UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

Current Report
Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported).June 10, 2009

American Woodmark Corporation @

(Exact name of registrant as specified in its chaetr)

Virginia 0-14798 54-1138147
(State or other jurisdiction of (Commission (IRS Employer
incorporation or organization) File Number) Identification No.)
3102 Shawnee Drive, Winchester, Virginii 22601
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area codeg(540) 665-9100

Not applicable

(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions éee General Instruction A.2. below):

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4z2

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




American Woodmark Corporation

ITEM 1.01 Entry into a Material Definitive Agreement.

On June 10, 2009, American Woodmark Corporatioa ({@ompany”) entered into an Amended and RestatediCAgreement
between the Company and Bank of America, N.A. Thm@any chose to proactively amend its revolvinglitr@greement, driven by
the future impact upon the Company’s previous delbtnants of both restructuring charges associaitbccthe Company’s previously
announced operational initiatives, and the difi@donomic environment. As a result of this amenairthe aggregate amount of the
Company'’s revolving credit line was reduced fron® $dillion to $25 million, the Company’s inventorpéreceivables now serve as
collateral for the facility, the facility’s matuyitdate was reduced by one year to December 20#iithanCompany is required to
maintain a minimum of $35 million in cash on hand.

The Credit Agreement has been included as an éxthibhis Form 8-K and is incorporated herein isp@nse to this Iltem.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
(C) Exhibits.

10.1 Amended and Restated Credit Agreement, dated &snef 10, 2009, between the Company and Bank of iaeyed.A.
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Exhibit 10.1

AMENDED AND RESTATED CREDIT AGREEMENT
Dated as of June 10, 2009

among

AMERICAN WOODMARK CORPORATION,
as the Borrower,

THE SUBSIDIARIES OF THE BORROWER IDENTIFIED HEREIN,
as the Guarantors,

and

BANK OF AMERICA, N.A.
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AMENDED AND RESTATED CREDIT AGREEMENT
This AMENDED AND RESTATED CREDIT AGREEMENT is entd into as of June __, 2009 among AMERIC
WOODMARK CORPORATION, a Virginia corporation (the Borrower”), the Guarantors (defined herein) and BANK
AMERICA, N.A. (the “ Lender’).

The Borrower has requested that the Lender proségelving credit and term loan facilities for therposes set for
herein, and the Lender is willing to do so on #wents and conditions set forth herein.

In consideration of the mutual covenants and agessrherein contained, the parties hereto covearahaigree as follows:
ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

1.01 Defined Terms

As used in this Agreement, the following terms khal’e the meanings set forth below:

“ Account” means “Account” as defined in the Uniform Commatr€ode in effect in the Commonwealth of Virginia.

“ Acquisition ", by any Person, means the acquisition by such Peisoa single transaction or in a series of rel
transactions, of either (a) all or any substamt@tion of the property of, or a line of businesgivision of, another Person or
at least a majority of the Voting Stock of anotfrson, in each case whether or not involving agareor consolidation wi

such other Person.

“ Affiliate " means, with respect to any Person, another Pefsan directly, or indirectly through one or m
intermediaries, Controls or is Controlled by ouigler common Control with the Person specified.

“ Agreement’ means this Credit Agreement.

“ Applicable Raté’ means the following percentages per annum, basaw ting Consolidated Leverage Ratio as set fo
the most recent Compliance Certificate receivethieyLender pursuant to Section 7.02(a)

Pricing Consolidated Leverage Ratio Commitment Fee Eurodollar Rate Loans| Base Rate Loans
Tier
1 =1.00:1.C 0.50% 1.25% 0.00%
2 >1.00:1.0 but = 1.50:1. 0.50% 1.50% 0.00%
3 > 1.50:1.0 but = 2.00:1. 0.50% 1.75% 0.00%
4 > 2.00:1.Cbut = 2.50:1.( 0.50% 2.00% 1.00%
5 > 2.50:1.Cbut = 3.00:1.( 0.50% 2.25% 1.25%
6 > 3.00:1.C 0.50% 2.50% 1.50%

Any increase or decrease in the Applicable Rateltiag from a change in the Consolidated LeveraggidRshall becon
effective as of the first Business Day immediafeowing the date a Compliance Certificate is negd to bedelivered pursua
to Section 7.02(a) provided, however, that if a Compliance Certificate is not deliver@tien due in accordance with s
Section, then Pricing Tier 4 shall apply as




of the first Business Day after the date on wisalch Compliance Certificate was required to havenbeelivered and sh
continue to apply until the first Business Day inttiagely following the date a Compliance Certific&#alelivered in accordan
with Section 7.02(a) whereupon the Applicable Rate shall be adjustekth upon the calculation of the Consolidated Lasye
Ratio contained in such Compliance Certificate. Applicable Rate in effect from the Closing Dateotigh the first Busine
Day immediately following the date a Compliance t@ieate is required to be delivered pursuant tatea 7.02(a)or the fisca
guarter ending April 30, 2009 shall be determinadda upon Pricing Tier 1.

“ Approved Fund’ means any Fund that is administered or managdtidol.ender or an Affiliate of the Lender.

“ Attributable Indebtedness means, with respect to any Person on any daten (@spect of any Capital Lease of s
Person, the capitalized amount thereof that wopfikar on a balance sheet of such Person prepacdédiash date in accordar
with GAAP, (b) in respect of any Synthetic Leaseso€h Person, the capitalized amount of the remgildase payments uni
such lease that would appear on a balance sheeichfPerson prepared as of such date in accoraatic&AAP if such leas
were accounted for as a Capital Lease, (c) in mgpfeany Securitization Transaction of such Persbe outstanding princig
amount of such financing, after taking into accotegerve accounts and making appropriate adjuseneetermined by tl
Lender in its reasonable judgment and (d) in reispeany Sale and Leaseback Transaction of suckoRdpther than a Sale ¢
Leaseback Transaction accounted for as a Capitd)ethe present value (discounted in accordaitbeGAAP at the debt ra
implied in the applicable lease) of the obligatiofshe lessee for rental payments during the trsuch lease.

“ Audited Financial Statementsmeans the audited consolidated balance sheet &ddfrewer and its Subsidiaries for
fiscal year ended April 30, 2008 and the relatedsotidated statements of income or operations,esludders' equity and ce
flows of the Borrower and its Subsidiaries for sfishal year, including the notes thereto.

“ Available Cash Impairment Amoufitmeans (a) for the fiscal quarter ending April 3002, $10 million, and (b) for al
other fiscal quarter included in the First MeasusatrPeriod, $10 million minus the aggregate amatfiash restructuring a
impairment charges added to Consolidated Net Ingoonsuant to clause (e) of the definition of “Cdidated EBITDA” for all
prior fiscal quarters included in the First Measneat Period.

“ Available NonCash Impairment Amouritmeans (a) for the fiscal quarter ending April 3002, $8 million, (b) for an
other fiscal quarter included in the First MeaswatPeriod, $8 million minus the aggregate amodintom-cash restructurir
and impairment charges added to Consolidated Meite pursuant to clause (e) of the definition obri€olidated EBITDAfor
all prior fiscal quarters included in the First Mesement Period, (c) for the fiscal quarter endinly 31, 2010, $3 million, ai
(d) for any other fiscal quarter included in thec@®d Measurement Period, $3 million minus the aggpe amount of nonast
restructuring and impairment charges added to Qimladed Net Income pursuant to clause (f) of thiiniteon of “Consolidate
EBITDA” for all prior fiscal quarters included itné Second Measurement Period.

“ Availability Period” means the period from and including the ClosingeDatthe earliest of (a) the Maturity Date, (b)
date of termination of the Revolving Commitmentguant to Section 2.05and (c) the date of termination of the commitmaet
the Lender to make Loans and L/C Credit Extensprsuant to Section 9.02

“ Bank of America’ means Bank of America, N.A. and its successors.
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“ Base Raté means for any day a fluctuating rate per annumlaquae highest of (a) the Federal Funds Rate b2
1%, (b) the Prime Rate and (c) except during a &altar Unavailability Period, the Eurodollar Rate$1.0%.

“ Base Rate Loafimeans a Loan that bears interest based on the Bai®.

“ Borrower” has the meaning specified in the introductoryagaaph hereto.

“ Borrowing " means a borrowing consisting of simultaneous Ladrithe same Type and, in the case of Eurodollae
Loans, having the same Interest Period.

“ Borrowing Base’ means, as of any date of determination, an amegual to the sum of (agighty percent (80%) of tl
Value of Eligible Accounts as set forth on the mestent Borrowing Base Certificate delivered to lteader pursuant tBectior
5.01(d)or Section 7.02(dplus (b ) twentyfive percent (25%) of the Value of Eligible Inventas set forth on the most rec
Borrowing Base Certificate delivered to the Lengersuant to Section 5.01(d) Section 7.02(dninus(c ) suchreserves as tl
Lender may from time to time establish in its rewdule discretion (providetthat such reserves must be established and caic
in a manner consistent with the manner in whichLtbieder establishes and calculates reserves foowers similarly situated
the Borrower).

“ Borrowing Base Certificaté means a certificate substantially in the formEpthibit 7.022 executed by a Responsi
Officer of the Borrower.

“ Business Day means any day other than a Saturday, Sunday or d#lyeon which commercial banks are authorize
close under the Laws of, or are in fact closedthe, state where the Lender's Office is located #mglich day relates to a
Eurodollar Rate Loan or any Base Rate Loan beaniiegest at a rate based on the Eurodollar Ratanmany such day on wh
dealings in Dollar deposits are conducted by andéen banks in the London interbank eurodollar retark

“ Businesse$ has the meaning specified in Section 6.09(a)

“ Capital Leas€ means, as applied to any Person, any lease ofrapgny by that Person as lessee which, in accos
with GAAP, is required to be accounted for as atehfease on the balance sheet of that Person.

“ Cash Collateraliz& has the meaning specified in Section 2.03(f)

“ Cash Equivalent§ means, as at any date, (a) securities issued ectlgirand fully guaranteed or insured by the Ur
States or any agency or instrumentality thereod\(joled that the full faith and credit of the Unit&thtes is pledged in supg
thereof) having maturities of not more than twetvenths from the date of acquisition, (b) Dollar dernated time deposits a
certificates of deposit of (i) the Lender, (ii) adgmestic commercial bank of recognized standingnigacapital and surplus
excess of $500,000,000 or (iii) any bank whose tstesm commercial paper rating from S&P is at least or the equivale
thereof or from Moody's is at least P-1 or the eglgint thereof (any such bank being an “ Approveag’), in each case wi
maturities of not more than 270 days from the @dtecquisition, (c) commercial paper and variahidixed rate notes issued
any Approved Bank (or by the parent company thereofany variable rate notes issued by, or guaeahtsy, any domesi
corporation rated A-1 (or the equivalent thereafetter by S&P or R- (or the equivalent thereof) or better by Moody's
maturing or having an auction date within six mentti the date of acquisition, (d) repurchase agesgsnentered into by a
Person with a bank or trust company (includingltbeder) or recognized securities dealer havingtahpnd surplus in excess
$500,000,000 for direct obligations issued by diyfguaranteed by the United States in which suets®n shall have a perfec
first priority security interest (subject to no ethLiens) and having, on the date of purchase tfigaefair market value of at le:
100% of the amount of the repurchase obligatioasjnfzestments, classified in accordance with GA#sPcurrent assets,
money market mutual funds (as defined by Rule Z(aj-the Investment Company Act of 1940) registarader the Investme
Company Act of 1940 which are administered by rapl# financial institutions having capital of aas¢ $500,000,000 and wh
have the highest credit rating by any two of S&Ryddy’s and Fitch, and (f) Investments in private placetmevhich (i) seek 1
preserve principal, (i) maintain a high degrediqtiidity, (iii) invest in a diversified group of aney market instruments &
other short-term obligations, in each case whickehthe highest credit rating by any two of S&P, My® and Fitch, and (i
generally maintain a dollareighted average portfolio maturity of 90 days ess|, although the average portfolio maturity
extend to 120 days in the event of material redemtctivity.




“ Change in Law’ means the occurrence, after the date of this Ageegnof any of the following: (a) the adoptior
taking effect of any law, rule, regulation or tgafb) any change in any law, rule, regulationreaty or in the administratic
interpretation or application thereof by any Goweemtal Authority or (c) the making or issuance oy aequest, guideline
directive (whether or not having the force of ldw)any Governmental Authority.

“ Change of Control means an event or series of events by which:

(@) any “person” or “group’aé such terms are used in Sections 13(d) and &fi{de Securities Exchange Acl
1934, but excluding (i ) those Persons identifiadSeshedule 101 and (ii ) anyemployee benefit plan of the Borrowe
its Subsidiaries and any Person acting in its dapas trustee, agent or other fiduciary or adnmiater of any suc
employee benefit plan) becomes the “beneficial alvitas defined in Rules 13d-3 and 18dunder the Securiti
Exchange Act of 1934, except that a person or getgl be deemed to have “beneficial ownerslhuipéall Voting Stocl
that such person or group has the right to acquinether such right is exercisable immediately my @fter the passa
of time (such right, an “option right”)directly or indirectly, of twenty five percent (25%r more of the Voting Stock
the Borrower on a fully diluted basis (and takingpiaccount all such securities that such persararp has the right
acquire pursuant to any option right); or

(b) during any period of 12 consecutive mongnsnajority of the members of the board of direstor othe
equivalent governing body of the Borrower ceasbeéacomposed of individuals (i) who were memberghaf board ¢
equivalent governing body on the first day of spehiod, (ii) whose election or nomination to thatabd or equivale
governing body was approved by individuals refet®dn clause (i) above constituting at the timesath election «
nomination at least a majority of that board orieglent governing body or (iii) whose election aymination to the
board or other equivalent governing body was apgadwy individuals referred to in clauses (i) anggbove constitutin
at the time of such election or nomination at leastajority of that board or equivalent governirglp (excluding, in th
case of both clause (ii) and clause (iii), any vidlial whose initial nomination for, or assumptiohoffice as, a memb
of that board or equivalent governing body occera aesult of an actual or threatened solicitatibproxies or conser
for the election or removal of one or more direstoy any person or group other than a solicitatborihe election of or
or more directors by or on behalf of the boardioéators).

“ Chattel Papef means “Chattel Paperds defined in the Uniform Commercial Code in effiecthe Commonwealth
Virginia.

“ Closing Date’ means the date hereof.




“ Collateral” means a collective reference to all property wétspect to which Liens in favor of the Lender argoputed t
be granted pursuant to and in accordance withettmest of the Collateral Documents.

“ Collateral Documents means a collective reference to the Security Agesgrand such other security documents as
be executed and delivered by the Loan Parties patga the terms of Section 7.13

“ Commitment’ means, the Revolving Commitment.

“ Compliance Certificaté means a certificate substantially in the fornExhibit 7.021 .

“ Consolidated Capital Expenditurésneansfor any period, for the Borrower and its Subsidiaron a consolidated ba
all capital expenditures but excluding expenditumeshe extent made with the proceeds of any Invalty Disposition used
purchase property that is useful in the busineshe@Borrower and its Subsidiaries.

“ Consolidated EBITDA’ means, for any period, for the Borrower and itsstdiaries on a consolidated basis, an arr
equal to Consolidated Net Income for such periag fiie following to the extent deducted in calculatiugh Consolidated N
Income: (a) Consolidated Interest Charges for qumtiod, (b) the provision for federal, state, loaald foreign income tax
payable for such period, (c) the amount of deptiriaand amortization expense for such period, {dj-cash employe
compensation pursuant to FAS 123R for such pe(@dpor the period from and including the fiscabgier ending April 30, 20(
to and including the fiscal quarter ending April, 2010 (the “ First Measurement Peritydcash and nomrash restructuring a
impairment charges; provideHat (i) the amount of cash restructuring and impairnmararges for any fiscal quarter include:
the First Measurement Period may not exceed thédlabla Cash Impairment Amount for such fiscal gaadnd (i) the amou
of noncash restructuring and impairment charges for &woalf quarter included in the First Measuremenidéemay not excee
the Available Non€ash Impairment Amount for such fiscal quarter @dor the period from and including the fiscalagte!
ending July 31, 2010 to and including the fiscahmger ending April 30, 2012 (the “ Second Measuneinieriod”), non-cast
resutructuring and impairment charges; provittetthe amount of noash restructuring and impairment charges for &va
quarter included in the Second Measurement Periayl mt exceed the Available N&ash Impairment Amount for such fis
quarter.

“ Consolidated EBITDAR' means for any period, for the Borrower and its Subsidiaron a consolidated basis, an am
equal to the sum of (a) Consolidated EBITDA fortsperiod plugb) rent and lease expense for such period.

“ Consolidated Fixed Charge Coverage Rdtimeans, as of any date of determination, the ratigapConsolidate
EBITDAR for the period of the four fiscal quartermst recently ended for which the Borrower hasvaedid financial statemel
pursuant to Section 7.01(aj) (b)to (b) Consolidated Fixed Charges for the periotheffour fiscal quarters most recently er
for which the Borrower has delivered financial stagnts pursuant to Section 7.01¢a)b).

“ Consolidated Fixed Chargésmeans, for any period, for the Borrower and its stlibries on a consolidated basis
amount equal to the sum of (a ) the cash portiorCohsolidated Interest Charges for such period phu3 Consolidate
Scheduled Funded Debt Payments for such period (plgsent and lease expense for such period fdusthe provision fo
federal, state, local and foreign income taxes pleyfor such period.
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“ Consolidated Funded Indebtednéssieans Funded Indebtedness of the Borrower andulisidaries on a consolida:
basis.

“ Consolidated Interest Chargésneans, for any period, for the Borrower and its stdibries on a consolidated basis
amount equal to the sum of (i) all interest, pramipayments, debt discount, fees, charges and detadgenses in connect
with borrowed money (including capitalized intejest in connection with the deferred purchase patassets, in each case
the extent treated as interest in accordance WRIAR; plus (ii) the portion of rent expense with respect tatsperiod unde
Capital Leases that is treated as interest in deome with GAAP_plugiii) the implied interest component of Synthetiedse
with respect to such period.

“ Consolidated Leverage Ratlomeans, as of any date of determination, the rdt{@)oConsolidated Funded Indebtedr
as of such date tfio) Consolidated EBITDA for the period of the fdigcal quarters most recently ended for which tloer&vel
has delivered financial statements pursuant toi@eét01(a)r (b).

“ Consolidated Net Incom& means, for any period, for the Borrower and itsstdibries on a consolidated basis, the
income (excluding extraordinary gains) for thatiper

“ Consolidated Net Worth means, as of any date of determination, consolidsit@reholders' equity of the Borrower
its Subsidiaries as of that date.

“ Consolidated Scheduled Funded Debt Payméntweans, for any period, for the Borrower and itshSdiarieson ¢
consolidated basis, the sum of all scheduled patgr&mprincipal due during such period on ConsaédaFunded Indebtedne
For purposes of this definition, “scheduled payreesftprincipal” @) shall be determined without giving effect to aaguctiol
of such scheduled payments resulting from the eatitin of any voluntary or mandatory prepaymentdenduring the applicak
period and (b) shall not include any voluntary pyapents or mandatory prepayments required pursagdection 2.04

“ Consolidated Tangible Net Worthmeans, as of any date of determination, the stifa 9 Consolidated Net Wortless
(b ) all property which would be classified as imdile assets under GAAP les) the aggregate amount of Investments in
Person excluding Cash Equivalents and deposit atsonaintained with any financial institution.

“ Contractual Obligation” means, as to any Person, any provision of any #gdgsued by such Person or of
agreement, instrument or other undertaking to whiath Person is a party or by which it or any ®pitoperty is bound.

“ Control " means the possession, directly or indirectly, efplower to direct or cause the direction of the agament c
policies of a Person, whether through the abildyekercise voting power, by contract or otherwis€ontrolling ” and
Controlled” have meanings correlative thereto. Without limitthg generality of the foregoing, a Person shaliibemed to t
Controlled by another Person if such other Persmssgsses, directly or indirectly, power to vote 1@%mnore of the securiti
having ordinary voting power for the election ofatditors, managing general partners or the equitalen

“ Credit Extensior’ means each of the following: (a) a Borrowing ghilan L/C Credit Extension.

“ Cure Right” has the meaning specified in Section 9.03




“ Debtor Relief Laws” means the Bankruptcy Code of the United States, ahdther liquidation, conservatorst
bankruptcy, assignment for the benefit of credijtar®ratorium, rearrangement, receivership, insalyemeorganization,
similar debtor relief Laws of the United Statesotiter applicable jurisdictions from time to timesffect and affecting the rigt
of creditors generally.

“ Default ” means any event or condition that constitutes aenEwf Default or that, with the giving of any rosj the
passage of time, or both, would be an Event of Qefa

“ Default Rate” means (a) when used with respect to Obligationsrdtian Letter of Credit fees, an interest rateabtyu(i)
the Base Rate plu§) the Applicable Rate, if any, applicable to BaRate Loans pluii) 2% per annum;_providedhowever,
that with respect to a Eurodollar Rate Loan, théaDie Rate shall be an interest rate equal to titerést rate (including a
Applicable Rate) otherwise applicable to such Lpars 2% per annum, in each case to the fullesnéxtermitted by applicak
Laws and (b) when used with respect to Letter @&fditrfees, a rate equal to the Applicable RateHmrodollar Rate Loanglus
2% per annum.

“ Disposition” or “ Dispose” means the sale, transfer, license, lease or otbhgogition of any property by the Borrowel
any Subsidiary, including any Sale and Leasebadndaction and any sale, assignment, transfer ar atisposal, with ¢
without recourse, of any notes or accounts recévab any rights and claims associated therewitht, dxcluding (a) th
disposition of inventory in the ordinary coursebaoisiness; (b) the disposition of real or persomapertyno longer used or use
in the conduct of business of the Borrower an&itbsidiaries in the ordinary course of businegsthie disposition of property
the Borrower or any Subsidiary; providethat if the transferor of such property is a Lézarty then the transferee thereof r
be a Loan Party; (d) the disposition of accounteirable in connection with the collection or compise thereof; (e) licens:
sublicenses, leases or subleases granted to otbieirsterfering in any material respect with thesioess of the Borrower and
Subsidiaries; (f) the sale or disposition of Casfuiizalents for fair market value; and (g) any Invttary Disposition.

“ Document’ means “Document” as defined in the Uniform ComaierCode in effect in the Commonwealth of Virginia
“Dollar " and “ $” mean lawful money of the United States.

“ Domestic Subsidiary means any Subsidiary that is organized under the t& any state of the United States or
District of Columbia.

“ Eligible Account” shall mean an Account owing to a Loan Party thisearin the ordinary course of business from tlhe
of goods or rendition of services, is payable inl&s and is deemed by the Lender, in its discretia good faith, to be
Eligible Account. Without limiting the foregoingpnmAccount shall be an Eligible Account if (&)ch Account is unpaid for mc
than 90 days after the original due date or moam th20 days after the original invoice date; 0% or more of the Accour
owing by the applicable account debtor are notibkgAccounts under the foregoing clause; (¢ )With respect to any AccoL
other than a Home Depot Account or LowiéAccount, when such Account is aggregated witlerothccounts owing by tt
applicable account debtor, such Account exceeds @0fhte aggregate Eligible Accounts; (iivjth respect to any Home De|
Account, when such Home Depot Account is aggregaidid other Home Depot Accounts, such Home Depatodinit exceed
the Maximum Concentration Percentage of the aggedglgible Accounts; and (iii ) with respect toyanowe’s Account, whe
such Lowe’s Account is aggregated with other Low&tzounts, such Lowe’ Account exceeds the Maximum Concentre
Percentage of the aggregate Eligible Accounts; gdch Account is owing by a creditor or suppliersath Loan Party (unle
such creditor or supplier has waived any right tifet in a manner acceptable to the Lender), gach Account is subject
offset, counterclaim, deduction, discount, crediserve or other similar allowance (but ineligilyilshall be limited to the amot
of such offset, counterclaim, deduction, discoungdit, reserve or other allowance); (§ych Account is owing by an acco
debtor that has disputed liability for all or anyrfion of such Account (but ineligibility shall bienited to the amount in disput
(g ) an insolvency proceeding has been commenced bgainst the applicable account debtor; or the applec account debt
has failed, has suspended or ceased doing busiadigjidating, dissolving or winding up its affaj or is not solvent; (hthe
applicable account debtor is organized or hasritsjpal offices or assets outside the United StateCanada (unless paymer
such Account is supported by a letter of credibthrer arrangement acceptable to the Lender)s(ich Account is owing by
Government Authority, unless the applicable accalstitor is the United States or any departmenm@ger instrumentalit
thereof and, if requested by the Lender, such Asthias been assigned to the Lender in compliante tve Assignment
Claims Act; (j )such Account is not subject to a duly perfectadt foriority Lien in favor of the Lender or is sabf to any othe
Lien other than a Permitted Lien; (Khe goods giving rise to such Account have not bemrepted by the applicable accc
debtor or the services giving rise to such Accduave not been accepted by the applicable accortbrder such Accour
otherwise does not represent a final sale;sligh Account is evidenced by Chattel Paper or atrdment of any kind (unle
such Chattel Paper or Instrument has been deliverélde Lender duly endorsed in a manner satisfadtothe Lender) or h
been reduced to judgment; (m ) the payment of suedount has been extended or such Account arises & sale on a cash-on-
delivery basis; (r) such Account arises from a sale to an Affiliatefrom a sale on a b-anc-hold, guaranteed sale, s-or-




return, sale-on-approval, consignment, or otheumgpase or return basis; (osjich Account represents a progress billin
retainage; (p such Account includes a billing for interest, famslate charges, (but ineligibility shall be lindtdo the extel
thereof); or (q ) such Account arises from a redale to a Person who is purchasing for persoaalily or household purposes.




“ Eligible Inventory” means Inventory owned by a Loan Party that the eenid its discretion, in good faith, deems t
Eligible Inventory. Without limiting the foregoingo Inventory shall be Eligible Inventory unleslsunventory (a )s finishec
goods, work-inprocess or raw materials, and not packaging orp#hgp materials, labels, samples, display items,s|
replacement parts or manufacturing supplies; gonpt held on consignment, nor subject to any deposlownpayment; (cis in
new and saleable condition and is not damagedctivde shopworn or otherwise unfit for sale; (& ot slowmoving, obsolet
or unmerchantable, and does not constitute retuonedpossessed goods; (méets all standards imposed by any Governir
Authority having regulatory authority over suchniteof Inventory or its use or sale and does not titoies hazardous materi
under any Environmental Law; (f ) is subject to Heris duly perfected, first priority Lien, and no othiéen other than Permitti
Liens; (g )is located within the continental United StatesCamnada and is not subject to any warehouse reoeipggotiabl
Document; (h ) is not subject to any license oeo#irrangement that restricts such Loan Partyth@ilenders right to dispos
of such Inventory; and (i ) not located on leased premises or in the possesd a warehouseman, processor, repair
mechanic, shipper, freight forwarder or other Per@ther than (x) Inventory in transit between @akion owned by a Loan Pa
to another location owned by a Loan Party andify}lied goods Inventory in transit to a custometesis (i )the lessor or sut
Person has delivered a lien waiver in form and tsuta® acceptable to the Lender (or the Lender ¢tlasoavledged in writing th:
no such lien waiver is required) or (ii ) a reseaeeeptable to the Lender has been establishedeggect to such Inventory.

