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CURRENT REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIESEXCHANGE ACT OF 1934
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Check the appropriate box below if the ForrK 8iing is intended to simultaneously satisfy tfiling obligation of the registrant under any
the following provisions:

[ ] Written communications pursuant to Rule 428lemthe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12lanthe Exchange Act (17 CFR 240.14a-12)
[ 1 Pre-commencement communications pursuant te R4d-2(b) under the Exchange Act (17 CFR 2402@&x)}
[ ] Pre-commencement communications pursuant te RBe-4(c) under the Exchange Act (17 CFR 2404(8%-

ITEM 1.01. Entry into a Material Definitive Agreemt

On September 10, 2007 DXP Enterprises, Inc. (“DXdiered into a credit agreement (the “FacilityfjhviVells Fargo Bank, National
Association, as Lead Arranger and AdministrativeeAtfor the Lenders. The Facility consists of eoteing credit facility that provides a $130
million line of credit to the Company. This newdiof credit replaces the Company’s prior creditlit, which was last amended and restated
on May 3, 2007 and consisted of a $50 million hewg credit facility.

The new Facility expires on September 9, 2012. Hémdlity contains financial covenants definingieas financial measures and levels of
these measures with which the company must comporenant compliance is assessed as of each gaaderEBITDA is defined under the
Facility for financial covenant purposes as mearitout duplication, for any period the consolidhteet income (excluding any extraordinary
gains or losses) of the Borrower and its Subsieléapilus, to the extent deducted in calculating consolidatet income, depreciation,
amortization, other non-cash items and non-recgiitems, Interest Expense, and tax expense fos faased on income and minus the
extent added in calculating consolidated net ingamg non-cash items and non-recurring items; pexthat, if the Borrower or any of its
Subsidiaries acquires the Equity Interests or asgfedny Person during such period under circunest®permitted under Section 6éreof,
EBITDA shall be adjusted to give pro forma effextich acquisition assuming that such transactandecurred on the first day of such
period and provided furthéhat, if the Borrower or any of its Subsidiariesatits the Equity Interests or assets of any Patardng such period
under circumstances permitted under this AgreenteBIT DA shall be adjusted to give pro forma effezsuch divestiture assuming that such
transaction had occurred on the first day of suefiod. Add-backs allowed pursuant to Article 1&gRlation S-X, of the Securities Act of
1933 will also be included in the calculation of [EBA.

The Company’s borrowings and letters of credit @unding under the Facility at each month-end madebs than an asset test measured as of
the same month-end. The asset test is defined tineléracility as the sum of 85% of the Companysateounts receivable, 60% of net
inventory, and 50% of non real estate propertyqoigment. The Company’s borrowing and letter ofidreapacity under the Facility at any
given time is $130 million less borrowings anddedtof credit outstanding, subject to the assétiescribed above. The asset test for the
Facility calculated as of June 30, 2007 was $1t8llfon.



The Facility provides the option of interest at R plus a margin ranging from 0.75% to 1.50% omgrplus a margin of 0.0% to 12.5%. -
initial LIBOR based rate is LIBOR plus 125 basisne. The initial prime based rate is prime. Cadtmmant fees of .125 to .25 percent per
annum are payable on the portion of the Facilifyacity not in use for borrowings or letters of déted any given time. Borrowings under the
Facility are secured by all of the Company’s acdésueceivable, inventory and general intangibles.

The Facility’s principal financial covenants inciud

Fixed Charge Coverage Rat- The Facility requires that the Fixed Charge Coverdgtio be not less than 1.5 to 1.0 as of eachlfipearter
end, determined on a rolling 4 quarter basis, Wiiked Charge Coverage Ratio” defined as the ratia) EBITDA for the 12 months ending
on such date minuSapital Expenditures for such period (excluding @isgions) to (b) Fixed Charges for such 12-morghiqd, determined in
each case on a consolidated basis for Borroweitsu@libsidiaries.

Leverage Rati- The Facility requires that the Company’s Leveragéid® determined on a rolling four quarter basat,exceed 3.5 to 1.0 as of
each quarter end, stepping down to 3.0 to 1.0 néginthe quarter ending December 31, 2009. LeweRagio is defined as the outstanding
Total Funded Debt divided by rolling four quarteBIEDA. Total Funded Debt is defined under the kcfor financial covenant purposes as:
a) all obligations of the Borrower and its subsgiitia for borrowed money including but not limitexdgenior bank debt, senior notes, and
subordinated debt; b) capital leases; c) issuedatstanding letters of credit; and d) contingdsitgations for funded indebtedness.

The foregoing description does not purport to lseraplete statement of the parties’ rights and alligns under the Facility. The above
description is qualified in its entirety by refecento the Credit Agreement by and among DXP EniteprInc., as borrower, and Wells Fargo
Bank, as Bank, dated as of September 10, 2007 hvithiiiled as Exhibit 10.1 to this current report.

ITEM 1.02 Termination of a Material Definitive Agement
See the disclosure in Item 1.01 above regardingtrapany’s prior credit facility and terminationtbfs prior facility.
ITEM 2.01 Completion of Acquisition or Dispositiai Assets

On September 10, 2007, the Company completeddisisition of Precision Industries, Inc. Pursutanthe terms of a Stock Purchase
Agreement, effective as of August 19, 2007 (thertRase Agreement”), among the Company and the lstdaérs (the “Sellers”) of Precision
Industries, Inc., the Company acquired all of #mied and outstanding ownership interests of Poadisdustries, Inc. from the Sellers for an
aggregate purchase price of approximately $106anilh cash. Five million dollars of the Purch&s&e was deposited into an escrow fund to
satisfy indemnification obligations of the Sellersder the Purchase Agreement. The Purchase Britdject to a post-closing adjustment
based on the actual net working capital of Prenisi®finally determined within a specified periotidwing closing. The Purchase Agreement
provides for earnouts based upon performance reetri2008 and 2009.

The Purchase Price paid by the Company in thedaion was financed primarily by borrowings undes Facility described in Item 1.01 of
this Form 8-K.

Any financial statements and pro forma financiéimation that may be required to be filed as eithito this Form 8-K will be filed by
amendment to this Form 8-K as soon as practicabken any event not later than 71 calendar datgs #ie date that this Form 8-K must be
filed with the SEC.

ITEM 9.01. Financial Statements and Exhil
The following exhibits are included here

10.1 — Credit Agreement by and among DXP Entergyise., as Borrower, and Wells Fargo Bank, Natidwssociation, as Lead
Arranger and Administrative Agent for the Lendexrs Bank, dated as of September 10, 2

99.1 — Press Release dated September 10, 2007.
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CREDIT AGREEMENT
dated as of September 10, 2007
among
DXP ENTERPRISES, INC.
The LendersFrom Timeto Time Party Hereto
and

WELLSFARGO BANK, NATIONAL ASSOCIATION,
aslLead Arranger and Administrative Agent




SCHEDULES AND EXHIBITS:

Exhibit A -- Assignment and Assumption
Exhibit B -- Compliance Certificate
Exhibit C-1 -- Revolving Note

Exhibit C-2 -- Swingline Note

Schedule 2.01 -- Commitments
Schedule 3.12 -- Subsidiaries
Schedule 6.01 -- Existing Indebtedness
Schedule 6.02 -- Existing Liens
Schedule 6.04 -- Existing Investments




CREDIT AGREEMENT

CREDIT AGREEMENT (as amended, modified, restategpptemented and in effect from time to time, hehed this “Agreemer
") dated as of September 10, 2007 (the “ Effecidade”), among DXP ENTERPRISES, INC., a Texas corporatioa [ tENDERS party here:
and WELLS FARGO BANK, NATIONAL ASSOCIATION, as Leaérranger and Administrative Agent for the Lenders.

ARTICLE |
Definitions
The parties hereto agree as follows:
SECTION 1.01. _Defined TermsAs used in this Agreement, the following ternasdathe meanings specified below:

“ ABR ", when used in reference to any Loan or Borrowinfgreeto whether such Loan, or the Loans comprisinth Borrowing, al
bearing interest at a rate determined by referemtiee Alternate Base Rate.

“ Accounts” shall have the meaning assigned to it in the Umf@ommercial Code enacted in the State of Texdsrte on th
Effective Date.

“ Acquisition " means any transaction, or any series of relategaions, consummated on or after the date ofAgisement, b
which the Borrower or any of its Subsidiaries @paires any going business or all or substantillyf the assets of any firm, corporatior
limited liability company, or division thereof, wteer through purchase of assets, merger or otheravigii) directly or indirectly acquires |
one transaction or as the most recent transactiom series of transactions) at least a majorityn@mber of votes) of the securities ¢
corporation which have ordinary voting power foe talection of directors (other than securities hgvsuch power only by reason of
happening of a contingency) or a majority (by patage or voting power) of the outstanding ownershtprests of a partnership or limi
liability company.

“ Additional Collateral’ shall have the meaning ascribed to such termeitiSn 5.03(bhereof.

“ Additional Collateral Event shall have the meaning ascribed to such terneittin 5.03(bhereof.

“ Adjusted LIBO Raté’ means, with respect to any Eurodollar Borrowingdoy Interest Period, an interest rate per annoom(te:
upwards, if necessary, to the next 1/100 of 1%petpi(a) the LIBO Rate for such Interest Periodtiplied by (b) the Statutory Reserve Rate.

“ Administrative Agent” means Wells Fargo Bank, National Association, sndapacity as administrative agent for the Ler
hereunder, and its permitted successors in thatcitgp




“ Administrative Questionnairemeans an Administrative Questionnaire in a foupgied by the Administrative Agent.

“ Affiliate " means, with respect to a specified Person, anétbeson that directly, or indirectly through onenwore intermediarie
Controls or is Controlled by or is under common €alnwith the Person specified.

“ Alternate Base Ratémeans, for any day, a rate per annum equal tordeest of (a) the Prime Rate in effect on suchadal/(b) th
Federal Funds Effective Rate in effect on suchmag1/2 of 1%. Any change in the Alternate Base Rate t a change in the Prime Rat
the Federal Funds Effective Rate shall be effediiom and including the effective date of such d&in the Prime Rate or the Federal Fi
Effective Rate, respectively.

“ Applicable Percentagé means, with respect to any Revolving Lender, thregreage of the total Commitments represented b
Lenders Commitment. If the Commitments have terminatedexpired, the Applicable Percentages shall beroeted based upon t
Commitments most recently in effect, giving effexny assignments.

“ Applicable Rate” means, for any day with respect to any ABR LoarkEorodollar Loan or with respect to the commitmese:
payable hereunder, as the case may be, the afplicb per annum set forth below under the captt®R Spread”, “Eurodollar Spreadsr
“Commitment Fee Rate'as the case may be, based upon the Leverage Ratiotlae most recent determination date; but ueitember 3:
2007 the Eurodollar Spread shall be 1.25% and BB Apread shall be 0.25% and the Commitment Fee $teatl be 0.25%:

L everage Ratio ABR Spread Eurodollar Spread Commitment Fee Rate

Category 1
greater than or equal to 0.25% 1.25% 0.25%
3.00 to 1.0C
Category 2:
greater than or equal t
2.75t0 1.00 but less th.
3.00 to 1.0C
Category 3:
greater than or equal to
2.50 to 1.00 but less th.
2.75t0 1.0C
Category 4
greater than or equal t
2.25t0 1.00 but less th.
2.50 to 1.0C
Category 5
less than 2.25 to 1.(

0.125% 1.125% 0.20%

0.00% 1.00% 0.175%

0.00% 0.875% 0.15%

0.00% 0.75% 0.125%

For purposes of the foregoing, (i) the Leveraged=sttall be determined as of the end of each figonatter of the Borrowes'fiscal year bas:
upon the Borrower’s consolidated financial statetselelivered pursuant to Sections 5.0@jb) and (ii) each change in the Applicable F
resulting from a change in the Leverage Ratio sbaleffective during the period commencing on arduiding the date of delivery to 1
Administrative Agent of such consolidated financihtements indicating such change and ending erd#ite immediately preceding
effective date of the next such change; but theetagye Ratio shall be deemed to be in Categoryahwtime that an Event of Default |
occurred which is continuing or at the request i Required Lenders if the Borrower fails to timelgliver the consolidated financ
statements required to be delivered by it purst@&ections 5.01(a)r (b), during the period from the deadline for delivémgreof until suc
consolidated financial statements are received.

“ Approved Fund’ has the meaning assigned to such term in Seétidf(b).

“ Asset Coverage Ratibmeans, as of any day, the ratio of (a) the surti)afightyfive percent (85%) of Net Accounts Receivabl
the Borrower and its Subsidiaries as of the effectiate of the most recent financial statemenveedd by Borrower pursuant to Sections 5.01
(a) or (b) plus sixty percent (60%) of Net Inventory of the Borravand its Subsidiaries as of the effective dat¢hefmost recent financ
statement delivered by Borrower pursuant to Sest®01(a)or (b) plus fifty percent (50%) of the Net Book Value of fummie, fixtures an
equipment of the Borrower and its Subsidiariesfat® effective date of the most recent financtateament delivered by Borrower pursuar
Sections 5.01(adr (b) to (b) the aggregate outstanding principal balasfahe Obligations as of the date of calculatiorttef Asset Covera
Ratio.

“ Assignment and Assumptichmeans an assignment and assumption entered irdoLleyyder and an assignee (with the conse
any party whose consent is required by Section)9.G¢hd accepted by the Administrative Agent, in tbien of Exhibit A or any othe
substantially similar form approved by the Admirasive Agent.

“ Board” means the Board of Governors of the Federal Resgygéem of the United States of America and anyesgor entil
performing similar functions.

“ Borrower” means DXP ENTERPRISES, INC., a Texas corpora



“ Borrowing " means (a) Loans of the same Class and Type, madegerted or continued on the same date and, incém
of Eurodollar Loans, as to which a single InteRstiod is in effect and (b) a Swingline Loan.




“ Borrowing Request means a request by the Borrower for a Borrowmgdécordance with Section 2.03

“ Business Day’ means any day that is not a Saturday, Sunday @r aty on which commercial banks in Houston, Texa
authorized or required by law to remain closedyjsted that, when used in connection with a Euraddloan, the term “Business Daghal
also exclude any day on which banks are not opeddalings in dollar deposits in the London intetbanarket.

“ Capital Expenditure$ means, for any period, (a) the additions to propgifant and equipment and other capital expenektarf thi
Borrower and its consolidated Subsidiaries that(arevould be) set forth in a consolidated statenoérwash flows of Borrower for such per
prepared in accordance with GAAP and (b) CapitaldeeObligations incurred by the Borrower and itssolidated Subsidiaries during s
period, but excluding expenditures for the restoratrepair or replacement of any fixed or capésset which was destroyed or damage
whole or in part, to the extent financed by thecpeals of an insurance policy maintained by suchdPer

“ Capital Lease Obligations of any Person means the obligations of such Pdspay rent or other amounts under any lease
other arrangement conveying the right to use) @ealersonal property, or a combination thereof,alwtobligations are required to be classi
and accounted for as capital leases on a balame shsuch Person under GAAP, and the amountaf ebligations shall be the capitali
amount thereof determined in accordance with GAAP.

“ Ceiling Rate” means, on any day, the maximum nonusurious ratgerest permitted for that day by whichever of laygble federe
or Texas (or any jurisdiction whose usury lawsadgemed to apply to the Notes or any other Loan Begus despite the intention and desil
the parties to apply the usury laws of the Stat&exas) laws permits the higher interest rateedtass a rate per annum. On each day, i
that the Texas Finance Code establishes the Cé&littg, the Ceiling Rate shall be the “weekly cgilitas defined in the Texas Finance Ct
for that day. Administrative Agent may from time time, as to current and future balances, impléna@y other ceiling under the Te:
Finance Code by notice to the Borrower, if andhi® éxtent permitted by the Texas Finance Codehduitnotice to the Borrower or any ot
Person, the Ceiling Rate shall automatically flattuupward and downward as and in the amount bghadiich maximum nonusurious rat
interest permitted by applicable law fluctuates.

“ Change in Law’ means (a) the adoption of any law, rule or regotetifter the date of this Agreement, (b) any changeny law
rule or regulation or in the interpretation or apafion thereof by any Governmental Authority aftee date of this Agreement or
compliance by any Lender or the Issuing Bank (@r plurposes of Section 2.14(thy any lending office of such Lender or by suanders ol
the Issuing Banls holding company, if any) with any binding requegtideline or directive (whether or not having foece of law) of an
Governmental Authority made or issued after the déthis Agreement.

“ Change of Control' means a change resulting when any Unrelated Pensany Unrelated Persons acting together which d
constitute a Group together with any Affiliates or




Related Persons thereof (in each case also cdimgitunrelated Persons) shall at any time eitheBéneficially Own more than 5C
of the aggregate voting power of all classes ofindpStock of Borrower or (ii) succeed in havingfgiént of its or their nominees electec
the Board of Directors of Borrower such that sucmimees, when added to any existing directors neimgion the Board of Directors
Borrower after such election who is an AffiliateRelated Person of such Person or Group, shaltitatesa majority of the Board of Directt
of Borrower. As used herein (a) “ Beneficially Owmeans “beneficially own” as defined in Rule 13dbf the Securities Exchange Act
1934, as amended, or any successor provision thereivided, however, that, for purposes of thifindigon, a Person shall not be deeme
Beneficially Own securities tendered pursuant ttereder or exchange offer made by or on behalf chdRerson or any of such Person’
Affiliates until such tendered securities are atedgdor purchase or exchange; (b) “ David LittleoGp” means David Little or his estate, i
family member, relative (including spouses and farispouses of relatives, descendants and theisep@nd former spouses) or heir of D
Little, any entity controlled by any of such persoor any trust for the benefit of any of such Pessdc) “ Group” means a “group’for
purposes of Section 13(d) of the Securities Exchakgg of 1934, as amended; (d) “ Unrelated Pefsoreans at any time any Person other
Borrower or any Subsidiary of Borrower and othertfany trust for any employee benefit plan of Bawpor any Subsidiary of Borrower ¢
other than any one or more Person(s) in the DaititkIGroup; (e) “ Related Persdrof any Person shall mean any other Person owning%
or more of the outstanding common stock of suclsdeor (2) 5% or more of the Voting Stock of suehg®n; and (f) “ Voting Stock of any
Person shall mean capital stock of such Personhadidinarily has voting power for the election dfedtors (or persons performing sim
functions) of such Person, whether at all timesooly so long as no senior class of securities heh voting power by reason of ¢
contingency.

“ Class”, when used in reference to any Loan or Borrowinfgreeto whether such Loan, or the Loans comprisingh Borrowing, al
Revolving Loans or Swingline Loans.

“ Code” means the Internal Revenue Code of 1986, as aetefndm time to time.
“ Collateral” means any and all “Collateral”, as defined in applicable Security Document.

“ Commitment” means, with respect to each Lender, the commitnifeany, of such Lender to make Revolving Loans smdcquir:
participations in Letters of Credit and Swinglineans hereunder, expressed as an amount represgr@ingaximum aggregate amount of ¢
Lender’s Revolving Exposure hereunder, as such doment may be (a) reduced from time to time purstarsection 2.0and (b) reduced
increased from time to time pursuant to assignmegit®r to such Lender pursuant to Section 9.0Bhe initial amount of each Lender’
Commitment is set forth on_Schedule 2.0tr in the Assignment and Assumption pursuant hickv such Lender shall have assume
Commitment, as applicable. The initial aggregat@ant of the Lenders’ Commitments is $130,000,000.

“ Communication” shall have the meaning assigned to such terneatié 9.01(bhereof.




“ Contribution Agreement means that certain Contribution Agreement dated¢woantly herewith by and among Borrower anc
current Subsidiaries of Borrower (other than Fane8ubsidiaries), as the same may be amended, maddupplemented and restatade
joined in pursuant to a joinder agreen--from time to time.

“ Control " means the possession, directly or indirectly, efgbwer to direct or cause the direction of the ag@ment or policies of
Person, whether through the ability to exerciseingopower, by contract or otherwise. “Controllingthd “Controlled” have meaning
correlative thereto.

“ Default” means any event or condition which constitutes aenEof Default or which upon notice, lapse of timeboth woulc
unless cured or waived, become an Event of Default.

“dollars” or “ $ " refers to lawful money of the United States of énica.

“ EBITDA " means, without duplication, for any period the adidated net income (excluding any extraordinaringar losses)
the Borrower and its Subsidiaries plu® the extent deducted in calculating consolidiatet income, depreciation, amortization, other-oast
items and non-recurring items, Interest Expensd, tar expense for taxes based on income _and mibtughe extent added in calculat
consolidated net income, any non-cash items andrexurring items; providethat, if the Borrower or any of its Subsidiariegjaices th
Equity Interests or assets of any Person during peciod under circumstances permitted under Seé&ibShereof, EBITDA shall be adjust
to give pro forma effect to such acquisition asswgrthat such transaction had occurred on thedagtof such period and provided furthieat
if the Borrower or any of its Subsidiaries diveite Equity Interests or assets of any Person dwiirety period under circumstances perm
under this Agreement, EBITDA shall be adjustedite gpro forma effect to such divestiture assumimgt such transaction had occurred or
first day of such period. Add-backs allowed purdgua Article 11, Regulation &5 of the Securities Act of 1933 will also be inded in thi
calculation of EBITDA.

“ Environmental Laws’ means all laws, rules, regulations, codes, ordiesnorders, decrees, judgments, injunctions, retw
binding agreements issued, promulgated or entetedoly any Governmental Authority, relating in amgty to the environment, preservatiol
reclamation of natural resources, the managemaleise or threatened release of any Hazardousi®lateto health and safety matters.

“ Environmental Liability” means any liability, contingent or otherwise (irihg any liability for damages, costs of environmad
remediation, fines, penalties or indemnities), leé Borrower or any other Loan Party directly oriiadtly resulting from or based upon
violation of any Environmental Law, (b) the gen@af use, handling, transportation, storage, treatror disposal of any Hazardous Mater
(c) exposure to any Hazardous Materials, (d) thease or threatened release of any Hazardous Misténito the environment or (e) ¢
contract, agreement or other consensual arrangepuesuant to which liability is assumed or imposéth respect to any of the foregoing.

“ Equity Interests’ means shares of capital stock, partnership intgrestmbership interests in a limited liability camg, beneficie
interests in a trust or other equity ownershipriggés in a Person, or any warrants, options or eitpets to acquire such interests.




“ ERISA " means the Employee Retirement Income Security At9d4, as amended from time to time and the reiguis.and ruling
issued thereunder.

“ ERISA Affiliate " means any Person that, together with the Borrowang other Loan Party, is treated as a single eyeplunde
Section 414(b) or (c) of the Code or, solely forgmses of Section 302 of ERISA and Section 412efCode, Section 414(m) of the Code.

“ ERISA Event” means (a) the occurrence of a “reportable evest’defined in Section 4043 of ERISA or the regatatiissue
thereunder with respect to a Plan unless the 3(hdtge period requirement with respect to suchnehas been waived or the requiremen
subsection (1) of Section 4043(b) of ERISA (withoedard to subsection (2) of such Section) arewitbtrespect to a contributing sponsot
defined in Section 4001(a)(13) of ERISA, of a Pland an event described in paragraph (9), (10), (1R) or (13) of Section 4043(c)
ERISA is reasonably expected to occur with respestuch Plan within the following 30 days; (b) fdan years beginning prior to 2008,
existence with respect to any Plan of an “accuredlditinding deficiency”ds defined in Section 412 of the Code or Sectidh GOERISA)
whether or not waived; (c) the filing of an apptioca for a waiver of the minimum funding standariharespect to any Plan; (d) the incurre
by the Borrower or any other Loan Party or any lofit ERISA Affiliates of any liability under TitldV of ERISA with respect to tt
termination of any Plan; (e) the receipt by therBaer or any other Loan Party or any of their ERI&Hiliates from the PBGC or a pli
administrator of any notice relating to an intentto terminate any Plan or Plans or to appointstée to administer any Plan; (f) the incurre
by the Borrower or any other Loan Party or anyhait ERISA Affiliates of any liability with respedb the withdrawal or partial withdraw
from any Plan or Multiemployer Plan; or (g) theeit by the Borrower or any other Loan Party or ahyheir ERISA Affiliates of any notic
or the receipt by any Multiemployer Plan from ther®wer or any other Loan Party or any of their ERIAffiliates of any notice, concerni
the imposition of Withdrawal Liability or a detemaition that a Multiemployer Plan is, or is expectedbe, insolvent or in reorganizati
within the meaning of Title IV of ERISA.

“ Eurodollar ", when used in reference to any Loan or Borrowinderseto whether such Loan, or the Loans comprisingt
Borrowing, are bearing interest at a rate detertchimereference to the Adjusted LIBO Rate.

“ Event of Default’” has the meaning assigned to such term in Arkidle.

“ Excluded Asset8 means (i) leasehold estates, (ii) motor vehiclek (@ real property owned by Borrower or any tf Bubsidiarie
as of the date hereof.

“ Excluded Taxes' means, with respect to the Administrative Agenty &ender, the Issuing Bank or any other recipiehtuay
payment to be made by or on account of any obbgatif the Borrower hereunder, (a) income or frasehiaxes (however denominal
imposed on (or measured by) its net income by thi#éed States of America, or by the jurisdiction anthe laws of which such recipien
organized or in which its principal office is loedtor, in the case of any Lender, in which its majblle lending office is located or as a resu
any connection between the recipient and the jigtisth imposing such tax (other than any such cotiae arising solely from such recipieat’
having executed, delivered or performed its obiayet or received a payment under this Agreemeangrother Loan




Document), (b) any branch profits taxes imposedhieyUnited States of America or any similar tax @ds@d by any other jurisdicti
in which the Borrower is located and (c) in theeca$ a Foreign Lender (other than an assignee potgo a request by the Borrower ur
Section 2.18(b), any withholding tax that is imposed on amouraggble to such Foreign Lender at the time suchigiodeender becomes
party to this Agreement (or designates a new lendifice) or is attributable to such Foreign Lerigidailure to comply with Section 2.16(e)
except to the extent that such Foreign Lender tomasgsignor, if any) was entitled, at the time e§ignation of a new lending office
assignment), to receive additional amounts fromBberower with respect to such withholding tax uast to_Section 2.16(a)provided the
with respect to an additional interest in a Loaguaieed by a Foreign Lender as an assignee, suakigfotender shall be entitled to rece
additional amounts from the Borrower pursuant toti&a 2.16(awith respect to such additional interest only te éxtent that the assignor \
entitled, at the time of such assignment, to rexanditional amounts from the Borrower pursuar@eation 2.16(a)

“ Federal Funds Effective Ratemeans, for any day, the weighted average (roungeduds, if necessary, to the next 1/100 of 19
the rates on overnight Federal funds transactidtis wwembers of the Federal Reserve System arramgé&ederal funds brokers, as publis
on the next succeeding Business Day by the FeBesdrve Bank of New York, or, if such rate is rmpsblished for any day that is a Busir
Day, the average (rounded upwards, if necessatpetmext 1/100 of 1%) of the quotations for suely tr such transactions received by
Administrative Agent from three Federal funds brskef recognized standing selected by the Admiaiiste Agent.

