EXECUTION COPY

IBI GROUP
as Borrower

and

THE TORONTO-DOMINION BANK
as Sole Lead Arranger and Sole Bookrunner

and

THE INSTITUTIONS NAMED HEREIN AS LENDERS
as Lenders

and

THE TORONTO-DOMINION BANK
as Agent

CREDIT AGREEMENT

January 30, 2009

MARE?::;EE @

Credit Agreement (IBI Group) - 2009



ARTICLE 1
11
1.2
13
1.4
1.5
1.6
1.7
1.8
1.9

ARTICLE 2
2.1
2.2
2.3
2.4
2.5

ARTICLE 3
3.1
3.2
3.3
3.4

ARTICLE 4
4.1
4.2
4.3

ARTICLES
5.1
5.2
5.3

ARTICLE 6

6.1
6.2
6.3
6.4
6.5
6.6
6.7
6.8
6.9
6.10
6.11
6.12

INTERPRETATION ..ottt 1
General DefiNITIONS ........coviiieiiiieee s 1
EXtENded MEANINGS. .....coiiiiieieie et 36
References t0 AQreEMENTS ........viuveiie i 39
RETErenCe 10 STALULES. .......oieeieciecieee e 39
HEAAINGS, BLC.....cviiiecieece e 40
Grammatical VariatioNS ...........ccvviiereeieieeie e ese e 40
ACCOUNLING PrINCIPIES ..o 40
RETEIENCES 10 TIME ..vvviieictiiie et e e st e s a e e s s ebbae e e 41
ROUNGING ...ttt e s reennenns 41
THE RELEVANT SYNDICATED FACILITIES ..., 41
Establishment of Revolver Facility...........ccccovveiiiiiiiiiccceee e 41
Establishment of Bridge Facility ..o 41
Establishment of Term Facility...........cccooveiiiiciiie e 41
Relevant Syndicated Facility Limit ...........ccocovoiviiiiiiiiececse e 42
AVAIEDTILY ..o e 42
THE SWING LINE ..ottt 42
Establishment of the SWINg Line ..o 42
AVAIHADITILY ..o e 42
Swing Line COMMITMENT..........cccoiiiiiieiicc e 42
Adjustments on Termination of the Swing Line..........cccocooiiiiiniiiicnn 43
BID BOND GUARANTEE FACILITY ..ot 43
Establishment of Bid Bond Guarantee Facility ...........cccoooevinnnniiinnne, 43
FaCHlity LIMIT ..o 44
AVAIHADITILY ..o e 44
DRAWDOWN PROCEDURE........cccootiiiiiictsisieieie e 44
Drawdown under a Relevant Syndicated Facility..........ccccovrviiiiniinnnn. 44
Drawdown under the SWING LINE ......cccvoveiiieieeie e 45
Drawdown under the Bid Bond Guarantee Facility..........cccocovenieiiiininnn. 45

BANKERS’ ACCEPTANCES UNDER A RELEVANT

SYNDICATED FACILITY oottt 45
NOTICE ANA TENOT....c.eiitiiiiiiiiieie bbb 45
Face AMOUNE OF DIaftS........cocoiiiiiiiiiiiie e s 46
POWET OF ALLOIMEY ..ottt ns 46
Discount and Sale 0f ACCEPLANCES........ccoveiiriieiiiieneee e 46
SAMPING FEE ...t re e 47
Payment Of ACCEPLANCES ......ccvviiirieeierie ettt 47
WVIVETS ... bbbttt bbb bbb 47
Notice of Maturing ACCEPLANCES .......ccverueeierieiieie e 47
BA EQUIValENt AQVANCES.......cccveeieciieieeie et 48
DISCOUNT NOTES ...ttt sttt nres 48
References t0 ACCEPLANCES .....ccveveriereeiesie e 48
Clearing HOUSE SYSTEM.....ooviiiiiiiie e 49

Credit Agreement (IBI Group) - 2009



6.13

ARTICLE 7
7.1
7.2
7.3
7.4
7.5
7.6

ARTICLE 8
8.1
8.2
8.3
8.4

8.5
8.6

ARTICLE 9

9.1
9.2
9.3
9.4
9.5
9.6
9.7

ARTICLE 10
10.1
10.2
10.3

10.4
10.5
10.6
10.7
10.8
10.9
10.10

ARTICLE 11
111
11.2

ARTICLE 12
121

DEEMEUA ACCEPLANCES .....vevevrereeteereeriesieee et re e ra e e stesaesresreereans
CONVERSIONS AND ROLLOVERS ...t
(000 11Y7=] 6] o] 3SR
ROTOVEIS ...t bbbt nes
Limitations on Rollovers and CONVEISIONS..........cccevverierieneerieseesieenie e
Conversions to and Rollovers of ACCEPtanCeS..........cccvvveveeieiievie e,
NOt @ REPAYMENT. ... s
CONSOIIALIONS. ..ottt ettt
STANDBY INSTRUMENT PROVISIONS ..ot
ISSUBINCE ...ttt ettt b et b e e e ne e nneenee s
Reimbursement by the BOITOWET ...
Refunding of Advances AmMongst LENAErS........ccccvveeiveieiieneeie e

Repayment of Advances under the Swing Line and Bid Bond

GUArantee FaCIlity ........cocoviiieie e
Issuing Bank NOt Liable ...
Standby INStIUMENE FEES......ccvviiiieieciecr e

INTEREST AND FEE CALCULATIONS AND CHANGES IN

CIRCUMSTANCES ... .ottt
INEEIEST. ...
COMMITMENT FEE.....iiiiiiiiieie ettt
Interest and Fee Calculations and Payments...........ccccoovvevenencncnennsneeenn
INCIEASEA COSES ...viivieiieieite ittt sttt ens
MaArket DISTUPTION .....cviitiiiiiiieieiee e
LT 1) SRS RPRSURSN
Withholding Taxes Generally ...

REPAYMENT AND PREPAYMENT ....ocoiiiiiie e
Repayment of the Credit FaCIlIties ...
Voluntary REPAYMENTS........ccviieiieieiieseeie e e se e se e e se e sneennes
Reductions and Cancellations of Commitments and the Bid Bond

GUAraNtE. LIMIT...oouiiiiiiiieieiese e
Mandatory REAUCLIONS ........ccuiiiiieiie et
Manner of REPAYMENL..........couiiiiieeie e
Facility Excesses by Reason of Foreign Currency Fluctuations....................
Prepayment of Affected Lenders .........ccoovvveieiiieiecie e
REPAYMENT NOTICE.....uei e e
Netting Of PayMENTS.........ccviiiiiee e
Place of Payment of Principal, Interest and Fees.........cccoocvvveviinninieienen.

