equivalent of Eligible Credit Card Accounts of 
Canadian Borrower; plus 

 
 (B) (i) from July 1 through November 30 of each year, so long as no 

Event of Default has occurred and is continuing, 92.5%, and (ii) at all other times, 90%, 
multiplied by the Dollar Equivalent of the then extant Net Orderly Liquidation Value of 
Eligible Papyrus Canadian Inventory; plus 

 
 (C) (i) from July 1 through November 30 of each year, so long as no 

Event of Default has occurred and is continuing, 92.5%, and (ii) at all other times, 90%, 
multiplied by the Dollar Equivalent of the then extant Net Orderly Liquidation Value of 
Eligible AG Canadian Inventory; minus 

 
 (D) the aggregate Dollar Equivalent of Reserves (without duplication), if 

any, established by Agent under Section 2.1(b). 
 

(c) “Fixed Rate Margin”. The definition of “Fixed Rate Margin” is amended 
and restated in its entirety as follows: 

“Fixed Rate Margin” means (i) from December 1 of each year through 
June 30 of the following year, 2.25% per annum, and (ii) from July 1 of each 
year through November 30 of such year, 2.50% per annum. 
 
(d) “Floating Rate Margin”. The definition of “Floating Rate Margin” is 

amended and restated in its entirety as follows: 

“Floating Rate Margin” means (i) from December 1 of each year through 
June 30 of the following year, 1.25% per annum, and (ii) from July 1 of each 
year through November 30 of such year, 1.50% per annum. 
 
(e) “L/C Sublimit”. The definition of “L/C Sublimit” is amended and restated 

in its entirety as follows: 

“L/C Sublimit” means the Dollar Equivalent of $1,000,000. 
 
(f) “Revolving Credit Maturity Date”. The definition of “Revolving Credit 

Maturity Date” is amended and restated in its entirety as follows: 

“Revolving Credit Maturity Date” means the earliest of (i) January 31, 
2019, or (ii) the date which is thirty (30) days prior to the date of the scheduled 
maturity date of the Schurman Family Notes if such scheduled maturity date has 
not been previously extended to a date which is at least thirty (30) days after 
January 31, 2019, or (iii) the date which is thirty (30) days prior to the date of 
expiration of each of the Supply Agreement by and among the Lead Borrower and 
AG and the Trademark License Agreement by, among others, the Lead 

 



Borrower, SFP Canada and AG. 
 
(g) “US Borrowing Base”. The definition of “US Borrowing Base” is amended 

and restated in its entirety as follows: 
 
 “US Borrowing Base” means, as of any date of determination, an amount 

equal to the result of: 
 
 (A) (i) from July 1 through November 30 of each year, so long as no 

Event of Default has occurred and is continuing, 92.5%, and (ii) at all other times, 90%, 
multiplied by the amount of Eligible Credit Card Accounts of US Borrowers; plus 

 
 (B) (i) from July 1 through November 30 of each year, so long as no 

Event of Default has occurred and is continuing, 92.5%, and (ii) at all other times, 90%, 
multiplied by the then extant Net Orderly Liquidation Value of Eligible Papyrus US 
Inventory; plus 

 
 (C) (i) from July 1 through November 30 of each year, so long as no 

Event of Default has occurred and is continuing, 92.5%, and (ii) at all other times, 90%, 
multiplied by the then extant Net Orderly Liquidation Value of Eligible AG US 
Inventory; plus 

 
(D) the amount of the Guarantor L/C; minus 

 
(D) the aggregate amount of Reserves (without duplication), if any, 

established by Agent under Section 2.1(b). 

1.3. DELETED DEFINITIONS. The following definitions set forth in Section 1.1 of 
the Loan Agreement shall be deleted in their entirety: 

 

“Accounts Receivable Advance Rate” 
“Inventory Advance Rate” 

1.4. FEES. Section 2.11 of the Loan Agreement is amended as follows: 

(a) Clause (f) of Section 2.11 is amended and restated in its entirety as follows: 

“(f) Agent’s Amendment Fee. The Borrowers shall pay to Administrative 
Agent, for its sole account, a one-time amendment fee in an amount equal to 0.25% of the 
Maximum Revolver Amount (the “Agent’s Amendment Fee”). The Agent's Amendment 
Fee is fully earned and payable on the Fourth Amendment Effective Date.” 

2. RATIFICATION OF OBLIGATIONS. Each Borrower confirms and agrees 
that it continues to remain liable for the punctual and full payment of all Obligations, whether 
presently existing or hereafter incurred including, without limitation, all reasonable and 
documented out-of-pocket fees and expenses (including reasonable and documented attorneys’ 
fees and expenses) under the Loan Documents, and, except for any bankruptcy, insolvency, 
moratorium, or similar defenses, each Borrower has no defenses, counterclaims or setoffs with 
respect to full, complete and timely payment of all Obligations. 

3. RATIFICATION OF FINANCING. Except as modified by this Amendment, 
all terms and conditions of each of the Loan Documents shall remain unmodified and in full 



force and effect, which terms and conditions, the parties to this Amendment hereby ratify and 
affirm. This Amendment shall be deemed to be one of the Loan Documents and, together with 
the other Loan Documents, constitutes the entire agreement between the parties with respect to 
the subject matter hereof and supersede all prior dealings, correspondence, conversations or 
communications between the parties with respect to the subject matter hereof. Each Borrower 
acknowledges, ratifies, and affirms the continuing security interest granted pursuant to the Loan 
Agreement and other Loan Documents, including, but not limited to the Canadian Pledge and 
Security Agreement dated as of April 17, 2009 by and between SFP Canada Ltd. and Collateral 
Agent, in any and all Collateral secures any and all Obligations presently existing or hereafter 
incurred in connection with the Loan Agreement and the other Loan Documents. In the event of 
a conflict between the terms and provisions of this Amendment and the terms and provisions of 
the Loan Agreement and the other Loan Documents, the terms and provisions of this 
Amendment shall govern. 

4. RELEASE. In consideration of Agent and Lenders entering into this 
Amendment, each of the Borrowers hereby releases and forever discharges Agent and Lenders, 
and their respective successors, assigns, agents, shareholders, directors, officers, employees, 
agents, attorneys, parent corporations, subsidiary corporations, affiliated corporations, affiliates, 

and each of them, from any and all claims, counterclaims, off-sets, debts, demands, obligations, 
costs, expenses, actions and causes of action, of every nature and description, known and 
unknown, whether or not related to the subject matter of this Amendment or the other Loan 
Documents, which Borrowers now have or at any time may have held, by reason of any matter, 
cause or thing occurred, done, omitted or suffered to be done prior to the date of this 
Amendment; provided, however, that such release and discharge shall in all events exclude any 
and all continuing obligations of Agent or Lender under or pursuant to the Loan Documents. 
This release is fully effective on the date hereof. Agent and Lenders are not releasing Borrowers 
from any claims, debts, Obligations, demands, obligations, costs, expenses, actions or causes of 
action. 

 5. REPRESENTATIONS, WARRANTIES AND COVENANTS. The Borrowers 
represent, warrant and covenant with and to the Agent and the Revolving Credit Lenders as 
follows, which representations, warranties and covenants are continuing and shall survive the 
execution and delivery hereof, the truth and accuracy of, or compliance with each, together with 
the representations, warranties and covenants in the other Loan Documents, being a continuing 
condition of the making or providing of any Revolving Credit or Letters of Credit by the 
Revolving Credit Lenders to Borrowers: 

(a) This Amendment has been duly authorized, executed and delivered by all 
necessary action of the Borrowers, and is in full force and effect, and the agreements and 
obligations of the Borrowers contained here constitute legal, valid and binding obligations of the 
Borrowers enforceable against such Borrower in accordance with its terms. 

(b) After giving effect to this Amendment, no Default or Event of Default has 
occurred and is continuing. 

(c) The execution and delivery of this Amendment, the performance of Borrowers’ 
obligations hereunder and the consummation of the transactions contemplated by this 
Amendment do not, and will not, impair in any material respect any provision of any Applicable 
Law or give rise to a default or event of default under any material agreement to which 
Borrowers are a party or result in the creation or imposition of, or the obligation to create or 
impose, any Liens upon any assets of the Borrowers pursuant to any Applicable Law or any 
such agreement, except for Permitted Liens. 



(d) All representations and warranties made in the Loan Agreement and the other 
Loan Documents remain true, accurate and complete in all material respects as of the Fourth 
Amendment Effective Date as if made on such date unless such representations and warranties 
expressly by their terms are limited to an earlier date, in which case such representations and 
warranties shall have been true and correct in all material respects on such earlier date. 

 6. CONDITIONS PRECEDENT. This Amendment shall become effective only 
upon satisfaction of each of the following conditions precedent as determined by the Agent and 
Lenders in their reasonable discretion: 

(a) Receipt by Administrative Agent of this Amendment duly executed by the 
parties hereto. 

(b) Receipt by Administrative Agent of a certificate from the Secretary of each 
Borrower attesting to the resolutions of such Borrower’s Board of Directors or, in the case of 
SFP Canada, its sole shareholder, authorizing its execution, delivery, and performance of this 
Amendment and authorizing specific officers of such Borrower to execute the same. 

(c) Receipt by Administrative Agent of a certificate of status with respect to each 
Borrower and Guarantor, dated within 30 days of the Fourth Amendment Effective Date, such 
certificate to be issued by the appropriate officer of the jurisdiction of organization of the 
applicable Borrower or Guarantor, which certificate shall indicate that such Borrower or 
Guarantor is in good standing in such jurisdiction. 

(d) Receipt by Administrative Agent of opinions of Borrower’s U.S. counsel with 
respect to this Amendment, dated as of the Fourth Amendment Effective Date, and such other 
opinions and opinion letters as Agent may request, each in form and substance reasonably 
satisfactory to the Agent and Lenders. 

(e) Receipt by Administrative Agent of opinions of Borrower’s Canadian counsel 
with respect to this Amendment, dated as of the Fourth Amendment Effective Date, and such 
other opinions and opinion letters as Agent may request, each in form and substance reasonably 
satisfactory to the Agent and Lenders. 

(f) Receipt by Administrative Agent of an Acknowledgment and Consent duly 
executed by the Guarantor. 

(g) All representations and warranties contained herein shall be true and correct 
in all material respects. 

(h) After giving effect to this Amendment, no Default or Event of Default shall 
have occurred and be continuing. 

 7. MISCELLANEOUS. Section and paragraph headings herein are included 
for convenience of reference only and shall not constitute a part of this Amendment for any other 
purpose. This Amendment shall be governed by, and construed in accordance with, the laws 

of the Commonwealth of Massachusetts. 



8. COUNTERPARTS. This Amendment may be executed in any number of 
counterparts, each of which shall be deemed to be an original hereof and submissible into 
evidence and all of which together shall be deemed to be a single instrument. In making proof of 
this Amendment, it shall not be necessary to produce or account for more than one counterpart 
thereof signed by each of the parties hereto. Delivery of an executed counterpart of this 
Amendment by telefacsimile or other electronic method of transmission shall have the same 
force and effect as delivery of an original executed counterpart of this Amendment. 

9. EXPENSES. Without limiting Section 11.4 of the Loan Agreement, the 
Borrower agrees to pay to Agent all reasonable documented and out-of-pocket fees and expenses 
incurred by Agent in connection with preparation, execution and delivery of this Amendment 
and the transactions contemplated hereby, including, without limitation, the reasonable and 
documented fees and expenses of Riemer & Braunstein LLP. 
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CANADIAN PLEDGE AND SECURITY AGREEMENT dated April 17, 2009 (this 
“Agreement”), among 644064 N.B. Inc., a New Brunswick corporation (the “Grantor”) and 
Wells Fargo Retail Finance, LLC, as dollateral agent (herein referred to as the “Collateral 
Agent”) for the Agent, Lenders, US Issuing Bank (each as defined in the Credit Agreement) and 
any other holder of Obligations (as defined in the Credit Agreement) (the Agent, Lenders, US 
Issuing Bank and any other holder of Obligations are collectively referred to herein as the 
“Secured Parties”). 

RECITALS 

A. Schunnan Fine Papers, d/b/a Papyrus and each of its subsidiaries party thereto, as 
borrowers, Wells Fargo Retail Finance, LLC, as administrative agent, collateral agent and a 
revolving credit lender and each other revolving credit lender party thereto have entered into a 
first amended and restated loan and security agreement dated April 17, 2009 (the “Credit 
Agreement”). 

B. 
deliver this Agreement. 

Pursuant to the terms of the Credit Agreement, the Grantor is required to execute and 

In consideration of the premises and for other valuable consideration, the receipt and sufficiency 
of which the parties hereto hereby acknowledge, the Grantor and the Collateral Agent, on behalf 
of itself and each of the Secured Parties (and each of their respective successors or permitted 
assigns), hereby agree as follows: 

ARTICLE 1 ‘  
DEFINITIONS; RULES OF INTERPRETATION 

1.1 Definition of Terms Used Herein 

Unless the context otherwise requires, all capitalized terms used but not defined herein shall have 
the meanings set forth in the Credit Agreement. 

1.2 . PPSA 

Terms used herein that are defined in the PPSA but not defined herein have the meanings given 
to them in the PPSA, including the following which are capitalized herein: 

Accessions 
Account 
Certificated Security 
Chattel Paper 
Consumer Goods 
Document of Title 
Financial Asset 
Futures Account 
Futures Contract 
Futures Intermediary 
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Instrument 
Investment Property 
Money 
Personal Property 
Securities Account 
Security Entitlement 
Securities Intermediary 
Security 

1.3 General Definitions 

In this Agreement: 

“Accounts Debtor” means a person obligated on an Account, Chattel Paper or 
Intangible. The term does not include persons obligated to pay a negotiable Instrument, 
even if the Instrument constitutes part of Chattel Paper. 

“Accounts Receivable” means all the Grantor’s now owned or hereafter acquired right, 
title and interest with respect to “Accounts” (as such term is defined from time to time in 
the PPSA) and includes, without limitation, credit card receivables, and any and all 
Supporting Obligations in respect thereof. 

“Accounts Receivable Records” means (a) all originals and copies of all documents, 
instruments or other writings or electronic records, other Records, books, 
correspondence, credit or other files, ledger sheets or cards and invoices evidencing or 
relating to Accounts Receivable, including all tapes, cards, computer tapes, computer 
discs, computer runs, record keeping systems and other papers and documents relating to 
Accounts Receivable, whether in the possession or under the control of the Grantor or 
any computer bureau or agent fiom time to time acting for the Grantor or otherwise, (b) 
all evidences of the filmg of financing statements and the registration of other 
instruments in connection therewith, and amendments, supplements or other 
modifications thereto, notices to other creditors or secured parties, and certificates, 
acknowledgments or other writings, including lien search reports, from filing or other 
registration officers, (c) all credit information, reports and memoranda relating thereto 
and (d) all other written, electronic or other non-written forms of information related in 
any way to the foregoing or any Accounts Receivable. 

“Agreement” has the meaning set forth in the preamble hereto. 

“Approved Depositary Bank” means a bank selected or approved by the Collateral 
Agent, acting reasonably, and with respect to which the Grantor has delivered to the 
Collateral Agent an executed Deposit Account Control Agreement. 

“Approved Securities Intermediary” means a Securities Intermediary or Futures 
Intermediary reasonably acceptable to the Collateral Agent and with respect to which the 
Grantor has delivered to the Collateral Agent an executed Control Account Agreement. 

“CIPO” means the Canadian Intellectual Property Office. 
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“Capital Stock” means shares in the capital of any corporation, company or other body 
corporate (whether denominated as common shares or preferred shares or otherwise), 
beneficial, partnership . or membership ’ interests, participations or other equivalents 
(regardless of how designated) of or in a corporation, partnership, limited liability 
company or equivalent entity, whether voting or non-voting and all rights to subscribe 
for, purchase or otherwise acquire any of the foregoing. 

“Cash Collateral Account” means any Deposit Account or Securities Account 
established by the Collateral Agent in which cash and Cash Equivalents may from time to 
time be on deposit or held therein as provided herein. 

“Collateral” means the, property of the Grantor described in Section 2.1 in which 
Security Interests are granted to the Collateral Agent for the benefit of the Secured 
Parties. 

“collateral Agent” has the meaning set forth in the preamble hereto. 

“Collateral Records” means books, records, ledger cards, files, correspondence, 
customer lists, blueprints, technical specifications, manuals, computer software, computer 
printouts, tapes, disks and related data processing software and similar items that at any 
time evidence or contain information relating to any of the Collateral or are otherwise 
necessary to or helpful in the collection thereof or realization thereon. 

“Collateral Support” means all property (real or personal) assigned, hypothecated or 
otherwise securing any Collateral described in Section 2.l(a) and includes any security 
agreement or other agreement granting a lien or security interest in such real or personal 
property. 

‘ 

“Control Account” means a Securities Account or Futures Account maintained by the 
Granlor with an Approved Securities Intermediary which account is the subject of an 
effective Control Account Agreement, and includes all financial assets held therein and 
all certificates and Instruments, if any, representing or evidencing such Control Account. 

“Control Account Agreement” means an agreement, in a form reasonably acceptable to 
the Collateral Agent, executed by the Grantor and the Collateral Agent and 
acknowledged and agreed to by the relevant Approved Securities Intermediary. 

“Copyright Licenses” means any and all agreements providing for the granting of any 
right in or to Copyrights (whether the Grantor is licensee or licensor thereunder). 

“Copyright” has’ the meaning set forth in the definition of Intellectual Property. 

“Credit Agreement” has the meaning set forth in the preamble hereto. 

“Deposit Account” means a demand, time, savings,. passbook or similar account 
maintained with a bank. The term does not include Securities or Accounts evidenced by 
an Instrument. 
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“Deposit Account Control Agreement” means an agreement, in a form reasonably 
acceptable to the Collateral Agent, executed by the Grantor and the Collateral Agent and 
acknowledged and agreed to by the relevant Approved Depositary Bank. 

“Dividends” means, in relation to any Capital Stock, all present and future: (a) dividends 
and distributions of any kind and any other sum received or receivable in respect of that 
Capital Stock, (b) rights, shares, money or other assets accruing or offered by way of 
redemption, substitution, exchange, bonus, option, preference or otherwise in respect of 
that Capital Stock, (c) allotments, offers and rights accruing or offered in respect of that 
Capital Stock and (d) other rights and assets attaching to, deriving from or exercisable by 
virtue of the ownership of, that Capital Stock. 

“Equipment” means “equipment” as defined in the PPSA, and includes all machinery, 
manufacturing equipment, data processing equipment, computers, office equipment, 
furnishings, furniture, appliances, fixtures and tools (in each case, regardless of whether 
characterized as “equipment” under the PPSA) and any and all Accessions, additions, 
modifications, improvements, alterations or repairs thereon or accessories thereto, all 
parts thereof, whether or not at any time of determination incorporated or installed therein 
or attached thereto, and all replacements or substitutions therefor, wherever located, now 
or hereafter existing, including any fixtures. 

“Excluded Deposit Account” means any Deposit Account used exclusively for payroll, 
payroll taxes or other employee wage and benefit payments. 

“Goods” means “goods” as defined in the PPSA, and includes all Inventory and 
Equipment (in each case, regardless of whether characterized as goods under the PPSA). 

“Grantor” has the meaning set forth in the preamble hereto. 

“Insurance“ means all contracts and policies of insurance of any kind now or in the 
future taken out by or on behalf of the Grantor or (to the extent of the Grantor’s interest) 
in which it now or in the future has an interest to the extent claims under such contracts 
or policies may trigger a mandatory prepayment event under the Credit Agreement. 

“Intangibles” means ‘.’intangibles” as defined in the PPSA, and includes all interest rate 
or currency protection or hedging arrangements, all tax refunds, claims for tax refinds 
and tax credits, all licenses, permits, approvals, consents, variances, certifications, 
concessions and authorizations, all Intellectual Property, corporate or other business 
records, indemnification claims, contract rights (including rights under leases, whether 
entered into as lessor or lessee), franchises, arid any letter of credit, guarantee, claim, 
security interest or other security held by or granted to the Grantor to secure payment by 
an Account Debtor of any of the Accounts Receivable including the Grantor’s rights in 
all security agreements, leases and other contracts securing or otherwise relating to any 
Account Receivable, and all warranties, rights and claims against third parties including 
carriers and shippers and othefise. 

“Intellectual Property” means any and all: 

(a) trade secrets; confidential or proprietary information or data and know-how; 
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patents, patent applications and like protections including without limitation 
provisionals, divisions, continuations, renewals, reissues, extensions, 
continuations-in-part of the same and patentable inventions and/or improvements 
thereto (collectively “Patents”); 

trade-marks, service marks, brands, designs, logos, indicia, trade dress, 
distinguishing guises, domain names, taglines, trade names, corporate names, 
company names, business names, trading styles, business identifiers, fictitious 
names or characters, whether registered or not, applications to register and 
registrations of the same and like protection, and the entire goodwill of the 
business connected with and symbolized by such rights (collectively 
“Trademarks”); 

copyrights, copyright applications, copyright registrations and like protections in 
each work or authorship and derivative work thereof, whether published or 
unpublished (collectively “Copyrights”); 

design rights, registrations and applications, design patents and industrial designs 
and like protections including without limitation provisionals, divisions, 
continuations, renewals, reissues, extensions, continuations-impart of the same 
and patentable design inventions andor improvements thereto; 

other industrial or intellectual property of whatever kind and any item or part 
thereof; 

all Proceeds of any and all of the foregoing, including, without limitation, license 
royalties and proceeds of suits relating to industrial or intellectual property of any 
sort; and 

the Copyright Licenses, the Patent Licenses, the ‘l‘rademark Licenses, the ‘l’rade 
Secrets and the Trade Secret Licenses. 

“Inventory” means “inventory” as defined in the PPSA, and includes all goods held for 
sale or lease or to be furnished under contracts of service or so leased or furnished, all 
raw materials, work in process, all supplies, all merchandise, and all goods in which the 
Grantor has an interest or right of any kind, including consigned goods; and all goods that 
are returned to or repossessed by the Grantor, all computer programs embedded in any 
goods and all Accessions thereto and products thereof (in each case, regardless of 
whether characterized as inventory under the PPSA). 

“LLC” means any limited liability company in which the Grantor has an interest, 
including those set forth on Schedule 3.2. 

“LLC Agreement” means the limited liability company agreement or such analogous 
agreement governing the operation of any LLC. 

“Leasehold Interests” means the Grantor’s leasehold estate or interest in each of the 
properties at or upon which the Grantor conducts business or maintains ,any of the 
Collateral, together with the Grantor’s interest in any of the improvements and fixtures 
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located upon or appurtenant to each leasehold interest, including without limitation, any 
rights of the Grantor to payments, proceeds of value of any kind or nature realized upon 
the sale or transfer of such estate or interest. 

“Obligations” has the meaning ascribed to such term in the Credit Agreement. 

“Partnership” means any partnership or limited partnership in which the Grantor has an 
interest, including those set forth on Schedule 3.2. 

“Partnership Agreement” means the partnership agreement of any Partnership or such 
analogous agreement governing the operation of any Partnership. 

“Patent Licenses” means all agreements providing for the granting of any right in or to 
Patents (whether the Grantor is licensee or licensor thereunder). 

“Patents” has the meaning set forth in the definition of Intellectual Property. 

“Pledged Collateral” means, collectively, the Pledged Notes, the Pledged Stock, the 
Pledged Partnership Interests, the Pledged LLC Interests, any other Investment Property 
of the Grantor, all certificates or other instruments representing any of the foregoing, all 
Security Entitlements of the Grantor in respect of any of the foregoing, all Dividends, 
interest distributions, cash, warrants, rights, instruments and other property or Proceeds 
from time to time received, receivable or otherwise distributed in respect of or in 
exchange for any or all of the foregoing. Pledged Collateral may be Intangibles, 
Investment Property, Instruments or any other category of Collateral. 

“Pledged LLC Interests” means all of the Grantor’s right, title and interest as a member 
of any LLC and all of the Grantor’s right, title and interest in, to and under any LLC 
Agreement to which it is a party. 

“Pledged Notes” means all right, title and interest of the Grantor in each Instrument or 
other document evidencing Indebtedness owed to the Grantor, including all Indebtedness 
described on Schedule 3.2 issued by the obligors named therein, and all cash, Instruments 
and other property or Proceeds from time to time received, receivable or otherwise 
distributed in respect of or in exchange for any or all of such Indebtedness. 

“Pledged Partnership Interests” means all of the Grantor’s right, title and interest as a 
limited partner, general partner and/or partner in any Partnership and all of the Grantor’s 
right, title and interest in, to and under any Partnership Agreement to which it is a party. 

“Pledged Stock” means the shares of Capital Stock owned by the Grantor, including all 
shares of Capital Stock listed on Schedule 3.2. 

“PPSA” means the Personal Proper@ Security Act (Ontario) and the regulations 
thereunder, as fiom time to time in effect; provided, however, with respect to Collateral 
located in Canada only, if attachment, perfection or priority of the Collateral Agent’s 
Lien in any such Collateral or the rights and remedies of the Agent are governed by the 
personal property security laws of any Province other than Ontario, PPSA shall mean 
those personal property security laws (including the Civil Code of Quebec) in such other 
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province for the purposes of the provisions hereof relating to such attachment, perfection, 
priority, rights, or remedies and for the definitions related to such provisions. 

“Proceeds” means “proceeds” as defined in the PPSA, and includes all Dividends, 
payments or distributions made with respect to any Investment Property and whatever is 
receivable or received when Collateral or Proceeds are sold, exchanged, collected, 
converted or otherwise disposed of, whether such disposition is voluntary or involuntary. 

“Real Property” means any fee, leasehold or other estate or interest in real property now 
or hereafter owned or leased hereafter or acquired by the Grantor and the improvements 
thereto. 

“Receiver” means any interim receiver, receiver or receiver and manager for the 
Collateral or any of the business, undertakings, property and assets of the Grantor 
appointed by the Collateral Agent pursuant to this Agreement or by a court on application 
by the Collateral Agent. 

“Record”, except as used in “for record”, “of record”, “record or legal title” and “record 
owner”, means information that is inscribed on a tangible medium or which is stored in 
an electronic or other medium and is retrievable in perceivable form. 

“Representative” of any Person means any director, officer, trustee, employee, agent, 
legal counsel, accountant, financial advisor, expert, manager, consultant or other 
representative appointed, engaged or employed by such Person. 

“Secured Parties” has the meaning ascribed to such term in the preamble hereto. 

“Securities Laws” means the Securities Act (Ontario) and any similar statute of any other 
province, territory, state, federal govemment or other jurisdiction, as now or hereafter in 
cffcct, or any similar staluk lieleanei eiiadd Uiat is sulaloguus in pupuse 01‘ elfed 

“Security Interest” means, collectively, the continuing security interests in the Collateral 
granted to the Collateral Agent for the benefit of the Secured Parties pursuant to Section 
2.1. 

“Supporting Obligation” means a letter of credit right or secondary obligation that 
supports the payment or performance of an Account, Chattel Paper, Document of Title, 
Intangible, Instrument or any Security. 

“Trademark Licenses” means any and all agreements providing for the granting of any 
right in or to Trademarks (whether the Grantor is licensee or licensor thereunder). 

“Trademarks” has the meaning set forth in the definition of Intellectual Property. 

“Trade Secret Licenses” means any and all agreements providing for the granting of any 
right in or to Trade Secrets (whether the Grantor is licensee or licensor thereunder), 
including each agreement referred to in Schedule 3.8 under the heading “Trade Secrets 
Licenses” and all extensions and renewals thereof. 
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“Trade Secrets” means all trade secrets and all other confidential or proprietary 
information and know-how now or hereafter owned or used in, or contemplated at any 
time for use in, the business of the Grantor, whether or not such trade secret has been 
reduced to a writing or other tangible form, including all documents and things 
embodying, incorporating, or referring in any way to such trade secret, the right to sue for 
past, present and future infringement of any trade secret, and all Proceeds of the 
foregoing, including licenses, royalties, fees, income, payments, claims, damages, and 
Proceeds of suit. 

1.4 Rules of Construction 

The rules of construction specified in Clause 1.4 of the Credit Agreement shall be applicable to 
this Agreement. In this Agreement, unless otherwise specified, (a) the Schedules and Exhibits to 
this Agreement, in each case as amended, amended and restated, supplemented or otherwise 
modified from time to time in accordance with the provisions hereof are incorporated herein by 
reference and (b) all obligations of the Grantor hereunder shall be satisfied by the Grantor at the 
Grantor’s sole cost and expense. If any conflict or inconsistency exists between this Agreement 
and the Credit Agreement, the Credit Agreement shall govern. All references herein to 
provisions of the PPSA include all successor provisions under any subsequent version or 
amendment to any section of the PPSA. 

1.5 Certain Terms 

The definitions of terms herein shall apply equally to the singular and plural forms of the terms 
defined. Whenever the context may require, ,any pronoun shall include the corresponding 
masculine, feminine and neuter forms. The words “include,” and “includes” shall be deemed to 
be followed by the phrase “without limitation.” The word “will” shall be construed to have the 
same meaning and effect as the “shall.” Unless the context requires otherwise (a) any definition 
of or reference to any agreement, instrument or other document herein shall be construed as 
referring to such agreement, instrument or other document as fiom time to time amended, 
amended and restated, supplemented or otherwise modified (subject to any restrictions on such 
amendments, supplements or modifications set forth herein), (b) any reference herein to any 
Person shall be construed to include such Person’s successors and assigns, (c) the words 
‘%erein,” “hereof’ and “hereunder,” and words of similar import, shall be construed to refer to 
this Agreement in its entirety and not to any particular provision hereof, (d) all references herein 
to Sections, Exhibits and Schedules shall be construed to refer to Sections of, and Exhibits and 
Schedules to, this Agreement, (e) any reference to any law or regulation herein shall, unless 
otherwise specified, refer to such law or regulation as amended, modified or supplemented from 
time to time and ( f )  the words “asset” and “property” shall be construed to have the same 
meaning and effect and to refer to any and all tangible and intangible assets and properties, 
including cash, securities, accounts and contract rights. 

’ 

1.6 Permitted Liens 

The inclusion of references in this Agreement to Permitted Liens shall mean that such Liens are 
permitted to exist (whether in priority or subsequent in priority to the Security Interests, as 
determined by applicable law) and such references to Permitted Liens shall not be construed to 
subordinate, and shall not have the effect of subordinating, the Security Interest to any Permitted 
Lien. 
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ARTICLE 2 
GRANT OF SECURITY 

2.1 Grant of Security 

As security for the prompt and complete payment and performance in full when due [whether at 
stated maturity, by required prepayment, declaration, acceleration, demand or otherwise) of all 
Obligations, the Grantor hereby pledges, assigns, transfers, mortgages, charges and grants to the 
Collateral Agent, for its benefit and for the benefit of the Secured Parties, a continuing security 
interest in and Lien on, and a security interest is taken in, all of the Grantor’s right, title and 
interest in, to and under its present and after owned or acquired property, both real and personal 
(including without limitation its present and after acquired Personal Property other than 
Consumer Goods) including, without limitation, all of the Grantor’s right, title and interest in, to 
and under each of the following, in each case whether now owned or existing or hereafter owned 
or acquired or arising and wherever located: 

(m) 

3 331254.5 

all Accounts (including without limitation, any Supporting Obligations); 

all Chattel Paper; 

all Documents of Title; 

all Intangibles, including all Intellectual Property and that portion of the Pledged 
Collateral constituting Intangibles; 

all Goods (including without limitation, Inventory and Equipment); 

all Money, including all rights of payment or performance under letters of credit, 
and any secondary obligation that supports the payment or performance of an 
Account, Chnttol Pnpor, a Docwncnt of Titlc, an Intangiblc, zui histiuiieiit, 
Investment Property or any other Collateral; 

all Instruments, including that portion of Pledged Collateral constituting 
Instruments; 

all Deposit Accounts, including all Cash Collateral Accounts constituting Deposit 
Accounts; 

all Insurance; 

all Real Property; 

all .Leasehold Interests; 

all Investment Property, including all Cash Collateral Accounts constituting 
Investment Property, and that portion of the Pledged Collateral constituting 
Investment Property and any Financial Assets; 

all property of the Grantor held by the Collateral Agent or any other Secured 
Party, including all property of every description in the possession or custody of 
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or in transit to the Collateral Agent or such Secured Party for any purpose, 
including safekeeping, collection or pledge, for the account of the Grantor, or as 
to which the Grantor may have any right or power; 

all Accounts Receivable and Accounts Receivable Records; 

all motor vehicles; 

all books and Records pertaining to the property described in this Section 2.1, 
including all Collateral Records; ~ 

to the extent not otherwise included, all Money or other property of any kind 
which is received by the Grantor in connection with refinds with respect to taxes, 
assessments and governmental charges imposed on the Grantor or any of its 
property or income; 

to the extent not otherwise included, all causes of action and all Money and other 
property of any kind received therefrom, and all Money and other property of any 
kind recovered by the Grantor; , 

to the extent not otherwise included, all Collateral Support and Supporting 
Obligations relating to any of the foregoing; and 

to the extent not otherwise included, all proceeds (including all Proceeds) of each 
of the foregoing and all Accessions to, substitutions and replacements for, and 
rents, profits and products of or in respect of any of the foregoing, and any and all 
proceeds of any insurance, indemnity, warranty or guarantee payable to the 
Grantor fiom time to time with respect to the foregoing. 

2.2 First Ranking Security Merest 

Notwithstanding anything to the contrary contained in this Article2 or elsewhere in this 
Agreement, the Grantor and the Collateral Agent (on behalf of the Secured Parties) acknowledge 
and agree that, subject ,to Permitted Liens, the Security Interests granted pursuant to this 
Agreement to the Collateral Agent for the benefit of the Secured Parties shall be a “first” priority 
Security Interest in the Collateral, junior to no other Security Interests. 

2.3 Certain Limited Exclusions 

Notwithstanding anything herein to the contrary, (a) in no event shall the Collateral include and 
the Grantor shall not be deemed to have granted a Security Interest in, any of their right, title or 
interest (i) in or to any Consumer Goods, (ii) in or to any Intellectual Property if the grant of such 
Security Interest shall constitute or result in the abandonment of, invalidation of or rendering 
unenforceable any of its right, title or interest therein, or (iii) in or to any license, contract or 
agreement to which the Grantor is a party or any of its rights or interests thereunder, to the 
extent, but only to the extent, that such a grant would, under the terms of such license, contract or 
agreement, or otherwise, result in a breach or termination of the terms of, or constitute a default 
under or termination of any such license, contract or agreement; provided that upon the 
reasonable request of the Collateral Agent the Grantor agrees to use all commercially reasonable 
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efforts to obtain all requisite consents to enable the Grantor to provide a Security Interest in such 
license, contract or agreement and, in any event, immediately upon the ineffectiveness, lapse or 
termination of any such provision, the Collateral shall include, and the Grantor shall be deemed 
to have granted a Security Interest in, all such rights and interests as if such provision had never 
been in effect and (b) the Security Interest shall not extend or apply to the last day of the term of 
any lease of real property or any agreement therefor now held or hereafter acquired by the 
Grantor but should such Security Interest become enforceable, the Grantor shall thereafter stand 
possessed of such last day and shall hold it in trust to assign the same to any Person acquiring 
such term or the part thereof mortgaged and charged in the course of any enforcement of the said 
mortgage, chargeiindpGciiriijpor any realization of the subject matterthGeof- 

2.4 Grantor Remains Liable 

p~~~ 

Anything contained herein to the contrary notwithstanding: 

the Grantor shall remain liable under all contracts and agreements included in the 
Collateral, to the extent set forth therein, to perform all of its duties and 
obligations thereunder to the same extent as if this Agreement had not been 
executed; 

the exercise by the Collateral Agent of any of its rights hereunder shall not release 
the Grantor fi-om any of its duties or obligations under any contract or agreement 
included in the Collateral; and 

neither the Collateral Agent nor any other Secured Party shall have any obligation 
or liability under any contract or agreement included in the Collateral by reason of 
this Agreement, nor shall the Collateral Agent or any other Secured Party be 
obligated to perform any of the obligations or duties of the Grantor thereunder or 
to take any action to collect or enforce any claim for payment assigned hereunder. 

Neither the Collateral Agent nor any other Secured Party nor any purchaser at a foreclosure sale 
under this Agreement shall be obligated to assume any obligation or liability under any contract 
or agreement hcluded in the Collateral unless the Collateral Agent, any such other Secured Party 
or any such purchaser otherwise expressly agrees in writing to assume any or all of said 
obligations. 

2.5 Attachment 

The Grantor acknowledges that value has been given, that the Grantor and the Collateral Agent 
have not agreed to postpone the time for attachment of the Security Interest and that the Security 
Interest is intended to attach, as to all of the Collateral in which the Grantor now has rights, when 
the Grantor executes this Agreement, and as to all Collateral in which the Grantor only has rights 
after the execution of this Agreement, when the Grantor first has such rights. For certainty, the 
Grantor confirms and agrees that the Security Interest is intended to attach to all present and after 
owned or acquired Collateral of the Grantor and each successor of the Grantor. 

333 1254.5 



- 1 2 -  

ARTICLE 3 
REPRESENTATIONS AND WARRANTIES 

The Grantor represents and warrants to the Collateral Agent and the Secured Parties on and as of 
the date hereof, that: 

3.1 Security Interests 

The Security Interests constitute (a) legal and valid security interests in all Collateral securing the 
-payment and-performance of the-Obligations and (b) subject to the completion of the-filings,- 
recordings or registrations necessary or required to be made in connection with the Security 
Interest granted to the Collateral Agent and to value being given, perfected Security Interests in 
all Collateral (i) in which a security interest may be perfected by filing, recording or registering a 
financing statement or analogous document in Canada pursuant to the PPSA or other applicable 
law in such jurisdiction and (ii) having the priorities described in Section 2.2. Subject to 
Sections 2.1 and 2.2, the Security Interests are and shall be prior to any other Lien on any of the 
Collateral, other than Permitted Liens. 

3.2 Pledged Collateral, Deposit Accounts 

Schedule 3.2 sets forth under the headings “Securities Accounts” and “Futures 
Accounts”, all of the Securities Accounts and Futures Accounts in which the 
Grantor has an interest. The Grantor is the sole entitlement holder of each such 
Securities Account and Futures Account and the Grantor has not consented to, 
and is not otherwise aware of, any Person (other than the Collateral Agent 
pursuant to this Agreement) having “control” (as determined for purposes of the 
PPSA) over, or any other interest in, any such Securities Account or Futures 
Account or any Securities or other property credited thereto. 

Schedule 3.2 sets forth under the heading “Pledged Notes” all of the Pledged 
Notes. 

The Grantor has taken all actions necessary, including those specified in Section 
3.2, to: 

(i) establish the Collateral Agent’s control over any portion of the Investment 
Property constituting Securities Accounts or Securities Entitlements and 
ensure that all Pledged Collateral held by a Securities hiermediary is held 
in Control Accounts; or 

(ii) ensure that all Deposit Accounts (other than Excluded Deposit Accounts) 
of the Grantor are subject to Deposit Account Control Agreements; 

Schedule 3.2 sets forth under the heading “Pledged Stock, Pledged Partnership 
Interests and Pledged LLC Interests”, all Pledged Stock, Pledged Partnership 
Interests and Pledged LLC Interests of the Grantor. The Pledged Stock, Pledged 
Partnership Interests and Pledged LLC Interests pledged hereunder by the Grantor 
constitute, as of the date hereof, that percentage of the issued and outstanding 
equity of all classes of each issuer thereof as set forth on Schedule 3.2 under the 
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heading “Pledged Stock, Pledged Partnership Interests and Pledged LLC 
Interests.” Schedule 3.2 identifies any such Pledged Stock, Pledged Partnership 
Interests and Pledged LLC Interests that are represented by Certificated 
Securities. 

(e) All of the Pledged Stock, the Pledged Partnership Interests and the Pledged LLC 
Interests have been duly and validly issued and are fully paid and non-assessable. 

No Person other than the Collateral Agent has “control” (as determined for 
puioses of the PPSA)xver-any Pledged-Collateral of the Grantor-md, other-than 
the Pledged Partnership Interests and the Pledged LLC Interests that constitute 
Intangibles, there is no Pledged Collateral other than (i) Pledged Collateral that is 
represented by Certificated Securities or Instruments that are in the possession of 
the Collateral Agent and (ii) Pledged Collateral held in a Control Account. 

( f )  

(8) Any Pledged Collateral consisting of Certificated Securities or Instruments has 
been delivered to the Collateral Agent. 

(h) There are no restrictions on transfer in any LLC Agreement governing any 
Pledged LLC Interests or in any Partnership Agreement governing any Pledged 
Partnership Interests, or any other agreement relating to the foregoing which 
would limit or restrict (i) the grant of a security interest in the Pledged LLC 
Interests or the Pledged Partnership Interests, (ii) the perfection of such security 
interest or (iii) the exercise of remedies in respect of such perfected security 
interest in the Pledged LLC Interests and the Pledged Partnership Interests, as 
contemplated by this Agreement. 

’ 

(i) Each of the Pledged Notes constitutes the legal and valid obligation of the obligor 
with respect thereto, enforceable in accordance with its terms, subject to the 
effects of bankruptcy, insolvency, fraudulent conveyance, reorganization, 
moratorium and other similar laws relating to or affecting creditors’ rights 
generally, and general equitable principles (whether considered in a proceeding in 
equity or at law). 

(j) The holders of any Pledged Stock are not party to any shareholder agreement or 
any sole shareholder declaration with respect to any Pledged Stock. 

3.3 Survival of Representations and Warranties 

The representations and warranties of the Grantor made in this Agreement shall be considered to 
have been-relied upon by the Secured Parties and shall survive and shall not merge upon the 
execution and delivery of this Agreement, regardless of any investigation made by the Secured 
Parties or on their behalf. 

3.4 Representations and Warranties Supplementary 

The Grantor acknowledges and agrees that its representations and warranties made in this 
Agreement are supplementary and in addition to the representations and warranties made by the 
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Grantor in the Credit Agreement, all of which representations and warranties are made to induce 
the Secured Parties to enter into the Credit Agreement. 