“ Financial Officer” means the chief financial officer, principal acoting officer, treasurer or controller of the Bower.

“ Fixed Charge Coverage Ratianeans, as of any day, the ratio of (a) EBITDA fioe 12 months ending on such date miGapita
Expenditures for such period (excluding Acquisiiprio (b) Fixed Charges for such dfnth period, determined in each case 1
consolidated basis for Borrower and its Subsidsarie

“ Fixed Charges' means (without duplication), for any period, theygate of Interest Expense, scheduled principginpats i
respect of long term debt, current portion of Calditase Obligations, and cash federal and statarie taxes for such period.

“ Foreign Lender’” means any Lender that is organized under the ldwss jarisdiction other than that in which the Bomer is
located. For purposes of this definition, the ©ditStates of America, each State thereof and tl&i®iof Columbia shall be deemec
constitute a single jurisdiction.

“ Foreign Subsidiarie$ means Subsidiaries of the Borrower which are omghunder the laws of a jurisdiction other than Wmétec
States of America, any State of the United Statesp political subdivision thereof.

“ GAAP " means generally accepted accounting principléhénUnited States of America.




“ Governmental Authority’ means the government of the United States of Aragany other nation or any political subdivis
thereof, whether state or local, and any agencthoaity, instrumentality, regulatory body, courgntral bank or other entity exercis
executive, legislative, judicial, taxing, regulatar administrative powers or functions of or partag to government.

“ Guarante€' of or by any Person (the “guarantorf)eans any obligation, contingent or otherwise hef guarantor guaranteeinc
having the economic effect of guaranteeing any btetiness or other obligation of any other Persba {primary obligor”)in any manne
whether directly or indirectly, and including anligation of the guarantor, direct or indirect, {@)purchase or pay (or advance or supply f
for the purchase or payment of) such Indebtednesgher obligation or to purchase (or to advancewpply funds for the purchase of) .
security for the payment thereof, (b) to purchasdease property, securities or services for theppse of assuring the owner of s
Indebtedness or other obligation of the paymerethie (c) to maintain working capital, equity capibr any other financial statement condi
or liquidity of the primary obligor so as to enalte primary obligor to pay such Indebtedness bemwbbligation or (d) as an account part
respect of any letter of credit or letter of guayaissued to support such Indebtedness or obligagfimovided, that the term Guarantee shal
include endorsements for collection or deposihmardinary course of business.

“ Guaranty” means that certain Guaranty dated concurrentlywitirexecuted by each Subsidiary of Borrower (ottiem Foreig
Subsidiaries) as of the date hereof in favor ofAdeninistrative Agent and any and all other guaeshow or hereafter executed in favor of
Administrative Agent relating to the Obligationsréender and the other Loan Documents, as any of thay from time to time be amend
modified, restated or supplemented.

“ Hazardous Materials means all explosive or radioactive substances stegaand all hazardous or toxic substances, wastahe
pollutants, including petroleum or petroleum diatgs, asbestos or asbestos containing materialgchporinated biphenyls, radon g
infectious or medical wastes and all other substame wastes of any nature regulated pursuantt&awvironmental Law.

“ Indebtedness$ of any Person means, without duplication, (a) Bligations of such Person for borrowed money, (bdkligations o
such Person evidenced by bonds, debentures, noggmitar instruments, (c) all obligations of suebrson under conditional sale or other
retention agreements relating to property acquieduch Person, (d) all obligations of such Peisarspect of the deferred purchase pric
property or services (excluding current Accountgaiée incurred in the ordinary course of busine@)all Indebtedness of others secure
(or for which the holder of such Indebtedness hagxasting right, contingent or otherwise, to bewed by) any Lien on property ownec
acquired by such Person, whether or not the Indelktes secured thereby has been assumed, (f) ath@ees by such Person of Indebted
of others, (g) all Capital Lease Obligations ofsirRerson, (h) all obligations, contingent or othisey of such Person as an account pai
respect of letters of credit and letters of guaraemdd (i) all obligations, contingent or otherwisd, such Person in respect of bankers’
acceptances. The Indebtedness of any Personirstialie the Indebtedness of any other entity (idicig any partnership in which such Pel
is a general partner) to the extent such Persliabie therefor as a result of such Person’s ownriprisiterest in or other
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relationship with such entity, except to the exthetterms of such Indebtedness provide that secsoR is not liable therefor.

“ Indemnified Taxes means Taxes other than Excluded Taxes.

“ Interest Election Request means a request by the Borrower to convert or soatia Revolving Borrowing in accordance \
Section 2.06

“ Interest Expensé means, for any period, total interest expense augron Indebtedness of the Borrower and its Subasih, on
consolidated basis, during such period (includinigrest expense attributable to Capitalized Leaskg&ions and amounts attributable
interest incurred under Swap Agreements), deteminineaccordance with GAAP. For purposes of theedoing, interest expense shall
determined after giving effect to any net paymenégle or received by the Borrower or any of its 8liages with respect to interest rate S
Agreements.

“ Interest Payment Datemeans (a) with respect to any ABR Loan (other th&wingline Loan), the last day of each calendantim
(b) with respect to any Eurodollar Loan, the lasy df the Interest Period applicable to the Borrayvdof which such Loan is a part and, in
case of a Eurodollar Borrowing with an Interesti@of more than three monthduration, each day prior to the last day of sudbrbst Perio
that occurs at intervals of three montlisration after the first day of such Interest Périand (c) with respect to any Swingline Loan, dias
that such Loan is required to be repaid.

“ Interest Period means with respect to any Eurodollar Borrowing, geeod commencing on the date of such Borrowindj emding
on the numerically corresponding day in the calemdanth that is one, two, three or six months thteg, as the Borrower may elect; provic
that (i) if any Interest Period would end on a ddffer than a Business Day, such Interest Perioll Bbaextended to the next succeet
Business Day unless such next succeeding Busin@gsvDuld fall in the next calendar month, in whizdse such Interest Period shall en
the immediately preceding Business Day, and (i§) laterest Period that commences on the last Basibay of a calendar month (or on a
for which there is no numerically corresponding d@ayhe last calendar month of such Interest P¢sbdll end on the last Business Day of
last calendar month of such Interest Period. kEopgses hereof, the date of a Borrowing initialals be the date on which such Borrowin
made and thereafter shall be the effective datheofnost recent conversion or continuation of $afrowing.

“ Inventory ” shall have the meaning assigned to it in the Unif@ommercial Code enacted in the State of Texderize on th
Effective Date.

“ Issuing Bank” means Wells Fargo Bank, National Association, $nciapacity as the issuer of Letters of Credit haley and it
successors in such capacity as provided in Se2tidd(i). The Issuing Bank may, in its discretion, arrafayeone or more Letters of Credit
be issued by Affiliates of the Issuing Bank, in ahicase the term “Issuing Bankhall include any such Affiliate with respect totlegs o
Credit issued by such Affiliate.

“ LC Disbursement means a payment made by the Issuing Bank purdaant.etter of Credit.
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“ LC Exposure’ means, at any time, the sum of (a) the aggregatieawn amount of all outstanding Letters of Cratlisuch timeplus
(b) the aggregate amount of all LC Disbursemends liave not yet been reimbursed by or on behathefBorrower at such time. The
Exposure of any Revolving Lender at any time shallts Applicable Percentage of the total LC Expesat such time.

“ Lenders” means the Persons listed on Schedule 2184 any other Person that shall have become a pargto pursuant to
Assignment and Assumption, other than any suchoRetet ceases to be a party hereto pursuant Assignment and Assumption. Unless
context otherwise requires, the term “Lenders”udels the Swingline Lender.

“ Letter of Credit’ means any letter of credit issued pursuant te Aigreement.

“ Leverage Ratid means, as of any day, the ratio of (a) Indebtedasss such date to (b) EBITDA for the 12 monthsntkendec
determined in each case on a consolidated basBofoower and its Subsidiaries.

“ LIBO Rate” means, with respect to any Eurodollar Borrowingdoy Interest Period, the rate appearing on Pagé 87the Doy
Jones Market Service (or on any successor or sutespage of such Service, or any successor tohlmstisute for such Service, providing t
guotations comparable to those currently providedwch page of such Service, as determined by timirfistrative Agent from time to tin
for purposes of providing quotations of interesesaapplicable to dollar deposits in the Londoerinénk market) at approximately 11:00 a
London time, two Business Days prior to the comneement of such Interest Period, as the rate foaddiposits with a maturity comparabl
such Interest Period. In the event that such isateot available at such time for any reason, ttten“LIBO Rate” with respect to suc
Eurodollar Borrowing for such Interest Period sllthe rate (rounded upwards, if necessary, to¢ie1/100 of 1%) at which dollar depo
of $5,000,000 and for a maturity comparable to smtbrest Period are offered by the principal Lamadfice of the Administrative Agent
immediately available funds in the London interbankrket at approximately 11:00 a.m., London timeo BBusiness Days prior to t
commencement of such Interest Period.

“Lien " means, with respect to any asset, (a) any mortghegal of trust, lien, pledge, hypothecation, enaamde, charge or secul
interest in, on or of such asset, (b) the intecdsa vendor or a lessor under any conditional saleeement, capital lease or title reter
agreement (or any financing lease having substhntiee same economic effect as any of the foregjpmelating to such asset and (c) in
case of securities, any purchase option, callroilai right of a third party with respect to suatarities.

“ Loan Documents’ means, collectively, this Agreement, the Notes, Gheranty, the Security Documents, the Notice ofirE
Agreement, the Contribution Agreement, any subeatidm agreement relating to Subordinated Debt, irdtruments, certificates a
agreements now or hereafter executed or deliverdéidet Administrative Agent or any Lender pursuanany of the foregoing or in connect
with the obligations under this Agreement and ttieenLoan Documents or any commitment regardindy saltigations, and all amendme!
modifications, renewals, extensions, increaseseadangements of, and substitutions for, any efdiegoing.
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“ Loan Parties’ means the Borrower and each of its Subsidianésef than Foreign Subsidiaries).
“ Loans” means the loans made by the Lenders to the Bemrpwrsuant to this Agreement.
“ Material Adverse Effect means a material adverse effect on (a) the busiassets, operations or condition, financial oebilise

of the Borrower and its Subsidiaries taken as aleyh@) the ability of any Loan Party to performyaof its obligations under any Lo
Document or (c) the rights of or benefits availablehe Lenders under any Loan Document.

“ Material Indebtednes% means Indebtedness (other than the Loans and s etteCredit), or obligations in respect of one arre
Swap Agreements, of any one or more of the Borraamer any other Loan Party in an aggregate prin@padunt exceeding $1,000,000.
purposes of determining Material Indebtedness;phacipal amount”of the obligations in respect of any Swap Agreenarany time shall
the maximum aggregate amount (giving effect to maiting agreements) that would be required to hd ffzsuch Swap Agreement we
terminated at such time.

“ Maturity Date” means September 10, 2012.

“Moody’'s” means Moody’s Investors Service, Inc.

“ Mortgage” means a mortgage, deed of trust, assignment adfdesaxd rents, leasehold mortgage or other seagdyment granting
Lien on any Mortgaged Property to secure the @htibms. Each Mortgage shall be satisfactory imf@mnd substance to the Administra
Agent.

“ Mortgaged Property means each parcel of real property and improvenméeteto with respect to which a Mortgage is grd
pursuant hereto. The Mortgaged Property shalinudide any Excluded Assets.

“ Multiemployer Plan’ means a multiemployer plan as defined in Secfiodl(a)(3) of ERISA.

“ Net Accounts Receivablé means the book value of Accounts miralbwances for doubtful Accounts, determined incadanc:
with GAAP.

“ Net Inventory” means the book value of Inventory mirthe LIFO allowance, determined in accordance wiAB.
“ Net Book Value” means cost minuaccumulated depreciation.

“ Non-Consenting Lendétrshall have the meaning assigned to such terneati& 2.18(chereof.

“ Notes” shall have the meaning assigned to such terneatié 2.02(ahereof.

“ Notice " shall have the meaning assigned to such terneatié 9.01(bhereof.
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“ Notice of Entire Agreemerit means a notice of entire agreement executed by®er; each other Loan Party and the Administr.
Agent, as the same may from time to time be amendedified, supplemented or restated.

“ Obligations” means, as at any date of determination thereofsuhe of the following: (i) the aggregate principahount of Loar
outstanding hereunder, pl(§ the aggregate amount of the LC Exposure, fiijjsall other liabilities, obligations and indeditness under a
Loan Document of Borrower or any other Loan Party.

“ Other Taxes’ means any and all present or future stamp or dootanetaxes or any other excise or property tagharges ¢
similar levies arising from any payment made uralgr Loan Document or from the execution, deliveryeoforcement of, or otherwise w
respect to, any Loan Document.

“ Participant” has the meaning set forth in Section 9.04(c)

“ PBGC " means the Pension Benefit Guaranty Corporationrefeto and defined in ERISA and any successotyepgrforming
similar functions.

“ Permitted Encumbrancésneans:

€) Liens imposed by law for taxes that @ot yet due or are being contested in compliavitte Section 5.05

(b) landlord’s, carriers’, warehousememgchanics’, materialmen’s, repairmernd other like Liens imposed by law, ari
in the ordinary course of business and securingatibns that are not overdue by more than 30 dayse being contested in compliance !
Section 5.05

(©) pledges and deposits made in thenargi course of business in compliance with workemshpensation, unemploym
insurance and other social security laws or reguiat

(d) deposits to secure the performandsids, trade contracts, leases, statutory obligatisurety and appeal bonds, perform
bonds and other obligations of a like nature, ichezase in the ordinary course of business;

(e) judgment liens in respect of judgnsethiat do not constitute an Event of Default urdieuse (k)of Article VII ; and

® easements, zoning restrictions, sgbitway and similar encumbrances on real property ire@dsy law or arising in tt
ordinary course of business that do not securenzonetary obligations and do not materially detfemtn the value of the affected property
interfere with the ordinary conduct of businesshef Borrower or other Loan Party;
providedthat the term “Permitted Encumbrances” shall nolude any Lien securing Indebtedness.

“ Permitted Investmentsmeans:
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(9) direct obligations of, or obligatiotie principal of and interest on which are unctiodally guaranteed by, the United St:
of America (or by any agency thereof to the extnth obligations are backed by the full faith arefit of the United States of America)
each case maturing within one year from the dateqtiisition thereof;

(h) investments in commercial paper maguwithin 270 days from the date of acquisitioerdof and having, at such date
acquisition, the highest credit rating obtainalter S&P or from Moody’s;

0] investments in certificates of deposiankers acceptances and time deposits maturing within d&8& from the date
acquisition thereof issued or guaranteed by orgulagith, and money market deposit accounts issuedfered by, any domestic office of ¢
commercial bank organized under the laws of theddiibtates of America or any State thereof which hasmabined capital and surplus :
undivided profits of not less than $500,000,000;

)] fully collateralized repurchase agremts with a term of not more than 30 days for stes described in_clause (apove
and entered into with a financial institution stiisg the criteria described in clause é&tove; and

(k) money market funds that (i) complyttwihe criteria set forth in Securities and Exclra@mmission Rule 2a-under th
Investment Company Act of 1940, (ii) are rated ABAS&P and Aaa by Moody’s and (iii) have portfotiesets of at least $5,000,000,000.

“ Person” means any natural person, corporation, limitedilltgbcompany, trust, joint venture, associatiommpany, partnershi
Governmental Authority or other entity.

“Plan” means any employee pension benefit plan (otherdhdnltiemployer Plan) subject to the provisionsrdfe IV of ERISA ol
Section 412 of the Code or Section 302 of ERISA] ianrespect of which the Borrower or other LoamtyPar any of their ERISA Affiliates
(or, if such plan were terminated, would under Bact069 of ERISA be deemed to be) an “employerdefined in Section 3(5) of ERISA.

“ Platform” shall have the meaning assigned to such terneatiéh 9.01(bhereof.

“ Prime Rate” means, on any day, the prime rate of Wells FargokBBlational Association in effect for that daythé principe
offices of Wells Fargo Bank, National Association$an Francisco, California. The Prime Rate isfarence rate and does not neces:
represent the lowest or best rate or a favored aaté Administrative Agent and each Lender disckaémy statement, representation or wari
to the contrary. Administrative Agent, any LenderWells Fargo Bank, National Association may makenmercial loans or other loans
rates of interest at, above or below the Prime .Rate

“ Purchase Agreemeiitshall have the meaning ascribed to such terneicti@n 4.01(jhereof.

“ Register” has the meaning set forth in Section 9.04(b)
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“ Related Parties means, with respect to any specified Person, deetsons Affiliates and the respective directors, offic
employees, agents and advisors of such PersoruahdPgrson’s Affiliates.

“ Required Lender$ means two or more Lenders having Revolving Expasared unused Commitments representing greate
50% of the sum of the total Revolving Exposures amased Commitments at such time.

“ Restricted Payment means (i) any payment or prepayment of any SubateihDebt or (ii) any dividend or other distribun
(whether in cash, securities or other propertyhwéspect to any Equity Interests in the Borrowentber Loan Party, or any payment (whe
in cash, securities or other property), including ainking fund or similar deposit, on account bé tpurchase, redemption, retirem
acquisition, cancellation or termination of any Egunterests in the Borrower or other Loan Partyaoy option, warrant or other right
acquire any such Equity Interests in the Borrowestber Loan Party.

“ Revolving Availability Period” means the period from and including the EffectivateDto but excluding the earlier of the MattL
Date and the date of termination of the Commitments

“ Revolving Exposuré means, with respect to any Lender at any time,sm of the outstanding principal amount of suehderk
Revolving Loans and its LC Exposure and Swinglinpdsure at such time.

“ Revolving Lender’ means a Lender with a Commitment or, if the Comreiita have terminated or expired, a Lender with Réawg
Exposure.

“ Revolving Loan” means a Loan made pursuant to Section 2.01
“ S&P " means Standard & Poor’s Ratings Group.

“ Security Agreement$ means, collectively, (i) the Security Agreementtedaas of the Effective Date executed between Ba
and each of its Subsidiaries (other than Foreigosiliaries), respectively, and Administrative Agentd (ii) any and all security agreems
hereafter executed in favor of Administrative Agantd securing all or any part of the Obligatiorsaay of them may from time to time
amended, modified, restated or supplemented.

“ Security Document$ means, collectively, the Mortgages, the Securityeggients and any and all other agreements, deddsst
mortgages, chattel mortgages, security agreempleidges, guaranties, assignments of productioraregds of production, assignment
income, assignments of contract rights, assignmehtgsartnership interest, assignments of royaltieriests, assignments of performa
completion or surety bonds, standby agreementsrdiration agreements, undertakings and otherimsgnts and financing statements no
hereafter executed and delivered as security ferQbligations, as any of them may from time to tibee amended, modified, restatec
supplemented.

“ Statutory Reserve Ratemeans a fraction (expressed as a decimal), the naonef which is the number one and the denomimat
which is the number one mintise aggregate of the maximum reserve percentaggsding any marginal, special, emergency or supptgal
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reserves) expressed as a decimal established bBdael to which the Administrative Agent is subjéat Eurocurrency fundir
(currently referred to as “Eurocurrency Liabilitie;y Regulation D of the Board). Such reserve peegges shall include those impo
pursuant to such Regulation D. Eurodollar Loanallsbe deemed to constitute Eurocurrency fundingd & be subject to such rese
requirements without benefit of or credit for priiwa, exemptions or offsets that may be availabbenftime to time to any Lender under s
Regulation D or any comparable regulation. Theustay Reserve Rate shall be adjusted automaticalland as of the effective date of
change in any reserve percentage.

“ Subordinated Debt means all Indebtedness of a Person which has hdewdinated on terms and conditions satisfactortht
Required Lenders, in their sole discretion, toddlithe Obligations, whether now existing or heremafhcurred. Indebtedness shall no
considered as “Subordinated Debifiless and until the Administrative Agent shall éaeceived copies of the documentation evidench
relating to such Indebtedness together with a siibation agreement, in form and substance satmfatd the Required Lenders, duly execi
by the holder or holders of such Indebtedness aittecing the terms and conditions of the requéeblordination.

“ Subordinated Debt Documeritsneans any indenture or note under which any Subatell Debt is issued and all other instrum
agreements and other documents evidencing or gogeamy Subordinated Debt or providing for any Guéee or other right in resp
thereof.

“ Subsidiary” means, with respect to any Person (the “pareat’any date, any corporation, limited liability cpamy, partnershi
association or other entity the accounts of whiclul¥ be consolidated with those of the parent enghrents consolidated financial stateme
if such financial statements were prepared in atawee with GAAP as of such date, as well as angratbrporation, limited liability compar
partnership, association or other entity (a) ofchtgecurities or other ownership interests reptesgmore than 50% of the equity or more 1
50% of the ordinary voting power or, in the case g@artnership, more than 50% of the general pastineinterests are, as of such date, ow
Controlled or held, or (b) that is, as of such datberwise Controlled, by the parent or one orar®ubsidiaries of the parent or by the pe
and one or more Subsidiaries of the parent. Nbstdinding the foregoing, Global Pump Service andpBu LLC, a Texas limited liabilit
company, shall not be considered a Subsidiary ofd®eer unless Borrower (or a Subsidiary of Borroweecomes the owner of all of -
Equity Interests in and to such entity.

“ Swap Agreement means any agreement with respect to any swap, fdyviature or derivative transaction or option danitar
agreement involving, or settled by reference toe @n more rates, currencies, commodities, equitydedst instruments or securities,
economic, financial or pricing indices or measusgsconomic, financial or pricing risk or value amy similar transaction or any combina
of these transactions; provided that no phantorcksto similar plan providing for payments only accaunt of services provided by curren
former directors, officers, employees or consuftaritthe Borrower or its Subsidiaries shall be awgreement.

“ Swingline Exposuré’ means, at any time, the aggregate principal amofial Swingline Loans outstanding at such timéae
Swingline Exposure of any Lender at any time
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shall be its Applicable Percentage of the totalr§ime Exposure at such time. The initial maximamount of Swingline Exposure
$10,000,000.

“ Swingline Lender’ means Wells Fargo Bank, National Associationtsrcapacity as lender of Swingline Loans hereunder

“ Swingline Loan” means a Loan made pursuant to Section 2.19

“ Taxes” means any and all present or future taxes, leueppsts, duties, deductions, charges or withhokliimgposed by ar
Governmental Authority.

“ Transactions' means (a) the execution, delivery and performarycedeh Loan Party of the Loan Documents to whidh o be
party, the borrowing of Loans, the use of the pedisethereof and the issuance of Letters of Creigdnder and (b) the execution, delivery
performance by each Loan Party of each other dootiraed instrument required to satisfy the conddigmmecedent to the initial Lo
hereunder.

“ Type ”, when used in reference to any Loan or Borrowinfgrseto whether the rate of interest on such Laangn the Loar
comprising such Borrowing, is determined by refeseto the Adjusted LIBO Rate or the Alternate BRa¢e.

“ Withdrawal Liability ” means liability to a Multiemployer Plan as a resofta complete or partial withdrawal from si
Multiemployer Plan, as such terms are defined it Paf Subtitle E of Title IV of ERISA.

SECTION 1.02. _Classification of Loans and Bornogg. For purposes of this Agreement, Loans may besidlad and referred to
Class (e.g., a “Revolving Loan”) or by Type (e.@, “Eurodollar Loan”) or by Class and Type (e.g.,“Burodollar Revolvin
Loan”). Borrowings also may be classified and mefé to by Class (e.g., a “Revolving Borrowing”) by Type (e.g., a Eurodolla
Borrowing”) or by Class and Type (e.g., a “EurodolRevolving Borrowing”).

SECTION 1.03. _Terms GenerallyThe definitions of terms herein shall apply diyuto the singular and plural forms of the te
defined. Whenever the context may require, anyigua shall include the corresponding masculine,ifgra and neuter forms. The wo
“include”, “includes” and “including” shall be deesd to be followed by the phrase “without limitatiorThe word “will” shall be construed
have the same meaning and effect as the word "sHalfiless the context requires otherwise (a) any definof or reference to any agreem
instrument or other document herein shall be caestras referring to such agreement, instrumenttfeeradocument as from time to ti
amended, supplemented or otherwise modified (stibjeany restrictions on such amendments, supplesr@nmodifications set forth herei
(b) any reference herein to any Person shall bstaged to include such Person’s successors anghasgc) the words “herein”, “hereoéinc
“hereunder”,and words of similar import, shall be construedetf®r to this Agreement in its entirety and noatty particular provision here
(d) all references herein to Articles, Sectionshibits and Schedules shall be construed to reférticles and Sections of, and Exhibits
Schedules to, this Agreement and (e) the wordsetassid “property” shall be construed to have thms
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meaning and effect and to refer to any and allitdegand intangible assets and properties, inclydiash, securities, Accounts
contract rights.

SECTION 1.04. _Accounting Terms; GAAPExcept as otherwise expressly provided herdirteians of an accounting or financ
nature shall be construed in accordance with GA#EPin effect from time to time; provided that, hietBorrower notifies the Administrati
Agent that the Borrower requests an amendmenty@eovision hereof to eliminate the effect of arhange occurring after the date herec
GAAP or in the application thereof on the operatidrsuch provision (or if the Administrative Agemnotifies the Borrower that the Requi
Lenders request an amendment to any provision h&sesuch purpose), regardless of whether any suntlte is given before or after si
change in GAAP or in the application thereof, therch provision shall be interpreted on the basisG&AP as in effect and appli
immediately before such change shall have becorfextefe until such notice shall have been withdraer such provision amended
accordance herewith.

ARTICLE Il
The Credits
SECTION 2.01. _CommitmentsSubject to the terms and conditions set fortteing each Lender agrees to make Revolving Loz
the Borrower from time to time during the RevolviAgailability Period in an aggregate principal ambthat will not result in such Lender’
Revolving Exposure exceeding such Lend&bmmitment. Within the foregoing limits and sdijto the terms and conditions set forth he
the Borrower may borrow, prepay and reborrow Rengl\.oans.

SECTION 2.02. _Loans and Borrowings

€) Each Loan (other than a Swingline joshall be made as part of a Borrowing consistihttoans of the same Class
Type made by the Lenders ratably in accordance thélr respective Commitments of the applicables€laThe failure of any Lender to m.
any Loan required to be made by it shall not reieny other Lender of its obligations hereundeoyvigied that the Commitments of
Lenders are several and no Lender shall be redgenfsir any other Lendes’failure to make Loans as required. The Loansenigdeac
Lender shall be evidenced by a single Note of Beero(each, together with all renewals, extensiomadifications and replacements the
and substitutions therefor, a “ Natecollectively, the “_Notes) in substantially the forms of Exhibit-C (Revolving Loans) and Exhibit-2
(Swingline Loans) respectively, payable to the omfesuch Lender in a principal amount equal todpelicable Commitment of such Len
with respect to Revolving Loans, and in the priatimmount of $10,000,000 with respect to Swinglibeans and otherwise du
completed. Each Lender is hereby authorized bydeer to endorse on the schedule (or a continudtiereof) that may be attached to ¢
Note of such Lender, to the extent applicable dée, amount, type of and the applicable periodtefest for each Loan made by such Le
to Borrower hereunder, and the amount of each payreprepayment of principal of such Loan receibgdsuch Lender, provided, that :
failure by such Lender to make any such endorsesteait not affect the obligations of Borrower undech Note or hereunder in respec
such Loan.
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(b) Subject to Section 2.]1&ach Revolving Borrowing shall be comprised ehtiof ABR Loans or Eurodollar Loans as
Borrower may request in accordance herewith. Eaelingline Loan shall be an ABR Loan. Each Lendeiits option may make a
Eurodollar Loan by causing any domestic or fordiganch or Affiliate of such Lender to make such hoprovided that any exercise of s
option shall not affect the obligation of the Bamer to repay such Loan in accordance with the tevfhtisis Agreement.