CONDITIONS PRECEDENT ....covititiietseiet et
Conditions Precedent t0 ClOSING........ccoieiiriiiieiie e
Conditions t0 all BOITOWINGS .......ccveiveiieieee e

SECURITY ittt e e e e e e ebe e e snaaeennaeean
INIEIAL SECUNILY ..ot nae s

Credit Agreement (IBI Group) - 2009



12.2
12.3
12.4

ARTICLE 13
131
13.2
13.3

ARTICLE 14
141
14.2
14.3

ARTICLE 15
15.1
15.2
15.3

ARTICLE 16

16.1
16.2
16.3
16.4
16.5
16.6
16.7
16.8
16.9
16.10
16.11
16.12
16.13
16.14
16.15
16.16
16.17

16.18
16.19
16.20
16.21
16.22
16.23
16.24
16.25
16.26

Security from SUDSITIANIES .........ooiiiiiiiiee e 70
REGISIIALION ...ttt ns 72
FUITNET ASSUIANCES. ... .eeivierieeiiesieeiesiiesiee e eseestee e sneesseeseeeseesreenseaneesseesseaneenres 72
REPRESENTATIONS AND WARRANTIES. .......cccooiiieiene e 73
Borrower Representations and Warranties ............ccoceeevenenenencnennseseenns 73
Repetition of Representations and Warranties...........c.ccoeveeveeiveiesieseenene 81
Nature of Representations and Warranties ............cceceoeverenenenenennsnsnenns 81
COVENANTS OF THE BORROWER .......ccoooviiiiiiieee e 81
AFFIrMative COVENANTS.......ccviiieiieie et sree e 81
NEegatiVe COVENANTS .....ccveeiiiieiieeie ettt 88
FINANCIAl COVENANTS.....ccuiiiiiiieiieie ettt 97
EVENTS OF DEFAULT ...oooiee et 98
Events of Default..........ccoooviiiiii e 98
Termination and ACCEIEIatiON. .........cocvveriiiiisieeee e 100
WVBIVET ...ttt ettt e teene e te et e s neenreeneennee e 101
THE AGENT AND THE ADMINISTRATION OF THE CREDIT
FACILITIES ..o bbb 101
Appointment and authorization.............cccooeiieii e 101
Declaration Of AQENCY .....cooiiiiieieie et 101
QUEDEC PrOVISIONS ....ccuviecvieitee et stte sttt be e st ae e nbe s snne e ebaeennas 102
ProteCtion OF AGENT....c..oiviiiieii e 103
INEEIESt HOIARIS ... 103
Consultation with Professionals...........ccccooevieniiniieie e 103
DOCUMENLS ... 103
The Agent and its Subsidiaries and Affiliates..........cccoovviveieiieiiviin e 103
Responsibility 0f the AQENt ...........ccveiiiii i 104
ACLION DY the AQENT.. .o 104
Sharing of INfOrmMation...........ccooiiieiiee e 105
Notice of Events of Default ..o 105
Responsibility DISCIAIMEM ..........cccovveiiiieiece e 106
INAEMNITICALION ... 106
Protection of repreSentatives. ..........coveieiieiieie s 107
Credit DECISION .....oiiiiieie ettt ettt 107
Replacement/Removal of Agent, Reference Lender and Swing Line

[T 0o [ USSR 107
D] =T = U o] SRR 108
Required Lender DeCISIONS..........cuoiieieiieieeie e e 108
Changes, Judgments and DiSCretionS...........cccevvevverieeivereseese e 108
Determination DY AQENT.......ceiiiie e e 109
Interlender Procedure for Making AdVancCes............ccovveveiieneereseeseenenns 110
Remittance Of PAYMENTS ......ccoviiiiiiiie e e 111
Redistribution 0f PaymentS.........cccecveieiieieciese e 111
Defaulting LENAET ........ooveiieiieeee e e 113
Prompt NOICE t0 LENUEIS ....c.veiieieeee e 113

Credit Agreement (IBI Group) - 2009



16.27
16.28
16.29

ARTICLE 17
17.1
17.2
17.3
17.4
17.5
17.6
17.7
17.8
17.9
17.10
17.11
17.12
17.13
17.14
17.15
17.16
17.17
17.18
17.19
17.20

SCHEDULE 1
SCHEDULE 2
SCHEDULE 3
SCHEDULE 4
SCHEDULE 5
SCHEDULE 6
SCHEDULE 7
SCHEDULE 8

SCHEDULE 9

-iv -

Several Debts 0f the LENTErsS .........covveeiieieee e 113
AppPlication Of RECOVEIIES.......cc.ccviiieiecicie e 113
Know Your Customer CheCKS .........ccooviieiieieiieieee e 114
GENERAL ..ottt ane e enes 115
COSES aNG EXPENSES ...ttt 115
Indemnification by the BOITOWEr ..........cccoeviiieiicie e 115
Application Of PAYMENTS.........ccoiiiiiiieieree e 116
SBE-OT e 116
RIGNES 1N AQAITION ..ot 116
Certificate EVIABNCE.......ooieii e 116
EVIAENCE OF DEDL......cvieiecie e 116
INOTICES .ttt ettt ettt b bbbttt et e st e nbesbe b sbenreas 117
JUAGMENT CUITENCY ..ot 118
SUCCESSOIS ANA ASSIONS. .. .eveeveerieiieeiteereseeste e e seeste e e e sreeee s e e sreeeesreesras 118
SUIVIVAL ... ettt nes 121
Time Of the ESSENCE .......ccviiiiiicce e 121
GOVEIMING LAW ... 121
JUFISAICTION .. e 121
Limitation PErIOM ........coouiiieiiee e 123
INVAIIAILY .ot 123
CRANGES ... s 123
ENLIre AQreEMENT.....ccvi it 123
This AQreement t0 GOVEIM.........coiiiiiiieieie et 123
EXECULION 1.ttt ettt 124
COMMITMENTS / LIMIT it 129
FORM OF BORROWING REQUEST ......ccooviiiiiieienie e 130
FORM OF CANCELLATION NOTICE ....c.coeoieieeeece e 136
FORM OF REPAYMENT NOTICE ....cccooiiiiiieieieiee e 139
FORM OF COMPLIANCE CERTIFICATE ..o 142
FORM OF LOAN TRANSFER AGREEMENT ......cccooviiiiiiiiiiniiins 145
ORGANIZATIONAL CHART .ot 151
SECURITY Lottt bbbt 153
LITIGATION AND ENVIRONMENTAL CLAIMS........ccocvvvivirnne 158

Credit Agreement (IBI Group) - 2009



CREDIT AGREEMENT
THIS AGREEMENT is made as of January 30, 2009.
BETWEEN:

IBI GROUP
as Borrower

-and -

THE INSTITUTIONS NAMED HEREIN AS LENDERS
as Lenders

-and -

THE TORONTO-DOMINION BANK
as Agent

BACKGROUND:

The Borrower has requested the Lenders to make available to it (i) a committed
revolving operating credit facility in the principal amount of CAD10,000,000, (ii) a committed
revolving swing line operating credit facility in the principal amount of CAD5,000,000, (iii) an
uncommitted bid bond guarantee facility in the principal amount of USD20,000,000, (iv) a
committed revolving bridge term credit facility in the principal amount of CAD 35,000,000 and
(v) a committed revolving term credit facility in the aggregate maximum principal amount of
CADA50,000,000, and the Lenders have agreed to do so subject to and upon the terms and
conditions set out herein.