“ Environmental Laws’ means any and all federal, state, local, foreigth etier applicable statutes, laws, regulati
ordinances, rules, judgments, orders, decrees, ifgerooncessions, grants, franchises, licenseseawgnts or governmer
restrictions relating to pollution and the protentiof the environment or the release of any mdteiigo the environmer
including those related to hazardous substancesstes, air emissions and discharges to wastehticpaystems.




“ Environmental Liability” means any liability, contingent or otherwise (irdthg any liability for damages, costs
environmental remediation, fines, penalties or ndiies), of the Borroweor any Subsidiary directly or indirectly resultirgm
or based upon (a) violation of any Environmentalvl &b) the generation, use, handling, transpomatgiorage, treatment
disposal of any Hazardous Materials, (c) exposorarty Hazardous Materials, (d) the release or thnea release of a
Hazardous Materials into the environment or (e) aagtract, agreement or other consensual arrangepugsuant to whic
liability is assumed or imposed with respect to ahthe foregoing.

“ Equity Interests’ means, with respect to any Person, all of the shafecapital stock of (or other ownership or pi
interests in) such Person, all of the warrantsipaptor other rights for the purchase or acquisifiom such Person of share:
capital stock of (or other ownership or profit irgsts in) such Person, all of the securities cdiblerinto or exchangeable i
shares of capital stock of (or other ownership rafipinterests in) such Person or warrants, rigiteptions for the purchase
acquisition from such Person of such shares (onh sdlcer interests), and all of the other ownersirigrofit interests in suc
Person (including partnership, member or trustrésis therein), whether voting or nonvoting, ancetlikr or not such shar
warrants, options, rights or other interests atstanding on any date of determination.

“ Equity Issuanc€ means any issuance by the Borrower or any Subsgitiaany Person of its Equity Interests, other
(a) any issuance of its Equity Interests pursuarthé exercise of options or warrants, (b) anydsse of its Equity Interes
pursuant to the conversion of any debt securitiesquity or the conversion of any class of equégwsities to any other class
equity securities, (c) any issuance of options arrants relating to its Equity Interests, and (ay sssuance by the Borrower
its Equity Interests as consideration for a Pegdithcquisition. The term “Equity Issuancsfiall not be deemed to include .
Disposition.

“ ERISA " means the Employee Retirement Income SecurityohAdi974.

“ ERISA Affiliate " means any trade or business (whether or not incatgd) under common control with the Borro
within the meaning of Section 414(b) or (c) of théernal Revenue Code (and Sections 414(m) andf(t)e Internal Reven
Code for purposes of provisions relating to Secfit@ of the Internal Revenue Code).

“ ERISA Event” means (a) a Reportable Event with respect to aidemdan; (b) a withdrawal by the Borrower or
ERISA Affiliate from a Pension Plan subject to $act4063 of ERISA during a plan year in which itsvaa substantial employ
(as defined in Section 4001(a)(2) of ERISA) or asagion of operations that is treated as suchtadvétval under Section 4062
of ERISA; (c) a complete or partial withdrawal thetBorrower or any ERISA Affiliate from a Multienmter Plan or notificatic
that a Multiemployer Plan is in reorganization; (¢ filing of a notice of intent to terminate, ttieatment of a Plan amendm
as a termination under Section 4041 or 4041A of ERlor the commencement of proceedings by the PB&@rminate
Pension Plan or Multiemployer Plan; (e) an eventanrdition which constitutes grounds under Sectiod2 of ERISA for th
termination of, or the appointment of a trusteadminister, any Pension Plan or Multiemployer Ptan(f) the imposition of ar
liability under Title IV of ERISA, other than forBGC premiums due but not delinquent under Sectdvbf ERISA, upon tt
Borrower or any ERISA Affiliate that has not beentisfied in full.

“ Eurodollar Base Ratémeans:

(a) For any Interest Period with respect t6usodollar Rate Loan, the rate per annum equai Ydhe Britist
Bankers Association LIBOR Rates published by Reuters (or other commerciallylalsdé source providing quotatic
of BBA LIBOR as designated by the Lender from titngime) (* BBA LIBOR ") at approximately 11:00 a.m. Lonc
time two Business Days prior to the commencemersuoh Interest Period for Dollar deposits (for detivon the firs
day of such Interest Period) with a term equivaterguch Interest Period or (iif)such published rate is not availabl
such time for any reason, the rate for such Intd?esiod determined by such alternate method aonadly selected |
the Lender.




(b) For any day with respect to an interast calculation for a Base Rate Loan, the rateapaum equal to i
BBA LIBOR at approximately 11:00 a.m. London timeot Business Days prior to suctay for Dollar deposits (fi
delivery on such day) with a term equivalenbtte month or (ii) if such published rate is notikalde at such time f
any reason, the rate for a term equivalent to ooetindetermined by such alternate method as rebsoselected by tt
Lender.

“ Eurodollar Rate” means (a )for any Interest Period with respect to any EurlatoRate Loan, a rate per ann
determined by the Lender to be equal to the qubtibtained by dividing (i }he Eurodollar Base Rate for such Eurodollar
Loan for such Interest Period by (ibhe minus the Eurodollar Reserve Percentage fdr Bucodollar Rate Loan for such Inte
Period and (b ) for any day with respect to anyeBRate Loarbearing interest at a rate based on the Eurod@bae, a rate p
annum determined by the Lender to be equal to tiatient obtained by dividing (i ) the EurodollardgaRate for such Bastate
Loan for such day by (ii ) one minus the EurodoRaserve Percentage for such Base Rate Loan fordayc

“ Eurodollar Rate Loari means a Loan that bears interest at a rate basdbe Eurodollar Ratéother than a Base R
Loan bearing interest at a rate based on the Ellapdrate).

“ Eurodollar Reserve Percentageneans, for any day, the reserve percentage (exqatessa decimal, carried out to f
decimal places) in effect on such day, whetheratrapplicable to th&ender, under regulations issued from time to tbyehe
FRB for determining the maximum reserve requirem@mtiuding any emergency, supplemental or othergmal reserv
requirement) with respect to Eurocurrency fundiogriently referred to as “Eurocurrency liabiliti@sThe Eurodollar Rate fi
each outstanding Eurodollar Rate Laard for each outstanding Base Rate Loan beariegeistt at a rate based on the Eurod
Rate shall be adjusted automatically as of thecéffe date of any change in the Eurodollar Res@emeentage.

“ Eurodollar Unavailability Period means any period during which the obligation of thender to make or maintz
Eurodollar Rate Loans has been suspended pursu&ettion 3.02r Section 3.03

“ Event of Default’” has the meaning specified in Section 9.01

“ Excluded Taxe$ means, with respect to the Lender or any othepieni of any payment to be made by or on accot
any obligation of the Borrower hereunder, (a) taxegosed on or measured by its overall net incohmevéver denominate(
and franchise taxes imposed on it (in lieu of nebme taxes), by the jurisdiction (or any politisabdivision thereof) under t
laws of which such recipient is organized or in ethits principal office is located or, in the casfethe Lender, in which i
applicable lending office is located, and (b) amgrich profits taxes imposed by the United Stateangrsimilar tax imposed t
any other jurisdiction in which the Borrower is &ted.

“ Existing Credit Agreemert means the Amended and Restated Credit Agreemesd datof December 13, 2007 am
the Borrower, the Guarantors and the Lender.
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“ Existing Letters of Credit means those Letters of Credit outstanding undeEgigting Credit Agreement on the Clos
Date, including those identified on Schedule 2.03

“ Existing Term Loar’ has the meaning specified in Section 2.01(b)

“ Facilities” has the meaning specified in Section 6.09(a)

“ Federal Funds Raté means, for any day, the rate per annum equal taviighted average of the rates on overr
federal funds transactions with members of the F@deeserve System arranged by federal funds bsokarsuch day,
published by the Federal Reserve Bank of New Yarkhe Business Day next succeeding such day; pedvidht (a) if such de
is not a Business Day, the Federal Funds Rateuftdr day shall be such rate on such transactiontkeonext preceding Busine
Day as so published on the next succeeding BusiDags and (b) if no such rate is so published ochsoext succeedil
Business Day, the Federal Funds Rate for suchlil/lse the average rate (rounded upward, if n@cgst a whole multiple «
1/100 of 1%) charged to Bank of America on suchalaguch transactions as determined by the Lender.

“ First Measurement Peridchas the meaning specified in the definition obtGolidated EBITDA” in Section 1.01

“ Fitch ” means Fitch Ratings Ltd. and any successor theret

“ Foreign Subsidiary means any Subsidiary that is not a Domestic Slidnsi.

“FRB " means the Board of Governors of the Federal Res8ystem of the United States.

“ Fund” means any Person (other than a natural person)sti{at will be) engaged in making, purchasing,dimg ol
otherwise investing in commercial loans and simiéfgtensions of credit in the ordinary course obiisiness.

“ Funded Indebtednessmeans, as to any Person at a particular time, wftdoplication, all of the following, whether
not included as indebtedness or liabilities in adanoce with GAAP:

(a ) all obligations for borrowed money, whetteirrent or longerm (including the Obligations) and
obligations evidenced by bonds, debentures, nlmas,agreements or other similar instruments;

(b) all purchase money Indebtedness;

(c) the principal portion of all obligations undeonditional sale or other title retention agreatseelating t
property purchased by such Person (other than masyo reservations or retentions of title under agrents wit
suppliers entered into in the ordinary course difess);

(d) the maximum amount available to be drawn urddiers of credit (including standby and commali
bankers' acceptances, bank guaranties, surety lamadsimilar instruments;

(e) all obligations in respect of the deferredghase price of property or services (other thanteade accoul
payable incurred in the ordinary course of busiress that is either not past due for more than &pgsdr isbeing
diligently contested in good faith and for whichegdate reserves have been provided in accordanic&&AP);
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(f ) the Attributable Indebtedness of Capital lesasSale and Leaseback Transactions, Syntheticetems
Securitization Transactions;

(g) all obligations to purchase, redeem, retiefease or otherwise make any payment prior td/iirity Date
in respect of any Equity Interests, valued, in¢hse of a redeemable preferred interest, at treegref its voluntary ¢
involuntary liquidation preference plus accrued angdaid dividends;

(h) all Funded Indebtedness of others securetbbjor which the holder of such Funded Indebtedress a
existing right, contingent or otherwise, to be seduby) any Lien on, or payable out of the procesdsroduction fron
property owned or acquired by such Person, whatheot the obligations secured thereby have besanasd(it beinc
understood that if recourse with respect to suchdEd Indebtedness is expressly limited to such gutgpthen th
amount of such Funded Indebtedness shall be ded¢mba the lesser of the outstanding amount of dewhde
Indebtedness and the fair market value of suchestgp

(i) all Guarantees with respect to Funded Indiress of the types specified in clauses (a) thrghplbove c
another Person; and

(i) all Funded Indebtedness of the types refetweith clauses (a) through (i) above of any paghigr or join
venture (other than a joint venture that is itselforporation or limited liability company) in whicsuch Person is
general partner or joint venturer to the extenhstignded Indebtedness is recourse to such Person.

“ GAAP " means generally accepted accounting principlelsdérnited States set forth in the opinions and puocement
of the Accounting Principles Board and the Americhrstitute of Certified Public Accountants and etaénts an
pronouncements of the Financial Accounting Starsi8ahard, consistently applied and as in effect ftone to time.

“ Governmental Authority means the government of the United States or amgr giation, or of any political subdivisi
thereof, whether state or local, and any agencthoaity, instrumentality, regulatory body, courgntral bank or other ent
exercising executive, legislative, judicial, taxjmggulatory or administrative powers or functimir pertaining to governme
(including any supra-national bodies such as thefan Union or the European Central Bank).

“ Guarante€’ means, as to any Person, (a) any obligation, cgeminor otherwise, of such Person guaranteeingant
the economic effect of guaranteeing any Indebtexinesther obligation payable or performable bythepPerson (thegfimary
obligor”) in any manner, whether directly or indirectly, aindluding any obligation of such Person, directimdirect, (i) tc
purchase or pay (or advance or supply funds forpimehase or payment of) such Indebtedness or ablggation, (i) tc
purchase or lease property, securities or serfaethe purpose of assuring the obligee in respésuch Indebtedness or ot
obligation of the payment or performance of sudelitedness or other obligation, (iii) to maintaiorking capital, equity capit
or any other financial statement condition or ldjtyi or level of income or cash flow of the primasiligor so as to enable 1
primary obligor to pay such Indebtedness or othdigation, or (iv) entered into for the purposeassuring in any other mani
the obligee in respect of such Indebtedness or atkgation of the payment or performance thermofo protect such oblig
against loss in respect thereof (in whole or int)par (b) any Lien on any assets of such Persoaors®y any Indebtedness
other obligation of any other Person, whether ar such Indebtedness or other obligation is assubyeduch Person (or a
right, contingent or otherwise, of any holder otlsundebtedness to obtain any such Lien); providedwever, that the tert
“Guarantee”shall not include endorsements of drafts or otregotiable instruments for collection or depositttie ordinar
course of business. The amount of any Guarantdelghdeemed to be an amount equal to the stateldterminable amount
the related primary obligation, or portion therdafrespect of which such Guarantee is made omtifstated or determinable,
maximum reasonably anticipated liability in respingtreof as determined by the guaranteeing Persgodd faith; providedhar
if recourse with respect to such Funded Indebtesirseeexpressly limited to specific property of si#rson then the amount
such Funded Indebtedness shall be deemed to Hestber of the outstanding amount of such Fundedbliediness and the 1
market value of such property. The term “Guaranteea verb has a corresponding meaning.
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“ Guarantors’ means each Domestic Subsidiary of the Borrowentiified as a “Guarantoidn the signature pages he
and each other Person that joins as a Guarantsugoirto Section 7.1& otherwise, together with their successors amohipic
assigns.

“ Guaranty” means the Guaranty made by the Guarantors irr fafvihe Lender pursuant to Article 1V.

“ Hazardous Material§ means all explosive or radioactive substances atesaand all hazardous or toxic substal
wastes or other pollutants, including petroleunpetroleum distillates, asbestos or asbestogaining materials, polychlorinat
biphenyls, radon gas, infectious or medical wasted all other substances or wastes of any natg@ated pursuant to a
Environmental Law.

“Home Depot Accouritmeans an Account owing by The Home Depot, Inc..

“Honor Date” has the meaning set forth in Section 2.03(c)

“ Indebtedness means, as to any Person at a particular time, witdaplication, all of the following, whether or t
included as indebtedness or liabilities in accocganith GAAP:

(a) all Funded Indebtedness;
(b) the Swap Termination Value of any Swap t€amt;

(c) all Guarantees with respect to outstandirtpltedness of the types specified in clauses ()l@nabove ¢
any other Person; and

(d) all Indebtedness of the types referred tolauses (a) through (c) above of any partnershijiat venture
(other than a joint venture that is itself a cogtimm or limited liability company) in which sucheBon is a genel
partner or joint venturer to the extent such Inddhess is recourse to such Person.

“ Indemnified Taxe$ means Taxes other than Excluded Taxes.

“ Indemnitees’ has the meaning specified in Section 10.04(b)

“ Information” has the meaning specified in Section 10.07

“ Instrument” means “Instrumentas defined in the Uniform Commercial Code in efiadhe Commonwealth of Virgini
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“ Interest Payment Datemeans (a) as to any Eurodollar Rate Loan, thedagtof each Interest Period applicable to :
Loan and the Maturity Date; providedhowever, that if any Interest Period for a Eurodollar Raten exceeds three months,
respective dates that fall every three months #ftembeginning of such Interest Period shall alsdriterest Payment Dates; i
(b) as to any Base Rate Loan, the last Businessobagich March, June, September and December andaturity Date.

“ Interest Period means, as to each Eurodollar Rate Loan, the pedondnencing on the date such Eurodollar Rate Lc
disbursed or converted to or continued as a EuladBlate Loan and ending on the date one, twoethresix months thereaft
as selected by the Borrower in its Loan Noticeyjatedthat:

(i) any Interest Period that would otherwisel @m a day that is not a Business Day shall benei tc
the next succeeding Business Day unless such Bissiay falls in another calendar month, in whickecauc
Interest Period shall end on the next precedingrigss Day;

(i) any Interest Period that begins on the Bissiness Day of a calendar month (or on a daywuch
there is no numerically corresponding day in thiermdar month at the end of such Interest Period) gmd ol
the last Business Day of the calendar month ag¢titeof such Interest Period; and

(i)  no Interest Period shall extend beyond katurity Date.

“ Interim Financial Statementsmeans the unaudited consolidated and consolidfitiagcial statements of the Borroy
and its Subsidiaries for the fiscal quarter enddaguary 31, 2009ncluding balance sheets and statements of incor
operations, shareholders' equity and cash flows.

“ Internal Revenue Codemeans the Internal Revenue Code of 1986.

“ Inventory” means “Inventory’as defined in the Uniform Commercial Code as iratffn the Commonwealth of Virgin

“ Investment’ means, as to any Person, any direct or indireatisitipn or investment by such Person, whether laam
of (a) the purchase or other acquisition of Equitterests of another Person, (b) a loan, advanceapital contribution tc
Guarantee or assumption of debt of, or purchaseher acquisition of any other debt or equity ma#pttion or interest in, anott
Person, or (c) an Acquisition. For purposes of cave compliance, the amount of any Investment dfalthe amount actua
invested, without adjustment for subsequent ine@eas decreases in the value of such Investment.

“ Involuntary Disposition” means any loss of, damage to or destruatijror any condemnation or other taking for pu
use of, any property of the Borrower or any Sulasidi

“|IRS " means the United States Internal Revenue Service.

“ ISP” means, with respect to any Letter of Credit, thidernational Standby Practices 199&iblished by the Institute
International Banking Law & Practice, Inc. (or suaker version thereof as may be in effect at ilme tof issuance of such Let
of Credit).
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“ Issuer Document$ means with respect to any Letter of Credit, thatesl Letter of Credit Application, and any of
document, agreement or instrument entered inthéy_ender and the Borrower (or any Subsidiarynhdaizor of the Lender al
relating to such Letter of Credit.

“ Joinder Agreement means a joinder agreement substantially in thenfof Exhibit 7.12executed and delivered b
Domestic Subsidiary in accordance with the provisiof Section 7.12

“ Laws " means, collectively, all international, foreign,désal, state and local statutes, treaties, rulesgegnes
regulations, ordinances, codes and administrativejudicial precedents or authorities, including tlmterpretation c
administration thereof by any Governmental Authocdharged with the enforcement, interpretationdministration thereof, ai
all applicable administrative orders, directed @sitirequests, licenses, authorizations and peofjisnd agreements with, ¢
Governmental Authority, in each case whether orrawing the force of law.

“ L/C Borrowing ” means an extension of credit resulting from a dngwinder any Letter of Credit which has not t
reimbursed on the date when made or refinancedBasrawing of Revolving Loans.

“ L/C Credit Extension’ means, with respect to any Letter of Credit, tleriasice thereof or extension of the expiry
thereof, or the increase of the amount thereof.

“ L/IC Obligations” means, as of any date of determination, the agtgegaount available to be drawn undel
outstanding Letters of Credit as of such date tlesaggregate of all Unreimbursed Amounts, inclgdilt L/C Borrowings, as
such date. For purposes of computing the amounlkaélato be drawn under any Letter of Credit, #mount of such Letter
Credit shall be determined in accordance with $acli.06. For all purposes of this Agreement, if on anyedaitdetermination
Letter of Credit has expired by its terms but amoant may still be drawn thereunder by reason efdgpberation of Rule 3.14
the ISP, such Letter of Credit shall be deemecettolitstanding” in the amount so remaining avadatbl be drawn.

“ Lender” has the meaning specified in the introductoryagaaph hereto.

“ Lenders Office” means the Lender’s address and, as approprieteuat as set forth on Schedule 10ddXuch othe
address or account as the Lender may from timient® notify to the Borrower.

“ Letter of Credit” means any letter of credit issued hereunder anidlisbbude the Existing Letters of Credit. A Lettef
Credit may be a commercial letter of credit orandby letter of credit.

“ Letter of Credit Application’” means an application and agreement for the issuamamendment of a letter of credi
the form from time to time in use by the Lender.

“ Letter of Credit Sublimit’ means an amount equal to the lesser of (a) the RegoCommitment and (b) $15 millio
The Letter of Credit Sublimit is part of, and notaddition to, the Revolving Commitment.

“ Lien " means any mortgage, pledge, hypothecation, assignmeposit arrangement, encumbrance, lien (st3tudt
other), charge, or preference, priority or otharusity interest or preferential arrangement in tiaure of a security interest
any kind or nature whatsoever (including any coodil sale or other title retention agreement, aagement, right of way
other encumbrance on title to real property, angfarancing lease having substantially the sameeguc effect as any of t
foregoing).
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“Loan” means an extension of credit by the Lender toBberower under Article lIn the form of a Revolving Loan or t
Term Loan.

“ Loan Documents’ means this Agreement, each Note, each Issuer Datumach Joinder Agreement, the Collat
Documents and each Borrowing Base Certificate.

“ Loan Notice” means a notice of (a) a Borrowing of Revolving L®@&n the Term Loan, (b) a conversion of Loans -
one Type to the other, or (c) a continuation ofdelatlar Rate Loans, in each case pursuant to Seétie2(a), which, if in
writing, shall be substantially in the form of Ekhi2.02.

“ Loan Parties means, collectively, the Borrower and each Gueman

“ Lowe’s Account’ means an Account owing by Lowe’s Companies Inc.

“ Material Adverse Effect means (a) a material adverse change in, or a rabheatverse effect upon, the operati
business, properties, liabilities (actual or cogeint) or condition (financial or otherwise) of tBerrower and its Subsidiari
taken as a whole; (b) a material impairment ofah#ity of any Loan Party to perform its obligateonnder any Loan Documt
to which it is a party; or (c) a material adversiea upon the legality, validity, binding effect enforceability against any Lo
Party of any Loan Document to which it is a party.

“ Material Indebtedness means (a ) any Subordinated Indebtedness and &hy) other Indebtedness (other t
Indebtedness arising under the Loan Documents mahebtedness arising under Swap Contracts) havirgggregate princip
amount (including undrawn committed or availableoants and including amounts owing to all creditansler any combined
syndicated credit arrangement) of more than thedthold Amount.

“ Maturity Date” means:

(a) with respect to Revolving Loans and L/Ci@dtions, December 13, 2011; providéxt if the Performant
Date occurs prior to December 13, 2011, then théuMg Date for Revolving Loans and L/C Obligatioshall be
December 13, 2012; and

(b) with respect to the Term Loan, December203d 2;

p rovidedthatthat in each case if such date is not a Busineys tha Maturity Date shall be the next precedingiBas:
Day.

“ Maximum Concentration Percentafjaneans (a) with respect to Home Depot Accountsngttiane the percentage |
annum set forth below opposite the publicly ann@ghiong term unsecured senior naedit enhanced debt rating of The Hc
Depot, Inc. assigned by Moody’S&P and Fitch at such time and (b) with respetibwe's Accounts, at any time the percen
per annum set forth below opposite the publiclyaamted long term unsecured senior oedit enhanced debt rating of Lov
Companies Inc. assigned by MooslyS&P and Fitch at such time. In the case ofliarsping, the applicable rating shall be
highest rating assigned by any two of Moody's, $%# Fitch. In the event a rating is assigned by than two of Moody's, Sé
and Fitch, then the applicable rating shall beldinest rating set forth below.
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Rating Percentag
Baa2 or higher (in the case of Moody’s) and BBBigiher (in the case of S&P and Fitch) 40%
Baa3 (in the case of Moody’s) and BBB- (in the cak8&P and Fitch) 35%
Bal (in the case of Moody’s) and BB+ (in the cak8&P and Fitch) 30%
Ba2 or lower (in the case of Moody’s) and BB or &win the case of S&P and Fitch) 20%

“Moody's” means Moody's Investors Service, Inc. and angesgor thereto.

“ Multiemployer Plan” means any employee benefit plan of the type desttriibh Section 4001(a)(3) of ERISA, to wh
the Borrower or any ERISA Affiliate makes or is igiaited to make contributions, or during the preegdive plan years, h
made or been obligated to make contributions.

“ Note " has the meaning specified in Section 2.10

“ Obligations” means all advances to, and debts, liabilities,galtiibns, covenants and duties of, the Borrowermny
Subsidiary arising under any Loan Document or atis® with respect to any Loan or Letter of Credihether direct or indire
(including those acquired by assumption), absotuteontingent, due or to become due, now existin@peyeafter arising al
including interest and fees that accrue after tarmencement by or against the Borrower or any Sidrgi of any proceedir
under any Debtor Relief Laws naming such Persaheslebtor in such proceeding, regardless of whestheh interest and fe
are allowed claims in such proceeding. The foregaimall also include (a) all obligations under &wap Contract between °
Borrower or any Subsidiary and the Lender or anfjliAfe of the Lender that is permitted to be ineat pursuant to Section 8.03
(d) and (b) all obligations under any Treasury Managamegreement between the Borrower or any Subsichaiy the Lender
any Affiliate of the Lender.

“ Organization Document$ means, (a) with respect to any corporation, théfioate or articles of incorporation and
bylaws (or equivalent or comparable constitutivewdoents with respect to any nohS. jurisdiction) of such corporation;
with respect to any limited liability company, thertificate or articles of formation or organizatiand operating agreemen
such limited liability company; and (c) with respéo any partnership, joint venture, trust or otfmm of business entity, t
partnership, joint venture or other applicable agrent of formation or organization of such entitydaany agreemel
instrument, filing or notice with respect theretled in connection with the formation or organipatiof such entity with tt
applicable Governmental Authority in the jurisdigtiof its formation or organization and, if apphbte, any certificate or articl
of formation or organization of such entity.

“ Other Taxes' means all present or future stamp or documentagstar any other excise or property taxes, chang
similar levies arising from any payment made hedeuror under any other Loan Document or from thecaiion, delivery ¢
enforcement of, or otherwise with respect to, kgseement or any other Loan Document.

“ Qutstanding Amount means (a with respect to any Loans on any date, the aggeegatstanding principal amot
thereof after giving effect to any borrowings amdgayments or repayments of any Loans occurringuzh date; and (bwith
respect to any L/C Obligations on any date, thewarhof such L/C Obligations on such date aftermgvéffect to any L/C Crec
Extension occurring on such date and any othergdgwim the aggregate amount of the L/C Obligatemef such date, includi
as a result of any reimbursements by the Borrowemoeimbursed Amounts.

“ Participant” has the meaning specified in Section 10.06(d)
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“PBGC" means the Pension Benefit Guaranty Corporatioangrsuccessor thereto.

“ Pension Plari means any “employee pension benefit plaas such term is defined in Section 3(2) of ERISAher tha
a Multiemployer Plan, that is subject to Title I¥ BRISA and is sponsored or maintained by the Bmeroor any ERIS,
Affiliate or to which the Borrower or any ERISA Alifite contributes or has an obligation to conttéduor in the case of
multiple employer or other plan described in Sett#064(a) of ERISA, has made contributions at ametduring th
immediately preceding five plan years.