ARTICLE 4 
COVENANTS 

4.1 Change of Name (including French language Names); Location of Collateral; Place 
of Business 

~~~ 

Unless-the Grantor has given the Collateral Agent at least 30 days prior written notice, the 
Grantor will not change (i) its name (nor will it take on a French language form of name), (ii) its 
jurisdiction of incorporation or amalgamation, or (iii) the location of its chief executive office, its 
principal place of business, any office in which it maintains books or records relating to 
Collateral owned by it or any office or facility at which Collateral owned by it is located 
(including the establishment of any such new office or facility), or (iv) its identity or 
organizational structure. The Grantor agrees to cooperate with the Collateral Agent in making 
all filings that are required in order for the Collateral Agent to continue at all times following 
such change to have a legal, valid and perfected Security Interest in all the Collateral having the 
priorities described in Section 2.2. The Grantor agrees promptly to notify the Collateral Agent if 
any material portion of the Collateral owned or held by the Grantor is damaged or destroyed. 

4.2 Protection of Security 

. 

The Grantor shall, at its own cost and expense, take any and all actions necessary to defend title 
to the Collateral and to defend the Security Interest of the Collateral Agent in the Collateral and 
the priority thereof against any Lien (except Permitted Liens) against all Persons. The Grantor 
shall not take or permit to be taken any action that could be reasonably likely to impair the 
Collateral Agent’s rights in the Collateral. 

4.3 Negotiable Collateral 

If from time to time any Collateral, including any proceeds, is evidenced by or consists of letters 
of credit, Instruments, Documents, Goods covered by Documents, Investment Property or 
Chattel Paper, and if perfection or priority of Agent’s Lien in such Collateral is dependent on or 
enhanced by possession, the Grantor, promptly upon the request of the Collateral Agent, shall 
endorse (if applicable) and deliver physical possession of such Collateral to the Collateral Agent 
except that the foregoing shall not apply to any non-negotiable bills of lading relating to Goods 
in transit. 

4.4 Accounts Receivable, Chattel Paper and Instruments 

(a) The Grantor hereby covenants and agrees that it shall keep and maintain at its 
own cost and expense satisfactory and complete records of its Accounts 
Receivable, including the originals of all documentation with respect to its 
Accounts Receivable and records of all payments received and all credits granted 
on such Accounts Receivable, all merchandise returned and all other dealings 
therewith. 
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The Grantor hereby covenants and agrees that it shall mark conspicuously, in 
form and manner reasonably satisfactory to the Collateral Agent, all Chattel Paper 
and Instruments (other than any delivered to the Collateral Agent as provided 
herein), with an appropriate reference to the fact that such Collateral has been 
collaterally assigned to the Collateral Agent for the benefit of the Secured Parties 
and that the Collateral Agent has a security interest therein. 

At any time after the occurrence and during the continuation of an Event of 
Default, the Collateral Agent or Collateral Agent’s designee may (i) notify 
Account Debtors of the Grantor that-the Acco-imtx, Chattel Paper, or General ~~ 

Intangibles have been assigned to the Collateral Agent or that Collateral Agent 
has a Lien thereon, or (ii) collect the Accounts, Chattel Paper, or General 
Intangibles directly and charge the collection costs and expenses to the Loan 
Account. The Grantor shall hold any Collections that it receives in trust for the 
Collateral Agent, as the Collateral Agent’s trustee, and within one (1) Business 
Day of receipt thereof will deliver said Collections to the Collateral Agent or a 
Cash Management Bank in their original form as received by the Grantor. 

The Grantor hereby covenants and agrees that it shall use its commercially 
. reasonable efforts to keep in full force and effect any Supporting Obligation or 
Collateral Support relating to its Accounts Receivable except as may be done in 
the ordinary course of business using reasonable business judgment. 

4.5 Pledged Collateral, Deposit Accounts 

The Grantor hereby covenants and agrees that, without the prior written consent 
of the Collateral Agent, which shall not be unreasonably withheld, delayed or 
conditioned, it shall not vote or take any other action to amend or terminate any 
Partnership Agreement, LLC Agreement, constating documents, by-laws or other 
organizational documents in any way that materially adversely changes the rights 
of the Grantor with respect to any Pledged Collateral or adversely affects the 
validity, perfection or priority of the Collateral Agent’s Security Interests. 

The Grantor hereby covenants and agrees that it shall enforce all of its rights with 
respect to any Pledged Collateral and Deposit Accounts. No arrangement 
provided for in this Agreement or by any Control Agreement in respect of any 
Deposit Account or any Securities Account or other Investment Property shall be 
modified by Grantor without the prior written consent of the Collateral Agent. 

. 

The Grantor agrees that with respect to any Pledged Collateral or Deposit 
Accounts hereafter acquired by the Grantor it shall comply with the provisions of 
this Section 4.5(c) immediately and in any event within thirty (30) days of the 
Grantor acquiring rights therein, in each case in form and substance reasonably 
satisfactory to the Collateral Agent. 

(i) With respect to any Pledged Collateral consisting of Securities Accounts 
or Securities Entitlements or Futures Accounts or Futures Contracts, it 
shall use commercially reasonable efforts to induce the Securities 
Intermediary or Futures Intermediary, as applicable, maintaining such 
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Securities Account, Securities Entitlement or Futures Contract to enter 
into a Control Agreement. 

With respect to any Deposit Account (other than any Excluded Deposit 
Account), i t .  shall use commercially reasonable efforts to induce the 
depositary institution maintaining such account to enter into a Deposit 
Account Control Agreement. With respect to any Excluded Deposit 
Account, the Grantor shall not accumulate or maintain cash in such 

against such account as of that datF&T amounts necessary t o  meet 
minimum balance requirements for such account. 

(ii) 

~~ account as of any - date of determination in excess of cheques outstanding ~ ~~~ __ 

(iii) With respect to any Pledged Collateral constituting a Certificated Security 
and any Instruments acquired or pledged after the date hereof, it shall 
deliver or cause to be delivered to the Collateral Agent all such 
Certificated Securities and Instruments, stock powers duly executed in 
blank or other instruments of transfer reasonably satisfactory to the 
Collateral Agent and all such instruments and documents as the Collateral 
Agent may reasonably request in order to give effect to the pledge granted 
hereby. 

(A) With respect to any Pledged Stock, if any issuer of any Pledged 
Collateral is located in a jurisdiction outside of Canada, the Grantor shall 
take such additional, commercially reasonable actions, including causing 
the issuer to register the pledge on its books and records or making such 
filings or recordings, in each case as may be necessary under the laws of 
such issuer’s jurisdiction to ensure the validity, perfection and priority of 
the Security Interests of the Collateral Agent in such Pledged Stock. (B) 
With respect to all Pledged Collateral other than Pledged Stock, if any 
issuer of any Pledged Collateral is located in a jurisdiction outside Canada, 
to the extent that such issuer is located in a jurisdiction in which the 
Grantor is granting a security interest, the Grantor shall take such 
additional, commercially reasonable actions, including causing the issuer 
to register the pledge on its books and records or making such filings or 
recordings, in each case as may be necessary under the laws of such 
issuer’s jurisdiction to ensure the validity, perfection and priority of the 
Security Interests of the Collateral Agent. 

. 

(iv) 

(v) Upon the occurrence and during the continuance of an Event of Default, 
the Collateral Agent shall have the right, without notice to the Grantor, to 
transfer all or any portion of the Pledged Collateral to its name or the 
name of its nominee or agent. In addition, the Collateral Agent shall have 
the right upon the occurrence and during the continuance of an Event of 
Default, without written notice to the Grantor, to exchange any certificates 
or Instruments representing any Investment Property for certificates or 
Instruments of smaller or larger denominations. 

(d) Voting and Distributions 
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(i) So long as no Event of Default shall have occurred and be continuing: 

(A) except as otherwise provided in this Section 4.5 or elsewhere 
herein or in the Credit Agreement, the Grantor shall be entitled to 
exercise or refrain from exercising any and all voting and other 
consensual rights pertaining to the Pledged Collateral or any part 
thereof for any purpose not inconsistent with the terms of this 
Agreement, the Credit Agreement or the other Loan Documents; 
provided, however, that the Grantor will not be entitled to exercise 
any sucfii~iTthe~sult-IierZbfcould reasonably beexpeTiGd to- ~~ 

adversely affect the validity, enforceability, perfection or priority 
of the Security Interests or cause an Event of Default; 

~ ~~ 

(B) the Collateral Agent shall promptly execute and deliver (or cause 
to be executed and delivered) to the Grantor all proxies and other 
instruments as the Grantor may from time to time reasonably 
request for the purpose of enabling the Grantor to exercise the 
voting and other consensual rights when and to the extent that it is 
entitled to exercise the same pursuant to clause (d)(i)(A) above and 
to receive the cash Dividends that it is entitled to receive pursuant 
to clause (d)(i)(C) below; and 

(C) the Grantor shall be entitled to receive and retain any and all cash 
Dividends, interest, principal, distributions, Securities or other 
property paid on the Pledged Collateral to the extent and only to 
the extent that such cash Dividends, interest, principal, 
distributions, Securities or other property are permitted by, and 
otherwise paid in accordance with, the terms and conditions of the 
Credit Agreement, the other Loan Documents and applicable laws. 
All non-cash Dividends, interest, principal, distributions, any 
Security or other property, and all Dividends, interest, principal, 
distributions, any Security or other property paid or payable in 
cash or otherwise in connection with a partial or total liquidation or 
dissolution, return of capital, capital surplus or paid-in surplus, and 
all other distributions (other than distributions referred to in the 
preceding sentence) made on or in respect of the Pledged 
Collateral, whether paid or payable in cash or Otherwise, whether 
resulting from a subdivision, combination or reclassification of the 
outstanding Capital Stock of the issuer of any Pledged Collateral or 
received in exchange for Pledged Collateral or any part thereof, or 
in redemption thereof, or as a result of any merger, consolidation, 
acquisition or other exchange of assets to which such issuer may 
be a party or otherwise, shall be and become part of the Collateral 
without any further action. The Grantor shall immediately take all 
steps, if any, required and necessary to ensure the validity, 
perfection, priority and, if applicable, control of the Collateral 
Agent over such Dividends, interest, principal, distributions, any 
Security or other property (including delivery thereof to the 
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Collateral Agent) and pending any such action the Grantor shall be 
deemed. to hold such Dividends, interest, principal, distributions, 
any Security or other property in trust for the benefit of the 
Collateral Agent and shall be segregated from all other property of 
the Grantor. 

(ii) Upon the occurrence and during the continuance of an Event of Default: 

(A) all rights of the Grantor to’exercise or refrain from exercising the 
voting and other c6iSeTsiEilZ@that they would otherwise- 5 e  
entitled to exercise pursuant hereto shall cease and all such rights 
shall thereupon become vested in the Collateral Agent who shall 
thereupon have the sole right to exercise such voting and other 
consensual rights provided that, subject to the terms of the Credit 
Agreement, the Collateral Agent shall have the right from time to 
time following the occurrence and during the continuance of an 
Event of Default to permit the Grantor to exercise such rights; 

- - ~  - - ~~~ 

(B) in order to permit the Collateral Agent to exercise the voting and 
other consensual rights that it may be entitled to exercise pursuant 
hereto and to receive.al1 Dividends, interest and other distributions 
that it may be entitled to receive hereunder: (1) the Grantor shall 
promptly execute and deliver (or cause to be executed and 
delivered) to the Collateral Agent all proxies, Dividend payment 
orders and other instruments as the Collateral Agent may from 
time to time reasonably request and (2) the Grantor acknowledges 
that the Collateral Agent may utilize the power of attorney set forth 
in Article 6; and 

(C) all rights of the Grantor to Dividends, interest or principal that the 
Grantor is authorized to receive pursuant to clause (d)(i)(C) above 
shall cease, and all such rights shall thereupon become vested in 
the Collateral Agent, which shall have the sole and exclusive right 
and authority to receive and retain such Dividends, interest or 
principal. 

After all Events of Default have been cured or waived, the Grantor will have the right to exercise 
the voting and consensual rights and powers that it would otherwise be entitled to exercise 
pursuant to the terms of clause (d)(i) above. 

4.6 Covenants Supplementary 

The Grantor acknowledges and agrees that its covenants made in this Agreement are 
supplementary and in addition to the covenants made by the Grantor in the Credit Agreement, all 
of which shall survive the making by the Secured Parties of any extension of credit, and shall 
continue in full force and effect until this Agreement shall terminate. 
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ARTICLE 5 
ACCESS; RIGHT OF INSPECTION AND FURTHER ASSURANCES 

5.1 

The provisions of‘ Section 4.8 of the Credit Agreement are hereby incorporated by reference into 
this Agreement. 

5.2 Further Assurances 

Right to Inspect; Inventories, Appraisals, Audits 

The Grantor agrees that from time to time, at its expense, it shall promptly 
execute and deliver all further instruments and documents and take all further 
action, that may be necessary, or that the Collateral Agent may reasonably 
request, in order to create andor maintain the validity, perfection or priority of 
and protect any Security Interest granted or purported to be granted hereby or to 
enable the Collateral Agent to exercise and enforce its rights and remedies 
hereunder with respect to any Collateral. Without limiting the generality of the 
foregoing, the Grantor shall: 

(i) execute, acknowledge, deliver and cause to be duly filed all such further 
instruments, documents, endorsements, powers of attorney or notices, and 
take all such actions as may be necessary, or as the Collateral Agent may 
from time to time reasonably request, to preserve, protect and perfect the 
Security Interests and the rights and remedies created hereby, including 
the payment of any fees and taxes required in connection with the 
execution and delivery of this Agreement, the granting of the Security 
Interests and the filing of any financing statements (including fixture 
filings) or other documents in connection herewith or therewith; 

(ii) take all actions necessary to ensure the recordation at CIPO of appropriate 
evidence of the Security Interests granted hereunder in the Intellectual 
Property registered with CIPO; and 

at the Collateral Agent’s request, appear in and defend any action or 
proceeding that may affect the Grantor’s title to or the Collateral Agent’s 
Security Interests in all or any material part of the Collateral. 

(iii) 

The Grantor hereby authorizes the Collateral Agent to file a Record or Records, 
including fmancing statements, continuation statements and, in each case, 
amendments thereto, in all jurisdictions and with all filing offices as the Collateral 
Agent may determine, in its sole discretion, are necessary to perfect the Security 
Interests granted to the Collateral Agent herein, without the signature of the 
Grantor. Such financing statements may describe the Collateral in the same 
manner as described herein or may contain an indication or description of the 
Collateral that describes such property in any other manner as the Collateral 
Agent may reasonably determine are necessary to ensure the perfection of the 
Security Interests in the Collateral granted to the Collateral Agent herein, 
including describing such property as “all assets” or “all personal property.” 
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ARTICLE 6 
COLLATERAL AGENT APPOINTED ATTORNEY-IN-FACT 

6.1 Power of Attorney 

The Grantor hereby irrevocably makes, constitutes, and appoints Collateral Agent (and any of 
Collateral Agent’s officers, employees, or agents designated by Collateral Agent) as the 
Grantor’s true and lawful attorney, coupled with an interest, with power to (a) if the Grantor 
refuses to, or fails timely to execute and deliver any of the Additional Documents, sign the name 
of the Grantor on any-Additional-Documents, (b) at any-time that an Event of-Default-has 
occurred and is continuing, sign the Grantor’s name on any invoice or bill of lading relating to 
the Collateral, drafts against Account Debtors, or notices to Account Debtors, (c) send requests 
for verification of Accounts, (d) endorse the Grantor’s name on any Collection item that may 
come into any Agent’s or Lender’s possession, (e) at any time that an Event of Default has 
occurred and is continuing, make, settle, and adjust all claims under the Grantor’s policies of 
insurance and make all determinations and decisions with respect to such policies of insurance, 
and ( f )  at any time that an Event of Default has occurred and is continuing, settle and adjust 
disputes and claims respecting the Accounts, Chattel Paper, or Intangibles directly with Account 
Debtors, for amounts and upon terms that the Collateral Agent determines to be reasonable, and 
Agent may cause to be executed and delivered any documents and releases that Agent reasonably 
determines to be necessary. The appointment of Collateral Agent as the Grantor’s attorney, and 
each and every one of its rights and powers, being coupled with an interest, is irrevocable until 
all of the Obligations have been fully and finally repaid and performed and the Lenders’ and 
Issuing Bank’s obligations to extend credit under the Credit Agreement are terminated. 

6.2 

~ 

No Duty on the Part of Collateral Agent or Secured Parties 

Notwithstanding any other provision of this Agreement, nothing herein contained shall be 
construed as requiring or obligating the Collateral Agent or any other Secured Party to make any 
commitment or to make any inquiry as to the nature or sufficiency of any payment received by 
the Collateral Agent or any Secured Party, or to present or file any claim or notice, or to take any 
action with respect to the Collateral or any part thereof or the moneys due or to become due in 
respect thereof or any property covered thereby, and no action taken or omitted to be taken by 
the Collateral Agent or any Secured Party with respect to the Collateral or any part thereof shall 
give rise to any defence, counterclaim or offset in favour of the Grantor or to any claim or action 
against the Collateral Agent or any Secured Party. It is understood and agreed that the 
appointment of the Collateral Agent as the agent and attorney-in-fact of the Grantor for the 
purposes set forth in this Article 6 is coupled with an interest and is irrevocable until all of the 
Obligations have been fully and finally repaid and performed and the Lenders’ and Issuing 
Bank’s obligations to extend credit under the Credit Agreement are terminated. The provisions 
of this Article shall in no event relieve the Grantor of any of its obligations hereunder or under 
any other Loan Document with respect to the Collateral or any part thereof or impose any 
obligation on the Collateral Agent or any Secured Party to proceed in any particular manner with 
respect to the Collateral or any part thereof, or in any way limit the exercise by the Collateral 
Agent or any Secured Party of any other or further right that it may have on the date of this 
Agreement or hereafter, whether hereunder, under any other Loan Document, by law or 
otherwise. The Collateral Agent and the Secured Parties shall be accountable only for amounts 
that they actually receive as a result of the exercise of such powers, and neither they nor any of 
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their officers, directors, employees or agents shall be responsible to the Grantor for any act or 
failure to act hereunder, except for their own gross negligence or wilful misconduct. 

ARTICLE 7 
REMEDIES 

7.1 Remedies Upon an Event of Default 

Upon the occurrence and during - ~ - -  the - - continuance ~~ of an Event _ _  of Default -~~ - (as defined in the Credit 
Agreement), the Security Interest shall become enforceable and the collateral Agent may 
exercise in respect of the Collateral, in addition to all other rights and remedies provided for 
herein and in the Credit Agreement or otherwise available to it at law or in equity, all the rights 
and remedies of a secured party on default under the PPSA or any other applicable law, and the 
Collateral Agent also may pursue any of the following separately, successively or 
simultaneously: 

with respect to any Collateral consisting of Intellectual Property, on demand, the 
Grantor shall assign, transfer and convey of any or all of the Collateral to the 
Collateral Agent, or license or sublicense, whether general, special or otherwise, 
and whether on an exclusive or non-exclusive basis, any such Collateral 
throughout the world on such terms and conditions and in such manner as the 
Collateral Agent shall determine (other than in violation of any law, or of then- 
existing licensing arrangements to the extent that waivers cannot be obtained, and 
subject, in the case of Trademarks, to sufficient rights to quality control and 
inspection in favour of the Grantor to avoid the risk of invalidation of such 
Trademark); 

require the Grantor to, and the Grantor hereby agrees that it shall at its expense 
and promptly upon request of the Collateral Agent forthwith, aooemble all or part 
of the Collateral as directed by the Collateral Agent and make it available to the 
Collateral Agent at a place to be designated by the Collateral Agent that is 
reasonably convenient to both parties; I 

with or without legal process and with or without prior notice or demand for 
performance, to take possession of the Collateral and to enter without breach of 
the peace any premises owned or leased by the Grantor where the Collateral may 
be located for the purpose of taking possession of or removing the Collateral; 

prior to the disposition of the Collateral, store, process, repair or recondition the 
Collateral or otherwise prepare the Collateral for disposition in any manner to the 
extent the Collateral Agent deems appropriate; 

issue a notice of sole control with respect to and refuse to permit further 
withdrawals (whether of Money, a Security, Instruments or other property) from 
any Cash Collateral Account maintained with the Collateral Agent constituting 
part of the Collateral, it being acknowledged by the Collateral Agent that a notice 
of sole control will be issued by the Collateral Agent only upon the occurrence 
and during the continuance of an Event of Default; 
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(9 carry on all or any part of the business or businesses of the Grantor and may, in 
connection therewith employ or discharge any person on such terms and at the 
remuneration or compensation as are commercially reasonable and, to the 
exclusion of all others, the Collateral Agent may enter upon, occupy and use all or 
any of such premises, buildings, plant, undertaking and other property of or 
(subject to the rights of third parties) used by the Grantor as part of or for such 
time and in such manner as the Collateral Agent sees fit, free of charge, and in 
furtherance of its rights and remedies under this section 7.l(f) the Collateral 
Agent may select and appoint the management of the Grantor or may nominate 
and appoint an interim operator of the Grantor, and the Collateral Agent shall not 
be liable to the Grantor for any act, omission, or negligence (except to tbe extent 
constituting wilful misconduct or gross negligence) in so doing or for any rent, 
charges, depreciation, damages or other amount in connection therewith or 
resulting therefkom and any sums expended by the Collateral Agent shall become 
obligations of the Grantor to the Collateral Agent and shall bear interest at the rate 
or rates set out in the Credit Agreement; 

~~~ ___ - ~ ~~ ~ ~- ~- -~ ~~~ ~ 

(8) file such proofs of claim or other documents as may be necessary or desirable to 
have its claim lodged in any bankruptcy, winding-up, liquidation, dissolution or 
other proceedings (voluntary or otherwise) relating to the Grantor; 

pay any liability secured by any actual or threatened Lien against any Collateral 
and the Collateral Agent may borrow money for the maintenance, preservation or 
protection of any Collateral or for carrying on any of the business orandertaking 
of the Grantor and may grant Liens in any Collateral in priority to the Security 
Interest as security for the money so borrowed, and the Grantor will forthwith on 
demand reimburse the Collateral Agent for all such payments and borrowings; 

(h) 

(i) seize, collect, realize, dispose of, enforce, release to third parties nr ntherwise deal 
with any Collateral in such manner, upon such terms and conditions and at such 
time as the Collateral Agent deems advisable without notice to the Grantor 
(except as otherwise required by applicable law), and may charge on its own 
behalf and pay to others its reasonable costs and expenses (including legal, 
Receiver’s and accounting fees and expenses on a full indemnity basis) incurred 
in connection with such actions, and the Grantor will forthwith upon demand 
reimburse the Collateral Agent for all such costs or expenses; 

(j) have, enjoy and exercise all of the rights of and enjoyed by the Grantor with 
respect to the Collateral or incidental, ancillary, attaching or deriving from the 
ownership by the Grantor of the Collateral, including the right to enter into 
agreements pertaining to the Collateral, the right to commence or continue 
litigation to preserve or protect the Collateral and the right to grant or agree to 
Liens and grant or reserve easements, rights of ways, rights in the nature of 
easements and licenses over or pertaining to the whole or any part of the 
Collateral; 

(k) without prior notice except as specified below, sell, assign, lease, license (on an 
exclusive or non-exclusive basis) or otherwise dispose of the Collateral or any 
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part thereof in one or more parcels at public or private sale or at any broker’s 
board or on any securities exchange, at any of the Collateral Agent’s offices or 
elsewhere, for cash, on credit or for future delivery, at such time or times and at 
such price or prices and upon such other terms as are commercially reasonable; 
provided that (i) the Collateral Agent shall be authorized at any such sale (if it 
deems it advisable to do so) to restrict the prospective bidders or purchasers to 
Persons who will represent and agree that they are purchasing the Collateral for 
their own account for investment and not with a view to the distribution or sale 

. _  thereof, ~ (ii) ~ ~ upon consummation of any such sale the Collateral ~~ -~ Agent shall ~ have ~~ 

the right to assign, transfer and deliver to the purchaser or purchasers thereof the 
~ 

Collateral so sold, (iii) each such purchaser at any such sale shall hold the 
property sold absolutely, free from any claim or right on the part of the Grantor, 
and (iv) the Grantor hereby waives (to the extent permitted by law) all rights of 
redemption, stay, valuation and appraisal that the Grantor now has or may at any 
time in the future have under any rule of law or statute now existing or hereafter 
enacted; 

~ _ _  ~~ 

appoint by instrument in writing or apply to a court of competent jurisdiction for 
the appointment of, a Receiver; 

with respect to any Collateral consisting of a contract or an agreement: 

notify or require the Grantor to noti& any counterparty to any such 
contract or agreement to make all payments thereunder directly to the 
Collateral Agent; 

renew, amend or otherwise deal with (including without limitation, the 
authority to demand, sue for, recover, receive and give receipts for all 
revenue or other moneys in connection with) such contracts and 
agreements on such terms as it may deem appropriate; 

perform, at the Grantor’s expense, any and all obligations or covenants of 
the Grantor under such contracts and agreements and enforce performance 
by the other party thereto of its respective obligations, covenants and 
agreements thereunder; 

deal with such contracts and agreements to the same extent as the Grantor 
could do; and 

to take possession of and collect the revenues and other moneys of all 
kinds payable to the Grantor in respect of such contracts and agreements 
and pay therefrom all reasonable expenses and charges, the payment of 
which may be necessary to preserve and protect such contracts or 
agreements. 

7.2 Appointment of Receiver 

Any Receiver appointed pursuant to Section 7.1(1) shall have the rights and powers set out in this- 
Article 7 including, without limitation, the rights and powers of the Collateral Agent under this 
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Article7. In exercising such rights, any Receiver shall act as and for all purposes shall be 
deemed to be the agent of the Grantor and no Secured Party shall be responsible for any act or 
default of any Receiver. The Collateral Agent may remove any Receiver and appoint another 
from time to time. An officer or employee of the Collateral Agent may be appointed as a 
Receiver. No Receiver appointed by the Collateral Agent need be appointed by, nor need its 
appointment be ratified by, or its actions in any way supervised by, a court. If two or more 
Receivers are appointed to act concurrently, they shall, unless otherwise expressly provided in 
the instrument appointing them, so act severally and not jointly and severally. The appointment 
of any Receiver or anything done by a Receiver or the removal or termination of any ~~ Receiver 
shall not have the effect oFcGs6Gting any SecuredPT3y a mortgagee in possession in respect 
of the Collateral. 

~ ~ ~~~~ ~__.  

7.3 Court Appointment of Receiver 

The Collateral Agent may, upon the occurrence and continuance of an Event of Default, apply to 
a court of competent jurisdiction for the appointment of a Receiver, or other official, who may 
have powers the same as, greater or lesser than, or otherwise different from, those capable of 
being granted to a Receiver appointed by the Collateral Agent pursuant to this Agreement. 

7.4 Securities Laws 

The Grantor understands that compliance with the Securities Laws might very strictly limit the 
course of conduct of the Collateral Agent if the Collateral Agent were to attempt to dispose of all 
or any part of the Collateral, and might also limit the extent to which or the manner in which any 
subsequent transferee of any Collateral could dispose of the same. The Grantor recognizes that 
in light of such restrictions and limitations the Collateral.Agent may, with respect to any sale of 
the Collateral,' limit the purchasers to those who are qualified or permitted to acquire the 
Collateral in compliance with applicable Securities Laws. The Grantor acknowledges and agrees 
that in light of such restrictions and limitations, the Collateral Agent, in its sole and absolute 
discretion exercised in good faith, (a) may proceed to make such a sale in compliance with 
applicable Securities Laws including in reliance on any available prospectus or registration 
exceptions; and (b) may approach and negotiate with a single potential purchaser to effect such 
sale. The Grantor acknowledges and agrees that any such sale might result in prices and other 
terms less favourable to the seller than if such sale were a public sale without such restrictions. 
In the event of any such sale, the Collateral Agent shall incur no responsibility or liability for 
selling all or any part of the Collateral at a price that the Collateral Agent, in its sole and absolute 
discretion, may in good faith deem reasonable under the circumstances, notwithstanding the 
possibility that a substantially higher price might have been realized if the sale were effected 
pursuant to a prospectus or other public offering or if more than a single purchaser were 
approached. The provisions of this Section 7.4 will apply notwithstanding the existence of a 
public or private market.upon which the quotations or sales prices might exceed substantially the 
price at which the Collateral Agent sells. 

7.5 Sale of Collateral 

With respect to any sale of Collateral by the Collateral Agent or any Secured Party, upon the 
occurrence and continuance of an Event of Default, the Collateral Agent or any Secured Party 
may be the purchaser of any or all of the Collateral at any sale thereof and the Collateral Agent, 
as Collateral Agent for and representative of the Secured Parties, shall be entitled, for the 
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purpose of bidding and making settlement or payment of the purchase price €or all or any portion 
of the Collateral sold at any such public sale, to use and apply any of the Obligations as a credit 
on account of the purchase price for any Collateral payable by the Collateral Agent at such sale. 

The Grantor hereby waives notice of the time and place of any public sale or the time after which 
any private sale or other disposition of all or any part of the Collateral may be made. To the 
extent such notice may not be waived under applicable law, any notice made shall be deemed 
reasonable if sent to the Grantor, addressed and delivered as set forth in the notice provisions of 
the Credit Agreement, at least fifteen days prior to (i) the date of any such public sale or (ii) the 
time after which any such pfivate sale or-otherdisposition maybe mzdel Such notiFeTin t h - e c 5  
of a public sale, shall state the time and place for such sale and, in the case of a sale at a broker’s 
board or on a securities exchange, shall state the board or exchange at which such sale is to be 
made and the day on which the Collateral, or any portion thereof, will first be offered for sale at 
such board or exchange. Any such public sale shall be held at such time or times during ordinary 
business hours and at such place or places as the Collateral Agent or the Receiver may fix and 
state in the notice (if any) of such sale. At any such sale, the Collateral, or any portion thereof, to 
be sold may be sold in one lot as an entirety or in separate parcels, as the Collateral Agent or 
Receiver may (in its sole and absolute discretion) determine. The Collateral Agent or Receiver 
shall not be obligated to make any sale of any Collateral if it shall determine not to do so, 
regardless of the fact that notice of sale of such Collateral shall have been given. The Collateral 
Agent may, without notice or publication, adjourn any public or private sale or cause the same to 
be adjourned from time to time by announcement at the time and place fixed for sale, and such 
sale may, without further notice, be made at the time and place to which the same was so 
adjourned. In case any sale of all or any part of the Collateral is made on credit or for future 
delivery, the Collateral so sold may be retained by the Collateral Agent or Receiver until the sale 
price is paid by the purchaser or purchasers thereof, but neither the Collateral Agent nor the 
Receiver shall incur any liability in case any such purchaser or purchasers shall fail to take up 
and pay for the Collateral so sold and, in case of any such failure, such Collateral may be sold 
again upon like notice. For purposes hereof, a written agreemont to pureham tho Collatcrnl or 
any portion thereof shall be treated as a sale thereof; the Collateral Agent or the Receiver shall be 
free to cany out such sale pursuant to such agreement and the Grantor shall not be entitled to the 
return of the Collateral or any portion thereof subject thereto, notwithstanding the fact that after 
the Collateral Agent or the Receiver shall have entered into such an agreement all Events of 
Default shall have been remedied and the Obligations paid in full. As an alternative to 
exercising the power of sale herein conferred upon it, the Collateral Agent or the Receiver may 
proceed by a suit or suits at law or in equity to foreclose upon the Collateral and to sell the 
Collateral or any portion thereof pursuant to a judgment or decree of a court or courts having 
competent jurisdiction or pursuant to a proceeding by a court-appointed receiver. The Grantor 
hereby waives any claims against the Collateral Agent or Receiver arising by reason of the fact 
that the price at which any Collateral may have been sold at such a private sale was less than the 
price that might have been obtained at a public sale, even if the Collateral Agent or Receiver 
accepts the first offer received and does not offer such Collateral to more than one offeree. 

I *  

If the Proceeds of any sale or other disposition of the Collateral are insufficient to pay the entire 
outstanding amount of the Obligations, the Grantor shall be liable for the deficiency and the legal 
fees (on a h l l  indemnity basis) incurred by the Collateral Agent or Receiver to collect such 
deficiency. The Grantor further agrees that a breach of any of the covenants contained in this 
Section will cause irreparable injury to the Collateral Agent or Receiver, that the Collateral 
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Agent or Receiver has no adequate iemedy at law in respect of such breach and, as a 
consequence, that each and every covenant contained in this Section shall be specifically 
enforceable against the Grantor, and the Grantor hereby waives and agrees not to assert any 
defences in an action for specific performance of such covenants except for a defence that no 
default has occurred giving rise to the Obligations becoming due and payable prior to their stated 
maturities. Nothing in this Section shall in any way alter the rights of the Collateral Agent 
hereunder. 

The Collateral Agent or Receiver may sell the Collateral without giving any warranties as to the 
Collateral. ~ The%ollateral Agent orReEiver may specifically disclaim any wiin-aTities-of title or 
the like. This procedure will not be considered to adversely affect the commercial 
reasonableness of any sale of the Collateral. 

Neither the Collateral Agent nor the Receiver shall have any obligation to marshal any of the 
Collateral. 

7.6 Intellectual Property 

For the purpose of enabling the Collateral Agent to exercise rights and remedies under this 
Section at such time as the Collateral Agent shall be lawfblly entitled to exercise such rights and 
remedies, the Grantor hereby grants to the Collateral Agent (but only to the extent that such grant 
does not result in a breach or termination of the terms of any of the Collateral consisting of any 
licensed Intellectual Property) an irrevocable, non-exclusive license (exercisable without 
payment of royalty or other compensation to the Grantor) to use, license or sub-license any of the 
Collateral consisting of Intellectual Property subject, in the case of Trademarks, to sufficient 
rights to quality control and inspection in favour of the Grantor to avoid the risk of invalidation 
of such Trademark, now owned or hereafter acquired by the Grantor, and wherever the same 
may be located, and including in such license reasonable access to all media in which any of the 
licensed items may be recorded or stored and to all computer software and programs used for the 
compilation or printout thereof. Such license to the Collateral Agent may be exercised, at the 
option of the Collateral Agent, upon the occurrence and during the continuance of an Event of 
Default; provided that any license, sub-license or other transaction entered into by the Collateral 
Agent with any third party in accordance herewith shall be binding upon the Grantor 
notwithstanding any subsequent rescission of an Event of Default. 

7.7 Application of Proceeds 

The Collateral Agent shall apply the Proceeds of any collection or sale of the Collateral as 
provided in the Credit Agreement. The Collateral Agent shall have absolute discretion as to the 
time and manner of application of any such Proceeds. Upon any sale of the Collateral by the 
Collateral Agent (including pursuant to a power of sale granted by statute or under a judicial 
proceeding), the receipt of the Collateral Agent or of the officer making the sale shall be a 
sufficient discharge to the purchaser or purchasers of the Collateral so sold and such purchaser or 
purchasers shall not be obligated to see to the application of any part of the purchase money paid 
over to the Collateral Agent or such officer or be answerable in any way for the misapplication 
thereof. Any Proceeds received by the Grantor shall be held in trust for and forthwith paid over 
to the Collateral Agent. All Proceeds received by the Collateral Agent hereunder shall be held 
by the Collateral Agent in a Cash Collateral, Account. All Proceeds while held by the Collateral 
Agent (or by the Grantor in trust for the Collateral Agent) shall continue to be held by the 
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Collateral Agent (for itself and for the benefit of the Secured Parties) as collateral security for the 
Obligations and shall not constitute payment thereof until applied as provided in the Credit 
Agreement (and shall promptly be so applied). 

7.8 Extensions of Time 

Upon the occurrence and during the continuance of an Event of Default, the Collateral Agent and 
any Receiver may grant renewals, extensions of time and other indulgences, take and give up 
Liens, accept compositions, grant releases and discharges, perfect or fail to perfect any Liens, 
release any collateral to third parties and otherwise deal-or fail to deal with theGrantor, debtors 
of the Grantor, guarantors, sureties and others and with any Collateral and other Liens as the 
Collateral Agent may see fit, all without prejudice to the liability of the Grantor to each of them. 

7.9 Set-off, Combination of Accounts and Crossclaims 

The Obligations will be paid by the Grantor without regard to any equities between the Grantor 
and any Secured Party or any right of set-off or cross-claim. Any indebtedness owing by any 
Secured Party to the Grantor, direct or indirect, extended or renewed, actual or contingent, 
mutual or not, may be set off or applied against, or combined with, the Obligations by any 
Secured Party at any time either before or after maturity, without demand upon or notice to 
anyone. 

7.10 Validity of Sale 

No Person dealing with the Collateral Agent or any Receiver or with any representative of the 
Collateral Agent or any Receiver shall be concerned to inquire whether the Security Interest has 
become enforceable, whether any right of the Collateral Agent or any Receiver has become 
exercisable, whether any Obligations remain outstanding or otherwise as to the propriety or 
regularity of any dealing by the Collateral Agent or any Receiver with any Collateral or to see to 
the application of any money paid to the Collateral Agent or any Receiver, and in the absence of 
fraud on the part of such Person such dealings shall be deemed, as regards such Person, to be 
within the rights hereby conferred and to be valid and effective accordingly. 

7.11 Effect of Appointment of Receiver 

As soon as the Collateral Agent takes possession of any Collateral or appoints a Receiver over 
any Collateral, all rights of each of the Representatives of the Grantor with respect to that 
Collateral shall cease, unless specifically continued by the written consent of the Collateral 
Agent or the Receiver. 

7.12 

To the extent that any Collateral constitutes an Instrument or Chattel Paper, neither the Collateral 
Agent nor any Receiver shall be obliged to take any steps to preserve rights against prior parties 
in respect of any such Instrument or Chattel Paper. 

Collateral Agent Not Obliged to Preserve Third Party Interests 
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7.13 Standard of Care; Collateral' Agent May Perform 

The powers conferred on the Collateral Agent and any Receiver hereunder are solely to protect 
its interest in the Collateral and shall not impose any duty upon it to exercise any such powers. 
Except for the exercise of reasonable care in the custody of any Collateral in its possession and 
the accounting for moneys actually received by it hereunder, neither the Collateral Agent nor any 
Receiver shall have a duty as to any Collateral or as to the taking of any necessary steps to 
preserve rights against prior parties or any other rights pertaining to any Collateral. The 
Collateral Agent and the Receiver shall be deemed to have exercised reasonable care in the 
custody and preservation of Collateral in its possession if such Collateral is accorded treatment 
substantially equal to that which the Collateral Agent or the Receiver accords its own property. 
Neither the Collateral Agent nor any Receiver nor any of their respective directors, officers, 
employees or agents shall be liable for failure to demand, collect or realize upon all or any part 
of the Collateral or for any delay in doing so or shall be under any obligation to sell or otherwise 
dispose of any Collateral upon the request of the Grantor or otherwise. If the Grantor fails to 
perform any agreement contained herein, fhe Collateral Agent or Receiver may (if the Grantor 
has failed to comply within twenty (20) Business Days, of being notified of such failure and 
being requested to comply, or after an Event of Default and while such Event of Default is 
continuing) itself perform, or cause performance of, such agreement, and the expenses of the 
Collateral Agent or Receiver incurred in connection therewith shall be payable by the Grantor in 
accordance with the Credit Agreement. If any Receiver or the Collateral Agent takes possession 
of any Collateral, neither the Collateral Agent, the Receiver nor any Secured Party shall have any 
liability as a mortgagee in possession or be accountable for anything except actual receipts. 

~ 

7.14 Rights in Addition 

The rights conferred by this Article 7 are in addition to, and not in substitution for, any other 
rights any of the Secured Parties may have under this Agreement, at law or in equity or by or 
under any other Loan Document. The Collateral Agent may proceed by way of any action, suit 
or other proceeding at law or in equity, including (a) the right to take proceedings in any court of 
competent jurisdiction for the sale or foreclosure of the Collateral and (b) filing proofs of claim 
and other documentation to establish the claims of the Secured Parties in any litigation or 
insolvency proceeding relating to the Grantor. No right of the Collateral Agent or any Receiver 
shall be exclusive of or dependent on any other. Any such right may be exercised separately or 
in combination, and at any time. The exercise by the Collateral Agent or any Receiver of any 
right hereunder does not preclude the Collateral Agent or any Receiver fiom further exercise of 
such right in accordance with this Agreement. 

ARTICLE 8 
MISCELLANEOUS 

8.1 Notices 

All communications and notices hereunder shall (except as otherwise expressly permitted herein) 
be in writing and given as provided in the notice provisions of the Credit Agreement. 
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8.2 Security Interests Absolute 

All rights of the Collateral Agent hereunder, the Security Interests and all obligations of the 
Grantor hereunder shall be absolute and unconditional irrespective of (a) any lack of validity or 
enforceability of Credit Agreement, any other Loan Document, any agreement with respect to 
any of the Obligations or any other agreement or instrument relating to any of the foregoing, 
other than this Agreement, @) any change in the time, manner or place of payment of, or in any 
other term of, all or any of the Obligations, or any other amendment or waiver of or any consent 

or instrument r e l ~ g t o  any of theforegoiiig, (c) ariy exchange, relZZFZnoGperfG5Gn of-any 
Lien on other collateral, or any release or amendment or waiver of or consent under or departure 
from any other Security Document or guarantee securing or guaranteeing all or any of the 
Obligations, or (d) any other circumstance that might otherwise constitute a defence available to, 
or a discharge of, the Grantor in respect of the Obligations or this Agreement (other than the 
payment in full in cash of the Obligations). 

to any departure from the Credit Agreement, any other Loan Document or any other agreement 
~ ~- 

8.3 Survival of Agreement 

All covenants and agreements made by the Grantor herein and in the certificates or other 
instruments prepared or delivered in connection with or pursuant to this Agreement shall survive 
the making by the Secured Parties of any extensions of credit, and shall continue in fill force and 
effect until this Agreement shall terminate. 

8.4 Continuing Security 

This Agreement shall not be considered to be satisfied or discharged, in whole or in part, by any 
intermediate payment of all or part of the Obligations and shall operate as a continuing Security 
Interest for a current, running or revolving account or credit facility. 

8.5 Binding Effect 

The provisions of this Agreement shall be binding upon and inure to the benefit of the parties 
hereto and their respective successors and permitted assigns, except that the Grantor may not 
assign, or otherwise transfer any of its rights or obligations hereunder or any interest in the 
Collateral (and any such assignment, or transfer shall be null and void) except as expressly 
contemplated by this Agreement or the Credit Agreement. 

8.6 . Successors and Assigns 

Whenever in this Agreement any of the parties hereto is referred to, such reference shall be 
deemed to include the'successors and assigns of such party; and all covenants, promises and 
agreements by or on behalf of the Grantor or the Collateral Agent that are contained in this 
Agreement shall bind and inure to the benefit of their respective successors and assigns. 

8.7 Governing Law 

This Agreement and the rights and obligations of the parties hereto shall be governed by, 
construed and interpreted in accordance with, the laws of the Province of Ontario and the federal 
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laws of Canada applicable therein, without regard to conflict of laws principles that would 
require application of the law of another jurisdiction. 

8.8 Waivers; Amendment 

(a) No failure on the part of the Collateral Agent to exercise and no delay in 
exercising any power or right hereunder shall operate as a waiver thereof, nor 
shall any single or partial exercise of any such right or power, or any 
abandonment or discontinuance of steps to enforce such a right or power, 
preclude any other orfurther exercise thereof or the exercise of any other right or 
power. The rights and remedies of the Collateral Agent and the Secured Parties 
hereunder and under the other Loan Documents are cumulative and are not 
exclusive of any rights or remedies that they would otherwise have. No waiver of 
any provisions of this Agreement or any other Loan Document or consent to any 
departure by the Grantor therefrom shall in any event be effective unless the same 
shall be permitted by paragraph (b) below, and then such waiver or consent shall 
be effective only in the specific instance and for the purpose for which given. No 
notice to or demand on the Grantor in any case shall entitle the Grantor to any 
other or further notice or demand in similar or other circumstances. 

Neither this Agreement nor any provision hereof may be waived, amended or 
modified except pursuant to an agreement or agreements in writing entered into 
by the Collateral Agent and the Grantor, subject to any consent required in 
accordance with the Credit Agreement. 

(b) 

8.9 Waiver of Jury Trial 

EACH PARTY HERETO IRREVOCABLY WAIVES THEIR RESPECTIVE RIGHTS TO A 
JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT 
Of: ANY OF THE LOAN DOCUMENTS OR ANY OF THE TRANSACTIONS 
CONTEMPLATED THEREIN, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, 
BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY 
CLAIMS. EACH OF THE PARTIES REPRESENT THAT EACH HAS REVIEWED THIS 
WAIVER AND EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL 
RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL. IN THE EVENT OF 
LITIGATION, A COPY OF THIS AGREEMENT MAY BE FILED AS A WRITTEN 
CONSENT TO A TRIAL BY THE COURT. 

8.10 Severability 

Any provision of this Agreement held to be invalid, illegal or unenforceable in any jurisdiction 
shall, as to such jurisdiction, be ineffective to the extent of such invalidity, illegality or 
unenforceability without affecting the validity, legality and enforceability of the remaining 
provisions hereof; and the invalidity of a particular provision in a particular jurisdiction shall not 
invalidate such provision in any other jurisdiction. 
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8.11 Execution in Counterparts 

This Agreement and any amendments, waivers, consents or supplements hereto or in connection 
herewith may be executed in any number of counterparts and by different parties on separate 
counterparts, each of which, when executed and delivered, shall be deemed to be an original, and 
all of which, when taken together, shall constitute but one and the same agreement. Delivery of 
an executed counterpart of this A'greement by telefacsirnile or pdf. transmission shall be equally 
as effective as delivery of an original executed counterpart of this Agreement. Any party 
delivering an executed counterpart of this Agreement by telefacsimile or pdf. transmission also 
shall -deliver -an original-executed Counterpart- of this Agreement-but-thepfai1ure-to-deliEr-an 
original executed counterpart shall not affect the validity, enforceability, and binding effect of 
this Agreement. The foregoing shall apply to each other Loan Document mutatis mutandis, 
except as otherwise specifically provided therein or therefore. This Agreement shall become 
effective upon the execution of a counterpart hereof by each of the parties hereto. 

8.12 Section Titles 

The Section titles contained in this Agreement are and shall be without substantive meaning or 
content of any kind whatsoever and are not a part of the agreement between the parties hereto. 

8.13 

Each party hereby irrevocably attorns to and submits to the non-exclusive jurisdiction of the 
courts of the Province of Ontario with respect to any matter arising hereunder or related hereto. 
Such choice of law shall, however, be without prejudice to or limitation of any other rights 
available to the Secured Parties under the laws of any other jurisdiction where Collateral may be 
located. 

Jurisdiction; Consent to Service of Process 

8.14 Currency Conversions 

The provisions of Section 20.15 of the Credit Agreement are hereby incorporated by reference 
into this Agreement. 

8.15 Time .of the Essence 

T h e  is and shall remain of the essence of this Agreement and each of its provisions. 

8.16 Receipt of Copy 

The Grantor acknowledges receipt of a copy of this Agreement. 

8.17 Information 

At any time the Collateral Agent may provide to any Person that claims an interest in the 
Collateral copies of this Agreement or information about it or about the Collateral or the 
Obligations. 
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8.18 

The Grantor hereby waives the right to receive a copy of any financing statement, financing 
change statement or any verification statement in connection therewith filed by the Agent 
relating to this Agreement to the extent permitted to be waived under any PPSA legislation in 
any Province that relates to any such financing statement. 

Waiver of PPSA Financing Statement 

[Remainder of page intentionally left blank] 
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'In Witness Whereof, the Grantor and the Collateral Agent haw C R W ~  this Agreement to be 
duly executed wd delivered by their respective officers there&to duly authorized as of the date 

* . 

first written above. 

'644064 N.B. JNC.; iw the Grantor 

Title: 
1 hovslhe auUtodq to bind &he corporadon . 

WELLS FAFGO RETAII, FINANCE, 
LLC, as Coilatera1 Agent 

. .  
. .  

. . .  

. - .  

. .  

. '  ' I  . .  * .  . .  
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In Witness Whereof, the Grantor and the Collateral Agent have caused this Agreement to be 
duly executed and delivered by their respective officers thereunto duly authorized as of the date 
first written above. 

. 

'644064 N.B. INC., as the Grantor 

. .  
Title: 

I have the authority to bind the copration . 

WELLS FAR- RETAU, FINANCE, 

. .  . .  

W e  have the authority to bind the corporation 
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Schedule 3.2 
To the Canadian Pledge and Security Agreement 

Securities Accounts 

NIL 

Futures Accounts 

NIL 
~~ . ~-~ ~~ 

Pledged Notes 

NIL 

Pledged Stock, Pledged Partnership Interests and Pledged LLC Interests 

NIL 
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Kevin Leonard and Associates, notaries 
1200 McGill College Avenue, Suite 2250 
Montreal, Quebec, H3B 4G7 

To the attention of Mtre Svlvie Houle. Notaw 

Re: Deed of Hypothec and Issue of Bonds by 644064 NB INC. in favour of WELLS FARGO 
RETAIL ~ FINANCE, LLC (the “Deed”) 

Minute number: 666 

Dear Notary, 

We, the undersigned, acknowledge having entrusted you with the mandate strictly limited to the 
reception of the Deed under your above referred minute number and delivering certified copies of it 
to the Land Registry Office for registration purposes. 

Without limiting the generality of the foregoing, we hereby confirm that: 

a) you are not responsible for the preparation nor the content of the Deed; 

b) you have not and are not to verify the capacity and quality of the parties to the Deed; and 

c) we acknowledge that you do not guarantee the rank or enforceability of the hypothecs created 
under the terms of the Deed 

If any provisions or paragraphs or part thereof of this limitation are held invalid or unenforceable for 
any reason, any damages claimed against you (or any firm you may be or become a member 00 will 
be limited to the amount of your professionnal fees received for your mandate. 

Furthermore, we hereby exonerate you from any and all liability with respect to the above and 
renounce any recourse against you (or any firm you may be or become a member of) for any 
damage and cost we might incur as a result of our execution of the Deed and undertake to hold and 
save you harmless of any damage and cost you may incur as a result of your receiving the Deed 
under your minute number 

Lastly, we acknowledge having full knowledge of the consequences of the present limitation of 
mandate. 

And We have signed at a , on I l o  I 21107 

WELLS FARGO RETAIL FINANCE, LLC 

,7 
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LIMITED GUARANTY

FOR GOOD AND VALUABLE CONSIDERATION, THE RECEIPT AND
SUFFICIENCY OF WHICH ARE ACKNOWLEDGED, the undersigned unconditionally
guaranties to Wells Fargo Retail Finance, LLC, (together, with any of its successors-in-interest the
"Agent"), with an address at One Boston Place, 18 th Floor, Boston, Massachusetts 02108, in its
capacity as Agent for the benefit of the Lenders under the Loan Agreement (as defined below), in
accordance with the terms and conditions hereof, the payment of the Guaranteed Amount (as
defined below); provided, however, that in no event shall Guarantor's Liability under this
Guaranty exceed the Maximum Guaranty Amount, plus Costs of Collection (as defined below) as
provided herein.

1. DEFINITIONS. All initially capitalized terms used here shall have the same meaning
as set forth in the Loan Agreement, unless otherwise defined herein. As used herein, the
following terms have the following meanings:

"Costs of Collection" means, all reasonable attorneys' fees and reasonable out-of-pocket
expenses incurred by the Agent's attorneys, and all reasonable costs and expenses incurred by the
Agent (including, without limitation, reasonable and documented costs and expenses associated
with travel), which fees, costs and expenses arise out of enforcement against Guarantor of this
Guaranty.

"Guaranteed Amount" means as of any date of determination thereof, the lesser of (i) the
Maximum Guaranty Amount or (ii) the aggregate amount of the outstanding Liabilities as of such
date, plus all reasonable and documented Costs of Collection incurred by Agent or Lenders in
connection with this Guaranty.

"Guarantor L/C" means one or more irrevocable standby letters of credit, which must
aggregate at all times at least the Maximum Guaranty Amount, which Guarantor L/C shall have a
minimum tenor of 365 days from the date of issuance, contain customary "evergreen" provisions,
be for the account of the Guarantor, be for the benefit of Agent, on behalf of the Lenders, and be
issued by an Acceptable Financial Institution (which at all times must remain an Acceptable
Financial Institution during the term of the Guarantor L/C) and otherwise be in form and
substance reasonably satisfactory to Agent in all material respects in Agent's Permitted
Discretion, together with any supplement thereto, renewal thereof or replacement thereof.

"Guarantor L/C End Date" means the earliest of (A) the date on which all of the following
have occurred: (i) all Liabilities due and payable under the Loan Agreement have been
indefeasibly repaid to Agent and/or Lenders in full (except that any outstanding L/C's may be cash
collateralized rather than paid as permitted under the Loan Agreement), (ii) the Commitments
have been terminated and (iii) the Revolving Credit Termination Date shall have occurred or (B)
January 1, 2014.
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"Key Date" means the date after Acceleration of the Liabilities on which any of the
following events first occur:

(a) Substantial completion by the Agent of the Agent's disposition of the Collateral or
substantial completion of the exercise by the Agent of the Agent's rights and remedies as a
secured creditor of the Borrowers, following the occurrence of an Event of Default under the Loan
Agreement or other Loan Document, in respect of the Collateral;

(b) Substantial completion of store closing or going-out-of business sales in respect to
substantially all of the Borrowers' Inventory Collateral;

(c) Consummation of a sale of substantially all of the assets of the Borrowers or
confirmation of reorganization plan in a bankruptcy proceeding or other Insolvency Proceeding
involving the Borrowers as debtors; or

(d) The ninety-first (91 St) day after Agent or Lenders have accelerated the Obligations
on account of the occurrence of an Event of Default under the Loan Agreement and has
commenced to Liquidate the Collateral provided that such Acceleration has not been rescinded in
writing by the Agent.

"Liabilities" means all Obligations, whether now existing or hereafter arising, of the
Borrowers to the Agent and Lenders under the Loan Agreement and other Loan Documents
including, but not limited to, any interest arising after the commencement of any case with respect
to any of the Borrowers under the Bankruptcy Code or other Insolvency Proceeding against any of
the Borrowers as debtors (including the payment of interest and other amounts, which would
accrue and become due but for the commencement of such case, whether or not such amounts are
allowed or allowable in whole or in part in any such case and including loans, interest, fees,
charges and expenses related thereto and all other Liabilities of any Borrower to Agent or Lenders
under the Loan Agreement or other Loan Documents) due in connection with the Loan Agreement
and the Loan Documents.

"Loan Agreement" means that certain First Amended and Restated Loan and Security
Agreement dated as of even date herewith by and between Schurman Fine Papers, d/b/a Papyrus, a
California corporation, Papyrus Franchise Corporation, a Delaware corporation, both with its
principal executive offices at 500 Chadbourne Road, Caller Box 6030, Fairfield, CA 94533, and
644064 N.B. Inc., a New Brunswick corporation with its principal executive offices at 44
Chipman Hill, Postoffice Box 7289, Stn: A, Suite 1000, Saint John, NB E2L4S6, Canada, and
each of their respective Subsidiaries which are Borrowers under the Loan Agreement, from time
to time, (collectively, the "Borrowers"), and Wells Fargo Retail Finance, LLC, and its respective
successors-in-interest, as the Agent (the "Agent"), with an address at One Boston Place, 18 th

Floor, Boston, Massachusetts 02108, and each of the Lenders under the Loan Agreement, as it
may be amended, modified, supplemented extended, renewed or replaced in accordance with the
terms thereof (provided that definitions from the Loan Agreement of "Accelerate" and
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"Liquidate" as used in the definition of "Key Date" herein shall be such definitions as defined in
the Loan Agreement on the date hereof).

"Maximum Guaranty Amount" means $12,000,000.

"Subordinated Loan Documents" means the "Loan Documents" as defined in the Loan
Agreement, dated as of the date hereof, by and between Schurman Fine Papers, dlb/a Papyrus and
Guarantor, as it may be amended, modified, supplemented extended, renewed or replaced.

"Transaction Documents" means the Purchase & Sale Documents.

2. GUARANTEE.

(a) The undersigned Guarantor absolutely and unconditionally guarantees and agrees to be
liable for the full and indefeasible payment in cash of the Guaranteed Amount as in effect on the
date when demand for payment is made hereunder on or after the occurrence of the Key Date plus
all reasonable and documented Costs of Collection incurred by Agent in connection with this
Guaranty.