NOW THEREFORE in consideration of the mutual obligations contained herein
and for other consideration, the receipt and sufficiency of which are acknowledged, the parties
agree as follows:

ARTICLE 1
INTERPRETATION

11 General Definitions
Unless the context otherwise requires, in this Agreement:

“Acceptance” means a Draft drawn by the Borrower, accepted by a Lender and
issued for value pursuant to a Relevant Syndicated Facility.

“Acceptance Proceeds” means the cash proceeds realized on the sale of an
Acceptance pursuant to this Agreement before deduction of the Stamping Fee.

“Account Control Agreement” means an agreement (i) amongst an IBI
Consolidated Group Member, a depository institution and the Agent intended to
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grant control over a deposit account maintained by that 1Bl Consolidated Group
Member with that depository institution and any credit balance credited thereto or
(it) amongst an 1Bl Consolidated Group Member, a securities intermediary and
the Agent intended to grant control to the Agent over a securities account
maintained by that IBI Consolidated Group Member with that securities
intermediary and the financial assets credited thereto; in each case in form and
substance satisfactory to the Agent.

“Acquisition” means an acquisition of all or any part of the business of another
person, including any line of business or division of the assets comprised therein,
in a single transaction, or in a series of transactions, related or not, whether by
way of acquisition of assets or of Capital Stock of that person or by way of
Business Combination.

“Administration Agreement” means the administration agreement entered into
among IBI Income Fund, IBI Holding Trust, IBI GP Holdings Limited, 1Bl GP
Limited, IBI General Partner Trust, IBI Group L.P., the Borrower and the
Management Partnership pursuant to which, among other things, the Borrower
provides all administrative support services required by IBI Income Fund, IBI
Holding Trust, 1Bl GP Holdings Limited, IBI GP Limited, IBI General Partner
Trust and IBI Group L.P., and the Management Partnership provides services to
the Borrower and IBI Group US.

“Advance” means any amount of money or credit advanced, deemed advanced or
to be advanced (as the context requires) by a Lender or Lenders to the Borrower
pursuant to this Agreement, whether by way of loan (including overdraft) or
acceptance of Drafts, or any relevant portion thereof (as the context requires), or
issue of a Standby Instrument.

“Affected Lender” is used with the defined meaning assigned in Section 9.4 or
9.6 or Subsection 9.5.1 or 9.7.1, as applicable.

“Affiliate” in relation to any person (the “relevant party”) means any other
person (i) that, directly or indirectly, Controls, is Controlled by or is under
common Control with, the relevant party, (ii) that beneficially owns or Controls
more than fifty percent (50%) of the Voting Capital Stock, on an undiluted or a
fully diluted basis, of the relevant party or (iii) of which more than fifty percent
(50%) of the Voting Capital Stock, on an undiluted basis or a fully diluted basis,
is beneficially owned or Controlled by the relevant party.

“Agency Fee Agreement” means the agency fee agreement of even date
herewith between the Borrower and the Agent providing for the payment of
certain agency fees to the Agent.

“Agent” means TD acting in its capacity as administration agent under this
Agreement for and on behalf of itself and the other Lenders, and not in its
individual capacity as a Lender, or (as the context requires) any replacement for
such administration agent that is appointed pursuant to Subsection 16.17.3.

Credit Agreement (IBI Group) - 2009



-3-

“Agent’s Accounts” means the following accounts:
for Canadian Dollars:

The Toronto-Dominion Bank

66 Wellington Street West, 5th Floor

Toronto, Ontario, Canada M5K 1A2

SWIFT: TDOMCATTTOR

Transit: 00732

Cdn $ Account No: 0360-01-2301253

Favor: The Toronto-Dominion Bank, Toronto — Corporate Lending
Ref: IBI Group

for U.S. Dollars

Bank of America, 100 West 33rd Street, New York, New York
ABA: 026-009-593

SWIFT: BOFAUS3N

US$ Account No: 6550-826-336

Account with: The Toronto-Dominion Bank, Toronto

SWIFT: TDOMCATTTOR

Favor: The Toronto-Dominion Bank, Toronto — Corporate Lending
US$ Account No: 0360-01-2301447

Ref: IBI Group

or such other accounts of the Agent marked to such reference as the Agent shall
otherwise notify to each of the Lenders and the Borrower from time to time as
being the accounts to which payments and transfers to the Agent pursuant to this
Agreement are to be made.

“Agreement” means this credit agreement.

“Annual Business Plan” for any Fiscal Year means a detailed consolidated
business plan for the 1Bl Consolidated Group for such Fiscal Year (broken out by
Fiscal Quarter) which includes an income statement, balance sheet, cash flow
projections, a capital expenditures budget, statement of material assumptions,
narrative description, explanation and a comparison to the results of the prior
Fiscal Year.

“Anti-Money Laundering Laws” is used with the defined meaning assigned in
Subsection 13.1.29(b).

“Anti-Money Laundering Measures” is used with the defined meaning assigned
in Subsection 13.1.29(b).

“Anti-Terrorism Laws” means the OFAC Laws and Regulations, the Executive
Orders and the USA Patriot Act.

Credit Agreement (IBI Group) - 2009



-4 -

“Anti-Terrorism Policies” is used with the defined meaning assigned in
Subsection 14.1.16.

“Applicable Law” means any international treaty, treaty with first nations
peoples, domestic or foreign constitution or any multinational, federal, provincial,
territorial, state, municipal, county or local statute, law, ordinance, code, rule,
regulation or Order (including any consent decree or administrative Order),
applicable to, or any guideline, policy or authorization of any governmental
authority, arbitrator or other decision-making authority having jurisdiction with
respect to any specified person, property, transaction or event or any of such
person’s assets, whether or not having the force of law, and any judgment, Order
or award in any proceeding to which the person in question is a party or by which
such person or any of its assets is bound.

“Applicable Margin” in relation to any form of Advance or Commitment Fee as
of any date means the percentage rate per annum determined in accordance with
the table set forth below by reference to the Funded Debt/EBITDA Ratio most
recently certified by the Borrower in a Compliance Certificate delivered to the
Agent pursuant to Section 14.1.6, subject to change as provided for below;
provided that “Applicable Margin” in relation to each form of Advance and
Commitment Fee on the Closing Date and thereafter until changed in accordance
with the provisions below means the percentage rate per annum set forth below by
reference to Level I11.