(©) At the commencement of each InteRestod for any Eurodollar Borrowing, such Borrowsigall be in an aggregate amc
equal to $500,000 or an amount that is an integratiple of $100,000 in excess thereof. At thedithat each ABR Revolving Borrowinc
made, such Borrowing shall be in an aggregate am$b00,000 or an amount that is an integral mudtipf $100,000 in excess there
provided that an ABR Revolving Borrowing may beaim aggregate amount that is equal to the entireathbalance of the total Commitme
or that is required to finance the reimbursemerarof.C Disbursement as contemplated by Section(@ 04Except as may be permitted ur
Section 2.19(dhereof, each Swingline Loan shall be in an amolat s an integral multiple of $25,000. Borrowirafsmore than one Ty
and Class may be outstanding at the same timejdaw\that there shall not at any time be more #haotal of six (6) Eurodollar Borrowin
outstanding.

(d) Notwithstanding any other provisidntliis Agreement, the Borrower shall not be entitte request, or to elect to conver
continue, any Borrowing if the Interest Period resped with respect thereto would end after the KtgtDate.

SECTION 2.03. _Requests for Borrowingd o request a Revolving Borrowing, the Borrowlealsnotify the Administrative Agent
such request by telephone (a) in the case of adéllem Borrowing, not later than 11:00 a.m., Houstbexas time, three Business Days be
the date of the proposed Borrowing and (b) in #eecof an ABR Borrowing, not later than 11:00 alouston, Texas time, one Business
before the date of the proposed Borrowing; provitted any such notice of an ABR Revolving Borrowtogfinance the reimbursement of
LC Disbursement as contemplated by Section 2.0%ég) be given not later than 10:00 a.m., Houstoxa$¢ime, on the date of the propc
Borrowing. Each such telephonic Borrowing Requestll be irrevocable and shall be confirmed proyptl hand delivery or telecopy to -
Administrative Agent of a written Borrowing Requésta form approved by the Administrative Agent aighed by the Borrower. Each s
telephonic and written Borrowing Request shall #geabe following information in compliance with S&on 2.02:

0] the aggregate amount of the requeBtdowing;

(i) the date of such Borrowing, whichaditbe a Business Day;

(i) whether such Borrowing is to be ABR Borrowing or a Eurodollar Borrowing;

(iv) in the case of a Eurodollar Borrogirthe initial Interest Period to be applicableréte, which shall be a peri

contemplated by the definition of the term “Intér@eriod”; and
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(v) the location and number of the Boreo\w account to which funds are to be disbursed, whlieil comply with th
requirements of Section 2.05(a)

If no election as to the Type of Borrowing is sffied, then the requested Borrowing shall be an AB®&rowing. If no Interest Period
specified with respect to any requested Eurod®&karolving Borrowing, then the Borrower shall be mhed to have selected an Interest Pe
of one month$ duration. Promptly following receipt of a Boming Request in accordance with this Section, thenfistrative Agent she
advise each Lender of the details thereof andevfthount of such Lender’s Loan to be made as péneaequested Borrowing.

SECTION 2.04. Letters of Credit

€) General Subject to the terms and conditions set fortieing the Borrower may request the issuance oketeif Credit fc
its own account, in a form reasonably acceptabtbecAdministrative Agent and the Issuing Bankamy time and from time to time during
Revolving Availability Period. In the event of angconsistency between the terms and conditionghisf Agreement and the terms .
conditions of any form of letter of credit appliat or other agreement submitted by the Borrowebotentered into by the Borrower with,
Issuing Bank relating to any Letter of Credit, thems and conditions of this Agreement shall cdntro

(b) Notice of Issuance, Amendment, Rele®xtension; Certain ConditionsTo request the issuance of a Letter of Cred
the amendment, renewal or extension of an outsigridetter of Credit), the Borrower shall hand detior telecopy (or transmit by electrc
communication, if arrangements for doing so havenbapproved by the Issuing Bank) to the IssuingkBamd the Administrative Agent
least five Business Days in advance of the reqdedi¢e of issuance, amendment, renewal or extenaiomotice requesting the issuance
Letter of Credit, or identifying the Letter of Ciedo be amended, renewed or extended, and spegifyie date of issuance, amendn
renewal or extension (which shall be a Business)tag date on which such Letter of Credit is tpiex (which shall comply with paragra
(c) of this Section), the amount of such LetteCoédit, the name and address of the beneficiamedieand such other information as sha
necessary to prepare, amend, renew or extend ttdr lof Credit. If requested by the Issuing Bathlk, Borrower also shall submit a lette
credit application on the Issuing Baslkstandard form in connection with any requestaftetter of Credit. A Letter of Credit shall beugd
amended, renewed or extended only if (and uporaiss2j amendment, renewal or extension of eachrlLeft€redit the Borrower shall
deemed to represent and warrant that), after gigffert to such issuance, amendment, renewal ensidn the total Revolving Exposures <
not exceed the total Commitments.

(c) Expiration Date Each Letter of Credit shall expire at or priorthe close of business on the date that is fiveirigass Day
prior to the Maturity Date.

(d) Participations By the issuance of a Letter of Credit (or an admeent to a Letter of Credit increasing the amdhateof
and without any further action on the part of theuing Bank or the Lenders, the Issuing Bank hegebpts to each Revolving Lender,
each Revolving Lender hereby acquires from theingsBank, a participation in such Letter of Credgual to such Lendex’ Applicable
Percentage of the aggregate amount available doaven under such Letter of Credit. In consideratiad in furtherance of the foregoing, e
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Revolving Lender hereby absolutely and uncondifigregrees to pay to the Administrative Agent, floe account of the Issuing Ba
such Lendes Applicable Percentage of each LC Disbursementengdhe Issuing Bank and not reimbursed by thed®eer on the date d
as provided in paragraph (e) of this Section, oamf reimbursement payment required to be refundetie Borrower for any reason. E
Lender acknowledges and agrees that its obligatiacquire participations pursuant to this paralgriaprespect of Letters of Credit is abso
and unconditional and shall not be affected by einsjumstance whatsoever, including any amendmengwal or extension of any Lettel
Credit or the occurrence and continuance of a Detaureduction or termination of the Commitmerasd that each such payment sha
made without any offset, abatement, withholdingemtuction whatsoever.

(e) Reimbursementlf the Issuing Bank shall make any LC Disbursetria respect of a Letter of Credit, the Borrowball
reimburse such LC Disbursement by paying to the izthimrative Agent an amount equal to such LC Diskbuarent not later than 2:00 p.
Houston, Texas time, on the date that such LC D&shuent is made, if the Borrower shall have reakiatice of such LC Disbursement p
to 10:00 a.m., Houston, Texas time, on such datef such notice has not been received by the &wer prior to such time on such date, 1
not later than 2:00 p.m., Houston, Texas time,ipthé Business Day that the Borrower receives swatite, if such notice is received prio
10:00 a.m., Houston, Texas time, on the day ofipgcer (ii) the Business Day immediately followitige day that the Borrower receives ¢
notice, if such notice is not received prior to lsutne on the day of receipt; provided that therBaer may, subject to the conditions
borrowing set forth herein, request in accordandé this Agreement that such payment be financeith @n ABR Revolving Borrowing
Swingline Loan in an equivalent amount and, toektent so financed, the Borrowgobligation to make such payment shall be disatheq:
replaced by the resulting ABR Revolving Borrowing 8wingline Loan. If the Borrower fails to makecbupayment when due, 1
Administrative Agent shall notify each Revolvingrider of the applicable LC Disbursement, the paynteeh due from the Borrower
respect thereof and such Lendefpplicable Percentage thereof. Promptly folloyvirceipt of such notice, each Revolving LendeH gz tc
the Administrative Agent its Applicable Percentaf¢he payment then due from the Borrower, in #ui@as manner as provided $ection 2.0
with respect to Loans made by such Lender (andid®e@ 05 shall apply, mutatis mutandis, to the payment a@bians of the Revolvir
Lenders), and the Administrative Agent shall prdmppay to the Issuing Bank the amounts so receibpgdit from the Revolvin
Lenders. Promptly following receipt by the Admin&ive Agent of any payment from the Borrower anst to this paragraph, 1
Administrative Agent shall distribute such paymenthe Issuing Bank or, to the extent that RevagJienders have made payments pursuz
this paragraph to reimburse the Issuing Bank, thesuch Lenders and the Issuing Bank as theiréatemmay appear. Any payment made
Revolving Lender pursuant to this paragraph to beirse the Issuing Bank for any LC Disbursementdiothan the funding of ABR Revolvi
Loans or Swingline Loan as contemplated above) sivdlconstitute a Loan and shall not relieve tterBwer of its obligation to reimbur
such LC Disbursement.

) Obligations Absolute The Borrowers obligation to reimburse LC Disbursements as plediin paragraph (e) of tl
Section shall be absolute, unconditional and ircabte, and shall be performed strictly in accor@awih the terms of this Agreement un
any and all circumstances whatsoever and irresgeofi (i) any lack of validity or enforceability @ny Letter of Credit or this Agreement
any term or provision therein, (ii) any draft ohet
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document presented under a Letter of Credit protinige forged, fraudulent or invalid in any respectiny statement therein be
untrue or inaccurate in any respect, (iii) paymanthe Issuing Bank under a Letter of Credit aggimesentation of a draft or other docun
that does not comply with the terms of such Ledfe€redit, or (iv) any other event or circumstamdgatsoever, whether or not similar to an
the foregoing, that might, but for the provisiorfghis Section, constitute a legal or equitablec#égge of, or provide a right of setoff agai
the Borrower$ obligations hereunder. Neither the AdministatAgent, the Lenders nor the Issuing Bank, nor @ntheir Related Partie
shall have any liability or responsibility by reasof or in connection with the issuance or transfieany Letter of Credit or any paymeni
failure to make any payment thereunder (irrespeativany of the circumstances referred to in thee@ding sentence), or any error, omis:
interruption, loss or delay in transmission or dely of any draft, notice or other communicatiordenor relating to any Letter of Cre
(including any document required to make a draviiregeunder), any error in interpretation of techhterms or any consequence arising 1
causes beyond the control of the Issuing Bank;igealthat the foregoing shall not be construedktuse the Issuing Bank from liability to -
Borrower to the extent of any direct damages (gmoeed to consequential damages, claims in respeshich are hereby waived by 1
Borrower to the extent permitted by applicable Iawijfered by the Borrower that are caused by tbeihg Banks failure to exercise care wt
determining whether drafts and other documentseptesl under a Letter of Credit comply with the tertmereof. The parties hereto expre
agree that, in the absence of gross negligenceilfulwnisconduct on the part of the Issuing Bards (finally determined by a court
competent jurisdiction), the Issuing Bank shaldeemed to have exercised care in each such degdiomn In furtherance of the foregoing
without limiting the generality thereof, the pastiagree that, with respect to documents preseniéhwappear on their face to be in substa
compliance with the terms of a Letter of Credite #$suing Bank may, in its sole discretion, eithecept and make payment upon ¢
documents without responsibility for further invigstion, regardless of any notice or informatiorthie contrary, or refuse to accept and n
payment upon such documents if such documentsodii@ strict compliance with the terms of such ketf Credit.

(9) Disbursement Procedurehe Issuing Bank shall, promptly following iesceipt thereof, examine all documents purpo
to represent a demand for payment under a Lett€redit. The Issuing Bank shall promptly notifietAdministrative Agent and the Borrov
by telephone (confirmed by telecopy) of such demfmncpayment and whether the Issuing Bank has noadeill make an LC Disburseme
thereunder; provided that any failure to give olagein giving such notice shall not relieve the Baver of its obligation to reimburse 1
Issuing Bank and the Revolving Lenders with respeeiny such LC Disbursement.

(h) Interim Interest If the Issuing Bank shall make any LC Disburseméen, unless the Borrower shall reimburse du@
Disbursement in full on the date such LC Disbursani® made, the unpaid amount thereof shall betarast, for each day from and incluc
the date such LC Disbursement is made to but exduithe date that the Borrower reimburses such lisbirsement, at the rate per ani
then applicable to ABR Revolving Loans; provideatthif the Borrower fails to reimburse such LC Diskement when due pursuan
paragraph (e) of this Section, then Section 2.1&{e)l apply. Interest accrued pursuant to thiaga@ph shall be for the account of the Iss
Bank, except that interest accrued on and aftedalte of payment by any Revolving Lender pursuapiragraph (e) of
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this Section to reimburse the Issuing Bank shafblp¢he account of such Lender to the extent chquayment.

0] Replacement of the Issuing Bankhe Issuing Bank may be replaced at any time/tigen agreement among the Borrov
the Administrative Agent, the replaced Issuing Bankl the successor Issuing Bank. The Adminiseafigent shall notify the Lenders of ¢
such replacement of the Issuing Bank. At the tang such replacement shall become effective, tireoB@r shall pay all unpaid fees accr
for the account of the replaced Issuing Bank pursta Section 2.11(b) From and after the effective date of any sugiaeement, (i) th
successor Issuing Bank shall have all the rightsaligations of the Issuing Bank under this Agreatrwith respect to Letters of Credit tc
issued thereafter and (ii) references herein tddira “Issuing Bank’shall be deemed to refer to such successor ontpravious Issuing Ban
or to such successor and all previous Issuing Baakghe context shall require. After the replagetrof an Issuing Bank hereunder,
replaced Issuing Bank shall remain a party hereid shall continue to have all the rights and obiares of an Issuing Bank under t
Agreement with respect to Letters of Credit isshigdt prior to such replacement, but shall not éguired to issue additional Letters of Credit.

)] Cash Collateralization If any Event of Default shall occur and be coutng, on the Business Day that the Borrc
receives notice from the Administrative Agent oe fRequired Lenders demanding the deposit of catdteral pursuant to this paragraph,
Borrower shall deposit in an account with the Adistitmtive Agent, in the name of the Administratévgent and for the benefit of the Lend:
an amount in cash equal to the LC Exposure asalf date plusny accrued and unpaid interest thereon; providatithe obligation to depo
such cash collateral shall become effective immebjiaand such deposit shall become immediatelyahpayable, without demand or o
notice of any kind, upon the occurrence of any Ewxérbefault with respect to the Borrower descritedlauses (hpr (i) of Article VII . The
Borrower also shall deposit cash collateral purst@this paragraph as and to the extent requiye8dztion 2.10(b) Each such deposit st
be held by the Administrative Agent as collaterat the payment and performance of the obligatiohsthe Borrower under th
Agreement. The Administrative Agent shall havelesive dominion and control, including the exclsivight of withdrawal, over su
account. Other than any interest earned on thestmvent of such deposits, which investments sleathbde at the option and sole discretic
the Administrative Agent and at the Borroweerisk and expense, such deposits shall not bearest. Interest or profits, if any, on s
investments shall accumulate in such account. et such account shall be applied by the Admiaiste Agent to reimburse the Issu
Bank for LC Disbursements for which it has not beeimbursed and, to the extent not so applied,| dfeheld for the satisfaction of 1
reimbursement obligations of the Borrower for th@ Exposure at such time or, if the maturity of Ho&ns has been accelerated (but subje
the consent of the Required Lenders), be applieshtisfy other obligations of the Borrower undes thgreement. If the Borrower is requi
to provide an amount of cash collateral hereundex eesult of the occurrence of an Event of Defauith amount (to the extent not applie
aforesaid) shall be returned to the Borrower withiree Business Days after all Events of Defawehaeen cured or waived. If the Borrowe
required to provide an amount of cash collatera¢tneder pursuant to Section 2.10(lsjich amount (to the extent not applied as afateshal
be returned to the Borrower as and to the extett #fter giving effect to such return, the Borroweuld remain in compliance witBectiot
2.10(b)and no Default shall have occurred and be contguin
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SECTION 2.05. Funding of Borrowings.

@) Each Lender shall make each Loaretonbde by it hereunder on the proposed date thbkewiire transfer of immediate
available funds by 12:00 noon, Houston, Texas ttmé¢he account of the Administrative Agent mostergly designated by it for such purp
by notice to the Lenders; provided that Swinglireahs shall be made as provided in Section 2.T8e Administrative Agent will make st
Loans available to the Borrower by promptly credjtthe amounts so received, in like funds, to aact of the Borrower maintained with
Administrative Agent in Houston, Texas and desigdéty the Borrower in the applicable Borrowing Restu provided that ABR Revolvil
Loans made to finance the reimbursement of an Lsbisement as provided in Section 2.04fgll be remitted by the Administrative Ag
to the Issuing Bank.

(b) Unless the Administrative Agent shadive received notice from a Lender prior to theppsed date of any Borrowing t
such Lender will not make available to the Admirdtte Agent such Lendex’share of such Borrowing, the Administrative Ageway assurr
that such Lender has made such share availableamdate in accordance with paragraph (a) of teigti®n and may, in reliance upon s
assumption, make available to the Borrower a cpoeding amount. If a Lender has not in fact madesiare of the applicable Borrow
available to the Administrative Agent, then the laggble Lender and the Borrower severally agrepayp to the Administrative Agent forthw
on demand such corresponding amount with intefeseon, for each day from and including the dathsamount is made available to
Borrower to but excluding the date of payment te Administrative Agent, at (i) in the case of suander, the greater of the Federal Fu
Effective Rate and a rate determined by the Adrtratise Agent in accordance with banking industries on interbank compensation or (ii
the case of the Borrower, the interest rate applécéo ABR Loans. If such Lender pays such amaarthe Administrative Agent, then st
amount shall constitute such Lender’s Loan incluiteslich Borrowing.

SECTION 2.06. Interest Elections

€) Each Revolving Borrowing initially ahbe of the Type specified in the applicable Baring Request and, in the case
Eurodollar Borrowing, shall have an initial Intetrd2eriod as specified in such Borrowing Requestergafter, the Borrower may elec
convert such Borrowing to a different Type or tatioue such Borrowing and, in the case of a Eulad@orrowing, may elect Interest Peri
therefor, all as provided in this Section. Themarer may elect different options with respect iffedent portions of the affected Borrowing
which case each such portion shall be allocateablatamong the Lenders holding the Loans comprisiagh Borrowing, and the Loe
comprising each such portion shall be considersdparate Borrowing. This Section shall not applgwingline Borrowings, which may r
be converted or continued.

(b) To make an election pursuant to tBection, the Borrower shall notify the Administvati Agent of such election
telephone by the time that a Borrowing Request ditn@l required under Section 2.03he Borrower were requesting a Revolving Bornog
of the Type resulting from such election to be madehe effective date of such election. Each satdgphonic Interest Election Request ¢
be irrevocable and shall be confirmed promptly by
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hand delivery or telecopy to the Administrative Agef a written Interest Election Request in a fapproved by the Administrati
Agent and signed by the Borrower.

(c) Each telephonic and written Intefglgiction Request shall specify the following infation:
0] the Borrowing to which such Inter&ection Request applies and, if different optians being elected with resp

to different portions thereof, the portions therémfbe allocated to each resulting Borrowing (inickhcase the information to
specified pursuant to clauses (and (iv)below shall be specified for each resulting Bormugyyi

(i) the effective date of the electioade pursuant to such Interest Election Requesthndtiall be a Business Day;
(i) whether the resulting Borrowingtis be an ABR Borrowing or a Eurodollar Borrowingida
(iv) if the resulting Borrowing is a Eutdllar Borrowing, the Interest Period to be apglieathereto after giving effe

to such election, which shall be a period contetepléy the definition of the term “Interest Period”

If any such Interest Election Request requestsradaliar Borrowing but does not specify an Intef@stiod, then the Borrower st
be deemed to have selected an Interest Periodeainamth’s duration.

(d) Promptly following receipt of an Inést Election Request, the Administrative Agentlishdvise each Lender of the det
thereof and of such Lender’s portion of each rasgilBorrowing.

(e) If the Borrower fails to deliver antély Interest Election Request with respect to eofollar Borrowing prior to the end
the Interest Period applicable thereto, then, wnlsch Borrowing is repaid as provided herein,hat énd of such Interest Period s
Borrowing shall be converted to an ABR Borrowirgdotwithstanding any contrary provision hereof, rif Bvent of Default has occurred an
continuing and the Administrative Agent, at theuest of the Required Lenders, so notifies the Beerpthen, so long as an Event of Defat
continuing (i) no outstanding Borrowing may be cerigd to or continued as a Eurodollar Borrowing &fdunless repaid, each Eurodo
Borrowing shall be converted to an ABR Borrowingha end of the Interest Period applicable thereto.

SECTION 2.07. Termination, Reduction and IncresfSEommitments

€) Unless previously terminated, the @Gatments shall terminate on the Maturity Date.
(b) The Borrower may at any time termiair from time to time reduce, the Commitmentamf Class; provided that (i) e¢

reduction of the Commitments of any Class shalirban amount that is an integral multiple of $1,@00 and (ii) the Borrower shall «
terminate or reduce the Commitments if, after giviédfifect to any concurrent prepayment of the
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Revolving Loans in accordance with Section 2.1 sum of the Revolving Exposures would exceeddtal Commitments.

(©) The Borrower shall notify the Admitretive Agent of any election to terminate or regltite Commitments under paragr
(b) of this Section, at least three Business Dajar fpo the effective date of such termination eduction, specifying such election and
effective date thereof. Promptly following recegfitany notice, the Administrative Agent shall axévithe Lenders of the contents thereof.
notice delivered by the Borrower pursuant to thect®n shall be irrevocable; provided that a notidetermination of the Commitmet
delivered by the Borrower may state that such eocconditioned upon the effectiveness of otheditrfacilities, in which case such not
may be revoked by the Borrower (by notice to themikdstrative Agent on or prior to the specifiedesfive date) if such condition is 1
satisfied. Any termination or reduction of the Guitments of any Class shall be permanent. Eadctanh of the Commitments of any Cl
shall be made ratably among the Lenders in accoedaith their respective Commitments of such Class.

(d) At any time prior to the expiratior the Revolving Availability Period, and so long ae Event of Default shall ha
occurred which is continuing, the Borrower may tkecincrease the aggregate of the Commitments tanaount not exceeding $160,000,
minus any reductions in the Commitments pursuarbeotion 2.07(bhereof, provided that (i) no Lender shall be regegito increase i
Commitment unless it shall have expressly agreesutd increase in writing (but otherwise, no noticeor consent by any Lender shall
required, notwithstanding anything to the contrsey forth in_Section 9.0Rereof), (ii) the addition of new Lenders shalldubject to the tern
and provisions of Section 9.0wreof as if such new Lenders were acquiring arést in the Loans by assignment from an existieigders (t
the extent applicable, i.e. required approvals,imim amounts and the like), (iii) the Borrower d$retecute and deliver such additiona
replacement Notes and such other documentatiorugiimg evidence of proper authorization) as may reasonably requested by
Administrative Agent, any new Lender or any Lendgiich is increasing its Commitment, (iv) no Lendéall have any right to decrease
Commitment as a result of such increase of theeggge amount of the Commitments, (v) the AdministeaAgent shall have no obligation
arrange, find or locate any Lender or new bankrarfcial institution to participate in any unsulilsed portion of such increase in the aggre
committed amount of the Commitments, and (vi) sojtion to increase the Commitments may only becsed once. The Borrowers shal
required to pay (or to reimburse each applicabledee for) any breakage costs incurred by any Leimdeonnection with the need to realloc
existing Loans among the Lenders following any éase in the Commitments pursuant to this provisexcept as may otherwise be agree
the Borrower and any applicable Lender, the Borrostmll not be required to pay any upfront or ofiees or expenses to any existing Lent
new Lenders or the Administrative Agent with reggeany such increase in Commitments.

SECTION 2.08. Repayment of Loans; Evidence oftDeb

@) The Borrower hereby unconditionalipmises to pay (i) to the Administrative Agent fbe account of each Lender the t
unpaid principal amount of each Revolving LoanwdtsLender on the Maturity Date and (ii) to the Sgline Lender the then unpaid princi
amount of each Swingline Loan on the earlier of Meturity Date and the first date after such SwimglLoan is made that is the 15th or
day of a calendar month and is at least two
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Business Days after such Swingline Loan is madayiged that on each date that a Revolving Borrovisngiade, the Borrower sh
repay all Swingline Loans then outstanding.

(b) Each Lender shall maintain in accamgawith its usual practice an account or accoawidencing the indebtedness of
Borrower to such Lender resulting from each Loardenby such Lender, including the amounts of prialcgnd interest payable and pai
such Lender from time to time hereunder.

(c) The Administrative Agent shall maintaccounts in which it shall record (i) the amoofhiach Loan made hereunder,
Class and Type thereof and the Interest Periodcgtppé thereto, (ii) the amount of any principalimierest due and payable or to become
and payable from the Borrower to each Lender hateuand (iii) the amount of any sum received by Aldeninistrative Agent hereunder
the account of the Lenders and each Lender’s shareof.

(d) The entries made in the accounts tamied pursuant to paragraphs (b) or (c) of thiti8e shall be prima facie evidence
the existence and amounts of the obligations rewbtHerein; provided that the failure of any Lendethe Administrative Agent to maint:
such accounts or any error therein shall not inraapner affect the obligation of the Borrower tpag the Loans in accordance with the te
of this Agreement.

SECTION 2.09. Intentionally Left Blank

SECTION 2.10. Prepayment of Loans

@) The Borrower shall have the righaay time and from time to time to prepay any Boirapin whole or in part, subject
the requirements of this Section. Each prepayrsieait be in an amount equal to $500,000 or an abthahis an integral multiple of $100,(
in excess thereof, and accrued and unpaid intasest the date of prepayment shall be paid conetlyrevith any such prepayment.

(b) In the event and on such occasion tthe sum of the Revolving Exposures exceeds tted @ommitments, the Borrow
shall prepay Revolving Borrowings or Swingline Bawings (or, if no such Borrowings are outstandideposit cash collateral in an accc
with the Administrative Agent pursuant to Sectiof4fj) ) in an aggregate amount equal to such excess.

(c) Prior to any optional or mandatornegayment of Borrowings hereunder, the Borrowhall select the Borrowing
Borrowings to be prepaid and shall specify suchain in the notice of such prepayment pursuatttisoSection.