(b) In order to secure the undersigned's obligations hereunder with respect to the
Guaranteed Amount, the undersigned has arranged for the issuance of one or more Guarantor
L/Cs in an aggregate amount at least equal to the Maximum Guaranty Amount to the Agent as
beneficiary. Guarantor agrees that, except as expressly permitted under Section 2(c) hereof, it
shall at all times until the Guarantor L/C End Date has occurred, maintain Guarantor L/Cs in an
amount at least equal to the Maximum Guaranty Amount. Notwithstanding anything to the
contrary contained in this Guaranty, Agent agrees that (i) so long as Guarantor maintains a
Guarantor L/C in full force and effect in an aggregate undrawn amount at least equal to the
Maximum Guaranty Amount, Agent's sole recourse against Guarantor pursuant to this Guaranty
shall be to draw upon the Guarantor L/C for the Guaranteed Amount plus any Costs of Collection
(or to apply cash proceeds from a draw on the Guarantor L/C pursuant to Section 2(c) hereof) and
to recover any other Costs of Collection due hereunder from Guarantor and (ii) except as provided
in subparagraph 2(c) hereof, it shall not draw upon the Guarantor L/C or exercise any other right
or remedy available to it against the Guarantor until the Key Date has occurred. Guarantor
acknowledges that if, for any reason whatsoever, Agent has not received payment in full of the
Liabilities by the Key Date (regardless of whether Agent has been able to complete the liquidation
of the Collateral by such date), the Agent may, at any time after the second business day following
the Key Date, draw upon the Guarantor L/C (without the requirement of further notice of the
Guarantor or exhaustion or completion of any other rights and remedies) in an amount equal to the
Guaranteed Amount due as of the date of such draw, plus Costs of Collection then due under
subparagraph 2(a) hereof. The Guarantor acknowledges that the Agents' and Lenders' efforts to
liquidate the Collateral or pursue other rights and remedies may become subject to a stay,
injunction or restraining order issued by a court in an Insolvency Proceeding or another court,
which order prohibits or delays the Agent and Lenders from pursuing liquidation or sale of the
Collateral or other rights and remedies and further acknowledges and agrees that the dates set
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forth in the definition of "Key Date" (or its right to draw on the Guarantor L/Cs on or after the
occurrence of the Key Date) shall not be deemed to have been extended by virtue of such stay,
injunction or restraining order. If Agent determines that it has received indefeasible payment in
full in cash of all of the Liabilities at any time during or after the occurrence of the Key Date
without having to draw upon the Guarantor L/C or that Agent only needs to draw upon a portion
of the Guarantor L/C in order for Guarantor's obligations then due and payable hereunder to be
paid in cash and satisfied in full, promptly following such determination, after having drawn any
amount necessary for it to receive payment of all obligations due hereunder, Agent shall return the
Guarantor L/C to Guarantor and Guarantor shall be permitted to terminate it or permit it to expire.

(c) Notwithstanding anything contained herein to the contrary, the Agent shall also be
permitted to draw upon the Guarantor L/C at any time prior to the occurrence of the Guarantor
LJC End Date if either or both of the following events described in the following clauses "i" or
"ii" occur:

(i) Prior to the date that is at least thirty (30) days before the expiry date of the
Guarantor L/C (if such expiry date is before January 1, 2014), the expiry date of the
Guarantor LJC has not been extended or a replacement Guarantor LJC has not been
provided to Agent with a later expiry date and the Key Date has not previously occurred.
The Agent must provide notice of its failure to receive a notice of renewal of the
Guarantor L/C at least fifteen (15) days prior to the Agent's drawing on the Guarantor TIC
(the Agent may send such a notice either before, on, or after the sixtieth (60 th) day prior to
the date of the expiration of the term (or renewal term) of any Guarantor L/C, provided
that the Agent may make a drawing premised on the failure to renew a Guarantor LJC (as
opposed to the occurrence of the Key Date) only on or after the thirtieth (30 th) day prior to
the date of the expiration of the term (or renewal term) of a Guarantor L/C.

(ii) At any time after the date hereof, the issuer of any Guarantor LJC ceases to
comply with the definition of "Acceptable Financial Institution" set forth in the Loan
Agreement as determined by Agent in its Permitted Discretion.

If, on or prior to the fifteenth (15 th) day after the Agent receives the proceeds of a drawing
on the Guarantor L/C made after the occurrence of one of the events described in the immediately
preceding clauses "i" and "ii", the undersigned delivers a replacement Guarantor TIC to the Agent
that is identical to the initial Guarantor L/C from an Acceptable Financial Institution, or that
contains modifications acceptable to the Agent in the Agent's good faith discretion, and is in an
amount at least equal to the Maximum Guaranty Amount, then the Agent shall return the cash
amount so drawn to the undersigned or as the undersigned may otherwise direct; provided that, if
no such replacement Guarantor L/C is delivered prior to the expiration of such fifteen (15) day
period, the Agent shall retain all cash proceeds realized from the draw on the Guarantor LJC on
deposit in a separate depositary account at Wells Fargo (such account, the "Guarantor Collateral
Account") in respect to which Agent shall have a duly perfected first lien security interest as
security for Guarantor's obligations hereunder. Following the occurrence of the Key Date, Agent
shall apply the funds in the Guarantor Collateral Account to reduce the Liabilities in an amount
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not in excess of the Guaranteed Amount then due hereunder (plus any Costs of Collection
incurred by Agent or Lender) at any time that it would be entitled to draw on the Guarantor L/C
pursuant to Section 2(b) hereof. Any funds remaining in the Guarantor Collateral Account
following the indefeasible payment in full in cash of all obligations of the Guarantor to the Agent
and Lenders hereunder shall be released to the undersigned or as the undersigned otherwise
directs.

(d) Any amounts paid by the Guarantor pursuant to this Guarantee on account of the
Guaranty Amount (including by virtue of draws on the Guarantor L/C) shall reduce the Maximum
Guaranty Amount and once so reduced, the Maximum Guaranty Amount may not be increased
above such decreased amount, except with the Guarantor's prior written consent.

(e) Agent agrees that in the event that Agent seeks to replace any original Guarantor
L/C provided by Guarantor which has been lost stolen or destroyed, Agent will deliver to
Guarantor a Lost Letter of Credit Indemnity Agreement in the form attached hereto as Exhibit A.

(f) Agent shall use commercially reasonable efforts to give notice to the Guarantor
pursuant to Section 11 hereof of the occurrence of any Key Date with the understanding that, in
the event AG is party to any Insolvency Proceeding, the parties agree that Agent shall have no
obligation under this Guaranty to send any such notice to AG or any other Person. Agent's failure
to notify Guarantor (or of Guarantor to receive such notice) of the occurrence of the Key Date
shall not waive, diminish, restrict, stay, interfere with, impair, or otherwise negatively impact the
Agent's rights and remedies hereunder (including Agent's right to request and receive a drawing
on the Guarantor L/C) or under any other Loan Document or at law or equity. Guarantor agrees
that Agent is under no obligation to provide any notice to Guarantor of Agent's intention to draw
on a Guarantor L/C or of any actual drawings on the Guarantor L/C.

3. OBLIGATIONS NOT AFFECTED. The obligations of the undersigned hereunder
shall not be affected by: any fraudulent, illegal, or improper act by the Borrowers, the
undersigned or any person liable or obligated to the Agent or any Lender for or on the Liabilities;
any release, discharge, or invalidation, by operation of law or otherwise, of the Liabilities; or the
legal incapacity of the Borrowers, the undersigned, or any other person liable or obligated to the
Agent or any Lender for or on the Liabilities. Interest and Agent's and Lenders' Expenses
included in the Liabilities shall continue to accrue and shall continue to be deemed Liabilities
guarantied hereby notwithstanding any stay to the enforcement thereof against the Borrowers or
the disallowance of any claim therefor against the Borrowers.

4. INCORPORATION OF ALL DISCUSSIONS. This Guarantee and the Loan
Agreement incorporate all discussions and negotiations between the undersigned and the Agent,
for the benefit of the Lenders, concerning the guaranty provided by the undersigned hereby. No
such discussions or negotiations shall limit, modify, or otherwise affect the provisions hereof. No
provision hereof may be altered, amended, waived cancelled or modified, except by a written
instrument executed, sealed, and acknowledged by a duly authorized officer of the Agent and the
undersigned.
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5. GENERAL WAIVERS. The undersigned waives: presentment, demand, notice, and
protest with respect to the Liabilities and this Guaranty (except as provided herein); any delay on
the part of the Agent; any claim which the undersigned may have or to which the undersigned may
become entitled to the extent that such claim might otherwise cause any transfer to the Agent by
or on behalf of the Borrowers to be avoided as having been, or in the nature of, a preference; and
notice of acceptance of this Guaranty.

6. WAIVER OF SURETYSHIP. The undersigned hereby expressly waives all suretyship
defenses, including, without limitation: (i) surrender, release, exchange, substitution, dealing with
or taking any additional collateral, and (ii) any impairment of Collateral, including but not limited
to failure to perfect a security interest in the Collateral.

7. WAIVER OF SUBROGATION. The undersigned shall not exercise any right against
the Borrowers, by way of subrogation, set-off, reimbursement, indemnity, contribution, or the like
with respect to any amounts paid or deemed paid from a draw under the Guarantor L/C in respect
of the guaranteed obligations unless and until the Guarantor L/C End Date (defined for purposes
of this Section 7 without regard to clause "B" of the definition of such term contained herein) has
occurred; provided, however, that nothing contained herein shall restrict the ability of the
Guarantor to exercise any rights or remedies available to it under any other agreement with any
Borrower or affiliate, including, without limitation, under any Transaction Document or
Subordinated Loan Document.

8. SUBORDINATION. The payment of any amounts due with respect to any
indebtedness of the Borrowers now or hereafter owed to the undersigned arising in any way from
the exercise of the Agent's rights and remedies under this Guaranty is hereby subordinated to the
prior payment in full of the Liabilities. Any amounts which are collected, enforced and received
by the undersigned in violation of this Section 8 shall be held by the undersigned as trustee for the
Agent and shall be paid over to the Agent on account of the Liabilities without affecting in any
manner the liability of the undersigned under this Guaranty.

9. AGENT'S BOOKS AND RECORDS. The books and records of the Agent showing
the account between the Agent and the Borrowers shall be admissible in any action or proceeding
and constitute prima facie evidence and proof of the items contained therein.

10. CHANGES IN LIABILITIES. Subject to the terms of the Loan Agreement, the
undersigned assents to any indulgence or waiver which the Agent might grant or give the
Borrowers and/or any other person liable or obligated to the Agent or Lenders for or on the
Liabilities. The undersigned authorizes the Agent and Lenders to alter, amend, cancel, waive, or
modify any term or condition of the Liabilities and of the obligations of any other person liable or
obligated to the Agent or any Lender for or on the Liabilities, without notice to, or consent from,
the undersigned. No compromise, settlement, or release by the Agent of the Liabilities or of the
obligations of any such other person (whether or not jointly liable with the undersigned) and no
release of any collateral securing the Liabilities or securing the obligations of any such other
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person shall affect the obligations of the undersigned hereunder provided that such compromise,
settlement or release is in accordance with the provisions of the Loan Agreement. No action by
the Agent which has been assented to herein shall affect the obligations of the undersigned to the
Agent or the Lenders hereunder.

11. NOTICES. Unless otherwise provided in this Guaranty, all notices hereunder shall be
in writing and shall be personally delivered or sent by registered or certified mail (postage
prepaid, return receipt requested), overnight courier, by one party to the other party hereunder at
the address set forth below:

To Agent:

	

Wells Fargo Retail Finance, LLC
One Boston Place, 18 th Floor
Boston, MA 02108
Attn: Joseph Burt
Fax No. (617) 523-4032

With copies to: Brown Rudnick T JP
One Financial Center
Boston, MA 02111
Attn: Steven Levine, Esquire
Fax No. (617) 856-8201

To Guarantor: American Greetings Corporation
One American Road
Cleveland, OH 44144
Attn: Catherine M. Kilbane, SVP

With copies to: Jones Day
One American Road
901 Lakeside Avenue
Cleveland, OH 44114
Attn: Rachel L. Rawson
Fax: (216) 579-0212

All notices or demands sent in accordance with this Section 11, other than notices by Agent in
connection with enforcement of any of its rights or remedies hereunder, shall be deemed received
on the earlier of the date of actual receipt or 3 Business Days after the deposit thereof in the mail.
Guarantor acknowledges and agrees that notices sent by the Agent in connection with the exercise
of its rights and remedies hereunder shall be deemed sent when deposited in the mail or personally
delivered, or, where permitted by law, transmitted by telefacsimile or any other method set forth
above.
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12. COSTS OF ENFORCEMENT. The undersigned will pay on demand, without
limitation, all reasonable and documented Costs of Collection that have not been reimbursed with
the proceeds of a draw on the Guarantor L/C.

13. BINDING EFFECT. This instrument shall inure to the benefit of the Agent, its
successors and assigns; shall be binding upon the successors and assigns of the undersigned; and
shall apply to all Liabilities of the Borrowers and any successor to the Borrowers, including any
successor by operation of law.

14. AGENT'S RIGHTS AND REMEDIES. The rights, powers, privileges, and
discretions of the Agent hereunder (herein, the "Agent's Rights and Remedies") shall be
cumulative and not exclusive of any rights or remedies which it would otherwise have. No delay
or omission by the Agent in exercising or enforcing any of the Agent's Rights and Remedies shall
operate as, or constitute a waiver thereof. No waiver by the Agent of any of the Agent's Rights
and Remedies or of any default or remedies under any other agreement with the undersigned, or of
any default under any agreement with the Borrowers, or any other person liable or obligated for or
on the Liabilities, shall operate as a waiver of any other of the Agent's Rights and Remedies or of
any default or remedy hereunder or thereunder. No exercise of any of the Agent's Rights and
Remedies and no other agreement or transaction of whatever nature entered into between the
Agent the undersigned, and the Borrowers; and/or any such other person at any time shall
preclude any other exercise of the Agent's Rights and Remedies, but without prejudice to the
definition of Key Date. No waiver by the Agent of any of the Agent's Rights and Remedies on
any one occasion shall be deemed a waiver on any subsequent occasion, nor shall it be deemed a
continuing waiver. All of the Agent's Rights and Remedies, and all of the Agent's rights,
remedies, powers, privileges, and discretions under any other agreement or transaction with the
undersigned, the Borrowers, or any such other person, shall be cumulative and not alternative or
exclusive, and may be exercised by the Agent at such time or times and in such order of
preference as the Agent in its sole discretion may determine.

15. COPIES AND FACSIMILES. This instrument and all documents which have been or
may be hereinafter furnished by the undersigned to the Agent may be reproduced by the Agent by
any photographic, microfilm, xerographic, digital imaging, or other process. Any such
reproduction shall be admissible in evidence as the original itself in any judicial or administrative
proceeding (whether or not the original is in existence and whether or not such reproduction was
made in the regular course of business). Any facsimile which bears proof of transmission shall be
binding on the party which or on whose behalf such transmission was initiated and likewise so
admissible in evidence as if the original of such facsimile had been delivered to the party which or
on whose behalf such transmission was received.

16. CHOICE OF LAWS. This instrument shall be governed, construed, and interpreted in
accordance with the laws of the State of New York.

17. CONSENT TO JURISDICTION.
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(a) The undersigned agrees that any legal action, proceeding, case, or
controversy brought against or by the undersigned with respect to this Guaranty,
may be brought in the United States District Court of the Southern District of New
York (or any appellate court thereof). By execution and delivery of this Guaranty,
the undersigned accepts, submits, and consents generally and unconditionally, to
the jurisdiction of the aforesaid courts.

(b) The undersigned WAIVES personal service of any and all process and
irrevocably consents to the service of process out of any of the aforementioned
courts in any such action or proceeding by the mailing of copies thereof by certified
mail, postage prepaid, to the undersigned at the address listed underneath its
signature or such other address of the undersigned of which the Agent then has
been provided with written notice by Guarantor, such service to become effective
five (5) business days after such mailing.

(c) The undersigned WAIVES, at the option of Agent, any objection based
on forum non conveniens and any objection to venue of any action or proceeding
instituted hereunder in the aforementioned courts.

(d) Nothing herein shall affect the right of the Guarantor or Agent to bring
legal actions or proceedings in any other competent jurisdiction.

18. BROAD SCOPE OF GUARANTY. Subject to the limitations set forth herein in
Section 2 of this Guaranty and elsewhere herein, it is the intention of the undersigned that the
provisions of the within Guaranty be liberally construed to the end that the Agent, for the benefit
of the Lenders, may be put in as good a position as if the Borrowers had promptly, punctually, and
faithfully performed all Liabilities and that the undersigned had promptly, punctually, and
faithfully performed hereunder.

19. SEVERABILITY. Any determination that any provision herein is invalid, illegal, or
unenforceable in any respect in any instance shall not affect the validity, legality, or enforceability
of such provision in any other instance and shall not affect the validity, legality, or enforceability
of any other provision contained herein.

20. RIGHT OF SET-OFF. Any and all deposits or other sums at any time credited by or
due to the undersigned from the Agent or any Lender or from any participant with any Lender in
the Liabilities (a "Participant") and any cash, securities, instruments or other property of the
undersigned in the possession of the Agent, any Lender or any Participant, whether for
safekeeping or otherwise (regardless of the reason the Agent, any Lender or any Participant had
received the same) may be applied or set off against the obligations of the undersigned to the
Agent hereunder.
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21. TERMINATION. The obligations of the undersigned hereunder shall remain in full
force and effect as to all Liabilities, without regard to any reduction of the Liabilities (other than
on account of payments made pursuant to the within Guaranty and as provided in Section 2
hereof) until the Guarantor LIC End Date. This Guaranty shall continue to be effective or, if
previously terminated, shall be automatically reinstated, without any further action, if at any time
payment made or value received with respect to a Liability is rescinded or must otherwise be
returned by the Agent or any Lender upon the insolvency, bankruptcy or reorganization of the
undersigned, or otherwise, all as though such payment had not been made or value received. THE
UNDERSIGNED GUARANTOR ACKNOWLEDGES THAT ITS TERMINATION OF THIS
GUARANTY OR FAILURE TO MAINTAIN A GUARANTOR L/C AS REQUIRED
HEREUNDER FROM AN ACCEPTABLE FINANCIAL INSTITUTION WITHOUT AGENT'S
PRIOR WRITTEN CONSENT SHALL CONSTITUTE AN EVENT OF DEFAULT UNDER
THE LOAN AGREEMENT.

22. MISCELLANEOUS. The undersigned represents and warrants that, prior to the
execution of this Guaranty, the undersigned carefully read and reviewed all of the provisions of
this Guaranty and was afforded an opportunity to consult with counsel independently selected by
the undersigned. The undersigned further represents and warrants that the undersigned has freely
and willingly executed this Guaranty with full appreciation of the legal effect of this Guaranty.
The undersigned recognizes that the titles to the paragraphs of the within Guaranty are for ease of
reference; are not part of this Guaranty; and do not alter or affect substantive provisions hereof.

23. WAIVER OF JURY TRIAL. The undersigned makes the following waiver
knowingly, voluntarily, and intentionally, and understands that the Agent, in the establishment and
maintenance of the Agent relationship with the Borrowers and the undersigned, is relying thereon.
THE UNDERSIGNED HEREBY IRREVOCABLY WAIVES ANY PRESENT OR FUTURE
RIGHT OF THE UNDERSIGNED, THE BORROWERS OR ANY ENDORSER OR ANY
OTHER GUARANTOR OF THE BORROWERS, OR ANY OTHER SIMILAR PERSON, TO A
TRIAL BY JURY OF ANY CASE OR CONTROVERSY IN WHICH THE AGENT IS OR
BECOMES A PARTY (WHETHER SUCH CASE OR CONTROVERSY IS INITIATED BY OR
AGAINST THE AGENT OR IN WHICH THE AGENT IS JOINED AS A PARTY LITIGANT),
WHICH CASE OR CONTROVERSY ARISES OUT OF, OR IS IN RESPECT OF THIS
GUARANTY OR THE LOAN DOCUMENTS.

24. AUTHORIZATION. Guarantor is a corporation duly organized and in good
standing under the laws of the State of Ohio. The execution, delivery and performance of this
Guaranty is within the corporate powers of Guarantor, has been duly authorized and is not in
contravention of (i) law or (ii) the terms of the organizational documentation of Guarantor, or (iii)
any indenture, agreement or undertaking to which Guarantor is a party or by which Guarantor or
its property are bound. This Guaranty constitutes the legal, valid and binding obligation of
Guarantor enforceable in accordance with its terms, except as may be limited by bankruptcy,
insolvency, reorganization, moratorium or similar laws relating to or limiting creditors' rights
generally or by equitable principles relating to enforceability. Guarantor is a holder of the
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Borrowers' Common Stock and in its capacity as such, will derive material financial benefit from
the extensions of credit to the Borrowers to be made under the Loan Agreement.

25. AMENDMENTS TO LOAN DOCUMENTS. Notwithstanding any other
provision of this Guaranty, Agent and Lenders shall not, without Guarantor's prior written
consent: (i) increase the aggregate amount of Guarantor L/C required to be provided by the
Guarantor above the Maximum Guaranty Amount, (ii) amend or otherwise modify Section 6.21 of
the Loan Agreement, or (iii) extend the Revolving Credit Maturity Date beyond June 30, 2013 if a
condition of such extension requires that the Guarantor L/C must be maintained beyond January 1,
2014.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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It is intended that this Guaranty take effect as a sealed instrument this 	 /a	 day
of April, 2009.

AMERICAN GREETINGS CORPORATION

By:
Name: ('ai. i4 Pc;r-4, /Yl./C/64ge
Title:	 ,c	
Address:

[Liquidity Guaranty -American Greetings]



EXHIBIT A

LOST LETTER OF CREDIT
INDEMNITY AGREEMENT

This Agreement is made between [ 	 ] (the "Bank") and
[	 ] (the "Guarantor") with respect to that
certain Irrevocable Standby Letter of Credit No. [	 ](the "L/C") issued by
[	 ] (the "Issuer") to Bank as beneficiary on behalf of Guarantor as
applicant.

WHEREAS

1 The L/C requires that Issuer, promptly, upon Bank's demand, issue a certified true
copy of the L/C to replace the original L/C in the event that the original L/C is lost, stolen or
destroyed (a "Lost L/C"), and Bank has requested the issuance of such a certified true copy (a
"Replacement L/C").

2. In connection with the issuance of the replacement L/C Bank may be required to
issue to Issuer an Indemnity Agreement in the form exhibited to the L/C (an "Issuer Indemnity").

3. The Bank has additionally agreed to enter into this agreement in favor of the
Guarantor.

BANK HEREBY AGREES,

1. To indemnify and hold harmless each of the Guarantor, its members, its affiliates
and the respective successors and assigns of the foregoing from and against any and all liability,
loss, damage and expense (including reasonable attorneys' fees) (collectively "Losses") arising
from or on account of any Lost L/C, including on account of the presentment for payment of any
Lost L/C.

2. Notwithstanding anything to the contrary herein, the Bank not be liable to
Guarantor pursuant to Section 1 to the extent that the Bank has indemnified for such Losses by
payment to Issuer pursuant to the Issuer Indemnity.

3. This Agreement shall be governed by and construed in accordance with the laws of
the State of California. EACH OF THE PARTIES HERETO HEREBY WAIVE THEIR
RESPECTIVE RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING
ARISING UNDER OR PURSUANT TO THIS INDEMNITY AGREEMENT.
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4.

	

This Agreement may only be amended by a written instrument signed by all of the
parties hereto.

IN WITNESS WHEREOF, this Agreement has been duly executed as an instrument under
seal this	 day of	 , 20_.

By	
Name:
Title:

By	
Name:
Title:

1643130
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This agreement and the rights and obligations evidenced hereby are subordinate in the manner and to the 
extent set forth in that certain Subordination and Intercreditor Agreement (the “Subordination 
Agreement”) dated as of June 25, 2019 between American Greetings Corporation (“Subordinated 
Creditor”) and Wells Fargo Bank, National Association, as Administrative and Collateral Agent (the 
“Senior Lender”) to the indebtedness (including interest) owed by Schurman Fine Papers d/b/a Papyrus, 
a California corporation, SFP Franchise Corporation (formerly known as Papyrus Franchise 
Corporation), a Delaware corporation, and SFP Canada Ltd. (formerly known as 644064 N.B. Inc.), a 
New Brunswick corporation (collectively, the “Borrowers”) pursuant to that certain First Amended and 
Restated Loan and Security Agreement, dated as of April 17, 2009 between the Borrowers and the Senior 
Lender, as such agreement has been and hereafter may be amended, supplemented, or otherwise modified 
from time to time and to indebtedness refinancing the indebtedness under that agreement as contemplated 
by the Subordination Agreement; and each holder of this instrument, by its acceptance hereof, 
irrevocably agrees to be bound by the provisions of the Subordination Agreement. 
 

SECURITY AGREEMENT 
 
THIS SECURITY AGREEMENT (this “Agreement”), dated as of this 25th day of June, 2019, is made 
by and between Schurman Fine Papers d/b/a Papyrus, a California corporation, SFP Franchise 
Corporation, a Delaware corporation, and SFP Canada Ltd., a New Brunswick corporation (collectively, 
the “Debtors”), on the one hand, and American Greetings Corporation, an Ohio corporation, as agent 
(for its own benefit and for the benefit of the Secured Parties) (the “Agent”), on the other hand. 
 

Under the terms hereof, the Agent desires to obtain and the Debtor desires to grant the Agent (for 
its own benefit and for the benefit of the Secured Parties) security for all of the Obligations (as hereinafter 
defined). 
 

NOW, THEREFORE, the Debtor and the Agent (for its own benefit and for the benefit of the 
Secured Parties), intending to be legally bound, hereby agree as follows: 
 

1.  Definitions. 
 

(a) “Collateral” means any and all assets and properties in which the Debtors have any right, title 
or interest, whether now owned or hereafter acquired, wherever located, and whether now or hereafter 
existing, and includes, without limitation, any and all (i) cash, (ii) accounts, deposit accounts, accounts 
receivable and credit card receivables, (iii) instruments, (iv) chattel paper, (v) goods, (vi) inventory, (vii) 
equipment, (viii) fixtures, (ix) furniture, (x) intangibles and general intangibles, (xi) commercial tort 
claims, (xii) investment property, (xiii) letter of credit rights and payment intangibles, (xiv) books and 
records, (xv) money or other assets that now or hereafter come into the possession, custody or control of 
the Agent (for its own benefit and for the benefit of the Secured Parties) or any affiliate of the Agent (for 
its own benefit and for the benefit of the Secured Parties), (xvi) policies and certificates of insurance, 
deposits, impressed accounts, compensating balances and other property of similar kind or character, 
(xvii) all insurance policies proceeds, refunds and premium rebates, including, without limitation, 
proceeds of fire and credit insurance, whether any of such proceeds, refunds and premium rebates arise 
from any of the foregoing, (xviii) all of Debtor’s contract rights under any contract, (xix) any prepaids, 
deposits or security deposits of any kind or nature, (xx) documents, bills of lading, documents of title, 
(xxi) vehicles, (xxii) promissory notes, (xxiii) intellectual property of any kind or nature including, 
without limitation, any patents, copyrights and trademarks, whether owned by or licensed to the Debtors, 
(xxiv) rights to tax refunds, (xxv) all liens, guarantees, rights, remedies and privileges pertaining to any of 
the foregoing (subparagraphs (i) through (xxiv) hereof), including the right of stoppage in transit, and 
(xxvi) any and all proceeds, products, additions, attachments, accessions, replacements, substitutions, 
improvements, renewals or other rights or interests of any kind or nature relating in any way to any of the 
foregoing (subparagraphs (i) through (xxv) hereof), whether tangible or intangible.  
 

(b) “Obligations” shall include all debts, liabilities, obligations, covenants and duties owing from 
the Debtors to the Agent or to one or more of the Secured Parties of any kind or nature, present or future 
(including any interest accruing thereon at any time), whether absolute or contingent, joint or several, due 
or to become due, now existing or hereafter arising, arising out of or relating in any way to (i) that certain 
Supply Agreement by and between one or more of Debtors and one or more of the Secured Parties dated 
April 17, 2009, as amended or amended and restated from time to time, (ii) that certain Trademark 
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License Agreement by and among one or more of the Debtors, one or more of the Secured Parties and the 
other parties thereto dated April 17, 2009, as amended or amended and restated from time to time, (iii) 
that certain POS Data Services Agreement by and between one or more of  the Debtors and one or more 
of the Secured Parties dated April 17, 2009, as amended or amended and restated from time to time, (iv) 
that certain Marketing Services Agreement by and between one or more of the Debtors and one or more 
of the Secured Parties dated April 17, 2009, as amended or amended and restated from time to time, (v) 
that certain Limited Guaranty of American Greetings Corporation, dated April 17, 2009 (the “Limited 
Guaranty”), as amended by that certain First Amendment to Limited Guaranty, dated January 22, 2013 
and that certain Second Amendment to Limited Guaranty, dated April 27, 2018, and any “Guarantor L/C” 
(as defined in the Limited Guaranty) and (vi) any other documents, purchase orders, or other agreements 
between or among any Debtor and one or more of the Secured Parties.  The foregoing agreements 
identified in subparagraphs (i) through (vi) hereof shall be referred to in this Agreement as, individually, 
an “AG Agreement” and, collectively, as the “AG Agreements”). 

 
(c) “PPSA” means the Personal Property Security Act, as adopted and enacted and as in effect 

from time to time in Canada.  Where applicable, terms used herein which are defined in the PPSA and not 
otherwise defined herein shall have the respective meanings ascribed to such terms in the PPSA. 
 

(d) “Receiver” means an interim receiver, a receiver, a manager or a receiver and 
manager. 

 
(e) “Secured Parties” means American Greetings Corporation, an Ohio corporation, Carlton 

Cards Limited, a federal Canada corporation, and Papyrus-Recycled Greetings Canada Ltd., a federal 
Canada corporation. 

 
(f) “UCC” means the Uniform Commercial Code, as adopted and enacted and as in effect from 

time to time in the State of Ohio. Terms used herein which are defined in the UCC and not otherwise 
defined herein shall have the respective meanings ascribed to such terms in the UCC. 
 

2.  Grant of Security Interest.  The Debtors, as debtors, hereby grant, convey and assign to the 
Agent (for its own benefit and for the benefit of the Secured Parties) a continuing lien on and security 
interest in the Collateral in order to secure the payment of, and performance of, the Obligations.  The 
security interests do not attach to consumer goods or extend to the last day of the term of any lease or 
agreement for lease of real property.  Such last day shall be held by the applicable Debtor in trust for the 
Agent (for its own benefit and for the benefit of the other Secured Parties) and, on the exercise by the 
Agent of any of its rights or remedies under this Agreement following an Event of Default, shall be 
assigned by such Debtor as directed by the Agent.   
 

3.  Change in Name or Locations.  The Debtors hereby agree that if the location of the 
Collateral changes from the locations listed on Exhibit “A” hereto and made part hereof, or if one or more 
of the Debtors changes its name or form or jurisdiction of organization, or establishes a name in which it 
may do business, the Debtors will immediately notify the Agent in writing of the additions or changes.  
The Debtors’ chief executive office(s) is/are listed in the Notice section below. 
 

4.  Representations and Warranties.  The Debtors represent, warrant and covenant to the Agent 
(for its own benefit and for the benefit of the Secured Parties) that the Debtors have good, marketable and 
indefeasible title to the Collateral, have not made any prior sale, pledge, encumbrance, assignment or 
other disposition of any kind of any of the Collateral, and the Collateral is free from all encumbrances and 
rights of setoff of any kind except the lien and security interest in favor of the Agent (for its own benefit 
and for the benefit of the Secured Parties) created by this Agreement and any liens and security interests 
of Wells Fargo Bank, National Association, as Administrative Agent and as Collateral Agent (“Wells 
Fargo”) under that certain First Amended and Restated Loan and Security Agreement, dated as of April 
17, 2009, as it may have been and may hereafter be amended, modified, supplemented or restated and in 
effect from time to time. 
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5.  Debtors’ Covenants.  The Debtors covenant that they shall: 
 

(a) from time to time and at all reasonable times allow the Agent, by or through any of its 
officers, agents, attorneys, or accountants, to examine or inspect the Collateral, and obtain valuations and 
audits of the Collateral, wherever located.  The Debtors shall do, obtain, make, execute and deliver all 
such additional and further acts, things, deeds, assurances and instruments as the Agent may require to 
vest in and assure to the Agent its rights hereunder and in or to the Collateral, and the proceeds thereof, 
including waivers from landlords, warehousemen and mortgagees; 
 

(b) keep the Collateral in good order and repair at all times and immediately notify the Agent of 
any event causing a material loss or decline in value of the Collateral, whether or not covered by 
insurance, and the amount of such loss or depreciation;  
 

(c) only use or permit the Collateral to be used in accordance with all applicable federal, state, 
county, municipal and other applicable laws and regulations; and 
 

(d) have and maintain insurance at all times with respect to all Collateral as the Agent may 
reasonably require, in such form, as may be reasonably satisfactory to the Agent. If applicable, each such 
insurance policy shall contain a standard Lender's Loss Payable Clause issued in favor of the Agent (for 
its own benefit and for the benefit of the Secured Parties) under which all losses thereunder shall be paid 
to the Agent (for its own benefit and for the benefit of the Secured Parties) as the Agent's interest may 
appear.  Such policies shall expressly provide that the requisite insurance cannot be altered or canceled 
without at least thirty (30) days prior written notice to the Agent and shall insure the Agent 
notwithstanding the act or neglect of one or more of the Debtors.  Upon the Agent’s demand, the 
applicable Debtor shall furnish the Agent with evidence of insurance as the Agent may require.  In the 
event of failure to provide insurance as herein provided, the Agent may, at its option, obtain such 
insurance and the Debtors shall pay to the Agent, on demand, the cost thereof.  Proceeds of insurance may 
be applied by the Agent (for its own benefit and for the benefit of the Secured Parties) to reduce the 
Obligations or to repair or replace Collateral, all in the Agent's sole discretion. 

 
(e) If any of the Collateral is, at any time, in the possession of a bailee, Debtors shall promptly 

notify Agent thereof and, if requested by Agent, shall promptly obtain an acknowledgment from the 
bailee, in form and substance satisfactory to Agent, that the bailee holds such Collateral for the benefit of 
Agent (for its own benefit and for the benefit of the Secured Parties) and shall act upon the instructions of 
Agent, without the further consent of any of the Debtors. 
 

6.  Negative Pledge; No Transfer.  The Debtors will not sell or offer to sell or otherwise transfer 
or grant or allow the imposition of a lien or security interest upon the Collateral or use any portion thereof 
in any manner inconsistent with this Agreement or with the terms and conditions of any policy of 
insurance thereon. 
 

7.  Further Assurances.  Debtors hereby irrevocably authorize the Agent (for its own benefit and 
for the benefit of the Secured Parties) at any time and from time to time to file in any UCC or other 
applicable jurisdiction in the United States and Canada any initial or other financing or continuation 
statements and amendments thereto, and any similar or related documents, that (a) indicate the Collateral (i) 
as all assets of Debtors or words of similar effect, regardless of whether any particular asset comprised in the 
Collateral falls within the scope of the Ohio UCC or other such jurisdiction, or (ii) as being of an equal or 
lesser scope or with greater detail, and (b) contain any other information required by the Ohio UCC or other 
applicable jurisdiction for the sufficiency or filing office acceptance of any financing statement or 
amendment, and any similar or related documents, including, but not limited to (i) whether any Debtor is an 
organization, the type of organization and (ii) any organization identification number issued to any Debtor. 
The Debtors agree to furnish any such information to Agent promptly upon request. Debtors also ratify their 
respective authorizations for Agent to have filed in any UCC or other applicable jurisdiction in the United 
States and Canada any like initial financing statements or amendments thereto if filed prior to the date hereof. 
 

8.  Events of Default.  The Debtors shall, at the Agent’s option, be in default under this 
Agreement upon the happening of any of the following events or conditions (each, an “Event of 
Default”): (a) a default under any AG Agreement that is not cured within the time frame, if any, set forth 
in any AG Agreement; (b) the failure by any of the Debtors to perform any of their other obligations 
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under this Agreement; (c) falsity, inaccuracy or material breach by the Debtors of any written warranty, 
representation or statement made or furnished to the Agent or any other Secured Party by or on behalf of 
any of the Debtors; (d) any uninsured material loss, theft, damage, or destruction to any of the Collateral, 
or the entry of any judgment against any Debtor or any lien against or the making of any levy, seizure or 
attachment of or on the Collateral; (e) the failure of the Agent (for its own benefit and for the benefit of 
the Secured Parties) to have a perfected security interest in the Collateral; or (f) any indication or 
evidence received by the Agent or any other Secured Party that any Debtor may have directly or 
indirectly been engaged in any type of activity which, in the Agent's discretion, might result in the 
forfeiture of any property of any Debtor to any governmental entity, whether federal, state or local. 
 

9.  Remedies.  Upon the occurrence of any Event of Default and at any time thereafter, the Agent 
shall have, in addition to any remedies provided in any AG Agreement, herein or by any applicable law or 
in equity, all the remedies of a secured party under the UCC and the PPSA, as applicable.  The Agent’s 
remedies include, but are not limited to, to the extent permitted by law, the right to (a) peaceably by its 
own means or with judicial assistance enter any Debtor's premises and take possession of the Collateral 
without prior notice to any Debtor or the opportunity for a hearing, (b) render the Collateral unusable, (c) 
dispose of the Collateral on the applicable Debtor's premises, (d) require the Debtors to assemble the 
Collateral and make it available to the Agent at a place designated by the Agent, (e) appoint one or more 
Receivers of any or all Debtors or any or all of the Collateral of any or all Debtors with such rights, 
powers and authority as may be necessary and appropriate, and (f) obtain from any court of competent 
jurisdiction an order for the appointment of a Receiver of any or all Debtors or of any or all of 
the Collateral of any or all Debtors.  Unless the Collateral is perishable or threatens to decline speedily 
in value, including, without limitation, due to the seasonality of the Collateral, or is of a type customarily 
sold on a recognized market, the Agent will give the Debtors reasonable notice of the time and place of 
any public sale thereof or of the time after which any private sale or any other intended disposition thereof 
is to be made.  The requirements of commercially reasonable notice shall be met if such notice is sent to 
the Debtors at least five (5) days before the time of the intended sale or disposition. The Debtors waive all 
relief from all appraisement or exemption laws now in force or hereafter enacted. 
 

10.  Payment of Expenses.  At its option, the Agent may, but is not required to: discharge taxes, 
liens, security interests or such other encumbrances as may attach to the Collateral; pay for required 
insurance on the Collateral; and pay for the maintenance, appraisal or reappraisal, and preservation of the 
Collateral, as determined by the Agent to be necessary.  The Debtors agree to reimburse the Agent on 
demand for any payment so made or any expense incurred by the Agent pursuant to the foregoing 
authorization, and the Collateral also will secure any advances or payments so made or expenses so 
incurred by the Agent. 
 

11.  Notices.  All notices, demands, requests, consents, approvals and other communications 
required or permitted hereunder must be in writing and will be effective upon receipt.  Such notices and 
other communications may be hand-delivered, sent by facsimile transmission with confirmation of 
delivery and a copy sent by first-class mail, or sent by nationally recognized overnight courier service, to 
a party’s address set forth above or to such other address as any party may give to the other in writing for 
such purpose. 
 

12.  Preservation of Rights.  No delay or omission on the Agent’s part to exercise any right or 
power arising hereunder will impair any such right or power or be considered a waiver of any such right 
or power, nor will the Agent’s action or inaction impair any such right or power.  The Agent 's rights and 
remedies hereunder are cumulative and not exclusive of any other rights or remedies which the Agent 
may have under other agreements, at law or in equity. 
 

13.  Illegality.  In case any one or more of the provisions contained in this Agreement should be 
invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining 
provisions contained herein shall not in any way be affected or impaired thereby. 
 

14.  Changes in Writing.  No modification, amendment or waiver of any provision of this 
Agreement nor consent to any departure by the Debtors therefrom will be effective unless made in a 
writing signed by the Agent, and then such waiver or consent shall be effective only in the specific 
instance and for the purpose for which given.  No notice to or demand on the Debtors in any case will 
entitle any Debtor to any other or further notice or demand in the same, similar or other circumstance. 
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15.  Entire Agreement.  This Agreement (including the documents and instruments referred to 

herein) constitutes the entire agreement and supersedes all other prior agreements and understandings, 
both written and oral, between the parties with respect to the subject matter hereof. 
 

16.  Counterparts.  This Agreement may be signed in any number of counterpart copies and by 
the parties hereto on separate counterparts, but all such copies shall constitute one and the same 
instrument.  Delivery of an executed counterpart of a signature page to this Agreement by facsimile 
transmission shall be effective as delivery of a manually executed counterpart.  Any party so executing 
this Agreement by facsimile transmission shall promptly deliver a manually executed counterpart, 
provided that any failure to do so shall not affect the validity of the counterpart executed by facsimile 
transmission. 
 

17.  Successors and Assigns.  This Agreement will be binding upon and inure to the benefit of 
the Debtors and the Agent and their respective heirs, executors, administrators, successors and assigns; 
provided, however, that no Debtor may assign this Agreement in whole or in part without the Agent’s 
prior written consent and the Agent at any time may assign this Agreement in whole or in part. 
 

18.  Interpretation.  In this Agreement, unless the Agent and the Debtors otherwise agree in 
writing, the singular includes the plural and the plural the singular; words importing any gender include 
the other genders; references to statutes are to be construed as including all statutory provisions 
consolidating, amending or replacing the statute referred to; the word “or” shall be deemed to include 
“and/or”, the words “including”, “includes” and “include” shall be deemed to be followed by the words 
“without limitation”; references to articles, sections (or subdivisions of sections) or exhibits are to those 
of this Agreement unless otherwise indicated.  Section headings in this Agreement are included for 
convenience of reference only and shall not constitute a part of this Agreement for any other purpose.  If 
this Agreement is executed by more than one Debtor, the obligations of such persons or entities will be 
joint and several. 
 

19.  Governing Law and Jurisdiction.  This Agreement has been delivered to and accepted by 
the Agent and will be deemed to be made in the State of Ohio.  THIS AGREEMENT WILL BE 
INTERPRETED AND THE RIGHTS AND LIABILITIES OF THE PARTIES HERETO DETERMINED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF OHIO, EXCEPT THAT THE LAWS OF THE STATE 
WHERE ANY COLLATERAL IS LOCATED, IF DIFFERENT, SHALL GOVERN THE CREATION, PERFECTION 
AND FORECLOSURE OF THE LIENS CREATED HEREUNDER ON SUCH PROPERTY OR ANY INTEREST 
THEREIN.  The Debtors hereby irrevocably consent to the exclusive jurisdiction of any state or federal 
court in Ohio; provided that nothing contained in this Agreement will prevent the Agent from bringing 
any action, enforcing any award or judgment or exercising any rights against the Debtor individually, 
against any security or against any property of any Debtor within any other county, state or other foreign 
or domestic jurisdiction.  The Agent and the Debtors agree that the venue provided above is the most 
convenient forum for both the Agent and each Debtor.  The Debtors waive any objection to venue and 
any objection based on a more convenient forum in any action instituted under this Agreement. 
 

20. Appointment of Agent.  Each of the Secured Parties hereby appoints the Agent as their 
agent to hold, for the benefit of the Secured Parties, the security interests granted herein in the Collateral, 
and any registrations in respect hereof or pledged collateral delivered hereunder, and to take such actions 
hereunder as such Agent may from time to time deem necessary or desirable to preserve, protect or 
enforce such interest in Collateral, in each case to secure the Obligations. 

21. Currency Indemnity.  If, for the purposes of obtaining judgment in any court in any 
jurisdiction with respect to this Agreement, it becomes necessary to convert into a particular currency (the 
“Judgment Currency”) any amount due under this Agreement in any currency other than the Judgment 
Currency (the “Currency Due”), then conversion shall be made at the rate of exchange prevailing on the 
business day before the day on which judgment is given.  For this purpose “rate of exchange” means the 
rate at which the Agent is able, on the relevant date, to purchase the Currency Due with the Judgment 
Currency in accordance with its normal practice at its head office.  In the event that there is a change in 
the rate of exchange prevailing between the business day immediately preceding the day on which the 
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judgment is given and the date of receipt by the Agent of the amount due, the Debtors shall, on the date of 
receipt by the Agent, pay such additional amounts, if any, or be entitled to receive reimbursement of such 
amount, if any, as may be necessary to ensure that the amount received by the Agent on such date is the 
amount in the Judgment Currency which when converted at the rate of exchange prevailing on the date of 
receipt by the Agent is the amount then due under this Agreement in the Currency Due.  If the amount of 
the Currency Due which the Agent is so able to purchase is less than the amount of the Currency Due 
originally due to it, the Debtors shall indemnify and save the Agent harmless from and against all loss or 
damage arising as a result of such deficiency.  This indemnity shall constitute an obligation separate and 
independent from the other obligations contained in this Agreement, shall give rise to a separate and 
independent cause of action, shall apply irrespective of any indulgence granted by the Agent from time to 
time and shall continue in full force and effect notwithstanding any judgment or order for a liquidated 
sum in respect of an amount due under this Agreement or under any judgment or order. 

 
22.  WAIVER OF JURY TRIAL.  EACH OF THE DEBTORS AND THE AGENT (ON 

BEHALF OF ITSELF AND ON BEHALF OF THE SECURED PARTIES) IRREVOCABLY 
WAIVE ANY AND ALL RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY ACTION, 
PROCEEDING OR CLAIM OF ANY NATURE RELATING TO THIS AGREEMENT, ANY 
DOCUMENTS EXECUTED IN CONNECTION WITH THIS AGREEMENT OR ANY 
TRANSACTION CONTEMPLATED IN ANY OF SUCH DOCUMENTS.  THE DEBTORS AND 
THE AGENT ACKNOWLEDGE THAT THE FOREGOING WAIVER IS KNOWING AND 
VOLUNTARY. 
 