Applicable Margin
for

R is the Libor Loans,

Level Funded Debt/EBITDA Ratio for Acceptances for the
Floating Rate and Standby Commitment
Loans Instruments Fee
is is is
I R<1.75:1 +0.50% +2.00% +0.30%
I 1.75:1 <R <2.00:1 +0.75% +2.25% +0.35%
Il 2.00:1<R<2.25:1 +1.25% +2.50% +0.40%
v

2.251<R +1.50% +2.75% +0.45%

On the third Business Day following each date the Borrower delivers a
Compliance Certificate to the Agent pursuant to Subsection 14.1.6 which
discloses a Funded Debt/EBITDA Ratio at a Level which differs from Level I11 or
the Level at which the Funded Debt/EBITDA Ratio disclosed in the immediately
preceding Compliance Certificate delivered to the Agent pursuant to this
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Agreement was at, the Applicable Margins shall change to reflect that new Level.
The Applicable Margin applicable to all Loans outstanding on the date any such
change takes effect and the Commitment Fees will be adjusted immediately, but
without retroactive effect. There will be no adjustments made with respect to
outstanding Acceptances. Notwithstanding the foregoing: (i) if the Borrower
fails to deliver a Compliance Certificate to the Lender by the date required to do
so under Subsection 14.1.6, the Funded Debt/EBITDA Ratio shall be deemed as
from such date to be at Level IV until such failure is cured, at which time the
Applicable Margin shall be determined in accordance with the table above, but
without any adjustments having retroactive effect, and (ii) if an Event of Default
has occurred which has not been waived by the Required Lenders, (A) any
reduction in the Applicable Margin which would, but for this provision, take place
shall be deferred until the first Business Day of the calendar month following the
month in which the Required Lenders waive such Event of Default and (B) the
Applicable Margin applicable to all Types of Advances shall, to the extent
permitted by Applicable Law and the Required Lenders so require, be increased
by two percent (2%) per annum.

“Approved Fund” means any person (other than an individual) that is or will be
engaged in making, purchasing, holding or otherwise investing in commercial
loans and similar extensions of credit in the ordinary course of its business and
that is administered or managed by a Lender, an Affiliate of a Lender or an entity
or an Affiliate of an entity that administers or manages a Lender.

“Auditors” means the firm of KPMG LLP or such other nationally recognized
firm of chartered accountants as the Borrower may designate from time to time as
its auditors.

“Availability Period” for a Credit Facility means the period from (and including)
the Closing Date to (but excluding) the Business Day preceding the Relevant
Maturity Date of that Credit Facility.

“AXA” means any one or more or all of AXA Assurances Inc., AXA Insurance
(Canada) Inc. and AXA Pacific Insurance.

“AXA Performance Bond Documents” means the agreements referred to in
Subsection 14.2.5(r).

“BA Equivalent Advance” is used with the defined meaning assigned in
Section 6.9.

“BA Reference Rate” means (i) for each Relevant Lender that is one of the six
(6) largest Schedule I Canadian chartered banks, CDOR and (ii) for each Relevant
Lender that is not one of the six (6) largest Schedule I Canadian chartered banks,
CDOR plus one-tenth of one percent (0.10%) per annum.

“Benefit Plan” means a defined benefit plan as defined in Section 3(35) of
ERISA (other than a Multiemployer Plan or Non-U.S. Employee Benefit Plan) in
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respect of which any IBI Consolidated Group Member or any ERISA Affiliate is,
or within the immediately preceding six (6) years was, an “employer” as defined
in Section 3(5) of ERISA.

“Bid Bond Guarantee Facility” means the uncommitted revolving Bid Bond
Guarantee credit facility established by the Bid Bond Guarantee Lender in favour
of the Borrower under Section 4.1.

“Bid Bond Guarantee Lender” means (i) TD acting in its capacity as Issuing
Bank under the Bid Bond Guarantee Facility and (ii) each immediate and
subsequent Transferee of TD relative to its rights and obligations under the Bid
Bond Guarantee Facility.

“Bid Bond Guarantee Limit” means the maximum amount of the Bid Bond
Guarantee Facility which the Bid Bond Guarantee Lender may make available to
the Borrower as set out opposite its name under the “Bid Bond Guarantee Limit”
column in Schedule 1, or as set forth in any Loan Transfer Agreement, as such
amount may be changed from time to time pursuant to the provisions of this
Agreement.

“Bid Bond Guarantee Maturity Date” means the earlier of (i) the date the Bid
Bond Guarantee Facility Lender cancels and demands repayment of the Bid Bond
Guarantee Facility and (ii) December 31, 2009, or if such date is not a Business
Day, the preceding Business Day.

“Borrower” means IBI Group, existing as at the date hereof as a partnership
formed under the laws of the Province of Ontario between Management
Partnership and IBI Group L.P.

“Borrower’s Account” means the following accounts maintained by the
Borrower with the Swing Line Lender:

Q) Canadian dollar account number 1020 5245366 at The Toronto-
Dominion Bank, 55 King Street West & Bay, Toronto, Ontario
M5K 1A2; and

(i) U.S. dollar account number 1020 7363460 at The Toronto-
Dominion Bank, 55 King Street West & Bay, Toronto, Ontario
M5K 1A2

or such other applicable Canadian Dollar or US Dollar accounts as shall be
maintained by the Borrower with the Swing Line Lender from time to time.

“Borrower’s Counsel” means (i) in the Provinces of Ontario, Alberta, British
Columbia and Quebec, Fraser Milner Casgrain LLP, (ii) in the State of California,
Wulfsberg Reese Colvig & Firstman Professional Corporation, (iii) in the
Province of Manitoba, Aikens, MacAulay & Thorvaldson LLP, (iv) in the United
Kingdom, Squire, Sanders & Dempsey, (v) in Cyprus, Antis Triantafyllides &
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Sons LLC, (vi) in the States of New York, Florida and Delaware, Hodgson Russ
LLP, (vii) in each other relevant jurisdiction, such legal counsel of recognized
local standing not unacceptable to the Required Lenders as the Borrower may
designate as its legal counsel in each such jurisdiction, and (viii) each additional
or replacement legal counsel of recognized local standing not unacceptable to the
Required Lenders as the Borrower may designate from time to time as its legal
counsel.

“Borrowing” means a Conversion, Drawdown or Rollover, as the context
requires.

“Borrowing Date” means a Conversion Date, Drawdown Date or Rollover Date,
as the context requires.

“Borrowing Request” means a duly completed and signed notice from the
Borrower requesting a Borrowing in the form of Schedule 2 (or in such other form
to substantially similar effect as the Agent may accept).

“Bridge Commitment” of any Bridge Lender means the maximum portion of the
Bridge Facility which such Bridge Lender has agreed to make available to the
Borrower as set out opposite its name under the “Bridge Commitment” column in
Schedule 1, or as set forth in any Loan Transfer Agreement, as such amount may
be changed from time to time pursuant to the provisions of this Agreement.

“Bridge Facility” means the committed revolving bridge term credit facility
established by the Bridge Lenders in favour of the Borrower under Section 2.2.

“Bridge Lender” means a Lender that has agreed to make available to the
Borrower a portion of the Bridge Facility under this Agreement.

“Bridge Maturity Date” means December 31, 2009, or if such date is not a
Business Day, the preceding Business Day.

“Business Combination” is used with the defined meaning assigned in
Subsection 14.2.7.

“Business Day” means (i) in respect of any Libor Loan or US Base Rate Loan in
respect of which a payment or Borrowing is due to be made, a New York Banking
Day, (ii) in respect of any determination of LIBOR, a London Banking Day and
(iii) in respect of any matter, other than those referred to in Clauses (i) and (ii) of
this definition, a day which is not a Saturday or Sunday on which banks are
generally open for commercial lending and foreign exchange business in Toronto,
Ontario.

“Canadian Dollars” and the symbol “CAD” each means the lawful currency of
Canada.

“Canadian Prime Rate” on any day means the variable nominal interest rate
equal on such day to the percentage rate per annum determined by the Agent
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(rounded up, if necessary, to be expressed to two (2) decimal places to the nearest
1/100™ of 1%) to be the greater of (i) the rate of interest which the Reference
Lender establishes at that time as the reference rate of interest for determination
of the interest rates it will charge for loans made in Canadian Dollars in Canada
and which it refers to as its prime rate (or its equivalent or analogous such rate) or
(ii) the sum of (A)the yearly rate of interest to which one month CDOR is
equivalent plus (B) one percent (1.0%).

“Canadian Prime Rate Loan” means an Advance made by way of loan under a
Credit Facility in Canadian Dollars upon which the interest rate shall be
calculated and payable in accordance with the applicable provisions of this
Agreement with reference to the Canadian Prime Rate.

“Cancellation Notice” means a duly completed and signed notice from the
Borrower in the form of or to substantially similar effect as Schedule 3 (or such
other form to substantially similar effect as the Agent may accept).

“Capital Expenditures” means (without duplication) any expenditure (whether
payable in cash or other property or accrued as a liability) made by an IBI
Consolidated Group Member that, in conformity with GAAP, would be required
to be classified as a capital expenditure on the consolidated balance sheet of the
Borrower. For certainty, Capital Expenditures includes (i) the cost of assets
acquired under capital leases and (ii) expenditures for equipment which is
purchased simultaneously with the trade-in of existing equipment owned by any
IBI Consolidated Group Member, to the extent of the net purchase price of the
purchased equipment after giving effect to any trade-in. Capital Expenditures,
however, excludes (x) expenditures made in connection with the replacement,
repair or restoration of buildings, fixtures or equipment to the extent reimbursed
or financed from insurance or expropriation proceeds, (y) capital lease payments
and (z) the cost of any Acquisition.

“Capital Stock” means common shares, preferred shares or other equivalent
equity interests (howsoever designated) in a body corporate, partnership, limited
partnership, trust or other artificial legal or commercial entity.

“Cash Equivalents” means (i) short-term obligations of, or fully guaranteed by,
the government of the United States of America or Canada, or of a State of the
United States of America or of a Province of Canada, in each case having an
approved credit rating, (ii) demand or current deposit accounts maintained in the
ordinary course of business with a Lender or with a financial institution having an
approved credit rating and (iii) certificates of deposit issued by and time deposits
with a Lender or any commercial bank or trust company (whether domestic or
foreign) having an approved credit rating; provided in each case that the same has
a term not exceeding 12 months, provides for payment of both principal and
interest (and not principal alone or interest alone) and is not subject to any
contingency regarding the payment of principal or interest (and for certainty, the
mere passage of time is not a contingency). For the purposes of this definition, an
“approved credit rating” means a rating at or above the following rating
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categories issued by at least two (2) of the following credit rating organizations
(or their respective successors) for the category of commercial paper/short term
debt (or any replacement such rating category), namely (i) R-1 (low) issued by
Dominion Bond Rating Service Limited, (ii) F1 issued by Fitch Ratings, (iii) P-1
issued by Moodys Investors Service or (iv) A-1 (Low) issued by Standard &
Poor’s.

“Cash Management Agreement” means an agreement to which any Lender is
party providing for cash management services to any IBI Consolidated Group
Member, including treasury, depository, overdraft, credit or debit card, electronic
funds transfers, cash concentration and other cash management services.

“Cash Management Obligations” means the Debt and other obligations of each
IBI Consolidated Group Member owing to each Lender arising under, pursuant to
or otherwise in respect of each Cash Management Agreement, including any
Guarantee thereof or otherwise, and any item or part of any thereof.

“CDOR” in relation to any Tenor of any issue of Acceptances or in determining
one month CDOR in the definition of Canadian Prime Rate (the “Relevant
Period”) means:

@ the applicable Screen Rate; or

(b) if no Screen Rate is available for determining CDOR, the bid rate
(rounded up, if necessary to be expressed to three decimal places) as
supplied to the Agent at its request by the Reference Lender,

as of 10:00 a.m. on the first day of such Relevant Period, or the preceding
Business Day if such day is not a Business Day, for the discount of bankers’
acceptances issued in Canadian Dollars for a period comparable to that Relevant
Period.

“Certificate” from any person means a written certificate of that person signed by
a Responsible Officer of that person.

“Change in Control” means and shall be deemed to have occurred if any person
or group of persons “acting in concert” (as contemplated by the Securities Act
(Ontario) and as interpreted by Applicable Law) shall at any time have acquired
or otherwise resulted in owning or Controlling direct or indirect beneficial
ownership of Voting Capital Stock of the Borrower having attributed to it a
sufficient number of the outstanding votes attached to all of the issued and
outstanding Voting Capital Stock of the Borrower to “affect materially the
control” (as contemplated by clause (¢) of the definition of “distribution”
contained in the Securities Act (Ontario)) of the Borrower.

“Change in Law” means the introduction of, any change in, or the coming into
effect of, any Applicable Law, or any change in the interpretation, administration
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or application thereof by any governmental authority, or compliance by any
Senior Lender with any Order issued on or after the Closing Date.

“Class A Units” means Class A units in the Capital Stock of the Borrower.
“Class B Units” means Class B units in the Capital Stock of the Borrower.
“Class C Units” means Class C units in the Capital Stock of the Borrower.

“Closing” means the time when the Agent confirms to the Borrower and the
Lenders that each of the conditions precedent to closing set forth in Section 11.1
have been met or (to the extent not met) waived by the Required Lenders to
permit closing to occur.

“Closing Date” means the date on which the Closing occurs.
“Closing Notice” is used with the defined meaning assigned in Section 11.1.

“Collateral” means all assets in or to which any Security Provider now or
hereafter has rights and which is subject to (or intended by the express or implied
terms of any Loan Document to be subject to) the Security, or any item or part
thereof.

“Commitment” means a Revolver Commitment, Swing Line Commitment,
Bridge Commitment or Term Commitment, as the context requires. The Bid
Bond Guarantee Facility is not committed.

“Commitment Fee” means commitment fee payable under Section 9.2.

“Compliance Certificate” in respect of a Test Period means a duly completed
and signed Certificate of the Borrower substantially in the form attached as
Schedule 5 (or in such other form to substantially similar effect as the Agent may
accept) setting out, among other things, a statement for that Test Period of the
calculations of the financial tests set out in Section 14.3.

“Constitutional Documents™ in relation to any person that is a corporation or
other artificial legal or commercial entity means the articles, any unanimous
shareholder agreement, the limited liability, operating or members’ agreement or
the partnership agreement, declaration of trust or equivalent documents governing
the incorporation or formation, capacity, powers, assets and affairs of that person;
together, in each case, with the by-laws or other documents, regulating the
organization, Control or internal management of that person.