(d) The Borrower shall notify the Admitistive Agent (and, in the case of prepayment &wingline Loan, the Swinglir
Lender) by telephone (confirmed by telecopy) of amgpayment hereunder (i) in the case of prepaymwlatEurodollar Revolving Borrowin
not later than 11:00 a.m., Houston, Texas timedtBusiness Days before the date of prepaymeri) ar (he case of prepayment of an A
Revolving Borrowing, not later than 11:00 a.m., dtmn, Texas time, one Business Day before the afapegepayment or (iii) in the case
prepayment of a Swingline Loan, not later than @Q2n@on, Houston, Texas time, on the date of pregaymEach such notice shall
irrevocable and shall specify the prepayment date,
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the principal amount of each Borrowing or portitrereof to be prepaid and, in the case of a mandat@payment, a reasona
detailed calculation of the amount of such prepaym@ovided that, if a notice of optional prepayris given in connection with a conditio
notice of termination of the Commitments as contiesteol by Section 2.07then such notice of prepayment may be revokedidh notice ¢
termination is revoked in accordance with Sectiddv2 Promptly following receipt of any such noticeher than a notice relating solely
Swingline Loans), the Administrative Agent shal/eg# the Lenders of the contents thereof.

SECTION 2.11. Fees

(@) The Borrower agrees to pay to the histrative Agent for the account of each Lendepmmitment fee, which shall acc
at the Applicable Rate on the average daily unasedunt of the Commitment of such Lender duringghgod from and including the di
hereof to but excluding the date on which such Cdment terminates. Accrued commitment fees shalbayable in arrears on the last de
March, June, September and December of each ydasrathe date on which the Commitments terminadmmiencing on the first such datt
occur after the date hereof. All commitment felealldoe computed on the basis of a year of 360 dagsshall be payable for the actual nur
of days elapsed (including the first day but exiigdthe last day). For purposes of computing scmmmitment fees, a Commitment ¢
Lender shall be deemed to be used to the extetfteobutstanding Revolving Loans and LC Exposurswafh Lender (and the Swingl
Exposure of such Lender shall be disregarded foin purpose).

(b) The Borrower agrees to pay (i) to Awministrative Agent for the account of each Revrgd Lender a participation fee w
respect to its participations in Letters of Credihich shall accrue at the same Applicable Ratel tseletermine the interest rate applicab
Eurodollar Revolving Loans on the average daily amoof such Lendes LC Exposure (excluding any portion thereof atttéble tc
unreimbursed LC Disbursements) during the periochfand including the Effective Date to but excludthe later of the date on which s
Lenders Commitment terminates and the date on which kaaler ceases to have any LC Exposure and (ihedssuing Bank a fronting fe
which shall accrue at the rate of 0.125% per anonrthe average daily amount of the LC Exposurel@etteg any portion thereof attributal
to unreimbursed LC Disbursements) during the pefioch and including the Effective Date to but exiihg the later of the date of terminat
of the Commitments and the date on which thereesetsbe any LC Exposure (provided, however, thaioi event shall such fronting fee
any single Letter of Credit be less than $500wel as the Issuing Ban&'standard fees with respect to the amendmentyvediog extension
any Letter of Credit or processing of drawings ¢werder. Participation fees accrued through antlidimg the last day of March, Ju
September and December of each year shall be pagalthe third Business Day following such last,dammencing on the first such dat
occur after the Effective Date; provided that aitls fees shall be payable on the date on whictCtiramitments terminate and any such
accruing after the date on which the Commitmentsiteate shall be payable on demand. Frontingvégsrespect to any Letter of Credit si
be payable in advance upon issuance of such Leftt€redit. Any other fees payable to the IssuiranB pursuant to this paragraph sha
payable within 10 days after demand. All partitipa fees and fronting fees shall be computed enbidisis of a year of 360 days and she
payable for the actual number of days elapseduydie the first day but excluding the last day).
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(c) The Borrower agrees to pay to the Adstrative Agent, for its own account, fees pagainl the amounts and at the tir
separately agreed upon between the Borrower anfldh®@nistrative Agent.

(d) All fees payable hereunder shall bl n the dates due, in immediately available $ntd the Administrative Agent (or
the Issuing Bank, in the case of fees payablé) titdistribution, in the case of commitment fegsl participation fees, to the Lenders ent
thereto. Fees paid shall not be refundable unugcicumstances.

SECTION 2.12. Interest

@) The Loans comprising each ABR Bormyviincluding each Swingline Loan) shall bear iastrat the lesser of (i) t
Alternate Base Rate pldise Applicable Rate or (ii) the Ceiling Rate.

(b) The Loans comprising each EurodoBarrowing shall bear interest at the lesser oftlfg Adjusted LIBO Rate for tl
Interest Period in effect for such Borrowing pthe Applicable Rate or (ii) the Ceiling Rate.

(©) Notwithstanding the foregoing, if apgincipal of or interest on any Loan or any feetirer amount payable by the Borro
hereunder is not paid when due, whether at statgdrity, upon acceleration or otherwise, such overamount shall bear interest, after as
as before judgment, at a rate per annum equakttetiser of (i) the Ceiling Rate or (ii) in the eas overdue principal of any Loan, 2% pths
rate otherwise applicable to such Loan as providdfie preceding paragraphs of this Section ohéndase of any other amount, 2% plus
rate applicable to ABR Revolving Loans as providegdaragraph (a) of this Section.

(d) Accrued interest on each Loan shallphyable in arrears on each Interest Payment fdawich Loan and, in the case
Revolving Loans, upon termination of the Commitnsemtrovided that (i) interest accrued pursuantacagraph (c) of this Section shall
payable on demand, (ii) in the event of any repayme prepayment of any Loan (other than a prepaymfan ABR Revolving Loan prior
the end of the Revolving Availability Period), aged interest on the principal amount repaid or gictghall be payable on the date of ¢
repayment or prepayment and (iii) in the eventrof eonversion of any Eurodollar Loan prior to thelef the current Interest Period there
accrued interest on such Loan shall be payablé®effective date of such conversion.

(e) All interest hereunder shall be coteguon the basis of a year of 360 days, exceptititetest computed by reference to
Alternate Base Rate at times when the AlternateeB¥ete is based on the Prime Rate shall be computdide basis of a year of 365 days
366 days in a leap year), and in each case shahapable for the actual number of days elapsedu(iig the first day but excluding the |
day). The applicable Alternate Base Rate or AdjistiBO Rate shall be determined by the Administeaf\gent, and such determination s
be conclusive absent manifest error.

SECTION 2.13. _Alternate Rate of Interedf prior to the commencement of any Interestidtefor a Eurodollar Borrowing:
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€) the Administrative Agent determinaghich determination shall be conclusive absent feahierror) that adequate ¢
reasonable means do not exist for ascertainingdjgsted LIBO Rate for such Interest Period; or

(b) the Administrative Agent is adviseglthe Required Lenders that the Adjusted LIBO Ratesuch Interest Period will r
adequately and fairly reflect the cost to such lezador Lender) of making or maintaining their Ledor its Loan) included in such Borrow
for such Interest Period;

then the Administrative Agent shall give noticertha to the Borrower and the Lenders by telephantel@ecopy as promptly as practice
thereafter and, until the Administrative Agent fies the Borrower and the Lenders that the circantsts giving rise to such notice no lor
exist, (i) any Interest Election Request that ratgiehe conversion of any Borrowing to, or contiara of any Borrowing as, a Eurodol
Borrowing shall be ineffective and (ii) if any Bowing Request requests a Eurodollar Borrowing, dBeirowing shall be made as an A
Borrowing; provided that if the circumstances ggirse to such notice affect only one Type of Bairgs, then the other Type of Borrowit
shall be permitted.

SECTION 2.14. Increased Costs
€) If any Change in Law shall:

0] impose, modify or deem applicable aegerve, special deposit or similar requiremeairegy assets of, deposits v
or for the account of, or credit extended by, aepder (except any such reserve requirement refléctéhe Adjusted LIBO Rate)
the Issuing Bank; or

(i) impose on any Lender or the IssuBgnk or the London interbank market any other ciowliaffecting thi
Agreement or Eurodollar Loans made by such Lendany Letter of Credit or participation therein;

and the result of any of the foregoing shall beincrease the cost to such Lender of making or raaiimg any Eurodollar Loan (or
maintaining its obligation to make any such Loan}®increase the cost to such Lender or the IgsBiank of participating in, issuing
maintaining any Letter of Credit or to reduce tmeoant of any sum received or receivable by suchdeeror the Issuing Bank hereun
(whether of principal, interest or otherwise), thtba Borrower will pay to such Lender or the IsguBank, as the case may be, such addit
amount or amounts as will compensate such Lend#neoissuing Bank, as the case may be, for suchi@ual costs incurred or reducti
suffered.

(b) If any Lender or the Issuing Bankedetines that any Change in Law regarding capigiirements has or would have
effect of reducing the rate of return on such Letsder the Issuing Bank’s capital or on the capaélsuch Lender’'s or the Issuing Bask’
holding company, if any, as a consequence of tigiedment or the Loans made by, or participationseiters of Credit held by, such Lenc
or the Letters of Credit issued by the Issuing Baaola level below that which such Lender or treuiisg Bank or such Lenderbor the Issuir
Bank’s holding company could have achieved butdioch Change in Law (taking into consideration suehder’s or the Issuing Bark’
policies and the policies of such Lender’s or tsuilng
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Bank’s holding company with respect to capital adequatgn from time to time the Borrower will pay toch Lender or the Issui
Bank, as the case may be, such additional amouatnaunts as will compensate such Lender or thanigsBank or such Lendes’or the
Issuing Bank’s holding company for any such reducsuffered.

(c) A certificate of a Lender or the IsguBank setting forth the amount or amounts nergst® compensate such Lender o
Issuing Bank or its holding company, as the casg Inea as specified in paragraphs (a) or (b) of 8g@stion shall be delivered to the Borroy
demonstrating in reasonable detail the calculatibthe amounts, and shall be conclusive absentfesirérror. The Borrower shall pay s
Lender or the Issuing Bank, as the case may bartimeint shown as due on any such certificate witBidays after receipt thereof.

(d) Failure or delay on the part of amgnter or the Issuing Bank to demand compensatiosupat to this Section shall |
constitute a waiver of such Lender’s or the IssiBagk’s right to demand such compensation; providedttieBorrower shall not be requil
to compensate a Lender or the Issuing Bank purdoatis Section for any increased costs or redastincurred more than 180 days pric
the date that such Lender or the Issuing Bankheasdse may be, notifies the Borrower of the Chamdgiaw giving rise to such increased ¢
or reductions and of such Lender’s or the Issuiaghk3s intention to claim compensation therefor; prodidierther that, if the Change in L
giving rise to such increased costs or reductisretroactive and if such Lender or the IssuingkBas the case may be, notifies the Borre
of such Change of Law within 180 days after thepdidm, enactment or similar act with respect tohsGbange of Law, then the 18@y perio
referred to above shall be extended to include#red from the effective date of such Change of t@the date of such notice.

SECTION 2.15. Break Funding Paymentk the event of (a) the payment of any principiadny Eurodollar Loan other than on
last day of an Interest Period applicable thergtolding as a result of an Event of Default), ({3 conversion of any Eurodollar Loan o
than on the last day of the Interest Period applecthereto, (c) the failure to borrow, convertntioue or prepay any Revolving Loan on
date specified in any notice delivered pursuangtoeror (d) the assignment of any Eurodollar Lo#trenthan on the last day of the Inte
Period applicable thereto as a result of a reghgsthe Borrower pursuant to Section 2.1&en, in any such event, the Borrower ¢
compensate each Lender for the loss, cost and septributable to such event. Such loss, coskpense to any Lender shall be deem:
include an amount determined by such Lender tdhbeekcess, if any, of (i) the amount of interestclwlwould have accrued on the princ
amount of such Loan had such event not occurratieatdjusted LIBO Rate that would have been applie to such Loan, for the period fr
the date of such event to the last day of the therent Interest Period therefor (or, in the case failure to borrow, convert or continue, for
period that would have been the Interest Perioddich Loan), over (ii) the amount of interest whiebuld accrue on such principal amount
such period at the interest rate which such Lend=uld bid were it to bid, at the commencement athsperiod, for dollar deposits o
comparable amount and period from other banksdrEilrodollar market. A certificate of any Lendettisig forth any amount or amounts 1
such Lender is entitled to receive pursuant to $gistion, demonstrating in reasonable detail thmutaion of the amounts, shall be delivere
the Borrower and shall be conclusive absent manée®r. The Borrower shall pay such Lender theoam shown as due on any s
certificate within 10 days after receipt thereof.
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SECTION 2.16. Taxes

@) Any and all payments by or on accafrany obligation of the Borrower hereunder or emndny other Loan Document si
be made free and clear of and without deductiorafgr Indemnified Taxes or Other Taxes; provided ihthe Borrower shall be required
deduct any Indemnified Taxes or Other Taxes froohquayments, then (i) the sum payable shall beeas®d as necessary so that after mi
all required deductions or withholdings (includidgductions applicable to additional sums payablkéeurhis Section) the Administrati
Agent, Lender or Issuing Bank (as the case maydmives an amount equal to the sum it would haeeived had no such deductions t
made, (ii) the Borrower shall make such deductimnaithholdings and (iii) the Borrower shall payetfull amount deducted or withheld to
relevant Governmental Authority in accordance \aipiplicable law.

(b) In addition, the Borrower shall payyaOther Taxes to the relevant Governmental Autidn accordance with applical
law.

(c) The Borrower shall indemnify the Admisitrative Agent, each Lender and the Issuing Bavithin 30 days after writte
demand therefor, for the full amount of any Indefiledi Taxes or Other Taxes paid by the Administethgent, such Lender or the IsstL
Bank, as the case may be, on or with respect tgpaggnent by or on account of any obligation of Bwrower hereunder or under any o
Loan Document (including Indemnified Taxes or Otliaxes imposed or asserted on or attributable wuats payable under this Section)
any penalties, interest and reasonable expens#sgatiherefrom or with respect thereto, whethenairsuch Indemnified Taxes or Other Te
were correctly or legally imposed or asserted leyrtievant Governmental Authority. A certificateta the amount of such payment or liab
delivered to the Borrower by a Lender or the Isgudank, or by the Administrative Agent on its owehllf or on behalf of a Lender or
Issuing Bank, demonstrating in reasonable detaikticulation of the amounts, shall be conclush&eat manifest error. However, neither
Administrative Agent, any Lender or the Issuing Bahall be entitled to receive any payment witlpees to Indemnified Taxes or Other Ta
that are incurred or accrued more than 180 days prithe date the Administrative Agent, such Lenolethe Issuing Bank gives notice
demand thereof to the Borrower.

(d) As soon as reasonably practicabler afty payment of Indemnified Taxes or Other Tdxethe Borrower to a Governmer
Authority, the Borrower shall deliver to the Adnsiriative Agent the original or a certified copy afreceipt issued by such Governme
Authority evidencing such payment, a copy of theine reporting such payment or other evidence chquayment reasonably satisfactor
the Administrative Agent.

(e) Any Foreign Lender that is entitledain exemption from or reduction of withholding taxder the law of the jurisdiction
which the Borrower is located, or any treaty to evhsuch jurisdiction is a party, with respect tympants under this Agreement or any o
Loan Document shall deliver to the Borrower (withapy to the Administrative Agent), at the timetiones prescribed by applicable law, s
properly completed and executed documentation pbest by applicable law or reasonably requestedheyBorrower as will permit su
payments to be made without withholding or at auced rate. In addition, any Lender, if requestgdhe Borrower or the Administrati
Agent, shall deliver such properly completed anelceked documentation prescribed by applicable lave@sonably requested by
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the Borrower or the Administrative Agent as willadte the Borrower or the Administrative Agent tdedenine whether or not su
Lender is subject to backup withholding or inforfoatreporting requirements. Each Lender shall gityn(i) notify the Borrower and tt
Administrative Agent of any change in circumstanedgch would modify or render invalid any such oh&d exemption or reduction, and
take such steps as may be reasonably necessad{itgcthe designation of a new lending office i@ £xtent such designation is consis
with such Lendes internal policies and legal and regulatory restms and so long as such action would not beddeatageous to su
Lender) to avoid any requirement of the applicdblgs of any such jurisdiction that Borrower make aleduction or withholding for tax
from amounts payable to such Lender. Without iimitthe generality of the foregoing, any Foreigmder shall deliver to the Borrower ¢
the Administrative Agent (in such number of copiasshall be requested by the recipient) on or poidhe date on which such Foreign Ler
becomes a Lender under this Agreement (and frora tortime thereafter upon the request of the Boeroor the Administrative Agent, t
only if such Foreign Lender is legally entitleddo so), whichever of the following is applicable:

0] duly completed copies of Internal Raue Service Form VBBEN claiming eligibility for benefits of an incomntex treaty t
which the United States is a party,

(i) duly completed copies of InternalviRaue Service Form W-8ECI;

(iii) in the case of a Foreign Lenderimiing the benefits of the exemption for portfolidérest under Section 881(c) of the Ci
(x) a certificate to the effect that such Foreigenter is not (A) a “bank” within the meaning of 8ee 881(c)(3)(A) of the Code, (B) &lC
percent shareholder” of the Borrower within the mieg of Section 881(c)(3)(B) of the Code, or (C)'antrolled foreign corporation”
described in Section 881(c)(3)(C) of the Code analgly completed copies of Internal Revenue Serorm W-8BEN, or

(iv) any other form prescribed by apptiealaw as a basis for claiming exemption from geduction in United States Fedt
withholding tax duly completed together with sudpglementary documentation as may be prescribexpplicable law to permit the Borrov
to determine the withholding or deduction requirede made.

® If the Administrative Agent or a Lemdddetermines, in its reasonable discretion, thiaa$ received a refund of any Taxe
Other Taxes as to which it has been indemnifiethlbyBorrower or with respect to which the Borrowias paid additional amounts pursual
this Section, it shall pay over such refund to Bogrower (but only to the extent of indemnity payrteemade, or additional amounts paid
the Borrower under this Section with respect to Tages or Other Taxes giving rise to such refund},of all out-ofpocket expenses of t
Administrative Agent or such Lender and withoueneist (other than any interest paid by the releGoternmental Authority with respect
such refund); provided, that the Borrower, uponrégpest of the Administrative Agent or such Lendgrees to repay the amount paid ov
the Borrower (plus any penalties, interest or otlferrges imposed by the relevant Governmental Aiffdo the Administrative Agent or su
Lender in the event the Administrative Agent ortsliender is required to repay such refund to suokieBimental Authority. This Secti
shall not be construed to require the Administethgent or any Lender to make available its taxrret (or any other information relating tc
taxes which it deems confidential) to the Borroweany other Person.
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(9) Each Lender shall use its best eff¢consistent with its internal policies and legal regulatory restrictions) to seles
jurisdiction for its lending office or change tharigdiction of its lending office, as the case ni®; so as to avoid the imposition of
Indemnified Taxes or Other Taxes or to eliminateealuce the payment of any additional sums undeiSéction, so long as such action wi
not be disadvantageous to such Lender.

SECTION 2.17. Payments Generally; Pro Rata TreatnSharing of Setffs .

(a) The Borrower shall make each paymeqtiired to be made by it hereunder or under ahgrdtoan Document (whether
principal, interest, fees or reimbursement of LGHirsements, or of amounts payable under Sectidds 2.150r 2.16, or otherwise) at
prior to the time expressly required hereunderraten such other Loan Document for such paymentif(ag such time is expressly requir
prior to 2:00 p.m., Houston, Texas time), on thiedehen due, in immediately available funds, witheet off, deduction or counterclaim. £
amounts received after such time on any date mathe discretion of the Administrative Agent, beeohed to have been received on the
succeeding Business Day for purposes of calculatitegest thereon. All such payments shall be madbe Administrative Agent at its offic
at 1700 Lincoln Ave., MAC C730034, Denver, Colorado 80203, except payments tonade directly to the Issuing Bank or Swing
Lender as expressly provided herein and exceptgagtinents pursuant to Sections 2,12.15, 2.16and 9.03shall be made directly to t
Persons entitled thereto and payments pursuanthter doan Documents shall be made to the Persaesfigal therein. The Administrati
Agent shall distribute any such payments receivedt tfor the account of any other Person to therappate recipient promptly followir
receipt thereof. If any payment under any Loan uboent shall be due on a day that is not a BusiDess the date for payment shall
extended to the next succeeding Business Dayi,iitide case of any payment accruing interest, @stethereon shall be payable for the pe
of such extension. All payments under each Loaoubwent shall be made in dollars.

(b) If at any time insufficient funds areceived by and available to the AdministrativeeAgto pay fully all amounts
principal, unreimbursed LC Disbursements, integgsd fees then due hereunder, such funds shall pieay(i) first, towards payment
interest and fees then due hereunder, ratably anfengarties entitled thereto in accordance withamounts of interest and fees then di
such parties, and (ii) second, towards paymentiotipal and unreimbursed LC Disbursements thentdareunder, ratably among the pal
entitled thereto in accordance with the amountgrioicipal and unreimbursed LC Disbursements thentdwsuch parties.

(©) If any Lender shall, by exercising/aight of set off or counterclaim or otherwise tah payment in respect of any princi
of or interest on any of its Revolving Loans ortgdpations in LC Disbursements or Swingline Loaresulting in such Lender receiv
payment of a greater proportion of the aggregateusnof its Revolving Loans and participations i@ Disbursements and Swingline Lo
and accrued interest thereon than the proportiogived by any other Lender, then the Lender reesgiguch greater proportion shall purct
(for cash at face value) participations in the Reéng Loans and participations in LC Disbursemeantsl Swingline Loans of other Lender:
the extent necessary so that the benefit of alh f@yments shall be shared by the Lenders ratabdgéordance with the aggregate amou
principal of and accrued interest on their respecRevolving Loans and participations in LC Dislmments and Swingline Loans; provii
that (i) if any such
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participations are purchased and all or any portibrthe payment giving rise thereto is recoversdch participations shall

rescinded and the purchase price restored to ttemteaf such recovery, without interest, and (i fprovisions of this paragraph shall no
construed to apply to any payment made by the Bargursuant to and in accordance with the expresss of this Agreement or 8
payment obtained by a Lender as considerationHerassignment of or sale of a participation in ahyts Loans or participations in 1
Disbursements to any assignee or participant, dttzar to the Borrower or any other Loan Party diliafe thereof (as to which the provisic
of this paragraph shall apply). Each Lender agtleasit will not exercise any right of seff or counterclaim or otherwise obtain paymer
respect of any Obligation owed to it other thamgipal of and interest accruing on the Loans antigigations in the LC Disbursements i
Swingline Loans, unless all of the outstanding ggal of and accrued interest on the Loans and lisbisements have been paid in full.
Borrower consents to the foregoing and agreeshéoeixtent it may effectively do so under applicalale, that any Lender acquiring
participation pursuant to the foregoing arrangesemdy exercise against the Borrower rights ofofiend counterclaim with respect to s
participation as fully as if such Lender were adircreditor of the Borrower in the amount of spelticipation.

(d) Unless the Administrative Agent shalve received notice from the Borrower prior te tlate on which any payment is
to the Administrative Agent for the account of thenders or the Issuing Bank hereunder that theddar will not make such payment,
Administrative Agent may assume that the Borrowas made such payment on such date in accordanewitieand may, in reliance up
such assumption, distribute to the Lenders or $Baihg Bank, as the case may be, the amount didiee Borrower has not in fact made s
payment when due, then each of the Lenders orstharlg Bank, as the case may be, severally agoeespay to the Administrative Age
forthwith on demand the amount so distributed tchsuender or Issuing Bank with interest thereom,efach day from and including the ¢
such amount is distributed to it to but excludihg tlate of payment to the Administrative Agentthat greater of the Federal Funds Effec
Rate and a rate determined by the AdministrativerAgn accordance with banking industry rules derimank compensation.

(e) If any Lender shall fail to make gpgyment required to be made by it pursuant toAlgiseement, then the Administrat
Agent may, in its discretion (notwithstanding amntrary provision hereof), apply any amounts thigeeaeceived by the Administrative Ag:
for the account of such Lender to satisfy such legisdbbligations hereunder until all such unsaigfobligations are fully paid.

SECTION 2.18. Mitigation Obligations; Replacemeft.enders

€) If any Lender requests compensatiodeu_Section 2.14 if the Administrative Agent delivers a notice ¢templated b
Section 2.13other than such a notice applicable to all Lendersif the Borrower is required to pay any adufitil amount to any Lender
any Governmental Authority for the account of amnter pursuant to Section 2.1#en such Lender shall use reasonable effodss@nate
different lending office for funding or booking itsoans hereunder or to assign its rights and otitiga hereunder to another of its offic
branches or Affiliates, if, in the judgment of suchnder, such designation or assignment (i) wolilsieate or reduce amounts paye
pursuant to Sections 2.4 2.160r would cause Eurodollar Borrowings to be ava#abl the case may be, in the future and (ii) waoltd
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subject such Lender to any unreimbursed cost oeresgy and would not otherwise be disadvantageossco Lender. The Borrow
hereby agrees to pay all reasonable costs and sapércurred by any Lender in connection with arghsdesignation or assignment.

(b) If any Lender requests compensatiotien Section 2.14if Eurodollar Borrowings become unavailable frégms than all
the Lenders under Section 23 or if the Borrower is required to pay any additil amount to any Lender or any Governmental Anitthdor
the account of any Lender pursuant to Section 2dref any Lender defaults in its obligation tmfliLoans hereunder, then the Borrower 1
at its sole expense and effort, upon notice to duetder and the Administrative Agent, require suemder to assign and delegate, wit!
recourse (in accordance with and subject to th&icBens contained in_Section 9.04 all its interests, rights and obligations undeis
Agreement to an assignee that shall assume su@mtbhs (which assignee may be another Lendea, LiEnder accepts such assignm
provided that (i) the Borrower shall have receitbd prior written consent of the Administrative Aggand, if a Commitment is bei
assigned, the Issuing Bank and Swingline Lendehjichvconsent shall not unreasonably be withheijl,s(ich assignor Lender shall h
received payment of an amount equal to the outstgrmtincipal of its Loans and participations in IDsbursements and Swingline Loz
accrued interest thereon, accrued fees and alt atheunts payable to it hereunder and (iii) ind¢hse of any such assignment resulting fr«
claim for compensation under Section 2,1e unavailability of Eurodoillar Borrowings urrdgection 2.13r payments required to be m.
pursuant to_Section 2.16such assignment will result in a reduction inswompensation or payments of the availability efrdelollal
Borrowings from the applicable assignee. A Lensteall not be required to make any such assignmmshtdalegation if, prior thereto, a
result of a waiver by such Lender or otherwise, ¢leumstances entitling the Borrower to requirersiassignment and delegation cea:

apply.

(c) If any Lender (a “ Ne@onsenting Lendef) refuses to consent to an amendment to or waivangfCredit Document
provision thereof, which amendment or waiver reggliunanimous consent of all the Lenders, or alLevaders making Loans of a partict
Class or Type, in order to be effective, then tlienkistrative Agent may or the Borrower may (buittmer shall be obligated to), upon notic
the Non-Consenting Lender (and the Administratige®, if applicable), require the N@&wsnsenting Lender to assign and delegate, wi
recourse (in accordance with and subject to thieicgens contained in Section 9.Q4ll of its interests, rights, duties and obligag under th
Agreement and the Credit Documents to an assigraeshall assume such obligations (which assigree lme a Lender, if a Lender acce
such assignment); provided that:

0] if it is an assignment at the requafsthe Borrower, the Borrower shall have receittegl prior written consent of t
Administrative Agent (and if a Revolving Commitmeist being assigned, the Issuing Lender and the @inan Lender), whic
consents shall not unreasonably be withheld,

(i) if it is an assignment at the requefsthe Administrative Agent and there is no EvehDefault, the Borrower shi

have consented to such assignment (and if a Regp@bmmitment is being assigned, the Issuing Leaddrthe Swingline Lende
which consents shall not be unreasonably withheld,
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(iii) the interests, rights, duties artdigations of all Non-Consenting Lenders are simjlassigned, and

(iv) the NonEonsenting Lender shall have received payment cdraaunt equal to the outstanding principal of
participation interests in) its Obligations, acatueterest thereon, accrued fees and all other ataquayable to it hereunder and ut
the other Credit Documents.

