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Item 1.01.  Entry into a Material Definitive Agreement. 

On November 19, 2010 (the “Closing Date”), Tekni-Plex, Inc., a Delaware corporation (the “Company”) entered 
into a First-Lien Loan and Security Agreement (the “ABL Loan Agreement”) that provides for loans or other 
extensions of credit to be made to the Company in an aggregate principal amount of $60,000,000 and a First-Lien 
Term Loan Credit Agreement (the “Term Loan Credit Agreement” and, together with the ABL Loan Agreement, the 
“New Senior Secured Credit Facilities”) that provides for loans or other extensions of credit to be made to the 
Company in an aggregate principal amount of $285,000,000.  The proceeds from the New Senior Secured Credit 
Facilities were used to repay certain existing indebtedness, including the redemption in full of the Company’s 
outstanding 107/8%  Senior Secured Notes due 2012 (the “2012 Notes”) (including call premium and accrued 
interest) and the redemption in part of the Company’s 8 ¾% Senior Secured Notes due 2013 (the “2013 Notes”) 
(including call premium and accrued interest), to pay the transaction expenses incurred in connection with the 
transaction and for general corporate purposes. 

ABL Loan Agreement  

Effective as of the Closing Date, the Company entered into the First-Lien Loan and Security Agreement, with 
certain domestic subsidiaries of the Company, as borrowers (together with the Company, the “Co-Borrowers”), 
Bank of America, N.A., as agent, and the other lenders party thereto.  The ABL Loan Agreement provides for a $60 
million senior secured revolving credit facility.  The terms of the ABL Loan Agreement allows the Company, 
subject to certain conditions, to increase the amount of the commitment thereunder by an aggregate incremental 
amount up to $40 million.  As of the date hereof, such incremental amount has not been committed to by any lender. 

Obligations under the ABL Loan Agreement are secured by (i) first priority liens on substantially all of the 
following assets of the Co-Borrowers:  (a) accounts receivable (excluding rights to payment for property which 
constitutes Non-Current Asset Collateral (as defined below)); (b) chattel paper; (c) deposit accounts and all cash, 
checks, other negotiable instruments, funds and other property held therein or credited thereto (except accounts 
established with respect to Non-Current Asset Collateral or property held therein that constitutes Non-Current Asset 
Collateral, or cash proceeds of Non-Current Asset Collateral); (d) inventory; (e) to the extent governing or involving 
the foregoing, all documents, general intangibles, instruments, commercial tort claims, and letter of credit rights; (f) 
all supporting obligations relating to any of the foregoing items; (g) books and records; and (h) all proceeds of the 
foregoing (collectively, the “Current Asset Collateral”), and (ii) second-priority liens on all other assets securing the 
Term Loan Credit Agreement on a first-priority basis, in each of clauses (i) and (ii), subject to permitted liens and 
certain exceptions.      

All amounts outstanding under the ABL Loan Agreement will bear interest, at the Company’s option, at a rate per 
annum equal to the base rate plus a margin equal to 1.75%, 2.00% or 2.25% or LIBOR plus a margin equal to 
2.75%, 3.00% or 3.25%, as set forth in the ABL Loan Agreement.  The applicable margin initially will be equal to 
3.00% for loans bearing interest by reference to LIBOR and 2.00% for loans bearing interest by reference to the base 
rate, and will be adjusted quarterly based on changes in the Company’s total leverage ratio under the ABL Credit 
Agreement. 

The maturity date of the ABL Loan Agreement is the fifth anniversary of the Closing Date.   

The Company will pay commitment fees on a quarterly basis equal to 0.50% per annum times the amount by which 
the commitments exceed the average daily balance of loans and stated amounts of letters of credit during any month. 

In connection with the ABL Loan Agreement, the Co-Borrowers have made, with respect to themselves and certain 
of their subsidiaries, certain representations and warranties and are required to comply, and to cause certain of their 
subsidiaries to comply, with various covenants (including maintenance of a minimum fixed charge coverage ratio 
when availability under the revolving credit facility is below a specified level), reporting requirements and other 
customary requirements for similar facilities.  The ABL Loan Agreement contains customary events of default 
included in financing transactions, including failure to make payments when due, default under other material 
indebtedness, breach of certain covenants, breach of certain representations and warranties, involuntary or voluntary 
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bankruptcy, and material judgments.  During the continuation of an event of default, the Company and the other co-
borrowers may be required to pay interest at a default rate. 

Term Loan Agreement  

Effective as of the Closing Date, the Company entered into a First-Lien Term Loan Credit Agreement among the 
Company, Deutsche Bank Trust Company Americas, as administrative agent, various lenders, Deutsche Bank 
Securities Inc. and Bank of America, N.A., as joint lead arrangers and joint lead bookrunners, and Bank of America, 
N.A., as syndication agent.  The Term Loan Credit Agreement provides for a $285 million senior secured first lien 
term loan credit facility.  The terms of the Term Loan Credit Agreement allow the Company, subject to certain 
conditions, to increase the amount of the commitment thereunder by an aggregate incremental amount up to $60 
million.  As of the date hereof, such incremental amount has not been committed to by any lender. 

Obligations under the Term Loan Credit Agreement are guaranteed by all of the Company’s current and future 
domestic restricted subsidiaries.  The Company’s borrowings under the Term Loan Credit Agreement are secured by 
(i) first-priority liens on all assets other than Current Asset Collateral, including a pledge of two-thirds of the equity 
interests of the Company’s first-tier foreign subsidiaries (“Non-Current Asset Collateral”) and (ii) second-priority 
liens on the Current Asset Collateral securing obligations under the ABL Loan Agreement, in each case, subject to 
permitted liens and certain exceptions. 

All amounts outstanding under the Term Credit Agreement will bear interest, at the Company’s option, at a rate per 
annum equal to the LIBOR rate plus a margin equal to 7.00%, or the base rate plus a margin equal to 6.00%, as set 
forth in the Term Loan Credit Agreement. 

Subject to exceptions, the Term Loan Credit Agreement requires mandatory prepayments, in amounts equal to (i) 
50% (reduced to 25% upon the achievement of a certain specified leverage ratio) of excess cash flow (as defined in 
the Term Loan Credit Agreement) at the end of each fiscal year, (ii) 100% of the net cash proceeds from certain 
asset sales by the Company or any guarantor (collectively, the “Loan Parties”) and certain casualty and 
condemnation events (subject to certain exceptions and reinvestment provisions), (iii) 100% of the net cash proceeds 
from the issuance or incurrence after the closing date of any additional debt by the Company or any of its restricted 
subsidiaries excluding debt permitted under the Term Loan Credit Agreement, and (iv) 100% of the net cash 
proceeds from the issuance of equity interests of the borrower or its restricted subsidiaries. 

Voluntary prepayments of borrowings under the Term Loan Credit Agreement are permitted at any time, in agreed-
upon minimum principal amounts, without premium or penalty (except LIBOR breakage costs, if applicable). 

The Term Loan Credit Agreement will amortize at a rate of 1% per year, with the balance being due on the six year 
anniversary of the Closing Date. 

In connection with the Term Loan Credit Agreement, the Company has made, with respect to itself and certain of its 
subsidiaries, certain representations and warranties and is required to comply, and to cause such subsidiaries to 
comply, with various covenants (including maintenance of a maximum leverage ratio and a minimum interest 
expense coverage ratio), reporting requirements and other customary requirements for similar facilities.  The Term 
Loan Credit Agreement contains customary events of default included in financing transactions, including failure to 
make payments when due, default under other material indebtedness, breach of covenants, breach of representations 
and warranties, involuntary or voluntary bankruptcy, and material judgments.   

Supplemental Indenture 

In addition, on the Closing Date, the Company, the guarantors party thereto and HSBC Bank USA, National 
Association, as trustee (the “Trustee”), entered into a Fourth Supplemental Indenture (the “Supplemental Indenture”) 
to the Indenture dated as of November 21, 2003, by and among the Company, each of the guarantors party thereto 
and the Trustee, pursuant to which the 2013 Notes were issued (as amended and supplemented, the “Indenture”) in 
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order to amend certain provisions in the Indenture. All capitalized terms used herein but not defined in this Current 
Report have the meaning ascribed to them in the Indenture. 

The Supplemental Indenture permits the Company, among other things, (i) to increase the amount of indebtedness 
that can be incurred under the Credit Facilities from $275,000,000 to an amount equal to $345,000,000 (plus any 
additional principal amount of indebtedness the proceeds of which are simultaneously used to repay the Notes) in 
order to permit the increase of the New Senior Secured Credit Facilities, the proceeds of which shall be used (A) to 
effect the refinancing of certain existing indebtedness, including the Company’s existing Priority Lien Debt, (B) to 
provide a prepayment of at least $30,000,000 of the Notes, and (C) for general corporate purposes, (ii) to provide 
that holders of Priority Liens may designate that such liens are not Priority Liens, (iii) to amend the definition of 
“Permitted Lien” to permit the filing of protective financing statements under the Uniform Commercial Code in 
connection with the Company’s sale of accounts receivable in the ordinary course of business, and (iv) to make 
certain modifications to the intercreditor provisions of the Indenture. 

Except as described above, the material terms of the Indenture are substantially unchanged.  

Copy of the Supplemental Indenture is attached hereto as Exhibit 4.1 and is incorporated by reference herein. 

 

Item 1.02. Termination of a Material Definitive Agreement.   

In connection with the transaction, the Company repaid all of its outstanding indebtedness under (i) its ABL 
revolving credit facility, in the amount of $26.3 million, entered into on November 14, 2008, by and among the 
Company, the lenders and issuers party thereto, Citicorp USA, Inc., as Administrative Agent, and General Electric 
Capital Corporation, as Syndication Agent, (ii) its Junior Lien Credit Agreement, entered into on November 14, 
2008, by and between the Company and OCM Tekni-Plex Holdings II, L.P., consisting of a $15.0 million credit 
facility and (iii) its Term Loan Agreement, dated as of November 14, 2008, by and between Tekni-Plex Europe NV 
and OCM Luxembourg Tekni-Plex Holdings S.à r.l., consisting of a $33 million (€26.3 million) credit facility. The 
Company also elected to redeem all of its outstanding 2012 Notes issued under the Indenture, dated as of June 10, 
2005, by and among the Company, the guarantors party thereto and the trustee. The principal amount of the 2012 
Notes was $150 million.  
 

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement 
of a Registrant.   

The information contained in Item 1.01 above regarding the New Senior Secured Credit Facilities is hereby 
incorporated by reference into this Item 2.03.  

 

Item 3.03. Material Modifications to Rights of Security Holders. 

The information set forth in Item 1.01 of this Current Report that relates to the material modification of the rights of 
the holders of the Notes is incorporated by reference into this Item 3.03. 
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Item 9.01.  Financial Statements and Exhibits. 

 (d) Exhibits. 

Exhibit No. Description 
4.1 Fourth Supplemental Indenture, dated as of November 19, 2010, by and 

among Tekni-Plex, Inc., the guarantors party thereto and HSBC Bank USA, 
National Association, as trustee, supplementing the Indenture, dated as of 
November 21, 2003,  pursuant to which the  8¾% Senior Secured Notes due 
2013 were issued. 
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SIGNATURES 

 
The Company has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.  
 
 
 
 
  

 TEKNI-PLEX, INC. 
  
By: /s/ 
Name: Robert M. Larney 
Title: Chief Financial Officer 

 

Date: November 26, 2010  
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EXHIBIT INDEX 
 

Exhibit No. Description 
4.1 Fourth Supplemental Indenture, dated as of November 19, 2010, by and 

among Tekni-Plex, Inc., the guarantors party thereto and HSBC Bank USA, 
National Association, as trustee, supplementing the Indenture, dated as of 
November 21, 2003,  pursuant to which the  8 ¾% Senior Secured Notes due 
2013 were issued. 

 
 
 
 






















	101126 -  Current Report - Refinancing
	101126 - Exhibit 4.1 - Fourth Supp. Indenture