 

(EXECUTION PAGE FOLLOWS) 







Exhibit A 
 

Location Address City State Zip 

Tennessee DC/HQ 300 Oak Bluff Lane Goodlettsville TN 37072 
West coast satellite office 230 Lark Ln Alamo CA 94507 
Marcel Designs, printing facility 610 Maple Ave unit 610 Torrance CA 90503 
San Diego Design Office 517 4th Ave, Suite 401 San Diego CA 92101 
 
 
U.S. store locations 

STORE STORE NAME ADDRESS CITY STATE ZIP 
89 0089-AG  TOWER CITY CTR 230 W. HURON ROAD CLEVELAND OH 44113 
97 0097-AG  MARKET ST BLDG 333 MARKET STREET BUILDING SAN FRANCISCO CA 94105 

330 0330-AG  MALL IN COLUMBIA 10300 LITTLE PATUXENT PKWY SP 1015 COLUMBIA MD 21044 
478 0478-AG  SOUTH HILLS VILL 181 FORT COUCH ROAD BETHEL PARK PA 15241 
482 0482-AG  ROBINSON 2890 ROBINSON DRIVE PITTSBURGH PA 15205 

625 0625-AG  SMITH HAVEN MALL 
185 SMITH HAVEN MALL (MACY'S 
WING) LAKE GROVE NY 11755 

626 0626-AG  OCEAN COUNTY 1201 HOOPER AVENUE  SPACE 1013 TOMS RIVER NJ 08753 

637 0637-AG MENLO PARK MALL 55 PARSONAGE ROAD  UNIT 339 EDISON NJ 
08837-
2497 

660 0660-AG  MAIDEN LANE 33 MAIDEN LANE NEW YORK NY 10038 
1701 1701-PT BROWARD MALL 8000 W. BROWARD BOULEVARD PLANTATION FL 33388 
1703 1703-PD SOUTH CENTER 633 SOUTHCENTER MALL, SPACE 271 TUKWILA WA 98188 
1706 1706-PD STONEBRIAR CENTER 2601 PRESTON ROAD, SUITE 1022 FRISCO TX 75034 
2108 2108-PPY EMBARCADERO TWO EMBARCADERO, LOBBY LEVEL SAN FRANCISCO CA 94111 
2111 2111-PPY BATTERY STREET 111 BATTERY STREET SAN FRANCISCO CA 94111 
2112 2112-PPY FILLMORE 2109 FILLMORE STREET SAN FRANCISCO CA 94115 
2113 2113-PPY ARDEN FAIR 1689 ARDEN WAY, SUITE 1309 SACRAMENTO CA 95815 
2116 2116-PPY COLLEGE AVENUE 2924 COLLEGE AVENUE BERKELEY CA 94705 
2119 2119-PPY FOURTH STREET 1793 FOURTH STREET BERKELEY CA 94710 
2120 2120-PPY FAIR OAKS 11792U FAIR OAKS MALL, SPACE 200 A FAIRFAX VA 22033 
2121 2121-PPY TOWSON 825 DULANEY VALLEY RD., #376 TOWSON MD 21204 
2122 2122-PPY TYSONS CORNER 7934 TYSONS CORNER CENTER MCLEAN VA 22102 
2123 2123-PPY RIVERSIDE SQUARE 244 RIVERSIDE SQUARE, SPACE 94 HACKENSACK NJ 07601 
2124 2124-PPY STANFORD 11 STANFORD SHOPPING CENTER PALO ALTO CA 94304 
2125 2125-PPY SHORT HILLS 1200 MORRIS TURNKPIKE, SUITE A-117 SHORT HILLS NJ 07078 
2126 2126-PPY UNION STREET 1888 UNION STREET SAN FRANCISCO CA 94123 
2127 2127-PPY PENTAGON 1100 SOUTH HAYES STREET, #2018 ARLINGTON VA 22202 

2128 2128-PPY THE GARDENS 3101 PGA BLVD.,SPACE Q203 
PALM BEACH 
GARDENS FL 33410 

2129 2129-PPY SOMERSET 2800 BIG BEAVER RD., SUITE S-226 TROY MI 48084 

2130 2130-PPY GARDEN STATE 
ONE GARDEN STATE PLAZA, SPACE 
1055 PARAMUS NJ 07652 

2133 2133-PPY ROOSEVELT FIELD 630 OLD COUNTRY RD., SPACE 2095 GARDEN CITY NY 11530 
2134 2134-PPY THE FALLS 8888 SW 136th STREET, SUITE 431 MIAMI FL 33176 



2135 2135-PPY BRIDGEWATER 400 COMMONS WAY, SUITE 282 BRIDGEWATER NJ 08807 

2136 
2136-PPY MONTGOMERY 
MALL 7101 DEMOCRACY BLVD., SUITE 2504 BETHESDA MD 20817 

2137 2137-PPY TWELVE OAKS 27832 NOVI ROAD, SPACE E-112 NOVI MI 48377 
2141 2141-PPY PARK MEADOWS 8505 PARK MEADOWS CNTR DR., #2113 LONE TREE CO 80124 
2145 2145-PPY WESTFARMS MALL 408 WESTFARMS, SPACE C124 FARMINGTON CT 06032 

2146 2146-PPY BEACHWOOD PLACE 26300 CEDAR ROAD, SPACE 2245 BEACHWOOD OH 
44122-
1176 

2149 2149-PPY GRAND CENTRAL I 107 E. 42nd STREET, #MC29 NEW YORK NY 10017 
2151 2151-PPY CHERRY CREEK 3000 E. 1st AVENUE, SUITE 129 DENVER CO 80206 
2158 2158-PPY PACIFIC PLACE 600 PINE STREET, SUITE 340 SEATTLE WA 98101 
2161 2161-PPY LAUREL VILLAGE 3525 CALIFORNIA STREET SAN FRANCISCO CA 94118 

2162 2162-PPY MAC ARTHUR 
300 EAST MONTICELLO AVE., SUITE 
115 NORFOLK VA 23510 

2163 2163-PPY TOPANGA PLAZA 
6600 TOPANGA CANYON BLVD., SPC 
24A CANOGA PARK CA 91303 

2166 2166-PPY SF CENTER 865 MARKET STREET, SUITE 312 SAN FRANCISCO CA 94103 

2169 2169-PPY ALDERWOOD MALL 3000 184th STREET SW, SUITE 562 LYNNWOOD WA 
98037-
4768 

2170 2170-PPY DALLAS GALLERIA 13350 DALLAS PARKWAY, SUITE 2695 DALLAS TX 75240 
2172 2172-PPY NORTHPARK 1460 NORTHPARK CENTER DALLAS TX 75225 
2173 2173-PPY FRANKLIN STREET 70 FRANKLIN STREET BOSTON MA 02110 
2174 2174-PPY FASHION VALLEY 7007 FRIARS ROAD, #811 SAN DIEGO CA 92108 
2175 2175-PPY BELLEVUE SQUARE 205 BELLEVUE SQUARE BELLEVUE WA 98004 
2177 2177-PPY STONERIDGE 2305 STONERIDGE MALL PLEASANTON CA 94588 
2178 2178-PPY DANVILLE 522 Hartz Avenue Suite B DANVILLE CA 94526 
2179 2179-PPY NEW MONTGOMERY 90 NEW MONTGOMERY STREET SAN FRANCISCO CA 94105 

2181 2181-PPY STONY POINT 
9200 STONY POINT PARKWAY, SPACE 
157 RICHMOND VA 23235 

2182 2182-PPY STAMFORD 100 GREYROCK, SPACE G209 STAMFORD CT 06901 

2183 
2183-PPY PRUDENTIAL 
CENTER 800 BOYLSTON STREET, #413 BOSTON MA 02199 

2184 2184-PPY NATICK MALL 1178 NATICK MALL NATICK MA 01760 
2185 2185-PPY CORTE MADERA 1726 REDWOOD HIGHWAY CORTE MADERA CA 94925 
2187 2187-PPY THE OAKS 464 WEST HILLCREST DRIVE THOUSAND OAKS CA 91360 

2188 
2188-PPY GLENDALE 
GALLERIA 1116 GLENDALE GALLERIA GLENDALE CA 91210 

2189 2189-PPY BREA  MALL 2106 BREA MALL BREA CA 92821 
2191 2191-PPY VENTURA BLVD 12142 VENTURA BLVD. STUDIO CITY CA 91604 
2195 2195-PPY WESTPORT 178 MAIN STREET WESTPORT CT 06880 

2197 
2197-PPY STONESTOWN 
GALLERIA 3251 20th AVENUE SPACE 166 SAN FRANCISCO CA 94132 

2198 2198-PPY BURLINGTON 75 MIDDLESEX ST., SPACE 1072 BURLINGTON MA 
01803-
4108 

2199 2199-PPY PONDFIELD 72 PONDFIELD ROAD BRONXVILLE NY 
10708-
3801 

2201 2201-PPY CENTURY CITY 
10250 SANTA MONICA BLVD., SPACE 
105 LOS ANGELES CA 90067 

2202 2202-PPY UNION STATION 40 MASSACHUSETTES AVE. NE, #T-18 WASHINGTON DC 20002 

2204 2204-PPY LENOX MALL 3393 PEACHTREE ROAD NE SPACE 4001 ATLANTA GA 
30326-
1162 

2205 2205-PPY 3rd STREET 1458 3rd STREET SANTA MONICA CA 90401-



PROMENADE 2322 

2207 2207-PPY KING OF PRUSSIA 
160 NORTH GULPH ROAD, SPACE 2156-
B KING OF PRUSSIA PA 19406 

2208 2208-PPY NORTHGATE MALL 401 NE NORTHGATE WAY, SUITE 563 SEATTLE WA 98125 

2211 2211-PPY SOUTH 17th STREET 211 SOUTH 17th STREET PHILADELPHIA PA 
19103-
6316 

2213 2213-PPY BROADWAY @ 76th 2157 BROADWAY NEW YORK NY 10023 

2214 2214-PPY MONTANA AVENUE 1412 MONTANA AVENUE SANTA MONICA CA 
90403-
1711 

2215 
2215-PPY ROCKEFELLER 
CENTER 1250 AVENUE OF THE AMERICAS, SP 1 NEW YORK NY 10020 

2216 2216-PPY HARVARD SQUARE 18 JFK STREET CAMBRIDGE MA 02138 

2217 2217-PPY BELMONT SHORES 5259 EAST 2nd STREET LONG BEACH CA 
90803-
5327 

2218 
2218-PPY WASHINGTON 
SQUARE 9374 SW WASHINGTON SQ. ROAD TIGARD OR 

97223-
4450 

2219 
2219-PPY 243 MONTGOMERY 
STREET 243 MONTGOMERY STREET SAN FRANCISCO CA 

94104-
2901 

2220 2220-PPY LASALLE 10 SOUTH LASALLE STREET CHICAGO IL 60603 

2221 2221-PPY GEORGETOWN 1300 WISCONSIN AVENUE WASHINGTON DC 
20007-
3310 

2222 2222-PPY METLOX 
451 MANHATTAN BEACH BLVD., STE 
B104 

MANHATTAN 
BEACH CA 90266 

2223 2223-PPY GALLERIA II 3600 GALLERIA II EDINA MN 55435 
2225 2225-PPY THE WESTCHESTER 125 WESTCHESTER AVE., SPACE 303B WHITE PLAINS NY 10601 

2227 
2227-PPY UNIVERSITY TOWN 
CTR 

4445 LA JOLLA VILLAGE DR, SPACE 
H15 SAN DIEGO CA 92122 

2228 2228-PPY KEYSTONE MALL 8702 KEYSTONE CROSSING, SPACE 147 INDIANAPOLIS IN 46240 
2231 2231-PPY BEVERLY CENTER 8522 BEVERLY BLVD., STE 689 LOS ANGELES CA 90048 

2232 2232-PPY KING STREET 721 KING STREET ALEXANDRIA VA 
22314-
3014 

2233 2233-PPY THIRD AVENUE 1270 THIRD AVENUE NEW YORK NY 10021 
2234 2234-PPY LEXINGTON AVENUE 852 LEXINGTON AVENUE NEW YORK NY 10065 

2237 2237-PPY PURCHASE STREET 31 PURCHASE STREET #1A RYE NY 
10580-
3013 

2238 2238-PPY MEADOWOOD MALL 
5195 MEADOWOOD MALL CIRCLE, 
#F131 RENO NV 89502 

2240 2240-PPY WOOLWORTH 233 BROADWAY, GROUND FLOOR NEW YORK NY 10279 

2241 
2241-PPY ALA MOANA 
CENTER 1450 ALA MOANA BLVD., #2011 HONOLULU HI 96814 

2242 2242-PPY OLD ORCHARD 4999 OLD ORCHARD CENTER #K-24 SKOKIE IL 60077 
2243 2243-PPY OAKBROOK 226 OAKBROOK CENTER, OAK BROOK IL 60523 

2245 
2245-PPY FLAT IRON 
CROSSING 

1 WEST FLAT IRON CIRCLE, SPACE 
1041 BROOMFIELD CO 

80021-
8881 

2246 2246-PPY BROADWAY AT 8th 753 BROADWAY NEW YORK NY 
10003-
6810 

2248 
2248-PPY CHEVY CHASE 
CENTER 5457 WISCONSIN AVENUE CHEVY CHASE MD 20815 

2249 2249-PPY SCOTTSDALE MALL 7014 E CAMELBACK RD., SUITE 2212 SCOTTSDALE AZ 
85251-
1227 

2252 2252-PPY HOUSTON GALLERIA 5061 WESTHEIMER ROAD, SUITE 8000 HOUSTON TX 77056 

2253 
2253-PPY NORTHBROOK 
COURT 1268 NORTHBROOK COURT NORTHBROOK IL 60062 

2257 2257-PPY WATER TOWER 835 N. MICHIGAN AVE., LEVEL 6 CHICAGO IL 60611 
2258 2258-PPY SHERMAN OAKS 14006 RIVERSIDE DRIVE, SPACE 219 SHERMAN OAKS CA 91423 



2259 
2259-PPY SOUTH COAST 
PLAZA 3333 BRISTOL AVE., SUITE 2855 COSTA MESA CA 92626 

2261 2261-PPY WILLOWBEND 6121 W.PARK BOULEVARD, BLDG C PLANO TX 75093 
2262 2262-PPY MISSION VIEJO 226 THE SHOPS AT MISSION VIEJO MISSION VIEJO CA 92691 
2267 2267-PPY SAN LUIS OBISPO 895 HIGUERA STREET, SPACE #D-2 SAN LUIS OBISPO CA 93401 

2268 2268-PPY PARTRIDGE CREEK 17370 HALL ROAD, #108A 
CLINTON 
TOWNSHIP MI 48038 

2274 
2274-PPY DEL MAR 
HIGHLANDS 3485 DEL MAR HEIGHTS DRIVE, #A SAN DIEGO CA 92130 

2275 
2275-PPY STREETS OF 
CHESTER 240 STATE ROUTE 206 SOUTH CHESTER NJ 07930 

2276 2276-PPY 96th & MADISON 1380-88 MADISON AVENUE NEW YORK NY 
10029-
6903 

2277 2277-PPY SILVERADO PLAZA 627 TRANCAS STREET NAPA CA 94558 

2280 
2280-PPY BURLINGAME 
AVENUE 1227 BURLINGAME AVENUE BURLINGAME CA 94010 

2285 2285-PPY GREENWICH 268 GREENWICH AVENUE GREENWICH CT 06830 
2286 2286-PPY MARLTON SQUARE 300 S.R. 73. UNIT #2 MARLTON NJ 08053 
2288 2288-PPY VERNON HILLS 696 WHITE PLAINS ROAD SCARSDALE NY 10583 
2289 2289-PPY NEWPORT 30 MALL DRIVE W KERSEY CENTRE NJ 07310 
2293 2293-PPY BRIARWOOD MALL 250 BRIARWOOD CIRCLE, SPACE G-115 ANN ARBOR MI 48108 

2295 2295-PPY RIDGEWOOD 
76 EAST RIDGEWOOD AVENUE, 
GROUND FL RIDGEWOOD NJ 07450 

2296 2296-PPY LA ENCANTADA 2905 SKYLINE DRIVE, SPACE 271 TUCSON AZ 85718 
2298 2298-PPY 54th & PARK 400 PARK AVENUE, GROUND FLOOR NEW YORK NY 10022 
2301 2301-PPY NEW CANAAN 32 ELM STREET NEW CANAAN CT 06840 

2302 2302-PPY SOHO 
65 Prince Street (270 Lafayette Street 
Building) NEW YORK NY 10012 

2303 2303-PPY NORTHBRIDGE 520 N MICHIGAN AVENUE, #222 CHICAGO IL 60611 
2304 2304-PPY COLUMBUS AVENUE 209 COLUMBUS AVENUE NEW YORK NY 10023 
2305 2305-PPY 940 BROADWAY 940 BROADWAY, GROUND FLOOR NEW YORK NY 10010 
2306 2306-PPY MALL AT COLUMBIA 10300 LITTLE PATUXENT PARKWAY COLUMBIA MD 21044 
2310 2310-PPY ST. LOUIS GALLERIA 1155 ST. LOUIS GALLERIA, #1471 ST. LOUIS MO 63117 
2312 2312-PPY LOS CERRITOS 347 LOS CERRITOS CENTER LOS CERRITOS CA 90703 

2311 2311-PPY WATERSIDE SHOPS 
5435 TAMIAMI TRAIL NORTH, SUITE C-
2 NAPELS FL 34108 

2315 2315-PPY TREMONT STREET 28 TREMONT STREET BOSTON MA 02108 
2316 2316-PPY SOUTH PARK GL22 SOUTH PARK CENTER STRONGVILLE OH 44136 
2319 2319-PPY RIDGEDALE 12623 WAYZATA BLVD., SPACE #2035 MINNETONKA MN 55305 
2322 2322-PPY TEMECULA 40770 WINCHESTER ROAD, SPACE 780 TEMECULA CA 92591 

2324 2324-PPY PHIPPS PLAZA 
3500 PEACHTREE ROAD NE SUITE 
1047B ATLANTA GA 30326 

2327 2327-PPY MAINE MALL 364 MAINE MALL ROAD, SPACE S153 
SOUTH 
PORTLAND ME 04106 

2332 
2332-PPY INTERNATIONAL 
PLAZA 2223 N. WEST SHORE BLVD., SPACE 156 TAMPA FL 33607 

2333 
2333-PPY BILTMORE FASHION 
PARK 2502 E. CAMELBACK ROAD, SPACE 179 PHOENIX AZ 85016 

2335 
2335-PPY FASHION SHOW 
MALL 3200 LAS VEGAS BLVD, SPACE 2345 LAS VEGAS NV 89109 

2336 2336-PPY CITY CREEK 51 SOUTH MAIN STREET, SPACE 133 SALT LAKE CITY UT 84101 

2337 2337-PPY KIERLAND 
15204 N. SCOTTSDALE RD. SPACE 
120G1A SCOTTSDALE AZ 85254 



2338 2338-PPY LA CUMBRE 
121 SOUTH HOPE AVENUE, SPACE 
#E148 SANTA BARBARA CA 93105 

2339 2339-PPY LEHIGH VALLEY 
104 LEHIGH VALLEY MALL, SPACE 
1072A WHITEHALL PA 18052 

2340 2340-PPY CHESTNUT HILL 199 BOYLSTON STREET, SPACE # S203A CHESTNUT HILL MA 02467 

2341 
2341-PPY SOUTH SHORE 
PLAZA 250 GRANITE STREET, SUITE 2031 BRAINTREE MA 02031 

2342 2342-PPY ANNAPOLIS 1730 ANNAPOLIS MALL, SPACE 48 ANNAPOLIS MD 21401 
2343 2343-PPY 25th & 7th 275 7TH AVENUE NEW YORK NY 10001 
2344 2344-PPY WELLESLEY 63 CENTRAL STREET, GROUND FLOOR WELLESLEY MA 02482 

2345 2345-PPY UTC SARASOTA 
140 University Town Center Drive, Space 
149 Sarasota FL 34243 

2346 2346-PPY 1ST AVENUE 1285 FIRST AVENUE, GROUND FLOOR NEW YORK NY 10021 

2347 
2347-PPY STREETS @ 
SOUTHPOINT 6910 FAYETTEVILLE ROAD, SPACE 113 DURHAM NC 27713 

2348 2348-PPY CAROUSEL 1 Destiny USA Drive, Suite 208 SYRACUSE NY 13204 
2349 2349-PPY LAFAYETTE 3645-C MT. DIABLO BOULEVARD LAFAYETTE CA 94549 
2351 2351-PPY TIME WARNER 10 COLUMBUS CIRCLE, #307B NEW YORK NY 10019 

2352 
2352-PPY UNIVERSITY 
VILLAGE 2621 NE UNIVERSITY VILLAGE STREET SEATTLE WA 98105 

2354 2354-PPY MALL OF MILLENIA 4200 CONROY ROAD ORLANDO FL 32839 
2355 2355-PPY 6TH AVENUE 655 AVENUE OF THE AMERICAS NEW YORK NY 10010 
2356 2356-PPY EASTVIEW MALL 526 EASTVIEW MALL VICTOR  NY 14564 
2357 2357-PPY CRABTREE 4325 GLENWOOD AVE, SPACE 1032 RALEIGH NC 27612 
2358 2358-PPY DEL AMO 21712 HAWTHORNE BLVD., #214C TORRANCE CA 90503 
2359 2359-PPY WALDEN GALLERIA A112 WALDEN GALLERIA BUFFALO NY 14225 
2360 2360-PPY PALISADES 2771 PALISADES CENTER DRIVE WEST NYACK NY 10994 

2361 2361-PPY ROCKINGHAM 
99 ROCKINGHAM PARK BVLD., SP 
W145A SALEM NH 03079 

2362 2362-PPY SOUTH PARK 4400 SHARON ROAD, G29A CHARLOTTE NC 28211 
2364 2364-PPY DANBURY 7 BACKUS AVENUE, SPACE D103 DANBURY CT 06810 
2365 2365-PPY WORLD TRADE 185 GREENWICH STREET NEW YORK NY 10006 
2366 2366-PPY NORTHSHORE 210 ANDOVER STREET, SPACE E131D PEABODY MA 01960 
2367 2367-PPY RIDGE HILL 166 MARKET STREET YONKERS NY 10710 
2369 2369-PPY TRIBECA 149 READE STREET NEW YORK NY 10013 

2370 2370-PPY SANTA ANITA 
400 SOUTH BALDWIN AVENUE, #231-
E19 ARCADIA CA 91007 

2371 2371-PPY TURNSTYLES 1000 S EIGHT AVENUE, SPACE #10 NEW YORK NY 10019 
2372 2372-PPY 86TH & LEXINGTON 1291 LEXINGTON AVENUE NEW YORK NY 10028 
2373 2373-PPY SOUTH BEND 6501 GRAPE ROAD, ROOM 290 MISHAWAKA IN 46545 
2374 2374-PPY DENVER PAVILIONS 500 16TH STREET, SPACE 132 DENVER CO 80202 
2375 2375-PPY COLUMBIA SQUARE 1270 F Street NW Washington  DC 20004 

2376 
2376 - PPY BOCA TOWN 
CENTER 6000 Glades Road Space 1015B BOCA RATON FL 33431 

2377 2377- BROADWAY PLAZA 15 Broadway Lane WALNUT CREEK CA 94596 
2378 2378- CROCKER PARK 243 Main Street WESTLAKE OH 44145 
2379 2379-PPY 1359 BROADWAY 1359 Broadway  NEW YORK NY 10018 

2381 
2381-INTERNATIONAL 
MARKET PLACE 2330 KALAKAUA AVENUE HONOLULU HI 96815 

2382 2382- PENN PLAZA One Penn Plaza Suite W-111B New York NY 10119 



Canada store locations 
STORE STORE NAME ADDRESS CITY STATE ZIP 

5102 5102-CCR KINGSWAY GARDEN 680 109 ST. EDMONTON AB T5G 3A6 
5112 5112-CCR BONNIE DOON 83RD ST.& 82ND AVE. UNIT #161 EDMONTON AB T6C 4E3 
5117 5117-CCR WEST EDMONTON 8882 170TH ST N. UNIT #2908 EDMONTON AB T5T 4J2 

5202 
5202-CCR SHERWOOD PARK 
MALL 2020 SHERWOOD DRIVE  UNIT#62 

SHERWOOD 
PARK AB T8A 3H9 

5203 5203-CCR CROSSIRON MILLS 261055 CROSSIRON BLVD. SP #374 ROCKY VIEW AB T4A 0G3 
5744 5744-CCR MARKET MALL 3625 SHAGANAPPI TR N.W.  UNIT P048 CALGARY AB T3A 0E2 
5745 5745-CCR SOUTH CENTRE 26A 100 ANDERSON SE CALGARY AB T2J 3V1 
5759 5759-CCR ST ALBERT CENTRE 375 ST. ALBERT ROAD ST. ALBERT AB T8N 3K8 
5836 5836-CCR PARK PLACE 501 FIRST AVENUE SOUTH - UNIT A12 LETHBRIDGE AB T1J 4L9 
6100 6100-PPY TORONTO DOMINION 317 - 7TH AVENUE SW,  UNIT 161 CALGARY AB T2P 2Y9 
6103 6103-PPY EDMONTON CITY CT 101 ST & 102 ST, SUITE C213 EDMONTON AB T5J 2Y7 
6104 6104-PPY SOUTHGATE CENTRE #51, 5015-111 STREET NW, SPACE 320 EDMONTON AB T6H-4M6 
6118 6118-PPY CHINOOK 6455 MACLEOD TRAIL SW, SPACE #283 CALGARY AB T2H 0K8 
5152 5152-CCR WILLOWBROOK CTR 19705 FRASER HIGHWAY LANGLEY BC V3A 7E9 

5155 5155-CCR COQUITLAM CENTRE 2929 BARNET HWY 
PORT 
COQUITLAM BC V3B 5R5 

5156 
5156-CCR WESTSHORE TOWN 
CENTRE 2945 JACKLIN ROAD VICTORIA BC V9B 5E3 

5170 5170-CCR BENTALL CENTRE UNIT 112, 505 BURRARD ST., BOX 49 VANCOUVER BC V7X 1B1 

5175 
5175-CCR WOODGROVE 
CENTRE 

285 6631 ISLAND HWY NORTH  UNIT 
51C NANAIMO BC V9T 4T7 

5705 5705-CCR VILLAGE GREEN 4900-27TH ST. VERNON BC V1T 7G7 

5715 
5715-CCR COTTONWOOD 
MALL 45585 LUCKAKUCK WAY CHILLIWACK BC V2R 1A1 

5721 5721-CCR CENTRAL CITY 2720 CENTRAL CITY UNIT M715 SURREY BC V3T 2W1 
5722 5722-CCR ABERDEEN MALL 1320 TRANS CDA HWY W KAMLOOPS BC V1S 1J2 
6110 6110-PPY BURRARD 765 Burrard Street Vancouver BC V6Z 1X6 
6130 6130-OAKRIDGE - BC 650 West 41st Street Unit 255 VANCOUVER BC V5Z 2M9 
5227 5227-CCR POLO PARK 1485 PORTAGE AVENUE WINNIPEG MB R3G 0W4 
5302 5302-CCR CITY PLACE 333 ST MARY AVE-UNIT 55 WINNIPEG MB R3C 1M8 
5784 5784-CCR KILDONAN PLACE 1555 REGENT AVE W WINNIPEG MB R2C 4J2 
5300 5300-CCR AVALON MALL 48 KENMOUNT ROAD ST.JOHN'S NL A1B 1W3 
5878 5878-CCR CORNER BROOK 44 MAPLE VALLEY ROAD CORNER BROOK NL A2H 6L8 
5326 5326-CCR MICMAC MALL 21 MICMAC BLVD DARTMOUTH NS B3A 4N3 
5602 5602-CCR SCOTIA SQUARE 5201 DUKE STREET HALIFAX NS B3J 1N9 
5782 5782-CCR YARMOUTH MALL 76 STARRS ROAD UNIT 21 YARMOUTH NS B5A 2T5 
5783 5783-CCR HALIFAX CENTRE 7001 MUMFORD ROAD  UNIT 121 HALIFAX NS B3L 2H8 
5887 5887-CCR MAYFLOWER MALL 800 GRAND LAKE RD. SYDNEY NS B1P 6S9 
5340 5340-CCR JACKSON SQUARE 2 KING ST. W.  UNIT 00146 HAMILTON ON L8P 1A1 
5341 5341-CCR EASTGATE SQUARE 75 CENTENNIAL PKWY N STONEY CREEK ON L8E 2P2 
5362 5362-CCR ERIN MILLS CTR 5100 ERIN MILLS PARKWAY MISSISSAUGA ON L5M 4Z5 
5372 5372-CCR WHITE OAKS MALL 1105 WELLINGTON ROAD SPACE 77 LONDON ON N6E 1V4 

5376 5376-CCR EXCHANGE TOWER 
130 KING ST WEST  CONCOURSE LVL 
CW6 TORONTO ON M5X 1C9 

5380 5380-CCR THE PROMENADE 1 PROMENADE CIRCLE THORNHILL ON L4J 4P8 



5381 5381-CCR PEN CENTRE 221 GLENDALE AVE.  UNIT #106A ST. CATHARINES ON L2T 2K9 
5382 5382-CCR FAIRVIEW PARK 2960 KINGSWAY DRIVE   G007 KITCHENER ON N2C 1X1 
5396 5396-CCR BILLINGSBRIDGE 2269 RIVERSIDE DRIVE   UNIT 28 OTTAWA ON K1H 8K2 
5402 5402-CCR WESTMOUNT MALL 785 WONDERLAND RD, SPACE C6 LONDON ON N6K 1M6 
5405 5405-CCR PLACE D'ORLEANS 110 PLACE D'ORLEAN DRIVE ORLEANS ON K1C 2L9 
5410 5410-CCR HILLCREST MALL 9350 YONGE STREET RICHMOND HILL ON L4C 5G2 
5423 5423-CCR CAMBRIDGE CTR. 355 HESPELER RD. CAMBRIDGE ON N1R 6B3 

5430 
5430-CCR CARLINGWOOD 
MALL 2121 CARLINGWOOD AVE  UNIT #43 OTTAWA ON K2A 1H2 

5431 5431-CCR BAYSHORE CENTRE 100 BAYSHORE DRIVE UNIT CC1D NEPEAN ON K2B 8C1 
5436 5436-CCR INTERCITYCENTRE 1000 FORT WILLIAM ROAD THUNDER BAY ON P7B 6B9 
5445 5445-CCR EGLINTON CENTRE 8 LEBOVIC AVENUE  UNIT 5 SCARBOROUGH ON M1L 4V9 

5459 
5459-CCR CHERRYHILL 
VILLAGE 301 OXFORD STREET WEST UNIT #58 LONDON ON N6H 1S6 

5460 5460-CCR SEAWAY MALL 800 NIAGARA STREET NORTH  L8B WELLAND ON L3C 5Z4 
5735 5735-CCR STONE ROAD MALL 435 STONE RD. WEST GUELPH ON N1G 2X6 
5739 5739-CCR OSHAWA CENTRE 419 KING ST W. OSHAWA ON L1J 2K5 
5756 5756-CCR PICKERING TOWN 1355 KINGSTON RD. UNIT#146 PICKERING ON L1V 1B8 
5819 5819-CCR MAPLEVIEW CENTRE 900 MAPLE AVENUE BURLINGTON ON L7S 2J8 
5827 5827-CCR COLLEGE PARK 444 YONGE STREET   UNIT #F2 TORONTO ON M5B 2H4 
6101 6101-PPY BROOKFIELD PLACE 161 BAY STREET TORONTO ON M5J 2S1 
6102 6102-PPY SCOTIA PLAZA 40 KING STREET WEST TORONTO ON M5H 3Y2 
6105 6105-BAYVIEW VILLAGE 2901 BAYVIEW AVENUE, SPACE #22D TORONTO ON M2K 1E6 
6106 6106-PPY YORKDALE 3401 DUFFERIN ST, SPACE 302 TORONTO ON M6A 2T9 
6111 6111-PPY LIME RIDGE MALL 999 UPPER WENTWORTH ST HAMILTON ON L9A 4X5 
6113 6113-PPY MARKVILLE CENTRE 5000 HWY#7 E (AT MCCOWAN) MARKHAM ON L3R 4M9 
6117 6117-PPY METRO CENTRE 200 WELLINGTON ST. WEST TORONTO ON M5V 3C7 
6124 6124-PPY SQUARE ONE 100 CITY CENTRE DR. UNIT 1-823 MISSISSAUGA ON L5B 2C9 
6128 6128-PPY YONGE EGLINTON 2300 YONGE STREET, SUITE C034 TORONTO ON M4P 1E4 
6131 6131-PPY TD CENTRE PATH 66 WELLINGTON STREET WEST TORONTO ON M5K 1G8 
6701 6701-PD ST. LAURENT CENTER 1200 ST. LAURENT BLVD, UNIT G530 OTTAWA ON K1K 3B8 
5440 5440-CCR PLACE ALEXIS NIH 1500 ATWATER ST. MONTREAL QC H3Z 1X5 
5464 5464-CCR PLACE DU CENTRE 200 PROMENADE DU PORTAGE GATINEAU QC J8X 4B7 

5473 5473-CCR CHAGNON GALLERIE 
1200 BOUL. ALPHONSE-DESJARDINS 
BLVD LEVIS QC G6V 6Y8 

5499 5499-CCR DE HULL GALERIES 320 ST. JOSEPH BLVD. GATINEAU QC J8Y 3Y8 

6114 6114-PPY FAIRVIEW POINTE 
6815 TRANS CANADA HWY, SPACE 
E001B POINTE-CLAIRE QC H9R 1C4 

6129 5719-CCR PLACE VILLE MARI 1 PLACE VILLE MARIE #11152 MONTREAL QC H3B 3Y1 
5529 5529-CCR SOUTHLAND MALL 2965 GORDON ROAD REGINA SK S4S 6H7 
5530 5530-CCR LAWSON HEIGHTS 134 PRIMROSE DRIVE SASKATOON SK S7K 5S6 

5762 5762-CCR MARKET CENTRE 2325 PRESTON AVENUE SASKATOON SK S7J 2G2 
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SUBORDINATION AND INTERCREDITOR AGREEMENT 
 
 

THIS SUBORDINATION AND INTERCREDITOR AGREEMENT (this “Agreement”) is entered 
into as of June 25, 2019 by and among: 

 
AMERICAN GREETINGS CORPORATION, an Ohio corporation, CARLTON CARDS LIMITED, 
a federal Canada corporation, and PAPYRUS-RECYCLED GREETINGS CANADA LTD., a 
federal Canada corporation (collectively, the “Subordinated Creditor”); 
 
WELLS FARGO BANK, NATIONAL ASSOCIATION, as Administrative Agent and as Collateral 
Agent (in such capacity, the “Agent”) for itself and the other Lenders party to the Credit 
Agreement (as hereinafter defined) (collectively, with the Agent, the “Senior Lender”).  

 
BACKGROUND: 

 
A. The Senior Lender and Schurman Fine Papers d/b/a Papyrus, a California corporation 

(the “Lead Borrower”), SFP Franchise Corporation (formerly known as Papyrus Franchise Corporation), 
a Delaware corporation (“SFP Franchise”), and SFP Canada Ltd. (formerly known as 644064 N.B. Inc.), 
a New Brunswick corporation (“SFP Canada” and together with Lead Borrower and SFP Franchise, the 
“Borrowers”), are parties to that certain First Amended and Restated Loan and Security Agreement, 
dated as of April 17, 2009 (as it has been and may hereafter be amended, modified, supplemented, or 
restated and in effect from time to time, the “Credit Agreement”).  (Capitalized terms used in this 
Agreement and not otherwise defined shall have the meanings as defined in the Credit Agreement).  All 
of the Borrowers’ Obligations under the Credit Agreement and the other Loan Documents are secured by 
liens on and security interests in substantially all of the now existing and hereafter acquired business 
assets of the Borrowers (the “Collateral”).  
 

B. Prior to the date hereof, the Subordinated Creditor sold and provided goods and services 
on credit to one or more of the Borrowers and Borrowers’ affiliates, if any, on an unsecured basis, and is 
or may be owed as of the date hereof certain other amounts by the Borrowers under certain agreements 
with one or more of the Borrowers or otherwise (the “Vendor Account Receivable”).  At this time, the 
Borrowers intend to enter into that certain Security Agreement (the “Junior Security Agreement”), a 
copy of which is annexed hereto marked Exhibit “A”, with the Subordinated Creditor and grant the 
Subordinated Creditor liens on and security interests in all or a portion of the Collateral (the “Junior 
Liens”) to secure the Vendor Account Receivable.  As an inducement to and as one of the conditions 
precedent to the agreement of the Senior Lender to consent to the Borrowers granting the Junior Liens to 
the Subordinated Creditor, the Senior Lender has required the execution and delivery of this Agreement 
by the Subordinated Creditor in order to set forth the relative rights and priorities of the Senior Lender and 
the Subordinated Creditor under the Senior Debt Documents (as hereinafter defined) and the 
Subordinated Debt Documents (as hereinafter defined). 
 

NOW, THEREFORE, for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the Senior Lender and the Subordinated Creditor hereby agree as 
follows: 
 
1. Definitions. The following terms shall have the following meanings in this Agreement: 
 

“Bankruptcy Code” shall mean Chapter 11 of Title 11 of the United States Code, as 
amended from time to time and any successor statute and all rules and regulations promulgated 
thereunder. 
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“Borrowers” shall mean the Persons described as the Borrowers in the recitals to this 
Agreement and any other Person which hereafter guaranties, or grants a security interest or lien 
in any of its assets as collateral for, all or any part of the Senior Debt or the Subordinated Debt. 
 

“Distribution” means, with respect to any indebtedness, obligation or security,  (a) any 
voluntary or involuntary payment or distribution by any Person of cash, securities or other 
property, by set-off or otherwise, on account of such indebtedness, obligation or security, (b) any 
redemption, purchase or other acquisition of such indebtedness, obligation or security by any 
Person or (c) the granting of any lien or security interest to or for the benefit of the holders of such 
indebtedness, obligation or security in or upon any property of any Person.   
 

“Enforcement Action” shall mean (a) to take from or for the account of any of the 
Borrowers, by set-off or in any other manner, the whole or any part of any moneys which may 
now or hereafter be owing by the Borrowers with respect to the Subordinated Debt, (b) to sue for 
payment of, or to initiate or participate with others in any suit, action or proceeding against the 
Borrowers or any guarantor to (i) enforce payment of or to collect the whole or any part of the 
Subordinated Debt other than in the ordinary course of business or (ii) commence judicial 
enforcement of any of the rights and remedies under the Subordinated Debt Documents or 
applicable law with respect to the Subordinated Debt, (c) to accelerate the Subordinated Debt, (d) 
to exercise any put option or to cause the Borrowers or any guarantor to honor any redemption or 
mandatory prepayment obligation under any Subordinated Debt Document, (e) to notify account 
debtors or directly collect accounts receivable or other payment rights of the Borrowers or any 
guarantor, (f) to take any action under the provisions of any state or federal law, including, without 
limitation, the Uniform Commercial Code, to  foreclose upon, take possession of, or sell any 
property or assets of the Borrowers or any guarantor, including the Collateral, (g) the 
commencement of any action seeking or requesting relief from or modification of the automatic 
stay or any other stay under the Bankruptcy Code or in any Proceeding in respect of the 
Collateral, or any proceeds thereof, subject to the terms hereof, (h) the commencement of any 
action seeking appointment of a receiver, administrator, controller, interim receiver, trustee, 
monitor, custodian, conservator, liquidator, compulsory manager, rehabilitator, or similar officer 
for any of the Borrowers or all or part of the Collateral.  Notwithstanding anything to the contrary 
contained in this Agreement, the term “Enforcement Action” shall not include any action by 
Subordinated Creditor to terminate or exercise any other non-monetary right of Subordinated 
Creditor under any of the Subordinated Debt Documents.  

 
“Limited Guaranty” shall have the meaning ascribed to such term in Section 4.3 hereof. 

 
“Person” means any natural person, corporation, general or limited partnership, limited 

liability company, firm, trust, association, government, governmental agency or other entity, 
whether acting in an individual, fiduciary or other capacity. 
 

“Proceeding” shall mean any voluntary or involuntary insolvency, bankruptcy, 
receivership, custodianship, liquidation, dissolution, reorganization, assignment for the benefit of 
creditors, appointment of a custodian, receiver, trustee or other officer with similar powers or any 
other proceeding for the liquidation, dissolution or other winding up of a Person. 
 

“Refinancing Senior Debt Documents” shall mean any financing documentation which 
replaces the Loan Documents and pursuant to which the Senior Debt under the Loan Documents 
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is refinanced, as such financing documentation may be amended, supplemented, or otherwise 
modified from time to time. 
 

“Senior Debt” shall mean all obligations, liabilities and indebtedness of every nature of 
the Borrowers from time to time owed to the Senior Lender under the Senior Debt Documents, 
including, without limitation, the Obligations, whether before or after the filing of a Proceeding 
under the Bankruptcy Code together with (a) any amendments, modifications, renewals, or 
extensions thereof and (b) any interest accruing thereon after the commencement of a 
Proceeding, without regard to whether or not such interest comprises part of an allowed claim.  
Senior Debt shall be considered to be outstanding whenever any Commitment under any Senior 
Debt Document is outstanding.    
 

“Senior Debt Documents” shall mean the Loan Documents and, after any refinancing 
of the Senior Debt under the Loan Documents, the applicable Refinancing Senior Debt 
Documents. 
 

“Senior Lender” shall mean the Persons described as the Senior Lender in the recitals 
to this Agreement, and any Persons from time to time holding any portion of the Senior Debt. 
 

“Subordinated Creditor” shall mean the Person described as the Subordinated Creditor 
in the recitals to this Agreement, and any Person from time to time holding any portion of the 
Subordinated Debt. 
 

“Subordinated Debt” shall mean all of the obligations of the Borrowers evidenced by or 
incurred pursuant to the Subordinated Debt Documents, now existing or hereafter arising, 
including the Vendor Account Receivable.  As of the date of this Agreement, a schedule of the 
outstanding Subordinated Debt is set forth on Exhibit “B” annexed hereto. 
 

“Subordinated Debt Documents” shall mean the documents, instruments, and 
agreements pursuant to which the Subordinated Creditor established the Vendor Account 
Receivable, any notes evidencing the Vendor Account Receivable, any guaranty with respect to 
the Subordinated Debt, the Junior Security Agreement, any other security agreement or other 
collateral document securing the Subordinated Debt, and all other documents, agreements, and 
instruments now existing or hereinafter entered into evidencing or pertaining to all or any portion 
of the Subordinated Debt.  

 
2. Subordination.  
 

2.1 Subordination of Junior Liens.  The Subordinated Creditor covenants and agrees, 
notwithstanding anything to the contrary contained in any of the Subordinated Debt Documents, that the 
Junior Liens are and shall be at all times subject to and subordinate in priority to the liens and security 
interest granted to the Senior Lender in and to the Collateral.  Each holder of Senior Debt, whether such 
Senior Debt is now outstanding or hereafter created, incurred, assumed, or guaranteed, shall be deemed 
to have acquired Senior Debt in reliance upon the provisions contained in this Agreement.  Each holder of 
Subordinated Debt, whether such Subordinated Debt is now outstanding or hereafter created, incurred, 
assumed, or guaranteed, shall be deemed to have acquired Subordinated Debt subject to the provisions 
contained in this Agreement. 

 
2.2 No Subordinated Debt Payment Restrictions.  Notwithstanding the foregoing and subject 

only to Sections 2.3 and 2.4 hereof, the Subordinated Creditor may receive and the Borrowers may make 
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payments on the Subordinated Debt, including the Vendor Account Receivable, at any time, and from 
time to time, as the Subordinated Creditor and the Borrowers may agree.  Nothing herein shall prohibit 
Subordinated Creditor from converting any Subordinated Debt into Equity Interests of the Lead Borrower. 
 

2.3 Liquidation, Bankruptcy.  In the event of any Proceeding involving any one or more of the 
Borrowers: 
 

(a) All Senior Debt first shall have been indefeasibly paid in full in cash and all 
Commitments under the Senior Debt Documents shall have been terminated before any 
Distribution, whether in cash, securities, or other property, shall be made to any Subordinated 
Creditor on account of any Subordinated Debt that shall have been incurred prior to the 
commencement of such Proceeding.  

 
(b) Any Distribution, whether in cash, securities, or other property which would 

otherwise, but for the terms hereof, be payable or deliverable in respect of the Subordinated Debt 
incurred prior to the commencement of a Proceeding shall be paid or delivered directly to the 
Senior Lender until all Senior Debt shall have been indefeasibly paid in full in cash and all 
Commitments under the Senior Debt Documents shall have been terminated.  The Subordinated 
Creditor irrevocably authorizes, empowers, and directs any debtor, debtor in possession, 
receiver, trustee, liquidator, custodian, conservator, or other Person having authority, to pay or 
otherwise deliver all such Distributions to the Senior Lender.  The Subordinated Creditor also 
irrevocably authorizes and empowers the Senior Lender, in the name of Subordinated Creditor, to 
demand, sue for, collect, and receive any and all such Distributions.  

 
(c) The Subordinated Creditor agrees not to initiate, prosecute, or participate in any 

claim, action, or other proceeding challenging the enforceability, validity, perfection, or priority of 
any portion of the Senior Debt or any liens and security interests in any Collateral securing any 
portion of the Senior Debt.  

 
(d) The Subordinated Creditor agrees that the Senior Lender may consent to the use 

of cash collateral or provide financing to the Borrowers on such terms and conditions and in such 
amounts as the Senior Lender, in its sole and exclusive discretion, may decide, including the 
consent to use of cash collateral or use of financing by the Borrowers in accordance with an 
agreed upon budget approved by the Senior Lender to pay, among other things, pre-petition 
claims, unsecured or administrative claims that do not have priority over the Senior Debt or the 
Subordinated Debt, so-called “503(b)(9) claims” and other similar items customarily required to be 
paid in a Proceeding.  In connection therewith, the Borrowers may grant to the Senior Lender 
liens and security interests upon all of the property of the Borrowers, which liens and security 
interests (i) shall secure payment of all Senior Debt (whether such Senior Debt arose prior to the 
commencement of any Proceeding or at any time thereafter) and all other financing provided by 
the Senior Lender during such Proceeding and (ii) shall be superior in priority to the Junior Liens 
in favor of the Subordinated Creditor on the property of the Borrowers.  The Subordinated 
Creditor agrees that it will not object to or oppose a good faith sale or other disposition of any 
property securing all of any part of the Senior Debt free and clear of security interests, liens, or 
other claims of the Subordinated Creditor under Section 363 of the Bankruptcy Code or any other 
provision of the Bankruptcy Code, if the Senior Lender has in good faith consented to such sale 
or disposition. The Subordinated Creditor agrees not to assert any right it may have to “adequate 
protection” of the Subordinated Creditor’s interest in any Collateral in any Proceeding incidental to 
any such use of cash collateral or financing in any Proceeding, or incidental to any sale or other 
disposition of any property securing all or any part of the Senior Debt, and agrees that it will not 
seek to have the automatic stay lifted with respect to any Collateral without the prior written 
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consent of the Senior Lender.  The Subordinated Creditor waives any claim it may now or 
hereafter have arising out of the Senior Lender’s election, in any Proceeding instituted under the 
Bankruptcy Code, of the application of Section 1111(b)(2) of the Bankruptcy Code, and/or any 
borrowing or grant of a security interest under Section 364 of the Bankruptcy Code by the 
Borrowers, as debtors in possession.  

 
(e) The Subordinated Creditor agrees to execute, verify, deliver, and file any proofs 

of claim in respect of the Subordinated Debt requested by the Senior Lender in connection with 
any such Proceeding and hereby irrevocably authorizes, empowers, and appoints the Senior 
Lender as its agent and attorney-in-fact to (i) execute, verify, deliver and file such proofs of claim 
upon the failure of such Subordinated Creditor to do so prior to 60 days before the expiration of 
the time to file any such proof of claim and (ii) vote such claim in any such Proceeding upon the 
failure of such Subordinated Creditor to do so prior to 30 days before the expiration of the time to 
vote any such claim; provided, that (A) the Subordinated Creditor shall not vote its claim in a 
manner inconsistent with the terms and conditions of this Agreement, and (b) the Senior Lender 
shall have no obligation to execute, verify, deliver, file, and/or vote any such proof of claim.  In the 
event that the Senior Lender votes any claim in accordance with the authority granted hereby, the 
Subordinated Creditor shall not be entitled to change or withdraw such vote. 

 
(f) The Senior Debt shall continue to be treated as Senior Debt and the provisions of 

this Agreement shall continue to govern the relative rights and priorities of the Senior Lender and 
the Subordinated Creditor even if all or part of the Senior Debt or the security interests securing 
the Senior Debt are subordinated, set aside, avoided, invalidated, or disallowed in connection 
with any such Proceeding, and this Agreement shall be reinstated if at any time any payment of 
any of the Senior Debt is rescinded, disgorged, or must otherwise be returned by any holder of 
Senior Debt or any representative of such holder. 

 
(g) This Agreement shall constitute a “subordination agreement” in any Proceeding 

and shall continue in effect and be enforceable in accordance with Section 510(a) of the 
Bankruptcy Code. 

 
2.4 Subordinated Debt Standstill Provisions. In the event of a Proceeding, the Subordinated 

Creditor shall not, without the prior written consent of the Senior Lender which may be granted or withheld 
by the Senior Lender in its sole and exclusive discretion, take any Enforcement Action with respect to the 
Subordinated Debt unless and until the Senior Debt has been indefeasibly paid in full in cash and all 
Commitments under the Senior Debt Documents shall have been terminated.  Notwithstanding the 
foregoing, the Subordinated Creditor may, (i) receive ordinary course payments from the Borrowers in 
accordance with any budgets agreed to by Senior Lender and (ii) subject to Section 2.3 of this 
Agreement, file proofs of claim against the Borrowers in any Proceeding involving the Borrowers.  Any 
Distributions or other proceeds of any Enforcement Action obtained by the Subordinated Creditor in 
violation of the foregoing prohibition shall in any event be deemed to be held in trust by it for the benefit of 
the Senior Lender and promptly paid or delivered to the Senior Lender in the form received until all Senior 
Debt has been indefeasibly paid in full in cash and all Commitments under the Senior Debt Documents 
have been terminated.   
 

2.5 Incorrect Payments.  If any Distribution on account of the Subordinated Debt not 
permitted to be made by the Borrowers or accepted by the Subordinated Creditor under this Agreement is 
made and received by the Subordinated Creditor, such Distribution shall be deemed to be held in trust by 
the Subordinated Creditor for the benefit of the Senior Lender, and shall be promptly paid over to the 
Senior Lender for application to the payment of the Senior Debt then remaining unpaid, until all of the 
Senior Debt has been indefeasibly paid in full and all Commitments under the Senior Debt Documents 
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have been terminated. 
 

2.6 Subordination of Liens and Security Interests; Agreement Not to Contest; Agreement to 
Release Liens.  Until the Senior Debt has been indefeasibly paid in full in cash and all Commitments 
under the Senior Debt Documents have been terminated, the Borrowers shall not grant to the 
Subordinated Creditor, and the Subordinated Creditor shall not take, any lien, security interest, or other 
collateral of any kind, nature, or description as security for the Subordinated Debt, except as provided in 
the Junior Security Agreement and the Subordinated Debt Documents as in effect on the date of this 
Agreement.  The Subordinated Creditor agrees that all liens and security interests of the Subordinated 
Creditor in the Collateral shall be and hereby are subordinated for all purposes and in all respects to the 
liens and security interests of the Senior Lender in the Collateral, regardless of the time, manner, or order 
of perfection of any such liens and security interests.  The Subordinated Creditor agrees that it will not at 
any time contest the validity, perfection, priority or enforceability of the Senior Debt, the Senior Debt 
Documents, or the liens and security interests of the Senior Lender in the Collateral securing the Senior 
Debt.  In the event that the Senior Lender releases or agrees to release any of its liens or security 
interests in any portion of the Collateral in connection with the sale or other disposition thereof, including 
incidental to a sale under Section 363 of the Bankruptcy Code as provided in subsection 2.3(d) above, or 
any of the Collateral is sold or retained pursuant to a foreclosure or similar action, the Subordinated 
Creditor shall promptly consent to such sale or other disposition and promptly execute and deliver to the 
Senior Lender such termination statements and releases as the Senior Lender shall reasonably request 
to effect the release of the liens and security interests of the Subordinated Creditor in such Collateral.  In 
furtherance of the foregoing, the Subordinated Creditor hereby irrevocably appoints the Senior Lender as 
its attorney-in-fact, with full authority in the place and stead of such Subordinated Creditor and in the 
name of such Subordinated Creditor or otherwise, to execute and deliver any document or instrument 
which such Subordinated Creditor may be required to deliver pursuant to this subsection 2.6. 
 