SECTION 2.19. _Swingline Loans

(@) Subject to the terms and conditicgtsferth herein, the Swingline Lender agrees to engwingline Loans to the Borrov
from time to time during the Revolving Availabilieriod, in an aggregate principal amount at ang thutstanding that will not result in (i)
aggregate principal amount of outstanding Swinglinans exceeding $10,000,000 or (ii) the sum oftttial Revolving Exposures exceec
the total Commitments; provided that the Swinglicender shall not be required to make a SwinglinarL¢o refinance an outstand
Swingline Loan and provided further that the SwimglLender shall not, without the consent of thejlRed Lenders, make any Swing|
Loan if any Event of Default exists of which the iS8gline Lender has actual knowledge. Within theefming limits and subject to the tei
and conditions set forth herein, the Borrower magrdw, prepay and reborrow Swingline Loans.

(b) To request a Swingline Loan, the Basgr shall notify the Administrative Agent of suquest by telephone (confirmed
telecopy), not later than 12:00 noon, Houston, $diae, on the day of a proposed Swingline LoaachEsuch notice shall be irrevocable
shall specify the requested date (which shall Brisiness Day) and amount of the requested Swingliam. The Administrative Agent w
promptly advise the Swingline Lender of any suckiagoreceived from the Borrower. The Swingline denshall make each Swingline L«
available to the Borrower by means of a credith® general deposit account of the Borrower with$téngline Lender (or, in the case ¢
Swingline Loan made to finance the reimbursemeratroEC Disbursement as provided_ in Section 2.04fg) remittance to the Issuing Ba
by 3:00 p.m., Houston, Texas time, on the requeddgel of such Swingline Loan.

(©) The Swingline Lender may by writteatine given to the Administrative Agent not lateamh 12:00 noon, Houston, Te
time, on any Business Day require the Revolvingdegs to acquire participations on such Business iDa}l or a portion of the Swinglil
Loans outstanding. Such notice shall specify thgregate amount of Swingline Loans in which Revavienders will participate. T
Administrative Agent will give notice thereof to@aRevolving Lender by 1:00 p.m., Houston, Texageton such Business Day, specifyin
such notice such Lendsr' Applicable Percentage of such Swingline Loan oaris. Each Revolving Lender hereby absolutely
unconditionally agrees, upon receipt of notice mwioded above, to pay to the Administrative Agdot,the account of the Swingline Lenc
such Lendes Applicable Percentage of such Swingline Loan @aris. Each Revolving Lender acknowledges and agheg its obligation !
acquire participations in Swingline Loans pursuanthis paragraph is absolute and unconditiondijesti to Swingline Lendes’ complianc
with the provisions of Section 2.19(&kreof, and shall not be affected by any circunttawhatsoever, including the occurrence
continuance of a Default or reduction or terminatiof the Commitments, and that each such paymeait bb made without any offs
abatement,
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withholding or reduction whatsoever. Each Revajvirender shall comply with its obligation understipiaragraph by wire transfer
immediately available funds, in the same manngragided in Section 2.0&ith respect to Loans made by such Lender (andde2t05shal
apply, mutatis mutandis, to the payment obligatiofighe Revolving Lenders), and the Administratigent shall promptly pay to t
Swingline Lender the amounts so received by it ftbemRevolving Lenders. The Administrative Agenals notify the Borrower in writing «
any participations in any Swingline Loan acquiredspant to this paragraph, and thereafter paynieméspect of such Swingline Loan shal
made to the Administrative Agent and not to ther@hnhe Lender. Any amounts received by the Swimgliender from the Borrower (or otl
party on behalf of the Borrower) in respect of argjine Loan after receipt by the Swingline Lendéthe proceeds of a sale of participat
therein shall be promptly remitted to the Admirasitre Agent; any such amounts received by the Adtiative Agent shall be remitted by
Administrative Agent to the Swingline Lender awndhe Revolving Lenders that shall have made theyments pursuant to this paragrapl
their interests may appear, such remittance to &e@enon the day of receipt if such payment is rexxelyy 2:00 p.m., Houston, Texas time
prior to 10:00 a.m. of the following Business Ddysuch payment is received after 2:00 p.m., Housfbexas time. The purchase
participations in a Swingline Loan pursuant to tiesagraph shall not relieve the Borrower of anfiadk in the payment thereof.

(d) Notwithstanding the foregoing procestufor requesting a Swingline Loan, the Borrowed ¢the Swingline Lender m
agree to implement an alternate arrangement wihei@ to Swingline Loans pursuant to a direct wimg agreement between the Borro
and the Swingline Lender. The Swingline Lendel giVve notice to the Administrative Agent of eacwiSgline Loan made by the Borrov
within one (1) Business Day after making such SiifrggLoan.

SECTION 2.20. Defaulting Lender

(@) Notwithstanding anything to the camgrcontained herein, in the event any Lender &9 tefused (which refusal constitt
a breach by such Lender of its obligations undés thgreement) to make available its portion of dmyan or (y) notifies either tl
Administrative Agent or the Borrower that such Lendoes not intend to make available its portiommf Loan (if the actual refusal wo
constitute a breach by such Lender of its obligetionder this Agreement) (each, a “ Lender Defgulll rights and obligations hereunde
such Lender (a “ Defaulting Lend®r as to which a Lender Default is in effect and @& tther parties hereto shall be modified to themxt
the express provisions of this Section while suehder Default remains in effect.

(b) Advances shall be incurred pro ratenf Lenders which are not Defaulting Lenders (tidoh-Defaulting Lenders) base:
on their respective Commitments and no Commitméaing Lender or any pro rata share of any Loansired to be advanced by any Ler
shall be increased as a result of such Lender DefAmounts received in respect of principal of/daype of Loans shall be applied to red
the applicable Loans of each Lender pro rata basethe aggregate of the outstanding Loans of g of all Lenders at the time of si
application; provided, that, such amount shall metapplied to any Loans of a Defaulting Lenderrat time when, and to the extent that,
aggregate amount of Loans of any Non-Defaultingdegrexceeds such Non-Defaulting Lender’'s Commitroéail Loans then outstanding.
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(c) A Defaulting Lender shall not be det to give instructions to the Administrative Ageor to approve, disapprove, cons
to or vote on any matters relating to this Agreenaerd the other Loan Documents. All amendmentdyvavs and other modifications of t
Agreement and the other Loan Documents may be métleut regard to a Defaulting Lender and, for pnags of the definition ofRequiret
Lenders,” a Defaulting Lender shall be deemed et a Lender and not to have Loans outstanding.

(d) Other than as expressly set fortthia Section, the rights and obligations of a Défag Lender (including the obligation
indemnify the Administrative Agent) and the othartfes hereto shall remain unchanged. Nothingis$ection shall be deemed to releas¢
Defaulting Lender from its obligations under thigrAement and the other Loan Documents, shall alieh obligations, shall operate ¢
waiver of any default by such Defaulting Lendereharder, or shall prejudice any rights which therBaer, the Administrative Agent or a
Lender may have against any Defaulting Lenderrasalt of any default by such Defaulting Lendercueder.

(e) In the event a Defaulting Lenderaattively cures to the satisfaction of the Admirsisve Agent the breach which caust
Lender to become a Defaulting Lender, such Defagltiender shall no longer be a Defaulting Lendet simall be treated as a Lender ul
this Agreement and the other Loan Documents.
ARTICLE IlI

Representations and Warranties

The Borrower represents and warrants to the Leritiats

SECTION 3.01. _Organization; Powerdsach of the Borrower and the other applicablarL®arties is (a) organized, validly exis
and in good standing under the laws of the jurtsalicof its organization, (b) has all requisite povand authority to carry on its busines
now conducted and is (c) qualified to do businessand is in good standing in, every jurisdictiohere such qualification is required
applicable law, except in the case of clausg(@der than with respect to the Borrower) and ada{ey, where the failure to do so would
reasonably be expected to result in a Material Askv&ffect,.

SECTION 3.02. _Autharization; EnforceabilityThe Transactions to be entered into by each IRsaty are within such Loan Pary’
powers and have been duly authorized by all nepgsadion. This Agreement has been duly executetl delivered by the Borrower &
constitutes, and each other Loan Document to whigh Loan Party is to be a party, when executeddatislered by such Loan Party, v
constitute, a legal, valid and binding obligatidnttee Borrower or such Loan Party (as the case b&y enforceable in accordance with
terms, subject to applicable bankruptcy, insolvemegrganization, moratorium or other laws affegtimeditors’rights generally and subject
general principles of equity, regardless of whettmrsidered in a proceeding in equity or at law.

SECTION 3.03. _Governmental Approvals; No ConflictThe Transactions (a) do not require any mategalsent or approval
registration or filing with, or any other action,lany Governmental Authority, except such as haenlobtained or made and are in full fi
and effect and except filings necessary to petfints created under the Loan Documents, (b)
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will not violate any applicable law or regulationany order of any Governmental Authority, (c) wibt violate the charter, bgws o
other organizational documents of the Borrowerrgr ather applicable Loan Party, (d) will not vi@atr result in a default under any mate
indenture, agreement or other instrument bindingnujpe Borrower or any other Loan Party or thesess or give rise to a right thereunde
require any payment to be made by the Borrowengrather Loan Party, and (e) will not result in ttreation or imposition of any Lien on ¢
asset of the Borrower or any other Loan Party, eixtéens created under the Loan Documents, exaegit sonsents, approvals, registrati
filings or other actions the failure to obtain oake, or, in the case of clauses émd (d)above, to the extent such violations could
reasonably be expected to have a Material Adveiffeete

SECTION 3.04. Financial Condition

€) The Borrower has heretofore furnishedhe Lenders Borrowes’consolidated balance sheet and statements ofg
stockholders equity and cash flows (1) as of amdHe fiscal year ended December 31, 2006 andg2)fand for the fiscal quarter and
portion of the fiscal year ended June 30, 2007jfet by its chief financial officer. Such finaiat statements present fairly, in all mate
respects, the financial position and results ofrajens and cash flows of the Borrower and its otidated Subsidiaries as of such dates an
such periods in accordance with GAAP, subject &ryad audit adjustments and the absence of footimothe case of the statements refe
to in clause (2pbove. Since December 31, 2006, there has beenaterial adverse change in the business, assetstiops or conditior
financial or otherwise, of the Borrower and its Sidiaries, taken as a whole. Except as set fantlschedule 6.01 after giving effect to tf
Transactions, none of the Borrower or its Subsieéanas, as of the Effective Date, any materiatingant liabilities or unrealized losses.

(b) The Borrower has heretofore furniskeethe Lenders the consolidated balance sheestateiments of income, stockholc
equity and cash flows of Precisions Industries,,ladNebraska corporation, (1) as of and for thedli yeaended December 31, 2006 and (z
of and for the fiscal quarter and the portion & fiscal year ended June 30, 2007, certified bycthief financial officer of Precisions Industri
Inc. Such financial statements present fairlygllmaterial respects, the financial position a@sults of operations and cash flows of Precis
Industries, Inc. and its consolidated Subsidiadssof such dates and for such periods in accordawitbeGAAP, subject to yeaend aud
adjustments and the absence of footnotes in treeafathe statements referred to in clauseaf#)ve. Since December 31, 2006, there has
no material adverse change in the business, assmtsations or condition, financial or otherwisé, Rrecisions Industries, Inc. and
Subsidiaries, taken as a whole.

SECTION 3.05. _Properties
@) The Borrower and each other LoanyPhais good title to, or valid leasehold interestsaill its real and personal prope
material to its business (including the MortgageopRrties), except for Liens permitted under thigegement and minor defects in title tha

not interfere with its ability to conduct its buess as currently conducted or to utilize such ptasefor their intended purposes.

(b) The Borrower and each other LoanyPanns, or is licensed to use, all trademarks,anadnes, copyrights, patents and ¢
intellectual property material to its
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business, and the use thereof by the Borrower aol ether Loan Party does not infringe upon thetsigf any other Person, exc
for any such infringements that could not reasonbblexpected to result in a Material Adverse Hffec

SECTION 3.06. Litigation and Environmental Master

@) There are no actions, suits or prdicggs by or before any arbitrator or Governmentath®rity pending against or, to !
knowledge of the Borrower, threatened against fercéihg the Borrower or any other Loan Party (ttbould reasonably be expected to rt
in a Material Adverse Effect or (ii) that involveyof the Loan Documents or the Transactions.

(b) Except with respect to any matteist ttould not reasonably be expected to result Meagerial Adverse Effect, neither 1
Borrower nor any other Loan Party (i) has failedctonply with any Environmental Law or to obtain, intain or comply with any perm
license or other approval required under any Emvirental Law, (ii) has become subject to any Envitental Liability, (iii) has receive
written notice of any claim with respect to any Eammental Liability or (iv) knows of any basis fany Environmental Liability.

SECTION 3.07. _Compliance with Laws and Agreemeni$e Borrower and each other Loan Party is in g@ance with all laws
regulations and orders of any Governmental Autiicajpplicable to it or its property and all indemtsy agreements and other instrum
binding upon it or its property, except where th#ufe to do so could not reasonably be expecte@galt in a Material Adverse Effect.
Default has occurred and is continuing.

SECTION 3.08. _Investment Company Statuseither the Borrower nor any other Loan Partgris‘investment companyds define
in, or subject to regulation under, the Investnm@ampany Act of 1940.

SECTION 3.09. _Taxes The Borrower and each other Loan Party has yirfikdd or caused to be filed all Tax returns aegart:
required to have been filed and has paid or catesbd paid all Taxes required to have been paii, lBxcept (a) Taxes that are being conte
in good faith by appropriate proceedings and foiciithe Borrower or such other Loan Party, as applie, has set aside on its books ade:
reserves or (b) to the extent that the failured®d could not reasonably be expected to resalt\taterial Adverse Effect.

SECTION 3.10. _ERISA No ERISA Event has occurred or is reasonablyeetqul to occur that, when taken together with il
such ERISA Events for which liability is reasonabkpected to occur, could reasonably be expecteestdt in a Material Adverse Effect. 1
present value of all accumulated benefit obligagtiomder each Plan (based on the assumptions usgaiffaoses of Statement of Finan
Accounting Standards No. 87) did not, as of thes ddtthe most recent financial statements reflgciach amounts, exceed the fair me
value of the assets of such Plan, and the presdu wf all accumulated benefit obligations ofuaitlerfunded Plans (based on the assumy
used for purposes of Statement of Financial AcdagnStandards No. 87) did not, as of the date ef rtiost recent financial stateme
reflecting such amounts, exceed the fair markaievaf the assets of all such underfunded Plansadh of such cases so as to cause a M:
Adverse Effect.
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SECTION 3.11. _Disclosure The Borrower has disclosed to the Lenders aibements, instruments and corporate or
restrictions to which the Borrower or any other hdarty is subject, and all other matters knowmang of them, that could reasonably
expected to result in a Material Adverse Effecond of the reports, financial statements, certiéisaor other information furnished by or
behalf of any Loan Party to the Administrative Agen any Lender in connection with the negotiatadrthis Agreement or any other Lc
Document or delivered hereunder or thereunder (ediffad or supplemented by other information sonfsined) contains any mate
misstatement of fact or omits to state any matefdat necessary to make the statements thereientak a whole, in the light of 1
circumstances under which they were made, not ialyemisleading; provided, however, that with respto projected financial informatic
the Borrower represents only that such informati@s prepared in good faith based upon assumptielisvbd to be reasonable at the tim
being recognized by the Lenders that projectiorsnat to be viewed as facts and that the actualtseduring the period or periods covere(
such projections may vary from such projections tiad such variations may be material.

SECTION 3.12. _SubsidiariesAs of the date hereof, after giving effect te ttosing of the Purchase Agreement, the Borrowasrrt
Subsidiaries other than as set forth_on Scheddtfereto. As of the date hereof, the Borrower owhefahe Equity Interests in and to e:
Subsidiary (other than Foreign Subsidiaries) listedSchedule 3.1Rereto. Foreign Subsidiaries of the Borrower ashef date hereof ¢
identified as such on Schedule 3Hgreto and the identities of the holders of theifgduaterests in and to each Foreign Subsidiargfahe dat
hereof are also set forth on Schedule hétzto.

SECTION 3.13. _InsuranceAs of the Effective Date, all premiums due ispect of all insurance maintained by the Borrowsa
each other Loan Party have been paid.

SECTION 3.14. Labor Matters As of the Effective Date, there are no strikeskouts or slowdowns against the Borrower or
other Loan Party pending or, to the knowledge ef Borrower, threatened. The hours worked by angneats made to employees of
Borrower and the other Loan Parties have not beetpiation, in any material manner, of the Faibba Standards Act or any other applici
Federal, state, local or foreign law dealing witltls matters. All payments due from the Borrowenoy other Loan Party, or for which ¢
claim may be made against the Borrower or any dtloan Party, on account of wages and employeetealtd welfare insurance and of
benefits, have been paid or accrued as a lialmlityhe books of the Borrower or such other LoartyParhe consummation of the Transact
will not give rise to any right of termination oight of renegotiation on the part of any union unday collective bargaining agreemen
which the Borrower or any other Loan Party is baund

SECTION 3.15. _Solvency Immediately after the consummation of the Tratisas to occur on the Effective Date and immediy:
following the making of each Loan made on the BifecDate and after giving effect to the applicatf the proceeds of such Loans and t
rights of reimbursement, contribution and subragathat the Loan Parties may have under the Cantitoiv Agreement or otherwise, (a)
fair value of the assets of each Loan Party, afravhluation, will exceed its debts and liabijesubordinated, contingent or otherwise; (b
present fair saleable value of the property of dawdm Party will be greater than the amount thditlvad required to pay the probable liability
its debts and other liabilities, subordinated, cagent or otherwise, as such debts and other ili@silbecome absolute and matured; (c)
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each Loan Party will be able to pay its debts aamilities, subordinated, contingent or otherwiag,such debts and liabilities becc
absolute and matured; and (d) each Loan Partyneillhave unreasonably small capital with which émduct the business in which it
engaged as such business is now conducted anopisgad to be conducted following the Effective Date

SECTION 3.16. _Material Property Subject to Segublocuments The Collateral constitutes all of the real andtenial person
property (other than Excluded Assets) owned by &eer or any of its Subsidiaries (other than Foresgisidiaries); provided, however t
the Collateral shall not include more than 8% of the issued and outstanding Equity Interestand to any Foreign Subsidiary whicl
owned directly by Borrower or any of its Subsidégriother than Foreign Subsidiaries).

SECTION 3.17. Property of Foreign SubsidiarieShe aggregate value (based on the greater d&f boonarket value) of the to
assets owned by Foreign Subsidiaries of Borrowef éise Effective Date is no greater than 5% ofaggregate value (based on the greal
book or market value) of the total assets owneBdxyower and all of its Subsidiaries.

ARTICLE IV
Conditions

SECTION 4.01. _Effective Date The obligations of the Lenders to make Loans @inthe Issuing Bank to issue Letters of Cr
hereunder shall not become effective until the datevhich each of the following conditions is stiid (or waived in accordance wiBectiot
9.02):

@) The Administrative Agent (or its caef) shall have received from each party hereteeei) counterparts of this Agreem
signed on behalf of such party or (ii) written exide satisfactory to the Administrative Agent (whinay include telecopy transmission
signed signature page of this Agreement) that pacty has signed counterparts of this Agreement.

(b) The Administrative Agent (or its caaf) shall have received from Borrower an origiohkach Note signed on behal
Borrower.
(c) The Administrative Agent (or its caah) shall have received from Borrower and fromheather party to the Loi

Documents (other than the Notes) either (i) coyards of each applicable Loan Document signed dralbef such party or (ii) writte
evidence satisfactory to the Administrative Agemhich may include telecopy transmission of a sigeigghature page of the applicable L
Document) that such party has signed counterpfgsah Loan Document.

(d) The Administrative Agent shall hawzeived written opinions (addressed to the Adnmaiiste Agent and the Lenders
dated the Effective Date) of Fulbright & JaworskiLIP., counsel for the Borrower and the other LBanties, in form and substance satisfac
to the Administrative Agent and its counsel, congrsuch matters relating to the Loan Parties, th@nLDocuments or the Transactions a:
Required Lenders shall reasonably request.

(e) The Administrative Agent shall haeeeived such documents and certificates as the Widirative Agent or its counsel nr
reasonably request relating to the organization,
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existence and good standing of each Loan Partyauki®rization of the Transactions and any othgallenatters relating to the Lc
Parties, the Loan Documents or the Transactiohs) fdrm and substance satisfactory to the Adntiats/e Agent and its counsel.

® The Administrative Agent shall haveceived a certificate, dated the Effective Date sigded by an appropriate officer
other responsible party acceptable to Administeathgent on behalf of Borrower, confirming complianwith the conditions set forth
paragraphs (a) and (b) of Section 4.02

(9) The Administrative Agent shall hawzeived all fees and other amounts due and payabte prior to the Effective Da
including, to the extent invoiced, reimbursemenpayment of all reasonable out of pocket expensetufling reasonable fees, charges
disbursements of counsel) required to be reimbupseaid by any Loan Party hereunder or under dhgrd_oan Document.

(h) The Administrative Agent shall haeeeived each of the following:

0] stock certificates representing dltle outstanding shares of capital stock of eadbs®liary of Borrower as of t
Effective Date (other than Foreign Subsidiaries) stock powers, endorsed in blank, with respesttth stock certificates;

(i) all documents and instruments, imthg Uniform Commercial Code financing statememé&juired by law ¢
reasonably requested by the Administrative Agettetdiled, registered or recorded to create orgméthe Liens intended to be cre:
under the Security Documents;

(i) to the extent required by Administive Agent, agreements whereby each landlordspeet of any space leasec
the Borrower or any of its Subsidiaries which iliated with the Borrower or with Precision Indtiss, Inc., a Nebraska corporati
has subordinated any Lien such landlord may claiamiy property of the Borrower or any of its Subzies;

(iv) the results of a search of the UmicdCommercial Code (or equivalent) filings madehwispect to the Loan Part
in such jurisdictions as the Administrative Ageraynrequire and copies of the financing statememtsifilar documents) disclos
by such search and evidence reasonably satisfaitidhe Administrative Agent that the Liens indagtoy such financing stateme
(or similar documents) are permitted by Sectior?2®©Ohave been released; and

(v) evidence reasonably satisfactoryh® Administrative Agent that none of the Mortgad&@perty lies in an ar
requiring special notices of flood hazard issuesher purchase of flood hazard insurance and, teegtent reasonably required
Administrative Agent with respect to Mortgaged Rydp, a policy or policies of title insurance isdugy a nationally recognized ti
insurance company, insuring the Lien of each suodhntdége as a valid first Lien on the Mortgaged Rropdescribed therein, free
any other Liens except as permitted by Section 6.0@gether with such endorsements, coinsurance raimsurance as t
Administrative Agent may reasonably
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request, and such surveys, abstracts and apprasaigy be required pursuant to such Mortgages ¢hea Administrativ
Agent may reasonably request.

() The Administrative Agent shall haveceived evidence that the insurance required bytid®e&.07 and the Securi
Documents is in effect.

)] Borrower shall have delivered to théministrative Agent a copy of the fully executedrghase agreement (thePtrchas
Agreement”), relating to the acquisition by Borrower of all dfiet Equity Interests in and to Precisions Industries., a Nebras}
corporation. The acquisition contemplated by tbhecRase Agreement shall have been, or substansiatiyltaneously with the initial advar
hereunder shall be, consummated in accordancetigtfPurchase Agreement and applicable law, withoytamendment to or waiver of ¢
terms or conditions of the Purchase Agreement pptaved by the Administrative Agent (such appraval to be unreasonably withheld
delayed). The Administrative Agent shall have reeg¢ copies of the material documents evidencing thosing of the transactic
contemplated by the Purchase Agreement and allriabdieie diligence materials relating to such teati®ns, which documents shall be in fi
and substance satisfactory to the Administrativeritg

(K) The Administrative Agent shall haweeeived evidence reasonably satisfactory to theiAidtnative Agent that the Borrow
and each other Loan Party shall have been reldemmdall liabilities and obligations in respectloflebtedness (other than the Obligations
other than liabilities and obligations expresslynpigted under Section 6.0ereof, or as to which the proceeds of the inlt@hns hereund
will be used to payoff such Obligations in full).

The Administrative Agent shall notify the Borrowamnd the Lenders of the Effective Date, and suclt@ahall be conclusive and binding.
SECTION 4.02. _Each Credit EventThe obligation of each Lender to make a Loarttenoccasion of any Borrowing, and of

Issuing Bank to issue, amend, renew or extend attet of Credit, is subject to receipt of the rexjuberefor in accordance herewith and tc
satisfaction of the following conditions:

(a) The representations and warrantiesaoh Loan Party set forth in the Loan Documenddl ble true and correct in all mate
respects on and as of the date of such Borrowintherdate of issuance, amendment, renewal or eaters$ such Letter of Credit,
applicable, except to the extent that such reptadens and warranties specifically refer to arieadate, in which case they shall be true
correct in all material respects as of such eadlide.

(b) At the time of and immediately aftgving effect to such Borrowing or the issuance eadment, renewal or extensior

such Letter of Credit, as applicable, no Defaudilishave occurred and be continuing and there s$taale occurred no event which woulc
reasonably likely to have a Material Adverse Effect
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Each Borrowing and each issuance, amendment, rénewaxtension of a Letter of Credit shall be dednte constitute
representation and warranty by the Borrower ordtte thereof as to the matters specified in papdigréa) and (b) of this Section.