“ Performance Daté means the first date after October 31, 2010 onckvifa ) the Borrower delivers a Compliar
Certificate pursuant to_Section 7.02@gmonstrating that (i }he Consolidated Leverage Ratio as of the end oh ed the
immediately preceding two fiscal quarters was ne@ater than 2.25:1.0 and (ithe Consolidated Fixed Charge Ratio as o
end of each of the immediately preceding two figgarters was not less than 2.00:1.0 and (b ) Haulteexists.

“ Permitted Acquisition” means an Investment consisting of an Acquisitignthe Borrower or any Subsidiangrovidec
that (a )the property acquired (or the property of the Peraoquired) in such Acquisition is used or usefutie same or
similar line of business as the Borrower and itbstdiaries were engaged in on the Closing Dateufgrreasonable extension:
expansions thereof), (bin the case of an Acquisition of the Equity Intesesf another Person, the board of directors (bei
comparable governing body) of such other Persofi bla@e duly approved such Acquisition, (dHe Borrower shall ha
delivered to the Lendex Pro Forma Compliance Certificate demonstratirag, thpon giving effect to such Acquisition on a
Forma Basis, the Loan Parties would be in compéanith the financial covenants set forth in Sect8ohl as of the end of tl
period of the four fiscal quarters most recentlylesh for which the Borrower has delivered finanatdtements pursuant
Section 7.01(adr (b) after giving effect to the applicable transactionsoPro Forma Basis, (dhe representations and warrar
made by the Loan Parties in each Loan Document sbatue and correct in all material respectsnat as if made as of the d
of such Acquisition (after giving effect theretdg ) if such transaction involves the purchase of aer@#t in a partnerst
between a Loan Party as a general partner andesninaffiliated with the Borrower as the othertpars, such transaction st
be effected by having such equity interest acquing@ corporate holding company directly or indikgevholly-owned by suc
Loan Party newly formed for the sole purpose okafhg such transaction, (f ilnmediately after giving effect to su
Acquisition, there shall be at least $10 millionasailability existing under the Revolving Commitmteand (g )the aggrega
cash and noncash considerat{orcluding any Indebtedness assumed, the good ésitimate by the Borrower of the maxim
amount of deferred purchase price obligations (idiclg any earrout payments) to be paid and Equity Interests efBbrrowe
issued) for all such Acquisitions occurring durangy fiscal year shall not exceed $20 million.

“ Permitted Liens' means, at any time, Liens in respect of propertshefBorrower or any Subsidiary permitted to ezi
such time pursuant to the terms of Section 8.01

“ Person” means any natural person, corporation, limitedilligbcompany, trust, joint venture, associatiomnpany
partnership, Governmental Authority or other entity

“ Plan” means any “employee benefit plards(such term is defined in Section 3(3) of ERISgaklished by the Borrow
or, with respect to any such plan that is subjecséction 412 of the Internal Revenue Code or Till®ef ERISA, any ERIS/
Affiliate.

“ Prime Rate’ means the rate of interest in effect for such dagublicly announced from time to time by Bank ohérice
as its “prime rate.” The “prime rate” is a rate bg Bank of America based upon various factorduisiog Bank of America
costs and desired return, general economic conditimd other factors, and is used as a refereriné fpo pricing some loan
which may be priced at, above, or below such anoedimate. Any change in such rate announced bk BBAmerica shall tak
effect at the opening of business on the day sp€dii the public announcement of such change.
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“ Pro Forma Basi% means, with respect to any transaction, that fopgses of calculating the financial covenants eghfin
Section 8.11, such transaction shall be deemed to have occasexf the first day of the most recent four fisgaarter perio
preceding the date of such transaction for whieh Blorrower was required to deliver financial stadets pursuant t&ectior
7.01(a)or (b). In connection with the foregoing, (a) with resptcany Disposition, (i) income statement and désh statemer
items (whether positive or negative) attributalnehe property disposed of shall be excluded tcetttent relating to any peri
occurring priorto the date of such transaction and (ii) Indebtedneghich is retired shall be excluded and deemdthte bee
retired as of the first day of the applicable perémd (b) with respect to any Acquisition, (i) inte statement items attributable
the Person or property acquired shall be includeithé extent relating to any period applicableunhscalculations to the extt
(A) such items are not otherwise included in sucioine statement items for the Borrower and its i@idrges in accordance wi
GAAP or in accordance with any defined terms sehfn Section 1.0nd (B) such items are supported by financial state:
or other information reasonably satisfactory to tleader and (ii) any Indebtedness incurred or assuby the Borrower or a
Subsidiary (including the Person or property aceflliin connection with such transaction and anglnedness of the Persor
property acquired which is not retired in connettigth such transaction (A) shall be deemed to Hsaen incurred as of the fi
day of the applicable period and (B) if such Ineéeliess has a floating or formula rate, shall hawvemglied rate of interest f
the applicable period for purposes of this defamtdetermined by utilizing the rate which is or Wbbe in effect with respect
such Indebtedness as at the relevant date of detgiam.

“ Pro Forma Compliance Certificatemeans a certificate of a Responsible Officer of Bloerower containing reasonal
detailed calculations of the financial covenantsf@gh in Section 8.1As of the end of the period of the four fiscal ¢ei@ mos
recently ended for which the Borrower has deliveirdncial statements pursuant to Section 7.0&(gp) after giving effect t
the applicable transaction on a Pro Forma Basis.

“ Related Parties means, with respect to any Person, such Persofiiéatés and the partners, directors, offic
employees, agents and advisors of such Personfaugio Person's Affiliates.

“ Reportable Event means any of the events set forth in Section €48 ERISA, other than events for which the trt
day notice period has been waived.

“ Request for Credit Extensioh means (a) with respect to a Borrowing, conversiorcantinuation of Loans, a Lo
Notice, and (b) with respect to an L/C Credit Esien, a Letter of Credit Applicatiol

“ Responsible Officet means the chief executive officer, president, cfirefncial officer, treasurer, assistant treasuor
corporate controller of a Loan Party and any othfficer of the applicable Loan Party so designatgdany of the foregoir
officers in a notice to the Lendekny document delivered hereunder that is signed BResponsible Officer of a Loan Party s
be conclusively presumed to have been authorizeallbhyecessary corporate, partnership and/or atbton on the part of su
Loan Party and such Responsible Officer shall beclesively presumed to have acted on behalf of fuwam Party.
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“ Restricted Paymerit means any dividend or other distribution (whetimecash, securities or other property) with res
to any Equity Interests of any Person, or any payrtehether in cash, securities or other propeigluding any sinking fund
similar deposit, on account of the purchase, redempretirement, defeasance, acquisition, canetieor termination of ar
such Equity Interests or on account of any retdroapital to such Person's stockholders, partnerseambers (or the equivalt
Person thereof), or any option, warrant or othgitrio acquire any such dividend or other distitrubr payment.

“ Revolving Commitment means the Lender’s obligation to make Revolvirgphs to the Borrower pursuant $ectior
2.01in an aggregate principal amount at any one timstanding not to exceed the amount of the Revol@ogimitment then |
effect (as such amount may be adjusted from tim@nte in accordance with this Agreement). The amaifrthe Revolvini
Commitment in effect on the Closing Date is $25lionil.

“ Revolving Loan” has the meaning specified in Section 2.01(a)

“ S&P " means Standard & Poor's Ratings Services, aidivief The McGrawHill Companies, Inc. and any succes
thereto.

“ Sale and Leaseback Transactibmeans, with respect to any Person, any arrangerdigattly or indirectly, wherek
such Person shall sell or transfer any propertyd useuseful in its business, whether now owned ene&fter acquired, a
thereafter rent or lease such property or othepgnty that it intends to use for substantially siagne purpose or purposes as
property being sold or transferred.

“ SEC" means the Securities and Exchange Commission,yoGamernmental Authority succeeding to any of tingipal
functions.

“ Second Measurement Peribtias the meaning specified in the definition obtGolidated EBITDA” in Section 1.01

“ Securitization Transactiori means, with respect to any Person, any financiagsaction or series of financ
transactions (including factoring arrangementskpant to which such Person or any Subsidiary dofi Rerson sells, conveys
otherwise transfers, or grants a security inteirgsaccounts, receivables, rights to future leasgments or residuals or simi
rights to payment to a bankruptcy-remote specigh@se entity that is a Subsidiary or Affiliate aick Person.

“ Security Agreement means the security agreement dated as of the @l@ate executed in favor of the Lender by ¢
of the Loan Parties.

“ Subordinated Indebtednessneans Indebtedness of the Borrower or any Sudnsigvhich by its terms is subordinatec
the Obligations in a manner and to an extent aabépto the Lender.

“ Subsidiary” of a Person means a corporation, partnership, y&inture, limited liability company or other busigeentit
of which a majority of the shares of Voting Stoskait the time beneficially owned, or the managenoénwhich is otherwis
controlled, directly, or indirectly through one prore intermediaries, or both, by such Person. Wni#kerwise specified, .
references herein to a “Subsidiary” or to “Subgiéisl’ shall refer to a Subsidiary or Subsidiariéthe Borrower.

“ Swap Contract means (a) any and all rate swap transactions, Bagips, credit derivative transactions, forware
transactions, commodity swaps, commodity optioasyérd commodity contracts, equity or equity indevaps or options, bo
or bond price or bond index swaps or options ow&rd bond or forward bond price or forward bondendransactions, intere
rate options, forward foreign exchange transactia@ transactions, floor transactions, collar geeions, currency sw
transactions, crossdrrency rate swap transactions, currency optigpsi contracts, or any other similar transactiongro,
combination of any of the foregoing (including asgtions to enter into any of the foregoing), whettyenot any such transacti
is governed by or subject to any master agreenasat,(b) any and all transactions of any kind, drarelated confirmatior
which are subject to the terms and conditions oigaverned by, any form of master agreement pubdidby the Internation
Swaps and Derivatives Association, Inc., any Irdéamal Foreign Exchange Master Agreement, or ghgromaster agreems
(any such master agreement, together with anyetlathedules, a “ Master Agreeméntincluding any such obligations
liabilities under any Master Agreement.
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“ Swap Termination Valué means, in respect of any one or more Swap Contraftes taking into account the effect
any legally enforceable netting agreement relatmguch Swap Contracts, (a) for any date on or dfte date such Sw
Contracts have been closed out and terminatioreygluetermined in accordance therewith, such tetioin value(s) and (b) 1
any date prior to the date referenced in clausgtf@ amount(s) determined as the marknatirket value(s) for such Sw
Contracts, as determined based upon one or moranaiiklet or other readily available quotations predidy any recogniz
dealer in such Swap Contracts (which may inclugel#gnder or any Affiliate of the Lender).

“ Synthetic Leasé¢ means any synthetic lease, tax retention opegdéase, off-balance sheet loan or similar ligfanc
sheet financing arrangement whereby the arrangeisenbnsidered borrowed money indebtedness forptapposes but
classified as an operating lease or does not othemppear on a balance sheet under GAAP.

“ Taxes” means all present or future taxes, levies, impahities, deductions, withholdings, assessments, deethe
charges imposed by any Governmental Authority uidiclg any interest, additions to tax or penaltigsliaable thereto.

“Term Loan” has the meaning specified in Section 2.01(b)

“Threshold Amount means $5 million.

“ Total Revolving Outstandings means the Outstanding Amount of all Revolving Lophs the Outstanding Amount
all L/C Obligations.

“ Treasury Management Agreemehtmeans any agreement governing the provision ofargaor cash managem
services, including deposit accounts, overnighftdcaedit or debit cards, funds transfer, autordatkearinghouse, zero balai
accounts, returned check concentration, contralisdursement, lockbox, account reconciliation agybrting and trade finan
services and other cash management services.

“ Type” means, with respect to any Loan, its charactex Base Rate Loan or a Eurodollar Rate Loan.

“ Unfunded Pension Liability means, with respect to any Pension Plan, the exdessch Pension Plan's benefit liabili
under Section 4001(a)(16) of ERISA, over the curmaiue of such Pension Plan's assets, determmeddordance with tl
assumptions used for funding such Pension Plarupotgo Section 412 of the Internal Revenue Codeéhe applicable ple
year.
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“ United States and “ U.S.” mean the United States of America.

“Unreimbursed Amount has the meaning specified in Section 2.03(c)(i)

“ UnrestrictedCash and Cash Equivaleriteneans, as of any date of determinatiath,cash and Cash Equivalents of
Borrower and its Domestic Subsidiaries on such ttete(a ) do not appear (or would not be requicedppear) as “restrictedih
a consolidated balance sheet of the Borrower an8ubsidiaries, (b ) amot subject to a Lien in favor of any Person otther
the Lender or (c ) are otherwise generally ava@dbt use by the Borrower and its Domestic Subsieka

“Value " means (a with respect to Inventory, its value determinedtlo@ basis of the lower of cost or market, calcd
on firstin, first out basis, and excluding any portion @ikt attributable to intercompany profit among therrBwer and it
Subsidiaries; and (b With respect to any Account, its face amount, rfeamy returns, rebates, discounts (calculated @
shortest terms), credits, allowances or Taxes dioh sales, excise or other taxes) that have beeould be claimed by t
applicable account debtor or any other Person.

“ Voting Stock” means, with respect to any Person, Equity Interissised by such Person the holders of whicl
ordinarily, in the absence of contingencies, editlo vote for the election of directors (or pessperforming similar function
of such Person, even though the right so to vaseblean suspended by the happening of such a centing

“ Wholly Owned Subsidiary means any Person 100% of whose Equity Interestatafee time owned by the Borrov
directly or indirectly through other Persons 100¢awhose Equity Interests are at the time owneceatly or indirectly, by th
Borrower.

1.02 Other Interpretive Provisions

With reference to this Agreement and each othenliBacument, unless otherwise specified herein @uich other Loz
Document:

(@) The definitions of terms herein shall apptyually to the singular and plural forms of the teroefinec
Whenever the context may require, any pronoun shellide the corresponding masculine, feminine aedter forms
The words “ include” “ includes” and “ including” shall be deemed to be followed by the phraseHluuit limitation.”
The word “ will ” shall be construed to have the same meaning #rdteas the word “ shall” Unless the conte
requires otherwise, (i) any definition of or refece to any agreement, instrument or other docur(ieoluding an
Organization Document) shall be construed as riefgto such agreement, instrument or other docuragritom time t
time amended, supplemented or otherwise modifiethj¢st to any restrictions on such amendments, leagmts ¢
modifications set forth herein or in any other Ldamcument), (ii) any reference herein to any Perswall be construe
to include such Person's successors and assighshdiwords “ herein” “ hereof” and “ hereundet” and words ¢
similar import when used in any Loan Document, Ishalconstrued to refer to such Loan Documentdreittirety an
not to any particular provision thereof, (iv) aktferences in a Loan Document to Articles, Sectidbghibits an
Schedules shall be construed to refer to Articlesd ections of, and Exhibits and Schedules tol e Document i
which such references appear, (v) any referencant law shall include all statutory and regulatgmovision:
consolidating, amending, replacing or interpretswgh law and any reference to any law or regulasiball, unles
otherwise specified, refer to such law or regutatis amended, modified or supplemented from tintarte, and (vi) th
words “ asset and “ property’ shall be construed to have the same meaning aact efiid to refer to any and all tang
and intangible assets and properties, including,csecurities, accounts and contract rights.
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(b) Inthe computation of periods of time frenspecified date to a later specified date, thelWwdrom ” mean
“from and including” the words “ to” and “ until” each mean “ to but excludingand the word “ through means “to

and including.”

(c) Section headings herein and in the other LIdacuments are included for convenience of referemdy an
shall not affect the interpretation of this Agreerner any other Loan Document.

1.03 Accounting Terms

@) Generally Except as otherwise specifically prescribed mgrall accounting terms not specifically or comelg
defined herein shall be construed in conformityhwiand all financial data (including financial @i and other financi
calculations) required to be submitted pursuatii®wAgreement shall be prepared in conformity WiBAAP.

(b) _Changes in GAAP or Accounting Practicésat any time any change in GAAP or any changarny accountir
practice or financial reporting practice of the Baver made in accordance with GAAP would affect toenputation of ar
financial ratio or requirement set forth in any hdaocument, and either the Borrower or the Len#eail so request, the Lenc
and the Borrower shall negotiate in good faithrtead such ratio or requirement to preserve thar@igntent thereof in light ¢
such change in GAAP or such change in accountiagtige or financial reporting practice; providédt, until so amended,
such ratio or requirement shall continue to be astegh in accordance with GAAP or such accountingctze or financie
reporting practice prior to such change therein @idhe Borrower shall provide to the Lender firtdal statements and otl
documents required under this Agreement or as nedyp requested hereunder setting forth a recaicifi between calculatio
of such ratio or requirement made before and gfténg effect to such change in GAAP or such chaimggccounting practice
financial reporting practice.

(c) Calculations Notwithstanding the above, the parties heretcmaskedge and agree that all calculations of
financial covenants in_Section 8.11@)d Section 8.11(kjincluding for purposes of determining the AppliaiRate) shall k
made on a Pro Forma Basis with respect to (i )Agguisition occurring during the applicable perimd(ii ) any Disposition of
division or line of business occurring during thppkcable period.

1.04 Rounding

Any financial ratios required to be maintained I tBorrower pursuant to this Agreement shall beuated by dividing th
appropriate component by the other component, iceyrthe result to one place more than the numbeplates by which such ratio
expressed herein and rounding the result up or dowime nearest number (with a rounding-up if themneo nearest number).

1.05 Times of Day

Unless otherwise specified, all references heretintes of day shall be references to Eastiene (daylight or standard,
applicable).
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1.06 Letter of Credit Amounis

Unless otherwise specified herein, the amount oétéer of Credit at any time shall be deemed tdhmestated amount
such Letter of Credit in effect at such time; pdwd, however, that with respect to any Letter of Credit that,its terms or th
terms of any Issuer Document related thereto, gesvifor one or more automatic increases in thedtamount thereof, t
amount of such Letter of Credit shall be deemebletdhe maximum stated amount of such Letter of iCedter giving effect t
all such increases, whether or not such maximumdt@mount is in effect at such time.

ARTICLE Il

THE COMMITMENTS AND CREDIT EXTENSIONS

2 .01 Revolving Loans and Term Laan

@) Revolving LoansSubject to the terms and conditions set fortleimetthe Lender agrees to make loans (each
loan, a “ Revolving Loat) to the Borrower in Dollars from time to time on aBysiness Day during the Availability Period ir
aggregate amount not to exceed at any time outsigutite amount of the Revolving Commitment; prodddowever, that afte
giving effect to any Borrowing of Revolving Loans,) the Total Revolving Outstandings shall not excdesl dmount of tr
Revolving Commitment and (iiij such Borrowing of Revolving Loans is to occuiqurto the Performance Date, the sum of
Total Revolving Outstandings plilke Outstanding Amount of the Term Loan shall nateed the Borrowing Base. Within
limits of the Revolving Commitment and subject be tother terms and conditions hereof, the Borraway borrow under th
Section 2.01, prepay under Section 2.0%nd re-borrow under this Section 2.0Revolving Loans may be Base Rate Loar
Eurodollar Rate Loans, as further provided herein.

(b) _Term Loan Immediately prior to the Closing Date the outdiag principal amount of the term loan made by
Lender to the Borrower under the Existing Creditréament (the “ Existing Term Lodh was $10,000,000. The Loan Part
acknowledge and agree that the Existing Term Laarstitutes a valid and subsisting obligation & Borrower to the Lend
and is not subject to any credits, offsets, defgnskaims, counterclaims or adjustments of any kidd the Closing Date tl
Existing Term Loan shall be deemed outstanding utitie Agreement and shall be the “Term Lodot all purposes of th
Agreement. Amounts repaid on the Term Loan mayheoteborrowed. The Term Loan may consist of Base Rat@nk
Eurodollar Rate Loans

2.02 Borrowings, Conversions and ContinuaiohLoans

(a) Each Borrowing, each conversion of Loans frone Type to the other, and each continuation abdailar Rat:
Loans shall be made upon the Borrower's irrevocabteee to the Lender, which may be given by teteygh Each such noti
must be received by the Lender not later than p.6@ (i) three Business Days prior to the requedste of any Borrowing ¢
conversion to or continuation of, Eurodollar Ratahs or of any conversion of Eurodollar Rate LoanBase Rate Loans, &
(ii) on the requested date of any Borrowing of BRsg¢e Loans. Each telephonic notice by the Borrguuesuant to thi§ectior
2.02(a)must be confirmed promptly by delivery to the Lendea written Loan Notice, appropriately completet signed by
Responsible Officer of the Borrower. Except as pied in Sections 2.03(¢)each Borrowing of, conversion to or continuatis
Loans shall be in a principal amount of $100,00@ avhole multiple of $50,00h excess thereof. Each Loan Notice (whe
telephonic or written) shall specify (i) whetheetBorrower is requesting a Borrowing, a convergsibhoans from one Type
the other, or a continuation of Eurodollar Rate ns&ii) the requested date of the Borrowing, cosiom or continuation, as t
case may be (which shall be a Business Day),tli@)principal amount of Loans to be borrowed, cot@geor continued, (iv) t
Type of Loans to be borrowed or to which existingahs are to be converted, and (v) if applicable,dbration of the Intere
Period with respect thereto. If the Borrower fadsspecify a Type of a Loan in a Loan Notice othi& Borrower fails to give
timely notice requesting a conversion or contimuatithen the applicable Loans shall be made aspoverted to, Base R:
Loans. Any such automatic conversion to Base Ratink shall be effective as of the last day of therest Period then in effi
with respect to the applicable Eurodollar Rate lsdhthe Borrower requests a Borrowing of, coniargo, or continuation
Eurodollar Rate Loans in any Loan Notice, but f&dlspecify an Interest Period, it will be deemedave specified an Inter
Period of one month.
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(b) Following receipt of a Loan Notice and amatisfaction of the applicable conditions setifan Section 5.0Zand, if
such Borrowing is the initial Credit Extension, Sec 5.01), the Lender shall make all funds available to Boerower in like
funds as requested in the Loan Notice either bgr@yliting the account of the Borrower on the book8ank of America wit
the amount of such funds or (ii) wire transfer otls funds, in each case in accordance with instmtprovided to (ar
reasonably acceptable to) the Lender by the Bomopmvided, however, that if, on the date of a Borrowing of Revolv
Loans, there are L/C Borrowings outstanding, thenpgroceeds of such Borrowing, first, shall be &gaplo the payment in full
any such L/C Borrowings and seconghall be made available to the Borrower as pexvigbove.

(c) After giving effect to all Borrowings, all c@ersions of Loans from one Type to the other, @hdontinuations ¢
Loans as the same Type, there shall not be moresineen Interest Periods in effect with respedéoolving Loans and thr
Interest Periods in effect with respect to the Teoan.

2.03 Letters of Credit

(@) _The Letter of Credit Commitment

(i) Subject to the terms and conditions sehfbierein, the Lender agrees, (Adm time to time on any Busine
Day during the Availability Period, to issue Lettef Credit in Dollars for the account of the Bavey or any Subsidiar
and to amend or extend Letters of Credit previoisdyied by it, in accordance with subsection (Wpweand (B )to
honor drawings under the Letters of Credit; proditteat after giving effect to any L/C Credit Extensiwith respect t
any Letter of Credit, (1) the Total Revolving Ouatsdings shall not exceed the Revolving Commitm¢Ry, the
Outstanding Amount of the L/C Obligations shall moceed the Letter of Credit Sublimit and (3) itku./C Credi
Extension is to occur prior to the Performance D#te sum of the Total Revolving Outstandings ghes Outstandin
Amount of the Term Loan shall not exceed the BoingwBase. Each request by the Borrower for theaisse o
amendment of a Letter of Credit shall be deemdukta representation by the Borrower that the L/€d&Extension <
requested complies with the conditions set fortthaproviso to the preceding sentence. Withinfeihegoing limits, an
subject to the terms and conditions hereof, the®eer's ability to obtain Letters of Credit sha#l fully revolving, an
accordingly the Borrower may, during the foregopegiod, obtain Letters of Credit to replace Letteir£redit that hay
expired or that have been drawn upon and reimbussiéé&xisting Letters of Credit shall be deemedhive been issu
pursuant hereto, and from and after the Closing Bh#ll be subject to and governed by the termsanditions hereof.
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(i) The Lender shall be under no obligatto issue any Letter of Credit if:

(A) subject to Section 2.03(b)(iiiXhe expiry date of such requested Letter of Gnedilld occur mor
than twelve months after the date of issuancestregtension;

(B) the expiry date of such requested LetfeCredit would occur after the Maturity Date;

(C) any order, judgment or decree of any GovemtaieAuthority or arbitrator shall by its terms port
to enjoin or restrain the Lender from issuing suelter of Credit, or any Law applicable to the Lenar an
request or directive (whether or not having thedoof law) from any Governmental Authority with igdictior
over the Lender shall prohibit, or request thatlthader refrain from, the issuance of letters efditrgenerally ¢
such Letter of Credit in particular or shall impageon the Lender with respect to such Letter ofd@rany
restriction, reserve or capital requirement (forichhthe Lender is not otherwise compensated heex)imbt ir
effect on the Closing Date, or shall impose upan ltbnder any unreimbursed loss, cost or expensehvia:
not applicable on the Closing Date and which thedeg in good faith deems material to it;

(D) the issuance of such Letter of Credit wouldlate one or more written policies of the Lendé
general applicability to all borrowers; or

(E) such Letter of Credit is to be denomindted currency other than Dollars.

(i ) The Lender shall be under no obligation teeathany Letter of Credit if (A) the Lender wouldvianc
obligation at such time to issue such Letter ofd@rim its amended form under the terms hereo{Bdrthe beneficiary ¢
such Letter of Credit does not accept the propaseendment to such Letter of Credit.

(b) _Procedures for Issuance and Amendmebetérs of Credit; AuteExtension Letters of Credit

(i) Each Letter of Credit shall be issued or adeel) as the case may be, upon the request of threvida
delivered to the Lender in the form of a Letter @fedit Application, appropriately completed andngd by
Responsible Officer of the Borrower. Such LetteCoédit Application must be received by the Lendetr later than 1:C
p.m. at least three (3) Business Days prior toptioposed issuance date or date of amendment, aaskemay be. In t
case of a request for an initial issuance of aetaif Credit, such Letter of Credit Application #8hspecify in form an
detail satisfactory to the Lender: (A) the proposesliance date of the requested Letter of Crediigtwshall be
Business Day); (B) the amount thereof; (C) the Bxpate thereof; (D) the name and address of tinefizary thereo
(E) the documents to be presented by such bensfiiiacase of any drawing thereunder; (F) the fekt of an
certificate to be presented by such beneficiargase of any drawing thereunder; (G) the purpose ratdre of th
requested Letter of Credit; and (H) such other enatas the Lender may reasonably require. In tbe cha request for
amendment of any outstanding Letter of Credit, suekter of Credit Application shall specify in formnd deta
satisfactory to the Lender (A) the Letter of Creditbe amended; (B) the proposed date of amendthergof (whicl
shall be a Business Day); (C) the nature of theogsed amendment; and (D) such other matters akehder ma
reasonably require. Additionally, the Borrower $hairnish to the Lender such other documents arfdrimatior
pertaining to such requested Letter of Credit insgaor amendment, including any Issuer DocumestthalLender me
reasonably require.
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(i) Unless one or more applicable coiodis contained in Article \éhall not be satisfied, then, subject to the t
and conditions hereof, the Lender shall, on theiested date, issue a Letter of Credit for the autcofithe Borrower ¢
the applicable Subsidiary or enter into the applieamendment, as the case may be, in each caseandance with tt
Lender's usual and customary business practices.