“Contaminant” means any solid, liquid, gas, odour, heat, sound, vibration,
radiation or combination of any of them that may (i) impair the quality of the
Environment for any use that can be made of it, (ii) injure or damage property or
plant or animal life, (iii) harm or materially discomfort any person, (iv) adversely
affect the health of any individual, (v) impair the safety of any individual,
(vi) render any property or plant or animal life unfit for use by man, (vii) cause
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loss of enjoyment of normal use of property, or (viii) interfere with the normal
course of business, and includes any “contaminant” or “Contaminant” within the
meaning assigned to such term in any Environmental Law.

“Control” when used with respect to any person, other than an individual, means
the power to direct the management and policies of such person, directly or
indirectly, whether through ownership of Voting Capital Stock, by contract or
otherwise.

“Conversion” means a conversion of a Loan or an Acceptance pursuant to
Section 7.1.

“Conversion Date” means any day on which a Conversion takes place.

“Credit Amount” when used in relation to any outstanding Advance at any time
means (i) its aggregate face amount if it is an issue of Acceptances, (ii) its
outstanding principal balance if it is a Canadian Prime Rate Loan, (iii) the
maximum amount remaining available to be drawn upon under it if it is a Standby
Instrument denominated in Canadian Dollars, (iv) the Equivalent in Canadian
Dollars of its outstanding principal balance if it is a Libor Loan or US Base Rate
Loan and (v)the Equivalent in Canadian Dollars of the maximum amount
remaining available to be drawn upon under it if it is a Standby Instrument
denominated in foreign currency.

“Credit Facilities” means the Revolver Facility, Swing Line, Bid Bond
Guarantee Facility, Bridge Facility and Term Facility.

“Cumming Cockburn” means Cumming Cockburn Limited, existing as of the
date hereof as a corporation amalgamated under the laws of the Province of
Ontario.

“DAA” means Daniel Arbour & Associates (DAA) Inc./Daniel Arbour &
Associés (DAA) Inc., existing as at the date hereof as a corporation incorporated
under the laws of Canada.

“DAA Assets” means the assets and Purchased Shares (as each such term is
defined in the DAA Merger Agreement).

“DAA Waiver and Consent” means the waiver and consent dated January 31,
2006 between the Borrower and the Lender entered into in connection with the
acquisition by the Borrower of the DAA Assets.

“DBSF” means Le Groupe DBSF Inc., existing as at the date hereof as a
corporation incorporated under the laws of the Province of Quebec.

“Debt” of any person at any time means obligations of such person to pay (in
whole or in part) (without duplication) (i) liabilities which, in accordance with
GAAP, would be classified upon the unconsolidated balance sheet of that person
prepared as at such time as indebtedness for borrowed money, including bank
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indebtedness, long-term debt, capital lease obligations and indebtedness to
Affiliates and other financial indebtedness, (ii) amounts payable, actual or
contingent, primary, secondary or by way of guarantee, matured or unmatured,
under, by reason of or otherwise in respect of, any bankers’ acceptance,
(iii) amounts payable, actual or contingent, primary, secondary or by way of
guarantee, matured or unmatured, under, by reason of or otherwise in respect of
any sale of promissory notes, sale of accounts, factoring, securitization or
discounting arrangement to the extent recourse to such person or any Affiliate of
it exists to recover such amounts payable, (iv) the principal amount of, and any
premiums and capitalized interest payable in respect of, indebtedness for the
deferred purchase price of property or services, (v) the principal amount of, and
any premiums and capitalized interest payable in respect of, indebtedness payable
under or in respect of any Lien upon any property acquired (whether or not
assumed), (vi) Out-of-the-Money Derivative Exposure, (vii) amounts payable,
actual or contingent, primary, secondary or by way of guarantee, matured or
unmatured, under, by reason of or otherwise in respect of, any (A) standby credit,
bank guarantee or performance bond issued to secure obligations that do not
constitute trade obligations incurred in the ordinary course of conducting day-to-
day business, (B) any liability under any sale and leaseback transaction which
does not create a liability on the consolidated balance sheet of such person
prepared in accordance with GAAP, (C) any liability under any financing lease or
so-called “synthetic” lease transaction or (D) any obligations arising with respect
to any other transaction which is the functional equivalent of or takes the place of
borrowing but which does not constitute a liability on the consolidated balance
sheet of such person and its Subsidiaries, prepared in accordance with GAAP,
(viii) amounts payable under convertible debentures and other like instruments,
whether or not they would, in accordance with GAAP, be included in
shareholders equity in the consolidated balance sheet of such person, (ix) the
redemption or retraction price of any Preferred Shares and (x) any amount
payable under any direct or indirect guarantee of any amount of the nature
described in any of Clauses (i) to (ix) above. For certainty, reserves for deferred
taxes or general contingencies, current trade payables which are payable on
customary or usual trade terms, current expenses (other than interest expense)
accrued in the ordinary course of conducting business and current payments under
operating leases (other than leases referred to in paragraph (vii)(B) and (C) above
(“Lease Equivalents”)), for any current fiscal period, and customer advance
payments and deposits received in the ordinary course of conducting business, are
not Debt.

“Default” means any Event of Default or any default, breach, failure, event, state
or condition which, unless remedied or waived, with the lapse of time, giving of
notice, making of a determination, or any combination thereof or otherwise,
would constitute or could reasonably be expected to result in the occurrence of an
Event of Default.

“Default Rate” means the rate of interest payable pursuant to Subsection 9.1.4.
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“Derivative” means any agreement (including any transaction contemplated
thereby) now existing or hereafter entered into which is an interest rate swap, cap,
floor or collar agreement, interest rate forward, future or option contract, cross-
currency interest rate swap agreement or interest rate future or option contract, a
spot or forward foreign exchange contract or any other derivative agreement
relative to interest rates, foreign exchange, debt obligations, equities, commaodities
or other indices.

“Derivative Exposure” in relation to any person (the “relevant party”) at any
time means the amount which is or (as the case may be) would be payable by the
relevant party to that counterparty, or by that counterparty to the relevant party, as
the case may be, pursuant to the agreement governing the Derivatives entered into
by the relevant party and in effect at that time if those Derivatives have been or
(as the case may be) were to be terminated at such time as the result of the default
of the relevant party. If the Derivative Exposure is payable by the relevant party,
it is referred to herein as “Out-of-the-Money Derivative Exposure”. If
Derivative Exposure is payable to that relevant party, it is referred to herein as
“In-the-Money Derivative Exposure”.

“Designated Person” is used with the defined meaning assigned to it in
Subsection 13.1.29.

“Directors and Associate Directors Compensation Amount” means the amount
to be paid by the Borrower to the Management Partnership in respect of the base
compensation for the services of the principals of the partners of the Management
Partnership, which amount shall be determined in accordance with the
compensation policies established by the Borrower and approved by the
compensation committee of IBI GP Limited.

“Discount Note” means a non-interest-bearing promissory note (within the
meaning of the Bills of Exchange Act (Canada)) or depository note (within the
meaning of the Depository Bills and Notes Act (Canada)) denominated in
Canadian Dollars issued by the Borrower to a Non-Acceptance Lender.

“Distributable Cash” for any Fiscal Quarter means the difference between
(i) Cash from Operations of the Borrower for that Fiscal Quarter minus (ii) the
sum (without duplication) of (A) Interest Expense for that Fiscal Quarter plus
(B) income taxes actually paid in cash in respect of that Fiscal Quarter plus
(C) actual Capital Expenditures incurred in respect of that Fiscal Quarter. For the
purposes of this definition, “Cash from Operations” for any Fiscal Quarter means
the Net Income of the Borrower for that Fiscal Quarter adjusted as follows:

@) the following amounts shall be added to Net Income to the extent they
were deducted in computing Net Income, namely: (A) Interest Expense,
(B) income taxes and (C) depreciation and amortization expense;

(b) the portion of Net Income (adjusted in accordance with paragraph (a)
above) attributable to any Subsidiary acquired by the Borrower during
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such Fiscal Quarter shall be included only for the period after it is
acquired; and

(©) the portion of Net Income (adjusted in accordance with paragraph (a)
above) attributable to any Subsidiary disposed of by the Borrower during
such Fiscal Quarter shall be included only for the period before it is
disposed.

For certainty, Directors and Associate Directors Compensation Amount shall be
deducted in computing Cash from Operations for any Fiscal Quarter.

“Distribution” in relation to any person that is a corporation or other artificial
legal or commercial entity means (i) the retirement, redemption, retraction,
purchase, or other acquisition by such person of any of its Capital Stock, (ii) the
declaration or payment of any dividend, return of capital or other distribution (in
cash, securities or other property or otherwise) of, on or in respect of, its Capital
Stock and (iii) any other payment or distribution (in cash, securities or other
property, or otherwise) by such person of, on or in respect of any Capital Stock of
such person.

“Draft” means a blank non-interest bearing bill of exchange within the meaning
of the Bills of Exchange Act (Canada) or a blank depository bill within the
meaning of the Depository Bills and Notes Act (Canada), as applicable, drawn by
the Borrower and addressed to a Lender, made payable to the Borrower, bearer or
a clearing house bearing such distinguishing letters and numbers and being in
such form as such Lender may require.

“Drawdown” means a new Advance which is or new Advances which are not
derived from a Conversion or Rollover.

“Drawdown Date” means any day on which a Drawdown takes place.

“DOL” means the United States Department of Labor and any person succeeding
to the functions thereof.

“EBITDA” for any period means the Net Income of a person for that period,
adjusted (without duplication) on a consolidated basis as follows:

@ subject to paragraph (e) below, such Net Income shall be increased by (to
the extent, if any, the following amounts were deducted in computing such
Net Income) the sum for that period of (i) Interest Expense, (ii) income tax
expenses, (iii) depreciation, amortization and other reductions to income
not involving an outlay of cash, (iv) extraordinary or unusual charges,
(v) non-recurring charges (if any) to the extent the Required Lenders agree
to their inclusion for this purpose, (vi) non-cash expenses resulting from
employee or management compensation, including the grant of stock
options or Capital Stock to employees and/or under or pursuant to long
term incentive plans, (vii) losses realized upon the disposal of capital
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property, (viii) accrued (but not yet actually realized) foreign exchange
translation losses and (ix) losses on the purchase or redemption of
securities issued by that person or any Subsidiary;

(b) subject to paragraph (e) below, such Net Income shall be reduced by (to
the extent, if any, the following amounts were added in computing such
Net Income) the sum for that period of (i) extraordinary or unusual gains,
(if) non-recurring gains (if any) to the extent the Required Lenders agree
to their inclusion for this purpose, (iii) gains realized upon the disposal of
capital property, (iv)accrued (but not yet actually realized) foreign
exchange translation gains, (v) gains on the purchase or redemption of
securities issued by that person or any Subsidiary of it, (vi) amounts
attributable to minority equity investments and (viii) interest income;

(©) subject to paragraph (e) below, the portion of the Net Income during that
period (adjusted as provided in paragraphs (a) and (b) above) attributable
to any Subsidiaries acquired by that person during that period shall be
included on an annualized basis for that period (determined by multiplying
(y) the EBITDA of the acquired Subsidiary for the portion of that period
during which the acquired Subsidiary was a Subsidiary of the Borrower
(the “Relevant Acquired Period”) times (z)the fraction of (1) the
number of days in that period divided by (2) the number of days that
elapsed in the Relevant Acquired Period.

(d) subject to paragraph (e) below, the portion of the Net Income during that
period (adjusted as provided in paragraphs (a) and (b) above) attributable
to any Subsidiary disposed of by that person during that period shall be
excluded on a pro forma basis for that period (assuming such disposition
and the repayment of any related Debt in connection therewith occurred
on the first day of that period); and

(e) in determining the EBITDA of the Borrower for any period, the portion of
such EBITDA derived from any Subsidiary that is an Exempt Security
Provider shall be excluded from the computation of such EBITDA.

For certainty, the Directors and Associate Directors Compensation Amount shall
be deducted in computing Net Income for any relevant period.

“EDC Indemnity” means an indemnity agreement entered into by the Borrower
in favour of Export Development Canada in form and substance acceptable to the
Agent and the Bid Bond Guarantee Lender.

“Enforcement Event” means any of (i) the declaration by the Agent that the
Loan Obligations owing by any Security Provider are or have become payable on
demand or immediately due and payable before their stated maturity or before the
regularly scheduled dates of payment of such Loan Obligations by reason of any
Event of Default, (ii) the cancellation or termination of all of the Commitments of
the Lenders pursuant to Section 15.2, (iii) the exercise of any set-off rights by any
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Senior Lender by reason of the occurrence of any Event of Default, (iv) the
commencement of any enforcement proceedings under or pursuant to any Loan
Document or (v) the occurrence of an Insolvency Event relative to any Security
Provider.

“Environment” means the ambient air, all layers of the atmosphere, surface,
water, underground water, all land, all living organisms and the interacting natural
systems that include components of air, land, water, organic and inorganic matter
and living organisms, and includes indoor spaces.

“Environmental Law” means any Applicable Law relating to the Environment,
the regulation of Contaminants or Waste or occupational health or safety which
applies to the assets of any person.

“Equivalent” on any date means the amount in a specified currency which would
result from the Conversion of a specified amount in another currency at the Spot
Rate. For the purposes of this definition, “Spot Rate” as at any date with respect
to the Conversion of an amount in one currency (the “original currency”) to
another currency (the “other currency”) means the Bank of Canada noon rate of
exchange on the immediately preceding Business Day for the purchase of such
original currency with such other currency (and if neither currency is Canadian
Dollars, purchasing Canadian Dollars first with such other currency and using the
Canadian Dollars purchased to purchase the original currency).

“ERISA” means the Employee Retirement Income Security Act of 1974 of the
United States of America, as amended, and the regulations promulgated and
rulings issued thereunder.

“ERISA Affiliate” means (i) any corporation which is a member of the same
controlled group of corporations (within the meaning of Section 414(b) of the
Internal Revenue Code) as the Borrower; (ii) a partnership or other trade or
business (whether or not incorporated) which is under common control (within
the meaning of Section 414(c) of the Internal Revenue Code) with the Borrower,
(iii) a member of the same affiliated service group (within the meaning of
Section 414(m) of the Internal Revenue Code) as the Borrower, in each case
which are treated as a single employer under Section 414 of the Internal Revenue
Code, any corporation described in clause (i) above or any partnership or trade or
business described in clause (ii)) above; and (iv) any other person which is
required to be aggregated with the Borrower pursuant to regulations promulgated
under Section 414(0) of the Internal Revenue Code.

“Event of Default” means any default, breach, failure, event, state or condition
described in Section 15.1. An Event of Default which occurs or exists at any time
shall be deemed to be continuing at all times thereafter unless it is expressly
waived in writing by the Required Lenders, whether or not the default, breach,
failure, event, state or condition that gave rise to such Event of Default is
remedied at any time after the Event of Default occurs.
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“Excluded Taxes” in relation to any Senior Lender means any Taxes now or
hereafter imposed, levied, collected, withheld or assessed on net income or net
profits of that Senior Lender or capital taxes or franchise taxes imposed on that
Senior Lender by any jurisdiction by reason of that Senior Lender (i) having a
permanent establishment in such jurisdiction, (ii) being organized under the laws
of such jurisdiction, (iii) being resident in such jurisdiction, (iv) being engaged in
a trade or business in such jurisdiction or (v) having any other present or former
connection with such jurisdiction.

“Executive Order” is used with the defined meaning assigned to it in
Subsection 13.1.29.

“Exempt Security Provider” means a Subsidiary of the Borrower that is not
obliged to deliver the Guarantee or Security referred to in Section 12.2.

“Federal Funds Rate” on any day means:
@ the applicable Screen Rate; or

(b) if no Screen Rate is available for determining Federal Funds Rate, the
arithmetic mean of the rates (rounded up, if necessary to be expressed to
three (3) decimal places) as supplied to the Agent at its request by the
Reference Lender,

for the last transaction in overnight US Dollar Federal funds arranged by US
Dollar Federal funds dealers prior to 10:00 a.m. on such day, or the preceding
New York Banking Day if such day is not a New York Banking Day.

“Fee Letter” means the fee letter of even date herewith between TD and the
Borrower entered into in anticipation of this Agreement.

“Fees” means any Stamping Fees, Commitment Fee, Standby Instrument Fees or
other fees payable by the Borrower and/or any of its Affiliates to each of the
Senior Lenders pursuant to this Agreement, the Agency Fee Agreement or the Fee
Letter, or (as the context requires) any relevant portion thereof.

“Fiscal Quarter” means one of the four (4) three-month accounting periods of
the Borrower comprising a Fiscal Year.

“Fiscal Year” means the 12 month accounting period of the Borrower which, as
at Closing, ends on December 31 of each calendar year.

“Fixed Charge Coverage Ratio” for any Test Period means the ratio for that
Test Period of (i) the amount by which (A) the sum of (1) EBITDA of the
Borrower plus (2) Rents exceeds (B) the sum of (1) actual Capital Expenditures
to the extent not financed by capital lease or other Debt plus (2) income taxes
actually paid in cash plus (3) cash payments made by any IBI Consolidated Group
Member to any person that is not an 1Bl Consolidated Group Member on account
of any Capital Stock or Subordinated Debt of any IBI Consolidated Group
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Member, whether on capital or income account, divided by (ii) the sum of
(A) scheduled principal repayments of Debt (excluding the Loan Obligations)
plus (B) Interest Expense minus (C) capitalized interest, amortization of deferred
financing costs and any other amounts of non-cash payments of interest included
in Interest Expense plus (D) Rents, all as determined for the Borrower on a
consolidated basis in accordance with GAAP.

“Floating Rate” means the Canadian Prime Rate or US Base Rate, as the context
requires.

“Floating Rate Loan” means a Canadian Prime Rate Loan or US Base Rate
Loan, as the context requires.

“Funded Debt/EBITDA Ratio” for any Test Period means the ratio of (i) Total
Debt at the end of that Test Period divided by (ii) EBITDA of the Borrower for
that Test Period.

“GAAP” means generally accepted accounting principles determined in
accordance with Section 1.7.

“Gescona” means Gescona Inc., existing as of the date hereof as a corporation
formed under the laws of the Province of Quebec.

“Guarantee” means a guarantee of, inter alia, the Secured Obligations of the
Borrower duly completed and executed by an IBI Consolidated Group Member in
favour of the Senior Lenders substantially in the form agreed between the
Borrower and the Required Lenders at or before Closing (or in such other form to
substantially similar effect as the Agent may accept).

“Guarantors” means (i) 1Bl Group US, (ii) IBI Group (UK) Limited, existing as
at the date hereof as a company incorporated under the laws of England and
Wales, (iii) Irwin Beinhaker InterBase Limited, a company incorporated under the
laws of Cyprus as at the date hereof, (iv) InterBase Consultants Ltd., existing as at
the date hereof as a corporation amalgamated under the laws of Canada,
(v) 1626699 Ontario Limited, existing as at the date hereof as a corporation
incorporated under the laws of the Province of Ontario, (vi) Cumming Cockburn,
(vii) IBI Europe Holdings Limited, existing as at the date hereof as a corporation
incorporated under the laws of the Province of Ontario, (viii) IBI Group
Architects, existing as a the date hereof as a partnership formed under the laws of
the Province of Ontario, (ix) IBI Subco Inc., existing as at the date hereof as a
corporation incorporated under the laws of the State of Delaware, (x) IBI Florida,
(xi) DAA, (xii) PEIL, (xiii) IBI NY, (xiv)IBI-BCK, (xv) LAL, (xvi) Y+W,
(xvii) LD, (xviii) Page + Steele Incorporated, existing as at the date hereof as a
corporation incorporated under the laws of the Province of Ontario, (xix) Martin
& Marcotte-Beinhaker Inc., existing as at the date hereof as a corporation
incorporated under the laws of the Province of Quebec, (xx) Giffels Associates
Limited/IBI Group, existing as at the date hereof as a corporation incorporated
under the laws of the Province of Ontario, (xxi) Giffels International
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Limited/Giffels International Limitée, existing as at the date hereof as a
corporation incorporated under the laws of Canada, (xxii) Giffels, Inc., existing as
at the date hereof as a corporation incorporated under the laws of the State of
Delaware and (xxiii) each additional person that hereafter provides a Guarantee
pursuant to this Agreement.

“Holding Body Corporate” of any person that is a corporation or other artificial
legal or commercial entity means another person that Controls that person.

“Hostile Take-Over Bid” means a Take-Over Bid by the Borrower or any of its
Subsidiaries or in which the Borrower or any of its Subsidiaries is involved, in
respect of which the board of directors (or equivalent governing body) of the
target entity has recommended against a