ARTICLE V

Affirmative Covenants

Until the Commitments have expired or been terngidatnd the principal of and interest on each Loahal fees payable hereun
shall have been paid in full and all Letters of @rehall have expired or terminated (or the oliliyes thereunder shall have otherwise |
collateralized in a manner and to an extent satigfg to the Issuing Lender in its sole discretiand all LC Disbursements shall have
reimbursed, the Borrower covenants and agreesthétihenders that:

SECTION 5.01. _Financial Statements and Otherrin&tion . The Borrower will furnish to the Administrativkgent and eac
Lender:

@) within 90 days after the end of eéisbal year of the Borrower, its audited consoléhbalance sheet and related stater
of operations, shareholdermsjuity and cash flows as of the end of and for stedr, setting forth in each case in comparativenfthe figure
for the previous fiscal year, all reported on byirH& Associates or other independent public accant® of recognized national stanc
(without a “going concern®r like qualification or exception and without aqualification or exception as to the scope of sagHit) to th
effect that such consolidated financial statemenésent fairly in all material respects the finah@ondition and results of operations of
Borrower and its consolidated Subsidiaries on aaclidated basis in accordance with GAAP consisyeaytblied;

(b) within 60 days after the end of efishal quarter (other than the last fiscal quartdrach fiscal year of the Borrower,
consolidated balance sheet and related statemeopemtions and cash flows as of the end of anddch fiscal quarter and the then ela
portion of the fiscal year, setting forth in ea@se in comparative form the figures for the coroesiing period or periods of (or, in the cas
the balance sheet, as of the end of) the previsealfyear, all certified by one of its Financiaffi€ers as presenting fairly in all mate|
respects the financial condition and results ofrafiens of the Borrower and its consolidated Subsies on a consolidated basis in accord
with GAAP consistently applied, subject to normahy-end audit adjustments and the absence of f@estno

(c) concurrently with any delivery of éincial statements under clausesofalb) above, a certificate of a Financial Officer of
Borrower, in the form of Exhibit Bhereto, (i) certifying as to whether a Default lmesurred and, if a Default has occurred, specifytimg
details thereof and any action taken or proposedeataken with respect thereto and (ii) settinghfareasonably detailed calculatit
demonstrating compliance with Sections 5.8313and 6.14

(d) at any such times as the Leverag@Ragreater than 2.50 to 1.00, then within 20dafter the end of each calendar mc
a certificate of a Financial Officer of the Borrawsetting forth reasonably detailed calculationmdestrating compliance with Sections 5.13

©);
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(e) within 30 days after the end of efisbal quarter of each fiscal year of the Borroweljsting and aging of the Accou
receivable and Accounts payable of each Loan Pprgpared in reasonable detail and containing sufciimation as Administrative Age
may reasonably request;

® on or before each November 30, a ittaconsolidated budget for the immediately follogy fiscal year (including
projected consolidated balance sheet and relat¢ehsénts of projected operations as of the enah@ffer such fiscal year and setting forth
assumptions used for purposes of preparing suchebahd, promptly when available, any significawisions of such budget; and

(9) promptly following any request themefsuch other information regarding the operatidmssiness affairs and financ
condition of the Borrower or any other Loan Pardy,compliance with the terms of any Loan Documestthe Administrative Agent m
reasonably request.

SECTION 5.02. _Notices of Material EventsThe Borrower will furnish to the Administrativkgent prompt written notice of t
following:

€) the occurrence of any Default;

(b) the Borrower becoming aware of thiedi or commencement of any action, suit or proaegtby or before any arbitrator
Governmental Authority against or affecting the ®ever or any other Loan Party or any Affiliate thef that, if adversely determined, cc
reasonably be expected to result in a Material Askv&ffect;

(©) any casualty or other insured damegeny material portion of the Collateral or themgpnencement of any action
proceeding for the taking of any Collateral or gyt thereof or interest therein under power ofremnt domain or by condemnation or sirr
proceeding;

(d) any other development that result®imwvould reasonably be expected to result inzaeMal Adverse Effect.

Each notice delivered under this Section shalldmmpanied by a statement of a Financial Officeotber executive officer of the Borrov
setting forth the details of the event or developtmequiring such notice and any action taken oppsed to be taken with respect thereto.

SECTION 5.03. _Information Regarding Borrower

€) The Borrower will furnish to the Adnistrative Agent prompt written notice of any chan@) in any Loan Partg’
jurisdiction of organization or corporate name), ifii the location of any Loan Pa’s chief executive office, its principal place ofsimess, ar
office in which it maintains books or records riigtto Collateral owned by it, (iii) in any Loan fds identity or corporate structure or (iv
any Loan Partys Federal Taxpayer Identification Number. The Baer agrees not to effect or permit any changenedeto in the precedil
sentence unless all filings have been or will, gstynafter giving effect to such change, be, maddeu the Uniform Commercial Code
otherwise that are required in order for the
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Administrative Agent to continue at all times follimg such change to have a valid, legal and pexfesecurity interest in all t
Collateral. The Borrower also agrees promptly taifp the Administrative Agent if any material pmm of the Collateral is damaged
destroyed.

(b) After the Effective Date (and afteivigg effect to the closing of the Purchase AgreetheBorrower will notify th
Administrative Agent in writing promptly upon Bomser’s or any of its Subsidiariesdther than Foreign Subsidiaries) acquisition or emshig
of any estate (fee simple or leasehold) of reapery, wherever located (other than Excluded Ajsmt®f any personal property (other t
Excluded Assets) not already covered by the Segchditcuments (such acquisition or ownership beinginecalled an ‘Additional Collatere
Event” and the property so acquired or owned being hecalled “ Additional Collateral). As soon as practicable and in any event w
thirty (30) days (or such longer period as the Amistrative Agent shall agree) after an Additionall@teral Event, Borrower shall (a) exec
and deliver or cause to be executed and deliveeedrly Documents, in form and substance reasorsailgfactory to Administrative Agent,
favor of Administrative Agent and duly executed Bgrrower or the applicable Subsidiary, covering affécting and granting a firgtriority
Lien upon the applicable Additional Collateral, asuth other documents (including, without limitaticurveys, environmental assessm
certificates, legal opinions, all in form and saste reasonably satisfactory to Administrative Apexs may be reasonably required
Administrative Agent in connection with the exeomtiand delivery of such Security Documents; (bhwéspect to any Additional Collate
which is real property, to the extent required lnfnistrative Agent, cause a title insurance undigewsatisfactory to Administrative Agent
issue to Administrative Agent a mortgage policytitle insurance, in form and substance reasonasigfactory to Administrative Agel
insuring the firstpriority Lien of the applicable Mortgage in such@mt as is reasonably satisfactory to Administeathgent, and (c) deliv
or cause to be delivered by Subsidiaries of Borrosteh other documents or certificates consistétit the terms of this Agreement ¢
relating to the transactions contemplated herebydmsinistrative Agent may reasonably request.

SECTION 5.04. _Existence; Conduct of BusineSthe Borrower will, and will cause each other hdzarty to, do or cause to be d
all things necessary to preserve, renew and keyliforce and effect its legal existence and tights, licenses, permits, privileges, franchi
patents, copyrights, trademarks and trade namesrialato the conduct of its business; provided thatforegoing shall not prohibit any mert
consolidation, liquidation or dissolution permittedder Section 6.03

SECTION 5.05. _Payment of ObligationsThe Borrower will, and will cause each other hd?arty to, pay its Indebtedness and ¢
obligations, including liabilities for Taxes, beéothe same shall become delinquent or in defaxdem where (a) the validity or amount the
is being contested in good faith by appropriatecpedlings, (b) the Borrower or such other Loan Phay set aside on its books adeg
reserves with respect thereto in accordance wittABA(c) such contest effectively suspends collectib the contested obligation and
enforcement of any Lien securing such obligatiod @) the failure to make payment pending suchesinould not reasonably be expecte
result in a Material Adverse Effect.

SECTION 5.06. Maintenance of Propertie3he Borrower will, and will cause each other hd@arty to, keep and maintain
property material to the conduct of its business in
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good working order and condition, ordinary wear teat and casualty and condemnation (so longa@spirefforts are being purst
for repair and restoration) excepted.

SECTION 5.07. _Insurance The Borrower will, and will cause each other hoRarty to, maintain, with financially sound i
reputable insurance companies (a) insurance in smebunts (with no greater risk retention) and egfaBuch risks as are custome
maintained by companies of established repute exthagthe same or similar businesses operatingarsame or similar locations and (b’
insurance required to be maintained pursuant toSeurity Documents. The Borrower will furnish ttee Lenders, upon request of
Administrative Agent, information in reasonablealess to the insurance so maintained.

SECTION 5.08. _Intentionally Left Blank

SECTION 5.09. _Books and Records; Inspection andit®Rights. The Borrower will, and will cause each other hdzarty to, kee
proper books of record and account in which fullietand correct entries in all material respectadoordance with GAAP are made of
dealings and transactions in relation to its busgnand activities. The Borrower will, and will cgueach other Loan Party to, permit
representatives designated by the Administrativerdgupon reasonable prior notice and during notmalness hours, to visit and inspec
properties, to examine and make extracts from déiskb and records, and to discuss its affairs, imarand condition with its officers
independent accountants, all at such reasonabés tamd as often as reasonably requested.

SECTION 5.10. _Compliance with LawsThe Borrower will, and will cause each other hdgarty to, comply with all laws, ruls
regulations and orders of any Governmental Autiiajiplicable to it or its property, except where failure to do so would not reasonabl
expected to result in a Material Adverse Effect.

SECTION 5.11. _Use of Proceeds and Letters of i€re@lhe Letters of Credit and the proceeds of thansowill be used only to pa
portion of the purchase price payable under thelrage Agreement and for general working capitappses, which may include refinanc
existing Indebtedness. No part of the proceedsgfLoan will be used, whether directly or indifgcfor any purpose that entails a violatior
any of the Regulations of the Board, including Rations U and X.

SECTION 5.12. _Further AssurancesThe Borrower will, and will cause each other hoRarty to, execute any and all furl
documents, financing statements, agreements atrdrimants, and take all such further actions (iniclgdhe filing and recording of financi
statements, fixture filings, mortgages, deeds o$ttand other documents), which may be requireceiuady applicable law, or which f
Administrative Agent or the Required Lenders magsmnably request, to effectuate the transactionenwlated by the Loan Documents ¢
grant, preserve, protect or perfect the Liens eckat intended to be created by the Security Dootsner the validity or priority of any su
Lien, all at the expense of the Loan Parties. Bloerower also agrees to provide to the AdministatAgent, from time to time up
reasonable request by the Administrative Agenti@awte reasonably satisfactory to the Administradigent as to the perfection and priority
the Liens created or intended to be created bgéueirity Documents.
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SECTION 5.13. _Financial Covenant§ he Borrower will have (in each case, in accoodawith GAAP):

(@) Fixed Charge Coverage Ratia Fixed Charge Coverage Ratio of not less than th 3000 as of the last day of each fi
quarter.
(b) Leverage Ratioa Leverage Ratio of not greater than (i) as oflélsé day of each fiscal quarter during the perimoinf anc

after the date hereof through and including Sepe&r3b, 2009, 3.50 to 1.00 and (ii) as of the last df each fiscal quarter thereafter, 3.0
1.00.

(©) Asset Coverage Rati@n Asset Coverage Ratio of not less than 1.000@ at all times.

SECTION 5.14. Postlosing Requirements

€) Borrower shall deliver to the Adminigive Agent, within thirty (30) days after the f&dtive Date, stock certificat
representing all the outstanding shares of capitatk of Borrower and of each Foreign SubsidiaryBofrower (subject to the limitation
Collateral set forth in Section 3.h@reof) as of the Effective Date and stock powemsgorsed in blank, with respect to such stockfaestes.

(b) To the extent not required to be \d@kd concurrently with the execution of this Agremt, Borrower shall use
commercially reasonable efforts to deliver to thdmAnistrative Agent, within sixty (60) days aftéetEffective Date, agreements whereby
landlord in respect of any space leased by thedBar or any of its Subsidiaries (other than Foredgibsidiaries) has subordinated any
such landlord may claim in any property of the Bearer or any of its Subsidiaries (other than Foreégisidiaries).

(c) Within sixty (60) days after the Effeve Date, Borrower shall deliver to the Admin&ive Agent opinions of coun:
reasonably acceptable to the Administrative Agenteich Loan Party organized under the laws ofiadietion other than Texas or Delaw
or Nebraska covering such matters relating to dughn Parties as the Administrative Agent may reabbnrequire, including the d
organization of such Loan Parties and the due aatitdn of the execution and delivery of the Laaomcuments by such Loan Parties.

ARTICLE VI

Negative Covenants

Until the Commitments have expired or terminated #re principal of and interest on each Loan ahéeak payable hereunder h
been paid in full and all Letters of Credit havepieed or terminated (or the obligations thereurslell have otherwise been collateralized
manner and to an extent satisfactory to the Issuemgder in its sole discretion) and all LC Disbum&ats shall have been reimbursed,
Borrower covenants and agrees with the Lenders that

SECTION 6.01. _Indebtedness; Certain Equity Sé&eari

(a) The Borrower will not, and will noepnit any other Loan Party to, create, incur, agsompermit to exist any Indebtedn:
except:
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0] Indebtedness created under the Loacunents;

(i) Indebtedness existing on the datebkand set forth in Schedule 6.01

(iii) Indebtedness of any Subsidiary obrBwer (other than a Foreign Subsidiary) to therr®ser or an
other Subsidiary of Borrower (other than a ForeBybsidiary) and Indebtedness of Borrower to anigsoBubsidiaries (other thai
Foreign Subsidiary) and Indebtedness of any For8igsidiary of Borrower to any other Foreign Suiasidof Borrower;

(iv) Indebtedness of any Foreign Subsydiaf Borrower to the Borrower or any other Sulesig of Borrower (othe
than a Foreign Subsidiary) in an aggregate amoonhtte exceed $1,000,000 in the aggregate at anytiome outstanding ai
Indebtedness of Borrower to any of its Foreign 8liages not to exceed $1,000,000 in the aggregiasamy one time outstanding;

v) Guarantees of Indebtedness permitteter this Section 6.01

(vi) purchase money Indebtedness or @hpiase Obligations in an aggregate amount natezkng, at any one tir
outstanding, $3,000,000;

(vii) “mark to market” exposure resultifpm any Swap Agreement entered into in compliamite Section 6.07

(viii) Indebtedness under pemfance, stay, customs, appeal and surety bondsitbrrespect to workers’
compensation or other like employee benefit claimgach case incurred in the ordinary course sfrtass;

(ix) Indebtedness in respect of custonraaifing services, overdraft protections and similasstomary arrangements
each case incurred in the ordinary course of bssiireconnection with deposit accounts;

(x) Indebtedness of the type describedlamise (epf the definition of “Indebtednessecured by the Liens permit
under Section 6.02

(xi) other Indebtedness in an aggregetejpal amount not exceeding $10,000,000 at argytone outstanding; and

(xii) extensions, renewals and replacemmehany of the foregoing that do not increaseathstanding principal amot
thereof.

(b) The Borrower will not, nor will it penit any other Loan Party to, issue any prefertedisor other preferred Equity Intere
after the Effective Date.

SECTION 6.02. _Liens The Borrower will not, and will not permit anyher Loan Party to, create, incur, assume or peionéxis

any Lien on any property or asset now owned ordfte acquired by it, or assign or sell any incoarerevenues (including Accoul
receivable) or rights in respect of any thereo€ept:
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0] Liens created under the Loan Docursent

(i) any Lien on any property or assetred Borrower or any other Loan Party existing lom date hereof and set fortt
Schedule 6.02

(i) Liens created pursuant to Capitaalse Obligations or purchase money Indebtednessitpet pursuant to th
Agreement; provided that such Liens are only irpees of the property or assets subject to, andrsemnly, the respective Cap
Lease Obligations or purchase money Indebtedness;

(iv) leases, subleases, licenses andcsuigies granted in the ordinary course of busia@sknot interfering in ar
material respect with the business of any LoanyPartd any interest of a lessor, sublessor, liceassublicensor under any least
license entered into in the ordinary course of hess;

(v) customary Liens (x) of a collectioartk arising under Sectiont0 of the Uniform Commercial Code on item
the course of collection and (y) in favor of a biagkinstitution arising as a matter of law encunigideposits (including the right
set-off) and which are within the general paranseteistomary in the banking industry;

(vi) Liens on cash earnest money depasitsash advances in favor of the seller of anypery to be acquired
connection with an Acquisition permitted under 8stt6.15, which advances shall be applied against the psectprice for suc
Acquisition;

(vii) Liens arising out of any conditidreale, title retention, consignment or similarasugements for the sale of go
entered into in the ordinary course of business;

(viii) Liens not otherwise patted by this Section securing obligations in amstanding principal amount not
excess of $2,000,000; and

(ix) Permitted Encumbrances.

SECTION 6.03. _Fundamental Changes

€) The Borrower will not, nor will it pmit any other Loan Party to, merge into or cordatie with any other Person, or pe!

any other Person to merge into or consolidate itithr liquidate or dissolve, except that (i) anybSidiary of the Borrower may merge into
Borrower in a transaction in which the Borrowertli® surviving Person, (ii) any Subsidiary of ther®eer may merge into any otl
Subsidiary in a transaction in which the survivergity is a Subsidiary of Borrower and a Loan P&ty any Subsidiary of the Borrower m
liquidate or dissolve if the Borrower determinegyimod faith that such liquidation or dissolutioniristhe best interests of the Borrower ar
not materially disadvantageous to the Lenders fiadch Subsidiary is not a Foreign Subsidiaryagsets are transferred to the Borrower
Subsidiary (other than a Foreign Subsidiary) of Bloerower and (iv) the Borrower or any SubsidiafyBorrower may give effect to a mer
or consolidation the purpose of which is to effastinvestment, disposition or Acquisition permitteter_Article VIso long as the survivil
entity is a Subsidiary of Borrower and a Loan Party
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(b) The Borrower will not, and will noegmit any other Loan Party to, engage to any neltesitent in any business other t
businesses of the type conducted by the Borrowdrthe other Loan Parties on the date of executfothis Agreement and busines
reasonably related thereto.

SECTION 6.04. _Investments, Loans, Advances anar@ees The Borrower will not, and will not permit anyher Loan Party ti
purchase, hold or acquire (including pursuant tp @erger with any Person that was not a wholly alvSebsidiary of Borrower or that i
Foreign Subsidiary prior to such merger) any Equitgrests in or evidences of indebtedness or atbeurities (including any option, warr
or other right to acquire any of the foregoing) wiake or permit to exist any loans or advance&t@mrantee any obligations of, or mak
permit to exist any investment or any other inteiesany other Person, or purchase or otherwispliiee (in one transaction or a serie:
transactions) any assets of any other Person tativggi a business unit, except:

€) investments existing on the date dfemad set forth on Schedule 6.04
(b) Permitted Investments and Acquisiipermitted under Section 6.h&reof;
(©) loans or advances made by any Sudrsidif Borrower (other than Foreign Subsidiary)toin the Borrower or any ot

Subsidiary of Borrower (other than a Foreign Sulsig or loans or advances or investments madedyyoBver to or in any of its Subsidiar
(other than a Foreign Subsidiary);

(d) loans or advances by the Borrowearor of its Subsidiaries to their respective empésyim the ordinary course of busin
not to exceed $250,000 in the aggregate at anyimeeoutstanding;

(e) Accounts receivable owned by the Bwear or any of its Subsidiaries, if created in thrdinary course of business
payable or dischargeable in accordance with custpinade terms;

® Guarantees by the Borrower or anjtoBubsidiaries (other than a Foreign Subsidieoyistituting Indebtedness permittec
Section 6.0 provided that a Subsidiary of Borrower shall Gatarantee any Subordinated Debt;

(9) pledges and deposits permitted usaetion 6.02

(h) Investments made as a result of éleeipt of noncash consideration from a sale, transfer or otiggrodition permitted und
Section 6.05;

0] Restricted Payments permitted undsstin 6.08

)] additional Investments so long asdlygregate amount invested, loaned or advancedmbexceed $1,000,000; and

(K) investments received in connectiorthwthe bankruptcy or reorganization of, or settlatnef delinquent Accounts a

disputes with, customers and suppliers, in each icethe ordinary course of business.
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SECTION 6.05. _Asset SalesThe Borrower will not, and will not permit anyher Loan Party to, sell, transfer, lease or otlen
dispose of any asset, including any Equity Inteoeshed by it, nor will the Borrower permit any @$ iSubsidiaries to issue any additic
Equity Interest in such Subsidiary, except:

€) sales of inventory, used or surplgsigment and Permitted Investments in the ordiranyrse of business and sales of
property owned by the Borrower or any of its Sulasids as of the date hereof;

(b) sales, transfers and dispositionthéoBorrower or to any of its Subsidiaries (otheart a Foreign Subsidiary); provided -
any such sales, transfers or dispositions invohargubsidiary of Borrower that is not a Loan Patigll be made in compliance wiBectior
6.09;

(©) dispositions of property as a resfitondemnation, eminent domain or similar procegsl;
(d) to the extent constituting disposipinvestments expressly permitted by Section 5.04
(e) leases, subleases, licenses or susiis in the ordinary course of business and wdochot interfere in any material resg

with the business of any Loan Party;

) dispositions of Accounts Receivabie donnection with the collection or compromise #wérin the ordinary course
business;

(9) Restricted Payments permitted by iBed.08; and

(h) other sales by the Borrower or anjt®Bubsidiaries which do not exceed, in the aggpes $500,000 in any fiscal year;

provided that all sales, transfers, leases and alispositions permitted hereby (other than thosenitted by clause (bgbove) shall be ma
for fair value and for at least 75% cash considemnat

SECTION 6.06. _Sale and Leaseback Transactiofise Borrower will not, and will not permit anyher Loan Party to, enter into ¢
arrangement, directly or indirectly, whereby it kls@ll or transfer any property, real or personaed or useful in its business, whether
owned or hereinafter acquired, and thereafteroetgase such property or other property thatté@rids to use for substantially the same pur
or purposes as the property sold or transferred.

SECTION 6.07. Swap AgreementsThe Borrower will not, and will not permit anyther Loan Party to, enter into any S\
Agreement, other than Swap Agreements enteredrirttee ordinary course of business to hedge omgattii risks to which the Borrower or
other Loan Party is exposed in the conduct ofiitsitess or the management of its liabilities andfarospeculative purposes.

SECTION 6.08. _Restricted Payment3he Borrower will not, nor will it permit any loér Loan Party to, declare or make, or agr
pay or make, directly or indirectly, any
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Restricted Payment, or incur any obligation (caygimt or otherwise) to do so, except (i) the Bornomeay declare and pay dividel
with respect to its Equity Interests payable solalydditional shares of its common stock, andSiipsidiaries of Borrower may declare
pay dividends ratably with respect to their Equityerests and (iii) the Borrower may declare anyg peeferred dividends up to a maxim
aggregate amount of $90,000 per annum.

SECTION 6.09. _Transactions with AffiliatesThe Borrower will not, nor will it permit any le¢r Loan Party to, sell, lease
otherwise transfer any property or assets to, cehase, lease or otherwise acquire any properigsets from, or otherwise engage in any
transactions with, any of its Affiliates, excep} {@nsactions in the ordinary course of businkasdre at prices and on terms and condition
less favorable to the Borrower or such other LoantyPthan could be obtained on an arte’sgth basis from unrelated third parties,
transactions between or among the Borrower and_aag Party not involving any other Affiliate, (caypments of customary fees to director
the Borrower and reimbursement of the reasonalil®@fpocket expenses incurred by directors in such égpéd) customary employment &
severance arrangements with officers and emplayede ordinary course of business and (e) anystretions permitted by Article VI

SECTION 6.10. _Restrictive AgreementsThe Borrower will not, nor will it permit anytlwer Loan Party to, directly or indireci
enter into, incur or permit to exist any agreenmmother arrangement that prohibits, restrictsngpdses any condition upon (a) the abilit
the Borrower or any other Loan Party to createytirar permit to exist any Lien upon any of its pedy or assets, or (b) the ability of ¢
Subsidiary of Borrower to pay dividends or othestidbutions with respect to any shares of its @gtock or membership interests or to n
or repay loans or advances to the Borrower or ahgroSubsidiary of Borrower or to Guarantee Indeébéss of the Borrower or any of
Subsidiaries; provided that the foregoing shall aygply to restrictions and conditions imposed by & by any Loan Document and provi
further that (x) clauses (and (b)above shall not apply to customary restrictions emnditions contained in agreements relating tostile of .
Person or asset pending such sale solely to trenestich sale is permitted under Section 6.@6d (y)_clause (above shall not apply
customary provisions in leases, sublease, licemisegblicenses and other contracts restrictingagsiggnment thereof and negative pledge:
restrictions on Liens in favor of any holder of éiidedness permitted under Section 6.01 (@it solely to the extent such negative pled¢
restriction relates to the property financed byhsindebtedness.

SECTION 6.11. _Amendment of Material Document$he Borrower will not, nor will it permit any loér Loan Party to, amet
modify or waive any of its rights under (a) any Sudinated Debt Document or (b) its organizationaduiments (in any manner adverse tc
Lenders).

SECTION 6.12. _Additional SubsidiariesThe Borrower will not, and will not permit anyher Loan Party to, form or acquire i
Subsidiary after the Effective Date except thatrBaer or any of its Subsidiaries may form, creatacquire a whollyewned Subsidiary ¢
long as (a) immediately thereafter and giving dffeereto, no event will occur and be continuingahirconstitutes a Default; (b) such dome
Subsidiary (and, where applicable, Borrower) sha#icute and deliver a Guaranty (or, at the optifoAdministrative Agent, a joinder to t
Guaranty executed concurrently herewith) and swstufty Documents as the Administrative Agent megsonably require to effectuate
provisions of this Agreement regarding Collateral
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to be covered by the Security Documents (provitked mo Foreign Subsidiary shall be required to eteeand deliver such a Guars
or such Security Documents), and (c) Administrathgent is given at least thirty (30) daysr(such lesser period of time as may be agre
by the Administrative Agent) prior notice of suabrrhation, creation or acquisition. No ForeigrbSidiary may form, create or acquir
Subsidiary which is not a Foreign Subsidiary.

SECTION 6.13. _Capital ExpendituresThe Borrower will not, and will not permit anyther Loan Party to, permit the aggres
amount of all Capital Expenditures for Borrower dhe other Loan Parties during any fiscal yeahefBorrower to exceed $10,000,000 plus
for fiscal years beginning on January 1, 2008 aer) any unused availability for Capital Expenditifrom the immediately preceding fis
year (but not from any earlier yea

SECTION 6.14. _Lease Expens&he Borrower will not, and will not permit anyher Loan Party to, enter into any lease agree
(other than capital leases giving rise to Capitde Obligations) if, after giving effect to sua@wnlease agreement, consolidated annual |
expense of the Borrower and its Subsidiaries attaibie to leases (other than capital leases gikisgyto Capital Lease Obligations) wao
exceed $10,000,000.

SECTION 6.15. _Acquisitions The Borrower will not, and will not permit anyther Loan Party to, enter into Acquisition of
than an Acquisition (which may be way of a mengéh and into the Borrower or another Loan Partyasw as the Borrower or the applice
Loan Party is the surviving entity), so long as:

€) any Acquisition of Equity Interestsal require the acquisition of all (but not lekan all) of the Equity Interests in and to
applicable Person;

(b) no Default or Event of Default shiadlve occurred and be continuing or, on a pro fdoass, would reasonably be expe:
to result from such Acquisition;

(c) the Borrower can demonstrate, oncafprma basis, after giving effect to such Acqiasitthat (x) there is at least ten pert
(10%) availability for Loan Borrowings hereunderddpy) if the Leverage Ratio is equal to or greatemtl2.00 to 1.00, that the considera
payable in connection with the applicable Acquisitwill not exceed $10,000,000 atftht the aggregate consideration payable in corum
with all Acquisitions (including the applicable Adigition) in the applicable fiscal year will notesed $25,000,000; and

(d) the Borrower shall have delivered ¢aused to be delivered) to the Administrative Agarch other documents as may
reasonably requested by the Administrative Agembimnection with such Acquisition.