(iii ) If the Borrower so requests in any applicabétter of Credit Application, the Lender may, s sole an
absolute discretion, agree to issue a Letter ofliCthat has automatic extension provisions (each; Auto-Extensiol
Letter of Credit”); providedthat any such Aut@&xtension Letter of Credit must permit the Lendeiptevent any sut
extension at least once in each twetwenth period (commencing with the date of issuasfcguch Letter of Credit) t
giving prior notice to the Borrower and to the bisiary thereof not later than a day (the “ NBrtension Notice Dat&)
in each such twelveionth period to be agreed upon at the time sucteiLef Credit is issued. Unless otherwise dire
by the Lender, the Borrower shall not be requiteanke a specific request to the Lender for any xtension. Tt
Lender shall not be obligated to permit any suctemsion if (A) the Lender has determined that ituldonot be
permitted, or would have no obligation, at suchetito issue such Letter of Credit in its revisedrfdas extended) unc
the terms hereof (by reason of the provisions afigt (ii) or (iii) of Section 2.03(ar otherwise), or (B) one or more
the applicable conditions specified in Section 59020t then satisfied.

(iv) If the Borrower so requests in any applicalbédter of Credit Application, the Lender may, i3 sole an
absolute discretion, agree to issue a Letter ofli€that permits the automatic reinstatement ofoall portion of th
stated amount thereof after any drawing thereu(ekerh, an “ AuteReinstatement Letter of Credjt Unless otherwis
directed by the Lender, the Borrower shall not bguired to make a specific request to the Lendepetanit suc
reinstatement. Notwithstanding the foregoing, i€lsuto-Reinstatement Letter of Credit permits the Lendedécline
to reinstate all or any portion of the stated aniahereof after a drawing thereunder by giving eetbf such non-
reinstatement within a specified number of daysraguch drawing (the “ NoReinstatement Deadling, the Lende
shall not be obligated to permit such reinstatenifemie or more of the applicable conditions spedifin Section 5.0%
not then satisfied (treating such reinstatemertnals/C Credit Extension for purposes of this clause

(c) Drawings and Reimbursements

(i) Upon receipt from the beneficiary of any keetof Credit of any notice of drawing under suchtéeof Credit
the Lender shall notify the Borrower thereof. Natel than 2:00 p.m. on the date of any paymenhbyLender under
Letter of Credit (each such date, an “ Honor D3tehe Borrower shall reimburse the Lender in an amheguoal to th
amount of such drawing. If the Borrower fails toretmburse the Lender by such time, the Borrowetldfe deemed
have requested a Borrowing of Base Rate Loans talibleursed on the Honor Date in an amount equathé
unreimbursed amount (the “ Unreimbursed Amdintvithout regard to the minimum and multiples sified in Sectior
2.02for the principal amount of Base Rate Loans, bijestt to the conditions set forth in Section 5(@ther than th
delivery of a Loan Notice) and provided that, afggving effect to such Borrowing, the Total Revaigi Outstanding
shall not exceed the Revolving Commitment. Any e®tjiven by the Lender pursuant to this SectioB@)0) may be
given by telephone if immediately confirmed in wr@; providedthat the lack of such an immediate confirmationll:
not affect the conclusiveness or binding effectwdh notice.
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(i) With respect to any Unreimbursed Amount tisatot fully refinanced by a Borrowing of Base Réatean:
because the conditions set forth in Section Bd¥hot be satisfied or for any other reason, theder shall be deem
to have incurred from the Lender an L/C Borrowinghie amount of the Unreimbursed Amount that issootefinances
which L/C Borrowing shall be due and payable on dedh(together with interest) and shall bear intea¢she Defau
Rate.

(d) Obligations AbsoluteThe obligation of the Borrower to reimburse thentler for each drawing under each Lett
Credit and to repay each L/C Borrowing shall beoalie, unconditional and irrevocable, and shalpb#&l strictly in accordan
with the terms of this Agreement under all circuansies, including the following:

(i) any lack of validity or enfordatity of such Letter of Credit, this Agreementamy other Loan Document;

(i) the existence of any claim, counterclaimp8etiefense or other right that the Borrower oy &ubsidiary ma
have at any time against any beneficiary or angstieree of such Letter of Credit (or any Personwbom any suc
beneficiary or any such transferee may be actitigg, Lender or any other Person, whether in conmeatiith this
Agreement, the transactions contemplated herebyyosuch Letter of Credit or any agreement or imsgot relatini
thereto, or any unrelated transaction;

(i) any draft, demand, certificate or other doenmpresented under such Letter of Credit provinde forgec
fraudulent, invalid or insufficient in any respectany statement therein being untrue or inaccuraéay respect; or a
loss or delay in the transmission or otherwisergf document required in order to make a drawingeurstich Letter «
Credit;

(iv) any payment by the Lender under such LettéCredit against presentation of a draft or cegdife that does n
strictly comply with the terms of such Letter ofedit; or any payment made by the Lender under tetier of Credit t
any Person purporting to be a trustee in bankryputeltor-inpossession, assignee for the benefit of crediliopgdator
receiver or other representative of or successanyobeneficiary or any transferee of such LetfeCredit, including an
arising in connection with any proceeding under Beptor Relief Law; or

(v) any other circumstance or happening whatgpevieether or not similar to any of the foregoimggluding an
other circumstance that might otherwise constimtelefense available to, or a discharge of, the @®ar or an
Subsidiary.

The Borrower shall promptly examine a copy of ehetter of Credit and each amendment thereto thdtlwered to it and, in ti
event of any claim of noncompliance with the Boreo\w instructions or other irregularity, the Bormwwill immediately notify the Lende
The Borrower shall be conclusively deemed to haeé/@d any such claim against the Lender and iteesppndents unless such notic
given as aforesaid.

(e) _Roale of LenderThe Borrower agrees that, in paying any drawindeu a Letter of Credit, the Lender shall not
any responsibility to obtain any document (othamntlany sight draft, certificates and documentsesgly required by such Let
of Credit) or to ascertain or inquire as to thdadig} or accuracy of any such document or the attyhof the Person executing
delivering any such document. The Borrower heredsumes all risks of the acts or omissions of amefieiary or transfere
with respect to its use of any Letter of Credipyided, however, that this assumption is not intended to, andl stwd] preclud
the Borrower's pursuing such rights and remedies msly have against the beneficiary or transfexelw or under any oth
agreement. None of the Lender or any of its Rel®adies nor any correspondent, participant oigass of the Lender shall
liable or responsible for any of the matters désaiin clauses (i) through (v) of Section 2.03(g@yrovided, however, tha
anything in such clauses to the contrary notwitiditag, the Borrower may have a claim against thedeg, and the Lender m
be liable to the Borrower, to the extent, but otulythe extent, of any direct, as opposed to coresgtipl or exemplary, damag
suffered by the Borrower which the Borrower prowesse caused by the Lender's willful misconduct rsg negligence or t
Lender's willful failure to pay under any Letter Gfedit after the presentation to it by the benefic of a sight draft ar
certificate(s) strictly complying with the termsdanonditions of a Letter of Credit. In furtheranmed not in limitation of th
foregoing, the Lender may accept documents thaeappn their face to be in order, without respaiisibfor further
investigation, regardless of any notice or infoliorato the contrary, and the Lender shall not speasible for the validity
sufficiency of any instrument transferring or asgig or purporting to transfer or assign a Lette€oedit or the rights or benef
thereunder or proceeds thereof, in whole or in, péntch may prove to be invalid or ineffective famy reason.
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(f) Cash Collateral If, as of the Maturity Date, any L/C Obligatioarfany reason remains outstanding, the Borr
shall, upon the request of the Lender, Cash Codlire the then Outstanding Amount of all L/C Ohligns. Sections 2.08nc
9.02(c)set forth certain additional requirements to deli@ash Collateral hereunder. For purposes of thii& 2.03, Sectior
2.05and Section 9.02(¢)“ Cash Collateralizé means to pledge and deposit with or deliver tolLtbieder, as collateral for t
L/C Obligations, cash or deposit account balanagsyant to documentation in form and substancesfaatory to Lende
Derivatives of such term have corresponding meaniiie Borrower hereby grants to the Lender a #igduaterest in all suc
cash, deposit accounts and all balances thereiralhpdoceeds of the foregoing. Cash Collateralldf®maintained in blocke
non-interest bearing deposit accounts at Bank oé#aa.

(g) _Applicability of ISP and UCPUnless otherwise expressly agreed by the Lenuittee Borrower when a Letter
Credit is issued (including any such agreementiegiple to an Existing Letter of Credit), (i) theles of the ISP shall apply
each standby Letter of Credit, and (ii) the ruléshe Uniform Customs and Practice for Documentargdits, as most recen
published by the International Chamber of Commetdée time of issuance shall apply to each comialdretter of Credit.

(h) _Letter of Credit Fees

(i) Standby Letters of CreditThe Borrower shall pay to the Lender a LetteiCoédit fee for each stand
Letter of Credit equal to the Applicable Rate farrédollar Rate Loans timeabe daily amount available to be dre
under such Letter of Credit. For purposes of comguthe daily amount available to be drawn under standby Lette
of Credit, the amount of such Letter of Credit sbal determined in accordance with Section 1.86ich fee shall be
due and payable on the first Business Day afteettteof each March, June, September and Decendramencing wit|
the first such date to occur after the issuancauoh standby Letter of Credit and on the Maturigtéddand (ii) compute
on a quarterly basis in arrears. If there is argnge in the Applicable Rate during any quarter d&igy amount availab
to be drawn under each standby Letter of Credii fi;acomputed and multiplied by the Applicable &atparately fc
each period during such quarter that such AppleaRate was in effect. Notwithstanding anything tte tontrar
contained herein, upon the request of the Lendkilevany Event of Default exists, all Letter of @itefees on standl
Letters of Credit shall accrue at the Default Rate.
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(i ) Commercial Letters of Credit The Borrower shall pay to the Lender a LetterCoédit fee for eac
commercial Letter of Credit equal to the custonfary/charged by the Lender for the negotiation ofic@rcial letters «
credit. Such fee shall be due and payable on taige of such commercial Letter of Credit. Notstiinding anythin
to the contrary contained herein, upon the reqokgie Lender, while any Event of Default existh,Latter of Credi
fees on commercial Letters of Credit shall acctut@ Default Rate.

(i) Documentary and Processing Charges Payablender. The Borrower shall pay directly to the Lendertousary
issuance, presentation, amendment and other pingefees, and other standard costs and chargetheofender relating
letters of credit as from time to time in effecticB customary fees and standard costs and chaigesi@ and payable on dem
and are nonrefundable.

G) Conflict with Issuer Documentdn the event of any conflict between the termsebgand the terms of any Iss
Document, the terms hereof shall control.

(k) Letters of Credit Issued for Subsidiarid¢otwithstanding that a Letter of Credit issuedatstanding hereundel
in support of any obligations of, or is for the agnt of, a Subsidiary, the Borrower shall be oliigato reimburse the Lenc
hereunder for any and all drawings under such Left€redit. The Borrower hereby acknowledges thatissuance of Letters
Credit for the account of Subsidiaries inures t® lienefit of the Borrower, and that the Borrowbrtisiness derives substar
benefits from the businesses of such Subsidiaries.

2 .04 Prepayments.

(a) _Voluntary Prepayments of Revolving Loansl Term Loan The Borrower may, upon notice from the Borrowa
the Lender, at any time or from time to time volniy prepay Revolving Loans and the Term Loan hole or in part withot
premium or penalty; providethat (A) such notice must be received by the Lemdétater than 1:00 p.m. (1) three Business |
prior to any date of prepayment of Eurodollar Radans and (2) on the date of prepayment of Base Ra&ns; (B) any su
prepayment shall be in a principal amount of $100,6r a whole multiple of $50,000 in excess ther@of if less, the enti
principal amount thereof then outstanding); andd@y prepayment of the Term Loan shall be applethé¢ remaining princip
amortization payments in inverse order of maturfiigich such notice shall specify the date and amofustich prepayment a
the Type(s) of Loans to be prepaid and, if EuraoRate Loans are to be prepaid, the Interest tRg)iof such Loans. If su
notice is given by the Borrower, the Borrower simadlke such prepayment and the payment amount igekirifsuch notice shi
be due and payable on the date specified therein.phepayment of a Eurodollar Rate Loan shall magpanied by all accru
interest on the amount prepaid, together with afditeonal amounts required pursuant to Section 3.05

(b) _Mandatory Prepayments of Loans

(i) If for any reason the Total Revolving Outstangs at any time exceed the Revolving Commitmbantir
effect, the Borrower shall immediately prepay Re&ay Loans and/or Cash Collateralize the L/C Ofilayes in ai
aggregate amount equal to such excess; proviledever, that the Borrower shall not be required to Cashateralize
the L/C Obligations pursuant to this Section 2.0dYkbunless after the prepayment in full of the Revajviroans th
Total Revolving Outstandings exceed the Revolviogn@itment then in effect
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(i) If at any time prior to the Performanceat® for any reason the sum of the Total Revolvings@ndingplus
the Outstanding Amount of the Term Loan exceedsBiweowing Base, the Borrower shall immediatelypgag Loan
and/or Cash Collateralize the L/C Obligations inagigregate amount equal to such excess; provitledever, that the
Borrower shall not be required to Cash Collateeatize L/C Obligations pursuant to this Section th)d) unless afte
the prepayment in full of the Loans the sum of Tlmeal Revolving Outstandings plube Outstanding Amount of t
Term Loan exceeds the Borrowing Base.

2 .05 Optional Increases, Termination or Réidn of Revolving Commitment.

(a) On or aftethe Performance Date the Borrower may, upon ndticthe Lender, elect to increase the Revol
Commitment by up to $15 million; provided that (the Borrower may elect to increase the Revolvingn@itment only on
time, (ii ) any such increase shall be in an aggregate amé&&d3@00,000 or any whole multiple of $1,000,00@&ktess there
and (iii ) no Default shall exist. Any such increase shallonee effective on the date five (5) Business Daysrahe Borrowe
delivers such notice to the Lender.

(b ) The Borrower may, upon notice to the Lenderminate the Revolving Commitment, or from time time
permanently reduce the Revolving Commitment toraount not less than the Outstanding Amount of RérglLoans and L/
Obligations; providedhat (i) any such notice shall be received by tleader not later than 12:00 noon five (5) Busineays
prior to the date of termination or reduction, @iy such partial reduction shall be in an aggeegatount of $5,000,000 or ¢
whole multiple of $1,000,000 in excess thereof &idif, after giving effect to any reduction oh¢ Revolving Commitmenthe
Letter of Credit Sublimit exceeds the amount of Rexolving Commitment, such sublimit shall be auatically reduced by tt
amount of such excess. All fees accrued with rdsgeareto until the effective date of any termioatiof the Revolvin
Commitment shall be paid on the effective dateuchstermination.

2 .06 Repayment of Loans

(a) _Revolving LoansThe Borrower shall repay to the Lender on theuvigt Date the aggregate principal amount ¢
Revolving Loans outstanding on such date.

(b) _Term Loan The Borrower shall repay to the Lender on theuvigt Date the principal amount of the Term L
outstanding on such date.

2 .07 Interest

(a) Subject to the provisions of subsection (@lpty, (i) each Eurodollar Rate Loan shall bearrggeon the outstandi
principal amount thereof for each Interest Perib@ aate per annum equal to the sum of the Eurad®hte for such Intere
Period plughe Applicable Rate; and (ii) each Base Rate Ldwil bear interest on the outstanding principal antahereof fror
the applicable borrowing date at a rate per anngualeto the Base Rate pltiee Applicable Rate.

(b) (i) If any amount of principal of any Limd not paid when due (without regard to any aylie grace period:
whether at stated maturity, by acceleration or mtfse, such amount shall thereafter bear intereatfluctuating intere
rate per annum at all times equal to the Defaule Rathe fullest extent permitted by applicablevea
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(i)  If any amount (other than principal of ahgan) payable by the Borrower under any Loan Daainis no
paid when due (without regard to any applicablegnaeriods), whether at stated maturity, by acagétar or otherwis
then upon the request of the Lender, such amouwail thiereafter bear interest at a fluctuating ies¢rate per annum
all times equal to the Default Rate to the fulkesient permitted by applicable Laws.

(i)  Upon the request of the Lender, while dayent of Default exists, the Borrower shall patemest on th
principal amount of all outstanding Obligationsdwarder at a fluctuating interest rate per annualldimes equal to tt
Default Rate to the fullest extent permitted bylaable Laws.

(iv)  Accrued and unpaid interest on past duewnts (including interest on past due interest)l dfmdue an
payable upon demand.

(c) Interest on each Loan shall be due and payiabhrrears on each Interest Payment Date apf#ichbreto and
such other times as may be specified herein. Istdrereunder shall be due and payable in accordaithethe terms here
before and after judgment, and before and aftecomemencement of any proceeding under any DebtiefRew.

2 .08 Fees

In addition to certain fees described in subsesti@it) and (i) of Section 2.03the Borrower shall pay to the Lende
commitment fee equal to the product of (i) the Aqgible Rate timegii) the actual daily amount by which the Revolv
Commitment exceeds the Total Revolving Outstandifigee commitment fee shall accrue at all timesrduthe Availability
Period, including at any time during which one asrenof the conditions in Article ¥ not met, and shall be due and pay
quarterly in arrears on the last Business Day ohédarch, June, September and December, commewdtihghe first such da
to occur after the Closing Date, and on the lagtafahe Availability Period. The commitment feeafitbe calculated quarterly
arrears, and if there is any change in the Appledtate during any quarter, the actual daily amalhall be computed a
multiplied by the Applicable Rate separately focle@eriod during such quarter that such Applicé&tdgée was in effect.

2 .09 Computation of Interest and Fees; Retiree Adjustments of Applicable Rate

(a) All computations of interest for Base Rateahe shall be made on the basis of a year of 3@B®days, as the ct
may be, and actual days elapsed. All other comiputatof fees and interest shall be made on theshash 360day year an
actual days elapsed (which results in more fedaterest, as applicable, being paid than if comghute the basis of a 3Gy
year). Interest shall accrue on each Loan for #neah which the Loan is made, and shall not acorua Loan, or any portit
thereof, for the day on which the Loan or suchiparis paid, providedhat any Loan that is repaid on the same day octwihiis
made shall, subject to Section 2.11 (dear interest for one day. Each determinationtheyLender of an interest rate or
hereunder shall be conclusive and binding for atppses, absent manifest error.

(b) If, as a result of any restatement of or pdjustment to the financial statements of ther@wer or for any othe
reason, (i) the Consolidated Leverage Ratio asutakd by the Borrower as of any applicable date waccurate and (ii)
proper calculation of the Consolidated LeveragadRabuld have resulted in higher pricing for suaripd, the Borrower shi
immediately and retroactively be obligated to payhe Lender, promptly on demand by the Ler{derafter the occurrence of
actual or deemed entry of an order for relief wiélspect to the Borrower under the Bankruptcy Coldéhe United State
automatically and without further action by the Hen), an amount equal to the excess of the amduinterest and fees tt
should have been paid for such period over the atafuinterest and fees actually paid for suchqukriThis paragraph shall
limit the rights of the Lender, under Section 2d)@() , 2.03(h) , or 2.07(b), or under Article IX.
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2.10 Evidence of Debt

The Credit Extensions made by the Lender shalMimeaced by one or more accounts or records maiedaby the Lend:
in the ordinary course of business. The accountsards maintained by the Lender shall be conatuabsent manifest error
the amount of the Credit Extensions made by theleeto the Borrower and the interest and payméiseon. Any failure to ¢
record or any error in doing so shall not, howeligrit or otherwise affect the obligation of the Bawer hereunder to pay &
amount owing with respect to the Obligations. Upba request of the Lender, the Borrower shall eteeand deliver to tt
Lender a promissory note, which shall evidencelL#ireder's Loans in addition to such accounts orrdcdEach such promisst
note shall be in the form of Exhibit 2.18 “ Note”). The Lender may attach schedules to its Note andreadhereon the da
Type (if applicable), amount and maturity of itsdns and payments with respect thereto.

2.11 Payments Generally

@) General All payments to be made by the Borrower shallbade without condition or deduction for
counterclaim, defense, recoupment or setoff. Ex@pbtherwise expressly provided herein, all paymdry the Borrowe
hereunder shall be made to the Lender at the Len@éfice in Dollars and in immediately availabiséis not later than 2:00 p.
on the date specified herein. All payments recelwethe Lender after 2:00 p.m. shall be deemedveden the next succeed
Business Day and any applicable interest or fe# sbatinue to accrue. If any payment to be madeh®yBorrower shall con
due on a day other than a Business Day, paymefittghenade on the next following Business Day, andh extension of tin
shall be reflected in computing interest or fessth& case may be.

(b) Funding SourceNothing herein shall be deemed to obligate thedee to obtain the funds for any Loan in
particular place or manner or to constitute a regméation by the Lender that it has obtained oraftain the funds for any Lo
in any particular place or manner.

(c) Insufficient Funds If at any time insufficient funds are received dyd available to the Lender to pay fully
amounts of principal, L/C Borrowings, interest dads then due hereunder, such funds shall be dp(pjiérst , toward paymel
of interest and fees then due hereunder and @drak toward payment of principal and L/C Borrowingsridue hereunder.

ARTICLE 11l

TAXES, YIELD PROTECTION AND ILLEGALITY
3.01 Taxes

(a) _Payments Free of Taxe&ny and all payments by or on account of anygailon of the Loan Parties hereunde
under any other Loan Document shall be made freechrar of and without reduction or withholding fomy Indemnified Tax¢
or Other Taxes, provideithat if any Loan Party shall be required by apfdiedaw to deduct any Indemnified Taxes (incluc
any Other Taxes) from such payments, then (i) the payable shall be increased as necessary safthaimaking all require
deductions (including deductions applicable to fiddal sums payable under this Section) the Lenekives an amount equa
the sum it would have received had no such dedueti@en made, (ii) such Loan Party shall make deductions and (iii) sut
Loan Party shall timely pay the full amount dedddie the relevant Governmental Authority in accoiawith applicable law.
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(b) Payment of Other Taxe®Vithout limiting the provisions of subsection @)ove, the Loan Parties shall timely
any Other Taxes to the relevant Governmental Aitthor accordance with applicable law.

(c) Indemnification The Loan Parties shall indemnify the Lender, imithO days after demand therefor, for the
amount of any Indemnified Taxes or Other Taxesl(iiog Indemnified Taxes or Other Taxes imposedasserted on !
attributable to amounts payable under this Sectainj by the Lender and any penalties, interestraagonable expenses aris
therefrom or with respect thereto, whether or nathsindemnified Taxes or Other Taxes were correatlyegally imposed ¢
asserted by the relevant Governmental Authoritycedtificate as to the amount of such payment dilltg delivered to th
Borrower by the Lender, setting forth in reasonadd¢ail the calculation of such amount, shall bachasive absent manife
error.

(d) _Evidence of Payment#\s soon as practicable after any payment of Imified Taxes or Other Taxes by any L
Party to a Governmental Authority, the Borrowerlktaliver to the Lender the original or a certifieopy of a receipt issued
such Governmental Authority evidencing such paymartopy of the return reporting such payment beoevidence of sui
payment reasonably satisfactory to the Lender.

3.02 lllegality.

If the Lender determines that any Change in Lawrhade it unlawful for the Lender or its applicaldading office t
make, maintain or fund Eurodollar Rate Loans, odétermine or charge interest rates based upoiuhedollar Rate, or ai
Governmental Authority has imposed material restnis on the authority of the Lender to purchassell; or to take deposits
Dollars in the London interbank market, then, omigeothereof by the Lender to the Borrower any gitiion of the Lender
make or continue Eurodollar Rate Loans or to canBaise Rate Loans to Eurodollar Rate Loans shaliuspended until tl
Lender notifies the Borrower that the circumstangigmg rise to such determination no longer exigion receipt of such notic
the Borrower shall, upon demand from the Lendegpgay or, if applicable, convert all Eurodollar Rateans of the Lender
Base Rate Loans, either on the last day of thedstdPeriod therefor, if the Lender may lawfullyntioue to maintain suu
Eurodollar Rate Loans to such day, or immediatiél$he Lender may not lawfully continue to maintanch Eurodollar Ra
Loans. Upon any such prepayment or conversion Bitrgower shall also pay accrued interest on theuarngo prepaid «
converted.

3.03 Inability to Determine Rates

If the Lender determines that for any reason imeation with any request for a Eurodollar Rate Loaa conversion to
continuation thereof that (a) Dollar deposits aot Ineing offered to banks in the London interbankodollar market for tr
applicable amount and Interest Period of such Ellad Rate Loan, (b) adequate and reasonable mdansot exist fc
determining the Eurodollar Base Rate for any retpaebiterest Period with respect to a proposed dallar Rate Loan, or (c) tl
Eurodollar Base Rate for any requested Intereso@evith respect to a proposed Eurodollar Rate Lde@s not adequately &
fairly reflect the cost to the Lender of fundingcBu_oan, the Lender will promptly notify the Borrew Thereafter, the obligati
of the Lender to make or maintain Eurodollar Ratarhs shall be suspended until the Lender revokasrsotice. Upon receipt
such notice, the Borrower may revoke any pendingiest for a Borrowing of, conversion to or contitioa of Eurodollar Rat
Loans or, failing that, will be deemed to have cemed such request into a request for a BorrowinBase Rate Loans in t
amount specified therein.
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3.04 Increased Costs

(@) _Increased Costs Generallffany Change in Law shall:

() impose, modify or deem applicable any resespecial deposit, compulsory loan, insurancegeghar simila
requirement against assets of, deposits with otHferaccount of, or credit extended or participatethy, the Lende
(except any reserve requirement reflected in thedallar Rate);

(i)  subject the Lender to any tax of any kinatsoever with respect to this Agreement, anyelreif Credit o
any Eurodollar Rate Loan made by it, or changebtiss of taxation of payments to the Lender ineesthereof (excef
in each case, for Indemnified Taxes or Other Taxe®red by Section 3.0dnd the imposition of, or any change in
rate of, any Excluded Tax payable by the Lender); o

(i)  impose on the Lender or the London inteatk market any other condition, cost or expensectffg thit
Agreement or Eurodollar Rate Loans made by the éendany Letter of Credit;

and the result of any of the foregoing shall bintwease the cost to the Lender of making or maimg any Eurodolle
Rate Loan (or of maintaining its obligation to mak&y such Loan), or to increase the cost to thedeewof issuing ¢
maintaining any Letter of Credit (or of maintainiitg obligation to issue any Letter of Credit) ,toreduce the amount
any sum received or receivable by the Lender he@u(whether of principal, interest or any otheroamt) then, upc
request of the Lender, the Borrower will pay to ttender, such additional amount or amounts as agithpensate tt
Lender, as the case may be, for such additiona$ dosurred or reduction suffered.