2.7 Application of Proceeds from Sale or other Disposition of the Collateral.  In the event of 
any sale, transfer, or other disposition (including a casualty loss or taking through eminent domain) of all 
or any portion of the Collateral, the proceeds resulting therefrom (including insurance proceeds) shall be 
applied in accordance with the terms of the Senior Debt Documents or as otherwise consented to by the 
Senior Lender in its sole and exclusive discretion until such time as the Senior Debt has been 
indefeasibly paid in full in cash and all Commitments under the Senior Debt Documents have been 
terminated.  
 

2.8 Sale, Transfer or other Disposition of Subordinated Debt.  The subordination effected 
hereby shall survive any sale, assignment, pledge, disposition, or other transfer of all or any portion of the 
Subordinated Debt, and the terms of this Agreement shall be binding upon the successors and assigns of 
the Subordinated Creditor, as provided in Section 10 hereof.   
 

2.9 Legends. Until the termination of this Agreement in accordance with Section 16 hereof, 
the Subordinated Creditor will cause to be clearly, conspicuously, and prominently inserted on the face of 
the Junior Security Agreement, as well as any renewals or replacements thereof, the following legend: 
 

“This agreement and the rights and obligations evidenced hereby are subordinate in the 
manner and to the extent set forth in that certain Subordination and Intercreditor Agreement (the 
“Subordination Agreement”) dated as of June 25, 2019 between American Greetings Corporation 
(“Subordinated Creditor”) and Wells Fargo Bank, National Association, as Administrative and 
Collateral Agent (the “Senior Lender”) to the indebtedness (including interest) owed by Schurman 
Fine Papers d/b/a Papyrus, a California corporation, SFP Franchise Corporation (formerly known 
as Papyrus Franchise Corporation), a Delaware corporation, and SFP Canada Ltd. (formerly 
known as 644064 N.B. Inc.), a New Brunswick corporation (collectively, the “Borrowers”) pursuant 
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to that certain First Amended and Restated Loan and Security Agreement, dated as of April 17, 
2009 between the Borrowers and the Senior Lender, as such agreement has been and hereafter 
may be amended, supplemented, or otherwise modified from time to time and to indebtedness 
refinancing the indebtedness under that agreement as contemplated by the Subordination 
Agreement; and each holder of this instrument, by its acceptance hereof, irrevocably agrees to be 
bound by the provisions of the Subordination Agreement.” 

 
3. Modifications to Senior Debt Documents.  Subject to Section 4.3 hereof, the Senior Lender 
may at any time and from time to time without the consent of or notice to the Subordinated Creditor, 
without incurring liability to the Subordinated Creditor and without impairing or releasing the obligations of 
the Subordinated Creditor under this Agreement, increase the principal amount of the Senior Debt, 
change the manner or place of payment or extend the time of payment of or renew or alter any of the 
terms of the Senior Debt, or amend in any manner any agreement, note, guaranty or other instrument 
evidencing or securing or otherwise relating to the Senior Debt.  
 
4. Waiver of Certain Rights by Subordinated Creditor. 
 

4.1 Marshaling.  The Subordinated Creditor hereby waives any rights it may have under 
applicable law to assert the doctrine of marshaling or to otherwise require the Senior Lender to marshal 
any property of any of the Borrowers for the benefit of the Subordinated Creditor. 
 

4.2 Rights Relating to Senior Lender’s Actions with Respect to the Collateral.  The 
Subordinated Creditor hereby waives, to the extent permitted by applicable law, any rights which it may 
have to enjoin or otherwise obtain a judicial or administrative order preventing the Senior Lender from 
taking, or refraining from taking, any action with respect to all or any part of the Collateral.  Without 
limitation of the foregoing, the Subordinated Creditor hereby agrees (a) that it has no right to direct or 
object to the manner in which the Senior Lender applies the proceeds of the Collateral resulting from the 
exercise by the Senior Lender of rights and remedies under the Senior Debt Documents to the Senior 
Debt and (b) that the Senior Lender has not assumed any obligation to act as the agent for the 
Subordinated Creditor with respect to the Collateral.  The Senior Lender shall have the exclusive right to 
enforce rights and exercise remedies with respect to the Collateral until the Senior Debt has been paid in 
full.  In exercising rights and remedies with respect to the Collateral, the Senior Lender may enforce the 
provisions of the Senior Debt Documents and exercise remedies thereunder, all in such order and in such 
manner as it may determine in the exercise of its sole and exclusive discretion.  Such exercise and 
enforcement shall include, without limitation, the rights to sell or otherwise dispose of Collateral, to incur 
expenses in connection with such sale or disposition and to exercise all the rights and remedies of a 
secured lender under the Uniform Commercial Code of any applicable jurisdiction.  In conducting any 
public or private sale under the Uniform Commercial Code, the Senior Lender shall give the Subordinated 
Creditor such notice of such sale as may be required by the applicable Uniform Commercial Code; 
provided, however, that ten (10) days’ notice shall be deemed to be commercially reasonable notice. 

4.3 No Effect on Limited Guaranty Provisions.  Notwithstanding anything to the contrary 
contained in this Agreement, nothing contained in this Agreement shall alter, amend, modify, supersede 
or replace any of the rights and obligations, as applicable, of Senior Lender and Subordinated Creditor 
under that certain Limited Guaranty, dated April 17, 2009, executed by Subordinated Creditor (the 
“Limited Guaranty”), as amended by that certain First Amendment to Limited Guaranty, dated January 
22, 2013, executed by Subordinated Creditor and acknowledged by Senior Lender and Wells Fargo 
Foothill Canada, ULC, and that certain Second Amendment to Limited Guaranty, dated April 27, 2018, 
executed by Subordinated Creditor, Senior Lender and Wells Fargo Capital Finance Corporation Canada, 
and Lost Letter of Credit Indemnity Agreement, and any Guarantor L/C (as defined in the Limited 
Guaranty).  
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5. Representations and Warranties.   The Subordinated Creditor hereby represents and warrants 
to the Senior Lender that as of the date hereof : (a) the outstanding balance of the Subordinated Debt is 
as set forth on Exhibit B annexed hereto; (b) the Subordinated Creditor has the power and authority to 
enter into, execute, deliver, and carry out the terms of this Agreement, all of which have been duly 
authorized by all proper and necessary action; (c) the execution of this Agreement by the Subordinated 
Creditor will not violate or conflict with the organizational documents of the Subordinated Creditor, any 
material agreement binding upon the Subordinated Creditor or any law, regulation or order or require any 
consent or approval which has not been obtained; and (d) this Agreement is the legal, valid, and binding 
obligation of the Subordinated Creditor, enforceable against the Subordinated Creditor in accordance with 
its terms. 
 
6. Subrogation.  Subject to the indefeasible payment in full in cash of all Senior Debt and the 
termination of all Commitments under the Senior Debt Documents, the Subordinated Creditor shall be 
subrogated to the rights of the Senior Lender to receive Distributions with respect to the Senior Debt until 
the Subordinated Debt has been paid in full.  The Subordinated Creditor agrees that, subject to Section 
2.2 hereof, in the event that all or any part of a payment made with respect to the Senior Debt is 
recovered from the holders of the Senior Debt in a Proceeding or otherwise, any Distribution that had 
been or is thereafter received by the Subordinated Creditor with respect to the Subordinated Debt, except 
for Distributions otherwise permitted by this Agreement, whether pursuant to the right of subrogation 
provided for in this Agreement or otherwise, shall be deemed to have been received by the Subordinated 
Creditor in trust as property of the holders of the Senior Debt and the Subordinated Creditor shall 
forthwith deliver the same to the Senior Lender for application to the Senior Debt, until the Senior Debt 
has been paid in full.  Any Distribution made pursuant to this Agreement to the Senior Lender which 
otherwise would have been made to the Subordinated Creditor is not, as between the Borrowers and the 
Subordinated Creditor, a payment by the Borrowers to or on account of the Subordinated Debt.  
 
7. Modification.  Any modification or waiver of any provision of this Agreement, or any consent to 
any departure by any party from the terms hereof, shall not be effective in any event unless the same is in 
writing and signed by the Senior Lender and the Subordinated Creditor, and then such modification, 
waiver, or consent shall be effective only in the specific instance and for the specific purpose given.  Any 
notice to or demand on any party hereto in any event not specifically required hereunder shall not entitle 
the party receiving such notice or demand to any other or further notice or demand in the same, similar or 
other circumstances unless specifically required hereunder. 
 
8. Further Assurances.  Each party to this Agreement promptly will execute and deliver such 
further instruments and agreements and do such further acts and things as may be reasonably requested 
in writing by any other party hereto that may be necessary or desirable in order to effect fully the 
purposes of this Agreement. 
 
9. Notices. Unless otherwise specifically provided herein, any notice delivered under this 
Agreement shall be in writing addressed to the respective party as set forth below and may be personally 
served, sent via e-mail or other electronic transmission, or sent by overnight courier service or certified or 
registered United States mail and shall be deemed to have been given (a) if delivered in person, when 
delivered; (b) if delivered electronically or by telecopy, on the date of transmission if transmitted on a 
business day before 4:00 p.m. (prevailing eastern time) or, if not, on the next succeeding business day; 
(c) if delivered by overnight courier, one business day after delivery to such courier properly addressed; 
or (d) if by United States mail, four business days after deposit in the United States mail, postage prepaid 
and properly addressed, as follows: 
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If to the Subordinated Creditor: 
 

American Greetings Corporation 
One American Boulevard 
Cleveland, Ohio 44145 
Attention:_Christopher W. Haffke, General Counsel and Chief Human 
Resources Officer 
E-mail: Chris.Haffke@AmGreetings.com 

 
With a copy to: 

 
Baker & Hostetler LLP 
Key Tower 
127 Public Square, Suite 2000 
Cleveland, Ohio 44114-1214 
Attention: Michael A. VanNiel 
Telecopy: (216) 696-0740 
E-mail: mvanniel@bakerlaw.com 

 
 

If to the Senior Lender: 
 

Wells Fargo Bank, National Association 
One Boston Place, 18th Floor 
Boston, Massachusetts 02108 
Attention: Emily J. Abrahamson 
E-mail:  Emily.J.Abrahamson@wellsfargo.com 

 
With a copy to: 

 
Riemer & Braunstein LLP 
100 Cambridge Street 
Boston, Massachusetts 02114 
Attention: Donald E. Rothman, Esquire  
E-mail:  drothman@riemerlaw.com 

 
or in any case, to such other address as the party addressed shall have previously designated by written 
notice to the serving party, given in accordance with this Section 9.  
 
10. Successors and Assigns.  This Agreement shall inure to the benefit of, and shall be binding 
upon, the respective successors and assigns of the Senior Lender and the Subordinated Creditor.  To the 
extent permitted under the Senior Debt Documents, the Senior Lender may, from time to time, without 
notice to the Subordinated Creditor, assign or transfer any or all of the Senior Debt or any interest therein 
to any Person and, notwithstanding any such assignment or transfer, or any subsequent assignment or 
transfer, the Senior Debt shall, subject to the terms hereof, be and remain Senior Debt for purposes of 
this Agreement, and every permitted assignee or transferee of any of the Senior Debt or of any interest 
therein shall, to the extent of the interest of such permitted assignee or transferee in the Senior Debt, be 
entitled to rely upon and be the third party beneficiary of the subordination provided under this Agreement 
and shall be entitled to enforce the terms and provisions hereof to the same extent as if such assignee or 
transferee were initially a party hereto.  

mailto:Emily.J.Abrahamson@wellsfargo.com
mailto:drothman@riemerlaw.com
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11. Relative Rights.  Subject to Section 4.3 hereof, this Agreement shall define the relative rights of 
the Senior Lender and the Subordinated Creditor, and nothing in this Agreement shall (a) impair, as 
between the Borrowers and the Senior Lender, or as between the Borrowers and the Subordinated 
Creditor, the obligation of the Borrowers with respect to the payment of the Senior Debt and the 
Subordinated Debt in accordance with their respective terms or (b) affect the relative rights of the Senior 
Lender or the Subordinated Creditor with respect to any other creditors of the Borrowers. 
 
12. Conflict.  Subject to Section 4.3 hereof, in the event of any conflict between any term, covenant, 
or condition of this Agreement and any term, covenant or condition of any of the Subordinated Debt 
Documents, the provisions of this Agreement shall control and govern.  
 
13. Headings. The section headings used in this Agreement are for convenience only and shall not 
affect the interpretation of any of the provisions hereof. 
 
14. Counterparts. This Agreement may be executed in one or more counterparts, each of which 
shall be deemed an original, but all of which together shall constitute one and the same agreement. 
 
15. Severability.  In the event that any provision of this Agreement is deemed to be invalid, illegal, or 
unenforceable by reason of the operation of any law or by reason of the interpretation placed thereon by 
any court or governmental authority, the validity, legality, and enforceability of the remaining provisions of 
this Agreement shall not in any way be affected or impaired thereby, and the affected provision shall be 
modified to the minimum extent required by law so as most fully to achieve the intention of this 
Agreement. 
 
16. Continuation of Subordination; Termination of Agreement.  This Agreement shall remain in 
full force and effect until the indefeasible payment in full in cash of the Senior Debt and the termination of 
all Commitments under the Senior Debt Documents, after which this Agreement shall terminate without 
further action on the part of the parties hereto. 

 
17. Termination of Commitments.  Notwithstanding anything to the contrary set forth herein, Senior 
Lender agrees that, once it has received indefeasible payment in full in cash of the Senior Debt, Senior 
Lender shall not forbear from exercising its rights to terminate all Commitments under the Senior Debt 
Documents if the effect of such forbearance would be to prevent the Subordinated Creditor from 
exercising rights it has under this Agreement, or any other agreements between or among Subordinated 
Creditor, the Borrowers, or Senior Lender, while no Senior Debt is outstanding. 

 
18. Prior Intercreditor and Subordination Agreement.  This Agreement shall amend, supersede 
and replace that certain Intercreditor and Subordination Agreement, dated as of April 17, 2009, by and 
among Schurman Fine Papers D/B/A Papyrus, American Greetings Corporation, and Wells Fargo Retail 
Finance LLC, as may have been amended from time to time (the “Prior Subordination Agreement”).  
The parties hereto acknowledge and agree that the Prior Subordination Agreement was terminated prior 
to the date hereof. 
 
19. Applicable Law.  This Agreement shall be governed by and shall be construed and enforced in 
accordance with the internal law of the State of New York, without regard to principles of conflicts of law.  
 
20. Consent to Jurisdiction.  THE SUBORDINATED CREDITOR HEREBY CONSENTS TO THE 
JURISDICTION OF ANY STATE OR FEDERAL COURT LOCATED WITHIN THE COUNTY OF NEW 
YORK OR THE CITY OF NEW YORK IN THE STATE OF NEW YORK, AND IRREVOCABLY AGREES 
THAT, SUBJECT TO THE SENIOR LENDER’S ELECTION, ALL ACTIONS OR PROCEEDINGS 
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ARISING OUT OF OR RELATING TO THIS AGREEMENT SHALL BE LITIGATED IN SUCH COURTS, 
EXCEPT IN THE EVENT OF THE COMMENCEMENT OF A PROCEEDING, IN WHICH EVENT ALL 
SUCH ACTIONS OR PROCEEDINGS SHALL BE BROUGHT IN THE APPLICABLE COURT 
PRESIDING OVER SUCH PROCEEDING.  THE SUBORDINATED CREDITOR EXPRESSLY SUBMITS 
AND CONSENTS TO THE JURISDICTION OF THE AFORESAID COURTS AND WAIVES ANY 
DEFENSE OF FORUM NON CONVENIENS.  THE SUBORDINATED CREDITOR HEREBY WAIVES 
PERSONAL SERVICE OF ANY AND ALL PROCESS AND AGREES THAT ALL SUCH SERVICE OF 
PROCESS MAY BE MADE UPON IT BY CERTIFIED OR REGISTERED MAIL, RETURN RECEIPT 
REQUESTED, ADDRESSED TO THE SUBORDINATED CREDITOR AT ITS ADDRESS SET FORTH IN 
THIS AGREEMENT AND SERVICE SO MADE SHALL BE COMPLETE TEN (10) DAYS AFTER THE 
SAME HAS BEEN POSTED.  
 
21. Waiver of Jury Trial.  THE SUBORDINATED CREDITOR AND THE SENIOR LENDER 
HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF 
ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, ANY OF THE SUBORDINATED 
DEBT DOCUMENTS, OR ANY OF THE SENIOR DEBT DOCUMENTS.  EACH OF THE 
SUBORDINATED CREDITOR AND THE SENIOR LENDER ACKNOWLEDGES THAT THIS WAIVER IS 
A MATERIAL INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH HAS 
RELIED ON THE WAIVER IN ENTERING INTO THIS AGREEMENT, AND THAT EACH WILL 
CONTINUE TO RELY ON THE WAIVER IN THEIR RELATED FUTURE DEALINGS.  EACH OF THE 
SUBORDINATED CREDITOR AND THE SENIOR LENDER WARRANTS AND REPRESENTS THAT 
EACH HAS HAD THE OPPORTUNITY OF REVIEWING THIS JURY WAIVER WITH LEGAL COUNSEL, 
AND THAT EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS. 
 

[Signature page follows] 





IN WITNESS WHEREOF, the Subordinated Creditor and the Senior Lender have caused this 
Agreement to be executed as of the date first above written.

Subordinated Creditor:

AMERICAN GREETINGS CORPORATION

By:.

Name: Gregory M. Steinberg

Title: Senior Vice President & CFO

CARLTON CARDS LIMITED

By:.

Name: Gregory M. Steinberg

Titie: Vice President & CFO

PAPYRUS-RECYCLED GREETINGS CANADA
LTD.

By.

Name: Gregory M. Steinberg

Title: Vice President & CFO

Senior Lender:

WELLS FARGO BANK, NATIONAL 
ASSOCIATION, as Administrative Agent and as 
Collateral Agent

O •By:^

Name: Emily Abrahamson

!

Title: Vice President
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WELLS FARGO CAPITAL FINANCE 
CORPORATION CANADA

By:
/

Name:
David G. Phillips 
Senior vice Pissaorl 
Credit Oliicer. Canada 
Wells Fargo Capital Finance 
Corporation Canada

Title:
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Exhibit A 
 

[Junior Security Agreement] 
 
 



This agreement and the rights and obligations evidenced hereby are subordinate in the manner and to the 
extent set forth in that certain Subordination and Intercreditor Agreement (the “Subordination 
Agreement”) dated as of June 25, 2019 between American Greetings Corporation (“Subordinated 
Creditor”) and Wells Fargo Bank, National Association, as Administrative and Collateral Agent (the 
“Senior Lender”) to the indebtedness (including interest) owed by Schurman Fine Papers d/b/a Papyrus, 
a California corporation, SFP Franchise Corporation (formerly known as Papyrus Franchise 
Corporation), a Delaware corporation, and SFP Canada Ltd. (formerly known as 644064 N.B. Inc.), a 
New Brunswick corporation (collectively, the “Borrowers”) pursuant to that certain First Amended and 
Restated Loan and Security Agreement, dated as of April 17, 2009 between the Borrowers and the Senior 
Lender, as such agreement has been and hereafter may be amended, supplemented, or otherwise modified 
from time to time and to indebtedness refinancing the indebtedness under that agreement as contemplated 
by the Subordination Agreement; and each holder of this instrument, by its acceptance hereof, 
irrevocably agrees to be bound by the provisions of the Subordination Agreement. 
 

SECURITY AGREEMENT 
 
THIS SECURITY AGREEMENT (this “Agreement”), dated as of this 25th day of June, 2019, is made 
by and between Schurman Fine Papers d/b/a Papyrus, a California corporation, SFP Franchise 
Corporation, a Delaware corporation, and SFP Canada Ltd., a New Brunswick corporation (collectively, 
the “Debtors”), on the one hand, and American Greetings Corporation, an Ohio corporation, as agent 
(for its own benefit and for the benefit of the Secured Parties) (the “Agent”), on the other hand. 
 

Under the terms hereof, the Agent desires to obtain and the Debtor desires to grant the Agent (for 
its own benefit and for the benefit of the Secured Parties) security for all of the Obligations (as hereinafter 
defined). 
 

NOW, THEREFORE, the Debtor and the Agent (for its own benefit and for the benefit of the 
Secured Parties), intending to be legally bound, hereby agree as follows: 
 

1.  Definitions. 
 

(a) “Collateral” means any and all assets and properties in which the Debtors have any right, title 
or interest, whether now owned or hereafter acquired, wherever located, and whether now or hereafter 
existing, and includes, without limitation, any and all (i) cash, (ii) accounts, deposit accounts, accounts 
receivable and credit card receivables, (iii) instruments, (iv) chattel paper, (v) goods, (vi) inventory, (vii) 
equipment, (viii) fixtures, (ix) furniture, (x) intangibles and general intangibles, (xi) commercial tort 
claims, (xii) investment property, (xiii) letter of credit rights and payment intangibles, (xiv) books and 
records, (xv) money or other assets that now or hereafter come into the possession, custody or control of 
the Agent (for its own benefit and for the benefit of the Secured Parties) or any affiliate of the Agent (for 
its own benefit and for the benefit of the Secured Parties), (xvi) policies and certificates of insurance, 
deposits, impressed accounts, compensating balances and other property of similar kind or character, 
(xvii) all insurance policies proceeds, refunds and premium rebates, including, without limitation, 
proceeds of fire and credit insurance, whether any of such proceeds, refunds and premium rebates arise 
from any of the foregoing, (xviii) all of Debtor’s contract rights under any contract, (xix) any prepaids, 
deposits or security deposits of any kind or nature, (xx) documents, bills of lading, documents of title, 
(xxi) vehicles, (xxii) promissory notes, (xxiii) intellectual property of any kind or nature including, 
without limitation, any patents, copyrights and trademarks, whether owned by or licensed to the Debtors, 
(xxiv) rights to tax refunds, (xxv) all liens, guarantees, rights, remedies and privileges pertaining to any of 
the foregoing (subparagraphs (i) through (xxiv) hereof), including the right of stoppage in transit, and 
(xxvi) any and all proceeds, products, additions, attachments, accessions, replacements, substitutions, 
improvements, renewals or other rights or interests of any kind or nature relating in any way to any of the 
foregoing (subparagraphs (i) through (xxv) hereof), whether tangible or intangible.  
 

(b) “Obligations” shall include all debts, liabilities, obligations, covenants and duties owing from 
the Debtors to the Agent or to one or more of the Secured Parties of any kind or nature, present or future 
(including any interest accruing thereon at any time), whether absolute or contingent, joint or several, due 
or to become due, now existing or hereafter arising, arising out of or relating in any way to (i) that certain 
Supply Agreement by and between one or more of Debtors and one or more of the Secured Parties dated 
April 17, 2009, as amended or amended and restated from time to time, (ii) that certain Trademark 
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License Agreement by and among one or more of the Debtors, one or more of the Secured Parties and the 
other parties thereto dated April 17, 2009, as amended or amended and restated from time to time, (iii) 
that certain POS Data Services Agreement by and between one or more of  the Debtors and one or more 
of the Secured Parties dated April 17, 2009, as amended or amended and restated from time to time, (iv) 
that certain Marketing Services Agreement by and between one or more of the Debtors and one or more 
of the Secured Parties dated April 17, 2009, as amended or amended and restated from time to time, (v) 
that certain Limited Guaranty of American Greetings Corporation, dated April 17, 2009 (the “Limited 
Guaranty”), as amended by that certain First Amendment to Limited Guaranty, dated January 22, 2013 
and that certain Second Amendment to Limited Guaranty, dated April 27, 2018, and any “Guarantor L/C” 
(as defined in the Limited Guaranty) and (vi) any other documents, purchase orders, or other agreements 
between or among any Debtor and one or more of the Secured Parties.  The foregoing agreements 
identified in subparagraphs (i) through (vi) hereof shall be referred to in this Agreement as, individually, 
an “AG Agreement” and, collectively, as the “AG Agreements”). 

 
(c) “PPSA” means the Personal Property Security Act, as adopted and enacted and as in effect 

from time to time in Canada.  Where applicable, terms used herein which are defined in the PPSA and not 
otherwise defined herein shall have the respective meanings ascribed to such terms in the PPSA. 
 

(d) “Receiver” means an interim receiver, a receiver, a manager or a receiver and 
manager. 

 
(e) “Secured Parties” means American Greetings Corporation, an Ohio corporation, Carlton 

Cards Limited, a federal Canada corporation, and Papyrus-Recycled Greetings Canada Ltd., a federal 
Canada corporation. 

 
(f) “UCC” means the Uniform Commercial Code, as adopted and enacted and as in effect from 

time to time in the State of Ohio. Terms used herein which are defined in the UCC and not otherwise 
defined herein shall have the respective meanings ascribed to such terms in the UCC. 
 

2.  Grant of Security Interest.  The Debtors, as debtors, hereby grant, convey and assign to the 
Agent (for its own benefit and for the benefit of the Secured Parties) a continuing lien on and security 
interest in the Collateral in order to secure the payment of, and performance of, the Obligations.  The 
security interests do not attach to consumer goods or extend to the last day of the term of any lease or 
agreement for lease of real property.  Such last day shall be held by the applicable Debtor in trust for the 
Agent (for its own benefit and for the benefit of the other Secured Parties) and, on the exercise by the 
Agent of any of its rights or remedies under this Agreement following an Event of Default, shall be 
assigned by such Debtor as directed by the Agent.   
 

3.  Change in Name or Locations.  The Debtors hereby agree that if the location of the 
Collateral changes from the locations listed on Exhibit “A” hereto and made part hereof, or if one or more 
of the Debtors changes its name or form or jurisdiction of organization, or establishes a name in which it 
may do business, the Debtors will immediately notify the Agent in writing of the additions or changes.  
The Debtors’ chief executive office(s) is/are listed in the Notice section below. 
 

4.  Representations and Warranties.  The Debtors represent, warrant and covenant to the Agent 
(for its own benefit and for the benefit of the Secured Parties) that the Debtors have good, marketable and 
indefeasible title to the Collateral, have not made any prior sale, pledge, encumbrance, assignment or 
other disposition of any kind of any of the Collateral, and the Collateral is free from all encumbrances and 
rights of setoff of any kind except the lien and security interest in favor of the Agent (for its own benefit 
and for the benefit of the Secured Parties) created by this Agreement and any liens and security interests 
of Wells Fargo Bank, National Association, as Administrative Agent and as Collateral Agent (“Wells 
Fargo”) under that certain First Amended and Restated Loan and Security Agreement, dated as of April 
17, 2009, as it may have been and may hereafter be amended, modified, supplemented or restated and in 
effect from time to time. 
 



3 
 

5.  Debtors’ Covenants.  The Debtors covenant that they shall: 
 

(a) from time to time and at all reasonable times allow the Agent, by or through any of its 
officers, agents, attorneys, or accountants, to examine or inspect the Collateral, and obtain valuations and 
audits of the Collateral, wherever located.  The Debtors shall do, obtain, make, execute and deliver all 
such additional and further acts, things, deeds, assurances and instruments as the Agent may require to 
vest in and assure to the Agent its rights hereunder and in or to the Collateral, and the proceeds thereof, 
including waivers from landlords, warehousemen and mortgagees; 
 

(b) keep the Collateral in good order and repair at all times and immediately notify the Agent of 
any event causing a material loss or decline in value of the Collateral, whether or not covered by 
insurance, and the amount of such loss or depreciation;  
 

(c) only use or permit the Collateral to be used in accordance with all applicable federal, state, 
county, municipal and other applicable laws and regulations; and 
 

(d) have and maintain insurance at all times with respect to all Collateral as the Agent may 
reasonably require, in such form, as may be reasonably satisfactory to the Agent. If applicable, each such 
insurance policy shall contain a standard Lender's Loss Payable Clause issued in favor of the Agent (for 
its own benefit and for the benefit of the Secured Parties) under which all losses thereunder shall be paid 
to the Agent (for its own benefit and for the benefit of the Secured Parties) as the Agent's interest may 
appear.  Such policies shall expressly provide that the requisite insurance cannot be altered or canceled 
without at least thirty (30) days prior written notice to the Agent and shall insure the Agent 
notwithstanding the act or neglect of one or more of the Debtors.  Upon the Agent’s demand, the 
applicable Debtor shall furnish the Agent with evidence of insurance as the Agent may require.  In the 
event of failure to provide insurance as herein provided, the Agent may, at its option, obtain such 
insurance and the Debtors shall pay to the Agent, on demand, the cost thereof.  Proceeds of insurance may 
be applied by the Agent (for its own benefit and for the benefit of the Secured Parties) to reduce the 
Obligations or to repair or replace Collateral, all in the Agent's sole discretion. 

 
(e) If any of the Collateral is, at any time, in the possession of a bailee, Debtors shall promptly 

notify Agent thereof and, if requested by Agent, shall promptly obtain an acknowledgment from the 
bailee, in form and substance satisfactory to Agent, that the bailee holds such Collateral for the benefit of 
Agent (for its own benefit and for the benefit of the Secured Parties) and shall act upon the instructions of 
Agent, without the further consent of any of the Debtors. 
 

6.  Negative Pledge; No Transfer.  The Debtors will not sell or offer to sell or otherwise transfer 
or grant or allow the imposition of a lien or security interest upon the Collateral or use any portion thereof 
in any manner inconsistent with this Agreement or with the terms and conditions of any policy of 
insurance thereon. 
 

7.  Further Assurances.  Debtors hereby irrevocably authorize the Agent (for its own benefit and 
for the benefit of the Secured Parties) at any time and from time to time to file in any UCC or other 
applicable jurisdiction in the United States and Canada any initial or other financing or continuation 
statements and amendments thereto, and any similar or related documents, that (a) indicate the Collateral (i) 
as all assets of Debtors or words of similar effect, regardless of whether any particular asset comprised in the 
Collateral falls within the scope of the Ohio UCC or other such jurisdiction, or (ii) as being of an equal or 
lesser scope or with greater detail, and (b) contain any other information required by the Ohio UCC or other 
applicable jurisdiction for the sufficiency or filing office acceptance of any financing statement or 
amendment, and any similar or related documents, including, but not limited to (i) whether any Debtor is an 
organization, the type of organization and (ii) any organization identification number issued to any Debtor. 
The Debtors agree to furnish any such information to Agent promptly upon request. Debtors also ratify their 
respective authorizations for Agent to have filed in any UCC or other applicable jurisdiction in the United 
States and Canada any like initial financing statements or amendments thereto if filed prior to the date hereof. 
 

8.  Events of Default.  The Debtors shall, at the Agent’s option, be in default under this 
Agreement upon the happening of any of the following events or conditions (each, an “Event of 
Default”): (a) a default under any AG Agreement that is not cured within the time frame, if any, set forth 
in any AG Agreement; (b) the failure by any of the Debtors to perform any of their other obligations 
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under this Agreement; (c) falsity, inaccuracy or material breach by the Debtors of any written warranty, 
representation or statement made or furnished to the Agent or any other Secured Party by or on behalf of 
any of the Debtors; (d) any uninsured material loss, theft, damage, or destruction to any of the Collateral, 
or the entry of any judgment against any Debtor or any lien against or the making of any levy, seizure or 
attachment of or on the Collateral; (e) the failure of the Agent (for its own benefit and for the benefit of 
the Secured Parties) to have a perfected security interest in the Collateral; or (f) any indication or 
evidence received by the Agent or any other Secured Party that any Debtor may have directly or 
indirectly been engaged in any type of activity which, in the Agent's discretion, might result in the 
forfeiture of any property of any Debtor to any governmental entity, whether federal, state or local. 
 

9.  Remedies.  Upon the occurrence of any Event of Default and at any time thereafter, the Agent 
shall have, in addition to any remedies provided in any AG Agreement, herein or by any applicable law or 
in equity, all the remedies of a secured party under the UCC and the PPSA, as applicable.  The Agent’s 
remedies include, but are not limited to, to the extent permitted by law, the right to (a) peaceably by its 
own means or with judicial assistance enter any Debtor's premises and take possession of the Collateral 
without prior notice to any Debtor or the opportunity for a hearing, (b) render the Collateral unusable, (c) 
dispose of the Collateral on the applicable Debtor's premises, (d) require the Debtors to assemble the 
Collateral and make it available to the Agent at a place designated by the Agent, (e) appoint one or more 
Receivers of any or all Debtors or any or all of the Collateral of any or all Debtors with such rights, 
powers and authority as may be necessary and appropriate, and (f) obtain from any court of competent 
jurisdiction an order for the appointment of a Receiver of any or all Debtors or of any or all of 
the Collateral of any or all Debtors.  Unless the Collateral is perishable or threatens to decline speedily 
in value, including, without limitation, due to the seasonality of the Collateral, or is of a type customarily 
sold on a recognized market, the Agent will give the Debtors reasonable notice of the time and place of 
any public sale thereof or of the time after which any private sale or any other intended disposition thereof 
is to be made.  The requirements of commercially reasonable notice shall be met if such notice is sent to 
the Debtors at least five (5) days before the time of the intended sale or disposition. The Debtors waive all 
relief from all appraisement or exemption laws now in force or hereafter enacted. 
 

10.  Payment of Expenses.  At its option, the Agent may, but is not required to: discharge taxes, 
liens, security interests or such other encumbrances as may attach to the Collateral; pay for required 
insurance on the Collateral; and pay for the maintenance, appraisal or reappraisal, and preservation of the 
Collateral, as determined by the Agent to be necessary.  The Debtors agree to reimburse the Agent on 
demand for any payment so made or any expense incurred by the Agent pursuant to the foregoing 
authorization, and the Collateral also will secure any advances or payments so made or expenses so 
incurred by the Agent. 
 

11.  Notices.  All notices, demands, requests, consents, approvals and other communications 
required or permitted hereunder must be in writing and will be effective upon receipt.  Such notices and 
other communications may be hand-delivered, sent by facsimile transmission with confirmation of 
delivery and a copy sent by first-class mail, or sent by nationally recognized overnight courier service, to 
a party’s address set forth above or to such other address as any party may give to the other in writing for 
such purpose. 
 

12.  Preservation of Rights.  No delay or omission on the Agent’s part to exercise any right or 
power arising hereunder will impair any such right or power or be considered a waiver of any such right 
or power, nor will the Agent’s action or inaction impair any such right or power.  The Agent 's rights and 
remedies hereunder are cumulative and not exclusive of any other rights or remedies which the Agent 
may have under other agreements, at law or in equity. 
 

13.  Illegality.  In case any one or more of the provisions contained in this Agreement should be 
invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining 
provisions contained herein shall not in any way be affected or impaired thereby. 
 

14.  Changes in Writing.  No modification, amendment or waiver of any provision of this 
Agreement nor consent to any departure by the Debtors therefrom will be effective unless made in a 
writing signed by the Agent, and then such waiver or consent shall be effective only in the specific 
instance and for the purpose for which given.  No notice to or demand on the Debtors in any case will 
entitle any Debtor to any other or further notice or demand in the same, similar or other circumstance. 



5 
 

 
15.  Entire Agreement.  This Agreement (including the documents and instruments referred to 

herein) constitutes the entire agreement and supersedes all other prior agreements and understandings, 
both written and oral, between the parties with respect to the subject matter hereof. 
 

16.  Counterparts.  This Agreement may be signed in any number of counterpart copies and by 
the parties hereto on separate counterparts, but all such copies shall constitute one and the same 
instrument.  Delivery of an executed counterpart of a signature page to this Agreement by facsimile 
transmission shall be effective as delivery of a manually executed counterpart.  Any party so executing 
this Agreement by facsimile transmission shall promptly deliver a manually executed counterpart, 
provided that any failure to do so shall not affect the validity of the counterpart executed by facsimile 
transmission. 
 

17.  Successors and Assigns.  This Agreement will be binding upon and inure to the benefit of 
the Debtors and the Agent and their respective heirs, executors, administrators, successors and assigns; 
provided, however, that no Debtor may assign this Agreement in whole or in part without the Agent’s 
prior written consent and the Agent at any time may assign this Agreement in whole or in part. 
 

18.  Interpretation.  In this Agreement, unless the Agent and the Debtors otherwise agree in 
writing, the singular includes the plural and the plural the singular; words importing any gender include 
the other genders; references to statutes are to be construed as including all statutory provisions 
consolidating, amending or replacing the statute referred to; the word “or” shall be deemed to include 
“and/or”, the words “including”, “includes” and “include” shall be deemed to be followed by the words 
“without limitation”; references to articles, sections (or subdivisions of sections) or exhibits are to those 
of this Agreement unless otherwise indicated.  Section headings in this Agreement are included for 
convenience of reference only and shall not constitute a part of this Agreement for any other purpose.  If 
this Agreement is executed by more than one Debtor, the obligations of such persons or entities will be 
joint and several. 
 

19.  Governing Law and Jurisdiction.  This Agreement has been delivered to and accepted by 
the Agent and will be deemed to be made in the State of Ohio.  THIS AGREEMENT WILL BE 
INTERPRETED AND THE RIGHTS AND LIABILITIES OF THE PARTIES HERETO DETERMINED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF OHIO, EXCEPT THAT THE LAWS OF THE STATE 
WHERE ANY COLLATERAL IS LOCATED, IF DIFFERENT, SHALL GOVERN THE CREATION, PERFECTION 
AND FORECLOSURE OF THE LIENS CREATED HEREUNDER ON SUCH PROPERTY OR ANY INTEREST 
THEREIN.  The Debtors hereby irrevocably consent to the exclusive jurisdiction of any state or federal 
court in Ohio; provided that nothing contained in this Agreement will prevent the Agent from bringing 
any action, enforcing any award or judgment or exercising any rights against the Debtor individually, 
against any security or against any property of any Debtor within any other county, state or other foreign 
or domestic jurisdiction.  The Agent and the Debtors agree that the venue provided above is the most 
convenient forum for both the Agent and each Debtor.  The Debtors waive any objection to venue and 
any objection based on a more convenient forum in any action instituted under this Agreement. 
 

20. Appointment of Agent.  Each of the Secured Parties hereby appoints the Agent as their 
agent to hold, for the benefit of the Secured Parties, the security interests granted herein in the Collateral, 
and any registrations in respect hereof or pledged collateral delivered hereunder, and to take such actions 
hereunder as such Agent may from time to time deem necessary or desirable to preserve, protect or 
enforce such interest in Collateral, in each case to secure the Obligations. 

21. Currency Indemnity.  If, for the purposes of obtaining judgment in any court in any 
jurisdiction with respect to this Agreement, it becomes necessary to convert into a particular currency (the 
“Judgment Currency”) any amount due under this Agreement in any currency other than the Judgment 
Currency (the “Currency Due”), then conversion shall be made at the rate of exchange prevailing on the 
business day before the day on which judgment is given.  For this purpose “rate of exchange” means the 
rate at which the Agent is able, on the relevant date, to purchase the Currency Due with the Judgment 
Currency in accordance with its normal practice at its head office.  In the event that there is a change in 
the rate of exchange prevailing between the business day immediately preceding the day on which the 
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judgment is given and the date of receipt by the Agent of the amount due, the Debtors shall, on the date of 
receipt by the Agent, pay such additional amounts, if any, or be entitled to receive reimbursement of such 
amount, if any, as may be necessary to ensure that the amount received by the Agent on such date is the 
amount in the Judgment Currency which when converted at the rate of exchange prevailing on the date of 
receipt by the Agent is the amount then due under this Agreement in the Currency Due.  If the amount of 
the Currency Due which the Agent is so able to purchase is less than the amount of the Currency Due 
originally due to it, the Debtors shall indemnify and save the Agent harmless from and against all loss or 
damage arising as a result of such deficiency.  This indemnity shall constitute an obligation separate and 
independent from the other obligations contained in this Agreement, shall give rise to a separate and 
independent cause of action, shall apply irrespective of any indulgence granted by the Agent from time to 
time and shall continue in full force and effect notwithstanding any judgment or order for a liquidated 
sum in respect of an amount due under this Agreement or under any judgment or order. 

 
22.  WAIVER OF JURY TRIAL.  EACH OF THE DEBTORS AND THE AGENT (ON 

BEHALF OF ITSELF AND ON BEHALF OF THE SECURED PARTIES) IRREVOCABLY 
WAIVE ANY AND ALL RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY ACTION, 
PROCEEDING OR CLAIM OF ANY NATURE RELATING TO THIS AGREEMENT, ANY 
DOCUMENTS EXECUTED IN CONNECTION WITH THIS AGREEMENT OR ANY 
TRANSACTION CONTEMPLATED IN ANY OF SUCH DOCUMENTS.  THE DEBTORS AND 
THE AGENT ACKNOWLEDGE THAT THE FOREGOING WAIVER IS KNOWING AND 
VOLUNTARY. 
 
 

(EXECUTION PAGE FOLLOWS) 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and date first 
above written. 
 
 
 
DEBTORS: 
 
SCHURMAN FINE PAPERS d/b/a Papyrus, a California corporation 
 
By:         
 
Print Name:        
 
Its:         
 
SFP FRANCHISE CORPORATION 
 
By:____________________________________ 
 
Print Name:  ____________________________ 
 
Its:  ___________________________________ 
 
SFP CANADA LTD. 
 
By:  ___________________________________ 
 
Print Name:  ____________________________ 
 
Its:  ___________________________________ 
 
 
 
 
 

[AGENT’S AND SECURED PARTIES’ SIGNATURES APPEAR ON NEXT PAGE] 
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AGENT: 
 
AMERICAN GREETINGS CORPORATION, an Ohio corporation, as Agent 
 
By:         
 
Print Name:  Gregory M. Steinberg 
 
Its:  Senior Vice President & CFO 
 
 
SECURED PARTIES: 
 
AMERICAN GREETINGS CORPORATION, an Ohio corporation, as a Secured Party 
 
By:         
 
Print Name:  Gregory M. Steinberg 
 
Its:  Senior Vice President & CFO 
 
CARLTON CARDS LIMITED, a federal Canada corporation, as a Secured Party 
 
By:  ____________________________________ 
 
Print Name:  Gregory M. Steinberg 
 
Its:  Vice President & CFO 
 
PAPYRUS-RECYCLED GREETINGS CANADA LTD., a federal Canada corporation, as a Secured 
Party 
 
By:  _____________________________________ 
 
Print Name:  Gregory M. Steinberg 
 
Its:  Vice President & CFO 



Exhibit A 
 

Location Address City State Zip 

Tennessee DC/HQ 300 Oak Bluff Lane Goodlettsville TN 37072 
West coast satellite office 230 Lark Ln Alamo CA 94507 
Marcel Designs, printing facility 610 Maple Ave unit 610 Torrance CA 90503 
San Diego Design Office 517 4th Ave, Suite 401 San Diego CA 92101 
 
 
U.S. store locations 

STORE STORE NAME ADDRESS CITY STATE ZIP 
89 0089-AG  TOWER CITY CTR 230 W. HURON ROAD CLEVELAND OH 44113 
97 0097-AG  MARKET ST BLDG 333 MARKET STREET BUILDING SAN FRANCISCO CA 94105 

330 0330-AG  MALL IN COLUMBIA 10300 LITTLE PATUXENT PKWY SP 1015 COLUMBIA MD 21044 
478 0478-AG  SOUTH HILLS VILL 181 FORT COUCH ROAD BETHEL PARK PA 15241 
482 0482-AG  ROBINSON 2890 ROBINSON DRIVE PITTSBURGH PA 15205 

625 0625-AG  SMITH HAVEN MALL 
185 SMITH HAVEN MALL (MACY'S 
WING) LAKE GROVE NY 11755 

626 0626-AG  OCEAN COUNTY 1201 HOOPER AVENUE  SPACE 1013 TOMS RIVER NJ 08753 

637 0637-AG MENLO PARK MALL 55 PARSONAGE ROAD  UNIT 339 EDISON NJ 
08837-
2497 

660 0660-AG  MAIDEN LANE 33 MAIDEN LANE NEW YORK NY 10038 
1701 1701-PT BROWARD MALL 8000 W. BROWARD BOULEVARD PLANTATION FL 33388 
1703 1703-PD SOUTH CENTER 633 SOUTHCENTER MALL, SPACE 271 TUKWILA WA 98188 
1706 1706-PD STONEBRIAR CENTER 2601 PRESTON ROAD, SUITE 1022 FRISCO TX 75034 
2108 2108-PPY EMBARCADERO TWO EMBARCADERO, LOBBY LEVEL SAN FRANCISCO CA 94111 
2111 2111-PPY BATTERY STREET 111 BATTERY STREET SAN FRANCISCO CA 94111 
2112 2112-PPY FILLMORE 2109 FILLMORE STREET SAN FRANCISCO CA 94115 
2113 2113-PPY ARDEN FAIR 1689 ARDEN WAY, SUITE 1309 SACRAMENTO CA 95815 
2116 2116-PPY COLLEGE AVENUE 2924 COLLEGE AVENUE BERKELEY CA 94705 
2119 2119-PPY FOURTH STREET 1793 FOURTH STREET BERKELEY CA 94710 
2120 2120-PPY FAIR OAKS 11792U FAIR OAKS MALL, SPACE 200 A FAIRFAX VA 22033 
2121 2121-PPY TOWSON 825 DULANEY VALLEY RD., #376 TOWSON MD 21204 
2122 2122-PPY TYSONS CORNER 7934 TYSONS CORNER CENTER MCLEAN VA 22102 
2123 2123-PPY RIVERSIDE SQUARE 244 RIVERSIDE SQUARE, SPACE 94 HACKENSACK NJ 07601 
2124 2124-PPY STANFORD 11 STANFORD SHOPPING CENTER PALO ALTO CA 94304 
2125 2125-PPY SHORT HILLS 1200 MORRIS TURNKPIKE, SUITE A-117 SHORT HILLS NJ 07078 
2126 2126-PPY UNION STREET 1888 UNION STREET SAN FRANCISCO CA 94123 
2127 2127-PPY PENTAGON 1100 SOUTH HAYES STREET, #2018 ARLINGTON VA 22202 

2128 2128-PPY THE GARDENS 3101 PGA BLVD.,SPACE Q203 
PALM BEACH 
GARDENS FL 33410 

2129 2129-PPY SOMERSET 2800 BIG BEAVER RD., SUITE S-226 TROY MI 48084 

2130 2130-PPY GARDEN STATE 
ONE GARDEN STATE PLAZA, SPACE 
1055 PARAMUS NJ 07652 

2133 2133-PPY ROOSEVELT FIELD 630 OLD COUNTRY RD., SPACE 2095 GARDEN CITY NY 11530 
2134 2134-PPY THE FALLS 8888 SW 136th STREET, SUITE 431 MIAMI FL 33176 



2135 2135-PPY BRIDGEWATER 400 COMMONS WAY, SUITE 282 BRIDGEWATER NJ 08807 

2136 
2136-PPY MONTGOMERY 
MALL 7101 DEMOCRACY BLVD., SUITE 2504 BETHESDA MD 20817 

2137 2137-PPY TWELVE OAKS 27832 NOVI ROAD, SPACE E-112 NOVI MI 48377 
2141 2141-PPY PARK MEADOWS 8505 PARK MEADOWS CNTR DR., #2113 LONE TREE CO 80124 
2145 2145-PPY WESTFARMS MALL 408 WESTFARMS, SPACE C124 FARMINGTON CT 06032 

2146 2146-PPY BEACHWOOD PLACE 26300 CEDAR ROAD, SPACE 2245 BEACHWOOD OH 
44122-
1176 

2149 2149-PPY GRAND CENTRAL I 107 E. 42nd STREET, #MC29 NEW YORK NY 10017 
2151 2151-PPY CHERRY CREEK 3000 E. 1st AVENUE, SUITE 129 DENVER CO 80206 
2158 2158-PPY PACIFIC PLACE 600 PINE STREET, SUITE 340 SEATTLE WA 98101 
2161 2161-PPY LAUREL VILLAGE 3525 CALIFORNIA STREET SAN FRANCISCO CA 94118 

2162 2162-PPY MAC ARTHUR 
300 EAST MONTICELLO AVE., SUITE 
115 NORFOLK VA 23510 

2163 2163-PPY TOPANGA PLAZA 
6600 TOPANGA CANYON BLVD., SPC 
24A CANOGA PARK CA 91303 

2166 2166-PPY SF CENTER 865 MARKET STREET, SUITE 312 SAN FRANCISCO CA 94103 

2169 2169-PPY ALDERWOOD MALL 3000 184th STREET SW, SUITE 562 LYNNWOOD WA 
98037-
4768 

2170 2170-PPY DALLAS GALLERIA 13350 DALLAS PARKWAY, SUITE 2695 DALLAS TX 75240 
2172 2172-PPY NORTHPARK 1460 NORTHPARK CENTER DALLAS TX 75225 
2173 2173-PPY FRANKLIN STREET 70 FRANKLIN STREET BOSTON MA 02110 
2174 2174-PPY FASHION VALLEY 7007 FRIARS ROAD, #811 SAN DIEGO CA 92108 
2175 2175-PPY BELLEVUE SQUARE 205 BELLEVUE SQUARE BELLEVUE WA 98004 
2177 2177-PPY STONERIDGE 2305 STONERIDGE MALL PLEASANTON CA 94588 
2178 2178-PPY DANVILLE 522 Hartz Avenue Suite B DANVILLE CA 94526 
2179 2179-PPY NEW MONTGOMERY 90 NEW MONTGOMERY STREET SAN FRANCISCO CA 94105 