SECTION 6.16. Property of Foreign SubsidiarieBermit the aggregate value (based on the greatemok or market value) of t
total assets owned by Foreign Subsidiaries of Begroto exceed 5% of the aggregate value (basdteogreater of book or market value
the total assets owned by Borrower and all of itesiiaries.
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ARTICLE VII
Events of Default

If any of the following events (* Events of Defaliitshall occur:

€) the Borrower shall fail to pay anyngipal of any Loan or any reimbursement obligatiomespect of any LC Disbursem
when and as the same shall become due and paydigther at the due date thereof or at a date fxegdrepayment thereof or otherwise;

(b) the Borrower shall fail to pay anyerest on any Loan or any fee or any other amaoathie( than an amount referred t
clause (apf this Article) payable under this Agreement oy ather Loan Document, when and as the same shedibe due and payable, .
such failure shall continue unremedied for a pedbthree Business Days;

(c) any representation or warranty madeleemed made by or on behalf of the Borrower or @ther Loan Party in or
connection with any Loan Document or any amendneenhodification thereof or waiver thereunder, oraimy report, certificate, financ
statement or other document furnished pursuant e connection with any Loan Document or any anmeext or modification thereof
waiver thereunder, shall prove to have been incbireany material respect when made or deemed made

(d) the Borrower shall fail to observepmrform any covenant, condition or agreement d¢oethin Sections 5.0fother tha
clause (cYhereof), 5.03(b) 5.07, 5.11, 5.12, 5.13(a)or 5.13(b)or in Article VI ;

(e) any Loan Party shall fail to obseoveperform any covenant, condition or agreementainad in any Loan Document (ot
than those specified in clauses (&b) or (d) of this Article), and such failure shall continueremedied for a period of 30 days after the e:
of (i) the Borrower becoming aware of such failared (ii) notice thereof from the Administrative Adgdo the Borrower (which notice will
given at the request of the Required Lenders);

® any Loan Party shall fail to obsexeperform any covenant, condition or agreementainad in_Section 5.13(¢)and suc
failure shall continue unremedied for a period dUsiness Days after the earlier of (i) the Borrowecoming aware of such failure and
notice thereof from the Administrative Agent to Berrower (which notice will be given at the requethe Required Lenders);

(9) any event or condition occurs thauits in any Material Indebtedness becoming duer pia its scheduled maturity or tl
enables or permits (with or without the giving aftice, the lapse of time or both) the holder ordeds of any Material Indebtedness or
trustee or agent on its or their behalf to causeMaterial Indebtedness to become due, or to reghie prepayment, repurchase, redempti
defeasance thereof, prior to its scheduled maturity

(h) an involuntary proceeding shall benceenced or an involuntary petition shall be fileglang (i) liquidation, reorganizati

or other relief in respect of the Borrower or atlyes Loan Party or their debts, or of a substapiat of their assets, under any Federal, st:
foreign bankruptcy, insolvency, receivership orilamlaw now or hereafter in effect or (ii) the
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appointment of a receiver, trustee, custodian, estgator, conservator or similar official for themower or any other Loan Party
for a substantial part of their assets, and, in sugh case, such proceeding or petition shall soatundismissed for 60 days or an ordke
decree approving or ordering any of the foregoimgjlde entered;

0] the Borrower or any other Loan Pashall (i) voluntarily commence any proceeding ¢e finy petition seeking liquidatic
reorganization or other relief under any Fedeitaktesor foreign bankruptcy, insolvency, receivgeshi similar law now or hereafter in effe
(i) consent to the institution of, or fail to cest in a timely and appropriate manner, any prdogear petition described in clause (@f)this
Article, (iii) apply for or consent to the appoirgmt of a receiver, trustee, custodian, sequestratorservator or similar official for t
Borrower or any other Loan Party or for a substdrart of its assets, (iv) file an answer admiftthe material allegations of a petition fi
against it in any such proceeding, (v) make a gedremsignment for the benefit of creditors or ¢alle any action for the purpose of effec
any of the foregoing;

)] the Borrower or any other Loan Pashall become unable, admit in writing its inabildy fail generally to pay its debts
they become due;

(K) one or more judgments for the paymanioney in an aggregate amount in excess of $1000 (exclusive of amour
covered by insurance) shall be rendered again®ohewer or any other Loan Party and the samd sialain undischarged for a period of
consecutive days during which execution shall reoetfectively stayed, or any action shall be lggtdken by a judgment creditor to attacl
levy upon any assets of the Borrower or any otlwamLParty to enforce any such judgment;

0] an ERISA Event shall have occurredttlin the opinion of the Required Lenders, whewmatogether with all other ERIS
Events that have occurred, could reasonably bectxgeo result in a Material Adverse Effect;

(m) any Lien purported to be created urasy Security Document shall cease to be a valitierfected Lien on any Collate
with the priority required by the applicable Segufdocument, except as a result of the sale orrattsposition of the applicable Collateral i
transaction permitted under the Loan Documents tlamdame shall not be fully cured within 30 dafgsranotice thereof to the Borrower by
Administrative Agent, or any Lien purported to beated under any Security Document shall be assbsteany Loan Party not to be a vi
and perfected Lien on any Collateral, with the ptyorequired by the applicable Security Documesxcept as a result of the sale or ¢
disposition of the applicable Collateral in a traction permitted under the Loan Documents;

(n) a Change of Control shall occur;
then, and in every such event (other than an ewéhtrespect to the Borrower described in clau$gf (i) of this Article), and at any tin
thereafter during the continuance of such evestAtiministrative Agent may, and at the requeshefRequired Lenders shall, by notice tc

Borrower, take either or both of the following acts, at the same or different times: (i) termindte Commitments, and thereupon
Commitments shall terminate immediately, and @gldre the Loans then outstanding to be due anabpmjn whole (or in part, in which case
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any principal not so declared to be due and payalalg thereafter be declared to be due and payabid)thereupon the principal of the Lo
so declared to be due and payable, together witfued interest thereon and all fees and other atidigs of the Borrower accrued hereun
shall become due and payable immediately, witpoesentment, demand, protest or other notice okard; all of which are hereby waived
the Borrower; and in case of any event with respedhe Borrower described in _clauses @n)(i) of this Article, the Commitments sh
automatically terminate and the principal of theahs then outstanding, together with accrued int¢heseon and all fees and other obligat
of the Borrower accrued hereunder, shall automtiteecome due and payable, without presentmemtaahel, protest or other notice of i
kind, all of which are hereby waived by the Borrowe

ARTICLE VIII

The Administrative Agent

Each of the Lenders and the Issuing Bank herelgyvagably appoints the Administrative Agent as igere and authorizes t
Administrative Agent to take such actions on itedeéand to exercise such powers as are delegatin tAdministrative Agent by the terms
the Loan Documents, together with such actionspawers as are reasonably incidental thereto.

The bank serving as the Administrative Agent hedeurshall have the same rights and powers in fiadty as a Lender as any of
Lender and may exercise the same as though it maréhe Administrative Agent, and such bank andAftdiates may accept deposits fro
lend money to and generally engage in any kindusiriess with the Borrower or any of its Subsidgude other Affiliate thereof as if it we
not the Administrative Agent hereunder.

The Administrative Agent shall not have any dutiesobligations except those expressly set fortthin Loan Documents. Withc
limiting the generality of the foregoing, (a) theliinistrative Agent shall not be subject to anyéichry or other implied duties, regardles
whether a Default has occurred and is continuiby,tife Administrative Agent shall not have any dtdytake any discretionary action
exercise any discretionary powers, except disaratyp rights and powers expressly contemplated lg ltban Documents that 1
Administrative Agent is required to exercise intimg by the Required Lenders (or such other nunobbgrercentage of the Lenders as she
necessary under the circumstances as providedciin8&.02), and (c) except as expressly set forth in thenL@acuments, the Administrati
Agent shall not have any duty to disclose, andlstwlbe liable for the failure to disclose, anfoimation relating to the Borrower or any of
Subsidiaries that is communicated to or obtainedheybank serving as Administrative Agent or anyitefAffiliates in any capacity. TI
Administrative Agent shall not be liable for anytian taken or not taken by it with the consent bthee request of the Required Lenders
such other number or percentage of the Lenderbakl® necessary under the circumstances as ga¥dSection 9.02 or in the absence
its own gross negligence or willful misconduct, BLREGARDLESS OF THE PRESENCE OF ORDINARY NEGLIGENCEne
Administrative Agent shall not be deemed to havewedge of any Default unless and until written ic@tthereof is given to tl
Administrative Agent by the Borrower or a Lendemdahe Administrative Agent shall not be resporesifolr or have any duty to ascertair
inquire into (i) any statement, warranty or reprgagon made in or in connection with any Loan Doemt, (ii) the contents of any certifice
report or other document delivered thereunder ocannection therewith, (iii) the performance or efvsnce of any of the covena
agreements or other terms or conditions set
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forth in any Loan Document, (iv) the validity, endeability, effectiveness or genuineness of anynL&ocument or any oth
agreement, instrument or document, or (v) the feation of any condition set forth in Article I'9r elsewhere in any Loan Document, o
than to confirm receipt of items expressly requit@the delivered to the Administrative Agent.

The Administrative Agent shall be entitled to ralpon, and shall not incur any liability for relyingpon, any notice, reque
certificate, consent, statement, instrument, doeuroe other writing believed by it to be genuinelda have been signed or sent by the pi
Person. The Administrative Agent also may rely upmy statement made to it orally or by telephone believed by it to be made by
proper Person, and shall not incur any liability felying thereon. The Administrative Agent maynsalt with legal counsel (who may
counsel for the Borrower), independent accountantsother experts selected by it, and shall ndigbée for any action taken or not taken
in accordance with the advice of any such cour®elpuntants or experts.

The Administrative Agent may perform any and al dluties and exercise its rights and powers by@ugh any one or more sub-
agents appointed by the Administrative Agent. Rdministrative Agent and any such sagent may perform any and all its duties
exercise its rights and powers through their rethpedrelated Parties. The exculpatory provisiohshe preceding paragraphs shall appl
any such sub-agent and to the Related Partiesddministrative Agent and any such sadent, and shall apply to their respective actsitr
connection with the syndication of the credit faigs provided for herein as well as activitiesfaBninistrative Agent.

Subject to the appointment and acceptance of a&ssoc Administrative Agent as provided in this gaa@ah, the Administrative Age
may (and, in the event (i) neither the AdministratiAgent nor any Affiliate of the Administrative Agt, as a Lender, has any Revoh
Exposure or unused Commitment and (ii) the Requirters so request, the Administrative Agent 3traign at any time by notifying t
Lenders, the Issuing Bank and the Borrower. Upay such resignation, the Required Lenders shalehbe right, in consultation with t
Borrower (and, so long as no Event of Default hesuaed which is continuing, subject to the consenBorrower, not to be unreasona
withheld), to appoint a successor. If no succes$wll have been so appointed by the Required lrended shall have accepted ¢
appointment within 60 days after the retiring Adisirative Agent gives notice of its resignatioreritthe retiring Administrative Agent may,
behalf of the Lenders and the Issuing Bank, in cltason with the Borrower, appoint a successor Adstrative Agent which shall be a be
with an office in Houston, Texas, or an Affiliaté any such bank. Upon the acceptance of its appeint as Administrative Agent hereun
by a successor, such successor shall succeed tweanthe vested with all the rights, powers, prgéle and duties of the retiring Administra
Agent, and the retiring Administrative Agent shadl discharged from its duties and obligations hedlet The fees payable by the Borrowe
a successor Administrative Agent shall be the sam#hose payable to its predecessor unless otleagieed between the Borrower and
successor. After the Administrative Agent’s resition hereunder, the provisions of this Article @ettion 9.0%hall continue in effect for tl
benefit of such retiring Administrative Agent, 8ab agents and their respective Related Partiesspect of any actions taken or omitted t
taken by any of them while it was acting as Adntmaisve Agent.
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Each Lender acknowledges that it has, independemtty without reliance upon the Administrative Agentany other Lender a
based on such documents and information as it le@snedd appropriate, made its own credit analysis dexision to enter into tf
Agreement. Each Lender also acknowledges thaitljtimdependently and without reliance upon thenfidistrative Agent or any other Len:
and based on such documents and information halitfsom time to time deem appropriate, continnenake its own decisions in taking or
taking action under or based upon this Agreement, ather Loan Document or related agreement ordmgument furnished hereundel
thereunder.

ARTICLE IX
Miscellaneous
SECTION 9.01. _Notices
€) Except in the case of notices ancerptommunications expressly permitted to be givgntddephone (and subject

paragraph (b) below), all notices and other comations provided for herein shall be in writing astdhll be delivered by hand or overn
courier service, mailed by certified or registenedl or sent by telecopy, as follows:

0] if to the Borrower, to it at 7272 Rmont, Houston, Texas 77040, Attention: Mac McCdinfielecopy No. 713-
996-6570);
(i) if to the Administrative Agent, to #lils Fargo Bank, National Association, 1700 Lincéive., MAC C7300034

Denver, Colorado 80203, Telecopy No.: 303-8%33, with a copy to: Wells Fargo Bank, Nationalsésiation, North Houstc
Commercial Banking, 21 Waterway Ave., Suite 600¢ Mioodlands, TX 77380, Attention: Thomas F. Ca¥edecopy No.: 281-
362-6611;

(iii) if to the Issuing Bank, to Wells g Bank, National Association, 1700 Lincoln AVBIAC C7300034, Denve
Colorado 80203, Telecopy No.: 303-86833, with a copy to: Wells Fargo Bank, Nationakdsiation, North Houston Commert
Banking, 21 Waterway Ave., Suite 600, The Woodlaffdé 77380, Attention: Thomas F. Caver, Telecdioy: 281-362-6611;

(iv) if to the Swingline Lender, to Wellkargo Bank, National Association, 1700 Lincoln AvRIAC C7300034
Denver, Colorado 80203, Telecopy No.: 303-8%33, with a copy to: Wells Fargo Bank, Nationalsésation, North Houstc
Commercial Banking, 21 Waterway Ave., Suite 600¢ Mioodlands, TX 77380, Attention: Thomas F. Ca¥edecopy No.: 281-
362-6611; and

(v) if to any other Lender, to it at &ddress (or telecopy number) set forth in its Adstiative Questionnaire.
(b) The Borrower and the Lenders agre tiile Administrative Agent may make any materglvetred by the Borrower to t
Administrative Agent, as well as any amendmentsyeva, consents, and other written information,wioents, instruments and other mate

relating to the Borrower, any of its Subsidiariesany other materials or matters relating to Agseement, the Notes or any of the transac
contemplated hereby (collectively, the " Communara") available to the Lenders by posting such notmesn electronic delivery
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system (which may be provided by the Administrathgent, an Affiliate of the Administrative Agentr any Person that is not
Affiliate of the Administrative Agent), such as fatinks, or a substantially similar electronic &yst (the "_Platform"). The Borrowe
acknowledges that (i) the distribution of matetfalough an electronic medium is not necessarilyiiseand that there are confidentiality
other risks associated with such distribution,tti® Platform is provided "as is" and "as availalled (i) neither the Administrative Agent r
any of its Affiliates warrants the accuracy, conwhess, timeliness, sufficiency, or sequencing hef €Communications posted on
Platform. The Administrative Agent and its Affiles expressly disclaim with respect to the Platfamy liability for errors in transmissic
incorrect or incomplete downloading, delays in pasbr delivery, or problems accessing the Commatioas posted on the Platform and
liability for any losses, costs, expenses or litibg that may be suffered or incurred in connectigth the Platform. No warranty of any ki
express, implied or statutory, including, withomtitation, any warranty of merchantability, fitnefes a particular purpose, nanfringement o
third party rights or freedom from viruses or otlkede defects, is made by the Administrative Agerany of its Affiliates in connection wi
the Platform. Each Lender agrees that notice (asitprovided in the next sentence) (a " Notjcgpecifying that any Communication has t
posted to the Platform shall for purposes of thige®ment constitute effective delivery to such lesraf such information, documents or o
materials comprising such Communication. Each kerabrees (i) to notify, on or before the date suehder becomes a party to 1
Agreement, the Administrative Agent in writing afch Lender's enail address to which a Notice may be sent (anuh fiime to time thereaft
to ensure that the Administrative Agent has onmeem effective e-mail address for such Lender) @hthat any Notice may be sent to such e-
mail address.

(©) Any party hereto may change its adgii@ telecopy number for notices and other comaatioins hereunder by notice to
other parties hereto. All notices and other comigations given to any party hereto in accordandé wie provisions of this Agreement sl
be deemed to have been given on the date of receipt

SECTION 9.02. Waivers; Amendments

€) No failure or delay by the Adminigiva Agent, the Issuing Bank or any Lender in eigng any right or power hereundel
under any other Loan Document shall operate asigewthereof, nor shall any single or partial exsecof any such right or power, or :
abandonment or discontinuance of steps to enfarcle a right or power, preclude any other or furtkeercise thereof or the exercise of
other right or power. The rights and remedieshef Administrative Agent, the Issuing Bank and threnders hereunder and under the ¢
Loan Documents are cumulative and are not exclusiany rights or remedies that they would otheewisve. No waiver of any provision
any Loan Document or consent to any departure pyLaan Party therefrom shall in any event be effectinless the same shall be perm
by paragraph (b) of this Section, and then suclvevair consent shall be effective only in the sfiednstance and for the purpose for wt
given. Without limiting the generality of the fgeing, the making of a Loan or issuance of a LaifeCredit shall not be construed as a we
of any Default, regardless of whether the Admiritthe Agent, any Lender or the Issuing Bank mayehhad notice or knowledge of si
Default at the time.
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(b) Neither this Agreement nor any othean Document nor any provision hereof or thereafynbe waived, amended
modified except, in the case of this Agreementspant to an agreement or agreements in writingeshiato by the Borrower and the Requ
Lenders or, in the case of any other Loan Documgmsuant to an agreement or agreements in wréintgred into by the Administrative Agr
and the Loan Party or Loan Parties that are pattieseto, in each case with the consent of the Redjlenders; provided that no s
agreement shall (i) increase the Commitment oflaenyder without the written consent of such Lendiérreduce the principal amount of ¢
Loan or LC Disbursement or reduce the rate of @gethereon, or reduce any fees payable hereunitbQut the written consent of ec¢
Lender affected thereby, (iii) postpone the schediulate of payment of the principal amount of angrhor LC Disbursement, or any inte
thereon, or any fees payable hereunder, or redhécarhount of, waive or excuse any such paymemipstpone the scheduled date of expir:
of any Commitment, without the written consent atle Lender affected thereby, (iv) change Sectié@(®)or (c)in a manner that would al
the pro rata sharing of payments required therefithout the written consent of each Lender affedteteby, (v) change any of the provisi
of this Section or the definition of “Required Lemd” or any other provision of any Loan Document spéegthe number or percentage
Lenders (or Lenders of any Class) required to waaweend or modify any rights thereunder or make @gtgrmination or grant any cons
thereunder, without the written consent of eachdegr{or each Lender of such Class, as the casebejayvi) other than in connection witl
transaction permitted by Article VIrelease any Subsidiary of Borrower from liabilitgder the Guaranty or limit the liability of anyissidiary
of Borrower in respect of the Guaranty, without Wrétten consent of each Lender, (vii) other thadnnection with a transaction permittec
Article VI , release all or substantially all of the Collatéram the Liens of the Security Documents, withthe written consent of each Len
or (vii) change any provisions of any Loan Documiena manner that by its terms adversely affectsrights in respect of payments du
Lenders holding Loans of any Class differently thlamse holding Loans of any other Class, withoetwhitten consent of Lenders holdin
majority in interest of the outstanding Loans amdisged Commitments of each affected Class; providdatier that no such agreement s
amend, modify or otherwise affect the rights oriekibf the Administrative Agent or the Issuing Bamkhe Swingline Lender without the pi
written consent of the Administrative Agent or tsuing Bank or the Swingline Lender, as the casg be.

SECTION 9.03. Expenses; Indemnity; Damage Waiver

(@) The Borrower shall pay (i) all reagble out of pocket expenses incurred by the Adrmatise Agent and its Affiliate
including the reasonable fees, charges and distmersts of counsel for the Administrative Agent, mnnection with the syndication of 1
credit facilities provided for herein, the prep&atand administration of the Loan Documents or amendments, modifications or waiver:
the provisions thereof (whether or not the trarisastcontemplated hereby or thereby shall be consated), (ii) all reasonable out pbcke
expenses incurred by the Issuing Bank in conneatitimthe issuance, amendment, renewal or exterefiamy Letter of Credit or any deme
for payment thereunder and (iii) all outqpdcket expenses incurred by the Administrative Agewe Issuing Bank or any Lender, including
fees, charges and disbursements of any counsethéorAdministrative Agent, the Issuing Bank or angnter, in connection with t
enforcement or protection of its rights in connectivith the Loan Documents, including its rightglanthis Section, or in connection with
Loans made or Letters of Credit issued hereundelyding all such out-of pocket
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expenses incurred during any workout, restrucguonnegotiations in respect of such Loans or keté Credit.

(b) The Borrower shall indemnify the Adnisitrative Agent, the Issuing Bank and each Lenaled, each Related Party of an'
the foregoing Persons (each such Person beingdcalie'Indemnitee)against, and hold each Indemnitee harmless from,aad all losse
claims, damages, liabilities and related experisekjding the fees, charges and disbursementsytauansel for any Indemnitee, incurrec
or asserted against any Indemnitee arising ouhafpnnection with, or as a result of (i) the exemuor delivery of any Loan Document or i
other agreement or instrument contemplated herttey performance by the parties to the Loan Docusnefttheir respective obligatic
thereunder or the consummation of the Transactioa®y other transactions contemplated herebyaii§y) Loan or Letter of Credit or the us:
the proceeds therefrom (including any refusal ey Idsuing Bank to honor a demand for payment uadeetter of Credit if the documel
presented in connection with such demand do niatlgtcomply with the terms of such Letter of Crggd(iii) any actual or alleged presenct
release of Hazardous Materials on or from any Magégl Property or any other property currently amirly owned or operated by -
Borrower or any of its Subsidiaries, or any Envirantal Liability related in any way to the Borrowar any of its Subsidiaries, or (iv) ¢
actual or prospective claim, litigation, investigator proceeding relating to any of the foregoimpether based on contract, tort or any ¢
theory and regardless of whether any Indemniteeparty thereto; provided that such indemnity shat| as to any Indemnitee, be availab
the extent that such losses, claims, damageslitiedbior related expenses resulted from the gneggigence, bad faith or willful misconduct
or a breach of the Loan Documents by, such IndeenBUT THE PRESENCE OF ORDINARY NEGLIGENCE SHALIOY AFFECT THE
AVAILABILITY OF SUCH INDEMNITY.

(©) To the extent that the Borrower fadspay any amount required to be paid by it to Aldeninistrative Agent or the Issui
Bank or the Swingline Lender under paragraphs r(#@))of this Section, each Lender severally agtegsy to the Administrative Agent or-
Issuing Bank or the Swingline Lender, as the casg ive, such Lendes’pro rata share (determined as of the time thataibplicabl
unreimbursed expense or indemnity payment is s@uafhduch unpaid amount; provided that the unreirséd expense or indemnified Ic
claim, damage, liability or related expense, ascige may be, was incurred by or asserted aghmgtdministrative Agent or the Issuing Bi
in its capacity as such. For purposes hereof,ralées “pro rata shareshall be determined based upon (without duplictittnshare of tr
sum of the total Revolving Exposures and unusedr@iomments at the time.

(d) To the extent permitted by applicadble, neither the Borrower nor any other Loan Pahgll assert, and each hereby wa
any claim against any Indemnitee, on any theoriiadsility, for special, indirect, consequential punitive damages (as opposed to dire:
actual damages) arising out of, in connection withas a result of, this Agreement or any agreeroeimstrument contemplated hereby,
Transactions, any Loan or Letter of Credit or the af the proceeds thereof.

(e) All amounts due under this Sectioalldhe payable not later than three Business Dgs written demand therefor.

SECTION 9.04. _Successors and Assigns
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€) The provisions of this Agreement k&l binding upon and inure to the benefit of tletips hereto and their respec
successors and assigns permitted hereby (incluainygAffiliate of the Issuing Bank that issues angtter of Credit), except that (i) t
Borrower may not assign or otherwise transfer anigsorights or obligations hereunder without thiop written consent of each Lender (i
any attempted assignment or transfer by the Bonravithout such consent shall be null and void) &ijcho Lender may assign or othern
transfer its rights or obligations hereunder exdepaccordance with this Section. Nothing in tAigreement, expressed or implied, shal
construed to confer upon any Person (other thamé#nges hereto, their respective successors asignsspermitted hereby (including ¢
Affiliate of the Issuing Bank that issues any Leité Credit), Participants (to the extent providadpbaragraph (c) of this Section) and, to
extent expressly contemplated hereby, the RelasetieB of each of the Administrative Agent, theuleg Bank and the Lenders) any lege
equitable right, remedy or claim under or by reasbtiis Agreement.

(b) ® Subject to the conditfset forth in paragraph (b)(ii) below, any Lendety assign to one or more assignees .
a portion of its rights and obligations under tAgreement (including all or a portion of its Commént and the Loans at the time owing t
with the prior written consent (such consent ndteainreasonably withheld) of:

(A) the Borrower, provided that no corntseinithe Borrower shall be required for an assignite a Lender, ¢
Affiliate of a Lender, an Approved Fund or, if amdnat of Default has occurred and is continuing, atter assignee; and

(B) the Administrative Agent, providedatmo consent of the Administrative Agent shallrbgquired for a
assignment of any Commitment to an assignee thetsnder with a Commitment immediately prior teigg effect to suc
assignment (or an Affiliate of any such Lender mgproved Fund); and

© the Issuing Bank and the Swinglineder.
(i) Assignments shall be subject to fibiéowing additional conditions:
(A) except in the case of an assignmerd tender or an Affiliate of a Lender or an assignt of the entii

remaining amount of the assigning Lende€ommitment or Loans of any Class, the amounh@f@Gommitment or Loans
the assigning Lender subject to each such assignfdetermined as of the date the Assignment andiApson with respe
to such assignment is delivered to the Administeatigent) shall not be less than $5,000,000 ineetspf a Commitment, a
shall not result in the assigning Lender holdinGanmmitment of less than $5,000,000, unless eat¢heoBorrower and tt
Administrative Agent otherwise consent, providedttho such consent of the Borrower shall be reduifean Event c
Default has occurred and is continuing;

(B) each partial assignment shall be neglan assignment of a proportionate part of allgsigning Lendes’
rights and obligations under this Agreement, predithat this clause shall not be construed to prothie
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assignment of a proportionate part of all the assigy Lenders rights and obligations in respect of one Clas
Commitments or Loans;

© the parties to each assignment shadcute and deliver to the Administrative AgentAssignment an
Assumption, together with a processing and recanddée of $3,500; and

(D) the assignee, if it shall not be andler, shall deliver to the Administrative Agent Administrative
Questionnaire.

For the purposes of this Section, the term “Appdovand” has the following meaning:

“ Approved Fund’ means any Person (other than a natural personisteagaged in making, purchasing, holding or itiag
in bank loans and similar extensions of creditia ordinary course of its business and that is aidtered or managed by (a) a Len
(b) an Affiliate of a Lender or (c) an entity or Affiliate of an entity that administers or managelsender.

(i) Subject to acceptance and recordihgreof pursuant to paragraph (b)(iv) of this Bectfrom and after tt
effective date specified in each Assignment anduAgsion the assignee thereunder shall be a pargtdand, to the extent of the inte
assigned by such Assignment and Assumption, haweigiits and obligations of a Lender under thise&gnent, and the assigning Ler
thereunder shall, to the extent of the interestgassl by such Assignment and Assumption, be retedisem its obligations under tt
Agreement (and, in the case of an Assignment arglAption covering all of the assigning Lenderights and obligations under {
Agreement, such Lender shall cease to be a parstchéut shall continue to be entitled to the bisealf Sections 2.14 2.15, 2.16anc
9.03). Any assignment or transfer by a Lender of tSgbr obligations under this Agreement that dogscomply with this Section shall
treated for purposes of this Agreement as a sakubly Lender of a participation in such rights abtigations in accordance with paragrapt
of this Section.

(iv) The Administrative Agent, acting ftitis purpose as an agent of the Borrower, shaltaia at one of its offices
copy of each Assignment and Assumption delivereil &amd a register for the recordation of the nammed addresses of the Lenders, an
Commitment of, and principal amount of the Loand B@ Disbursements owing to, each Lender pursuatite terms hereof from time to ti
(the “ Register’). The entries in the Register shall be conclusive, the Borrower, the Administrative Agent, the IsguBank, the Swinglir
Lender and the Lenders may treat each Person wizose is recorded in the Register pursuant to timestdereof as a Lender hereunder fc
purposes of this Agreement, notwithstanding naticthe contrary. The Register shall be availabteifispection by the Borrower, the Isst
Bank, the Swingline Lender and any Lender, at @agonable time and from time to time upon reasenatibr notice.

v) Upon its receipt of a duly completgssignment and Assumption executed by an assidrengler and an assign
the assignes’completed Administrative Questionnaire (unlegsassignee shall already be a Lender hereunderprtitessing and recordat
fee referred to in paragraph (b) of this Sectiod any written consent to such assignment requiseghdragraph (b) of this Section,
Administrative Agent shall accept such
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Assignment and Assumption and record the informationtained therein in the Register; provided theither the assignir
Lender or the assignee shall have failed to malgepagment required to be made by it pursuant t® Agreement, the Administrative Ag
shall have no obligation to accept such Assignnaerat Assumption and record the information theraithie Register unless and until s
payment shall have been made in full, together vaithaccrued interest thereon. No assignment dtwlleffective for purposes of t
Agreement unless it has been recorded in the Registprovided in this paragraph.

(c) (i) Any Lender may, without the cens of the Borrower, the Administrative Agent oetlssuing Bank or the Swingli
Lender, sell participations to one or more bankstber entities (a “ Participari} in all or a portion of such Lendexr’rights and obligatiol
under this Agreement (including all or a portionitsf Commitment and the Loans owing to it); proddéat (A) such Lendes’ obligation
under this Agreement shall remain unchanged, (Bh &iender shall remain solely responsible to theioparties hereto for the performanc
such obligations and (C) the Borrower, the Admmaitite Agent, the Issuing Bank, the Swingline Lanaled the other Lenders shall continu
deal solely and directly with such Lender in cortimecwith such Lendes rights and obligations under this Agreement. Agyeement ¢
instrument pursuant to which a Lender sells sugbadicipation shall provide that such Lender shiathin the sole right to enforce t
Agreement and to approve any amendment, modificadio waiver of any provision of this Agreement; yiced that such agreement
instrument may provide that such Lender will nottheut the consent of the Participant, agree to amgndment, modification or wai
described in the first proviso to Section 9.02tiat affects such Participant. Subject to pardgt@ii) of this Section, the Borrower agr
that each Participant shall be entitled to the fitsnef Sections 2.142.15and 2.160 the same extent as if it were a Lender and bgdieed it:
interest by assignment pursuant to paragraph (bhisfSection. To the extent permitted by law,heRarticipant also shall be entitled to
benefits of Section 9.0&s though it were a Lender, provided such Partitipgrees to be subject to Section 2.1@é)hough it were a Lender.

(i) A Participant shall not be entitled receive any greater payment under Sections 2.245 or 2.16than th
applicable Lender would have been entitled to rexewith respect to the participation sold to sudrtiBipant, unless the sale of
participation to such Participant is made with Barower’s prior written consent. A Participant that woblel a Foreign Lender if it were
Lender shall not be entitled to the benefits ofti®ac2.16unless the Borrower is notified of the participat®old to such Participant and s
Participant agrees, for the benefit of the Borrgweicomply with Section 2.16(@p though it were a Lender.

(d) Any Lender may at any time pledgeaesign a security interest in all or any portionitsfrights under this Agreement
secure obligations of such Lender, including withiimitation any pledge or assignment to securdgalibns to a Federal Reserve Bank,
this Section shall not apply to any such pledgassignment of a security interest; provided thasumch pledge or assignment of a sec
interest shall release a Lender from any of itsgaltions hereunder or substitute any such pledgessignee for such Lender as a party hereto.

SECTION 9.05. _Survival All covenants, agreements, representations aadawties made by the Loan Parties in the |

Documents and in the certificates or other instmisedelivered in connection with or pursuant tis thgreement or any other Loan Docun
shall be considered to have been relied upon bytther parties hereto and shall survive the exenuti
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and delivery of the Loan Documents and the makirang Loans and issuance of any Letters of Creelifardless of any investigat
made by any such other party or on its behalf ataithstanding that the Administrative Agent, tlssuing Bank, the Swingline Lender or
Lender may have had notice or knowledge of any iefar incorrect representation or warranty at tinee any credit is extended hereun
and shall continue in full force and effect as l@sgthe principal of or any accrued interest onlawgn or any fee or any other amount pay
under this Agreement is outstanding and unpaidngr lzetter of Credit is outstanding and so long les €Commitments have not expirec
terminated. The provisions of Sections 2,415, 2.16and 9.03and Article VIl shall survive and remain in full force and effeegardless «
the consummation of the transactions contemplag¢eelly, the repayment of the Loans, the expiratiatermnination of the Letters of Credit ¢
the Commitments or the termination of this Agreetrerany provision hereof.

SECTION 9.06. _Counterparts; Integration; Effeetiess This Agreement may be executed in counterpartd py different partic
hereto on different counterparts), each of whichllsbonstitute an original, but all of which wheakéen together shall constitute a sit
contract. This Agreement, the other Loan Documamnis$ any separate letter agreements with respefeteto payable to the Administrat
Agent constitute the entire contract among theigmrelating to the subject matter hereof and sgukr any and all previous agreements
understandings, oral or written, relating to thbjsot matter hereof. Except as provided in Sedti®1, this Agreement shall become effec
when it shall have been executed by the Adminisgafgent and when the Administrative Agent shalvé received counterparts hel
which, when taken together, bear the signaturesaoh of the other parties hereto, and thereaftdt sk binding upon and inure to the ber
of the parties hereto and their respective suceessal assigns. Delivery of an executed countegda signature page of this Agreemen
telecopy shall be effective as delivery of a malyuskecuted counterpart of this Agreement.

SECTION 9.07. _Severability Any provision of this Agreement held to be irdalllegal or unenforceable in any jurisdictioradlhas
to such jurisdiction, be ineffective to the exteritsuch invalidity, illegality or unenforceabilitwithout affecting the validity, legality ai
enforceability of the remaining provisions hereariid the invalidity of a particular provision in arpcular jurisdiction shall not invalidate st
provision in any other jurisdiction.

SECTION 9.08. _Right of Setoff If an Event of Default shall have occurred aedcbntinuing, each Lender and each of its Affik
is hereby authorized at any time and from timerntf to the fullest extent permitted by law, to afftand apply any and all deposits (gener.
special, time or demand, provisional or final) ay &ime held and other obligations at any time awlry such Lender or Affiliate to or for t
credit or the account of the Borrower against aihgnal all the obligations of the Borrower now ordedter existing under this Agreement t
by such Lender, irrespective of whether or not suehder shall have made any demand under this Aggeeand although such obligati
may be unmatured. The rights of each Lender utiderSection are in addition to other rights anchedies (including other rights of set
which such Lender may have. Each Lender agreesdaeasonable efforts to promptly notify Borrowed Administrative Agent after a
such set-off and application, provided that failtwegive (or delay in giving) any such notice shadt affect the validity of such seff anc
application or impose any liability on such Lender.
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SECTION 9.09. Governing Law; Jurisdiction; CornstenService of Process

(@) This Agreement shall be construeddcordance with and governed by the law of theeQiaTexas.

(b) Each party hereto hereby irrevocabig unconditionally submits, for itself and its peaty, to the nonexclusive jurisdicti
of each court of the State of Texas sitting in isa@ounty and of the United States District Codrthee Southern District of Texas (Hous
Division), and any appellate court from any thereéofany action or proceeding arising out of oratielg to any Loan Document, or
recognition or enforcement of any judgment, andheafcthe parties hereto hereby irrevocably and oditmnally agrees that all claims
respect of any such action or proceeding may bedhezad determined in such Texas State or, to thenepermitted by law, in such Fedt
court. Each of the parties hereto agrees thatal jidgment in any such action or proceeding dimaltonclusive and may be enforced in ¢
jurisdictions by suit on the judgment or in anyettmanner provided by law. Nothing in this Agreamer any other Loan Document sl
affect any right that the Administrative Agent, tissuing Bank, the Swingline Lender or any Lendayratherwise have to bring any actiol
proceeding relating to this Agreement or any otteean Document against the Borrower or its propsitiethe courts of any jurisdiction.

(©) Each party hereto hereby irrevocalg unconditionally waives, to the fullest extarmhay legally and effectively do so, ¢
objection which it may now or hereafter have toldyeng of venue of any suit, action or proceedimiging out of or relating to this Agreem
or any other Loan Document in any court referrethtparagraph (b) of this Section. Each of thaiparhereto hereby irrevocably waives
the fullest extent permitted by law, the defensarofnconvenient forum to the maintenance of swtiom or proceeding in any such court.

(d) Each party to this Agreement irreMdgaconsents to service of process in the manneviged for notices inSectior
9.01. Nothing in this Agreement or any other Loan Doemt will affect the right of any party to this Aggiment to serve process in any ¢
manner permitted by law.

SECTION 9.10. WAIVER OF JURY TRIAL EACH PARTY HERETO HEREBY AGREES NOT TO ELECT A TRIAL BY
JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE
EXTENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO THIS AGREEMENT OR ANY
OTHER LOAN DOCUMENT, OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION
THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY EACH
PARTY HERETO, AND ISINTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE ASTO WHICH
THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE. EACH PARTY HERETO ISHEREBY AUTHORIZED TO
FILE A COPY OF THISPARAGRAPH IN ANY PROCEEDING ASCONCLUSIVE EVIDENCE OF THISWAIVER BY ANY OTER
PARTY HERETO.
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SECTION 9.11. HeadingsAtrticle and Section headings and the Table ait@uats used herein are for convenience of referenie
are not part of this Agreement and shall not affleetconstruction of, or be taken into considerativinterpreting, this Agreement.

SECTION 9.12. _Interest Rate LimitationBorrower and the Lenders intend to strictly compith all applicable federal and Te»
laws, including applicable usury laws (or the uslaws of any jurisdiction whose usury laws arerdeé to apply to the Notes or any o
Loan Documents despite the intention and desitheparties to apply the usury laws of the Stat€eofas). Accordingly, the provisions of 1
Section shall govern and control over every othrerigion of this Agreement or any other Loan Docuatmehich conflicts or is inconsiste
with this Section, even if such provision declatieat it controls. As used in this Section, thenéinterest”includes the aggregate of
charges, fees, benefits or other compensation wdoaoltitute interest under applicable law, provitieat, to the maximum extent permittec
applicable law, (a) any noprincipal payment shall be characterized as an resg@®r as compensation for something other tharuge
forbearance or detention of money and not as isteeand (b) all interest at any time contracted feserved, charged or received sha
amortized, prorated, allocated and spread, usiagtituarial method, during the full term of the &t In no event shall Borrower or any o
Person be obligated to pay, or any Lender haverigiy or privilege to reserve, receive or retaim) &ny interest in excess of the maxin
amount of nonusurious interest permitted undetdies of the State of Texas or the applicable lafvany) of the United States or of any ot
jurisdiction, or (b) total interest in excess oé tamount which such Lender could lawfully have cacted for, reserved, received, retaine
charged had the interest been calculated for theeitm of the Notes at the Ceiling Rate. The yaiterest rates to be used in calcula
interest at the Ceiling Rate shall be determinedibigling the applicable Ceiling Rate per annumthy number of days in the calendar yea
which such calculation is being made. None oftémms and provisions contained in this Agreemerih @ny other Loan Document (includi
without limitation, Article VIl hereof) which directly or indirectly relate to inést shall ever be construed without referencédigo $ection, ¢
be construed to create a contract to pay for tlee fasbearance or detention of money at any inteete in excess of the Ceiling Rate. If
term of any Note is shortened by reason of acasberar maturity as a result of any Default or lmy ather cause, or by reason of any requ
or permitted prepayment, and if for that (or anlyes} reason any Lender at any time, including lmtilimited to, the stated maturity, is owec
receives (and/or has received) interest in excéssterest calculated at the Ceiling Rate, then Bndny such event all of any such ex
interest shall be canceled automatically as ofddie of such acceleration, prepayment or othertevbith produces the excess, and, if ¢
excess interest has been paid to such Lender,alt BB credited pro tanto against the then-outstengrincipal balance of Borrowet’
obligations to such Lender, effective as of theedat dates when the event occurs which causeshié texcess interest, until such exce
exhausted or all of such principal has been fullidmand satisfied, whichever occurs first, and semaining balance of such excess shg
promptly refunded to its payor.

SECTION 9.13. USA Patriot Act Each Lender that is subject to the requiremehtie USA Patriot Act (Title Il of Pub. L. 103€
(signed into law October 26, 2001)) (the “Actigreby notifies the Borrower that pursuant to #guirements of the Act, it is required to obt
verify and record information that identifies therBower, which information includes the name andlraeds of the Borrower and ot
information that will allow such Lender to identifige Borrower in accordance with the Act.
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IN WITNESS WHEREOF, the parties hereto have caulsisdAgreement to be duly executed by their respecuthorized officers .
of the day and year first above written.

DXP ENTERPRISES, INC.,
a Texas corporation

By: /SIMac McConnell
Name: Mac McConnell
Title: Senior Vice President, Chief Finan€ficer and Secretary

Tax Id. No. 76-0509661
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WELLS FARGO BANK, NATIONAL ASSOCIATION, individual}y and as Lead
Arranger and Administrative Agent and as IssuinglBand Swingline Lender

By: /S/Tom Caver
Name: Thomas F. Caver, lll
Title: Vice President
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U.S. BANK NATIONAL ASSOCIATION

By: / S/IMark D. Skornia
Name: Mark D. Skornia
Title: Vice President
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WACHOVIA BANK, NATIONAL
ASSOCIATION

By: /S/Michael R. Quiray
Michael R. Quiray, Vice President
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FIFTH THIRD BANK

By: / S/Steven M. Kuhn
Name: Steven M. Kuhn
Title: Vice President










NEWS RELEASE
CONTACT: Mac McConnell
Senior Vice President & CFO
DXP Enterprises, Inc.
713-996-4700
www.dxpe.com

DXP ENTERPRISES, INC. ANNOUNCES COMPLETION OF THE ACQUISITION OF PRECISION INDUSTRIES AND
CONFERENCE CALL

Houston, Texas, September 10, 200DXP Enterprises, Inc. (NASDAQ: DXPE) announcedaypdhe completion of the acquisition
Precision Industries. The total purchase pric&Xd6 million was financed with $24 million of caskailable on DXPs balance sheet &
borrowings from a new $130 million senior creditifey.

Although DXP has and continues to be a highly asitjué company, to date, this is the largest tratisa the Company has completed. For
reason, DXP will host a conference call to be wast ¢ive on the Company’s website ((www.dxpe.coan Tuesday, September 11, 200
4:00 p.m. Eastern Time. Web participants are eragmd to go to the Compasyivebsite at least 15 minutes prior to the stathefcall t
register, download and install any necessary asdliitvare. The online archived replay will be ashie immediately after the conference
at www.dxpe.conand at www.viavid.net

“We are pleased to announce that this acquisitioexjgected to be accretive to GAAP earnings in 2808 breakeven for 2007 ¢
immediately accretive to cash earnings. We havefactored any synergies into our accretion anslysit we believe we can achi
purchasing synergies of $2 to $4 million on an afized run rate beginning in mid 2008,” said Mac@banell. He further statedPtecisiol
currently has a run rate of approximately $250iomilin sales and a trailing twelve month EBITDA@ags before interest, taxes, deprecie
and amortization) of $14.5 million. We estimatatthnnual amortization of intangibles associateti #ie acquisition will be approximately
million per year and yearly depreciation of $2.3lion.”

David Little made the following comments regarditng transaction,DXP Enterprises has a three pronged growth stratiegtyfocuses ¢
year-overyear organic growth, operational improvement amatasgjic acquisitions. If we do acquisitions rigive help our organic growth
taking advantage of the revenue synergies the ajuiompanies present. DXPmission is to be the best solution for the indail
customer. We feel Precision helps us in multipégsvtoward accomplishing this goal.

Precision has a history of serving the industrialdoict needs of its customers for over 60 yearklimngi a strong reputation on customer set
and innovation in the industrial distribution markét is perhaps best known as a power transmmisaial bearing distributor but it is ree
much more than that. It distributes a wide ranfi@roducts including abrasives & cutting tools, tiegs, power transmission, electri
products, fasteners, fluid power, hand & powergpgnitorial products, linear products, lubricationaterial handling, pipes, valves & fittin
rubber products and safety products. It delivBesé products through two channels, a branch llisioh network and an integrated sug
offering calledSupply Chain Services

Precisions branch distribution network is made up of 50 bhaiocations located in 28 states. These branahesvery similar to DX
branches: stocking locations staffed with insidd antside sales reps servicing local accounts amdging walk-up service. Geographical
Precision’s branch network is very complementarpXP’s existing branches as there are overlaps in orgyniarkets of the 50 local mark
that Precision services. We believe this is adtegtegic benefit to this transaction.

Precisions second channel is its integrated supply offeriafjed Supply Chain Services. Simply put, integgdasupply is the ons
management of a customeiindirect supply chain functions including procuent and inventory management. Precision is aeleadthis
growing segment of indirect supply chain managemétiit over 52 on site integrations in North America

Precision Industries fits within our primary acqtiis criteria of acquiring companies that allowtosgain access to new geography, streng
our product and service offering and have estadtisind accomplished senior management and empbageewho have the drive and desi
stay with the business and accelerate growth irfuthee. Precisiors extensive branch network, its integrated supfdyfgrm, and its peop
truly differentiate the company and present a uaigpportunity for DXP for a variety of reasons.

First, people



Our business begins and ends with people. As youimagine, a company like Precision has had mafigreht suitors over tt
years. We were able to get to the finish line viAtiecision in large part because both companiag shany common values including
culture, our management philosophy, and the valeglace on our people. We are very pleased touarmeothat the senior managen
team in charge of Precision’s dayday operations has decided to join DXP. This tekd, by Chris Circo will ensure operatio
continuity and bring significant expertise in thtelgrated Supply business and in product sourcinbe combined company. To align
interest of this team with those of DXP and itsrehalders, we have also provided for restrictedlsgrants to key individuals at Precis
and incorporated an earn-out provision into thénitefe agreement which is based on achieving sdvyeerformance metrics.

Second, complementary product categories and geography

Complementary Product Categories
Precision sells a broad range of over 250,000 mtsdisted in their catalog representing over 7,800plier lines.

DXP offers over 53,000 SKUs representing over 4&@fplier lines including pumps, bearings, powengraission, seals, hose, safety,
electrical and general industrial supplies.

Combined there are several major product categthisoverlap including bearings and power transiois electrical equipment, saf
equipment and industrial supplies. This presergseat opportunity to strengthen our purchasing groan these products. There are
product categories including pumps, fiberglass pgesls, fasteners, fluid power, hand and powelstdmear products, lubricatic
material handling, and pipe, vales and fittingd theve little to no overlap. These product catezgpviill give us greater product depth
value-added services to grow our existing customers

Complementary Geography
Precision with 50 branches is primarily locatedhia Midwest and Eastern parts of the U.S. Pretialso has locations on the West C«
Canada and Mexico.

DXP with 44 branches is primarily focused on thelRRoMountain, South and Southeastern U.S.

Combined DXP and Precision represent 94 branchés legs than five cities with overlapping locatiorEhe transaction provides
growing national footprint that will enable our cpany to compete in the national accounts busirgss;ifically with multiple produ
categories. Additionally, the combined platformlallow us to pursue additional tuck-in acquisitisomore aggressively.

Third, end-market diversification

Precisions two largest end markets consist of food & beveramd transportation. Combined these categoeipesent over 58%
Precision’s sales.

DXP’s largest end market, oil & gas, representg@admately 40% of sales.

Going forward the combined company will have muessl concentration in one industry. Reducing madket concentration and ove
more balanced end-markets for the two businessassriess cyclicality and seasonality on a go-fodwzasis.

Fourth, combined Companies will benefit tremendousdly from improved purchasing power

We are very excited about the purchasing synesgiesh will be available to the combined companyhefie are two ways we can ber
from purchasing synergies: First, where both Precisnd DXP are major buyers of a specific prodtieg purchasing power of 1
combined company will help us drive cost savin§econdly, there are certain product categories hiclhwDXP or Precision has
individual volume and purchasing advantage which loa applied to the combined company to generategsa We will not know tr
amount of purchasing synergies that we can achietiewe negotiate our 2008 supply agreements ldtisryear; however, we estim
that it could add as much as $2 to $4 million. Wild begin to enjoy such savings in mid-to-lat®@&0

Fifth, Precision is an established and market leading integrated supply platform

We believe that integrated supply will continuegtin importance to customers as they continue itee dnore of their supply chain
outsource providers. According to Frank Lynn & #sisites, leading integrators reported 15% - 20%gyéop line) in 2004 over 2003.

Precision with 55 orsite integrations is a market leader in providingggrated supply solutions to the distribution nearkThey have be
at the cutting edge of the integrated busines®¥er 14 years and have maintained léegn relationships with major customers ac
multiple facilities. This business represents &adous growth as we roll-out new integrations teséh multisite customers. Some
Precision’s larger integrated customers includenjennison, Whirlpool, International Truck (Naws}t, CocaCola, and ConAgra. V
really are excited about the growth prospects efcbmbined integrated supply platform.

As a reference, DXP maintains 19-site integrated supply locations. In addition be tattractive growth prospects of the comb



integrated businesses, we will benefit greatly frive experience, and knowledge that Precision bringproviding integrated supj
solutions and look forward to transferring bestcticees from Precision onto the DXP SmartSourceroife Some examples of this inclt
Precisions customer contracts which are much stronger thzat we have historically negotiated. Precision iscmlarger and strong
when it comes to the onsite installation for thefegrations with dedicated implementation teame] defined processes and methods,
enhancement and migration services, and cost satfiagking and reporting capabilities.

Finally, revenue enhancement opportunities

DXP has consistently spoken of our desire to beuttimate destination for our industrial customef® accomplish this we need to h
the product and services to support our customeeseds. The combined companies provide tremendppertunity to drive broad
product offerings into our respective customers.

The combination of DXP and Precision presents godpnity to strengthen brand impressions with betlsting and new customers
suppliers, while selling new products and servites independently neither businesses could hane dtone. Currently, Precision
over 780 lines that DXP does not offer. DXP hasrai49 lines Precision does not offer. We cleadg opportunity to realize incremel
revenue from a broader and deeper product line.

The Integration of thisacquisition

First, one of the largest risks for any distributobranch consolidation. We discussed earlierctiaplimentary fit geographically. The
are virtually no overlapping markets between the t@mpanies. Unlike some of the larger power trassion and bearing distributi
who would likely need to combine multiple faciléien common markets, that is not a challenge we fawr is the likely resulting Ic
revenue usually experienced when combining branchéee same markets. Second, we will integrageptiirchasing function immediat
for large supply contracts and this should begihawee a real impact in 2008. Our systems will tw# to operate independent until we
comfortable that a low risk migration can take pladhere will be a sharing of best practices betwaur respective integrated and bre
businesses and our respective leaders are disgussinnow. Finally, we have begun to look at rawe opportunities between the !
businesses. It is too early to assess what thadial impact of this will be.

Overall, this acquisition is not about having td casts to make it work although the purchasingefienwill be significant to our cost
goods sold. The Precision acquisition is aboutfin@ancially strong super regional companies takirgignificant step to becoming a mi
national platform with broader product offering ggito a stronger mix of customers. It is about similar cultures coming together ¢
creating a much deeper pool of talent. It is alim¥iP becoming a better integrated supply companyuifh the expertise of Precision .
Precision becoming a better branch business thrthegbxpertise of DXP.

Our record with acquisitions large and small dentraitss our ability to execute these transactidifss is clearly our largest acquisitior
date. Itis a very unique opportunity and | hope gan clearly see why we are excited. We buit lusiness with a vision for leverag
scale and density, and our results today showvie. are pleased to have commitments in place tod@ahe transaction with senior b,
debt at attractive rates, and we are thankful tdending group for their strong show of support.

Final comment
This acquisition is something that | have workedaod wanted to happen for a long time.

| am very appreciative that out of the many sujt@rsnnis Circo and his management team believeadX® was a perfect cultural fit f
his family owned business of 60 plus years.

Precision has built a great company with great [gedfbelieve, as they do, that both of our companiill be even stronger together.

| am excited about our future. Precision was rdgemtvarded a new Supply Chain Services contradt Wiersheys for all plants in th
United States and Mexico plus an expansion of amfdit ConAgra plants, which points to their strémit the food and beverage indu:
and with the price of oil today DXP’s markets logdy strong.

Great people, great customer relations and a brda@ath of products and services are a winningnfe in the Industrial Distributic
business.”

DXP Enterprises, Inc. is a leading products angliserdistributor focused on adding value and totst savings solutions to MRO and O
customers in virtually every industry since 19@BXP provides innovative pumping solutions, integchsupply and MROP (maintenar
repair, operating and production) services thathasjze and utilize DXR'vast product knowledge and technical expertiggumps, bearing
power transmission, seals, hose, safety, fluid ppwed electrical and industrial supplies. DXRireadth of MROP products and ser
solutions allows DXP to be flexible and customevein, creating competitive advantages for its cogics.

The Private Securities Litigation Reform Act of 338ovides a “safe-harbor” for forwardeoking statements. Certain information include
this press release (as well as information includedral statements or other written statements enagl or to be made by the Comp:
contains statements that are forward-looking. Sdchward{ooking information involves important risks and centainties that coul
significantly affect anticipated results in theurg; and accordingly, such results may differ froinose expressed in any forwabking
statement made by or on behalf of the CompanyseTtisks and uncertainties include, but are noitéoh to; ability to obtain needed capit



dependence on existing management, leverage andseetice, domestic or global economic conditiargj changes in customer preferer
and attitudes. For more information, review the @amy's filings with the Securities and Exchange @@gion.