(b) Capital Requirementslf the Lender determines that any Change in L#&fecting the Lender or its applical
lending office or the Lender's holding companyarify, regarding capital requirements has or woultehthe effect of reducir
the rate of return on the Lender's capital or am ¢hpital of the Lender's holding company, if aay,a consequence of 1
Agreement, the Commitments of the Lender or thensagaade by, or Letters of Credit issued by, thedegnto a level below th
which the Lender or the Lender's holding companylabave achieved but for such Change in Law (ko consideration tl
Lender's policies and the policies of the Lendedlsling company with respect to capital adequaih@n from time to time tt
Borrower will pay to the Lender, such additionalamt or amounts as will compensate the Lender erLignder's holdir
company for any such reduction suffered.

(c) _Certificates for ReimbursemenA certificate of the Lender setting forth in reaable detail the calculation of -
amount or amounts necessary to compensate the Lenids holding company, as the case may be, asifigd in subsection (
or (b) of this Section and delivered to the Borrowieall be conclusive absent manifest error. Thedeer shall pay the Lend:
the amount shown as due on any such certificateimitO days after receipt thereof.

(d) Delay in RequestsFailure or delay on the part of the Lender to dedhcompensation pursuant to the foreg
provisions of this Section shall not constitute aiwer of the Lender's right to demand such comp@rsaprovidedthat the
Borrower shall not be required to compensate thedee pursuant to the foregoing provisions of théctidn 3.04for any
increased costs incurred or reductions sufferecertizan 180 days prior to the date that the Lendéfies the Borrower of tr
Change in Law giving rise to such increased costeeductions and of the Lender's intention to cl@iompensation therei
(except that, if the Change in Law giving rise tels increased costs or reductions is retroacthen the 180 day period refer
to above shall be extended to include the periagtbactive effect thereof).
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3.05 Compensation for Losses.

Upon demand of the Lender from time to time, therBaer shall promptly compensate the Lender for laold the Lende
harmless from any loss, cost or expense incurratdds/a result of:

(a) any continuation, conversion, payment or pyepent of any Eurodollar Rate Loan on a day othan tth
last day of the Interest Period for such Loan (Wwhetvoluntary, mandatory, automatic, by reason aafeberation, ¢
otherwise); or

(b) any failure by the Borrower (for a reasonestthan the failure of the Lender to make a Loanpriepay
borrow, continue or convert any Eurodollar RaterLoa the date or in the amount notified by the Baer;

including any loss of anticipated profits and aogd or expense arising from the liquidation or neleyment of funds obtain:
by it to maintain such Loan or from fees payabléetmninate the deposits from which such funds vedrained. The Borrow
shall also pay any customary administrative feesgdd by the Lender in connection with the foregoin

The Lender shall deliver to the Borrower a cerdifee setting forth in reasonable detail the caloutabf any amout
demanded under this Section 3.(8hich certificateshall be conclusive absent manifest error). Foipgses of calculatir
amounts payable by the Borrower to the Lender unkisr Section 3.05 the Lendershall be deemed to have funded ¢
Eurodollar Rate Loan made by it at the Eurodollas® Rate used in determining the Eurodollar Ratesfich Loan by
matching deposit or other borrowing in the Londoteibank eurodollar market for a comparable amamat for a comparak
period, whether or not such Eurodollar Rate Loanr imdact so funded.

3.06 Mitigation Obligations.

If the Lender requests compensation under Sectidh,3or the Borrower is required to pay any additioaadount to th
Lender or any Governmental Authority for the acdoohthe Lender pursuant to Section 3,0dr if the Lender gives a noti
pursuant to Section 3.02then the Lender shall use reasonable effortsegigdate a different lending office for funding
booking its Loans hereunder or to assign its rigimd obligations hereunder to another of its offid@manches or affiliates, if,
the judgment of the Lender, such designation ocigastent (i) would eliminate or reduce amounts péyglursuant td&ectior
3.010r 3.04, as the case may be, in the future, or elimirfageneed for the notice pursuant to Section 3&Rapplicable, and (
in each case, would not subject the Lender to amgimbursed cost or expense and would not otherlagsdisadvantageous
the Lender. The Borrower hereby agrees to payeabanable costs and expenses incurred by the Lendennection with ar
such designation or assignment.

3.07 Survival.

All of the Loan Parties' obligations under thisiéle 11l shall survive termination of the Commitments angbhgenent of a
other Obligations hereunder.
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ARTICLE IV

GUARANTY
4 .01 The Guaranty

Each of the Guarantors hereby jointly and sevemiligrantees to the Lender and each Affiliate ofltbeder that ente
into a Swap Contract or a Treasury Management Agee¢ with the Borrower or any Subsidiary, as heaftér provided, ¢
primary obligor and not as surety, the prompt paya the Obligations in full when due (whethersédted maturity, as
mandatory prepayment, by acceleration, as a mande#sh collateralization or otherwise) strictlydocordance with the ter
thereof. The Guarantors hereby further agree thahy of the Obligations are not paid in full whdoe (whether at stat
maturity, as a mandatory prepayment, by acceleratie a mandatory cash collateralization or othem)yithe Guarantors w
jointly and severally, promptly pay the same, withany demand or notice whatsoever, and that ircése of any extension
time of payment or renewal of any of the Obligasipthe same will be promptly paid in full when diehether at extend:
maturity, as a mandatory prepayment, by acceleraéie a mandatory cash collateralization or otreain accordance with t
terms of such extension or renewal.

Notwithstanding any provision to the contrary cameéa herein or in any other of the Loan Docume8tsap Contracts
Treasury Management Agreements, the obligatioresaoh Guarantor under this Agreement and the otban IDocuments sh
not exceed to an aggregate amount equal to thestaegnount that would not render such obligatiafgest to avoidance unc
applicable Debtor Relief Laws.

4 .02 Obligations Unconditional

The obligations of the Guarantors under Sectiot 4@ joint and several, absolute and unconditianaspective of th
value, genuineness, validity, regularity or enfatmiéty of any of the Loan Documents, Swap Consamt Treasury Managemu
Agreements, or any other agreement or instrumdatresl to therein, or any substitution, releasgdinment or exchange of &
other guarantee of or security for any of the Cdiligns, and, to the fullest extent permitted byliapple law, irrespective of a
other circumstance whatsoever which might otherw@mestitute a legal or equitable discharge or defeasf a surety or guarant
it being the intent of this Section 4.@2at the obligations of the Guarantors hereundel sle absolute and unconditional ur
any and all circumstances. Each Guarantor agreats ghch Guarantor shall have no right of subrogatimdemnity
reimbursement or contribution against the Borroareany other Guarantor for amounts paid underAligle 1V_until such tim
as the Obligations have been paid in full and tbex@itments have expired or terminated. Withoutfiingj the generality of tt
foregoing, it is agreed that, to the fullest exteatmitted by law, the occurrence of any one orenadrthe following shall not alt
or impair the liability of any Guarantor hereundehich shall remain absolute and unconditionalescdbed above:

(a) at any time or from time to time, without et to any Guarantor, the time for any performanter
compliance with any of the Obligations shall beeexted, or such performance or compliance shalldieed;

(b) any of the acts mentioned in any of the Bioris of any of the Loan Documents, or any othexudten
relating to the Obligations shall be done or orditte

(c) the maturity of any of the Obligations shi# accelerated, or any of the Obligations shalirualified
supplemented or amended in any respect, or any uigther any of the Loan Documents, or any otheudwmnt relatin
to the Obligations shall be waived or any otherrgntee of any of the Obligations or any securitgréiior shall b
released, impaired or exchanged in whole or in aotherwise dealt with;
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(d) any Lien granted to, or in favor of, the Lends security for any of the Obligations shall faiattach or b
perfected; or

(e) any of the Obligations shall be determinedb#void or voidable (including, without limitatiprfior the
benefit of any creditor of any Guarantor) or shHa#l subordinated to the claims of any Person (inetydwithou
limitation, any creditor of any Guarantor).

With respect to its obligations hereunder, eachr@uar hereby expressly waives diligence, presemtmgemand ¢
payment, protest and all notices whatsoever, agdeguirement that the Lender exhaust any rightyggcor remedy or proce
against any Person under any of the Loan Documentany other document relating to the Obligatiamsagainst any oth
Person under any other guarantee of, or secunifyafty of the Obligations.

4.03 Reinstatement

The obligations of the Guarantors under this Aetidl shall be automatically reinstated if and to theeakthat for an
reason any payment by or on behalf of any Perseoaspect of the Obligations is rescinded or musbtherwise restored by a
holder of any of the Obligations, whether as a ltesfuany proceedings in bankruptcy or reorganaator otherwise, and ez
Guarantor agrees that it will indemnify the Lendardemand for all reasonable costs and expensgading, without limitatior
the fees, charges and disbursements of counsebr@ttcby the Lender in connection with such regafssr restoration, includir
any such costs and expenses incurred in defendiagnst any claim alleging that such payment canmstit a preferenc
fraudulent transfer or similar payment under angkaptcy, insolvency or similar law.

4 .04 Certain Additional Waivers

Each Guarantor agrees that such Guarantor shal i@avight of recourse to security for the Obligasi, except through t
exercise of rights of subrogation pursuant to ®ecfi.02 and through the exercise of rights of contributipnrsuant t
Section 4.06

4 .05 Remedies

The Guarantors agree that, to the fullestratermitted by law, as between the Guarantorgherone hand, and the Lenc
on the other hand, the Obligations may be declavdoke forthwith due and payable as provided in i8e@.02 (and shall b
deemed to have become automatically due and payahlee circumstances provided in said Section 9.0@r purposes ¢
Section 4.0Inotwithstanding any stay, injunction or other ptition preventing such declaration (or preventing Obligation
from becoming automatically due and payable) asnagany other Person and that, in the event oh sleclaration (or tt
Obligations being deemed to have become automigtidak and payable), the Obligations (whether drdw® and payable
any other Person) shall forthwith become due anghlpa by the Guarantors for purposes_of Sectiof 4.The Guaranto
acknowledge and agree that their obligations heteuare secured in accordance with the terms o€titeral Documents a
that the holders of the Obligations may exercigérttemedies thereunder in accordance with thesénmreof.
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4 .06

Rights of Contribution

The Guarantors agree among themselves that, inection with payments made hereunder, each Guarahtt hav

contribution rights against the other Guarantorpesnitted under applicable law. Such contributiights shall be subordin¢
and subject in right of payment to the obligatiofisuch Guarantors under the Loan Documents ar@uavantor shall exerci

such

4 .07

rights of contribution until all Obligationave been paid in full and the Commitments have iteatad.

Guarantee of Payment; Continuing Guagn

The guarantee in this Article I\ a guaranty of payment and not of collectiorg ontinuing guarantee, and shall app

all Obligations whenever arising.

5.01

ARTICLE V

CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

Conditions of Effectiveness

This Agreement shall be effective upon satisfactibthe following conditions precedent:

@) Loan Documents Receipt by the Lender of executed counterpartshidf Agreement, the Secur
Agreement and the other Loan Documents, each dyoprecuted by a Responsible Officer of the signimgn Part
and, in the case of this Agreement, by the Lender.

(b) Opinions of CounselReceipt by the Lender of favorable opinions afalecounsel to the Loan Parti
addressed to the Lender, dated as of the Clositg, Bad in form and substance satisfactory to #medier.

(c) _Organization Documents, Resolutions, Rieceipt by the Lender of the following, in form aswabstanc
satisfactory to the Lender:

(i) copies of the Organization Documents of elagan Party certified to be true and complete aa
recent date by the appropriate Governmental Auhaf the state or other jurisdiction of its incorption o
organization, where applicable, and certified Isgaretary or assistant secretary of such Loan Ratig true ar
correct as of the Closing Date;

(i ) such certificates of resolutions or otheriattincumbency certificates and/or other certtiésao
Responsible Officers of each Loan Party as the eenthy reasonably require evidencing the idengitithority
and capacity of each Responsible Officer theredfiaized to act as a Responsible Officer in corinacivith
this Agreement and the other Loan Documents to lwkicch Loan Party is a party; and

(iii ) such documents and certifications as the eenthy reasonably require to evidence that each
Party is duly organized or formed, and is validkjsting, in good standing and qualified to engagéusiness i
its state of organization.

(d) Insurance Receipt by the Lender of copies of insurancegmsi or certificates of insurance of the L
Parties naming the Lender as additional insuredh@ncase of liability insurance) and loss payaehe case of propel
insurance).
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(e) _Borrowing Bas€ertificate. Receipt by the Lender of Borrowing Base Certificate prepared as of the
of the most recently ended calendar month.

(f) Attorney Costs The Borrower shall have paid all reasonable fekarges and disbursements of couns
the Lender (directly to such counsel if requestgthie Lender) to the extent invoiced prior to ortba Closing Date.

5.02 Conditions to all Credit Extensians

The obligation of the Lender to honor any Requestiredit Extension is subject to the following diions precedent:

(a) The representations and warranties of éaelm Party contained in Article \r any other Loan Docume
or which are contained in any document furnishedngttime under or in connection herewith or thétiewshall be tru
and correct on and as of the date of such Cred#rision, except to the extent that such represensagind warrantis
specifically refer to an earlier date, in whichetisey shall be true and correct as of such eatits.

(b) No Default shall exist, or would result frasach proposed Credit Extension or from the apptioadf the
proceeds thereof.

(c) The Lender shall have received a Requestfedit Extension in accordance with the requéets hereof.

(d) If such proposed Credit Extension is to oqmior to the Performance Date, after giving effecsuch Cred
Extension the sum of the Total Revolving Outstagdiplusthe Outstanding Amount of the Term Loan shall natee(
the Borrowing Base.

Each Request for Credit Extension submittedh®yBorrower shall be deemed to be a representatial warranty that tl
conditions specified in Sections 5.02émd_(b)have been satisfied on and as of the date of tplicaple Credit Extension.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

The Loan Parties represent and warrant to the lrehdée

6 .01 Existence, Qualification and Power

The Borrower and each of its Subsidiaries (a) ity duganized or formed, validly existing and, aplégable, in goo
standing under the Laws of the jurisdiction ofiitsorporation or organization, (b) has all reqeigiower and authority and
requisite governmental licenses, authorizationaseants and approvals to (i) own or lease its asswiarry on its business
(i) execute, deliver and perform its obligationsder the Loan Documents to which it is a party, é)ds duly qualified and
licensed andas applicable, in good standing under the Lawsamhgurisdiction where its ownership, lease or apen o
properties or the conduct of its business requstesh qualification or license; except, in each aaerred to in clause (b)(i)
(c), to the extent that failure to do so could reatsonably be expected to have a Material Adveifeet=
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6 .02 Authorization; No Contravention

The execution, delivery and performance by eacmlParty of each Loan Document to which such Peirsqrarty hav
been duly authorized by all necessary corporatgteer organizational action, and do not (a) corgnavthe terms of any of st
Person's Organization Documents; (b) conflict iy araterial respect with or result in any materiadzh or contravention of,
the creation of any Lien (other than a Permitteghl.iunder, or require any material payment to béemmder (i) any Contractt
Obligation to which such Person is a party or hyiclvhsuch Person or such Persoproperty is bound or (ii) any ord
injunction, writ or decree of any Governmental Aarity or any arbitral award to which such Persorit®property is subject;
(c) violate in any material respect any Law.

6 .03 Governmental Authorization; Other Carise

No approval, consent, exemption, authorizatiomptber action by, or notice to, or filing with, a®overnmental Authorit
or any other Person is necessary or required inexion with the execution, delivery or performabge or enforcement agair
any Loan Party of this Agreement or any other LBawument other than (i) those that have already loé¢ained and are in fi
force and effect and (ii) filings to perfect theehs created by the Collateral Documents.

6 .04 Binding Effect

Each Loan Document has been duly executed andedethby each Loan Party that is party thereto. Eaem Documer
constitutes a legal, valid and binding obligatidreach Loan Party that is party thereto, enforoealglainst each such Loan P
in accordance with its terms, except to the exthatenforceability thereof may be limited by DebRelief Laws affectin
creditors’ rights generally and by equitable pries of law (regardless of whether enforcementigght in equity or at law).

6 .05 Financial Statements; No Material AdecEffect

(a) The Audited Financial Statements (i) wereppred in accordance with GAAP consistently apptledughout th
period covered thereby, except as otherwise exgressed therein; and (ii) fairly present in all tedal respects the financ
condition of the Borrower and its Subsidiaries athe date thereof and their results of operatfonghe period covered there
in accordance with GAAP consistently applied thioagt the period covered thereby, except as otherwigressly note
therein.

(b) The Interim Financial Statements (i) werepared in accordance with GAAP consistently apptisdughout th
period covered thereby, except as otherwise exgrassed therein; and (ii) fairly present the fimgad condition of the Borrow:
and its Subsidiaries as of the date thereof anid thsults of operations for the period covereddbg, subject, in the case
clauses (i) and (ii), to the absence of footnotekta normal year-end audit adjustments.

(c) From the date of the Audited Financialt&tgentsto and including the Closing Date, there has beeDispositiol
or any Involuntary Disposition of any material paftthe business or property of the Borrower asdStbsidiaries, taken a
whole, and no purchase or other acquisition by @ngthem of any business or property (including &uguity Interests of ar
other Person) material in relation to the consadiddinancial condition of the Borrower and its Sigliaries, taken as a whole
each case, which is not reflected in the foregdimancial statements or in the notes thereto arsdriwd otherwise been disclo:
in writing to the Lender on or prior to the ClosiDgte.
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(d) The financial statements delivered purstarsection 7.01(aand (b) have been prepared in accordance with C
(except as may otherwise be permitted under Segtidh(a)and (b)) and present fairly in all material respects (ba basi
disclosed in the footnotes to such financial statets) the consolidated financial condition, resafteperations and cash flows
the Borrower and its Subsidiaries as of the ddteetf and for the periods covered thereby.

(e) Since the date of the Audited Financial Stegets there has been no event or circumstancenéisahad or cou
reasonably be expected to have a Material Adveifeet=

6.06 _Litigation

There are no actions, suits, proceedingsimslair disputes pending or, to the knowledge of Ragponsible Officer of ai
Loan Party, threatened or contemplated, at laveguity, in arbitration or before any Governmentaittfority, by or against tt
Borrower or any Subsidiary or against any of tipegperties or revenues that (a) purport to affeqestain to this Agreement
any other Loan Document, or any of the transactammemplated hereby or (b) could reasonably beeegd to have a Mater
Adverse Effect.

6 .07 No Default
No Default has occurred and is continuing.

6 .08 Ownership of Property; Liens

Each of the Borrower and its Subsidiaries has geadrd and marketable title in fee simple to, didvleasehold interes
in, all real property necessary or used in theragi conduct of its business, except for such deféec title as could ni
reasonably be expected to have a Material AdveffeetE The property of the Borrower and its Subesidis is not subject to a
Liens other than Permitted Liens.

6.09 Environmental Compliance

Except as could not reasonably be expected to adwaterial Adverse Effect:

(@) Each of the facilities and real s owned, leased or operated by the BorrowemgrSubsidiary (the
Facilities”) and all operations at the Facilities are in commqu@with all applicable Environmental Laws, andréhis nc
violation of any Environmental Law with respectttee Facilities or the businesses operated by theoRer and it
Subsidiaries at such time (the “ Busines§esand no Responsible Officer of a Loan Party has kedge or reason
believe that there are conditions relating to theilkies or the Businesses that could reasonablgxpected to give ri
to liability under any applicable Environmental Law

(b) None of the Facilities contains, or has poegly contained, any Hazardous Materials at, orurader th
Facilities in amounts or concentrations that camigior constituted a violation of, or could reasloly be expected to gi
rise to liability under, Environmental Laws.

(c) Neither the Borrower nor any Subsidiary haseived any written or verbal notice of, or inqufrgm any
Governmental Authority regarding, any violationJegked violation, norcompliance, liability or potential liabili
regarding environmental matters or compliance Vitivironmental Laws with regard to any of the Féeidi or th
Businesses, nor does any Responsible Officer olLaay Party have knowledge or reason to believieahg such notic
will be received or is being threatened.
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(d) Hazardous Materials have not been transpantelisposed of from the Facilities, or generateshted, stored
disposed of at, on or under any of the Facilitieamy other location, in each case by or on bethafBorrower or ar
Subsidiary in violation of, or in a manner that ktbrteasonably be expectéal give rise to liability under, any applica
Environmental Law.

(e) No judicial proceeding or governmental or #@ustrative action is pending or, to the knowledgk the
Responsible Officers of the Loan Parties, threatenmder any Environmental Law to which the Borrovee any
Subsidiary is or will be named as a party, nor drere any consent decrees or other decrees, coosdats
administrative orders or other orders, or other iathtrative or judicial requirements outstandingdan an
Environmental Law with respect to the Borrower, &upsidiary, the Facilities or the Businesses.

(f) There has been no release or threat of mlefldlazardous Materials at or from the Facilitimsarising fron
or related to the operations (including, withoutitation, disposal) of the Borrower or any Subgiglim connection wit
the Facilities or otherwise in connection with fBasinesses, in violation of or in amounts or in anmer that cou
reasonably be expected to give rise to liabilitdemEnvironmental Laws.

6 .10 Insurance

The properties of the Borrower and its Subsidiagesinsured with financially sound and reputablsurance compani
not Affiliates of the Borrower (unless such inswrarcompanies are deemed to be Affiliates of thedeer solely because
their ownership of Equity Interests in the Borroyyen such amounts, with such deductibles and éogesuch risks as &
customarily carried by companies engaged in sinbilesinesses and owning similar properties in Itiealwhere the Borrower
the applicable Subsidiary operates.

6.11 Taxes

The Borrower and its Subsidiaries have filed altenial federal, state and other tax returns andntepequired to be file
and have paid all material federal, state and dthers, assessments, fees and other governmeatgkshevied or imposed ug
them or their properties, income or assets othendise and payable, except those which are beintpsted in good faith t
appropriate proceedings diligently conducted andwibich adequate reserves have been provided iordaace with GAAF
There is no proposed tax assessment against thievBaoror any Subsidiary that would, if made, hawdaterial Adverse Effec
Neither the Borrower nor any Subsidiary is partamy tax sharing agreeme

6.12 ERISA Compliance

(a) Each Plan is in compliance in all materiagdpects with the applicable provisions of ERISA, thernal Revent
Code and other federal or state Laws. Each Plarighiatended to qualify under Section 401(a) & thternal Revenue Code |
received a favorable determination letter from iR€ or an application for such a letter is curngttbing processed by the |
with respect thereto and, to the knowledge of tlesd®nsible Officers of the Loan Parties, nothing dacurred which wou
prevent, or cause the loss of, such qualificatitach Loan Party and each ERISA Affiliate have mallleequired contributior
to each Plan subject to Section 412 of the InteRelenue Code, and no application for a fundingerabr an extension of a
amortization period pursuant to Section 412 oflthernal Revenue Code has been made with respactyt®lan.
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(b) There are no pending or, to the knowledgthefResponsible Officers of the Loan Parties, tiereed claims, actiol
or lawsuits, or action by any Governmental Authgrivith respect to any Plan that could reasonatdyekpected to have
Material Adverse Effect. There has been no agempt prohibited transaction or violation of thautiary responsibility rule
with respect to any Plan that has resulted or ceddonably be expected to result in a Materialekse Effect.

(c) (i )No ERISA Event has occurred or is reasonably exketd occur that could reasonably be expected ve
Material Adverse Effect; (ii ho Loan Party or any ERISA Affiliate has incurrext, reasonably expects to incur, any liab
under Title IV of ERISA with respect to any Pensilan (other than premiums due and not delinquadeu Section 4007
ERISA); (iii ) no Loan Party or any ERISA Affiliate has incurred,reasonably expects to incur, any liability (arwdevent he
occurred which, with the giving of notice under @t 4219 of ERISA, would result in such liabilitynder Section 4201
4243 of ERISA with respect to a Multiemployer Pland (iv )no Loan Party or any ERISA Affiliate has engaged imansactio
that could be subject to Section 4069 or 4212(GRISA.

6 .13 Subsidiaries

Set forth on_Schedule 6.18 a complete and accurate list as of the Closiatedf each Subsidiary, together with) (i
jurisdiction of organization and () number and percentage of outstanding shares of@ast owned (directly or indirectly)
the Borrower or any Subsidiary. The outstanding ifgglnterests of each Subsidiary are validly issukdly paid and non-
assessable.

6.14 Margin Regulations; Investment CompAny.

(a) The Borrower is not engaged and will not eyeggprincipally or as one of its important actiedj in the business
purchasing or carrying margin stock (within the miag of Regulation U issued by the FRB), or extegdiredit for the purpo.
of purchasing or carrying margin stock. Followihg tapplication of the proceeds of each Borrowindrawing under each Let
of Credit, not more than 25% of the value of theess (either of the Borrower only or of the Borrowed its Subsidiaries or
consolidated basis) subject to the provisions dftiSe 8.01or Section 8.0%r subject to any restriction contained in
agreement or instrument between the Borrower aad.#imder or any Affiliate of the Lender relatingltmlebtedness and witt
the scope of Section 9.01¢e)ll be margin stock.

(b ) None of the Borrower or any Subsidiaryoisis required to be registered as an “investmemgany” under th
Investment Company Act of 1940.

6.15 Disclosure

Each Loan Party has disclosed to the Lender afleagents, instruments and corporate or other réstricto which it o
any of its Subsidiaries is subject, and all othatters known to it, that could reasonably be exgubdd result in a Materi
Adverse Effect. No report, financial statementtifieate or other written information furnished by on behalf of any Loan Pa
to the Lender in connection with the transactionstemplated hereby and the negotiation of this Agrent or delivere
hereunder or under any other Loan Document (in aas®, as modified or supplemented by other writtdormation s
furnished) contains any material misstatement of é& omits to state any material fact necessamake the statements ther
in the light of the circumstances under which tivare made, not misleading; providetht, with respect to projected finan
information, the Loan Parties represent only thi@hsinformation was prepared in good faith baseshugssumptions believed
be reasonable at the time.
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6.16 Compliance with Laws

Each of the Borrower and each Subsidiary is in d@npe with the requirements of all Laws and aldems, writs
injunctions and decrees applicable to it or tgitperties, except in such instances in which ahsequirement of Law or ord
writ, injunction or decree is being contested iroddaith by appropriate proceedings diligently cocteéd or (b) the failure
comply therewith could not reasonably be expeatdubive a Material Adverse Effect.

6.17 Intellectual Property; Licenses, Etc

The Borrower and its Subsidiaries own, or posdesdegal right to use, all of the trademarks, servharks, trade nam
copyrights, patents, patent rights, franchisegnses and other intellectual property rights (ctilely, “ IP_Rights”) that ar
reasonably necessary for the operation of thepaetsve businesses.

6.18 Labor Matters

Except as set forth in Schedulel® , thereare no collective bargaining agreements or Multiygr Plans covering tl
employees of the Borrower or any Subsidiary asiefGlosing Date and neither the Borrower nor anysliary has suffered a
strikes, walkouts, work stoppages or other matéatadr difficulty in the five years preceding théo€ing Date.