2181 2181-PPY STONY POINT 
9200 STONY POINT PARKWAY, SPACE 
157 RICHMOND VA 23235 

2182 2182-PPY STAMFORD 100 GREYROCK, SPACE G209 STAMFORD CT 06901 

2183 
2183-PPY PRUDENTIAL 
CENTER 800 BOYLSTON STREET, #413 BOSTON MA 02199 

2184 2184-PPY NATICK MALL 1178 NATICK MALL NATICK MA 01760 
2185 2185-PPY CORTE MADERA 1726 REDWOOD HIGHWAY CORTE MADERA CA 94925 
2187 2187-PPY THE OAKS 464 WEST HILLCREST DRIVE THOUSAND OAKS CA 91360 

2188 
2188-PPY GLENDALE 
GALLERIA 1116 GLENDALE GALLERIA GLENDALE CA 91210 

2189 2189-PPY BREA  MALL 2106 BREA MALL BREA CA 92821 
2191 2191-PPY VENTURA BLVD 12142 VENTURA BLVD. STUDIO CITY CA 91604 
2195 2195-PPY WESTPORT 178 MAIN STREET WESTPORT CT 06880 

2197 
2197-PPY STONESTOWN 
GALLERIA 3251 20th AVENUE SPACE 166 SAN FRANCISCO CA 94132 

2198 2198-PPY BURLINGTON 75 MIDDLESEX ST., SPACE 1072 BURLINGTON MA 
01803-
4108 

2199 2199-PPY PONDFIELD 72 PONDFIELD ROAD BRONXVILLE NY 
10708-
3801 

2201 2201-PPY CENTURY CITY 
10250 SANTA MONICA BLVD., SPACE 
105 LOS ANGELES CA 90067 

2202 2202-PPY UNION STATION 40 MASSACHUSETTES AVE. NE, #T-18 WASHINGTON DC 20002 

2204 2204-PPY LENOX MALL 3393 PEACHTREE ROAD NE SPACE 4001 ATLANTA GA 
30326-
1162 

2205 2205-PPY 3rd STREET 1458 3rd STREET SANTA MONICA CA 90401-



PROMENADE 2322 

2207 2207-PPY KING OF PRUSSIA 
160 NORTH GULPH ROAD, SPACE 2156-
B KING OF PRUSSIA PA 19406 

2208 2208-PPY NORTHGATE MALL 401 NE NORTHGATE WAY, SUITE 563 SEATTLE WA 98125 

2211 2211-PPY SOUTH 17th STREET 211 SOUTH 17th STREET PHILADELPHIA PA 
19103-
6316 

2213 2213-PPY BROADWAY @ 76th 2157 BROADWAY NEW YORK NY 10023 

2214 2214-PPY MONTANA AVENUE 1412 MONTANA AVENUE SANTA MONICA CA 
90403-
1711 

2215 
2215-PPY ROCKEFELLER 
CENTER 1250 AVENUE OF THE AMERICAS, SP 1 NEW YORK NY 10020 

2216 2216-PPY HARVARD SQUARE 18 JFK STREET CAMBRIDGE MA 02138 

2217 2217-PPY BELMONT SHORES 5259 EAST 2nd STREET LONG BEACH CA 
90803-
5327 

2218 
2218-PPY WASHINGTON 
SQUARE 9374 SW WASHINGTON SQ. ROAD TIGARD OR 

97223-
4450 

2219 
2219-PPY 243 MONTGOMERY 
STREET 243 MONTGOMERY STREET SAN FRANCISCO CA 

94104-
2901 

2220 2220-PPY LASALLE 10 SOUTH LASALLE STREET CHICAGO IL 60603 

2221 2221-PPY GEORGETOWN 1300 WISCONSIN AVENUE WASHINGTON DC 
20007-
3310 

2222 2222-PPY METLOX 
451 MANHATTAN BEACH BLVD., STE 
B104 

MANHATTAN 
BEACH CA 90266 

2223 2223-PPY GALLERIA II 3600 GALLERIA II EDINA MN 55435 
2225 2225-PPY THE WESTCHESTER 125 WESTCHESTER AVE., SPACE 303B WHITE PLAINS NY 10601 

2227 
2227-PPY UNIVERSITY TOWN 
CTR 

4445 LA JOLLA VILLAGE DR, SPACE 
H15 SAN DIEGO CA 92122 

2228 2228-PPY KEYSTONE MALL 8702 KEYSTONE CROSSING, SPACE 147 INDIANAPOLIS IN 46240 
2231 2231-PPY BEVERLY CENTER 8522 BEVERLY BLVD., STE 689 LOS ANGELES CA 90048 

2232 2232-PPY KING STREET 721 KING STREET ALEXANDRIA VA 
22314-
3014 

2233 2233-PPY THIRD AVENUE 1270 THIRD AVENUE NEW YORK NY 10021 
2234 2234-PPY LEXINGTON AVENUE 852 LEXINGTON AVENUE NEW YORK NY 10065 

2237 2237-PPY PURCHASE STREET 31 PURCHASE STREET #1A RYE NY 
10580-
3013 

2238 2238-PPY MEADOWOOD MALL 
5195 MEADOWOOD MALL CIRCLE, 
#F131 RENO NV 89502 

2240 2240-PPY WOOLWORTH 233 BROADWAY, GROUND FLOOR NEW YORK NY 10279 

2241 
2241-PPY ALA MOANA 
CENTER 1450 ALA MOANA BLVD., #2011 HONOLULU HI 96814 

2242 2242-PPY OLD ORCHARD 4999 OLD ORCHARD CENTER #K-24 SKOKIE IL 60077 
2243 2243-PPY OAKBROOK 226 OAKBROOK CENTER, OAK BROOK IL 60523 

2245 
2245-PPY FLAT IRON 
CROSSING 

1 WEST FLAT IRON CIRCLE, SPACE 
1041 BROOMFIELD CO 

80021-
8881 

2246 2246-PPY BROADWAY AT 8th 753 BROADWAY NEW YORK NY 
10003-
6810 

2248 
2248-PPY CHEVY CHASE 
CENTER 5457 WISCONSIN AVENUE CHEVY CHASE MD 20815 

2249 2249-PPY SCOTTSDALE MALL 7014 E CAMELBACK RD., SUITE 2212 SCOTTSDALE AZ 
85251-
1227 

2252 2252-PPY HOUSTON GALLERIA 5061 WESTHEIMER ROAD, SUITE 8000 HOUSTON TX 77056 

2253 
2253-PPY NORTHBROOK 
COURT 1268 NORTHBROOK COURT NORTHBROOK IL 60062 

2257 2257-PPY WATER TOWER 835 N. MICHIGAN AVE., LEVEL 6 CHICAGO IL 60611 
2258 2258-PPY SHERMAN OAKS 14006 RIVERSIDE DRIVE, SPACE 219 SHERMAN OAKS CA 91423 



2259 
2259-PPY SOUTH COAST 
PLAZA 3333 BRISTOL AVE., SUITE 2855 COSTA MESA CA 92626 

2261 2261-PPY WILLOWBEND 6121 W.PARK BOULEVARD, BLDG C PLANO TX 75093 
2262 2262-PPY MISSION VIEJO 226 THE SHOPS AT MISSION VIEJO MISSION VIEJO CA 92691 
2267 2267-PPY SAN LUIS OBISPO 895 HIGUERA STREET, SPACE #D-2 SAN LUIS OBISPO CA 93401 

2268 2268-PPY PARTRIDGE CREEK 17370 HALL ROAD, #108A 
CLINTON 
TOWNSHIP MI 48038 

2274 
2274-PPY DEL MAR 
HIGHLANDS 3485 DEL MAR HEIGHTS DRIVE, #A SAN DIEGO CA 92130 

2275 
2275-PPY STREETS OF 
CHESTER 240 STATE ROUTE 206 SOUTH CHESTER NJ 07930 

2276 2276-PPY 96th & MADISON 1380-88 MADISON AVENUE NEW YORK NY 
10029-
6903 

2277 2277-PPY SILVERADO PLAZA 627 TRANCAS STREET NAPA CA 94558 

2280 
2280-PPY BURLINGAME 
AVENUE 1227 BURLINGAME AVENUE BURLINGAME CA 94010 

2285 2285-PPY GREENWICH 268 GREENWICH AVENUE GREENWICH CT 06830 
2286 2286-PPY MARLTON SQUARE 300 S.R. 73. UNIT #2 MARLTON NJ 08053 
2288 2288-PPY VERNON HILLS 696 WHITE PLAINS ROAD SCARSDALE NY 10583 
2289 2289-PPY NEWPORT 30 MALL DRIVE W KERSEY CENTRE NJ 07310 
2293 2293-PPY BRIARWOOD MALL 250 BRIARWOOD CIRCLE, SPACE G-115 ANN ARBOR MI 48108 

2295 2295-PPY RIDGEWOOD 
76 EAST RIDGEWOOD AVENUE, 
GROUND FL RIDGEWOOD NJ 07450 

2296 2296-PPY LA ENCANTADA 2905 SKYLINE DRIVE, SPACE 271 TUCSON AZ 85718 
2298 2298-PPY 54th & PARK 400 PARK AVENUE, GROUND FLOOR NEW YORK NY 10022 
2301 2301-PPY NEW CANAAN 32 ELM STREET NEW CANAAN CT 06840 

2302 2302-PPY SOHO 
65 Prince Street (270 Lafayette Street 
Building) NEW YORK NY 10012 

2303 2303-PPY NORTHBRIDGE 520 N MICHIGAN AVENUE, #222 CHICAGO IL 60611 
2304 2304-PPY COLUMBUS AVENUE 209 COLUMBUS AVENUE NEW YORK NY 10023 
2305 2305-PPY 940 BROADWAY 940 BROADWAY, GROUND FLOOR NEW YORK NY 10010 
2306 2306-PPY MALL AT COLUMBIA 10300 LITTLE PATUXENT PARKWAY COLUMBIA MD 21044 
2310 2310-PPY ST. LOUIS GALLERIA 1155 ST. LOUIS GALLERIA, #1471 ST. LOUIS MO 63117 
2312 2312-PPY LOS CERRITOS 347 LOS CERRITOS CENTER LOS CERRITOS CA 90703 

2311 2311-PPY WATERSIDE SHOPS 
5435 TAMIAMI TRAIL NORTH, SUITE C-
2 NAPELS FL 34108 

2315 2315-PPY TREMONT STREET 28 TREMONT STREET BOSTON MA 02108 
2316 2316-PPY SOUTH PARK GL22 SOUTH PARK CENTER STRONGVILLE OH 44136 
2319 2319-PPY RIDGEDALE 12623 WAYZATA BLVD., SPACE #2035 MINNETONKA MN 55305 
2322 2322-PPY TEMECULA 40770 WINCHESTER ROAD, SPACE 780 TEMECULA CA 92591 

2324 2324-PPY PHIPPS PLAZA 
3500 PEACHTREE ROAD NE SUITE 
1047B ATLANTA GA 30326 

2327 2327-PPY MAINE MALL 364 MAINE MALL ROAD, SPACE S153 
SOUTH 
PORTLAND ME 04106 

2332 
2332-PPY INTERNATIONAL 
PLAZA 2223 N. WEST SHORE BLVD., SPACE 156 TAMPA FL 33607 

2333 
2333-PPY BILTMORE FASHION 
PARK 2502 E. CAMELBACK ROAD, SPACE 179 PHOENIX AZ 85016 

2335 
2335-PPY FASHION SHOW 
MALL 3200 LAS VEGAS BLVD, SPACE 2345 LAS VEGAS NV 89109 

2336 2336-PPY CITY CREEK 51 SOUTH MAIN STREET, SPACE 133 SALT LAKE CITY UT 84101 

2337 2337-PPY KIERLAND 
15204 N. SCOTTSDALE RD. SPACE 
120G1A SCOTTSDALE AZ 85254 



2338 2338-PPY LA CUMBRE 
121 SOUTH HOPE AVENUE, SPACE 
#E148 SANTA BARBARA CA 93105 

2339 2339-PPY LEHIGH VALLEY 
104 LEHIGH VALLEY MALL, SPACE 
1072A WHITEHALL PA 18052 

2340 2340-PPY CHESTNUT HILL 199 BOYLSTON STREET, SPACE # S203A CHESTNUT HILL MA 02467 

2341 
2341-PPY SOUTH SHORE 
PLAZA 250 GRANITE STREET, SUITE 2031 BRAINTREE MA 02031 

2342 2342-PPY ANNAPOLIS 1730 ANNAPOLIS MALL, SPACE 48 ANNAPOLIS MD 21401 
2343 2343-PPY 25th & 7th 275 7TH AVENUE NEW YORK NY 10001 
2344 2344-PPY WELLESLEY 63 CENTRAL STREET, GROUND FLOOR WELLESLEY MA 02482 

2345 2345-PPY UTC SARASOTA 
140 University Town Center Drive, Space 
149 Sarasota FL 34243 

2346 2346-PPY 1ST AVENUE 1285 FIRST AVENUE, GROUND FLOOR NEW YORK NY 10021 

2347 
2347-PPY STREETS @ 
SOUTHPOINT 6910 FAYETTEVILLE ROAD, SPACE 113 DURHAM NC 27713 

2348 2348-PPY CAROUSEL 1 Destiny USA Drive, Suite 208 SYRACUSE NY 13204 
2349 2349-PPY LAFAYETTE 3645-C MT. DIABLO BOULEVARD LAFAYETTE CA 94549 
2351 2351-PPY TIME WARNER 10 COLUMBUS CIRCLE, #307B NEW YORK NY 10019 

2352 
2352-PPY UNIVERSITY 
VILLAGE 2621 NE UNIVERSITY VILLAGE STREET SEATTLE WA 98105 

2354 2354-PPY MALL OF MILLENIA 4200 CONROY ROAD ORLANDO FL 32839 
2355 2355-PPY 6TH AVENUE 655 AVENUE OF THE AMERICAS NEW YORK NY 10010 
2356 2356-PPY EASTVIEW MALL 526 EASTVIEW MALL VICTOR  NY 14564 
2357 2357-PPY CRABTREE 4325 GLENWOOD AVE, SPACE 1032 RALEIGH NC 27612 
2358 2358-PPY DEL AMO 21712 HAWTHORNE BLVD., #214C TORRANCE CA 90503 
2359 2359-PPY WALDEN GALLERIA A112 WALDEN GALLERIA BUFFALO NY 14225 
2360 2360-PPY PALISADES 2771 PALISADES CENTER DRIVE WEST NYACK NY 10994 

2361 2361-PPY ROCKINGHAM 
99 ROCKINGHAM PARK BVLD., SP 
W145A SALEM NH 03079 

2362 2362-PPY SOUTH PARK 4400 SHARON ROAD, G29A CHARLOTTE NC 28211 
2364 2364-PPY DANBURY 7 BACKUS AVENUE, SPACE D103 DANBURY CT 06810 
2365 2365-PPY WORLD TRADE 185 GREENWICH STREET NEW YORK NY 10006 
2366 2366-PPY NORTHSHORE 210 ANDOVER STREET, SPACE E131D PEABODY MA 01960 
2367 2367-PPY RIDGE HILL 166 MARKET STREET YONKERS NY 10710 
2369 2369-PPY TRIBECA 149 READE STREET NEW YORK NY 10013 

2370 2370-PPY SANTA ANITA 
400 SOUTH BALDWIN AVENUE, #231-
E19 ARCADIA CA 91007 

2371 2371-PPY TURNSTYLES 1000 S EIGHT AVENUE, SPACE #10 NEW YORK NY 10019 
2372 2372-PPY 86TH & LEXINGTON 1291 LEXINGTON AVENUE NEW YORK NY 10028 
2373 2373-PPY SOUTH BEND 6501 GRAPE ROAD, ROOM 290 MISHAWAKA IN 46545 
2374 2374-PPY DENVER PAVILIONS 500 16TH STREET, SPACE 132 DENVER CO 80202 
2375 2375-PPY COLUMBIA SQUARE 1270 F Street NW Washington  DC 20004 

2376 
2376 - PPY BOCA TOWN 
CENTER 6000 Glades Road Space 1015B BOCA RATON FL 33431 

2377 2377- BROADWAY PLAZA 15 Broadway Lane WALNUT CREEK CA 94596 
2378 2378- CROCKER PARK 243 Main Street WESTLAKE OH 44145 
2379 2379-PPY 1359 BROADWAY 1359 Broadway  NEW YORK NY 10018 

2381 
2381-INTERNATIONAL 
MARKET PLACE 2330 KALAKAUA AVENUE HONOLULU HI 96815 

2382 2382- PENN PLAZA One Penn Plaza Suite W-111B New York NY 10119 



Canada store locations 
STORE STORE NAME ADDRESS CITY STATE ZIP 

5102 5102-CCR KINGSWAY GARDEN 680 109 ST. EDMONTON AB T5G 3A6 
5112 5112-CCR BONNIE DOON 83RD ST.& 82ND AVE. UNIT #161 EDMONTON AB T6C 4E3 
5117 5117-CCR WEST EDMONTON 8882 170TH ST N. UNIT #2908 EDMONTON AB T5T 4J2 

5202 
5202-CCR SHERWOOD PARK 
MALL 2020 SHERWOOD DRIVE  UNIT#62 

SHERWOOD 
PARK AB T8A 3H9 

5203 5203-CCR CROSSIRON MILLS 261055 CROSSIRON BLVD. SP #374 ROCKY VIEW AB T4A 0G3 
5744 5744-CCR MARKET MALL 3625 SHAGANAPPI TR N.W.  UNIT P048 CALGARY AB T3A 0E2 
5745 5745-CCR SOUTH CENTRE 26A 100 ANDERSON SE CALGARY AB T2J 3V1 
5759 5759-CCR ST ALBERT CENTRE 375 ST. ALBERT ROAD ST. ALBERT AB T8N 3K8 
5836 5836-CCR PARK PLACE 501 FIRST AVENUE SOUTH - UNIT A12 LETHBRIDGE AB T1J 4L9 
6100 6100-PPY TORONTO DOMINION 317 - 7TH AVENUE SW,  UNIT 161 CALGARY AB T2P 2Y9 
6103 6103-PPY EDMONTON CITY CT 101 ST & 102 ST, SUITE C213 EDMONTON AB T5J 2Y7 
6104 6104-PPY SOUTHGATE CENTRE #51, 5015-111 STREET NW, SPACE 320 EDMONTON AB T6H-4M6 
6118 6118-PPY CHINOOK 6455 MACLEOD TRAIL SW, SPACE #283 CALGARY AB T2H 0K8 
5152 5152-CCR WILLOWBROOK CTR 19705 FRASER HIGHWAY LANGLEY BC V3A 7E9 

5155 5155-CCR COQUITLAM CENTRE 2929 BARNET HWY 
PORT 
COQUITLAM BC V3B 5R5 

5156 
5156-CCR WESTSHORE TOWN 
CENTRE 2945 JACKLIN ROAD VICTORIA BC V9B 5E3 

5170 5170-CCR BENTALL CENTRE UNIT 112, 505 BURRARD ST., BOX 49 VANCOUVER BC V7X 1B1 

5175 
5175-CCR WOODGROVE 
CENTRE 

285 6631 ISLAND HWY NORTH  UNIT 
51C NANAIMO BC V9T 4T7 

5705 5705-CCR VILLAGE GREEN 4900-27TH ST. VERNON BC V1T 7G7 

5715 
5715-CCR COTTONWOOD 
MALL 45585 LUCKAKUCK WAY CHILLIWACK BC V2R 1A1 

5721 5721-CCR CENTRAL CITY 2720 CENTRAL CITY UNIT M715 SURREY BC V3T 2W1 
5722 5722-CCR ABERDEEN MALL 1320 TRANS CDA HWY W KAMLOOPS BC V1S 1J2 
6110 6110-PPY BURRARD 765 Burrard Street Vancouver BC V6Z 1X6 
6130 6130-OAKRIDGE - BC 650 West 41st Street Unit 255 VANCOUVER BC V5Z 2M9 
5227 5227-CCR POLO PARK 1485 PORTAGE AVENUE WINNIPEG MB R3G 0W4 
5302 5302-CCR CITY PLACE 333 ST MARY AVE-UNIT 55 WINNIPEG MB R3C 1M8 
5784 5784-CCR KILDONAN PLACE 1555 REGENT AVE W WINNIPEG MB R2C 4J2 
5300 5300-CCR AVALON MALL 48 KENMOUNT ROAD ST.JOHN'S NL A1B 1W3 
5878 5878-CCR CORNER BROOK 44 MAPLE VALLEY ROAD CORNER BROOK NL A2H 6L8 
5326 5326-CCR MICMAC MALL 21 MICMAC BLVD DARTMOUTH NS B3A 4N3 
5602 5602-CCR SCOTIA SQUARE 5201 DUKE STREET HALIFAX NS B3J 1N9 
5782 5782-CCR YARMOUTH MALL 76 STARRS ROAD UNIT 21 YARMOUTH NS B5A 2T5 
5783 5783-CCR HALIFAX CENTRE 7001 MUMFORD ROAD  UNIT 121 HALIFAX NS B3L 2H8 
5887 5887-CCR MAYFLOWER MALL 800 GRAND LAKE RD. SYDNEY NS B1P 6S9 
5340 5340-CCR JACKSON SQUARE 2 KING ST. W.  UNIT 00146 HAMILTON ON L8P 1A1 
5341 5341-CCR EASTGATE SQUARE 75 CENTENNIAL PKWY N STONEY CREEK ON L8E 2P2 
5362 5362-CCR ERIN MILLS CTR 5100 ERIN MILLS PARKWAY MISSISSAUGA ON L5M 4Z5 
5372 5372-CCR WHITE OAKS MALL 1105 WELLINGTON ROAD SPACE 77 LONDON ON N6E 1V4 

5376 5376-CCR EXCHANGE TOWER 
130 KING ST WEST  CONCOURSE LVL 
CW6 TORONTO ON M5X 1C9 

5380 5380-CCR THE PROMENADE 1 PROMENADE CIRCLE THORNHILL ON L4J 4P8 



5381 5381-CCR PEN CENTRE 221 GLENDALE AVE.  UNIT #106A ST. CATHARINES ON L2T 2K9 
5382 5382-CCR FAIRVIEW PARK 2960 KINGSWAY DRIVE   G007 KITCHENER ON N2C 1X1 
5396 5396-CCR BILLINGSBRIDGE 2269 RIVERSIDE DRIVE   UNIT 28 OTTAWA ON K1H 8K2 
5402 5402-CCR WESTMOUNT MALL 785 WONDERLAND RD, SPACE C6 LONDON ON N6K 1M6 
5405 5405-CCR PLACE D'ORLEANS 110 PLACE D'ORLEAN DRIVE ORLEANS ON K1C 2L9 
5410 5410-CCR HILLCREST MALL 9350 YONGE STREET RICHMOND HILL ON L4C 5G2 
5423 5423-CCR CAMBRIDGE CTR. 355 HESPELER RD. CAMBRIDGE ON N1R 6B3 

5430 
5430-CCR CARLINGWOOD 
MALL 2121 CARLINGWOOD AVE  UNIT #43 OTTAWA ON K2A 1H2 

5431 5431-CCR BAYSHORE CENTRE 100 BAYSHORE DRIVE UNIT CC1D NEPEAN ON K2B 8C1 
5436 5436-CCR INTERCITYCENTRE 1000 FORT WILLIAM ROAD THUNDER BAY ON P7B 6B9 
5445 5445-CCR EGLINTON CENTRE 8 LEBOVIC AVENUE  UNIT 5 SCARBOROUGH ON M1L 4V9 

5459 
5459-CCR CHERRYHILL 
VILLAGE 301 OXFORD STREET WEST UNIT #58 LONDON ON N6H 1S6 

5460 5460-CCR SEAWAY MALL 800 NIAGARA STREET NORTH  L8B WELLAND ON L3C 5Z4 
5735 5735-CCR STONE ROAD MALL 435 STONE RD. WEST GUELPH ON N1G 2X6 
5739 5739-CCR OSHAWA CENTRE 419 KING ST W. OSHAWA ON L1J 2K5 
5756 5756-CCR PICKERING TOWN 1355 KINGSTON RD. UNIT#146 PICKERING ON L1V 1B8 
5819 5819-CCR MAPLEVIEW CENTRE 900 MAPLE AVENUE BURLINGTON ON L7S 2J8 
5827 5827-CCR COLLEGE PARK 444 YONGE STREET   UNIT #F2 TORONTO ON M5B 2H4 
6101 6101-PPY BROOKFIELD PLACE 161 BAY STREET TORONTO ON M5J 2S1 
6102 6102-PPY SCOTIA PLAZA 40 KING STREET WEST TORONTO ON M5H 3Y2 
6105 6105-BAYVIEW VILLAGE 2901 BAYVIEW AVENUE, SPACE #22D TORONTO ON M2K 1E6 
6106 6106-PPY YORKDALE 3401 DUFFERIN ST, SPACE 302 TORONTO ON M6A 2T9 
6111 6111-PPY LIME RIDGE MALL 999 UPPER WENTWORTH ST HAMILTON ON L9A 4X5 
6113 6113-PPY MARKVILLE CENTRE 5000 HWY#7 E (AT MCCOWAN) MARKHAM ON L3R 4M9 
6117 6117-PPY METRO CENTRE 200 WELLINGTON ST. WEST TORONTO ON M5V 3C7 
6124 6124-PPY SQUARE ONE 100 CITY CENTRE DR. UNIT 1-823 MISSISSAUGA ON L5B 2C9 
6128 6128-PPY YONGE EGLINTON 2300 YONGE STREET, SUITE C034 TORONTO ON M4P 1E4 
6131 6131-PPY TD CENTRE PATH 66 WELLINGTON STREET WEST TORONTO ON M5K 1G8 
6701 6701-PD ST. LAURENT CENTER 1200 ST. LAURENT BLVD, UNIT G530 OTTAWA ON K1K 3B8 
5440 5440-CCR PLACE ALEXIS NIH 1500 ATWATER ST. MONTREAL QC H3Z 1X5 
5464 5464-CCR PLACE DU CENTRE 200 PROMENADE DU PORTAGE GATINEAU QC J8X 4B7 

5473 5473-CCR CHAGNON GALLERIE 
1200 BOUL. ALPHONSE-DESJARDINS 
BLVD LEVIS QC G6V 6Y8 

5499 5499-CCR DE HULL GALERIES 320 ST. JOSEPH BLVD. GATINEAU QC J8Y 3Y8 

6114 6114-PPY FAIRVIEW POINTE 
6815 TRANS CANADA HWY, SPACE 
E001B POINTE-CLAIRE QC H9R 1C4 

6129 5719-CCR PLACE VILLE MARI 1 PLACE VILLE MARIE #11152 MONTREAL QC H3B 3Y1 
5529 5529-CCR SOUTHLAND MALL 2965 GORDON ROAD REGINA SK S4S 6H7 
5530 5530-CCR LAWSON HEIGHTS 134 PRIMROSE DRIVE SASKATOON SK S7K 5S6 

5762 5762-CCR MARKET CENTRE 2325 PRESTON AVENUE SASKATOON SK S7J 2G2 
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Subordinated Debt owed by one or more of Borrower and its affiliates to Subordinated Creditor or its 
affiliates:   

No less than $43,835,561.47 as of June 18, 2019 
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Court File No.:   

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

 

IN THE MATTER OF THE COMPANIES’ CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 

ARRANGEMENT OF SFP CANADA LTD. 

APPLICANT 

 

CONSENT TO ACT AS MONITOR 

 

Richter Advisory Group Inc. hereby consents to act as the Court-appointed Monitor in 

respect of SFP Canada Ltd. pursuant to the Companies’ Creditors Arrangement Act, RSC 1985, c 

C-36, as amended. 

 

DATED this 22nd day of January, 2020. 

 

RICHTER ADVISORY GROUP INC. 

Per:       

Name: Adam Sherman 

Title: Senior Vice President 
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     STRICTLY CONFIDENTIAL 
January 22, 2020 
 
Dominique Schurman 
Chief Executive Officer 
Schurman Retail Group 
300 Oak Bluff Lane 
Goodlettville, TN 37072 
Email: DSchurman@srgretail.com 
 
Dominique Schurman 
Chief Executive Officer 
SFP Canada Ltd. 
44 Chipman Hill, Suite 1000  
Saint John, New Brunswick E2L 2A9 
Email: DSchurman@srgretail.com  
 
 
Dear Ms. Schurman, 

We are pleased to confirm our mutual understanding regarding the retention of Mackinac Partners, LLC 
(“Mackinac”) as restructuring financial advisor to Schurman Retail Group and SFP Canada Ltd. (“CanCo”) 
and their direct and indirect subsidiaries (collectively “Schurman” or the “Company”).  Subject to the 
conditions noted herein, Mackinac will provide Michael Nowlan and Craig Boucher, both Senior Managing 
Directors with Mackinac, as the Co-Chief Restructuring Officers (“CRO”), reporting to the Dominique 
Schurman and the Board of Directors of the Company.  
  

(1) Pursuant to the terms of this agreement (such retention, the “Engagement” and this 
agreement, the “Agreement”), the Company hereby retains Mackinac as restructuring financial advisor (its 
professional staff, the “Additional Personnel”) and hereby agrees to retain Michael Nowlan and Craig 
Boucher both as Co-Chief Restructuring Officers to the Company. When the Company (other than CanCo) 
files its petition for relief under title 11 of the United States Code (the “Bankruptcy Code”) and CanCo files 
for protection under Canada’s Companies’ Creditors Arrangement Act (the “CCAA”) or, in either case, any 
other insolvency proceeding, the Company will promptly apply to the bankruptcy court or other court of 
competent jurisdiction (the “Court”) to obtain approval of Mackinac’s retention and any compensation 
arrangements and other terms hereunder nunc pro tunc to the date of the filing. The form of retention 
applications and proposed orders shall be reasonably acceptable to Mackinac. The Company will cause its 
counsel to assist with preparing, filing, serving and noticing any motions or other filings related to 
Mackinac’s retention, compensation and provision of services hereunder.  

(2) In conjunction with undertaking the ordinary course duties of a Chief Restructuring 
Officer, Mackinac is being engaged to perform the following services for the Company pursuant to this 
Agreement (collectively, the “Advisory Services”): 

a) Assist with implementation of Court orders; 

mailto:DSchurman@srgretail.com
mailto:DSchurman@srgretail.com
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b) Provide information and analysis required to obtain and comply with the terms of the 
Company’s usage of cash collateral, post-petition and/or exit financing; 

c) Develop and implement cash management strategies, tactics, and processes, including 
developing a short-term cash flow forecasting tool and related reporting; 

d) Develop the Company’s wind-down plan and related forecasts; 

e) Prepare such financial disclosures as may be required by the Court, including the 
Company’s schedules of assets and liabilities, statements of financial affairs, and monthly 
operating reports; 

f) Monitor accounting and operating procedures to segregate prepetition and post-petition 
business transactions; 

g) Participate in meetings and provide support to the Company and its other professionals in 
responding to information requests, communicating with and/or negotiating with lenders, 
official committees of unsecured creditors, vendors, customers, the U.S. Trustee, the 
Canadian Court-appointed monitor, other parties in interest, and professionals hired by the 
same; 

h) Identify executory contracts and unexpired leases and perform analyses of the financial 
impact of the assumption or rejection or disclaimer or resiliation of each, as necessary; 

i) Participate in claims analysis and reporting, including plan classification modeling and 
claim estimation; 

j) Advise senior management and the boards of directors in the development, negotiation and 
implementation of restructuring initiatives and evaluation of strategic alternatives;  

k) Assist the Company with any liquidation sale process and/or de minimis asset sales and, if 
necessary, managing a section 363 and/or other  sale processes. 

l) Prepare information and analysis necessary for the confirmation of a plan of reorganization 
or plan of liquidation, including information contained in the disclosure statement such as 
a liquidation analysis and range of reorganization value; 

m) Assist in implementing a chapter 11 and/or CCAA plan of reorganization which may 
include a plan of liquidation;  

n) Render testimony, as requested, about the matters regarding which Mackinac and its 
personnel are providing services; and 

o) Provide such other restructuring or advisory services as are consistent with the role of Chief 
Restructuring Officer and/or the above-described services, requested by the Company or 
its counsel, not duplicative of services provided by other professionals, and agreed to by 
Mackinac. 

Mackinac’s primary contact at the Company for supervision of the Engagement will be Dominique 
Schurman (the “Primary Contact”), or persons designated thereby in writing. The Primary Contact will 
have ultimate authority to provide instructions on behalf of the Company to Mackinac in connection with 
the Engagement. The Advisory Services will not include any legal, tax, audit or accounting advice or 
services or any similar advice or services (which will be procured by the Company at its own expense). 
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(3) The Company will cooperate with Mackinac and will make available to Mackinac such 
personnel, documents and other information as Mackinac may reasonably request, in connection with 
Mackinac’s performance of the Advisory Services. 

(4) The Company will inform Mackinac of (a) any material changes that arise after delivery of 
any such information and that may affect Mackinac’s use of, or reliance on, such information or (b) any 
material inaccuracy or misstatement in, or material omission from, any information delivered to Mackinac, 
in each case of (a) and (b), promptly after the Company becomes aware thereof. The Company represents 
and warrants to Mackinac that (i) to the best of the Company’s knowledge, all information (other than 
projections) provided or otherwise made available to Mackinac by or on behalf of the Company will be 
complete and correct in all material respects and will not contain any untrue statement of a material fact or 
omit to state a material fact necessary in order to make the statements therein not misleading in light of the 
circumstances under which they are made and (ii) any projections provided by it to Mackinac will have 
been reasonably prepared in good faith and will be based upon the best then available estimates and 
judgments of the future financial results and condition of the Company and assumptions, which, in light of 
the circumstances under which they are made, the Company believes to be reasonable.  The Company 
acknowledges that, in rendering Advisory Services, Mackinac will be using and relying on the information 
provided by and on behalf of the Company without independent verification by Mackinac. Mackinac 
assumes no responsibility for the accuracy or completeness of any information provided by or on behalf of 
the Company or any other information regarding the Company provided or otherwise made available to 
Mackinac. 

(5) As compensation for the services to be rendered by Mackinac under this Agreement, the 
Company (other than CanCo) and CanCo will each pay Mackinac fees as incurred for time spent on matters 
in respect of the Company (other than CanCo) and CanCo, respectively, and calculated on a time basis at 
the following customary hourly rates (in US dollars): 

• Senior Managing Directors   $650 – $800 
• Managing Directors    $550 – $700 
• Directors     $400 – $550 
• Associates and Analysts   $250 – $400 

 
The above hourly rates shall be subject to adjustment annually at such time as Mackinac adjusts its rates.  
Mackinac agrees that the above hourly rates will remain in effect for this Engagement through December 
31, 2020, although maturation increases may be implemented upon the advancement or promotion of any 
given professional. Notice of any such adjustment shall be given to the Company reasonably in advance of 
its effectiveness. Mackinac may add or substitute Additional Personnel during the course of the 
Engagement, in which case such Additional Personnel will be billed at Mackinac’s customary hourly rates, 
as modified pursuant to this paragraph. 
 
Mackinac shall also receive a “Completion Fee” of Three Hundred Thousand Dollars ($300,000.00) from 
the Company (other than CanCo) upon the approval by the Court of a confirmed Plan of Liquidation. 
Payment of the Fee will be submitted on an invoice and processed with payment together with other 
invoices consistent with any Court orders on the same. 
 

(6) Mackinac will bill the Company for its fees via invoice on a monthly basis, or as 
Engagement matters dictate, which invoices will be due and payable upon presentment. The Company will 
also reimburse Mackinac for its reasonable and documented out-of-pocket expenses incurred in connection 
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with the Advisory Services. Out-of-pocket expenses include expenses incurred for travel, meals, lodging, 
postage, telephone, document reproduction, computer charges and database access fees, and reasonable 
fees and expenses of counsel, consultants and advisors retained by Mackinac, upon approval of the 
Company and, as appropriate, the Court, which Mackinac incurs during the term of this Agreement in 
connection with its Engagement. Such unpaid amounts to be reimbursed will be submitted to the Company 
with each invoice. Should the Company file a chapter 11 petition and/or commence CCAA proceedings, 
Mackinac will bill the Company and be paid for compensation for services rendered at the rates provided 
above and for reimbursement of expenses incurred via invoices consistent with any Court orders on the 
same, as applicable. 

 
(7) The Company (other than CanCo) has paid to Mackinac a retainer (the “Retainer”). Any 

fees, expense reimbursements or other amounts due to Mackinac from time to time under this Agreement 
may be deducted from the Retainer at the election of Mackinac, or pursuant to any Court order, if applicable. 
Mackinac shall notify the Company of any such deduction, and subsequent payment of such invoice shall 
serve to replenish the Retainer. The Retainer will be returned to the Company in full, less any deductions 
for fees and expense reimbursements, upon completion of the Engagement and Mackinac’s reasonable 
determination that no further amounts will be payable by the Company to it under this Agreement. 

 
(8) (Intentionally Omitted)     
 
(9) Except as contemplated by this Agreement or as otherwise may be necessary for Mackinac 

to carry out its obligations under this Agreement, and except as required by applicable law, regulations or 
by a governmental authority or court of competent jurisdiction or as necessary in connection with any 
judicial, regulatory or administrative inquiry or proceeding, and except with the prior approval of the 
Company, Mackinac shall (a) keep confidential all material nonpublic information (to the extent such 
information does not become publicly available as the result of a disclosure in breach hereof) provided to 
it by the Company and (b) not disclose such information to third parties, other than to such of its employees 
and advisors as Mackinac, in its reasonable discretion, determines have a need to know, in each case of (a) 
and (b), until the earliest to occur of (i) the date such information will have been made publicly available 
by the Company or by others without breach of a confidentiality agreement and (ii) the date on which such 
information becomes available to Mackinac from a third party on a non-confidential basis. No advice of 
Mackinac may be disclosed to any third party in any manner by the Company without the prior written 
consent of Mackinac, and the terms of this Agreement may not be disclosed or referred to by the Company 
to any third party without Mackinac’s prior written consent.  If access to any of the materials in Mackinac’s 
possession relating to this Engagement is sought by a third party, Mackinac will promptly notify the 
Company of such action, tender to the Company the defense of responding to such request and cooperate 
with the Company concerning Mackinac’s response thereto.  In the event that Mackinac is subpoenaed as 
the result of any work performed in connection with this Agreement, Mackinac will provide to the Company 
immediate notice of such subpoena. 

 
(10) (Intentionally omitted.) 
 
(11) Mackinac, the Company (other than CanCo) (solely with respect to itself) or CanCo (soley 

with respect to itself) may terminate this Agreement at any time upon thirty (30) days’ written notice to the 
other parties hereto, without liability or continuing obligation except as set forth in the remainder of this 
paragraph; provided, however, that (a) notwithstanding any such termination, except with respect to a 
termination for Cause (as defined below), Mackinac shall be entitled to receive compensation up to the date 
of termination; (b) any termination of Mackinac’s engagement hereunder (other than a termination for 
Cause) shall not affect the Company’s obligation to reimburse expenses, accruing prior to such termination, 
incurred by Mackinac up to the date of termination; and (c) the provisions of paragraphs (3) through (19) 
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of this Agreement, inclusive, shall survive any termination of this Agreement.  For purposes of this 
paragraph (11), “Cause” shall mean (i) a material breach by Mackinac of its obligations under this 
Agreement or (ii) gross negligence, bad faith or willful misconduct (whether through act or omission) by 
Mackinac relating to the Company or Mackinac’s obligations under this Agreement. 

 
(12) Mackinac has been retained under this Agreement as an independent contractor with no 

fiduciary or agency relationship to the Company or to any other party. Mackinac’s duties hereunder run 
solely to the Company, and Mackinac is not authorized to be, and will not purport to be, an agent of the 
Company for any purpose; provided, however, that Mr. Nowlan and Mr. Boucher, in their capacity as Chief 
Restructuring Officer pursuant to this Agreement shall be agents of the Company with appropriate authority 
and duties. 

 
(13) This Agreement will be governed by and construed in accordance with the laws of the state 

of Michigan applicable to agreements executed and to be performed entirely within that state, without 
regard to principles of conflicts of laws requiring application of the laws of any other jurisdiction. Subject 
to the immediately following sentence, the parties consent to the exclusive jurisdiction of the courts of the 
state of Michigan (or any federal courts sitting in the state of Michigan) over all disputes arising out of or 
relating to this Agreement, and waive any objections based on venue, forum non conveniens or otherwise 
to such jurisdiction. Any of the foregoing matters solely relating to CanCo shall be the exclusive jurisdiction 
of the Canadian Court presiding over the CCAA proceedings, including disputes with respect to any 
amounts payable by CanCo to Mackinac hereunder. 

 
(14) This Agreement may be amended or modified, and any provision of this Agreement may 

be waived, in and only in a writing signed by the Company (other than CanCo), CanCo and Mackinac. 
 
(15) This Agreement constitutes the entire agreement between the parties and supersedes and 

cancels any and all prior or contemporaneous arrangements, understandings and agreements, written or 
oral, between them, relating to the subject matter of this Agreement.  

 
(16) If any term, provision, covenant or restriction contained in this Agreement is held by a 

court of competent jurisdiction or other authority to be invalid, void, unenforceable or against its regulatory 
policy, the remainder of the terms, provisions, covenants and restrictions contained in this Agreement will 
remain in full force and effect and will in no way be affected, impaired or invalidated. 

 
(17) This Agreement shall inure to the benefit of and be binding upon the parties hereto, the 

Indemnified Persons (as defined in the Indemnification Provisions) and Mr. Nowlan and Mr. Boucher and 
their respective successors, heirs and assigns and any successor, heir or assign of any substantial portion of 
a party’s businesses and/or assets, including any chapter 11 or chapter 7 trustee or trustee under Canada’s 
Bankruptcy and Insolvency Act (the “BIA”) appointed on behalf of the Company. This Agreement may not 
be assigned or delegated by any party hereto, including any assignment by operation of law, without the 
prior written consent of the other, except to any chapter 11 or chapter 7 trustee or BIA trustee appointed on 
behalf of the Company to whom a substantial portion of a party’s businesses and/or assets is transferred. 

 
(18) THE COMPANY (OTHER THAN CANCO) CONSENTS TO PERSONAL 

JURISDICTION IN THE STATE OF MICHIGAN OR ANY FEDERAL COURT SITTING IN THE 
STATE OF MICHIGAN FOR THE PURPOSE OF SERVICE AND VENUE IN ANY COURT IN WHICH 
ANY CLAIM AND PROCEEDING WHICH IS SUBJECT TO THE TERMS PROVIDED FOR IN THIS 
AGREEMENT IS BROUGHT AGAINST MACKINAC.  THE PARTIES WAIVE ANY RIGHT TO 
TRIAL BY JURY WITH RESPECT TO ANY CLAIM OR PROCEEDING RELATED TO OR ARISING 
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OUT OF MACKINAC’S ENGAGEMENT, ANY TRANSACTION OR CONDUCT IN CONNECTION 
THEREWITH, OR THIS AGREEMENT. 

 
(19) This Agreement may be executed in counterparts, each of which shall be deemed an 

original, but all of which together shall be deemed to be one and the same agreement. A signed copy of this 
Agreement delivered electronically shall be deemed to have the same legal effect as delivery of an original 
signed copy. 

[signature page follows] 
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If the foregoing correctly sets forth our understanding, please acknowledge your acceptance of and 
agreement with the terms and conditions set forth in this Agreement by countersigning in the space provided 
below. 

Sincerely, 
 
MACKINAC PARTNERS, LLC  
 
By: ____________________________________ 
  

Name: Michael Nowlan 
 

Title: Senior Managing Director  
 
 
 
 
 
AGREED TO AND ACCEPTED: 
 
Schurman Retail Group 
 
By:  ______________________________________ 
  
Name: Dominique Schurman 
 
Title:  Chief Executive Officer 
 
Date:  ______________________________________ 
 
 
SFP Canada Ltd. 
 
By:  ______________________________________ 
  
Name: Dominique Schurman 
 
Title:  Chief Executive Officer 
 
Date:  ______________________________________ 
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SFP Canada LTD.
CAN Cash Flow
(in $CAD 000's)

Filing
Fcst Fcst Fcst Fcst Fcst Fcst Fcst Fcst Fcst Fcst Fcst Fcst Fcst Fcst

Week # 1 2 3 4 5 6 7 8 9 10 11 12 13 13 Week
Week Ending 1/24/20 1/31/20 2/7/20 2/14/20 2/21/20 2/28/20 3/6/20 3/13/20 3/20/20 3/27/20 4/3/20 4/10/20 4/17/20 Total

Receipts
1 CAN Retail Receipts 1,362 1,552 1,915 2,210 1,433 902 500 0 0 0 0 0 0 9,875

Total Receipts 1,362 1,552 1,915 2,210 1,433 902 500 0 0 0 0 0 0 9,875

Operating Disbursements
2 Freight 0 (59) 0 (66) 0 (74) (37) 0 0 0 0 0 0 (236)
3 Rent & Utilities (223) 0 (499) 0 (499) 0 0 (25) 0 0 0 0 0 (1,247)
4 Store Expenses and Other (29) (29) (29) (19) (19) (19) (14) (119) 0 0 0 0 0 (277)
5 Payroll & Benefits 0 (446) 0 (435) 0 (424) (66) (178) 0 0 0 0 0 (1,548)
6 Liquidation Fee & Expenses 0 (239) (105) (114) (119) (97) 208 0 0 0 0 0 0 (465)
7 Sales Tax Remittances 0 (744) 0 0 0 (412) 0 0 0 (902) 0 0 0 (2,057)
8 Professional Fees 0 (472) (402) (242) (136) (136) (149) (149) (149) (149) (121) (121) (121) (2,348)
9 Miscellaneous / Other 0 0 0 0 0 0 0 0 0 (50) (50) (50) (50) (199)

10 Total Operating Disbursements (252) (1,990) (1,035) (876) (773) (1,161) (58) (471) (148) (1,100) (171) (171) (171) (8,378)

11 Net Cash Flow 1,110 (437) 879 1,334 661 (258) 442 (471) (148) (1,100) (171) (171) (171) 1,497

12 Opening Cash Balance 4,144 5,254 4,817 5,696 7,030 7,690 7,432 7,874 7,403 7,255 6,155 5,983 5,812 4,144
13 Net Cash Flow 1,110 (437) 879 1,334 661 (258) 442 (471) (148) (1,100) (171) (171) (171) 1,497
14 Ending Cash Balance 5,254 4,817 5,696 7,030 7,690 7,432 7,874 7,403 7,255 6,155 5,983 5,812 5,641 5,641

1 of 1
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SFP Canada Ltd. 
13-Week Cash Flow Forecast 
Notes and Summary of Assumptions 
 
In the Matter of the Companies’ Creditors Arrangement Act (“CCAA”) Proceedings of SFP Canada 
Ltd. (“SFP Canada” or the “Company”). 
 
Disclaimer 
 
The purpose of the Cash Flow Forecast is to present the estimated cash receipts and disbursements of 
SFP Canada for the period from January 18, 2020 to April 17, 2020 in respect of its proceedings under 
the CCAA. The Cash Flow Forecast has been prepared by the Company based on available financial 
information at the date of Company’s application for the Initial Order in accordance with Section 10(2)(b) 
of the CCAA. Readers are cautioned that this information may not be appropriate for other purposes. 
 
The Cash Flow Forecast is based on assumptions about future events and conditions that are not 
ascertainable, the actual results achieved during the Cash Flow Forecast period will vary from the Cash 
Flow Forecast, even if the assumptions materialize, and such variations may be material. There is no 
representation, warranty or other assurance that any of the estimates, forecasts or projections will be 
realized.   
  
The Cash Flow Forecast is presented in thousands of Canadian dollars. Receipts and disbursements 
denominated in U.S. currency have been converted to Canadian dollars at an exchange rate of USD/CAD 
= $1.33. 

 
Note 1 Retail Receipts  

Receipts from the sale of the Company’s merchandise sold in its retail locations as part of the 
proposed liquidation sale. The liquidation sale was assumed to commence on or about 
January 24, 2020 and occur over a 6-week period. Inventory will be liquidated through the 76 
retail locations. Stores are assumed to be closed on or before February 29, 2020.  Retail 
receipts include applicable sales taxes. 

 
Note 2 Freight 
 Includes costs for logistics and supply chain providers to ship merchandise to and among the 

Company’s retail locations.  

Note 3 Rent and Utilities 
 Rent includes minimum rent, common area maintenance and property taxes for each of the 

Company’s 76 leased retail locations. Post-filing rent for January is assumed to be paid on or 
about January 24, 2020, otherwise rent is assumed to be pre-paid on the 1st and 15th of each 
month thereafter. Utilities are forecast to be paid monthly.  