6.19 Business Locations; Taxpayer ldentifmatNumber, Etc

Set forth on_Schedule 6.19 are the location of the chief executive office, Ut8x payer identification number ¢
organizational identification number of each Loartl? as of the Closing Date. The exact legal nantesdate of organization
each Loan Party is as set forth on the signhatugepaereto. Except as set forth on Schedule @ 1%0 Loan Party has duri
the five years preceding the Closing Date (i) cleahigs legal name, (ii) changed its state of orgaiion, or (iii) been party to
merger, consolidation or other change in structure.

ARTICLE VII

AFFIRMATIVE COVENANTS

So long as the Lender shall have any Commitrhereunder, any Obligation hereunder shall rernajmaid or unsatisfied
any Letter of Credit shall remain outstanding, Baegrower shall and (except in the case of Sectibifsl , 7.02and 7.11 ) shal
cause each Subsidiary to:

7 .01 Financial Statements

Deliver to the Lender, in form and detail satistagtto the Lender:

(a) as soon as available, but in any event withirety days after the end of each fiscal yeahefBorrower,
consolidated balance sheet of the Borrower andSitbsidiaries as at the end of such fiscal year, thedrelate
consolidated statements of income or operatioremeslolders' equity and cash flows for such fiseary setting forth |
each case in comparative form the figures for ttewipus fiscal year, all in reasonable detail areppred in accordan
with GAAP, audited and accompanied by a report apithion of a registered independent public accagnfirm of
nationally recognized standing reasonably acceptablthe Lender, which report and opinion shallgvepared i
accordance with the standards of the Public Compsegounting Oversight Board (United States) andllshat be
subject to any “going concermt like qualification or exception or any qualifican or exception as to the scope of ¢
audit; and
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7.02

(b ) as soon as available, but in any evenhiwiforty-five days after the end of each of thestfithreefiscal
guarters of each fiscal year of the Borrower,gigonsolidated balance sheet of the Borrower an8ubsidiaries as at
end of such fiscal quarter, setting forth in conapige form the figures for the immediately precegfiscal year end ai
(i ) and the related consolidated statements of inconmperations and cash flows for such fiscal quaated for th
portion of the Borrower's fiscal year then endeettisg forth in each case in comparative form tlgures for th
corresponding fiscal quarter of the previous fisgsdhr and the corresponding portion of the previtgmal year, in th
case of both (i) and (ii) in reasonable detail aadified by the chief executive officer, chiefdincial officer, treasurer
corporate controller of the Borrower as fairly mmeting in all material respects the financial cdiodi, results ¢
operations and cash flows of the Borrower and iss&liaries in accordance with GAAP, subject onlywormal yeaenc
audit adjustments and the absence of footnotes.

As to any information contained in materials fuh@d pursuant to Section 7.02(dhe Borrower shall not be separa
required to furnish such information under clauggdr (b) above, but the foregoing shall not balénogation of th
obligation of the Borrower to furnish the infornmti and materials described in clauses (a) andkdbyeaat the time
specified therein.

Certificates; Other Information

Deliver to the Lender, in form and detail satistagtto the Lender:

(@) (i) concurrently with the delivery tife financial statements referred to in Sectiafd(a)and (b),
duly completed Compliance Certificate signed by ¢h&f executive officer, chief financial officereasurer ¢
corporate controller of the Borrower; and

(i ) within 20 days after the end of each calendar month, a icattf signed by the chief execut
officer, chief financial officer, treasurer or comate controller of the Borroweand demonstrating compliar
with Section 8.11(dYUnrestricted Cash and Cash Equivalents) as ofetiek of the immediately preced
calendar month, together with account statemermipating such demonstration;

(b) by no later than 45 days after the end ohdisral year of the Borrower, beginning with thiscél yea
ending April 30, 2010, an annual business plankantbet of the Borrower and its Subsidiaries coirtginamong othe
things, projected financial statements for eachtguaf the next fiscal year,

(c) promptly after the same are sent or filedapplicable, copies of each annual report, proxyirmancia
statement or other report or communication senbrbgn behalf of the Borrower to the equityholdefshe Borrower ¢
any Subsidiary, and copies of all annual, quartang current reports and registration statementshathe Borrower ¢
any Subsidiary may file or be required to file witte SEC under Section 13 or 15(d) of the SecarHrchange Act «
1934, in each case to the extent not otherwiseinedjto be delivered to the Lender pursuant hereto;
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(d ) if the Performance Date has not occurmithin twenty days after the end of each calendar mon
Borrowing Base Certificate prepared as of the énsbioh calendar month, together with an aging repbthe Account
and an Inventory report in each case as of theoésdch calendar month, and such other suppontifggrnation as me
be requested by the Lender;

(e ) promptly after any request by the Lender,iespof any detailed audit reports, managementrietta
recommendations submitted to the board of diredmrshe audit committee of the board of directafshhe Borrower b
independent accountants in connection with the @wtsoor books of the Borrower or any Subsidiaryamy audit of an
of them;

(f) promptly, and in any event within five BuséseDays after receipt thereof by the Borrower gr @ubsidiary
copies of each notice or other correspondenceveddiom the SEC (or comparable agency in any egple nond.S.
jurisdiction) concerning any investigation or pddsiinvestigation or other inquiry by such agenegarding financial «
other operational results of the Borrower or anp<diary; and

(g) within a reasonable period of time after suequest, such additional information regarding blsines:
financial or corporate affairs of the Borrower aryeSubsidiary, or compliance with the terms of tlo@n Documents, :
the Lender may from time to time reasonably request

Documents required to be delivered pursuant toi@e@t01(a)or (b) or Section 7.02(cfto the extent any such docume
are included in materials otherwise filed with tBEC) may be delivered electronically and if sodskd, shall be deemed
have been delivered on the date (i) on which theed®eer posts such documents, or provides a linketioeon the Borrowel
website on the Internet at the website addressdlisin_Schedule 10.02or (ii) on which such documents are posted or
Borrower's behalf on an Internet or intranet wef)sit any, to which the Lender has access (whetheommercial, thirgparty
website or whether sponsored by the Lender); peailat: (i) the Borrower shall deliver paper copiésach documents to t
Lender if the Lender so requests and (ii) the Beawoshall notify the Lender (by telecopier or etenic mail) of the posting
any such documents and provide to the Lender bstreleic mail electronic versions_(_i.e.soft copies) of such documel
Notwithstanding anything to the contrary contairedtein, in every instance the Borrower shall beuiregl to provide pap
copies of the Compliance Certificates required bgt®n 7.02(ajo the Lender.

7.03 Notices

(a) Promptly after a Responsible Officer of a hdarty obtains knowledge thereof, notify the Lemafethe occurrenc
of any Default.

(b) Promptly after a Responsible Officer of a hdarty obtains knowledge thereof, notify the Lenafeany matter th.
has resulted or could reasonably be expected it iesa Material Adverse Effect.

(c) Promptly notify the Lender of any materialacige in accounting policies or financial reportimgctices by tr
Borrower or any Subsidiary.

Each notice pursuant to this Section 79ball be accompanied by a statement of a Respen@ifficer of the Borrowe
setting forth details of the occurrence referreth&rein and stating what action the Borrower la&ken and proposes to take v
respect thereto. Each notice pursuant to Secti@B(d@)shall describe with particularity any and all pisiens of this Agreeme
and any other Loan Document that have been breached
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7.04 Payment of Taxes

Pay and discharge, as the same shall become dugagalle, all its material tax liabilities, asseesis and governmen
charges or levies upon it or its properties or sssmless the same are being contested in gottdifgiappropriate proceedir
diligently conducted and adequate reserves in deome with GAAP are being maintained by the Bormoaresuch Subsidiary.

7 .05 Preservation of Existence, Etc.

(a) Preserve, renew and maintain in full forod effect its legal existence under the Lawhefjtirisdiction of its
organization except in a transaction permitted &gtisn 8.04or 8.05.

(b) Preserve, renew and maintain in full foace effect its good standing under the Laws ofudhiediction of its
organization except in a transaction permitted égtiSn 8.04or 8.05.

(c) Take all reasonable action to maintain ghts, privileges, permits, licenses and franchiszsessary or desirable
the normal conduct of its business, except to tktent that the failure to do so could not reasopdi® expected to have
Material Adverse Effect.

(d) Preserve or renew all of its IP Rightg ttonpreservation of which could reasonably be expettidthve a Materi
Adverse Effect.

7 .06 Maintenance of Properties

Maintain, preserve and protect all of its matepiadperties and equipment necessary in the operafida business in got
working order and condition, ordinary wear and &ecepted, except to the extent that the failuotgo could not reasonably
expected to have a Material Adverse Effect.

7 .07 Maintenance of Insurance

(@) Maintain in full force and effect imamce with financially sound and reputable insueacempanies not Affiliates of t
Borrower (unless such insurance companies are dkéonbe Affiliates of the Borrower solely becaudettteir ownership ¢
Equity Interests in the Borrower), in such amoumtith such deductibles and covering such risksrascastomarily carried |
companies engaged in similar businesses and owsimdar properties in localities where the Borrowar the applicabl
Subsidiary operates.

(b) Cause the Lender to be named as lagsepor mortgagee, as its interest may appearoraadditional insured wi
respect to any such insurance providing coveragespect of any Collateral, and cause each prowtleny such insurance
agree, by endorsement upon the policy or poligeged by it or by independent instruments furnidioetthe Lender, that it w
give the Lender thirty days prior written noticedre any such policy or policies shall be alteredanceled.

7 .08 Compliance with Laws

Comply with the requirements of all Laws and alilens, writs, injunctions and decrees applicabli¢ ¢o to its business
property, except in such instances in which (ahgeguirement of Law or order, writ, injunction @ecree is being contestec
good faith by appropriate proceedings diligentiynadacted; or (b) the failure to comply therewith kkbumot reasonably |
expected to have a Material Adverse Effect.
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7 .09 Books and Records

Maintain proper books of record and account, inclwtull, true and correct entries in conformity WiBAAP consistentl
applied shall be made of all financial transacti@ms matters involving the assets and businesh@fBorrower or suc
Subsidiary, as the case may be, except to the tettterfailure to do so could not reasonably be etqubto have a Mater
Adverse Effect.

7 .10 Inspection Rights

(@ Permit representatives and independent ccionsof the Lender to visit and inspect any ofpitsperties, to examine
corporate, financial and operating records, andenwpies thereof or abstracts therefrom, and tudssits affairs, finances &
accounts with its directors, officers, and indemaridoublic accountants (collectively, a “ Field Bx8), all at the expense of t
Lender and at such reasonable times during norosihbss hours and as often as may be reasonalitgdjagpon reasonat
advance notice to the Borrower; providedowever, that (i )if prior to the Performance Date the average daihount of th
Total Revolving Outstandings exceeds $10 milliondoconsecutive 90 day period, the Len@®rany of its representatives
independent contractors) may conduct a Field Exatimeaexpense of the Borrower during normal busirresirs upon reasona
advance notice to the Borrowgarovided that the Lender may not conduct more tlam Field Exams in any fiscal year of
Borrower pursuant to this clause (i)) and (iwhen an Event of Default exists the Lender (or ahyits representatives
independent contractors) may conduct Field Exatrthe expense of the Borrower at any time durioigmal business hours &
without advance notice.

(b) If requested by the Lender in its sole disore permit the Lender and its representativegnugeasonable advar
notice to the Borrower, to conduct an audit of @wlateral at the expense of the Borrower one tilmeng each fiscal year of t
Borrower.

7 .11 Use of Proceeds

Use the proceeds of the Credit Extensions (a)nanite working capital, capital expenditures anckrotawful corporat
purposes, and (b) to refinance certain existinglneldness, providdatiat in no event shall the proceeds of the Crexliesion
be used in contravention of any Law or of any LBartument.

7 .12 Additional Subsidiaries.

Within thirty (30) days after the acquisition orfization of any Domestic Subsidiary, cause suchdpets (i) become
Guarantor by executing and delivering to the Leraddoinder Agreement or such other documents alsathéer shall reasonat
deem appropriate for such purpose and (ii) uponréggiest of the Lendeén its sole discretion, deliver to the Lender ¢
Organization Documents, resolutions and favorapiaions of counsel, all in form, content and scopa&sonably satisfactory
the Lender.

7.13 Pledged Assets

Cause all Accounts of any Loan Party, all @Hdaper evidencing such Accounts, all Instrumeridencing such Accoun
all Inventory of any Loan Party, all Documents tiglg to such Inventory, all Supporting Obligaticsigpporting the payment
performance of any Account, Chattel Paper, Docunmninstrument that constitutes Collaterahd all Accessions and
Proceeds of any and all of the foregoing to beexttbgt all times to first priority and perfectecehs in favor of the Lender
secure the Obligations pursuant to the terms andittions of the Collateral Documents, subject i ease to Permitted Liens.
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ARTICLE VI
NEGATIVE COVENANTS

So long as the Lender shall have any Commitrhereunder, any Obligation hereunder shall reraajpaid or unsatisfied,
any Letter of Credit shall remain outstanding, mah Party shall, nor shall it permit any Subsidiaydirectly or indirectly:

8.01 Liens.



Create, incur, assume or suffer to exist any Lippnuany of its property, assets or revenues, whatbe/ owned ¢
hereafter acquired, other than the following:

(a) Liens pursuant to any Loan Document;

(b) Liens existing on the Closing Date antelison Schedule 8.0dnd any renewals, refinancings or extens
thereof, providedhat additional property is not made subject theret

(c) Liens (other than Liens imposed under ERI8k)taxes, assessments or governmental chargeviesInc
yet due or which are being contested in good faitd by appropriate proceedings diligently conducte@dequat
reserves with respect thereto are maintained obdbé&s of the applicable Person in accordance GAAP;

(d) statutory Liens of landlords and Liens ofrias, warehousemen, mechanics, materialmen arglistgant
other Liens imposed by law or pursuant to custormasgrvations or retentions of title arising in thrdinary course
business, providethat such Liens secure only amounts not yet duepageble or, if due and payable, are unfiled ar
other action has been taken to enforce such Liensuoh Liens are being contested in good faith pgrapriate
proceedings for which adequate reserves deterninaccordance with GAAP have been established,;

(e ) pledges or deposits in the ordinary coursebaginess in connection with workers' compens:
unemployment insurance and other social securifigliEtion, other than any Lien imposed by ERISAJ deposits in tr
ordinary course of business securing liability irmsice carriers under insurance or self-insuran@mgements;

(f) deposits to secure the performance of bidslet contracts and leases (other than Indebtedrstatiyton
obligations, surety and appeal bonds, performarnceld and other obligations of a like nature inadiiire the ordinar
course of business;

(g) easements, rights-efy, restrictions and other similar encumbrancésctihg real property which do r
materially detract from the value of the propenmpject thereto or materially interfere with the ioaty conduct of th
business of the applicable Person;

(h) Liens securing judgments for the payment amey (or appeal or other surety bonds relating ucr
judgments) not constituting an Event of Default en8ection 9.01(h)
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8.02

(i) Liens securing Indebtedness permitted ui@bxtion 8.03(e) providedthat (i) such Liens do not at any ti
encumber any property other than the property firdrby such Indebtedness and (ii) such Liens ataskich proper
concurrently with or within ninety days after thegaisition thereof;

(i) leases or subleasgsanted to others not interfering in any matergspect with the business of the Borro
or any Subsidiary;

(k) any interestf title of a lessor under, and Liens arising froi@C financing statements (or equivalent filir
registrations or agreements in foreign jurisdictiorelating to, leases permitted by this Agreement;

(') Liens deemed to exist in connection wittvdstments in repurchase agreements permitted (Beteior
8.02;

(m ) Liens on specific fixed assets acquiredairPermitted Acquisition, providethat such Liens were
existence at the time of such Permitted Acquisjtion

(n) normal and customarights of setoff or similar rights or remedies wittspect to deposit accounts or o
funds in favor of banks or other depository ingiitns;

(o) Liens of a collection bank arising undarcton 4210 of the Uniform Commercial Code on items in
course of collection; and

(p ) Liens not contemplated in the foregoinguses, providedhat (i ) the aggregate outstanding princ
amount of Indebtedness secured thereby shall rastyatime exceed the Threshold Amount and ifid Default shall exi:
at the time of the creation, incurrence or assumnptf such Lien (or would result from the creatiégmgurrence ¢
assumption of such Lien).

Investments

Make any Investments, except:

(@) Investments in the form of cash or Cashigjents;
(b) Investments existing on the Closing Datée bsted on Schedule 8.02
(c) advances or loans to employees of thed®aar or any Subsidiary made in the ordinary coofdeusiness;

(d) Investments in any Person that is a LoartyPprior to giving effect to such Investment, yiced that in the
case of a loan or advance from a Foreign Subsidigryguch loan or advance shall be subordinated to thig&ions in
manner and to an extent reasonably acceptable toaihder and (ii ) such loan or advance shall egbiepaid unless (A
after giving effect thereto, the Loan Parties wooddin compliance with the financial covenantsfegh in Section 8.1
on a Pro Forma Basis and (B ) no Default exissutth Investment;

(e) Investments by any Subsidiary that issnbban Party in any other Subsidiary that is nbban Party;
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8 .03

(f) Investments consisting of extensions of drizdthe nature of accounts receivable or notesiveble arisin
from the grant of trade credit in the ordinary cmuf business, and Investments received in setiisfaor partie
satisfaction thereof from financially troubled agod debtors to the extent reasonably necessarydar do prevent ¢
limit loss;

(g) Guarantees permitted by Section §.03
(h) Permitted Acquisitions;

(i) Investments received in connattivith Dispositions permitted under Section 8.@%d
(i) Investments not contemplated in the foregailagises in an aggregate amount not to exceedhiesold Amour
at any one time outstanding.

Indebtedness

Create, incur, assume or suffer to exist any Irefiess, except:

(a) Indebtedness under the Loan Documents;

(b) Indebtedness set forth in Schedule 8B® renewals, refinancings and extensions thepeo¥jidedthat the
amount of such Indebtedness is not increased dtniigeof such renewal, refinancing or extensioneg@tdy an amou
equal to a reasonable premium or other reasonatdeiat paid, and fees and expenses reasonably éuglinrconnectic
with such renewal, refinancing or extension andahyamount equal to any existing commitments urzetlithereund:
and (ii) the material terms taken as a whole ohsemewal, refinancing or extension are not mdtgriass favorable t
the Borrower and its Subsidiaries than the termbt®indebtedness being renewed, refinanced ondsth;

(c) intercompany Indebtedness permitted uSeetion 8.02

(d ) obligations (contingent or otherwise) &rig or arising under any Swap Contract, providieat (i) sucl
obligations are (or were) entered into by such éteris the ordinary course of business for the psepof directl
mitigating risks associated with liabilities, contments, investments, assets, or property held asormably anticipate
by such Person, or changes in the value of seesiigsued by such Person, and not for purposgseotigtion or taking
“market view;” and (ii) such Swap Contract does ootain any provision exonerating the raefaulting party from it
obligation to make payments on outstanding traiwagto the defaulting party;

(e ) purchase money Indebtedness (including otitiga in respect of Capital Leases or Syntheticsks
hereafter incurred to finance the purchase of fixgskts, and renewals, refinancings and extengiensof;

(f) Subordinated Indebtedness;

() Indebtedness incurred in connection withth{® Hardy County, West Virginia, Humboldt, Tennesaed/o
Monticello, Kentucky facilities to effect favorabtax treatment and/or (ii) low interest financingyided as an incenti
to Borrower to locate a facility in any jurisdictip
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(h) Indebtedness not contemplated in the forggolauses in an aggregate principal amount nok¢eed th
Threshold Amount at any one time outstanding; and

(i) Guarantees with respect to Indebtednessifted under this Section 8.03

8.04 Fundamental Changes

Merge, dissolve, liquidate or consolidate withmoianother Person, except teatlong as no Default exists or would re
therefrom, (a) the Borrower may merge or consafideith any of its Subsidiaries provided that tharBwer is the continuing
surviving Person, (b) any Subsidiary may mergeamsolidate with any other Subsidiary provided tlifas, Loan Party is a pat
to such transaction, the continuing or survivingsea is a Loan Party, (c) subject to clause (avepthe Borrower or at
Subsidiary may merge with any other Person in cotime with a Permitted Acquisition and (dhy Subsidiary may dissoh
liquidate or wind up its affairs at any time prosdithat such dissolution, liquidation or winding, @ applicable, could r
reasonably be expected to have a Material Adveifeet=

8 .05 Dispositions

Make any Disposition unless (asyich transaction does not involve a sale or otisgodition of receivables other tf
receivables owned by or attributable to other priypeoncurrently being disposed of in a transactitmerwise permitted unc
this Section 805 and (b ) aftegiving effect thereto the aggregate net book valuall of the assets sold or otherwise dispost
by the Borrower and its Subsidiaries in all suadnsactions in any fiscal year of the Borrowall not exceed the Thresh
Amount.

8 .06 Restricted Payments

Declare or make, directly or indirectly, any Reged Payment, or incur any obligation (contingenbiherwise) to do s
except that:

(a) each Subsidiary may make Restricted Paymfiersons that own Equity Interests in such Susi
ratably according to their respective holdingshef type of Equity Interest in respect of which s&gstricted Payment
being made;

(b) the Borrower and each Subsidiary may decae make dividend payments or other distributioagaple
solely in common Equity Interests of such Perso; a

(c) the Borrower may declare and make Restti®tayments so long as:

(i) no Default exists immediately prior to or vaduexist immediately after giving effect to st
Restricted Payment;

(i ) after giving effect to such Restricted Paymem a Pro Forma Basis the Loan Parties would
compliance with the financial covenants_ in Secioril as of the end of the period of the four fiscal dgema
most recently ended for which the Borrower hasveedid financial statements pursuant to Section(@)@t (b) ;

(i) Revolving Loans shall not be used ditgdr indirectly to fund such Restricted Paymeairs
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(iv) if such Restricted Payment is made priorh® Performance Date, the aggregate amount ol
Restricted Payments made in any fiscal quarten@Borrower shall not exceed $1,400,000.

8 .07 Change in Nature of Business

Engage in any material line of business substdytiifferent from those lines of business condudigdhe Borrower ar
its Subsidiaries on the Closing Date or any busisedstantially related or incidental thereto.

8 .08 Transactions with Affiliates and Insisle

Enter into or permit to exist any transaction aieseof transactions with any officer, director Affiliate of such Persc
other than (a) advances of working capital to angri Party, (b) transfers of cash and assets th.eay Party, (c)ntercompan
transactions expressly permitted by Section 8 82ction 8.03 Section 8.04 Section 8.0%r Section 8.06 (d) transactions liste
on Schedule 808 , (e) compensation and reimbursement of expenseasfickrs and directors and (Bxcept as otherwi
specifically limited in this Agreement, other tragtions which are entered into in the ordinary seuwf such Person's busir
on terms and conditions substantially as favorablsuch Person as would be obtainable by it in mparable armgengtt
transaction with a Person other than an officegador or Affiliate.

8 .09 Burdensome Agreements

Enter into, or permit to exist, any Contractual i@&tion that (a) encumbers or restricts the abdityany such Person to
make Restricted Payments to any Loan Party, (i) iy Indebtedness or other obligation owed to lamgn Party, (iii) mak
loans or advances to any Loan Party, (iv) tranafer of its property to any Loan Party, (v) pledgegdroperty pursuant to t
Loan Documents or any renewals, refinancings, exgbs, refundings or extension thereof or (vi) achd.oan Party pursuant
the Loan Documents or any renewals, refinancingshanges, refundings or extension thereof, exdapte§pect of any of t
matters referred to in clauses (#)-above) for (1) this Agreement and the other.@mcuments, (2) any document or instrur
governing Indebtedness incurred pursuant to Se&id8(e), providedthat any such restriction contained therein relatdyg tc
the asset or assets constructed or acquired inection therewith, (3) any Permitted Lien or any wlment or instrume
governing any Permitted Lien, providéuat any such restriction contained therein relatdy to the asset or assets subje
such Permitted Lien or (4) customary restrictiond aonditions contained in any agreement relatinthé sale of any prope
permitted under Section 8.@&nding the consummation of such sale, or (b) requhe grant of any security for any obligatic
such property is given as security for the Obligasi

8.10 Use of Proceeds

Use the proceeds of any Credit Extension, whethegcilly or indirectly, and whether immediately, identally o
ultimately, to purchase or carry margin stock (Wwitthe meaning of Regulation U of the FRB) or téeexi credit to others for t
purpose of purchasing or carrying margin stocloaefund indebtedness originally incurred for spahpose.

8.11 Financial Covenants

(a) _Consolidated Tangible Net WortRermit Consolidated Tangible Net Worth as oféhd of any fiscal quarter of t
Borrower to be less than $150.0 million.
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(b) _Consolidated Leverage Rati®ermit the Consolidated Leverage Ratio as ofetie of any fiscal quarter of t
Borrower set forth below to be greater than thirset forth below:

Fiscal Quarter End Maximum Consolidated
Leverage Rati
April 30, 2009 2.25:1.0
July 31, 200¢ 2.25:1.0
October 31, 200 2.25:1.0
January 31, 201 2.25:1.0
April 30, 2010 4.00:1.0
July 31, 201( 4.00:1.0
October 31, 201 4.00:1.0
January 31, 201 3.50:1.0
April 30, 2011 3.00:1.0
July 31, 2011 3.00:1.0
October 31, 201 3.00:1.0
January 31, 2012 and each fiscal quarter end 2.25:1.0
thereaftel

providedthat, notwithstanding the foregoing, for each fisgaarter of the Borrower ending on and after
Performance Date, the Consolidated Leverage Ratiaf ¢he end of such fiscal quarter shall not Eatgr tha
2.25:1.0.

(c) Consolidated Fixed Charge Coverage Ra®ermit the Consolidated Fixed Charge Coverag®Ratof the end
any fiscal quarter of the Borrower to be less tfignfor each fiscal quarter ending during the periothoeencing with the fisc
quarter ending April 30, 2009 and ending with tisedl quarter ending October 31, 2011, 1.50:1.0(&@ndfor the fiscal quarte
ending January 31, 2012 and each fiscal quarténgrnhereafter, 2.00:1.0; providdidat, notwithstanding the foregoing, for e
fiscal quarter of the Borrower ending on and affter Performance Date, the Consolidated Fixed Ch@oyerage Ratio as of 1
end of such fiscal quarter shall not be less th8:2.0.

(d) Unrestricted Cash and Cash Equivalefsrmit the Unrestricted Cash and Cash Equivakengy time to be le
than (i ) prior to the Performance Date, $35 milland (ii ) on and after the Performance Date, i§iilon.

8.12 Subordinated Indebtedness

(@) Amend or modify any Subordinated Indebtedriessch amendment or modification would add orrdeany tern
in a manner adverse to the Borrower or any Subsidiacluding, without limitation, any amendment miodification that woul
shorten the final maturity or average life to mayuor require any payment to be made sooner thiginally scheduled ¢
increase the interest rate applicable thereto).

(b ) Make (or give any notice with respect to) aroluntary or optional payment or prepayment oreragtion o
acquisition for value of (including without limiiah, by way of depositing money or securities wile trustee with respe
thereto before due for the purpose of paying whes),defund, refinance or exchange any Subordinatebtedness.
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(c) Make any payment of principal or interest amy Subordinated Indebtedness in violation of thbosdinatiol
provisions of such Subordinated Indebtedness.

8.13 Organization Documents; Fiscal YeagdldName, State of Formation and Form of Entity

(a) Amend, modify or change its OrganizatioscDments in a manner adverse to the Lender.
(b) Change its fiscal year.

(c) Without providing ten (10) days prior writterotice to the Lender, change its name, state ofidton or form ¢
organization.

8.14 Ownership of Subsidiaries

Notwithstanding any other provisions of this Agrestnto the contrary, (a) permit any Person (othantthe Borrower t
any Wholly Owned Subsidiary) to own any Equity het&ts of any Subsidiary, except to qualify direstarthere required |
applicable law or to satisfy other requirementsapplicable law with respect to the ownership of iBginterests of Foreic
Subsidiaries, or (b) permit any Subsidiary to issubave outstanding any shares of preferred Edpigrests.

ARTICLE IX

EVENTS OF DEFAULT AND REMEDIES

9.01 Events of Defaul

Any of the following shall constitute an Event oéfault:

@) NonPayment. Any Loan Party fails to pay (i) when and as regdito be paid herein, any amoun
principal of any Loan or any L/C Obligation, or)@ivithin five Business Days after the same becodues any interest «
any Loan or on any L/C Obligation, or any fee deeelinder, or (iii) within seven Business Days dtfiier same becom
due, any other amount payable hereunder or ungeother Loan Document; or

(b) _Specific Covenants

(i) Any Loan Party fails to perform or observeydarm, covenant or agreement contained in ai
Section 7.0Jr 7.02and such failure continues for five Business Days;

(i ) Any Loan Party fails to perform or observey aarm, covenant or agreement contained in ai
Section 7.03(a) 7.05(a), 7.100r 7.110r Article VIII (subject to, with respect to Section 8.11(d), usthe Curt
Right); or

(c) _Other DefaultsAny Loan Party fails to perform or observe anlgastcovenant or agreement (not spec
in subsection (a) or (b) above) contained in angrL®ocument on its part to be performed or obsearetisuch failur
continues for thirty days after a Responsible @iffiof any Loan Party receives notice of such failor otherwis
acquires knowledge of such failure; or
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(d) Representations and Warrantiény representation, warranty, certification oatetment of fact made
deemed made by or on behalf of the Borrower or @thgr Loan Party herein, in any other Loan Documenin an
document delivered in connection herewith or thétewhall be incorrect in any material respect wheade or deemq
made; or

(e) Crosefault . (i ) The Borrower or any Subsidiary fails to make anyment when due (whether
scheduled maturity, required prepayment, accetaratiemand, or otherwise) in respect of any Maténidebtednes
(ii ) the Borrower or any Subsidiary fails to observgerform any other agreement or condition relatm@ny Materie
Indebtedness or contained in any instrument oreagemt evidencing, securing or relating theretoamy other evel
occurs, the effect of which default or other evisrto cause, or to permit the holder or holdersuath Indebtedness (o
trustee or agent on behalf of such holder or heldér cause, with the giving of notice if requiredich Materic
Indebtedness to be demanded or to become duelw tepurchased, prepaid, defeased or redeemedn@iitally o
otherwise), or an offer to repurchase, prepay,atefer redeem such Material Indebtedness to be,medeto its state
maturity; or (iii ) there occurs under any Swap Contract an Early Textioin Date (as defined in such Swap Cont
resulting from (A) any event of default under suglvap Contract as to which the Borrower or any Sliasi is the
Defaulting Party (as defined in such Swap Contract]B) any Termination Event (as so defined) unsiech Swa
Contract as to which the Borrower or any Subsidiargn Affected Party (as so defined) and, in eitheent, the Swe
Termination Value owed by the Borrower or such &libsy as a result thereof is greater than the ot Amount; or

(f) Insolvency Proceedings, Efthe Borrower or any Subsidiary institutes or conséa the institution of ar
proceeding under any Debtor Relief Law, or makeassignment for the benefit of creditors; or appfir or consents
the appointment of any receiver, trustee, custqdianservator, liquidator, rehabilitator or simitzficer for it or for al
or any material part of its property; or any reegjvtrustee, custodian, conservator, liquidatdnabditator or simila
officer is appointed without the application or sent of such Person and the appointment continodsaharged ¢
unstayed for sixty calendar days; or any proceedimder any Debtor Relief Law relating to any suensBn or to all ¢
any material part of its property is instituted vaitit the consent of such Person and continuesmissied or unstayed f
sixty calendar days, or an order for relief is estlein any such proceeding; or

(g) _Inability to Pay Debts; Attachmen() The Borrower or any Subsidiary becomes unabladmits in writin
its inability or fails generally to pay its debts they become due, or (ii) any writ or warrant tdehment or execution
similar process is issued or levied against athmy material part of the property of any such Pemsad is not release
vacated or fully bonded within thirty days aftey issue or levy; or

(h) _JudgmentsThere is entered against the Borrower or any ifligrg (i) during any twelvenonth period or
or more final judgments or orders for the paymdnhoney in an aggregate amount (as to all suchmeads or order.
exceeding the Threshold Amount (to the extent woeoed by independent thiggharty insurance as to which the ins
has been notified of the claim and does not dispaterage), or (ii) any one or more nmonetary final judgments tt
have, or could reasonably be expected to have arlbAdverse Effect and, in either case, (A) ecéonent proceedin
are commenced by any creditor upon such judgmentder, or (B) there is a period of thirty conségitdays durin
which such judgment is not vacated or a stay obmeiment of such judgment, by reason of a pendpuea o
otherwise, is not in effect; or
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9.02

(i) ERISA. (i) An ERISA Event occurs with respect to a PendPlan or Multiemployer Plan whidgither (A’
prior to January 1, 2008 has resulted or couldamasly be expected to result in an accumulatedifigndeficiency unde
Section 412(a) of the Internal Revenue Code (a$iepfo years prior to January 1, 2008) in an aggte amount |
excess of the Threshold Amount or (B) after Decan®de 2007 has resulted in a Pension Plan fundiaiys becomin
“at-risk” within the meaning of Section 430 of the InternalvBnue Code, or (ii) the Borrower or any ERISA Hdfie
fails to pay when due, after the expiration of applicable grace period, any installment paymenh wespect to i
withdrawal liability under Section 4201 of ERISAder a Multiemployer Plan in an aggregate amourexicess of tr
Threshold Amount; or

(i) Invalidity of Loan DocumentsAny Loan Document, at any time after its exeautémd delivery and for al
reason other than as expressly permitted hereuwnrdbereunder or satisfaction in full of all thelightions, ceases to
in full force and effect; or any Loan Party or asther Person contests in any manner the validignéorceability of an
Loan Document; or any Loan Party denies that itdrasor further liability or obligation under anyan Document, «
purports to revoke, terminate or rescind any Loacnent; or

(k) _Change of ControlThere occurs any Change of Control; or

() Subordinated Debt Documentatiohhe subordination provisions of the documentsl@vting or governir
any Subordinated Indebtedness shall, in whole grairi, terminate, cease to be effective or ceadeettegally valic
binding and enforceable against any holder of Sudbordinated Indebtedness.

Remedies Upon Event of Default

If any Event of Default occurs and is continuirftg tender may take any or all of the following aot:

(a) declare its commitment to make Loans and Ofedit Extensions to be terminated, whereupon
commitment shall be terminated;

(b) declare the unpaid principal amount of alistanding Loans, all interest accrued and unpadethn, and €
other amounts owing or payable hereunder or undgradher Loan Document to be immediately due anghbple
without presentment, demand, protest or other aotit any kind, all of which are hereby expresslyived by the
Borrower;

(c) require that the Borrower Cash Collaterattze L/C Obligations (in an amount equal to the tBenstandin
Amount thereof); and

(d) exercise all rights and remedies availablié under the Loan Documents;
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provided, however, that upon the occurrence of an actual or deem&g ef an order for relief with respect to the Buwel

under the Bankruptcy Code of the United States,othleyation of the Lender to make Loans and L/CdRr&xtensions she
automatically terminate, the unpaid principal anmafrall outstanding Loans and all interest andeottmounts as aforesaid s
automatically become due and payable, and the atiwig of the Borrower to Cash Collateralize the Id8ligations as afores:
shall automatically become effective, in each aaisieout further act of the Lender.

9.03 Right to Cure Minimum Liquidity

In the event that the Loan Parties breachi@e8t11(d) at any time, the Borrower shall hawe tiight to cure such breach (
“ Cure Right”) within three (3) Business Days following a RespblesiOfficer of the Borrower obtaining actual knoddge o
such breach.

9.04 Application of Funds

After the exercise of remedies provided for in 88rB.02(or after the Loans have automatically become imately due
and payable and the L/C Obligations have automtib@en required to be Cash Collateralized asf@h in the proviso t
Section 9.02, any amounts received on account of the Obligatghall be applied by the Lender in the orderrdateed by th
Lender in its sole discretion.

ARTICLE X

MISCELLANEOUS
10 .01 Amendments, Etc

No amendment or waiver of any provision of this égmnent or any other Loan Document, and no conseryt departui
by the Lender or any Loan Party therefrom, shalkeffective unless in writing signed by the Lendad dhe applicable Lo:
Party, and each such waiver or consent shall eet®fe only in the specific instance and for thedfic purpose for which give

10 .02 Notices; Effectiveness; Electronic Qumications

@) Notices Generally Except in the case of notices and other commtinita expressly permitted hereunder tc
given by telephone (and except as provided in satisse(b) below), all notices and other communigasi provided for herein
any Person shall be in writing and shall be detiddny hand or overnight courier service, maileatéstified or registered mail
sent by telecopier to the address or telecopierbmunspecified for such Person on Schedule 10.88 notices and othi
communications expressly permitted hereunder tgiben to any Person by telephone shall be madbeadelephone numkt
specified for such Person on Schedule 10.02

Notices sent by hand or overnight courier servizgemailed by certified or registered mail, shalldeemed to have be
given when received; notices sent by telecopiell fflsadeemed to have been given when sent (exbept if not sent durir
normal business hours for the recipient, shall @ented to have been given at the opening of busoresise next business ¢
for the recipient). Notices delivered through elenic communications to the extent provided in sakisn (b) below, shall |
effective as provided in such subsection (b).

(b) Electronic CommunicationsThe Lender or the Borrower may, in its discretiagree to accept notices and o
communications to it hereunder by electronic comications pursuant to procedures approved by itvidea that approval ¢
such procedures may be limited to particular nstmecommunications.

Unless the Lender otherwise prescribes, (i) notared other communications sent to amai address shall be deen
received upon the sender's receipt of an acknowledgt from the intended recipient (such as by th&fn receipt requested”
function, as available, return e-mail or other teritacknowledgement), providétht if such notice or other communication is
sent during the normal business hours of the rectpisuch notice or communication shall be deeroduave been sent at
opening of business on the next business day #rdbipient, and (ii) notices or communicationstpdgo an Internet or intrar
website shall be deemed received upon the deenoeipteby the intended recipient at itavail address as described in
foregoing clause (i) of notification that such metior communication is available and identifying thebsite address therefor.
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(c) Change of Address, Etdeach of the Borrower and the Lender may charg@ddress, telecopier or teleph
number for notices and other communications hereuby notice to the other parties hereto.

(d) Reliance by the LendeiThe Lender shall be entitled to rely and act upoy @otices (including telephonic La
Notices) purportedly given by or on behalf of amyah Party even if (i) such notices were not made imanner specified here
were incomplete or were not preceded or followedahy other form of notice specified herein, or {hipe terms thereof,
understood by the recipient, varied from any conéition thereof. The Loan Parties shall indemnify tender and its Relat
Parties from all losses, costs, expenses anditiabitesulting from the reliance by such Persoreach notice purportedly giv
by or on behalf of a Loan Party. All telephonicines to and other telephonic communications withltbnder may be recorc
by the Lender, and each of the parties hereto herehsents to such recording.

10 .03 No Waiver; Cumulative Remedies

No failure by the Lender or any Loan Party to eissrcand no delay by any such Person in exercising right, remed:
power or privilege hereunder shall operate as aavdhereof; nor shall any single or partial exgeodf any right, remedy, pov
or privilege hereunder or under any other Loan Doeot preclude any other or further exercise theoedhe exercise of a
other right, remedy, power or privilege. The rightsmedies, powers and privileges herein provided provided under ea
other Loan Document are cumulative and not exctusivany rights, remedies, powers and privilegesiged by law.

10 .04 Expenses; Indemnity; and Damage Waiver

(a) _Costs and Expense$he Loan Parties shall pay (i ) all reasonableaftpocket expenses incurred by the Lel
(including the reasonable fees, charges and dismests of counsel for the Lender) in connectionhwvilie preparatio
negotiation, execution, delivery and administratiointhis Agreement and the other Loan Documentamy amendment
modifications or waivers of the provisions hereptlereof (whether or not the transactions contetepl hereby or thereby st
be consummated), (ii) all reasonable oupotket expenses incurred by the Lender in conneetith the issuance, amendmi
renewal or extension of any Letter of Credit or a®nand for payment thereunder and (iii) all oupotket expenses incuri
by the Lender (including the fees, charges andudsgiments of any counsel for the Lender) in conmeatith the enforcement
protection of its rights (A) in connection with shAgreement and the other Loan Documents, includmgights under th
Section, or (B) in connection with the Loans madéetters of Credit issued hereunder, includingsatth out-ofpocket expens:
incurred during any workout, restructuring or néggans in respect of such Loans or Letters of @red

(b) Indemnification by the Loan PartieShe Loan Parties shall indemnify the Lender aacheof its Related Parti
(each such Person being called an “ Indemritesgainst, and hold each Indemnitee harmless fromaad all losses, clain
damages, liabilities and related expenses (inctpdire reasonable fees, charges and disbursemeraayotounsel for ar
Indemnitee) incurred by any Indemnitee or assatginst any Indemnitee by any third party or by bogn Party arising out «
in connection with, or as a result of (i) the ext@mu or delivery of this Agreement, any other Ldamcument or any agreemen
instrument contemplated hereby or thereby, theopmidnce by the parties hereto of their respecti@ations hereunder
thereunder or the consummation of the transacttonsemplated hereby or thereby, (ii) any Loan dtdreof Credit or the use
proposed use of the proceeds therefrom (includimgrafusal by the Lender to honor a demand for paynunder a Letter
Credit if the documents presented in connectioi wiich demand do not strictly comply with the teohsuch Letter of Credi
(iii) any actual or alleged presence or releasdafardous Materials on or from any property ownedperated by a Loan Pa
or any of its Subsidiaries, or any Environmentahtility, or (iv) any actual or prospective clainitjgation, investigation ¢
proceeding relating to any of the foregoing, whetiesed on contract, tort or any other theory, twiebrought by a third pal
or by any Loan Party, and regardless of whetherladgmnitee is a party thereto; providéwat such indemnity shall not
available to an Indemnitee or a Related Party chdmdemnitee to the extent that such losses, sladtamages, liabilities
related expenses (x) are determined by a courboifpetent jurisdiction by final and nonappealabldgjment to have result
from the gross negligence or willful misconductsoth Indemnitee or any Related Party of such Indemr (y) result from
claim brought by the any Loan Party against annmdéee for breach in bad faith of such Indemnitedkgations hereunder
under any other Loan Document, if such Loan Paaty ¢btained a final and nonappealable judgmens ifavor on such claim
determined by a court of competent jurisdiction.
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(c) Waiver of Consequential Damages, Etcthe fullest extent permitted by applicable law,Loan Party shall asse
and each Loan Party hereby waives, any claim apaing Indemnitee, on any theory of liability, fopexial, indirec
consequential or punitive damages (as opposeddotdir actual damages) arising out of, in conoactiith, or as a result of, ti
Agreement, any other Loan Document or any agreewreinstrument contemplated hereby, the transastimmtemplated here
or thereby, any Loan or Letter of Credit or the abéhe proceeds thereof. No Indemnitee referreid subsection (b) above st
be liable for any damages arising from the use iptanded recipients of any information or othertenials distributed to sui
unintended recipients by such Indemnitee throudgréenmunications, electronic or other informatioansmission systems
connection with this Agreement or the other Loarcioents or the transactions contemplated herellyeseby other than f
direct or actual damages resulting from the grasgigence or willful misconduct of such Indemnite determined by a fir
and nonappealable judgment of a court of compégueisdiction.

(d) Payments All amounts due under this Section shall be pkyalot later than ten Business Days after der
therefor.

(e) Survival. The agreements in this Section shall survivetémmination of the Commitments and the repayn
satisfaction or discharge of all the other Obligas.

10 .05 Payments Set Aside

To the extent that any payment by or on behalfngflaoan Party is made to the Lender, or the Lerdercises its right |
setoff, and such payment or the proceeds of suclf ®& any part thereof is subsequently invalidatéeclared to be fraudulent
preferential, set aside or required (including pard to any settlement entered into by the Lenalésidiscretion) to be repaid
a trustee, receiver or any other party, in conoectiith any proceeding under any Debtor Relief Lawotherwise, then to t
extent of such recovery, the obligation or partrébé originally intended to be satisfied shall le¥ived and continued in fi
force and effect as if such payment had not beatera such setoff had not occurred.
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10 .06 Successors and Assigns.

(a) _Successors and Assigns Generdllye provisions of this Agreement and the othear®ocuments shall be bind
upon and inure to the benefit of the parties heaei thereto and their respective successors aghapermitted hereby, exc
that the Borrower may not assign or otherwise feanany of its rights or obligations hereunder leereunder without the pri
written consent of the Lender (and any other attechpssignment or transfer by any party heretd bleatull and void). Nothir
in this Agreement, expressed or implied, shall bastrued to confer upon any Person (other thanptrées hereto, the
respective successors and assigns permitted héPalygipants to the extent provided in subsecfijrof this Section and, to t
extent expressly contemplated hereby, the RelaaetieR of the Lender) any legal or equitable rigaimedy or claim under or
reason of this Agreement.

(b) _Assignments by Lendefhe Lender may at any time assign to one or raesiggnees all or a portion of its rights
obligations under this Agreement and the other Lbanuments (including all or a portion of its Coniménts and the Loans
the time owing to it), providethat (i ) the consent of the Borrowgsuch consent not to be unreasonably withheld aydd
shall be required unless (A ) an Event of Defaal$ loccurred and is continuing at the time of swsigament or (B »uct
assignment is to an Affiliate of a Lender or an Apjed Fund and (ii ) no such assignment shall béenta the Borroweor any
of the Borrower's Affiliates or Subsidiaries oramatural persor-rom and after the effective date specified in eagsignmen
the assignee thereunder shall be a party to thisekgent and, to the extent of the interest assiggeslich assignment, have
rights and obligations of a Lender under this Agreat, and the assigning Lender thereunder shathaaxtent of the intere
assigned by such assignment, be released fromlitgations under this Agreement (and, in the cdsnassignment covering
of the assigning Lender's rights and obligationdennthis Agreement, the Lender shall cease to lparty hereto but shi
continue to be entitled to the benefits of Secti8rixl, 3.04, 3.05and 10.04with respect to facts and circumstances occu
prior to the effective date of such assignmentlotdpequest, the Borrower (at its expense) shalbeeand deliver a Note to 1
assignee Lender.

(c) _ParticipationsThe Lender may at any time, without the consénbronotice to, the Borrower, sell participaticiosany
Person (other than a natural person or the Borrawany of the Borrower's Affiliates or Subsidialid€each, a “ Participafi} in
all or a portion of the Lender's rights and/or ghations under this Agreement (including all or atipo of its Commitmen:
and/or the Loans owing to it); providekat (i) the Lender's obligations under this Agreemshall remain unchanged, (ii)
Lender shall remain solely responsible to the offeeties hereto for the performance of such oliigatand (iii) the Borrowe
shall continue to deal solely and directly with thender in connection with the Lender's rights arigations under th
Agreement. Any agreement or instrument pursuanthizh the Lender sells such a participation shedvigle that theLende
shall retain the sole right to enforce this Agreetrend to approve any amendment, modification awevaof any provision ¢
this Agreement;_providethat such agreement or instrument may provide ttheat ender will not, without the consent of -
Participant, agree to any amendment, waiver orrothedification that extends or increases the Commeitt of the Lende
postpones any dated fixed by this Agreement forayment of principal, interest or fees due tolthader, reduces the princij
of, or the rate of interest specified herein, oy &pan or reduces any fees specified herein, @asss the Borrower or all
substantially all of the value of the GuararBubject to subsection (e) of this Section, the @oar agrees that each Particif
shall be entitled to the benefits of Sections 3.@104and 3.05to the same extent as if it were a Lender and legdieed it
interest by assignment pursuant to subsection f(lthi® Section. To the extent permitted by law,re&articipant also shall
entitled to the benefits of Section 10 &8though it were a Lender.

(d) _Limitation on Participant Right#\ Participant shall not be entitled to receiveg greater payment under Section 3,01
3.04 or 3.05than the Lender would have been entitled to recwite respect to the participation sold to suchtiigant, unles
the sale of the participation to such Participanhade with the Borrower's prior written consent.
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(e) _Certain Pledge3he Lender may at any time pledge or assign arggdnterest in all or any portion of its rightede
this Agreement (including under its Note, if ang)secure obligations of the Lender, including aledge or assignment to sec
obligations to a Federal Reserve Bank; provitleat no such pledge or assignment shall releasé.e¢hder from any of i
obligations hereunder or substitute any such pledgessignee for the Lender as a party hereto.

LT ”

(f)  Electronic Execution of Assignment$he words “execution,” “signed,” “signaturegihd words of like import in ai
assignment shall be deemed to include electrogitasiires or the keeping of records in electronimfaeach of which shall be
the same legal effect, validity or enforceability a manually executed signature or the use of argmsed recordkeepi
system, as the case may be, to the extent anaaisi@d for in any applicable Law, including the Eeal Electronic Signatures
Global and National Commerce Act, the New York &tatectronic Signatures and Records Act, or angragimilar state Lav
based on the Uniform Electronic Transactions Act

10 .07 Treatment of Certain Information; ddaftiality .

The Lender agrees to maintain the confidentialityhe Information (as defined below), except thabtmation may b
disclosed (a) to its Related Part{@éseing understood that the Persons to whom slisdiosure is made will be informed of
confidential nature of such Information and insteacto keep such Information confidential), (to)the extent requested by
regulatory authority purporting to have jurisdictimver it (including any selfegulatory authority, such as the Natic
Association of Insurance Commissioners), (o the extent required by applicable laws or retjptes or by any subpoena
similar legal process, (dif) connection with the exercise of any remediegteder or under any other Loan Document ot
action or proceeding relating to this Agreemenamy other Loan Document or the enforcement of sidiiereunder or thereunc
(e ) subject to an agreement containing provisions antisily the same as those of this Section, tcafiy assignee of
Participant in, or any prospective assignee of arti€lpant in, any of its rights or obligations @ndhis Agreement or (i) al
actual or prospective counterparty (or its advistwsany Swap Contract relating to the Borrowernny Subsidiary, (f yith the
consent of the Borrower or (g9 the extent such Information (x) becomes publ@hilable other than as a result of a brea
this Section or (y) becomes available to the Lernmteits Affiliates on a nonconfidential basis from a sounther than th
Borrower (provided that the Lender does not haweakdknowledge that such source breached a corifadiéy agreement ¢
other legal or contractual obligation of confidatity by disclosing such Information to the Lendeiits Affiliates). For purpos:
of this Section, “ Informatiofi means all information received from the Borrovegrany Subsidiary relating to the Borrowar
any Subsidiary or any of their respective businesgey Person required to maintain the confideityiabf Information a
provided in this Section shall be considered toehewmplied with its obligation to do so if such &®r has exercised the st
degree of care to maintain the confidentiality ofcts Information as such Person would accord toois confidentic
information. The Lender acknowledges that (a) thiorination may include material ngublic information concerning t
Borrower or a Subsidiary, as the case may bet (g9 developed compliance procedures regardingsh@f material nopublic
information and (c) it will handle such materialnqpublic information in accordance with applicablew,ancluding Unites
States federal and state securities Laws.

10 .08 Seoff .

If an Event of Default shall have occurred and betinuing, the Lender and each of its Affiliateshisreby authorized
any time and from time to time, to the fullest ettpermitted by applicable law, to set off and gpgohy and all deposits (gene
or special, time or demand, provisional or final, whatever currency) at any time held and otheigabibns (in whateve
currency) at any time owing by the Lender or anghsAffiliate to or for the credit or the accountarfiy Loan Party against ¢
andall of the obligations of such Loan Party now ordadter existing under this Agreement or any ottman Document to tt
Lender, irrespective of whether or not the Lendhallshave made any demand under this Agreementyootiner Loan Docume
and although such obligations of such Loan Party beacontingent or unmatured or are owed to a branoffice of the Lend:
different from the branch or office holding suchpdsit or obligated on such indebtedness. The righthe Lender and i
Affiliates under this Section are in addition tdet rights and remedies (including other rightsetoff) that the Lender or
Affiliates may have. The Lender agrees to notifg Borrower promptly after any such setoff and aggtion, providedhat the
failure to give such notice shall not affect thdidity of such setoff and application.
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10 .09 Interest Rate Limitation.

Notwithstanding anything to the contrary contaifre@ny Loan Document, the interest paid or agreelget paid under tl
Loan Documents shall not exceed the maximum rate@ofusurious interest permitted by applicable L(#ve “ Maximum Rat
"). If the Lender shall receive interest in an amotat £xceeds the Maximum Rate, the excess intenaditlse applied to tt
principal of the Loans or, if it exceeds such udpgiincipal, refunded to the Borrower. In determgiwhether the intere
contracted for, charged, or received by the Lerad@eeds the Maximum Rate, such Person may, toxXtemtepermitted b
applicable Law, (a) characterize any payment thai principal as an expense, fee, or premiurneratian interest, (b) exclu
voluntary prepayments and the effects thereof, (@hémortize, prorate, allocate, and spread in lequanequal parts the to
amount of interest throughout the contemplated tfrthe Obligations hereunder.

10 .10 Counterparts; Integration; Effectivene

This Agreement may be executed in counterparts fgndifferent parties hereto in different countatphn each of whic
shall constitute an original, but all of which whiatken together shall constitute a single contrlsis Agreement and the otl
Loan Documents constitute the entire contract antbegparties relating to the subject matter heesaf supersede any and
previous agreements and understandings, oral ttewrirelating to the subject matter hereof. Exespprovided in Section 5.01
this Agreement shall become effective when it shalle been executed by the Lender and when theekestihll have receiv:
counterparts hereof that, when taken together, theasignatures of each of the other parties hef@étivery of an execute
counterpart of a signature page of this Agreemgrtelecopy shall be effective as delivery of a nallyuexecuted counterpart
this Agreement.