Note 4 Store Expenses and Other 
 Includes store expenses such as supplies, equipment rentals, bank fees, credit card 

processing fees, but excludes the Consultant controlled expenses for advertising and 
supervision (see Note 6).  
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Note 5 Payroll and Benefits
Includes wages, bonuses and incentives, deductions, taxes, health insurance and benefits for
the Company’s full-time and part-time employees. Payroll and Benefits are estimated based
on the Company’s historical run-rates, pro-rated for the estimated number of sale days at
each location. The forecast includes payment of any accrued pre-filing wages and vacation
pay, as well as payment of vacation earned by employees for the post-filing period.

Note 6 Liquidation Fee and Expenses
Includes the Consultant’s fee and the Consultant controlled expenses to be incurred as part
of the liquidation sale. The Consultant’s fee was estimated at approximately 1.75% of gross
sale proceeds (net of sales tax) and the expenses based on the budget appended to the
Consulting Agreement.

Note 7 Sales Tax Remittances
Assumes the Company remits sales taxes (GST/HST, QST, PST) during the last week of
each month, for the prior month.  Forecast assumes sales taxes payable for December 2019
are paid during the week of January 31, 2020.

Note 8 Professional Fees
Includes payments to (i) the Company’s legal counsel, (ii) the Chief Restructuring Officers of
the Company, and (iii) the Monitor and its legal counsel.

Note 9 Miscellaneous / Other
Miscellaneous expenses related to the wind-down of the Company.
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January 17, 2020 
 
To: Schurman Retail Group, LLC 
 300 Oak Bluff Lane 
 Goodlettsville, TN  37072 
  

From: Gordon Brothers Retail Partners, LLC  
 800 Boylston Street 

27th Floor 
Boston, MA 02199 
 
-and- 
 
Hilco Merchant Resources, LLC 
5 Revere Drive, Suite 206 
Northbrook, Illinois 60062 
 

Re: Store Closing Program – Consulting Agreement 
 
Ladies and Gentlemen: 
 
This letter shall serve as the agreement between a contractual joint venture comprised of Gordon 
Brothers Retail Partners, LLC and Hilco Merchant Resources, LLC (together, the “Consultant”) 
and Schurman Retail Group, LLC and its subsidiaries (including SFP Canada Ltd. (“CanCo”) 
d/b/a Papyrus and American Greetings (collectively, the “Merchant” and together with 
Consultant, the “Parties”) pursuant to which Consultant shall serve (i) as the exclusive consultant 
to Merchant to conduct a “store closing,” “everything must go,” “sale on everything,” and other 
mutually agreed upon themed sale ("Sale") at Merchant’s retail stores identified on Exhibit A 
attached hereto (each a “Store” and collectively the “Stores”), and (ii) prior to commencement of 
the Sale, assist merchant with promotions and merchandising for the Stores and other matters in 
preparation for the Sale, all subject to the terms and conditions set forth herein.   
 
1. RETENTION  

 
(A) Merchant hereby retains Consultant as its exclusive, independent consultant to conduct 
the Sale at the Stores during the Sale Term, and in connection therewith, Consultant shall, 
throughout the Sale Term:   
 

(i) Recommend appropriate discounting to effectively sell all of the goods located at 
the Stores as of the Sale Commencement Date or thereafter delivered to the 



 

Stores (whether from Merchant’s existing orders or warehouse goods) by mutual 
agreement of the Parties, in accordance with a “store closing,” “everything must 
go,” “sale on everything” and other mutually agreed upon themed sale (but 
subject to section 5(I) below), and recommend appropriate point-of-purchase, 
point-of-sale, and other internal and external advertising in connection therewith.     

 
(ii) Provide qualified supervision to oversee the conduct of the Sale.   
 
(iii) Maintain focused and constant communication with Store-level employees and 

managers to keep them abreast of strategy and timing and to properly effect Store-
level communication by Merchant’s employees to customers and others about the 
Sale. 

 
(iv)  Establish and monitor accounting functions for the Sale, including evaluation of 

sales of Merchant’s goods located at the Stores by category, sales reporting and 
expense monitoring, all of which shall be shared with Merchant’s advisors during 
the Sale. 

 
(v) Recommend loss prevention strategies.  
 
(vi)  Coordinate with Merchant so that the operation of the Stores is being properly 

maintained including ongoing customer service and housekeeping activities. 
 

(vii) Recommend appropriate staffing levels for the Stores and appropriate bonus 
and/or incentive programs (to be funded by Merchant) for Store employees.   
 

(viii) Assist Merchant to conduct the Sale as a “store closing” or other mutually agreed 
upon theme, including by advising Merchant with respect to the permitting 
requirements of affecting such a Sale in compliance with applicable state and 
local “going out of business” laws, and/or in the event that Merchant becomes 
subject to any Insolvency Proceeding, in compliance with any Approval Order (as 
defined below). In connection with such obligation, to the extent applicable and 
requested by Merchant prior to any Insolvency Proceeding, Consultant will (i) 
advise Merchant of the applicable waiting period under such permitting 
requirements, and/or (ii) prepare (in Merchant’s name and for Merchant’s 
signature) all permitting paperwork as may be necessary under such provisions, 
deliver all such paperwork to Merchant, and file, on behalf of Merchant, all such 
paperwork where necessary, and/or (iii) advise where permitting paperwork 
and/or waiting periods do not apply. 

 
(ix) Meet with Merchant and its advisors, on at least a weekly basis, to review sales, 

sales reporting and expenses in an effort to minimize expenses and maximize 
overall net recovery of the Sale. 

 



 

2. SALE TERM; VACATING STORES 

 
(A) The term “Sale Term” with respect to each respective Store shall commence on or about 
the date specified on Exhibit B attached hereto (the “Sale Commencement Date”) and shall end 
no later than the date specified on Exhibit B attached hereto (“Sale Termination Date”); provided 
however, that Consultant and Merchant (in the case of Canadian Stores, in consultation with the 
court officer appointed in any Canadian Insolvency Proceeding (the “Canadian Court Officer”)) 
may mutually agree in writing upon an earlier or later “Sale Commencement Date” or “Sale 
Termination Date” with respect to any one or more Stores (on a Store-by-Store basis).   
 
(B) Upon the conclusion of the Sale Term at each Store, Consultant shall leave such Store in 
broom clean condition, subject to Consultant’s right pursuant to Section 6 below to abandon in a 
neat and orderly manner all unsold Offered FF&E and all Retained FF&E. 
 
3. EXPENSES 

 
(A) All expenses incident to the conduct of the Sale and the operation of the Stores during the 
Sale Term (including without limitation all Consultant Controlled Expenses and all other store-
level and corporate expenses associated with the Sale) shall be borne by Merchant; except solely 
for any of the specifically enumerated “Consultant Controlled Expenses” that exceed the 
aggregate budgeted amount (as provided in Section 3(B) below) for such Consultant Controlled 
Expenses.   
 
(B) Attached hereto as Exhibit B is an expense budget for the “Consultant Controlled 
Expenses.”  Consultant will advance funds for the Consultant’s Controlled Expenses, and 
Merchant shall reimburse Consultant therefor (up to the aggregate budgeted amount) in 
connection with each weekly reconciliation contemplated by Section 5(B) upon presentation of 
reasonable documentation for such actually-incurred expenses.    In addition to, and not as part 
of, reimbursement of any Consultant Controlled Expenses, Merchant shall also reimburse 
Consultant for its reasonable and documented legal fees and expenses incurred in connection 
with this Agreement, including without limitation in the event of any Insolvency Proceeding, 
with respect to obtaining entry of the Approval Order and/or negotiating any “side letters” with 
landlords of the Stores. 
 
(D) The Parties may from time to time mutually agree in writing to increase the budget of 
Consultant Controlled Expenses based upon circumstances of the Sale, it being acknowledged 
and agreed that (i) Merchant may require the consent of Canadian Court Officer to increase the 
amount of expenses reimbursable by CanCo, and (ii) Merchant will obtain such consent in 
advance of the occurrence of any such expense by Consultant. 
 
4. CONSULTANT COMPENSATION 

 

(A) Definitions.  As used herein, the following terms shall have the following meanings: 
 

(i) “Cost Value” with respect to each item of Merchandise sold, shall be determined 
by reference to the lower of (1) the lowest per unit vendor cost in the File or in 



Merchant’s books and records, maintained in the ordinary course consistent with 
historic practices; or (2) the Retail Price. 

(ii) “File” shall mean 3.3 693 - Warehouse Inventory Allocation - 01.04.20, InvBal -
By Store By Sku - 20200109 (1), SKUDUMPALL200109 (1).

(iii) “Gross Proceeds” shall mean the sum of the gross proceeds of all sales of
Merchandise (including as a result of the redemption of any gift card, gift
certificate, or merchandise credit) during the Sale Term, net only of sales taxes.

(iv) “Gross Recovery Percentage” shall mean the Gross Proceeds divided by the sum
of the aggregate Cost Value of all of the Merchandise.

(v) “Merchandise” shall mean all goods actually sold in the Stores during the Sale
Term, the aggregate amount of which shall be determined using the gross rings
inventory taking method.

(vi) “Non-Merchandise Goods” shall mean (1) goods that belong to sublessees,
licensees, or concessionaires of Merchant; (2) damaged of defective merchandise
that cannot be sold; or (3) goods held by Merchant on memo, on consignment, or
as bailee.

(B) Merchandise Fee.  In consideration of its services hereunder, Merchant shall pay
Consultant a “Merchandise Fee” based upon one of the following thresholds of Gross Recovery
Percentage (e.g., back to first dollar):

Gross Recovery Percentage Merchandise Fee 
Below 190.00%   1.75% of Gross Proceeds 
Above 190.00% 2.00% of Gross Proceeds 

(C) Non-Merchandise Fee.    Subject to the consent of the owners of the Non-Merchandise
Goods, Consultant shall sell Non-Merchandise Goods during the Sale at the Stores, and in
consideration of such services, Consultant shall earn a fee equal to the definitive Merchandise
Fee percentage earned by Consultant on sales of Merchandise as set forth in Section 4(B) above
multiplied by the aggregate gross proceeds, net only of sales taxes, from the sale of Non-
Merchandise Goods at the Stores (the “Non-Merchandise Fee”).

(D) Gross Rings.  For purposes of calculating Gross Proceeds, Gross Recovery Percentage
and the Consultant's Merchandise Fee and Non-Merchandise Fee, the parties shall use the "Gross
Rings" method, wherein Consultant and Merchant shall jointly keep (i) a strict count of gross
register receipts less applicable sales taxes, and (ii) cash reports of sales within each Store.
Register receipts shall show for each item sold the Cost Value and Retail Price (as reflected on
Merchant's books and records) for such item, and the markdown or other discount granted in



connection with such sale.  All such records and reports shall be made available to Consultant 
and Merchant during regular business hours upon reasonable notice. 

(E) Weekly Payments.  On a weekly basis in connection with each weekly reconciliation
contemplated by Section 5(B) below, Merchant shall pay Consultant an amount equal to 1.75%
of Gross Proceeds on account of the prior week’s sales as an advance on account of the
Merchandise Fee payable hereunder; and (2) any Non-Merchandise Fee and FF&E Commission
(as defined below) earned during the prior week.  The parties shall determine the definitive Gross
Recovery Percentage, Merchandise Fee, Non-Merchandise Fee, and FF&E Commission (and in
the case of Merchant, any Additional Consultant Goods Fee, if any,) in connection with the Final
Reconciliation.   Immediately thereafter (and as part of the Final Reconciliation), Merchant or
Consultant, as the case may be, shall pay any additional amount owed on account of such fees.

5. CONDUCT OF SALE; OTHER SALE MATTERS

(A) Merchant shall have control over the personnel in the Stores and shall handle the cash,
debit and charge card payments for all Merchandise in accordance with Merchant’s normal cash
management procedures (as may be modified by the Court), subject to Consultant’s right to audit
any such items in the event of a good faith dispute as to the amount thereof.  Merchant (and not
Consultant) shall be responsible for ensuring that the Sale, and the operation of the Stores
(before, during, and after the Sale Term) shall be conducted in compliance with all applicable
laws and regulations. From and after the issuance of any Approval Order, the Sale shall be
conducted in accordance with the terms thereof.

(B) The parties will meet on each Wednesday during the Sale Term to review any Sale
matters reasonably requested by either party; and all amounts payable or reimbursable to
Consultant for the prior week (or the partial week in the case of the first and last weeks) shall be
reconciled, in consultation with the Canadian Court Officer, and paid immediately thereafter.  No
later than twenty (20) days following the end of the Sale, the parties shall, in consultation with
the Canadian Court Officer, complete a final reconciliation and settlement of all amounts
contemplated by this Agreement (“Final Reconciliation”).  From time to time upon request, each
party shall prepare and deliver to the other party such other reports as either party may
reasonably request.  Each party to this Agreement shall, at all times during the Sale Term and
during the one (1) year period thereafter, provide the other with access to all information, books
and records relating to the Sale and to this Agreement.  All records and reports shall be made
available to Consultant and Merchant during regular business hours upon reasonable notice.

(C) Merchant shall be solely responsible for the computing, collecting, holding, reporting,
and paying all sales taxes associated with the sale of Merchandise during the Sale Term, and
Consultant shall have absolutely no responsibilities or liabilities therefor.

(D) Although Consultant shall undertake its obligations under this Agreement in a manner
designed to achieve the desired results of the Sale and to maximize the recovery to the Merchant,
Merchant expressly acknowledges that Consultant is not guaranteeing the results of the Sale.



(E) Merchant acknowledges that (i) the parties are not conducting an inventory of Merchant’s
goods located at the Stores; (ii) Consultant has made no independent assessment of the beginning
levels of such goods; and (iii) Consultant shall not bear any liability for shrink or other loss to
Merchant’s goods located at the Stores (including without limitation Merchandise).
Merchant may, at its election, conduct an inventory at some or all of the Stores and Consultant

agrees to cooperate with such inventory taking if and when done.

(F) All sales of Merchandise in the Stores during the Sale shall be made in the name, and on
behalf, of Merchant.

(G) All sales of Merchandise in the Stores during the Sale Term shall be “final sales” and “as
is,” and all advertisements and sales receipts will reflect the same.

(H) Consultant shall, during the Sale Term at the Stores, cooperate with Merchant in respect
of Merchant’s procedures governing returns of goods otherwise sold by Merchant (e.g., not in
the Stores during the Sale Term).

(I) Subject to compliance with applicable laws, Merchant hereby permits the Sale to be, and
shall ensure that the Sale otherwise may be, advertised as a “store closing,” “everything must
go,” “sale on everything” and such other mutually agreed upon themed sale throughout the term
of the Sale, as provided for by Section 1(a)(viii) above; provided that the Sale at the Canadian
Stores shall not be advertised as a “going out of business” sale unless and until the Canadian
Approval Order is entered by the Canadian Court.

(J) Concurrently with the execution of, and as a condition to Consultant’s obligations under,
this Agreement, Merchant shall fund to Consultant $500,000 (the “Special Purpose Payment”)
which shall be held by Consultant as security for the obligations of Merchant under this
Agreement until the Final Reconciliation (and Merchant shall not apply the Special Purpose
Payment to, or otherwise offset any portion of the Special Purpose Payment against, any weekly
reimbursement, payment of fees, or other amount owing to Consultant under this Agreement
prior to the Final Reconciliation).  Without limiting any of Consultant’s other rights, Consultant
may apply the Special Purpose Payment to any unpaid obligation owing by Merchant to
Consultant under this Agreement.  Any portion of the Special Purpose Payment not used to pay
amounts explicitly contemplated by this Agreement shall be returned to Merchant within three
days following the Final Reconciliation.

6. FF&E

(A) Promptly following the Sale Commencement Date, Merchant shall inform Consultant of
those items of owned furnishings, trade fixtures, equipment, machinery, office supplies,
conveyer systems, racking, rolling stock, any vehicles or other modes of transportation, and other
personal property (collectively, “FF&E”) located at the Stores, distribution centers and corporate
offices and printing facilities, which are not to be sold (because Merchant does not have the right
to sell such items, because Merchant wishes to retain such items for itself, or otherwise)
(collectively, “Retained FF&E”).



(B) With respect to all FF&E located at the Stores, distribution centers, corporate offices and
printing facilities as of the Sale Commencement Date which is not Retained FF&E (collectively,
the “Offered FF&E”), Consultant shall have the right to sell such Offered FF&E during the Sale
Term on a commission basis equal to fifteen percent 15.0% of the gross sales of Offered FF&E,
net only of sales tax (“FF&E Commission”).

(C) Merchant shall reimburse Consultant for its reasonable sale expenses associated with the
sale of the Offered FF&E, not to exceed the amount shown on an FF&E expense budget (which
shall be in addition to the Consultant Controlled Expenses budget), to be mutually and
reasonably agreed to by the parties promptly after Merchant identifies/designates/distinguishes
between the Offered FF&E and Retained FF&E (“FF&E Expenses”).

(D) Consultant shall have the right to abandon any unsold Offered FF&E (and all Retained
FF&E) at the Stores at the conclusion of the Sale Term without liability to Merchant or any third
party.

7. ADDITIONAL CONSULTANT GOODS

(A) In connection with the Sale, and subject to compliance with applicable law (or if and
when applicable, the Approval Order), Consultant shall have the right, at Consultant’s sole cost
and expense, to supplement the Merchandise in the Sale with additional goods procured by
Consultant which are of like kind, and no lesser quality to the Merchandise in the Sale
(“Additional Consultant Goods”).  The Additional Consultant Goods shall be purchased by
Consultant as part of the Sale, and delivered to the Stores at Consultant’s sole expense (including
labor, freight and insurance relative to shipping such Additional Consultant Goods to the Stores).
Sales of Additional Consultant Goods shall be run through Merchant’s cash register systems;
provided, however, that Consultant shall mark the Additional Consultant Goods using either a
“dummy” SKU or department number, or in such other manner so as to distinguish the sale of
Additional Consultant Goods from the sale of Merchandise.  Consultant and Merchant shall also
cooperate so as to ensure that the Additional Consultant Goods are marked in such a way that a
reasonable consumer could identify the Additional Consultant Goods as non-Merchant goods.
Additionally, Consultant shall provide signage in the Stores notifying customers that the
Additional Consultant Goods have been included in the Sale.  Absent Merchant’s written
consent, and Consultant’s agreement to reimburse Merchant for any associated expenses,
Consultant shall not use Merchant’s distribution centers for any Additional Consultant Goods.

(B) Consultant shall pay to Merchant an amount equal to seven and one-half percent 7.5% of
the gross proceeds (excluding sales taxes) from the sale of the Additional Consultant Goods (the
“Additional Consultant Goods Fee”), and Consultant shall retain all remaining amounts from the
sale of the Additional Consultant Goods.  Consultant shall pay Merchant its Additional
Consultant Goods Fee in connection with each weekly sale reconciliation with respect to sales of
Additional Consultant Goods sold by Consultant during each then prior week (or at such other
mutually agreed upon time).

(C) Consultant and Merchant intend that the transactions relating to the Additional
Consultant Goods are, and shall be construed as, a true consignment from Consultant to
Merchant in all respects and not a consignment for security purposes.  Subject solely to



Consultant’s obligations to pay to Merchant the Additional Consultant Goods Fee, at all times 
and for all purposes the Additional Consultant Goods and their proceeds shall be the exclusive 
property of Consultant, and no other person or entity shall have any claim against any of the 
Additional Consultant Goods or their proceeds.  The Additional Consultant Goods shall at all 
times remain subject to the exclusive control of Consultant. 

(D) Merchant shall, at Consultant’s sole cost and expense, insure the Additional Consultant
Goods and, if required, promptly file any proofs of loss with regard to same with Merchant’s
insurers.  Consultant shall be responsible for payment of any deductible (but only in relation to
the Additional Consultant Goods) under any such insurance in the event of any casualty affecting
the Additional Consultant Goods.

(E) Merchant acknowledges that the Additional Consultant Goods shall be consigned to
Merchant as a true consignment (or equivalent in the province of Québec) under Article 9 of the
Uniform Commercial Code (the “UCC”) and the provisions of the Personal Property Security
Act (Ontario) and equivalent legislation in other Canadian jurisdictions (“PPSAs”) and
applicable law.  Consultant is hereby granted a first priority security interest in and lien upon (i)
the Additional Consultant Goods and (ii) the Additional Consultant Goods proceeds less the
Additional Consultant Goods Fee, and Consultant is hereby authorized to file financing
statements under the UCC and applicable PPSAs and provide notifications to any prior secured
parties.

8. INSURANCE; RISK OF LOSS

(A) During the Sale Term: (a) Merchant shall maintain (at its expense) insurance with respect
to the Merchandise in amounts and on such terms and conditions as are consistent with
Merchant’s ordinary course operations, and (b) each of Merchant and Consultant shall maintain
(at each party’s respective expense) comprehensive liability insurance covering injuries to
persons and property in or in connection with the Stores, in such amounts as are reasonable and
consistent with its ordinary practices, for bodily injury, personal injury and/or property damage.
Each party shall be added as an additional insured on all such insurance of the other party, all
such insurance shall provide that it shall be non-cancelable and non-changeable except after 30
days’ prior written notice to the other party, and each party shall provide the other with
certificates of all such insurance prior to the commencement of the Sale.

(B) Notwithstanding any other provision of this Agreement, Merchant and Consultant agree
that Consultant shall not be deemed to be in possession or control of the Stores, or the
Merchandise or other assets located therein or associated therewith, or of Merchant's employees
located at the Stores; and Consultant does not assume any of Merchant's obligations or liabilities
with respect thereto.

(C) Notwithstanding any other provision of this Agreement, and except as set forth in Section
9 below, Merchant and Consultant agree that Merchant shall bear all responsibility for liability
claims (product liability and otherwise) of customers, employees and other persons arising from
events occurring at the Stores, and Merchandise sold in the Stores, before, during and after the
Sale Term.



9. INDEMNIFICATION

(A) Consultant shall indemnify and hold Merchant and its affiliates, and their respective
officers, directors, managers, employees, consultants, and independent contractors (collectively,
"Merchant Indemnified Parties") harmless from and against all claims, demands, penalties,
losses, liability or damage, including, without limitation, reasonable attorneys' fees and expenses,
directly or indirectly asserted against, resulting from or related to:

(i) Consultant’s material breach of or failure to comply with any of its agreements,
covenants, representations or warranties contained herein or in any written
agreement entered into in connection herewith;

(ii) any harassment or any other unlawful, tortious or otherwise actionable treatment
of any employees or agents of Merchant by Consultant, its affiliates or their
respective officers, directors, employees, agents, independent contractors or
representatives (including without limitation any supervisors);

(iii) any claims by any party engaged by Consultant as an employee or independent
contractor (including without limitation any non-Merchant employee supervisor)
arising out of such employment or engagement;

(iv) any consumer warranty or products liability claims relating to any Additional
Consultant Goods; and/or

(v) the negligence, willful misconduct or unlawful acts of Consultant, its affiliates or
their respective officers, directors, employees, Consultants, independent
contractors or representatives,

provided that Consultant shall not be obligated to indemnify any Merchant Indemnified Party 
from or against any claims, demands, penalties, losses, liabilities or damages arising primarily 
from any Merchant Indemnified Party’s gross negligence, willful misconduct, or unlawful act. 

(B) Merchant shall indemnify and hold Consultant, its affiliates and their respective officers,
directors, employees, consultants, and independent contractors (collectively, "Consultant
Indemnified Parties") harmless from and against all claims, demands, penalties, losses, liability
or damage, including, without limitation, reasonable attorneys' fees and expenses, directly or
indirectly asserted against, resulting from or related to:

(i) Merchant's material breach of or failure to comply with any of its agreements,
covenants, representations or warranties contained herein or in any written
agreement entered into in connection herewith;

(ii) if applicable, any proceedings before the Court or any other court of competent
jurisdiction regarding this Agreement, including obtaining the Approval Order
and/or defending against any objection thereto;

(iii) any claims by any party engaged by Merchant as an employee or independent
contractor arising out of or in relation to such engagement or the termination
thereof;

(iv) any consumer warranty or products liability claims relating to any Merchandise;
(v) any claims in respect of rent or other occupancy costs or charges relating to any

Store or other premises;



(vi) any claims resulting from the failure of Merchant to report, collect, remit or pay in
accordance with applicable law any sales or other taxes relating to the Sale;
and/or

(vii) the negligence, willful misconduct or unlawful acts of Merchant, its affiliates or
their respective officers, directors, employees, agents, independent contractors or
representatives,

provided that Merchant shall not be obligated to indemnify any Consultant Indemnified Party 
from or against any claims, demands, penalties, losses, liabilities or damages arising primarily 
from any Consultant Indemnified Party’s gross negligence, willful misconduct, or unlawful act. 

10. MISCELLANEOUS

(A) In the event that Merchant becomes subject to any chapter 11 proceeding (a “Bankruptcy
Case”) before any United States Bankruptcy Court (the “Bankruptcy Court”), this Agreement,
including retention of Consultant and conduct of the Sale set forth herein as it applies to the
Conduct of the Sale outside of Canada and Stores and other premises locate outside of Canada,
shall be subject to the approval of the Bankruptcy Court. Merchant shall promptly seek to have
this Agreement, and the transactions contemplated by this Agreement approved by the
Bankruptcy Court pursuant to sections 363 and 365 of the United States Bankruptcy Code (and
not pursuant to sections 327, 328, 330, or 331 thereof) and an order (the “US Approval Order”)
with terms acceptable to both Merchant and Consultant that includes, among other things, those
provisions set out in paragraph (C) below.

(B) In the event that Merchant becomes subject to any proceeding under the Companies’
Creditors Arrangement Act (Canada) or the Bankruptcy and Insolvency Act (Canada) (a
“Canadian Insolvency Proceeding”) this Agreement, including retention of Consultant and
conduct of the Sale set forth herein as it applies to the conduct of the Sale in Canada and Stores
and other premises located in Canada (“Canadian Stores”), shall be subject to the approval of the
Ontario Superior Court of Justice (Commercial List) (the “Canadian Court”). Merchant shall
promptly seek to have this Agreement, and the transactions contemplated by this Agreement
approved by the Canadian Court and an order (the “Canadian Approval Order”) with terms
acceptable to both Merchant and Consultant that includes, among other things, those provisions
set out in paragraph (C) below.

(C) The US Approval Order and the Canadian Approval Order shall each provide, among
other things, as follows: (i) the payment of all fees and reimbursement of expenses hereunder to
Consultant is approved without further order of the Court and shall be free and clear of all liens,
claims and encumbrances; (ii) all such payments of fees and reimbursement of expenses shall be
made on a weekly basis without further order of the Court and otherwise in accordance with this
Agreement; (iii) approval of the transaction contemplated hereby; (iv) in the case of the US
Approval Order, authorizing the conduct of the Sale without the necessity of complying with
state and local rules, laws, ordinances and regulations, including, without limitation, permitting
and licensing requirements, that could otherwise govern the Sale; (v) authorizing the Sale
notwithstanding restrictions in leases, reciprocal easement agreements or other contracts that
purport to restrict the Sale or the necessity of obtaining any third party consents; (vi) authorizing
the sale of Additional Consultant



Goods, confirming the consignment contemplated in Section 7 hereof, and granting Consultant a 
first priority senior security interest and lien upon the Additional Agent Goods and proceeds 
thereof as provided herein; (vii) take all further actions as are necessary or appropriate to carry 
out the terms and conditions of this Agreement; (viii) this Agreement shall not be disclaimed or 
resiliated in any Insolvency Proceeding involving Merchant and the obligations of Merchant 
hereunder shall not be compromised in any proposal or plan of compromise or arrangement 
involving Merchant (a “Plan”), and Consultant shall be an “unaffected creditor” in any such 
Plan, and (viii) including protection of Consultant’s fees and expenses as part of any “carve-out” 
in any financing order entered by the Court, which protection shall provide that all such fees and 
expenses shall be paid to Consultant from Gross Proceeds and without adherence to any DIP or 
cash collateral budget associated therewith, and further including additional protections with 
respect to proceeds of Additional Consultant Goods; it being acknowledged that, in the context 
of any Canadian Insolvency Proceeding, certain of the foregoing provisions may be included in 
sale guidelines, which shall be in form and substance acceptable to Merchant and Consultant and 
approved by the Canadian Court in the Canadian Approval Order (the “Sale Guidelines”).   

(D) In the event that Merchant becomes subject to a Insolvency Proceeding, any legal action,
suit or proceeding arising in connection with this Agreement shall be submitted to the exclusive
jurisdiction of the Bankruptcy Court or the Canadian Court, as applicable, having jurisdiction
over Merchant, and each Party hereby waives any defenses or objections based on lack of
jurisdiction, improper venue, and/or forum non-conveniens. From and after entry of the
Approval Order, Merchant and Consultant shall conduct the Sale in accordance with the terms of
this Agreement and the Approval Order (including the Sale Guidelines) in all material respects.
In the event the Approval Order is not entered by the Bankruptcy Court or the Canadian Court
upon Merchant becoming subject to a Bankruptcy Case or a Canadian Insolvency Proceeding, as
applicable, or does not include the terms and conditions contained herein, (i) Merchant shall
reimburse Consultant for any Consultant Controlled Expenses incurred in connection with the
Sale through and including the day immediately after denial of such motion by the Bankruptcy
Court or the Canadian Court, as applicable; and (ii) Consultant may, in its sole discretion, elect
to terminate this Agreement. The Bankruptcy Court shall have exclusive jurisdiction to resolve
any issues arising under this Agreement, except matters solely relating to CanCo, the conduct of
the Sale in Canada and the Canadian Stores, which shall be the exclusive jurisdiction of the
Canadian Court.

(E) As used in this Agreement, (i) the term “Approval Order” shall mean the US Approval
Order and/or the Canadian Approval Order, as applicable, (ii) the term “Court” shall mean the
Bankruptcy Court and/or the Canadian Court, as applicable, and (iii) the term “Insolvency
Proceeding” shall mean the Bankruptcy Case and/or the Canadian Insolvency Proceeding, as
applicable.

(F) This Agreement shall be governed by and construed in accordance with the laws of the
State of Delaware, without giving effect to conflict of laws provisions.  This Agreement
constitutes the entire agreement between the parties with respect to the matters contemplated
hereby and supersedes and cancels all prior agreements, including, but not limited to, all
proposals, letters of intent or representations, written or oral, with respect thereto.



(G) Amendments. This Agreement may not be modified except in a written instrument
executed by each of the parties hereto.

(H) No Waiver. No consent or waiver by any party, express or implied, to or of any breach or
default by the other in the performance of its obligations hereunder shall be deemed or construed
to be a consent or waiver to or of any other breach or default in the performance by such other
party of the same or any other obligation of such party.  The failure on the part of any party to
complain of any act or failure to act by the other party or to declare the other party in default,
irrespective of how long such failure continues, shall not constitute a waiver by such party of its
rights hereunder.  Nothing contained in this Agreement shall be deemed to create any
relationship between Merchant and Consultant other than that of Consultant as an independent
contractor of Merchant, and it is stipulated that the parties are not partners or joint venturers in
any way.  Unless expressly set forth herein to the contrary, to the extent that either party’s
consent is required/requested hereunder, such consent shall not be unreasonably withheld or
delayed.

(I) Successors and Assigns. This Agreement shall inure to the benefit of and be binding
upon the parties and their respective successors and assigns; provided however, that this
Agreement may not be assigned by either party without the prior written consent of the other
(except that Gordon Brothers Retail Partners, LLC and Hilco Merchant Resources, LLC shall
each be permitted to assign this agreement, in whole or in part, to one or more of their respective
affiliates without consent of Merchant). Written notices contemplated by this Agreement shall be
sent by email (i) if to Merchant c/o the person indicated below at the address specified above and
Matthew B. McGuire at mcguire@lrclaw.com; and (ii) if to Consultant c/o Mackenzie Shea at
mshea@gordonbrothers.com, Ian Fredericks at ifredericks@hilcoglobal.com and Sarah Baker at
sbaker@hilcoglobal.com. 

[Signature Page to Follow] 
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Very truly yours, 

Gordon Brothers Retail Partners, LLC 
----

" 

�
_.,.,..-

{ -------· 
___,,-

,,,,. 
By:_· -..::...:...-->----,=,,-,-=::,,;i,,,.=-----
Name:Timothy J. hi lin0 
Title: Managing DiJector 

-and-

Hilco Merchant Resources, LLC 

�e-;2 By: _____ -_ .... _,::-_ ... _ .. __ ·-_·-·_·--_·--_-_--_-----
Name: Sarah Baker 
Title: VP & AGC, Managing Member 

Exhibits: 
A Stores 

Agreed and Accepted: 

Schurman Retail Group, LLC on behalf of itself and 
its subsidiaries (other than SFP Canada Ltd.)

By: ___________ _ 
Name: 

THle: 
Address: 300 Oak Bluff Lane 

Goodlettsville, TN 37072 
SFP Callada Ltd. 

By: ___________ _ 
Name: 

Tjtle: 
Address: 

B Budget of Consultant Controlled Expenses 

Dominique  Schuman CEO

Dominique Schurman
CEO



Store No. Store Banner Address City State Zip Code
Lease 

Expiration Date Type Square Ft

6100 PPY Toronto Dominion Papyrus 317 - 7TH AVENUE SW,  UNIT 161 CALGARY AB T2P 2Y9  8/31/2020 1,486
5745 Ccr South Centre AG Canada 26A 100 ANDERSON SE CALGARY AB T2J 3V1  2/29/2020 MALL 2,545
5744 Ccr Market Mall AG Canada 3625 SHAGANAPPI TR N.W.  UNIT P048 CALGARY AB T3A 0E2  1/31/2020 MALL 2,523
6118 Chinook Papyrus 6455 MACLEOD TRAIL SW, SPACE #283 CALGARY AB T2H 0K8  5/31/2022 MALL 1,440
6104 Southgate Centre Papyrus #51, 5015-111 STREET NW, SPACE 320 EDMONTON AB T6H-4M6  1/31/2022 1,461
6103 Edmonton City Ct Papyrus 101 ST & 102 ST, SUITE 0020 EDMONTON AB T5J 2Y7  2/28/2022 2,555
5102 Ccr Kingsway Garden AG Canada 680 109 ST. EDMONTON AB T5G 3A6  2/28/2019 1,357
5112 Ccr Bonnie Doon AG Canada 83RD ST.& 82ND AVE. UNIT #161 EDMONTON AB T6C 4E3  3/31/2020 1,544
5117 Ccr West Edmonton AG Canada 8882 170TH ST N. UNIT #2908 EDMONTON AB T5T 4J2  6/30/2020 MALL 1,831
5836 Ccr Park Place AG Canada 501 FIRST AVENUE SOUTH - UNIT A12 LETHBRIDGE AB T1J 4L9  1/31/2021 1,448
5202 Ccr Sherwood Park Mall AG Canada 2020 SHERWOOD DRIVE  UNIT#62 SHERWOOD PARK AB T8A 3H9  2/29/2020 MALL 2,275
5759 Ccr St Albert Centre AG Canada 375 ST. ALBERT ROAD ST. ALBERT AB T8N 3K8  2/29/2020 1,977
5715 Ccr Cottonwood Mall AG Canada 45585 LUCKAKUCK WAY CHILLIWACK BC V2R 1A1  2/28/2019 MALL 2,553
5722 Ccr Aberdeen Mall AG Canada 1320 TRANS CDA HWY W KAMLOOPS BC V1S 1J2  2/28/2022 MALL 1,604
5152 Ccr Willowbrook Ctr AG Canada 19705 FRASER HIGHWAY LANGLEY BC V3A 7E9  1/31/2020 MALL 2,295
5175 Ccr Woodgrove Centre AG Canada 285 6631 ISLAND HWY NORTH  UNIT 51C NANAIMO BC V9T 4T7  2/29/2020 2,025
5155 Ccr Coquitlam Centre AG Canada 2929 BARNET HWY PORT COQUITLAM BC V3B 5R5  1/31/2020 MALL 1,936
5721 Ccr Central City AG Canada 2720 CENTRAL CITY UNIT M715 SURREY BC V3T 2W1  2/28/2023 1,601
6130 Oakridge Papyrus 650 West 41st Avenue VANCOUVER BC V5Z 2 M9  1/31/2024 MALL 1,277
6110 Burrard Street*k Papyrus 765 Burrard Street Vancouver BC V6Z 1X6  2/29/2024 STREET 1,081
5170 Ccr Bentall Centre AG Canada UNIT 112, 505 BURRAND ST., BOX 49 VANCOUVER BC V7X 1B1  2/28/2019 MALL 959
5705 Ccr Village Green AG Canada 4900-27TH ST. VERNON BC V1T 7G7  2/28/2021 1,978
5156 Ccr Westshore AG Canada 2945 JACKLIN ROAD VICTORIA BC V9B 5E3  2/29/2020 1,161
5227 Ccr Polo Park AG Canada 1485 PORTAGE AVENUE WINNIPEG MB R3G 0W4  2/29/2020 2,460
5784 Ccr Kildonan Place AG Canada 1555 REGENT AVE W WINNIPEG MB R2C 4J2  1/31/2020 2,091
5302 Ccr City Place AG Canada 333 ST MARY AVE-UNIT 55 WINNIPEG MB R3C 1M8  2/29/2020 1,913
5878 Ccr Corner Brook AG Canada 44 MAPLE VALLEY ROAD CORNER BROOK NL A2H 6L8  2/28/2019 1,312
5300 Ccr Avalon Mall AG Canada 48 KENMOUNT ROAD ST.JOHN'S NL A1B 1W3  2/28/2019 MALL 2,299
5326 Ccr Micmac Mall AG Canada 21 MICMAC BLVD DARTMOUTH NS B3A 4N3  1/31/2020 MALL 1,465
5783 Ccr Halifax Centre AG Canada 7001 MUMFORD ROAD  UNIT 121 HALIFAX NS B3L 2H8  1/31/2026 MALL 1,946
5602 Ccr Scotia Square AG Canada 5201 DUKE STREET HALIFAX NS B3J 1N9  2/29/2020 2,045
5887 Ccr Mayflower Mall AG Canada 800 GRAND LAKE RD. SYDNEY NS B1P 6S9  1/31/2020 MALL 2,362
5782 Ccr Yamouth Mall AG Canada 76 STARRS ROAD UNIT 21 YARMOUTH NS B5A 2T5  2/29/2020 MALL 1,930
5819 Ccr Mapleview Centre AG Canada 900 MAPLE AVENUE BURLINGTON ON L7S 2J8  1/31/2021 2,959
5423 Ccr Cambridge Ctr AG Canada 355 HESPELER RD. CAMBRIDGE ON N1R 6B3  12/31/2019 MALL 2,014
5735 Ccr Stone Road Mall AG Canada 435 STONE RD. WEST GUELPH ON N1G 2X6  12/31/2026 1,939
6111 Lime Ridge Mall Papyrus 999 UPPER WENTWORTH ST HAMILTON ON L9A 4X5  7/31/2022 MALL 2,317
5340 Ccr Jackson Square AG Canada 2 KING ST. W.  UNIT 00146 HAMILTON ON L8P 1A1  2/28/2019 MALL 1,776
5382 Ccr Fairview Park AG Canada 2960 KINGSWAY DRIVE   G007 KITCHENER ON N2C 1X1  2/29/2020 MALL 1,451
5372 Ccr White Oaks Mall AG Canada 1105 WELLINGTON ROAD SPACE 77 LONDON ON N6E 1V4  5/31/2024 MALL 2,050
5459 Ccr Cherryhill Villa AG Canada 301 OXFORD STREET WEST UNIT #58 LONDON ON N6H 1S6  5/31/2022 1,566
5402 Ccr Westmount Mall AG Canada 785 WONDERLAND RD, SPACE C6 LONDON ON N6K 1M6  1/31/2020 MALL 2,189
6113 Markville Centre Papyrus 5000 HWY#7 E (AT MCCOWAN) MARKHAM ON L3R 4M9  2/28/2022 MALL 2,050
6124 Square One Papyrus 100 CITY CENTRE DR. UNIT 1-823 MISSISSAUGA ON L5B 2C9  2/28/2026 MALL 1,360
5362 Ccr Erin Mills Ctr AG Canada 5100 ERIN MILLS PARKWAY MISSISSAUGA ON L5M 4Z5  2/28/2019 MALL 1,796
5431 Ccr Bayshore Centre AG Canada 100 BAYSHORE DRIVE UNIT CC1D NEPEAN ON K2B 8C1  4/30/2022 2,278
5460 Ccr Seaway Mall AG Canada 800 NIAGARA STREET NORTH  L8B WELLAND ON L3C 5Z4  8/31/2020 2,117
5405 Ccr Place D'Orleans AG Canada 110 PLACE D'ORLEAN DRIVE ORLEANS ON K1C 2L9  12/31/2021 1,893
5739 Ccr Oshawa Centre AG Canada 419 KING ST W. OSHAWA ON L1J 2K5  2/29/2020 MALL 3,186
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5396 Ccr Billingsbridge AG Canada 2269 RIVERSIDE DRIVE   UNIT 28 OTTAWA ON K1H 8K2  1/31/2024 1,883
6701 St. Laurent Papyrus 1200 ST. LAURENT BLVD, UNIT G530 OTTAWA ON K1K 3B8  7/31/2023 1,944
5430 Ccr Carlingwood Mall AG Canada 2121 CARLINGWOOD AVE  UNIT #43 OTTAWA ON K2A 1H2  5/31/2022 1,827
5756 Ccr Pickering Town AG Canada 1355 KINGSTON RD. UNIT#146 PICKERING ON L1V 1B8  2/28/2019 MALL 2,242
5410 Ccr Hillcrest Mall AG Canada 9350 YONGE STREET RICHMOND HILL ON L4C 5G2  2/28/2019 MALL 2,872
5445 Ccr Eglinton Centre AG Canada 8 LEBOVIC AVENUE  UNIT 5 SCARBOROUGH ON M1L 4V9  2/28/2022 3,858
5381 Ccr Pen Centre AG Canada 221 GLENDALE AVE.  UNIT #106A ST. CATHARINES ON L2T 2K9  3/31/2021 2,607
5341 Ccr Eastgate Square AG Canada 75 CENTENNIAL PKWY N STONEY CREEK ON L8E 2P2  2/28/2021 2,615
5380 Ccr The Promenade AG Canada 1 PROMENADE CIRCLE THORNHILL ON L4J 4P8  3/31/2021 1,661
5436 Ccr Intercitycentre AG Canada 1000 FORT WILLIAM ROAD THUNDER BAY ON P7B 6B9  2/28/2021 1,794
6105 Bayview Village Papyrus 2901 BAYVIEW AVENUE, SPACE #22D TORONTO ON M2K 1E6  1/31/2022 1,000
6106 Yorkdale Papyrus 1 YORKDALE ROAD, SPACE 302 TORONTO ON M6A 3A1  2/28/2023 MALL 1,725
6131 TD Centre Path Papyrus 66 WELLINGTON STREET WEST TORONTO ON M5K 1G8  12/31/2022 1,894
6102 Scotia Plaza Papyrus 40 KING STREET WEST TORONTO ON M5H 3Y2  2/28/2030 1,137
6101 Brookfield Place Papyrus 161 BAY STREET TORONTO ON M5J 2S1  2/28/2025 1,339
6117 Metro Centre Papyrus 200 WELLINGTON STREET WEST TORONTO ON M5V 3C7  2/28/2023 1,237
5376 Ccr Exchange Tower AG Canada 130 KING ST WEST  CONCOURSE LVL CW6 TORONTO ON M5X 1C9  2/28/2019 791
5827 Ccr College Park. NC AG Canada 444 YONGE STREET   UNIT #F2 TORONTO ON M5B 2H4  2/28/2019 2,150
6128 Yonge- Eglinton Papyrus 2300 YONGE STREET, SUITE C034 TORONTO ON M4P 1E4  5/31/2022 STREET 1,895
5499 Ccr De Hull Galeries AG Canada 320 ST. JOSEPH BLVD. GATINEAU QC J8Y 3Y8  1/31/2020 MALL 1,022
5464 Ccr Place Du Centre AG Canada 200 PROMENADE DU PORTAGE GATINEAU QC J8X 4B7  2/29/2020 2,101
5473 Ccr Chagnon Gallerie AG Canada 1200 BOUL. ALPHONSE-DESJARDINS BLVD LEVIS QC G6V 6Y8  2/28/2019 MALL 1,195
6129 Place Ville Marie Papyrus 1 PLACE VILLE MARIE #11254 BOUTIQUE MONTREAL QC H3B 3Y1  6/30/2024 1,155
5440 Ccr Place Alexis Nih AG Canada 1500 ATWATER ST. MONTREAL QC H3Z 1X5  4/30/2019 MALL 1,944
6114 Fairview Pointe Papyrus 6815 TRANS CANADA HWY, SPACE E001B POINTE-CLAIRE QC H9R 1C4  6/30/2021 MALL 2,108
5529 Ccr Southland Mall AG Canada 2965 GORDON ROAD REGINA SK S4S 6H7  6/30/2021 MALL 1,890
5530 Lawson Heigts*c AG Canada 134 PRIMROSE DRIVE SASKATOON SK S7K 5S6  2/28/2020 2,090
5762 Ccr Market Centre*c AG Canada 2325 PRESTON AVENUE SASKATOON SK S7J 2G2  2/28/2019 MALL 1,653
2333 Biltmore Fashion Park Papyrus 2502 E. CAMELBACK ROAD, SPACE 179 PHOENIX AZ 85016  4/30/2021 MALL 1,001
2337 Kierland Commons Papyrus 15204 N. SCOTTSDALE RD. SPACE 120G1A SCOTTSDALE AZ 85254  1/31/2022 LIFESTYLE 1,307
2249 Scottsdale Fashion Square Papyrus 7014 E CAMELBACK RD., SUITE 2212 SCOTTSDALE AZ 85251-1227  2/28/2019 MALL 1,374
2296 La Encantada Papyrus 2905 SKYLINE DRIVE, SPACE 271 TUCSON AZ 85718  1/31/2022 MALL 1,302
2116 College Avenue Papyrus 2924 COLLEGE AVENUE BERKELEY CA 94705  1/31/2020 STREET 990
2119 Fourth Street Papyrus 1793 FOURTH STREET BERKELEY CA 94710  4/30/2021 STREET 775
2189 Brea Mall Papyrus 2106 BREA MALL BREA CA 92821  1/31/2020 MALL 875
2280 Burlingame Papyrus 1227 BURLINGAME AVENUE BURLINGAME CA 94010  7/31/2021 STREET 1,925
2163 Topanga Plaza Papyrus 6600 TOPANGA CANYON BLVD., SPC 24A CANOGA PARK CA 91303  1/31/2023 MALL 1,345
2312 Los Cerritos Papyrus 347 LOS CERRITOS CENTER LOS CERRITOS CA 90703  1/31/2021 MALL 700
2185 The Village at Corte Madera Papyrus 1726 REDWOOD HIGHWAY CORTE MADERA CA 94925  1/31/2021 MALL 1,071
2259 South Coast Plaza Papyrus 3333 BRISTOL AVE., SUITE 2855 COSTA MESA CA 92626  1/31/2025 MALL 1,172
2178 Danville Papyrus 522 Hartz Avenue Suite B DANVILLE CA 94526  2/28/2026 STREET 1,168
2358 Del Amo Mall Papyrus 21712 HAWTHORNE BLVD., #214C TORRANCE CA 90503  2/28/2025 MALL 1,223
2188 Glendale Galleria Papyrus 1116 GLENDALE GALLERIA GLENDALE CA 91210  6/30/2022 MALL 1,016
2349 Lafayette Papyrus 3645-C MT. DIABLO BOULEVARD LAFAYETTE CA 94549  12/31/2019 STREET 1,150
2217 Belmont Shore Papyrus 5259 EAST 2nd STREET LONG BEACH CA 90803-5327  2/29/2020 STREET 1,280
2201 Century City Papyrus 10250 SANTA MONICA BLVD., SPACE 105 LOS ANGELES CA 90067  1/31/2028 MALL 1,065
2231 Beverly Center Papyrus 8522 BEVERLY BLVD., STE 689 LOS ANGELES CA 90048  1/31/2022 MALL 1,087
2222 Metlox Papyrus 451 MANHATTAN BEACH BLVD., STE B104 MANHATTAN BEACH CA 90266  12/31/2019 STREET 995
2262 Mission Viejo Papyrus 226 THE SHOPS AT MISSION VIEJO MISSION VIEJO CA 92691  1/31/2020 MALL 1,274
2277 Silverado Plaza*c Papyrus 627 TRANCAS STREET NAPA CA 94558  1/31/2021 LIFESTYLE 1,077
2124 Stanford Shopping Center Papyrus 11 STANFORD SHOPPING CENTER PALO ALTO CA 94304  3/31/2022 MALL 1,369
2177 Stoneridge Mall Papyrus 2305 STONERIDGE MALL PLEASANTON CA 94588  1/31/2021 MALL 941
2113 Arden Fair Mall Papyrus 1689 ARDEN WAY, SUITE 1309 SACRAMENTO CA 95815  1/31/2022 MALL 1,640
2227 University Town Center Papyrus 4445 LA JOLLA VILLAGE DR, SPACE H15 SAN DIEGO CA 92122  2/28/2019 MALL 1,000
2274 Del Mar Highlands Papyrus 3485 DEL MAR HEIGHTS DRIVE, #A SAN DIEGO CA 92130  1/31/2023 LIFESTYLE 2,598
2174 Fashion Valley Center Papyrus 7007 FRIARS ROAD, #811 SAN DIEGO CA 92108  1/31/2023 MALL 1,294
2219 Montgomery Street Papyrus 243 MONTGOMERY STREET SAN FRANCISCO CA 94104-2901  5/31/2025 STREET 877



2108 Embarcadero Center Papyrus TWO EMBARCADERO, LOBBY LEVEL SAN FRANCISCO CA 94111  2/28/2021 MALL 1,496
2161 Laurel Village Papyrus 3525 CALIFORNIA STREET SAN FRANCISCO CA 94118  1/31/2029 STREET 1,660

97  Market St Building AG US 333 MARKET STREET BUILDING SAN FRANCISCO CA 94105  2/28/2023 STREET 2,202
2111 Battery Street Papyrus 111 BATTERY STREET SAN FRANCISCO CA 94111  12/31/2023 STREET 603
2166 San Francisco Center Papyrus 865 MARKET STREET, SUITE 312 SAN FRANCISCO CA 94103  2/28/2021 MALL 870
2179 New Montgomery Street Papyrus 90 NEW MONTGOMERY STREET SAN FRANCISCO CA 94105  1/31/2028 STREET 493
2197 Stonestown Galleria Papyrus 3251 20th AVENUE SPACE 166 SAN FRANCISCO CA 94132  2/28/2021 MALL 1,500
2112 Fillmore Street*c Papyrus 2109 FILLMORE STREET SAN FRANCISCO CA 94115  5/31/2020 STREET 696
2126 Union Street Papyrus 1888 UNION STREET SAN FRANCISCO CA 94123  12/31/2021 STREET 1,100
2267 San Luis Obispo Papyrus 895 HIGUERA STREET, SPACE #D-2 SAN LUIS OBISPO CA 93401  1/31/2020 STREET 1,085
2370 Santa Anita Papyrus 400 SOUTH BALDWIN AVENUE, #231-E19 ARCADIA CA 91007  1/31/2025 MALL 715
2338 La Cumbre Papyrus 121 SOUTH HOPE AVENUE, SPACE #E148 SANTA BARBARA CA 93105  1/31/2022 MALL 1,558
2214 Montana Avenue Papyrus 1412 MONTANA AVENUE SANTA MONICA CA 90403-1711  1/31/2020 STREET 1,100
2205 Third Street Promenade Papyrus 1458 3rd STREET SANTA MONICA CA 90401-2322  8/31/2019 STREET 1,240
2258 Sherman Oaks Papyrus 14006 RIVERSIDE DRIVE, SPACE 219 SHERMAN OAKS CA 91423  1/31/2027 MALL 926
2191 Ventura Boulevard Papyrus 12142 VENTURA BLVD. STUDIO CITY CA 91604  1/31/2022 STREET 1,759
2322 Temecula*k Papyrus 40770 WINCHESTER ROAD, SPACE 780 TEMECULA CA 92591  12/31/2019 MALL 2,069
2187 The Oaks Shopping Center Papyrus 464 WEST HILLCREST DRIVE THOUSAND OAKS CA 91360  3/31/2022 MALL 1,342
2377 Broadway Plaza Papyrus 15 Broadway Lane WALNUT CREEK CA 94596  5/31/2026 MALL 1,348
2245 Flat Iron Crossing Papyrus 1 WEST FLAT IRON CIRCLE, SPACE 1041 BROOMFIELD CO 80021-8881  1/31/2022 MALL 1,010
2151 Cherry Creek Mall Papyrus 3000 E. 1st AVENUE, SUITE 129 DENVER CO 80206  1/31/2024 MALL 1,321
2374 Denver Pavilions Papyrus 500 16TH STREET, SPACE 132 DENVER CO 80202  1/31/2022 802
2141 Park Meadows Papyrus 8505 PARK MEADOWS CNTR DR., #2113 LONE TREE CO 80124  1/31/2026 MALL 1,921
2364 Danbury Mall Papyrus 7 BACKUS AVENUE, SPACE D103 DANBURY CT 06810  1/31/2025 MALL 1,028
2145 Westfarms Mall Papyrus 408 WESTFARMS, SPACE C124 FARMINGTON CT 06032  1/31/2024 MALL 1,377
2285 Greenwich Papyrus 268 GREENWICH AVENUE GREENWICH CT 06830  1/31/2023 STREET 1,600
2301 New Canaan Papyrus 32 ELM STREET NEW CANAAN CT 06840  1/31/2020 STREET 2,800
2182 Stamford Town Center Papyrus 100 GREYROCK, SPACE G209 STAMFORD CT 06901  1/31/2022 MALL 1,499
2195 Westport Papyrus 178 MAIN STREET WESTPORT CT 06880  2/28/2019 STREET 1,100
2375 Columbia Square Papyrus 1270 F Street NW Washington DC 20004  8/31/2026 1,023
2221 Georgetown Papyrus 1300 WISCONSIN AVENUE WASHINGTON DC 20007-3310  1/31/2020 STREET 999
2202 Union Station Papyrus 40 MASSACHUSETTES AVE. NE, #T-18 WASHINGTON DC 20002  2/28/2022 OTHER 969
2376 Boca Town Center Papyrus 6000 Glades Road Space 1015B BOCA RATON FL 33431  5/31/2027 MALL 791
1701 Broward Mall Papyrus 8000 W. BROWARD BOULEVARD PLANTATION FL 33388  2/28/2023 MALL 1,254
2134 The Falls Papyrus 8888 SW 136th STREET, SUITE 431 MIAMI FL 33176  1/31/2020 MALL 1,225
2311 Waterside Shops Papyrus 5435 TAMIAMI TRAIL NORTH, SUITE C-2 NAPELS FL 34108  2/28/2021 LIFESTYLE 1,563
2354 Millenia Papyrus 4200 CONROY ROAD ORLANDO FL 32839  2/29/2024 MALL 1,632
2128 The Gardens Papyrus 3101 PGA BLVD.,SPACE Q203 PALM BEACH GARDENS FL 33410  2/28/2022 MALL 1,361
2345 Sarasota Papyrus 140 University Town Center Drive, Space 149 Sarasota FL 34243  1/31/2024 MALL 1,201
2332 International Plaza Papyrus 2223 N. WEST SHORE BLVD., SPACE 156 TAMPA FL 33607  1/31/2020 MALL 2,500
2204 Lenox Square Papyrus 3393 PEACHTREE ROAD NE SPACE 4001 ATLANTA GA 30326-1162  1/31/2027 MALL 991
2324 Phipps Plaza Papyrus 3500 PEACHTREE ROAD NE SUITE 1047B ATLANTA GA 30326  6/30/2027 MALL 1,242
2241 Ala Moana Center Papyrus 1450 ALA MOANA BLVD., #2011 HONOLULU HI 96814  12/31/2023 MALL 1,852
2381 International Market Place Papyrus 2330 KALAKAUA AVENUE HONOLULU HI 96815  8/31/2026 MALL 945
2220 La Salle Street Papyrus 10 SOUTH LASALLE STREET CHICAGO IL 60603  2/28/2025 STREET 1,182
2303 Northbridge Papyrus 520 N MICHIGAN AVENUE, #222 CHICAGO IL 60611  1/31/2023 MALL 1,039
2257 Water Tower Papyrus 835 N. MICHIGAN AVE., LEVEL 6 CHICAGO IL 60611  1/31/2021 MALL 1,200
2253 Northbrook Court Papyrus 1268 NORTHBROOK COURT NORTHBROOK IL 60062  1/31/2021 MALL 1,023
2243 Oakbrook Papyrus 226 OAKBROOK CENTER, OAK BROOK IL 60523  1/31/2023 MALL 1,150
2242 Old Orchard Papyrus 4999 OLD ORCHARD CENTER #K-24 SKOKIE IL 60077  1/31/2023 MALL 1,100
2228 Fashion Mall at Keystone Papyrus 8702 KEYSTONE CROSSING, SPACE 147 INDIANAPOLIS IN 46240  1/31/2026 MALL 1,396
2373 University Park Mall Papyrus 6501 GRAPE ROAD, ROOM 290 MISHAWAKA IN 46545  1/31/2026 MALL 1,085
2183 Prudential Center Papyrus 800 BOYLSTON STREET, #413 BOSTON MA 02199  6/30/2026 MALL 1,272
2173 Franklin Steet Papyrus 70 FRANKLIN STREET BOSTON MA 02110  7/31/2027 STREET 900
2340 Chestnut Hill Papyrus 199 BOYLSTON STREET, SPACE # S203A CHESTNUT HILL MA 02467  2/28/2022 MALL 1,500
2344 Wellesley Papyrus 63 CENTRAL STREET, GROUND FLOOR WELLESLEY MA 02482  2/29/2028 STREET 964
2315 Tremont Street Papyrus 28 TREMONT STREET BOSTON MA 02108  2/28/2021 STREET 2,168



2341 Southshore Papyrus 250 GRANITE STREET, SUITE 2031 BRAINTREE MA 02031  9/30/2024 MALL 1,102
2198 Burlington Mall Papyrus 75 MIDDLESEX ST., SPACE 1072 BURLINGTON MA 01803-4108  4/30/2024 MALL 1,198
2216 Harvard Square* Papyrus 18 JFK STREET CAMBRIDGE MA 02138  1/31/2020 STREET 1,375
2184 Natick Mall Papyrus 1178 NATICK MALL NATICK MA 01760  1/31/2025 MALL 1,275
2366 North Shore Papyrus 210 ANDOVER STREET, SPACE E131D PEABODY MA 01960  1/31/2026 MALL 1,100
2342 PPY Annapolis Mall Papyrus 1730 ANNAPOLIS MALL, SPACE 48 ANNAPOLIS MD 21401  1/31/2022 MALL 1,358
2136 Montgomery Mall Papyrus 7101 DEMOCRACY BLVD., SUITE 2504 BETHESDA MD 20817  1/31/2028 MALL 1,499
2248 Chevy Chase Papyrus 5457 WISCONSIN AVENUE CHEVY CHASE MD 20815  5/31/2021 LIFESTYLE 1,231
2306 Mall at Columbia Papyrus 10300 LITTLE PATUXENT PARKWAY COLUMBIA MD 21044  2/28/2027 MALL 1,100
330 g Mall in Columbia AG US 10300 LITTLE PATUXENT PKWY SP 1015 COLUMBIA MD 21044  2/29/2020 MALL 3,684

2121 Towson Town Center Papyrus 825 DULANEY VALLEY RD., #376 TOWSON MD 21204  2/28/2022 MALL 1,110
2327 PPY Maine Mall Papyrus 364 MAINE MALL ROAD, SPACE S153 SOUTH PORTLAND ME 04106  1/31/2021 MALL 1,762
2293 Briarwood Mall Papyrus 250 BRIARWOOD CIRCLE, SPACE G-115 ANN ARBOR MI 48108  1/31/2020 MALL 1,896
2268 Partridge Creek Papyrus 17370 HALL ROAD, #108A CLINTON TOWNSHIP MI 48038  1/31/2022 MALL 1,100
2137 Twelve Oaks Mall Papyrus 27832 NOVI ROAD, SPACE E-112 NOVI MI 48377  1/31/2022 MALL 1,379
2129 Somerset Collection Papyrus 2800 BIG BEAVER RD., SUITE S-226 TROY MI 48084  1/31/2028 MALL 1,261
2223 Galleria II Papyrus 3600 GALLERIA II EDINA MN 55435  2/28/2023 MALL 1,562
2319 Ridgedale Mall Papyrus 12623 WAYZATA BLVD., SPACE #2035 MINNETONKA MN 55305  3/31/2021 MALL 1,468
2310 St. Louis Galleria Papyrus 1155 ST. LOUIS GALLERIA, #1471 ST. LOUIS MO 63117  4/30/2020 MALL 1,442
2362 South Park NC Papyrus 4400 SHARON ROAD, G29A CHARLOTTE NC 28211  2/28/2024 MALL 1,420
2347 Streets @ Southpoint Papyrus 6910 FAYETTEVILLE ROAD, SPACE 113 DURHAM NC 27713  1/31/2023 MALL 1,760
2357 Crabtree Valley Papyrus 4325 GLENWOOD AVE, SPACE 1032 RALEIGH NC 27612  12/31/2022 MALL 903
2361 Rockingham Park Papyrus 99 ROCKINGHAM PARK BVLD., SP W145A SALEM NH 03079  1/31/2026 MALL 1,753
2135 Bridgewater Commons Papyrus 400 COMMONS WAY, SUITE 282 BRIDGEWATER NJ 08807  1/31/2025 MALL 1,099
2275 Streets of Chester,  NJ Papyrus 240 STATE ROUTE 206 SOUTH CHESTER NJ 07930  2/28/2019 LIFESTYLE 1,900
637 g Menlo Park Mall AG US 55 PARSONAGE ROAD  UNIT 339 EDISON NJ 08837-2497  2/28/2020 MALL 3,965

2123 Riverside Square Papyrus 244 RIVERSIDE SQUARE, SPACE 87 HACKENSACK NJ 07601  2/28/2022 MALL 1,733
2289 Newport Center Papyrus 30 MALL DRIVE W KERSEY CENTRE NJ 07310  8/31/2028 MALL 913
2286 Marlton Square Papyrus 300 S.R. 73. UNIT #2 MARLTON NJ 08053  1/31/2025 LIFESTYLE 1,361
2130 Garden State Plaza Papyrus ONE GARDEN STATE PLAZA, SPACE 1055 PARAMUS NJ 07652  1/31/2021 MALL 1,386
2295 Ridgewood Ave. Papyrus 76 EAST RIDGEWOOD AVENUE, GROUND FL RIDGEWOOD NJ 07450  7/31/2020 STREET 3,258
2125 The Mall at Short Hills Papyrus 1200 MORRIS TURNKPIKE, SUITE A-117 SHORT HILLS NJ 07078  1/31/2028 MALL 1,678
626 Ocean County AG US 1201 HOOPER AVENUE  SPACE 1013 TOMS RIVER NJ 08753  6/30/2020 MALL 2,906

2335 Fashion Show Mall Papyrus 3200 LAS VEGAS BLVD, SPACE 2345 LAS VEGAS NV 89109  3/31/2022 MALL 1,168
2238 Meadowood Mall Papyrus 5195 MEADOWOOD MALL CIRCLE, #F131 RENO NV 89502  1/31/2020 MALL 1,146
2199 Bronxville Papyrus 72 PONDFIELD ROAD BRONXVILLE NY 10708-3801  8/31/2019 STREET 1,888
2359 Walden Papyrus A112 WALDEN GALLERIA BUFFALO NY 14225  1/31/2024 MALL 1,320
2133 Roosevelt Field Mall Papyrus 630 OLD COUNTRY RD., SPACE 2095 GARDEN CITY NY 11530  4/30/2023 MALL 1,051
625 Smith Haven Mall AG US 185 SMITH HAVEN MALL (MACY'S WING) LAKE GROVE NY 11755  1/31/2020 MALL 5,001

2298 54th & Park Papyrus 400 PARK AVENUE, GROUND FLOOR NEW YORK NY 10022  1/31/2022 STREET 1,200
2149 Grand Central Station Papyrus 107 E. 42nd STREET, #MC29 NEW YORK NY 10017  1/31/2026 OTHER 958
2351 Time Warner NY Papyrus 10 COLUMBUS CIRCLE, #307B NEW YORK NY 10019  1/31/2023 MALL 1,750
2305 22nd & Broadway Papyrus 940 BROADWAY, GROUND FLOOR NEW YORK NY 10010  1/31/2028 STREET 775
2379 1359 Broadway Papyrus 1359 Broadway NEW YORK NY 10018  8/31/2026 STREET 804
2343 25th & 7th Avenue Papyrus 275 7TH AVENUE NEW YORK NY 10001  12/30/2020 STREET 1,994
2372 86th & Lexington Papyrus 1291 LEXINGTON AVENUE NEW YORK NY 10028  10/4/2027 STREET 957
2346 First Avenue Papyrus 1285 FIRST AVENUE, GROUND FLOOR NEW YORK NY 10021  1/31/2022 STREET 1,082
2371 Turnstyles/Columbus Circle Papyrus 1000 S EIGHT AVENUE, SPACE #10 NEW YORK NY 10019  6/30/2025 561
2215 Rockefeller Center Papyrus 1250 AVENUE OF THE AMERICAS, SP 1 NEW YORK NY 10020  3/31/2019 STREET 1,076
2213 Broadway at 76th Papyrus 2157 BROADWAY NEW YORK NY 10023  3/31/2024 STREET 944
2246 Broadway at 8th Papyrus 753 BROADWAY NEW YORK NY 10003-6810  2/28/2026 892
2234 Lexington Avenue Papyrus 852 LEXINGTON AVENUE NEW YORK NY 10065  12/31/2020 STREET 1,600
2355 6th & 21st Street Papyrus 655 AVENUE OF THE AMERICAS NEW YORK NY 10010  1/31/2025 STREET 1,372
2382 Penn Station Papyrus One Penn Plaza Suite W-111B New York NY 10119  1/31/2028 OTHER 834
2233 Third Avenue Papyrus 1270 THIRD AVENUE NEW YORK NY 10021  3/31/2023 STREET 1,300
2304 Columbus Avenue Papyrus 209 COLUMBUS AVENUE NEW YORK NY 10023  1/31/2022 STREET 800
660 Maiden Lane AG US 33 MAIDEN LANE NEW YORK NY 10038  12/31/2023 STREET 2,610



2240 Woolworth Papyrus 233 BROADWAY, GROUND FLOOR NEW YORK NY 10279  1/31/2027 STREET 1,031
2365 World Trade Center Papyrus 185 GREENWICH STREET NEW YORK NY 10006  8/31/2026 OTHER 1,361
2302 SoHo Papyrus 73 SPRING STREET NEW YORK NY 10012  4/30/2028 STREET 2,500
2369 Tribeca Papyrus 149 READE STREET NEW YORK NY 10013  6/30/2025 STREET 769
2276 96th & Madison Papyrus 1380-88 MADISON AVENUE NEW YORK NY 10029-6903  1/31/2022 STREET 1,214
2356 Eastview Papyrus 526 EASTVIEW MALL VICTOR NY 14564  5/31/2024 MALL 1,099
2237 Purchase Street Papyrus 31 PURCHASE STREET #1A RYE NY 10580-3013  8/31/2020 STREET 963
2288 Vernon Hills Papyrus 696 WHITE PLAINS ROAD SCARSDALE NY 10583  3/31/2021 LIFESTYLE 2,066
2348 Carousel Papyrus 1 Destiny USA Drive, Suite 208 SYRACUSE NY 13204  1/31/2023 MALL 1,388
2360 Palisades Center Papyrus 2771 PALISADES CENTER DRIVE WEST NYACK NY 10994  1/31/2024 MALL 1,200
2225 The Westchester Papyrus 125 WESTCHESTER AVE., SPACE 303B WHITE PLAINS NY 10601  4/30/2023 MALL 1,731
2367 Ridge Hill Papyrus 166 MARKET STREET YONKERS NY 10710  1/31/2026 MALL 886
2146 Beachwood Place Papyrus 26300 CEDAR ROAD, SPACE 2245 BEACHWOOD OH 44122-1176  1/31/2021 MALL 1,136

89 Tower City Ctr AG US 230 W. HURON ROAD CLEVELAND OH 44113  2/28/2019 MALL 2,500
2316 Southpark Papyrus GL22 SOUTH PARK CENTER STRONGVILLE OH 44136  2/29/2020 MALL 1,602
2378 Crocker Park Papyrus 243 Main Street WESTLAKE OH 44145  1/31/2027 LIFESTYLE 1,093
2218 Washington Square Papyrus 9374 SW WASHINGTON SQ. ROAD TIGARD OR 97223-4450  4/30/2026 MALL 1,196
2207 King of Prussia Papyrus 160 NORTH GULPH ROAD, SPACE 2156-B KING OF PRUSSIA PA 19406  2/29/2020 MALL 1,000
2211 South 17th Street Papyrus 211 SOUTH 17th STREET PHILADELPHIA PA 19103-6316  1/31/2020 STREET 2,548
482 Robinson AG US 2890 ROBINSON DRIVE PITTSBURGH PA 15205  1/31/2020 MALL 3,075
478 South Hills Village AG US 181 FORT COUCH ROAD BETHEL PARK PA 15241  2/28/2021 MALL 1,631

2339 Lehigh Valley Papyrus 104 LEHIGH VALLEY MALL, SPACE 1072A WHITEHALL PA 18052  2/28/2022 MALL 1,237
2172 North Park Center Papyrus 1460 NORTHPARK CENTER DALLAS TX 75225  1/31/2028 MALL 1,206
2170 Dallas Galleria Papyrus 13350 DALLAS PARKWAY, SUITE 2695 DALLAS TX 75240  1/31/2020 MALL 1,102
1706 Stonebriar Centre Papyrus 2601 PRESTON ROAD, SUITE 1022 FRISCO TX 75034  1/31/2025 MALL 1,463
2252 Houston Galleria Papyrus 5061 WESTHEIMER ROAD, SUITE 8000 HOUSTON TX 77056  1/31/2020 MALL 1,159
2261 Willowbend Papyrus 6121 W.PARK BOULEVARD, BLDG C PLANO TX 75093  1/31/2021 MALL 1,499
2336 City Creek Papyrus 51 SOUTH MAIN STREET, SPACE 133 SALT LAKE CITY UT 84101  1/31/2020 MALL 1,351
2232 King Street Papyrus 721 KING STREET ALEXANDRIA VA 22314-3014  3/31/2020 STREET 1,864
2127 Fashion Center at Pentagon Papyrus 1100 SOUTH HAYES STREET, #2018 ARLINGTON VA 22202  6/30/2025 MALL 889
2120 Fair Oaks Papyrus 11792U FAIR OAKS MALL, SPACE 200 A FAIRFAX VA 22033  1/31/2020 MALL 869
2122 Tyson's Corner Center Papyrus 7934 TYSONS CORNER CENTER MCLEAN VA 22102  1/31/2025 MALL 1,230
2162 Mac Arthur Center Papyrus 300 EAST MONTICELLO AVE., SUITE 115 NORFOLK VA 23510  1/31/2020 MALL 1,112
2181 Stoney Point Fashion Park Papyrus 9200 STONY POINT PARKWAY, SPACE 157 RICHMOND VA 23235  1/31/2022 MALL 880
2175 Bellevue Square Mall Papyrus 205 BELLEVUE SQUARE BELLEVUE WA 98004  8/31/2020 MALL 1,637
2169 Alderwood Mall Papyrus 3000 184th STREET SW, SUITE 562 LYNNWOOD WA 98037-4768  3/31/2022 MALL 1,119
2352 University Village Papyrus 2621 NE UNIVERSITY VILLAGE STREET SEATTLE WA 98105  12/31/2024 LIFESTYLE 1,073
2158 Pacific Place Papyrus 600 PINE STREET, SUITE 340 SEATTLE WA 98101  1/31/2022 MALL 1,660
1703 South Center Papyrus 633 SOUTHCENTER MALL, SPACE 271 TUKWILA WA 98188  1/31/2024 MALL 1,296
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SALE GUIDELINES 

The following procedures shall apply to any Sales to be held at SFP Canada Ltd.’s (“Applicant”) 
retail stores (the “Stores”). Terms capitalized but not defined in these Sale Guidelines have the 
meanings ascribed to them in the Consulting Agreement (as defined below).  

1. Except as otherwise expressly set out herein, and subject to: (i) the Order of the Ontario 
Superior Court of Justice (Commercial List) (the “Court”) dated January , 2020 approving 
the Consulting Agreement between a contractual joint venture comprised of Gordon 
Brothers Retail Partners, LLC and Hilco Merchant Resources, LLC (collectively, the 
“Consultant”), Schurman Retail Group, LLC and the Applicant (d/b/a Papyrus and 
American Greetings) dated as of January 17, 2020  (the “Consulting Agreement”) and the 
transactions contemplated thereunder (the “Approval Order”); or (ii) any further Order of 
the Court; or (iii) any subsequent written agreement between the Applicant and its 
applicable landlord(s) (individually, a “Landlord” and, collectively, the “Landlords”) and 
approved by the Consultant, the Sale shall be conducted in accordance with the terms of the 
applicable leases/or other occupancy agreements for each of the affected Stores 
(individually, a “Lease” and, collectively, the “Leases”). However, nothing contained herein 
shall be construed to create or impose upon the Applicant or the Consultant any additional 
restrictions not contained in the applicable Lease or other occupancy agreement. 

2. The Sale shall be conducted so that each of the Stores remain open during their normal 
hours of operation provided for in the respective Leases for the Stores until the applicable 
premises vacate date for each Store under the Consulting Agreement (the “Vacate Date”), 
and in all cases no later than March 31, 2020. Rent payable under the respective Leases shall 
be paid as provided in the Initial Order of the Court dated January , 2020 (as amended and 
restated from time to time, the “Initial Order”). 

3. The Sale shall be conducted in accordance with applicable federal, provincial and municipal 
laws, unless otherwise ordered by the Court. 

4. All display and hanging signs used by the Consultant in connection with the Sale shall be 
professionally produced and all hanging signs shall be hung in a professional manner. 
Notwithstanding anything to the contrary contained in the Leases, the Consultant may 
advertise the Sale at the Stores as a “everything on sale”, “everything must go”, “store 
closing” or similar theme sale at the Stores (provided however that no signs shall advertise 
the Sale as a “bankruptcy”, a “liquidation” or a “going out of business” sale, it being 
understood that the French equivalent of “clearance” is “liquidation” and is permitted to be 
used in French language signs). Forthwith upon request, the Consultant shall provide the 
proposed signage packages along with proposed dimensions by e-mail or facsimile to the 
applicable Landlords or to their counsel of record and the applicable Landlord shall notify 
the Consultant of any requirement for such signage to otherwise comply with the terms of 
the Lease and/or the Sale Guidelines and where the provisions of the Lease conflicts with 
these Sale Guidelines, these Sale Guidelines shall govern. The Consultant shall not use neon 
or day-glow signs or any handwritten signage (save that handwritten “you pay” or “topper” 
signs may be used). If a Landlord is concerned with “Store Closing” signs being placed in 
the front window of a Store or with the number or size of the signs in the front window, the 
Applicant, the Consultant and the Landlord will work together to resolve the dispute. 
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Furthermore, with respect to enclosed mall Store locations without a separate entrance from 
the exterior of the enclosed mall, no exterior signs or signs in common areas of a mall shall 
be used unless explicitly permitted by the applicable Lease.  In addition, the Consultant shall 
be permitted to utilize exterior banners/signs at stand alone or strip mall Stores or enclosed 
mall Store locations with a separate entrance from the exterior of the enclosed mall; 
provided, however, that: (i) no signage in any other common areas of a mall shall be used; 
and (ii) where such banners are not explicitly permitted by the applicable Lease and the 
Landlord requests in writing that banners are not to be used, no banners shall be used absent 
further Order of the Court, which may be sought on an expedited basis on notice to the 
Service List. Any banners used shall be located or hung so as to make clear that the Sale is 
being conducted only at the affected Store and shall not be wider than the premises occupied 
by the affected Store. All exterior banners shall be professionally hung and to the extent that 
there is any damage to the facade of the premises of a Store as a result of the hanging or 
removal of the exterior banner, such damage shall be professionally repaired at the expense 
of the Consultant. The Consultant shall not utilize any commercial trucks to advertise the 
Sale on the Landlord’s property or mall ring roads. 

5. The Consultant shall be permitted to utilize sign walkers and street signage; provided, 
however, such sign walkers and street signage shall not be located on the shopping centre or 
mall premises. 

6. The Consultant shall be entitled to include additional merchandise in the Sale in accordance 
with the terms of the Consulting Agreement; provided that the additional merchandise is of 
like kind and category and no lessor quality to the Merchandise, and consistent with any 
restriction on usage of the Stores set out in the applicable Leases. 

7. Conspicuous signs shall be posted in the cash register areas of each Store to the effect that 
all sales are “final” and customers with any questions or complaints are to call the 
Applicant’s hotline number.  

8. The Consultant shall not distribute handbills, leaflets or other written materials to customers 
outside of any of the Stores on Landlord’s property, unless explicitly permitted by the 
applicable Lease or, if distribution is customary in the shopping centre in which the Store is 
located. Otherwise, the Consultant may solicit customers in the Stores themselves. The 
Consultant shall not use any giant balloons, flashing lights or amplified sound to advertise 
the Sale or solicit customers, except as explicitly permitted under the applicable Lease or 
agreed to by the Landlord. 

9. At the conclusion of the Sale in each Store, the Consultant and the Applicant shall arrange 
that the premises for each Store are in “broom-swept” and clean condition, and shall arrange 
that the Stores are in the same condition as on the commencement of the Sale, ordinary wear 
and tear excepted. No property of any Landlord of a Store shall be removed or sold during 
the Sale. No permanent fixtures (other than Offered FF&E (as defined below) for clarity) 
may be removed without the Landlord’s written consent unless otherwise provided by the 
applicable Lease and in accordance with the Initial Order and the Approval Order. Any trade 
fixtures or personal property left in a Store after the applicable Vacate Date in respect of 
which the applicable Lease has been disclaimed by the Applicant shall be deemed 
abandoned, with the applicable Landlord having the right to dispose of the same as the 
Landlord chooses, without any liability whatsoever on the part of the Landlord. Nothing in 
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this paragraph shall derogate from the Consultant’s obligations under the Consulting 
Agreement. 

10. Subject to the terms of paragraph 8 above, the Consultant shall sell furniture, fixtures and 
equipment owned by the Applicant (“Offered FF&E”) and located in the Stores during the 
Sale (other than Retained FF&E). For greater certainty, Offered FF&E does not include any 
portion of the Stores’ HVAC, sprinkler, fire suppression, or fire alarm systems. The 
Applicant and the Consultant may advertise the sale of Offered FF&E consistent with these 
Sale Guidelines on the understanding that the Landlord may require such signs to be placed 
in discreet locations within the Stores reasonably acceptable to the Landlord. Additionally, 
the purchasers of any Offered FF&E sold during the Sale shall only be permitted to remove 
the Offered FF&E either through the back shipping areas designated by the Landlord or 
through other areas after regular Store business hours or, through the front door of the Store 
during Store business hours if the Offered FF&E can fit in a shopping bag, with Landlord’s 
supervision as required by the Landlord and in accordance with the Initial Order and the 
Approval Order. The Consultant shall repair any damage to the Stores resulting from the 
removal of any Offered FF&E by Consultant or by third party purchasers of Offered FF&E 
from Consultant.  

11. The Consultant shall not make any alterations to interior or exterior Store lighting, except as 
authorized pursuant to the affected Lease. The hanging of exterior banners or other signage, 
where permitted in accordance with the terms of these Sale Guidelines, shall not constitute 
an alteration to a Store. 

12. The Applicant hereby provides notice to the Landlords of the Applicant and the Consultant’s 
intention to sell and remove Offered FF&E from the Stores.  The Consultant shall make 
commercially reasonable efforts to arrange with each Landlord represented by counsel on 
the Service List and with any other Landlord that so requests, a walk-through with the 
Consultant to identify the Offered FF&E subject to the Sale.  The relevant Landlord shall be 
entitled to have a representative present in the applicable Stores to observe such removal.  If 
the Landlord disputes the Consultant’s entitlement to sell or remove any Offered FF&E 
under the provisions of the Lease, such Offered FF&E shall remain on the premises and 
shall be dealt with as agreed between the Applicant, the Consultant and such Landlord, or by 
further Order of the Court upon application by the Applicant on at least two (2) days’ notice 
to such Landlord and the Monitor.  If the Applicant has disclaimed or resiliated the Lease 
governing such Store in accordance with the CCAA and the Initial Order, it shall not be 
required to pay rent under such Lease pending resolution of any such dispute (other than rent 
payable for the notice period provided for in the CCAA and the Initial Order), and the 
disclaimer or resiliation of the Lease shall be without prejudice to the Applicant’s or the 
Consultant’s claim to the Offered FF&E in dispute. 

13. If a notice of disclaimer or resiliation is delivered pursuant to the CCAA and the Initial 
Order to a Landlord while the Sale is ongoing and the Store in question has not yet been 
vacated, then: (a) during the notice period prior to the effective time of the disclaimer or 
resiliation, the Landlord may show the affected leased premises to prospective tenants 
during normal business hours, on giving the Applicant, the Monitor and the Consultant 24 
hours’ prior written notice; and (b) at the effective time of the disclaimer or resiliation, the 
relevant Landlord shall be entitled to take possession of any such Store without waiver of or 
prejudice to any claims or rights such Landlord may have against the Applicant in respect of 
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such Lease or Store, provided that nothing herein shall relieve such Landlord of any 
obligation to mitigate any damages claimed in connection therewith. 

14. The Consultant and its agents and representatives shall have the same access rights to the
Stores as the Applicant under the terms of the applicable Lease, and the Landlords shall
have the rights of access to the Stores during the Sale provided for in the applicable Lease
(subject, for greater certainty, to any applicable stay of proceedings).

15. The Applicant and the Consultant shall not conduct any auctions of Merchandise or Offered
FF&E at any of the Stores.

16. The Consultant shall designate a party to be contacted by the Landlords should a dispute
arise concerning the conduct of the Sale. The initial contact person for Consultant shall be
Stuart Brotman of Fasken Martineau DuMoulin LLP who may be reached by phone at 416-
865-5419  or email at sbrotman@fasken.com. If the parties are unable to resolve the dispute
between themselves, the Landlord or the Applicant shall have the right to schedule a “status
hearing” before the Court on no less than two (2) days written notice to the other party or
parties, during which time the Consultant shall cease all activity in dispute other than
activity expressly permitted herein, pending determination of the matter by the Court;
provided, however, subject to paragraph 4 of these Sale Guidelines, if a banner has been
hung in accordance with these Sale Guidelines and is the subject of a dispute, the Consultant
shall not be required to take any such banner down pending determination of any dispute.

17. Nothing herein or in the Consulting Agreement is, or shall be deemed to be a consent by any
Landlord to the sale, assignment or transfer of any Lease, or shall, or shall be deemed to, or
grant to the Landlord any greater rights than already exist under the terms of any applicable
Lease.

18. These Sale Guidelines may be amended by written agreement between the Consultant, the
Applicant and the applicable Landlord.

mailto:sbrotman@fasken.com
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Court File No. CV-20- 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

THE HONOURABLE MR. 

JUSTICE HAINEY 

) 
) 
) 

DAY, THE  

DAY OF JANUARY, 2020 

IN THE MATTER OF THE COMPANIES’ CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF SFP CANADA LTD.  

Applicant 

LIQUIDATION SALE APPROVAL ORDER 
 

THIS MOTION, made by SFP Canada Ltd. (the “Applicant”), pursuant to the 

Companies’ Creditors Arrangement Act, R.S.C. 1985, c. c-36, as amended (the “CCAA”) for an 

order, among other things, approving the transactions contemplated under a consulting 

agreement between a contractual joint venture comprised of Gordon Brothers Retail Partners, 

LLC and Hilco Merchant Resources, LLC (collectively, the “Original Consultant”), and the 

assignees of their respective rights, benefits and obligations as they relate to the conduct of the 

Sale in Canada and the Canadian Stores, Gordon Brothers Canada ULC and Merchant Retail 

Solutions, ULC (collectively and together with the Original Consultant, the “Consultant”), 

Schurman Retail Group, LLC and the Applicant (d/b/a Papyrus and American Greetings) dated 

as of January 17, 2020  (the “Consulting Agreement”) and certain related relief, was heard this 

day at 330 University Avenue, Toronto, Ontario. 

ON READING the Notice of Motion of the Applicant, the Affidavit of Craig M. 

Boucher sworn January 23, 2020 including the exhibits thereto (the “First Boucher Affidavit”), 

the  Report of Richter Advisory Group Inc., in its capacity as Monitor (the “Monitor”) filed, 

and on hearing the submissions of respective counsel for the Applicant, the Monitor, the 
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Consultant, and such other counsel as were present, no one else appearing although duly served 

as appears from the Affidavit of Service of  sworn , filed: 

SERVICE AND DEFINITIONS 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the 

Motion Record herein is hereby abridged and validated so that this Motion is properly returnable 

today and hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that any capitalized term used and not defined herein shall 

have the meaning ascribed thereto in the Consulting Agreement (attached as Exhibit “M” to the 

First Boucher Affidavit).  

THE CONSULTING AGREEMENT 

3. THIS COURT ORDERS that the Consulting Agreement, the sale guidelines attached as 

Schedule “A” to this Order (the “Sale Guidelines”), and the transactions contemplated 

thereunder are hereby approved, authorized and ratified and that the execution of the Consulting 

Agreement by the Applicant is hereby approved, authorized, and ratified, nunc pro tunc, with 

such minor amendments as the Applicant (with the consent of the Monitor) and the Consultant 

may agree to in writing. Subject to the provisions of this Order and the Initial Order in these 

proceedings dated January 23, 2020 (as amended and restated from time to time, the “Initial 

Order”), the Applicant is hereby authorized and directed to take any and all actions as may be 

necessary or desirable to implement the Consulting Agreement and each of the transactions 

contemplated therein. Without limiting the foregoing, the Applicant is authorized to execute any 

other agreement, contract, deed or any other document, or take any other action, which could be 

required or be useful to give full and complete effect to the Consulting Agreement. 

THE SALE 

4. THIS COURT ORDERS that the Applicant, with the assistance of the Consultant, is 

authorized to conduct the Sale  in accordance with this Order, the Consulting Agreement and the 

Sale Guidelines and to advertise and promote the Sale within the Canadian Stores in accordance 

with the Sale Guidelines. If there is a conflict between this Order, the Consulting Agreement and 

the Sale Guidelines, the order of priority of documents to resolve such conflicts is as follows: 
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(1) this Order; (2) the Sale Guidelines; and (3) the Consulting Agreement. If there is a conflict 

between this Order and any order of the Bankruptcy Court relating to the conduct of the Sale in, 

or otherwise relating to, the Canadian Stores, this Order shall govern. 

5. THIS COURT ORDERS that, subject to paragraph 11 of the Initial Order, the 

Applicant, with the assistance of the Consultant, is authorized to market and sell the 

Merchandise, Non-Merchandise Goods, Additional Consultant Goods, and Offered FF&E in 

accordance with the Sale Guidelines, free and clear of all liens, claims, encumbrances, security 

interests, mortgages, hypothecs, charges, trusts, deemed trusts, executions, levies, financial, 

monetary or other claims, whether or not such claims have attached or been perfected, registered 

or filed and whether secured, unsecured, quantified or unquantified, contingent or otherwise, 

whensoever and howsoever arising, and whether such claims arose or came into existence prior 

to the date of this Order or arise or come into existence following the date of this Order, (in each 

case, whether contractual, statutory, arising by operation of law, in equity or otherwise) (all of 

the foregoing, collectively “Claims”), including, without limitation the Administration Charge 

and the Directors’ Charge (as such terms are defined in the Initial Order) and any other charges 

granted at any time by this Court in these proceedings (collectively, the “CCAA Charges”), and 

all Claims, charges, security interests or liens evidenced by registrations pursuant to the Personal 

Property Security Act (Ontario), or any other personal or movable property registration system 

(all of such Claims, charges (including the CCAA Charges), security interests and liens 

collectively referred to herein as “Encumbrances”), which Encumbrances will attach instead to 

the proceeds of the Sale (other than amounts specified in paragraph 15 of this Order) in the same 

order and priority as they existed immediately prior to such Sale.  

6. THIS COURT ORDERS that subject to the terms of this Order, the Initial Order and the 

Sale Guidelines, or any greater restrictions in the Consulting Agreement or the Sale Guidelines, 

the Consultant shall have the right to enter and use the Canadian Stores and all related store 

services and all facilities (including distribution centers, corporate offices and printing facilities) 

and all furniture, trade fixtures and equipment, including the Offered FF&E and Retained FF&E, 

and other assets of the Applicant as designated under the Consulting Agreement, for the purpose 

of conducting the Sale and for such purposes, the Consultant shall be entitled to the benefit of the 

Applicant’s stay of proceedings provided under the Initial Order, as such stay of proceedings 

may be extended by further Order of the Court. 
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7. THIS COURT ORDERS that until the Sale Termination Date for each Store (which in 

all cases shall in no event be later than March 31, 2020) or such earlier date as a lease is 

disclaimed or resiliated in accordance with the CCAA, the Consultant shall have access to the 

Canadian Stores in accordance with the applicable Leases (as such term is defined in the Sale 

Guidelines) and the Sale Guidelines on the basis that the Consultant is assisting the Applicant 

and the Applicant has granted the right of access to the Store to the Consultant. To the extent that 

the terms of the applicable Leases are in conflict with any term of this Order or the Sale 

Guidelines, it is agreed that the terms of this Order and the Sale Guidelines shall govern.  

8.  THIS COURT ORDERS that nothing in this Order shall amend or vary, or be deemed 

to amend or vary the terms of the Leases. Nothing contained in this Order or the Sale Guidelines 

shall be construed to create or impose upon the Applicant or the Consultant any additional 

restrictions not contained in the applicable Lease or other occupancy agreement. 

9. THIS COURT ORDERS that, subject to and in accordance with the Consulting 

Agreement, the Sale Guidelines and this Order, the Consultant is authorized to advertise and 

promote the Sale, without further consent of any Person (as defined in the Initial Order) other 

than the Applicant and the Monitor as provided under the Consulting Agreement or a Landlord 

(as defined in the Sale Guidelines) as provided under the Sale Guidelines. 

10. THIS COURT ORDERS that until the Sale Termination Date, the Consultant shall have 

the right to use, without interference by any intellectual property licensor, any of the Applicant’s 

trade names, trademarks and logos relating to and used in connection with the operation of the 

Stores, as well as all licenses and rights granted to the Applicant to use the trade names, 

trademarks, and logos of third parties, solely for the purpose of advertising and conducting the 

Sale in accordance with the terms of the Consulting Agreement, the Sale Guidelines, and this 

Order. 

CONSULTANT LIABILITY 

11. THIS COURT ORDERS that the Consultant shall act solely as an independent 

consultant to the Applicant and that it shall not be liable for any claims against the Applicant 

other than as expressly provided in the Consulting Agreement (including the Consultant’s 

indemnity obligations thereunder) or the Sale Guidelines and, for greater certainty: 
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(a) the Consultant shall not be deemed to be an owner or in possession, care, control 

or management of the Stores, of the assets located therein or associated therewith 

or of the Applicant’s employees located at the Stores or any other property of the 

Applicant; 

(b) the Consultant shall not be deemed to be an employer, or a joint or successor 

employer or a related or common employer or payor within the meaning of any 

legislation governing employment or labour standards or pension benefits or 

health and safety or other statute, regulation or rule of law or equity for any 

purpose whatsoever, and shall not incur any successorship liabilities whatsoever; 

and 

(c) the Applicant shall bear all responsibility for any liability whatsoever (including 

without limitation losses, costs, damages, fines, or awards) relating to claims of 

customers, employees and any other persons arising from events occurring at the 

Stores during and after the term of the Sale, or otherwise in connection with the 

Sale, except to the extent that such claims are the result of events or 

circumstances caused or contributed to by the gross negligence or wilful 

misconduct of the Consultant, its employees, agents or other representatives, or 

otherwise in accordance with the Consulting Agreement. 

12. THIS COURT ORDERS that, to the extent any Landlord may have a claim against the 

Applicant arising solely out of the conduct of the Consultant in conducting the Sale for which the 

Applicant has claims against the Consultant under the Consulting Agreement, the Applicant shall 

be deemed to have assigned such claims free and clear to the applicable Landlord (the “Assigned 

Landlord Rights”); provided that each such Landlord shall only be permitted to advance each 

such claims against the Consultant if written notice, including the reasonable details of such 

claims, is provided by such Landlord to the Consultant, the Applicant and the Monitor during the 

period from the Sale Commencement Date to the date that is thirty (30) days following the Sale 

Termination Date, provided however that the Landlords shall be provided with access to the 

Canadian Stores to inspect the Canadian Stores within fifteen (15) days following the Sale 

Termination Date.  
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CONSULTANT AN UNAFFECTED CREDITOR 

13. THIS COURT ORDERS that (i) the Consulting Agreement (including any agreements, 

contracts or arrangements entered into with the Consultants in relation thereto) shall not be 

repudiated, resiliated or disclaimed by the Applicant, (ii) the Consultant shall not be affected by 

the stay of proceedings in the Initial Order and shall be entitled to exercise its rights and 

remedies under the Consulting Agreement including in respect of claims of the Consultant 

pursuant to the Consulting Agreement (collectively, the “Consultant's Claims”), and (iii) the 

Consultant’s Claims shall not be compromised or arranged pursuant to any plan of arrangement 

or compromise among the Applicant and its creditors (a “Plan”) and, for greater certainty, the 

Consultant shall be treated as an unaffected creditor in these proceedings and any other 

insolvency proceedings that may be initiated by or in respect of the Applicant, and under any 

Plan. 

14. THIS COURT ORDERS that the Applicant is hereby authorized and directed, in 

accordance with the Consulting Agreement, to remit all amounts that become due to the 

Consultant thereunder. 

15. THIS COURT ORDERS that no Encumbrances shall attach to any amounts payable or 

to be credited or reimbursed to, or retained by, the Consultant pursuant to the Consulting 

Agreement, including, without limitation, any amounts to be reimbursed by the Applicant to the 

Consultant pursuant to the Consulting Agreement, and at all times the Consultant will retain such 

amounts, free and clear of all Encumbrances, notwithstanding any enforcement or other process 

or Claims, all in accordance with the Consulting Agreement. 

16. THIS COURT ORDERS that the Applicant shall not grant any Encumbrances in or 

against the Special Purpose Payment. 

17. THIS COURT ORDERS that the Applicant is authorized, nunc pro tunc, to pay the 

Special Purpose Payment to the Consultant in accordance with the Consulting Agreement, and, 

without limiting the generality of paragraphs 15 and 16 hereof, that the Special Purpose Payment 

shall be free of all Encumbrances and the Consultant shall be entitled to retain and apply the 

Special Purpose Payment in accordance with the terms of the Consulting Agreement without 

claim or interference by any creditor, trustee in bankruptcy or other stakeholder of the Applicant, 
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notwithstanding any enforcement or other process, and without leave or further order of this 

Court. 

18. THIS COURT DECLARES that, subject solely to the Consultant’s obligations to pay to 

the Applicant the Additional Consultant Goods Fee pursuant to the Consulting Agreement, all 

Additional Consultant Goods and their proceeds shall remain the exclusive property of the 

Consultant until sold pursuant to the Sale or paid (as applicable) in accordance with the terms of 

the Consulting Agreement. For greater certainty, Additional Consultant Goods shall not 

constitute property of the Applicant and no other person or entity shall have any claim against 

any of the Additional Consultant Goods or their proceeds. 

19. THIS COURT ORDERS that notwithstanding: 

(a) the pendency of these proceedings;  

(b) any application for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (“BIA”) in respect of the Applicant, or any 

bankruptcy order made pursuant to any such applications;  

(c) any assignment in bankruptcy made in respect of the Applicant;  

(d) the provisions of any federal or provincial statute; or  

(e) any negative covenants, prohibitions or other similar provisions with respect to 

borrowings, incurring debt or the creation of encumbrances, contained in any 

existing loan documents, lease, mortgage, security agreement, debenture, 

sublease, offer to lease or other document or agreement to which the Applicant is 

a party; 

the Consulting Agreement and the transactions and actions provided for and 

contemplated therein, including without limitation, the payment of amounts due to the 

Consultant and the Assigned Landlord Rights shall be binding on any trustee in 

bankruptcy that may be appointed in respect of the Applicant and shall not be void or 

voidable by any Person, including any creditor of the Applicant, nor shall they, or any of 

them, constitute or be deemed to be a preference, fraudulent conveyance, transfer at 

undervalue or other challengeable reviewable transaction, under the BIA or any 
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applicable law, nor shall they constitute oppressive or unfairly prejudicial conduct under 

any applicable law. 

OTHER  

20. THIS COURT ORDERS that the Applicant is authorized and permitted to transfer to 

the Consultant personal information in the Applicant’s custody and control solely for the 

purposes of assisting with and conducting the Sale and only to the extent necessary for such 

purposes.  

GENERAL 

21. THIS COURT ORDERS that this Order shall have full force and effect in all provinces 

and territories in Canada. 

22. THIS COURT HEREBY REQUESTS the aid and recognition of any Court, tribunal, 

regulatory or administrative bodies, having jurisdiction in Canada or in the United States of 

America, to give effect to this Order and to assist the Applicant, the Monitor and their respective 

agents in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative 

bodies are hereby respectfully requested to make such orders and to provide such assistance to 

the Applicant and to the Monitor, as an officer of this Court, as may be necessary or desirable to 

give effect to this Order, to grant representative status to the Monitor in any foreign proceeding, 

or to assist the Applicant and the Monitor and their respective agents in carrying out the terms of 

this Order.  

23. THIS COURT ORDERS that any interested party (including the Applicant and the 

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days’ 

notice to any other party or parties likely to be affected by the order sought or upon such other 

notice, if any, as this Court may order. 
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