10 .11 Survival of Representations and Waigean

All representations and warranties made hereunggiraany other Loan Document or other documerniveedd pursual
hereto or thereto or in connection herewith or é¢héth shall survive the execution and delivery bérand thereof. Suc
representations and warranties have been or wilkled upon by the Lender, regardless of any itigagon made by the Lenc
or on its behalf and notwithstanding that the Lenday have had notice or knowledge of any Defautha time of any Crec
Extension, and shall continue in full force anceeffas long as any Loan or any other Obligatiomimeder shall remain unpaid
unsatisfied or any Letter of Credit shall remaitstanding.
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10 .12 Severability

If any provision of this Agreement or the other hoAocuments is held to be illegal, invalid or ur@oéable, (a) tt
legality, validity and enforceability of the remaig provisions of this Agreement and the other L&uctuments shall not
affected or impaired thereby and (b) the partieallsendeavor in good faith negotiations to repldlce illegal, invalid o
unenforceable provisions with valid provisions #enomic effect of which comes as close as possiblbat of the illega
invalid or unenforceable provisions. The invalidibf a provision in a particular jurisdiction shalbt invalidate or rend
unenforceable such provision in any other jurisdict
10 .13 Governing Law; Jurisdiction; Etc

(@) GOVERNING LAW . THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUE IN
ACCORDANCE WITH, THE LAW OF THE COMMONWEALTH OF VIBINIA.

(b) SUBMISSION TO JURISDICTION EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY
SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE NONEXUSIVE JURISDICTION OF THE COURTS OF Tt
COMMONWEALTH OF VIRGINIA SITTING IN FAIRFAX COUNTY AND OF THE UNITED STATES DISTRICT COUR
OF THE EASTERN DISTRICT OF VIRGINIA AND ANY APPELLAE COURT FROM ANY THEREOF, IN ANY ACTIOI
OR PROCEEDING ARISING OUT OF OR RELATING TO THIS RKEEMENT OR ANY OTHER LOAN DOCUMENT, O
FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, ANIEACH OF THE PARTIES HERET
IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION C
PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH VIR®IA STATE COURT OR, TO THE FULLES
EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH FEDERALCOURT. EACH OF THE PARTIES HERET
AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION ORPROCEEDING SHALL BE CONCLUSIVE AND MA
BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THEEDGMENT OR IN ANY OTHER MANNER PROVIDEI
BY LAW. NOTHING IN THIS AGREEMENT OR IN ANY OTHER IOAN DOCUMENT SHALL AFFECT ANY RIGHT
THAT THE LENDER MAY OTHERWISE HAVE TO BRING ANY ACTON OR PROCEEDING RELATING TO THI
AGREEMENT OR ANY OTHER LOAN DOCUMENT AGAINST ANY L@N PARTY OR ITS PROPERTIES IN TF
COURTS OF ANY JURISDICTION.

(c) WAIVER OF VENUE. EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLYWAIVES, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANYOBJECTION THAT IT MAY NOW OR HEREAFTE!
HAVE TO THE LAYING OF VENUE OF ANY ACTION OR PROCHEING ARISING OUT OF OR RELATING TO THI
AGREEMENT OR ANY OTHER LOAN DOCUMENT IN ANY COURT RFERRED TO IN PARAGRAPH (B) OF TH
SECTION. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVE, TO THE FULLEST EXTENT PERMITTED B
APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORM TO THE MAINTENANCE OF SUCH ACTION Ol
PROCEEDING IN ANY SUCH COURT.

(d) SERVICE OF PROCESEACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVIGEF PROCES
IN THE MANNER PROVIDED FOR NOTICES IN SECTION 10.@9 (EXCLUDING ELECTRONIC COMMUNICATIONS)
NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT OFRANY PARTY HERETO TO SERVE PROCESS IN A}
OTHER MANNER PERMITTED BY APPLICABLE LAW.
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10 .14 Waiver of Right to Trial by Jury

EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THEFULLEST EXTENT PERMITTED B}
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY Ol
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEENT OR ANY OTHER LOAN DOCUMENT OR TH
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHE BASED ON CONTRACT, TORT OR AN
OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THANO REPRESENTATIVE, AGENT OR ATTORNEY C
ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR ORYESE, THAT SUCH OTHER PERSON WOUL
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THFOREGOING WAIVER AND (B) ACKNOWLEDGE
THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUOED TO ENTER INTO THIS AGREEMENT AN
THE OTHER LOAN DOCUMENTS BY, AMONG OTHER THINGS, THMUTUAL WAIVERS AND CERTIFICATIONS IN
THIS SECTION.

10 15 No Advisory or Fiduciary Responsibility

In connection with all aspects of each transactiontemplated hereby (including in connection witty amendmer
waiver or other modification hereof or of any oth@an Document), each of the Loan Parties acknaydednd agredbat: (i)
(A ) the services regarding this Agreement providgdhe Lender are arm’length commercial transactions between the
Parties, on the one hand, and the Lender, on trer biand, (B ) each diie Loan Parties has consulted its own legal, atoom
regulatory and tax advisors to the extent it hasms appropriate, and (C ) each of the Loan Pastiespable of evaluating, a
understands and accepts, the terms, risks and tmmwdiof the transactions contemplated hereby apdhle other Loa
Documents; (ii) (A) the Lendes and has been acting solely as a principal ancep as expressly agreed in writing by
relevant parties, has not been, is not, and willbwacting as an advisor, agent or fiduciary far Loan Partiesr any othe
Person and (B) the Lender has no obligation td_then Partiesvith respect to the transactions contemplated lyeegbept thos
obligations expressly set forth herein and in ttheeoLoan Documents; and (iii) the Lender andAitiliates may be engaged ir
broad range of transactions that involve interésas differ from those of the Loan Parties, and ltkeder has nobligation tc
disclose any of such interests to the Loan Parfieghe fullest extent permitted by Law, each af ttoan Partiebhereby waive
and releases any claims that it may have agaiesténder with respect to any breach or allegeddred agency or fiducia
duty in connection with any aspect of any transectiontemplated hereby.

10 .16 USA PATRIOT Act Notice

The Lendehereby notifies the Borrower that pursuant to gguirements of the USA PATRIOT Act (Title IlI
Pub. L. 107-56 (signed into law October 26, 20@t)¢ “ Act "), it is required to obtain, verify and record infortioa tha
identifies the Borrower, which information includd® name and address of the Borrower and othernration that will allov
the Lender to identify the Borrower in accordanégthhe Act.

10 .17 Amendment and Restatement

This Agreement amends and restates the ExistinditGkgreement.
10 .18 Release

In consideration of the agreements of the Lendefasth in this Agreement, each Loan Palngreby releases the Len
and each of its officers, employees, represenstiagents, counsel and directors from any andctibres, causes of actic
claims, demands, damages and liabilities of whatkirel or nature, in law or in equity, now known wnknown, suspected
unsuspected to the extent that any of the foregaimges from any action or failure to act on omptio the date hereof
connection with the Existing Credit Agreement, @ogument, agreement or instrument relating to tkistiag Credit Agreeme
or any of the Loan Documents on or prior to thesdereof.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have catisisdCredit Agreement to be duly executed as ofiite first above written.

BORROWER:

GUARANTOR:

LENDER:

AMERICAN WOODMARK CORPORATION, a Virginia
corporatior

By: /s/  JONATHAN H. W oLk

Name: Jonathan H. Wo
Title: Vice President and Chief Financial Offi(

AMENDE CABINET CORPORTATION, a Virginia
corporatior

By: /s/ GLENN E ANES

Name: Glenn Eane
Title: Secretary and Treasui

BANK OF AMERICA, N.A.

By:

Name:
Title:



IN WITNESS WHEREOF, the parties hereto have catisisdCredit Agreement to be duly executed as ofitite first above written.

BORROWER: AMERICAN WOODMARK CORPORATION, a Virginia
corporatior

By:

Name:
Title:

GUARANTOR: AMENDE CABINET CORPORTATION, a Virginia
corporatior

By:

Name:
Title:

LENDER: BANK OF AMERICA, N.A.

By: /s/ Kevin Mahon

Name: Kevin Mahol
Title: Senior Vice Presidel



Schedule 1.01
SPECIFIED SHAREHOLDERS

William Brandt- Director



Letter of

Credit No.

3053652
3054907
3074321
308122¢

Issue Date

01/31/03
04/22/03
05/12/05
03/30/06

Schedule 2.03

EXISTING LETTERS OF CREDIT

Expiration Date

02/01/10
03/01/10
03/01/10
03/01/10

Letter of
Credit
Amount Beneficiary
$ 100,000.0 Lumbermens Mutue
$ 145,000.0 Travelers Propert
$1,750,000.0 XL Specialty Insurance C
$1,750,000.0 XL Specialty Insurance C



Schedule 6.13
SUBSIDIARIES

Jurisdiction of Percentage of
Name Formation Shares Owned # Shares Ownec

Amende Cabinet Corporatic Virginia 100% by Borrowe 5,000



Schedule 6.18
LABOR MATTERS

The following are the American Woodmark Corporation locations with collective bargaining agreements:

109 Byrd Avenue United Brotherhood of Carpenters and Joiners of Acae
Berryville, VA #2488
390 Industrial Park Road United Brotherhood of Carpenters and Joiners of Acae

Moorefield, WV #2101



Schedule 6.19

LOCATION OF CHIEF EXECUTIVE OFFICE, TAXPAYER IDENHRICATION NUMBER, ETC

Loan Party Chief Executive Office Taxpayer ID# Organizational #
American Woodmark 3102 Shawnee Drive 54-1138147 0205245-4
Corporatior Winchester, VA 2260.

Amende Cabinet 3102 Shawnee Drive 54-1444625 0315872-2

Corporatior Winchester, VA 2260.



Schedule 6.12

CHANGES IN LEGAL NAME, STATE OF ORGANIZATION AND SRUCTURE

State of
Loan Party Legal Name Organization Structure Date
American Woodmark n/a n/a n/a

Corporatior
Amende Cabine n/a n/a n/a



Real Property
17600 Barton Park Drive, SW

Cumberland, MD 2150

Real Property, Machinery & Fixtures
117 Southfork Road
Moorefield, WV 2683¢

Real Property
101 Woodmark Way

Chavies, KY 4172

Real Property
Approximately 37

acres
Keyser's Ridge Business Park
Garrett County MC

Schedule 8.01

LIENS EXISTING ON THE CLOSING DATE

First Lien - Maryland Economic Development Corpinat

Second Lien - County Commissioners of Allegany Ggun

Lien - West Virginia Economic Development Authority

First Lien - Coal Fields Regional Industrial Auttigy Inc.

First Lien - Board of County Commissioners of Gar@ounty



Schedule 8.02
INVESTMENTS EXISTING ON THE CLOSING DATE

Amende Cabinet Corporati 5,000 Share



Schedule 8.03

INDEBTEDNESS EXISTING ON THE CLOSING DATE

Lender

The Coal Fields Regional Industrial
Authority (Perry, Harlan, Leslie, Breathitt
Regional Industrial Authority)

West Virginia Economic Development
Authority

West Virginia Economic Development
Authority

Maryland Economic Development
Corporation - State of Maryland

County Commissioner of Allegany
County - State of Maryland
The Industrial Development Board

Of The City of Humboldt, TN

Amende Cabinet Corporation

Amende Cabinet Corporation

County Commissioner of Garrett County
State of Marylanc

Note

Note

Lease

Note

Note

Lease

Note

Note

Note

Original
Balance

$ 6,000,00!
$ 1,000,001
$10,000.00
$ 1,484,32

$ 750,00(

$26,561,08

$ 4,500,00

$ 4,000,001

$ 1,290,55!

Balance
as of
10/31/07

$ 4,722,62!
$ 390,66(
$ 8,654,74!
$ 1,484,32

$ 750,00(

$20,871,12

$ 4,500,001

$ 4,000,001

$ 1,290,55!



Schedule 8.08
TRANSACTIONS WITH AFFILIATES

A lease between American Woodmark Corporation amivAod Associates dated November 1, 1984 and amexsdefiJanuary 1, 1985,
March 30, 2001 and July 20, 20(



Borrower:

Lender:

Schedule 10.02
CERTAIN ADDRESSES FOR NOTICES

American Woodmark Corporation

3102 Shawnee Drive

Winchester, VA 22601

Attn: Glenn Eanes, Vice President & Treasurer

Telephone: 540-665-9100
Facsimile: 540-665-9235
Email: geanes@woodmark.com

American Woodmark Corporation website: www.amengaodmark.com

For Requests for Credit Extensions and aysn
Bank of America, N.A.

Mail Code: MD4-325-03-95

100 South Charles Street, 3rd Floor

Baltimore, MD 21201

Attn: Tiffany Vanover

Telephone: 410-547-4218
Facsimile: 410-539-1454
Email: tiffany.vanover@bankofamerica.com

For All Other Notices:

Bank of America, N.A.

Mail Code: MD4-325-03-95

100 South Charles Street, 3rd Floor
Baltimore, MD 21201

Attn: Kevin Mahon, SVP

Telephone: 410-547-4218
Facsimile: 410-539-1454
Email: kevin.mahon@bankofamerica.c



Exhibit 2.02
FORM OF LOAN NOTICE
Date: , 20
To: Bank of America, N.A.
Ladies and Gentlemen:

Reference is made to the Amended and Restatedt@gaiement (as amended, modified and supplemérdedtime to time, the “ Credit
Agreement) dated as of June 10, 2009 among American Wookii@arporation, a Virginia corporation (the “ Borrew), the Guarantors
party thereto and Bank of America, N.A. Capitalizedns used herein and not defined herein sha# ta meaning assigned in the Credit
Agreement.

The undersigned hereby requests (select one):

A Borrowing of [Revolving Loans][the Term Liop

A conversion or continuation of [Revolvingdrs][the Term Loan]
1. On__ (aBusiness Da
2. In the amount of $

3. Comprised of
[Type of Loan requestel

4, For Eurodollar Rate Loans: with an Interest Peabd  months

With respect to such Borrowing, the Borrower hergdgyresents and warrants that (i) such request liesnpith the requirements of
Section 2.0Df the Credit Agreement and (ii) each of the cdodg set forth in Section 5.@# the Credit Agreement have been satisfied on
and as of the date of such Borrowing.

AMERICAN WOODMARK CORPORATION,
a Virginia corporatiot

By:

Name:
Title:



Exhibit 2.10
FORM OF NOTE
, 20

FOR VALUE RECEIVED, AMERICAN WOODMARK CORPORATIONa Virginia corporation (the “ Borrowe}, hereby promises to pay
to or registered asdiigasi(ender”),in accordance with the provisions of the Credit@gnent (as hereinaf
defined), the principal amount of each Loan frometito time made by the Lender to the Borrower utldleAmended and Restated Credit
Agreement (as amended, modified, supplementeceased and extended from time to time, the “ Crddieement) dated as of June 10,
2009 among the Borrower, the Guarantors party tbemed Bank of America, N.A. Capitalized terms uketkin and not defined herein shall
have the meaning assigned in the Credit Agreement.

The Borrower promises to pay interest on the unpaittipal amount of each Loan from the date ohslugan until such principal amount is
paid in full, at such interest rates and at suctes as provided in the Credit Agreement. All paytse principal and interest shall be mad
the Lender in Dollars in immediately available fentf any amount is not paid in full when due heer, such unpaid amount shall bear
interest, to be paid upon demand, from the duettateof until the date of actual payment (and teefs well as after judgment) computed at
the per annum rate set forth in the Credit Agreédmen

This Note is one of the Notes referred to in thedirAgreement, is entitled to the benefits thessad may be prepaid in whole or in part
subject to the terms and conditions provided timefdgpon the occurrence and continuation of one arenof the Events of Default specified
the Credit Agreement, all amounts then remainingaichon this Note shall become, or may be declarde, immediately due and payable
as provided in the Credit Agreement. Loans madghey ender shall be evidenced by one or more leaoumts or records maintained by the
Lender in the ordinary course of business. The eenthy also attach schedules to this Note and sadbereon the date, amount and
maturity of its Loans and payments with respectetoe

The Borrower, for itself, its successors and assigereby waives diligence, presentment, protastdamand and notice of protest, demand,
dishonor and non-payment of this Note.

This Note amends and restates the Note dated DeceiBb2007 given by the Borrower to the Lender.

THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACGRDANCE WITH THE LAWS OF THE COMMONWEALTH OF
VIRGINIA.

IN WITNESS WHEREOF, the Borrower has caused thigeNo be executed as of the date first written abov

AMERICAN WOODMARK CORPORATION,
a Virginia corporatior

By:

Name:
Title:



Exhibit 7.021
FORM OF COMPLIANCE CERTIFICATE
Date:

For the fiscal quarter ended , 20

Reference is made to the Amended and Restatedt@gaiement (as amended, modified and supplemérgedtime to time, the “ Credit
Agreement) dated as of June 10, 2009 among American Wookii@arporation, a Virginia corporation (the “ Borrew), the Guarantors
identified therein and Bank of America, N.A. (th&énder”) Capitalized terms used herein and not defing@iheshall have the meaning
assigned in the Credit Agreement.

I, [insert name], [insert title] of the Borrower, hereby certify to the Lender that:
[Use following paragraph 1 for fiscal year-end fical statements:]

[1. Attached hereto as Schedularé the year-end audited financial statements redly Section 7.01(adf the Credit Agreement for the
fiscal year of the Borrower ended as of the abate,dogether with the report and opinion of astged independent public accounting firm
required by such section.]

[Use following paragraph 1 for fiscal quarter-eimmhficial statements:]

[1. Attached hereto as Schedularé the unaudited financial statements require8dstion 7.01(b)of the Credit Agreement for the fiscal
quarter of the Borrower ended as of the above @ateh financial statements fairly present in altenal respects the financial condition,
results of operations and cash flows of the Borroaval its Subsidiaries in accordance with GAAPtasiah date and for such period, subject
only to normal year-end audit adjustments and bseace of footnotes.]

2. The financial covenant analyses and infoionatelating to the financial covenants_ in Seciohl of the Credit Agreement, as set forth
on Schedule Bereto, are true and accurate on and as of theofitties Certificate.

[SIGNATURE PAGES FOLLOW]

IN WITNESS WHEREOF, the undersigned has executisdQhrtificate as of the date set forth above.

AMERICAN WOODMARK CORPORATION,
a Virginia corporatiot

By:

Name:
Title:



Exhibit 7.022
FORM OF BORROWING BASE CERTIFICATE
1 20__

Bank of America, N.A.
100 South Charles Street, 3rd Floor
Baltimore, MD 21201

Amended and Restated Credit Agreement (as amenumtified and supplemented from time to time, ti@rédit Agreement)
RE: dated as of June 10, 2009 among American WoodmamkaZation, a Virginia corporation (the “ Borrow®r the Guarantors
identified therein and Bank of America, N.A. (' Lender”)

Capitalized terms used herein and not defined hestedll have the meaning assigned in the Creditément.

l, [insert name], [insert title] of the Borrower, hereby certify to the Lender tham authorized to execute and deliver the BorrgvBase
Certificate to the Lender on the behalf of the Barer, and that attached hereto as Schedule 1 tadedecalculations of the Borrowing Base
as of the date set forth therein and such calciatése true and correct in all material respects.

[SIGNATURE PAGES FOLLOW



IN WITNESS WHEREOF, the undersigned has executed delivered this Borrowing Base Certificate astloé date set forth above.

AMERICAN WOODMARK CORPORATION,
a Virginia corporatior

By:

Name:
Title:



Month-End Collateral Report and Borrowing Base {fiedte

As of the last day of the calendar month ended:

, 2009

ACCOUNTS RECEIVABLE

1. A/R aging balance as of the date listed al{trom attached A/R Agin $
Report)
2. less: Ineligible Accounts Receivable (Line 2 of SchexlAl) $
3. Eligible Accounts Receivable (Line 1 minugd.2) $
INVENTORY
4. Inventory balance as of the date listed al{from attached Inventory Repo $
5. less: Ineligible Inventory (Line 4 of Schedule , $
6. Eligible Inventory (Line 4 minus Line $
BORROWING BASE
7. (@) Accounts Receivable Availability (80%Llahe 3) $
(b) Inventory Availability (25% of Line ¢ $
8. Gross Availability (Line 7(a) plus Line 7}t $
9. less: Reserves established by Len $
10. Borrowing Base Amount $
11. less: Outstanding principal balance of the Term L $
12. Borrowing Base less Term Loar $
Availability
13. The lesser of Line 12 or $25,000,C $
Loan Outstanding Detail as of the date listed abov
14. (a) Revolve $
(b) Letters of Cred $
Revolving Credit Availability (Line 13 minus the sum of Line 14(a) and 14 $




Schedule A

Month-End Collateral Report and Borrowing Certifica

1. Ineligible Accounts

(@) more than 90 days past original due damore than 120 days past original invoice
(b) 50% or more of the Accounts owing bg iccount debtor are ineligible under claus:
(c) if such Account is not a Home Depotéunt or Lowe’s Account, all Accounts owing [

YA APTNRc

the account debtor exceed 20% ofegae Eligible Account

(d) if such Account is a Home Depot Acchal Home Depot Accounts exce $

the Maximum Concentration Percentage
of aggregate Eligible Accoul

(e) if such Account is a Lowe’s Account,lawe’s Accounts exceed the $
Maximum Concentration Percentage of aggregateiliigigAccounts

() owing by a creditor or supplier (urdesuch creditor or supplier has waived any rigl $
offset in a manner acceptable to the Len

(g) subject to offset, counterclaim, deidut discount, credit, reserve or other sim $

allowance (but ineligibility shall be limited togramount of such offset, counterclaim, deduction,
discount, credit, reserve or other allowar

(h) account debtor has disputed liabfiitiyall or any portion (but ineligibility shall bemited | $
to the amount in disput

() aninsolvency proceeding has been cenued by or against the account debtor; or the| $
account debtor has failed, has suspended or ceassgibusiness, is liquidating, dissolving or
winding up its affairs, or is not solve

() account debtor is organized or hapiiscipal offices or assets outside the UnitedeStar| $
Canada (unless payment is supported by a lettenedit or other arrangement acceptable to the
Lender)

(k) owing by a Government Authority, urdéle account debtor is the United States o1 $
department, agency or instrumentality thereof #neéquested by the Lender, such Account has
been assigned to the Lender in compliance wittAgsggnment of Claims Ac

()  not subject to a duly perfected, fipsiority Lien in favor of the Lender or is subjeot $
any other Lien other than a Permitted L

(m) goods or services have not been aeddpt the account debtor or does not repre $
a final sale

(n) evidenced by Chattel Paper or an umsént of any kind (unless such Chattel P
or Instrument has been delivered to the Lender entlorsed in a manner satisfactory to
the Lender) or has been reduced to judgr

(o) payment has been extended or arises d& sale on a ce-on-delivery basis

(p) arises from a sale to an Affiliate,flom a sale on a bill-and-hold, guaranteed salks-s
or- return, sal-on-approval, consignment, or other repurchase ormédiasis

(q) represents a progress billing or retge

(r) includes a billing for interest, feeslate charges (but ineligibility shall be limitéd the
extent thereof

(s) arises from a retail sale to a Persdm is purchasing for personal, family
household Purpost
2. Value of all Ineligible Accounts (sum ofdis 1(a-1(s))

U7

© © &P &SP




3. Ineligible Inventory

(@) is not finished goods, w-in-process or raw materials; or is packagin
shipping materials, labels, samples, display itdrmags, replacement parts or manufacturing
supplies

(b) is held on consignment or subjectrip deposit or downpayme

(c) isnotin new and saleable conditimnis damaged, defective, shopworn or othen
unfit for sale

(d) is slo--moving, obsolete or unmerchantable; or constittgggned or repossessed go

(e) does not meet all standards imposeahlyyGovernmental Authority havir
regulatory authority over such item of Inventoryitsruse or sale; or constitutes hazardous
materials under any Environmental L

AR |

() is not subject to Lenc s duly perfected, first priority Lien or is subjeotany Lien
other than Permitted Liet

(g) is not located within the continerithdited States or Canada or is subject to
warehouse receipt or negotiable Docun

(h) is subject to any license or otheaagement that restricts such Loan F's or
the Lendé€’s right to dispose of such Inventc

() is located on leased premises or engbssession of a warehousen
processor, repairman, mechanic, shipper, freigidader or other Person (other than (x)
Inventory in transit between a location owned lhyan Party to another location owned by a
Loan Party and (y) finished goods Inventory in siaito a customer) unless (i) the lessor or
such Person has delivered a lien waiver in formsarxstance acceptable to the Lender (or
the Lender has acknowledged in writing that no diggchwaiver is required) or (ii) a
reserve acceptable to the Lender has been esedbhgth respect to such Inventc

& B B H

4. Value of Ineligible Inventory (sum of lin8&a)-3(i))




Exhibit 7.12
FORM OF JOINDER AGREEMENT

THIS JOINDER AGREEMENT (the “ Agreemefijtdated as of , 20__is by and betwee , a
(t* New Subsidiary’), and Bank of America, N.A. (the “ Lend®x

Reference is made to the Amended and Restatedt@gdiement (as amended, modified, supplementetcased and extended from time
time, the “ Credit Agreemeri} dated as of June 10, 2009 by and among Amei¢andmark Corporation, Virginia corporation (the “
Borrower”), the Guarantors identified therein and the Len@apitalized terms used herein and not definedihehall have the meaning
assigned in the Credit Agreement. The Loan Paatiesequired by Section 7.b2the Credit Agreement to cause the New Subsidiary
become a “Guarantor”. Accordingly, the New Subsigizereby agrees as follows with the Lender:

1. The New Subsidiary hereby acknowlagdggrees and confirms that, by its execution isfAlgreement, the New Subsidiary will be
deemed to be a party to the Credit Agreement d@uarantor” for all purposes of the Credit Agreememd shall have all of the obligations
of a Guarantor thereunder as if it had executecCtieelit Agreement as of the date hereof. The Nebsi@iary hereby ratifies, as of the date
hereof, and agrees to be bound by, all of the tepnowisions and conditions applicable to the Gnsmes contained in the Credit Agreement.
Without limiting the generality of the foregoingmes of this paragraph 1, the New Subsidiary hejeilmly and severally together with the
other Guarantors, guarantees to the Lender andAfétiate of the Lender that enters into a Swam@act or a Treasury Management
Agreement with the Borrower or any Subsidiary, es/gled in_Article 1V of the Credit Agreement, the prompt payment anéopmance of
the Obligations in full when due (whether at stateaturity, as a mandatory prepayment, by acceterat otherwise) strictly in accordance
with the terms thereof.

2. The address of the New Subsidianpfoposes of all notices and other communicatisribe address as set forth for the other Loan
Parties on Schedule 11.02the Credit Agreement.

3. The New Subsidiary hereby waives ptarece by the Lender of the guaranty by the Newsiglidry under Article IV of the Credit
Agreement upon the execution of this AgreemenhleyNew Subsidiary.

4, This Agreement may be executed indwmore counterparts, each of which shall cortstitun original but all of which when taken
together shall constitute one contract.

5. This Agreement shall be governed iy eonstrued and interpreted in accordance witltative of the Commonwealth of Virginia.

[SIGNATURE PAGES FOLLOW]

IN WITNESS WHEREOF, the New Subsidiary bassed this Joinder Agreement to be duly executdts lauthorized officer, and the
Lender has caused the same to be accepted byhtwriaed officer, as of the day and year first abuowritten.

[SUBSIDIARY]

By:
Name:
Title:

Acknowledged and accepte

BANK OF AMERICA, N.A.

By:

Name:
Title:



