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THE HILLMAN COMPANIES, INC. AND SUBSIDIARIES
 

CONDENSED CONSOLIDATED BALANCE SHEETS
(dollars in thousands)

         
  September 30,  December 31, 
  2009   2008  
  (Unaudited)      

ASSETS         
 
Current assets:         

Cash and cash equivalents  $ 24,549  $ 7,133 
Restricted investments   133   282 
Accounts receivable, net   63,882   53,390 
Inventories, net   85,221   101,464 
Deferred income taxes, net   7,849   8,395 
Other current assets   2,262   3,424 

Total current assets   183,896   174,088 
Property and equipment, net   47,393   51,694 
Goodwill   259,923   259,923 
Other intangibles, net   148,247   153,553 
Restricted investments   2,736   3,972 
Deferred income taxes, net   460   485 
Deferred financing fees, net   6,265   4,438 
Investment in trust common securities   3,261   3,261 
Other assets   969   1,380 
         

Total assets  $ 653,150  $ 652,794 
         

LIABILITIES AND STOCKHOLDERS’ (DEFICIT) EQUITY         
 
Current liabilities:         

Accounts payable  $ 25,581  $ 25,410 
Current portion of senior term loans   15,674   2,080 
Current portion of capitalized lease and other obligations   348   225 
Accrued expenses:         

Salaries and wages   5,418   5,502 
Pricing allowances   6,513   5,290 
Income and other taxes   1,993   2,009 
Interest   2,270   1,251 
Deferred compensation   133   282 
Other accrued expenses   7,335   5,512 

Total current liabilities   65,265   47,561 
Long term senior term loans   160,175   200,769 
Long term capitalized lease and other obligations   200   175 
Long term unsecured subordinated notes   49,820   49,820 
Junior subordinated debentures   115,814   116,110 
Mandatorily redeemable preferred stock   108,653   100,146 
Management purchased preferred options   6,607   6,016 
Deferred compensation   2,737   3,972 
Deferred income taxes, net   58,949   50,068 
Accrued dividends on preferred stock   71,178   58,708 
Other non-current liabilities   17,475   15,131 

Total liabilities   656,873   648,476 
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THE HILLMAN COMPANIES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(dollars in thousands)
         
  September 30,  December 31, 
  2009   2008  
  (Unaudited)      

LIABILITIES AND STOCKHOLDERS’ (DEFICIT) EQUITY (CONTINUED)         
         
Common and preferred stock with put options:         

Class A Preferred stock, $.01 par, $1,000 liquidation value, 238,889 shares
authorized, 88.0 issued and outstanding   88   88 

Class A Common stock, $.01 par, 23,141 shares authorized, 412 issued and
outstanding   2,133   247 

Class B Common stock, $.01 par, 2,500 shares authorized, 1,000 issued and
outstanding   5,178   598 

         
Commitments and contingencies (Note 5)         
         
Stockholders’ (deficit) equity:         

Preferred Stock:         
Class A Preferred stock, $.01 par, $1,000 liquidation value, 238,889 shares

authorized, 82,104.8 issued and outstanding   1   1 
         

Common Stock:         
Class A Common stock, $.01 par, 23,141 shares authorized, 5,805.3 issued and

outstanding   —   — 
Class C Common stock, $.01 par, 30,109 shares authorized, 2,787.1 issued and

outstanding   —   — 
Additional paid-in capital   14,852   29,209 
Accumulated deficit   (24,349)   (24,240)
Accumulated other comprehensive loss   (1,626)   (1,585)

Total stockholders’ (deficit) equity   (11,122)   3,385 
         

Total liabilities and stockholders’ (deficit) equity  $ 653,150  $ 652,794 

THE ACCOMPANYING NOTES ARE AN INTEGRAL PART OF THESE CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS
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THE HILLMAN COMPANIES, INC. AND SUBSIDIARIES
 

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (Unaudited)
FOR THE THREE MONTHS ENDED

(dollars in thousands)
         
  September 30,  September 30, 
  2009   2008  
Net sales  $ 122,673  $ 132,588 
Cost of sales (exclusive of depreciation and amortization shown separately below)   57,580   67,935 

Gross profit   65,093   64,653 
         
Operating expenses:         

Selling, general and administrative expenses   41,412   41,525 
Depreciation   4,398   4,295 
Amortization   1,768   1,768 
Management and transaction fees to related party   250   255 

Total operating expenses   47,828   47,843 
         
Other income (expense), net   151   (560)
         

Income from operations   17,416   16,250 
         
Interest expense, net   4,011   5,271 
Interest expense on mandatorily redeemable preferred stock and management

purchased options   3,149   2,824 
Interest expense on junior subordinated debentures   3,214   3,152 
Investment income on trust common securities   (95)   (95)
         

Income before income taxes   7,137   5,098 
         
Income tax provision   4,847   3,777 
         

Net income  $ 2,290  $ 1,321 

THE ACCOMPANYING NOTES ARE AN INTEGRAL PART OF THESE CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS
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THE HILLMAN COMPANIES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (Unaudited)

FOR THE NINE MONTHS ENDED
(dollars in thousands)

         
  September 30,  September 30, 
  2009   2008  
Net sales  $ 358,699  $ 368,454 
Cost of sales (exclusive of depreciation and amortization shown separately below)   176,965   185,698 

Gross profit   181,734   182,756 
         
Operating expenses:         

Selling, general and administrative expenses   121,628   123,066 
Depreciation   13,290   13,275 
Amortization   5,305   5,305 
Management and transaction fees to related party   759   773 

Total operating expenses   140,982   142,419 
         
Other expense, net   (316)   (783)
         

Income from operations   40,436   39,554 
         
Interest expense, net   11,139   16,032 
Interest expense on mandatorily redeemable preferred stock and management

purchased options   9,098   8,188 
Interest expense on junior subordinated debentures   9,668   9,457 
Investment income on trust common securities   (284)   (284)
         

Income before income taxes   10,815   6,161 
         
Income tax provision   10,924   6,508 
         

Net loss  $ (109)  $ (347)

THE ACCOMPANYING NOTES ARE AN INTEGRAL PART OF THESE CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS
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THE HILLMAN COMPANIES, INC. AND SUBSIDIARIES
 

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (Unaudited)
FOR THE NINE MONTHS ENDED

(dollars in thousands)
         
  September 30,  September 30, 
  2009   2008  
Cash flows from operating activities:         

Net loss  $ (109)  $ (347)
Adjustments to reconcile net loss to net cash provided by operating activities:         

Depreciation and amortization   18,595   18,580 
Dispositions of property and equipment   176   66 
Deferred income tax provision   9,452   5,515 
Deferred financing and original issue discount amortization   798   967 
Interest on mandatorily redeemable preferred stock and management

purchased options   9,098   8,188 
Changes in operating items:         

Increase in accounts receivable, net   (10,492)   (24,454)
Decrease in inventories, net   16,243   1,319 
Decrease (increase) in other assets   1,573   (668)
Increase in accounts payable   171   3,844 
Increase in interest payable on junior subordinated debentures   —   1,019 
Increase in other accrued liabilities   3,965   6,360 
Other items, net   6,845   2,158 

         
Net cash provided by operating activities   56,315   22,547 

         
Cash flows from investing activities:         

Capital expenditures   (9,126)   (10,457)
         

Net cash used for investing activities   (9,126)   (10,457)
         
Cash flows from financing activities:         

Repayments of senior term loans   (27,000)   (16,518)

Borrowings of revolving credit loans   —   23,250 
Repayments of revolving credit loans   —   (23,250)
Principal payments under capitalized lease obligations   (320)   (268)
Financing fees, net   (2,921)   — 
Borrowings under other credit obligations   468   — 

         
Net cash used for financing activities   (29,773)   (16,786)

         
Net increase (decrease) in cash and cash equivalents   17,416   (4,696)
         
Cash and cash equivalents at beginning of period   7,133   11,919 
         
Cash and cash equivalents at end of period  $ 24,549  $ 7,223 

THE ACCOMPANYING NOTES ARE AN INTEGRAL PART OF THESE CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS
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THE HILLMAN COMPANIES, INC. AND SUBSIDIARIES
 

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY (DEFICIT) (Unaudited)
                             
                      Accumulated   Total  
          Additional  Class A       Other   Stockholders’ 
  Common Stock   Paid-in   Preferred   Accumulated  Comprehensive  Equity  
  Class A   Class C   Capital   Stock   Deficit   Loss   (Deficit)  
                             
Balance at December 31, 2008  $ —  $ —  $ 29,209  $ 1  $ (24,240)  $ (1,585)  $ 3,385 
                             

Net loss   —   —   —   —   (109)   —   (109)
Class A Common Stock FMV adjustment

(2)   —   —   (1,886)   —   —   —   (1,886)
Dividends to shareholders   —   —   (12,471)   —   —   —   (12,471)
Change in cumulative foreign translation

adjustment (1)   —   —   —   —   —   (179)   (179)
Change in derivative security value (1)   —   —   —   —   —   138   138 

                             
Balance at September 30, 2009  $ —  $ —  $ 14,852  $ 1  $ (24,349)  $ (1,626)  $ (11,122)
   

(1) The cumulative foreign translation adjustment and change in derivative security value, net of taxes, represent the only items of
other comprehensive loss.

 

(2) Company management controls 412 shares of Class A common stock which contain a put feature that allows redemption at the
holder’s option. These shares are classified as temporary equity and have been adjusted to fair value in accordance with ASC
Topic 480, “Distinguishing Liabilities From Equity.” See Note 10 of condensed consolidated financial statements.

THE ACCOMPANYING NOTES ARE AN INTEGRAL PART OF THESE CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS
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THE HILLMAN COMPANIES, INC. AND SUBSIDIARIES
 

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands)

1. Basis of Presentation:

The accompanying financial statements include the condensed consolidated accounts of The Hillman Companies, Inc. and its
wholly-owned subsidiaries (collectively “Hillman” or the “Company”). All significant intercompany balances and transactions
have been eliminated.

The accompanying unaudited condensed consolidated financial statements present information in accordance with generally
accepted accounting principles for interim financial information and the instructions to Form 10-Q and applicable rules of
Regulation S-X. Accordingly, they do not include all information or footnotes required by generally accepted accounting
principles for complete financial statements. Management believes the financial statements include all normal recurring accrual
adjustments necessary for a fair presentation. Operating results for the nine month period ended September 30, 2009 do not
necessarily indicate the results that may be expected for the full year. For further information, refer to the consolidated financial
statements and notes thereto included in the Company’s annual report filed on Form 10-K for the year ended December 31, 2008.

Nature of Operations:

The Company is one of the largest providers of value-added merchandising services and hardware-related products to retail
markets in North America through its wholly-owned subsidiary, The Hillman Group, Inc. (the “Hillman Group”). A subsidiary of
the Hillman Group operates in (1) Canada under the name The Hillman Group Canada, Ltd., (2) Mexico under the name SunSource
Integrated Services de Mexico SA de CV, and (3) primarily in Florida under the name All Points Industries, Inc. The Hillman
Group provides merchandising services and products such as fasteners and related hardware items; threaded rod and metal shapes;
keys, key duplication systems and accessories; and identification items, such as tags and letters, numbers and signs to retail outlets,
primarily hardware stores, home centers and mass merchants.

2. Summary of Significant Accounting Policies:

Accounts Receivable and Allowance for Doubtful Accounts:

The Company establishes the allowance for doubtful accounts using the specific identification method and also provides a reserve
in the aggregate. The estimates for calculating the aggregate reserve are based on historical collection experience. Increases to the
allowance for doubtful accounts result in a corresponding expense. The allowance for doubtful accounts was $526 as of
September 30, 2009 and $544 as of December 31, 2008.

Shipping and Handling:

The costs incurred to ship product to customers, including freight and handling expenses, are included in selling, general and
administrative (“SG&A”) expenses on the Company’s statements of operations. The Company’s shipping and handling costs
included in SG&A were $4,448, $5,201, $12,414, and $15,255 for the three and nine months ended September 30, 2009 and 2008,
respectively.

Use of Estimates in the Preparation of Financial Statements:

The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires
management to make estimates and assumptions that affect the reported amount of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses for the
reporting period. Actual results may differ from estimates.
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THE HILLMAN COMPANIES, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(dollars in thousands)

3. Recent Accounting Pronouncements:

In June 2009, the FASB issued SFAS No. 168, “The FASB Accounting Standards Codification and the Hierarchy of Generally
Accepted Accounting Principles: a replacement of FASB Statement No. 162” (“SFAS 168”). This Statement establishes two levels
of U.S. generally accepted accounting principles (“GAAP”) – authoritative and non-authoritative. The FASB Accounting
Standards Codification (“ASC”) became the source of authoritative, non-governmental GAAP, except for rules and interpretive
releases of the Securities and Exchange Commission (“SEC”). SFAS 168 was effective for financial statements issued for interim
and annual periods ending after September 15, 2009. The adoption of SFAS 168 did not have a material impact on the Company’s
consolidated results of operations and financial condition.

In December 2007, the Financial Accounting Standards Board (“FASB”) issued Statement of Financial Accounting Standard
(“SFAS”) No. 160 (“SFAS 160”), “Non-controlling Interests in Consolidated Financial Statements – an amendment of ARB
No. 51”, which was primarily codified into Topic 810 “Consolidations” in the ASC. SFAS 160 requires the ownership interests in
subsidiaries held by parties other than the parent be clearly identified, labeled, and presented in the consolidated balance sheet as a
component of shareholders’ equity. It also requires the amount of consolidated net income attributable to the parent and to the non-
controlling interest be clearly identified and presented on the face of the consolidated statement of income. SFAS 160 is effective
for fiscal years beginning on or after December 15, 2008. The adoption of this standard did not have a material effect on the
Company’s consolidated results of operations or financial position.

In December 2007, the FASB issued SFAS No. 141 (revised 2007) (“SFAS 141R”), “Business Combinations”, which was
primarily codified into Topic 805 “Business Combinations” in the ASC. SFAS 141R requires that the acquisition method be
applied to all business combinations and it establishes requirements for the recognition and measurement of the acquired assets and
liabilities by the acquiring company. Further, it requires that costs incurred to complete any acquisition be recognized as expense in
the consolidated statement of income. SFAS 141R also requires that contingent assets and liabilities be recorded at fair value and
marked to market quarterly until they are settled, with any changes to the fair value to be recorded as income or expense in the
consolidated statement of income. SFAS 141R is effective for any business combinations that are completed subsequent to
December 31, 2008. For new business combinations made following the adoption of SFAS 141R, significant costs directly related
to the acquisition including legal, audit and other fees, as well as acquisition related restructuring, will have to be expensed as
incurred rather than recorded to goodwill as was generally permitted under SFAS 141. Additionally, contingent purchase price
arrangements will be re-measured to estimated fair value with the impact reported in earnings, whereas under present rules the
contingent purchase consideration is recorded to goodwill when determined. SFAS 141R applies prospectively to business
combinations for which the acquisition date is on or after January 1, 2009. The Company has not made an acquisition or business
combination in 2009 for which the provisions of SFAS 141R would apply.

In April 2009, the FASB issued FASB Staff Position (“FSP”) FAS 141(R)-1, “Accounting for Assets Acquired and Liabilities
Assumed in a Business Combination That Arise from Contingencies” (“FSP 141(R)-1”) which was primarily codified into Topic
805 “Business Combinations” in the ASC. FSP 141(R)-1 requires that assets acquired and liabilities assumed in a business
combination that arise from contingencies be recognized at fair value if fair value can be reasonably estimated. If fair value of such
an asset or liability cannot be reasonably estimated, the asset or liability would generally be recognized in accordance with FASB
Statement No. 5, “Accounting for Contingencies,” and FASB Interpretation No. 14, “Reasonable Estimation of the Amount of a
Loss.” FSP 141(R)-1 is effective for assets or liabilities arising from contingencies in business combinations for which the
acquisition date is on or after the beginning of the first annual reporting period beginning on or after December 15, 2008. The
Company has not made an acquisition or business combination in 2009 for which the provisions of FSP 141(R)-1 would apply.
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THE HILLMAN COMPANIES, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(dollars in thousands)

3. Recent Accounting Pronouncements (continued):

Effective January 1, 2009, the Company adopted FASB SFAS No. 161 (“SFAS 161”), “Disclosures about Derivative Instruments
and Hedging Activities”, which was primarily codified into Topic 815 “Derivatives and Hedging” in the ASC. SFAS 161 requires
expanded disclosure about the Company’s hedging activities and use of derivative instruments in its hedging activities. SFAS 161
is effective for fiscal years beginning on or after December 15, 2008 and for interim periods within those fiscal years. The adoption
of SFAS 161 did not have a material impact on the Company’s financial position or results of operations.

Effective January 1, 2009, the Company adopted the FASB Staff Position No. 142-3 (“FSP 142-3”), “Determination of the Useful
Life of Intangible Assets” which is primarily codified into Topic 350 “Intangibles – Goodwill and Other” in the ASC. FSP 142-3
amends the factors an entity should consider in developing renewal or extension assumptions used in determining the useful life of
recognized intangible assets under FASB Statement 142 (“SFAS 142”), “Goodwill and Other Intangible Assets”. FSP 142-3 is
effective for fiscal years that begin after December 15, 2008 and it applies prospectively to intangible assets that are acquired
individually or with a group of other assets in business combinations and asset acquisitions on or after January 1, 2009. Early
adoption was prohibited. The adoption of FSP 142-3 did not have a material impact on the Company’s financial position or results
of operations.

In April 2009, the FASB issued FASB Staff Position FAS 115-2 and FAS 124-2 “Recognition and Presentation of Other-Than-
Temporary Impairments” (“FSP FAS 115-2 and FAS 124-2”) which are primarily codified in Topic 320 “Investments – Debt and
Equity Securities” in the ASC. FSP FAS 115-2 and FAS 124-2 changes the method for determining whether an other-than-
temporary impairment exists for debt securities and for determining the amount of an impairment charge to be recorded in
earnings. The FSP is effective for interim and fiscal periods ending after June 15, 2009. FSP FAS 115-2 and FAS 124-2 was
effective for the Company beginning with its Quarterly Report on Form 10-Q for the three and six months periods ended June 30,
2009, and was applied prospectively. The adoption of FSP FAS 115-2 and FAS 124-2 did not have a material impact on the
Company’s consolidated results of operations and financial condition.

In April 2009, the FASB issued FSP FAS 157-4, “Determining Fair Value When the Volume and Level of Activity for the Asset or
Liability Have Significantly Decreased and Identifying Transactions That are Not Orderly” (“FSP FAS 157-4”) which is primarily
codified in Topic 820 “Fair Value Measurements and Disclosures” in the ASC. FSP FAS 157-4 provides application guidance
addressing the determination of (a) when a market for an asset or a liability is active or inactive and (b) when a particular
transaction is distressed. FSP FAS 157-4 is required to be applied prospectively and does not allow retrospective application. FSP
FAS 157-4 is effective for interim and fiscal periods ending after June 15, 2009. FSP FAS 157-4 was effective for the Company
beginning with its Quarterly Report on Form 10-Q for the three and six month periods ended June 30, 2009, and was applied
prospectively. The adoption of FSP FAS 157-4 did not have a material impact on the Company’s consolidated results of operations
and financial condition.
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THE HILLMAN COMPANIES, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(dollars in thousands)

3. Recent Accounting Pronouncements (continued):

In April 2009, the FASB issued FSP FAS 107-1 and APB 28-1, “Interim Disclosures about Fair Value of Financial Instruments,”
which were primarily codified into Topic 825 in the ASC. These standards require that publicly traded companies include the fair
value disclosures required by SFAS No. 107 in their interim financial statements. FSP FAS 107-1 and APB 28-1 are effective for
interim reporting periods ending after June 15, 2009, and were effective for the Company beginning with its Quarterly Report on
Form 10-Q for the three and six month periods ended June 30, 2009, and were applied prospectively. The adoption of FSP FAS
107-1 and APB 28-1 did not have a material impact on the Company’s consolidated results of operations and financial condition.

In May 2009, the FASB issued SFAS No. 165, “Subsequent Events” (“SFAS 165”) which was primarily codified into Topic 855
“Subsequent Events” in the ASC. SFAS 165 establishes authoritative accounting and disclosure guidance for recognized and non-
recognized subsequent events that occur after the balance sheet date but before financial statements are issued. SFAS 165 also
requires disclosure of the date through which an entity has evaluated subsequent events and the basis for that date. SFAS 165 was
effective for the Company beginning with the Quarterly Report on Form 10-Q for the three and six month periods ended June 30,
2009, and was applied prospectively. The adoption of SFAS 165 did not have a material impact on the Company’s consolidated
results of operations and financial condition.

In June 2009, the FASB issued SFAS No. 166, “Accounting for Transfers of Financial Assets — an amendment of FASB
Statement No. 140” (“SFAS 166”) which was primarily codified into Topic 860 “Transfers and Servicing” in the ASC. The new
standard eliminates the concept of a “qualifying special-purpose entity,” clarifies when a transferor of financial assets has
surrendered control over the transferred financial assets, defines specific conditions for reporting a transfer of a portion of a
financial asset as a sale, requires that a transferor recognize and initially measure at fair value all assets obtained and liabilities
incurred as a result of a transfer of financial assets accounted for as a sale, and requires enhanced disclosures to provide financial
statement users with greater transparency about a transferor’s continuing involvement with transferred financial assets. SFAS 166
is effective for fiscal years beginning after November 15, 2009. The Company is currently evaluating the impact, if any, that SFAS
166 will have on its consolidated results of operations and financial condition.

In June 2009, the FASB issued SFAS No. 167, “Amendments to FASB Interpretation No. 46(R)” (“SFAS 167”) which was
primarily codified into Topic 810 “Consolidations” in the ASC. SFAS 167, among other things, requires a qualitative rather than a
quantitative analysis to determine the primary beneficiary of a variable interest entity (“VIE”); requires continuous assessments of
whether an enterprise is the primary beneficiary of a VIE; requires enhanced disclosures about an enterprise’s involvement with a
VIE; and amends certain guidance for determining whether an entity is a VIE. SFAS 167 will be effective for the Company on
January 1, 2010, and will be applied prospectively. Under SFAS 167, a VIE must be consolidated if the enterprise has both (a) the
power to direct the activities of the VIE that most significantly impact the entity’s economic performance, and (b) the obligation to
absorb losses or the right to receive benefits from the VIE that could potentially be significant to the VIE. The Company is
evaluating the impact that the adoption of SFAS 167 will have on its consolidated financial statements. The Company does not
expect the adoption of SFAS 167 to have a material impact on its consolidated results of operations and financial condition.
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THE HILLMAN COMPANIES, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(dollars in thousands)

4. Other Intangibles, net:

Intangible assets are amortized over their useful lives. Other intangibles, net as of September 30, 2009 and December 31, 2008
consist of the following:
             
  Estimated        
  Useful Life   September 30,  December 31, 
  (Years)   2009   2008  
Customer relationships — Hillman   23   $ 126,651  $ 126,651 
Customer relationships — All Points   15    555   555 
Trademarks   Indefinite    47,394   47,394 
Patents   9    7,960   7,960 
Non-compete agreements   4    5,742   5,742 

Intangible assets, gross       188,302   188,302 
Less: Accumulated amortization       40,055   34,749 

Other intangibles, net      $ 148,247  $ 153,553 

The Company’s amortization expense for amortizable assets for the three months ended September 30, 2009 and 2008 was $1,768
and $1,768, respectively. The Company’s amortization expense for amortizable assets for the nine months ending September 30,
2009 and 2008 was $5,305 and $5,305, respectively. For the years ended December 31, 2009, 2010, 2011, 2012, 2013, and 2014,
amortization expense for amortizable assets is estimated to be $6,912, $6,428, $6,428, $6,428, $5,764 and $5,544, respectively.

5. Commitments and Contingencies:

The Company self insures its product liability, automotive, worker’s compensation and general liability losses up to $250 per
occurrence. Catastrophic coverage has been purchased from third party insurers for occurrences in excess of $250 up to $35,000.
The two risk areas involving the most significant accounting estimates are workers’ compensation and automotive liability.
Actuarial valuations performed by the Company’s outside risk insurance expert, Insurance Services Office, Inc., were used to form
the basis for workers’ compensation and automotive liability loss reserves. The actuary contemplated the Company’s specific loss
history, actual claims reported, and industry trends among statistical and other factors to estimate the range of reserves required.
Risk insurance reserves are comprised of specific reserves for individual claims and additional amounts expected for development
of these claims, as well as for incurred but not yet reported claims. The Company believes the liability of approximately $2,152
recorded for such risk insurance reserves is adequate as of September 30, 2009, but due to judgments inherent in the reserve
estimation process, it is possible the ultimate costs will differ from this estimate.
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5. Commitments and Contingencies (continued):

As of September 30, 2009, the Company has provided certain vendors and insurers letters of credit aggregating $5,487 related to
its product purchases and insurance coverage of product liability, workers compensation and general liability. The Company self-
insures its group health claims up to an annual stop loss limit of $200 per participant. Aggregate coverage is maintained for annual
group health insurance claims in excess of 125% of expected claims. Historical group insurance loss experience forms the basis for
the recognition of group health insurance reserves. Provisions for losses expected under these programs are recorded based on an
analysis of historical insurance claim data. The Company believes the liability of approximately $1,689 recorded for such group
health insurance reserves is adequate as of September 30, 2009, but due to judgments inherent in the reserve estimation process, it
is possible the ultimate costs will differ from this estimate.

Legal proceedings are pending which are either in the ordinary course of business or incidental to the Company’s business. Those
legal proceedings incidental to the business of the Company are generally not covered by insurance or other indemnity. In the
opinion of management, the ultimate resolution of the pending litigation matters will not have a material adverse effect on the
condensed consolidated financial position, operations or cash flows of the Company.

6. Related Party Transactions:

The Company is obligated to pay management fees to a subsidiary of Code Hennessy & Simmons LLC (“CHS”) which owns
49.1% of the Company’s outstanding common stock and 54.5% of the Company’s voting common stock in the amount of $58 per
month. The Company is also obligated to pay transaction fees to a subsidiary of Ontario Teacher’s Pension Plan (“OTPP”) which
owns 27.9% of the Company’s outstanding common stock and 31.0% of the Company’s voting common stock in the amount of
$26 per month, plus out of pocket expenses. The Company has recorded management and transaction fee charges and expenses
from CHS and OTPP of $250, $255, $759, and $773 for the three and nine month periods ended September 30, 2009 and 2008,
respectively.

Gregory Mann and Gabrielle Mann are employed by the All Points subsidiary of Hillman as President and Vice President,
respectively. All Points leases an industrial warehouse and office facility from companies under the control of the Mann’s. The
Company has recorded rental expense for the lease of this facility on an arms length basis in the amount of $83, $80, $248 and
$240 for the three and nine month periods ended September 30, 2009 and 2008, respectively.
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7. Income Taxes:

The Company’s policy is to estimate income taxes for interim periods based on estimated annual effective tax rates. These are
derived, in part, from expected pre-tax income. However, the income tax provisions for the three and nine month periods ended
September 30, 2009 have been computed on a discrete period basis. This is due to the Company’s variability in income between
quarters combined with the large permanent book versus tax differences and the relatively low pre-tax income. This creates the
inability to reliably estimate pre-tax income for the remainder of the year. Accordingly, the interim tax provisions for the three and
nine month periods ended September 30, 2009 were calculated by multiplying pre-tax earnings, adjusted for permanent book
versus tax basis differences, by the statutory income tax rate.

The effective income tax rate was 101.0% and 105.6% for the nine months ended September 30, 2009 and 2008, respectively. In
addition to the effect of state taxes, the effective income tax rate differed from the federal statutory rate primarily due to the effect
of nondeductible interest on mandatorily redeemable preferred stock and stock compensation expense.

8. Long Term Debt:

Effective August 7, 2009 the Company, through the Hillman Group, entered into an Amended and Restated Credit Agreement
which amended its revolving credit and senior term loan (“Amended Senior Credit Agreement”). Lenders representing 82.3% of
the outstanding balance of the revolving credit and senior term loan consented to the Amended Senior Credit Agreement
(“Consenting Lenders”). For the 17.7% of Lender commitments which did not consent to the amendment (“Non-Consenting
Lenders”) pricing and amortization of the senior term loan remain unchanged. Under the terms of the Amended Senior Credit
Agreement, the Consenting Lenders agreed to extend the term of the Senior Credit Agreement to March 31, 2012 from March 31,
2011. Amortization of the senior term loan was set at 1.5% per quarter beginning September 1, 2009, with the remainder due at
maturity. Pricing on the senior term loan was increased from LIBOR plus a margin of 2.75% to LIBOR plus a margin of 4.50%.
The fixed charge and interest coverage covenants remained the same and were extended for 12 months while the leverage covenant
was extended 12 months and increased 0.25 to 3.0 times from March 31, 2010 to March 31, 2012. Additionally, the amendment
includes a $30,000 delayed draw term loan (“Delayed Draw”) which can be used only to fund all or a portion of the amortization
payments for the Non-Consenting Lenders. The pricing, covenants, terms and conditions for the Delayed Draw are the same as
under the Amended Senior Credit Agreement.

The Amended Senior Credit Agreement extended the revolving credit line to March 31, 2012 from March 31, 2011 and reduced it
to $20,000 from $40,000. Pricing on the revolving credit line was increased from LIBOR plus a margin of 2.75% to LIBOR plus a
margin of 4.50% and the unused commitment fee was increased 25 basis points to 75 basis points.

In connection with the Amended Senior Credit Agreement, the Subordinated Debt Agreement was amended to extend the maturity
date to September 30, 2012 from September 30, 2011 and increase the interest rate from 10.0% to 12.5%. Covenant levels were
extended and modified consistent with the Amended Senior Credit Agreement.
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9. Common and Preferred Stock:

Common Stock issued in connection with the Merger Transaction:

There are 23,141 authorized shares of Class A Common Stock, 6,217.3 of which are issued and outstanding. Each share of Class A
Common Stock entitles its holder to one vote. Each holder of Class A Common Stock is entitled at any time to convert any or all of
the shares into an equal number of shares of Class C Common Stock.

There are 2,500 authorized shares of Class B Common Stock, 1,000 of which are issued and outstanding. Holders of Class B
Common Stock have no voting rights. The Class B Common Stock was purchased by and issued to certain members of the
Company’s management and is subject to vesting over five years with 20% vesting on each anniversary of the Merger Transaction.

In connection with the Merger Transaction, certain members of management entered into an Executive Securities Agreement
(“ESA”). The ESA provides for the method and terms under which management proceeds were invested in the Company. Under
the terms of the ESA, management shareholders have the right to put their Class A Common Stock and Class B Common Stock
back to the Company at fair value if employment is terminated for other than cause. If terminated for cause, the management
shareholders can generally put the Class A Common Stock and Class B Common Stock back to the Company for the lower of the
fair value or cost. The SEC’s Accounting Series Release No. 268, “Presentation in Financial Statements of Redeemable Preferred
Stock,” requires certain securities whose redemption is not in the control of the issuer to be classified outside of permanent equity.
The put feature embedded in management’s Class A Common Stock and Class B Common Stock allows redemption at the holder’s
option if employment is terminated for other than cause, resignation by the executive security holder, death, disability or retirement
at age 61. Accordingly, management’s 412 Class A Common Stock shares and 1,000 Class B Common Stock shares have been
classified between liabilities and stockholder’s equity in the accompanying condensed consolidated balance sheet. The fair value
and cost of the Class A Common Stock subject to the put feature were $2,133 and $417, respectively at September 30, 2009 and
$247 and $417, respectively at December 31, 2008. The fair value and cost of the Class B Common Stock subject to the put feature
were $5,178 and $1,000, respectively at September 30, 2009 and $598 and $1,000, respectively at December 31, 2008.

In accordance with ASC Topic 480 “Distinguishing Liabilities From Equity,” securities that are either currently redeemable or
where redemption is probable are to be marked to redemption value with a corresponding charge to accumulated paid in capital.
The ESA allows the management shareholders to put, or redeem, the Class A Common Stock back to the Company if terminated
for other than cause. Under the terms of the ESA, the redemption value of the Class A Common Stock is equal to the fair value as
determined by the Board of Directors. Accordingly, the Class A Common stock has been adjusted to its fair value of $2,133 as of
September 30, 2009 with a corresponding decrease in additional paid-in capital of $1,715.

The repurchase feature of the Class B Common Stock triggers liability accounting treatment which is primarily codified under
ASC Topic 718, “Compensation — Stock Compensation”. See Note 10, Stock-Based Compensation, for further information.

There are 30,109 authorized shares of Class C Common Stock, 2,787.1 of which are issued and outstanding. Each share of Class C
Common Stock entitles its holder to one vote, provided that the aggregate voting power of Class C Common Stock (with respect to
the election of directors) never exceeds 30%. Each holder of Class C Common Stock is entitled at any time to convert any or all of
the shares into an equal number of shares of Class A Common Stock.
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9. Common and Preferred Stock (continued):

Preferred Stock:

The Company has 238,889 authorized shares of Class A Preferred Stock, 82,192.8 of which are issued and outstanding and
13,450.7 of which are reserved for issuance upon the exercise of options to purchase shares of Class A Preferred Stock. Holders of
Class A Preferred Stock are not entitled to any voting rights. Holders of Class A Preferred Stock are entitled to preferential
dividends that shall accrue on a daily basis at the rate of 11.5% per annum of the sum of the Liquidation Value (as defined in the
Restated Certificate of Incorporation) plus all accumulated and unpaid dividends thereon. At September 30, 2009, the Liquidation
Value including accumulated and unpaid dividends was $1,866 per share.

Hillman Investment Company, a subsidiary of the Company, has 166,667 authorized shares of Class A Preferred Stock, 57,344.4
of which are issued and outstanding and 9,384.2 of which are reserved for issuance upon the exercise of options to purchase shares
of Class A Preferred Stock. Holders of Class A Preferred Stock are not entitled to any voting rights. Holders of Class A Preferred
Stock are entitled to preferential dividends that shall accrue on a daily basis at the rate of 11.0% per annum on the sum of the
Liquidation Value (as defined in the Restated Certificate of Incorporation) thereof plus all accumulated and unpaid dividends
thereon.

The Hillman Investment Company Class A Preferred Stock is mandatorily redeemable on March 31, 2028 and in accordance with
SFAS No. 150, “Accounting for Certain Financial Instruments with Characteristics of both Liabilities and Equity,” (“SFAS 150”)
which was primarily codified into ASC Topic 480, “Distinguishing Liabilities From Equity” has been classified as debt in the
accompanying condensed consolidated balance sheets. The Hillman Investment Company Class A Preferred Stock is redeemable
at its liquidation value of $1,000 per share plus all accumulated and unpaid dividends. Dividends on the mandatorily redeemable
Class A Preferred Stock were $2,811, $2,522, $8,122 and $7,312 for the three and nine months ended September 30, 2009 and
2008, respectively. The dividends on the mandatorily redeemable Class A Preferred Stock are recorded as interest expense in the
accompanying condensed consolidated statements of operations. At September 30, 2009, the liquidation value including
accumulated and unpaid dividends was $1,816 per share.

The Company incurred $2,415 in financing fees in connection with the issuance of the Hillman Investment Company Class A
Preferred Stock. The financing fees were capitalized and will be amortized over the redemption period using the effective interest
method. Interest expense of $9 and $27 was included in the accompanying condensed consolidated statements of operations for the
three and nine months ended September 30, 2009, respectively.

Management believes the liquidation value of the Class A Preferred Stock and the Hillman Investment Company Class A Preferred
Stock, including accumulated and unpaid dividends, approximates fair value at September 30, 2009.

Under the terms of the Company’s Senior Credit Agreement, dividend payments on equity securities are restricted. Dividends to
officers and directors are allowable under certain circumstances up to a limit of $2,000 per year.
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9. Common and Preferred Stock (continued):

2006 Equity Issuance:

On July 31, 2006, an executive of the Company purchased 88 shares of Class A Preferred Stock for $88; 62 shares of Hillman
Investment Company Class A Preferred Stock for $62; and 4.396 shares of Class A Common Stock for $10. In connection with the
equity purchase, the executive entered into an ESA similar in terms to the existing management shareholders ESA.

Under the terms of the ESA, the executive has the right to put the Class A Preferred Stock, the Hillman Investment Company
Class A Preferred Stock and the Class A Common Stock back to the Company at fair value if employment is terminated for other
than cause. If terminated for cause, the shares can be put back to the Company for the lower of cost or the fair value. As discussed
above, the put feature embedded in the Class A Preferred Stock and the Class A Common Stock requires classification outside
permanent equity. Accordingly, the Class A Preferred Stock and the Class A Common Stock have been classified between
liabilities and stockholder’s (deficit) equity in the accompanying condensed consolidated balance sheet.

The 62 shares of Hillman Investment Company Class A Preferred Stock are mandatorily redeemable on March 31, 2028, and in
accordance with ASC Topic 480, “Distinguishing Liabilities From Equity” have been classified as a liability in the accompanying
condensed consolidated balance sheets.

Purchased Options:

In connection with the Merger Transaction, options in the predecessor to the Company were cancelled and converted into rights to
receive options to purchase 3,895.16 shares of Hillman Companies, Inc. Class A Preferred Stock and 2,717.55 shares of Hillman
Investment Company Class A Preferred Stock (collectively the “Purchased Options”). The Purchased Options have a weighted
average strike price of $170.69 per share. The fair value of the Hillman Investment Company Class A Preferred Stock options has
been included with the underlying security in the accompanying condensed consolidated balance sheets. ASC Topic 480,
“Distinguishing Liabilities From Equity,” requires security instruments with a redemption date that is certain to occur to be
classified as liabilities. The Hillman Companies, Inc. Class A Preferred Stock options, which have a March 31, 2028 expiration
date, have been classified at their fair value in the liability section of the accompanying condensed consolidated balance sheets. To
the extent the Company pays a dividend to holders of the Class A Preferred Stock and the Hillman Investment Company Class A
Preferred Stock, the Purchased Option holder will be entitled to receive an amount equal to the dividend which would have been
paid if the Purchased Options had been exercised on the date immediately prior to the record date for the dividend. Dividends on
the Purchased Options are recorded as interest expense in the accompanying condensed consolidated statement of operations.
Additionally, under the terms of the ESA, the Purchased Options can be put back to the Company at fair value if employment is
terminated.

ASC Topic 480 requires the initial and subsequent valuations of the Purchased Options be measured at fair value with the change
in fair value recognized as interest expense. For the three and nine months ended September 30, 2009 and 2008, interest expense of
$338, $302, $976 and $876 was recorded, respectively, in the accompanying condensed consolidated statements of operations to
recognize the increase in fair value of the Purchased Options.
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9. Common and Preferred Stock (continued):

The table below reconciles the components of the Preferred Stock and the Purchased Options to the accompanying condensed
consolidated balance sheets:
         
  September 30,  December 31, 
  2009   2008  
         
Hillman Investment Company Class A Preferred Stock  $ 57,344  $ 57,344 
Purchased Options — Hillman Investment Company Class A Preferred Stock   2,254   2,254 
Accumulated and unpaid dividends   49,055   40,548 

Total mandatorily redeemable preferred stock  $ 108,653  $ 100,146 
         
Purchased Options — Hillman Companies, Inc. Class A Preferred Stock  $ 3,230  $ 3,230 
Accumulated and unpaid dividends   3,377   2,786 

Total management purchased preferred options  $ 6,607  $ 6,016 

10. Stock-Based Compensation:

Common Option Plan:

On March 31, 2004, the Company adopted the 2004 Stock Option Plan (“Common Option Plan”) following Board of Director
(“Board”) and shareholder approval. Grants under the Common Option Plan will consist of non-qualified stock options for the
purchase of Class B Common Shares. The number of Class B Common Shares authorized for issuance under the Common Option
Plan is not to exceed 356.41 shares. Unless otherwise consented to by the Board, the aggregate number of Class B Common Shares
for which options may be granted under the Common Option Plan cannot exceed 71.28 in any one calendar year. The Common
Option Plan is administered by a Committee of the Board. This Committee determines the term of each option, provided that the
exercise period may not exceed ten years from date of grant. The Class B Common Options vest over two years with 50% vesting
on each anniversary of the date of grant.

The stock options issued under the Common Option Plan are accounted for in accordance with ASC Topic 718, “Compensation —
Stock Compensation,” which indicates that options should be classified in a manner consistent with the underlying security.
Therefore the Class B Common Stock Options are adjusted to the fair value of the Class B Common shares less the strike price of
the Class B Common shares adjusted for the proportion of employee service.

Preferred Options:

On March 31, 2004, certain members of the Company’s management were granted options to purchase 9,555.5 shares of Class A
Preferred Stock and 6,666.7 shares of Hillman Investment Company Class A Preferred Stock (collectively the “Preferred
Options”). The Preferred Options were granted with an exercise price of $1,000 per share which was equal to the value of the
underlying Preferred Stock. The Preferred Options vest over five years with 20% vesting on each anniversary of the Merger
Transaction. Holders of the Preferred Options are entitled to accrued dividends as if the underlying Preferred Stock were issued
and outstanding as of the grant date. There have been no grants, forfeitures or exercise of the Preferred Options since March 31,
2004.
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10. Stock-Based Compensation (continued):

Upon resignation from the Company after the third anniversary of grant, termination by the Company without cause, death or
disability, or retirement at age 61, the holder of the Preferred Options has a put right on the vested securities at a price equal to fair
value less any option exercise price payable. ASC Topic 718, “Compensation – Stock Compensation,” requires the classification of
stock-based compensation awards as liabilities if the underlying security is classified as a liability. Therefore, the Preferred Options
are treated as liability classified awards.

ASC Topic 718 allows nonpublic entities to make a policy decision as to whether to measure its liability awards at fair value or
intrinsic value. Management has determined the lack of an active market, trading restrictions and absence of any trading history
preclude the reasonable estimate of fair value. Regardless of the valuation method selected under ASC Topic 718, a nonpublic
entity is required to re-measure its liabilities under share based payment awards at each reporting date until settlement.
Accordingly, the Company has elected to use the intrinsic value method to value the Preferred Options at the end of each reporting
period pro-rated for the portion of the service period rendered. For the three and nine months ended September 30, 2009 and 2008,
compensation expense of $829, $934, $2,508 and $2,640, respectively, was recognized in the accompanying condensed
consolidated statements of operations.

At September 30, 2009, the aggregate intrinsic value of the outstanding Preferred Options was $13,727, and the intrinsic value of
the exercisable Preferred Options was $13,727. The value of the Preferred Options is included under other non-current liabilities on
the accompanying condensed consolidated balance sheets.

Class B Common Shares:

The SEC’s Staff Accounting Bulletin Topic 14, which is primarily codified into ASC Topic 718, requires share based payment
instruments classified as temporary equity to be adjusted at each balance sheet date to an amount that is based on the redemption
amount of the instrument taking into account the proportion of consideration received in the form of employee services. All of the
outstanding shares of Class B Common Stock are subject to vesting over five years with 20% of the shares vesting on each
anniversary of the Merger Transaction. Vested shares of the Class B Common Stock can be put back to the Company at fair value
upon termination. Unvested shares of the Class B Common Stock are puttable at the lesser of fair value or cost. Accordingly, the
value of the Class B common shares is adjusted at each balance sheet date to fair value for the proportion of consideration received
in the form of employee service plus an amount equal to the lesser of fair value or original cost for the proportion of the Class B
common shares for which employee service has not been recognized. The proportion of consideration recognized is based on the
percentage of employee services for each of the 5 vesting periods. On a weighted average basis, the proportion of service deemed
to have been earned for the Class B Common Shares was 100% at September 30, 2009.

There have been no grants or forfeitures of shares of Class B Common Stock since the Merger Transaction. At September 30,
2009, there were 1000 Class B Common shares vested with a fair value of $5,178.3 per share. For the three and nine month periods
ended September 30, 2009 and 2008, compensation expense (income) of $2,459, $553, $4,580 and ($611), respectively, was
recorded in the accompanying condensed consolidated statements of operations.

 

Page 20 of 44



Table of Contents

THE HILLMAN COMPANIES, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(dollars in thousands)

11. Derivatives and Hedging:

The Company uses derivative financial instruments to manage its exposures to interest rate fluctuations on its floating rate senior
debt. The derivative instruments are accounted for pursuant to SFAS No. 133, “Accounting for Derivative Instruments and
Hedging Activities,” as amended by SFAS No. 138, “Accounting for Certain Derivative Instruments and Certain Hedging
Activities” and SFAS No. 161,”Disclosures about Derivative Instruments and Hedging Activities,” which are primarily codified
into ASC Topic 815 “Derivatives and Hedging.” ASC Topic 815 requires that an entity recognize all derivatives as either assets or
liabilities in the balance sheet, measure those instruments at fair value and recognize changes in the fair value of derivatives in
earnings in the period of change, unless the derivative qualifies as an effective hedge that offsets certain exposures.

On August 28, 2006, the Company entered into an Interest Rate Swap Agreement (“2006 Swap”) with a two-year term for a
notional amount of $50 million. The 2006 Swap fixed the interest rate at 5.375% plus applicable interest rate margin. The 2006
Swap expired on August 28, 2008.

On August 29, 2008, the Company entered into an Interest Rate Swap Agreement (“2008 Swap”) with a three-year term for a
notional amount of $50 million. The 2008 Swap fixed the interest rate at 3.41% plus applicable interest rate margin.

The 2008 Swap was designated as a cash flow hedge, and the fair value at September 30, 2009 was $(1,320), net of $830 in taxes.
The 2008 Swap was reported on the condensed consolidated balance sheet in other non-current liabilities with a related deferred
charge recorded as a component of other comprehensive income in shareholders’ equity.

12. Fair Value Measurements:

The Company adopted Statement of Financial Accounting Standard No. 157, “Fair Value Measurements” (“SFAS 157”), which is
primarily codified into ASC Topic 820 “Fair Value Measurements and Disclosures,” on January 1, 2008. ASC Topic 820 applies
to all assets and liabilities that are being measured and reported on a fair value basis. As defined in ASC Topic 820, fair value is the
price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at
the measurement date. ASC Topic 820 also establishes a fair value hierarchy that prioritizes the inputs to valuation techniques used
to measure fair value and requires that assets and liabilities carried at fair value be classified and disclosed in one of the following
three categories:
   
Level 1:  Quoted market prices in active markets for identical assets or liabilities.
   
Level 2:  Observable market-based inputs or unobservable inputs that are corroborated by market data.
   
Level 3:  Unobservable servable inputs reflecting the reporting entity’s own assumptions.

ASC Topic 820 establishes a hierarchy which requires an entity to maximize the use of quoted market prices and minimize the use
of unobservable inputs. An asset or liability’s level is based on the lowest level of input that is significant to the fair value
measurement.
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12. Fair Value Measurements (continued):

The following table sets forth the Company’s financial assets and liabilities that were measured at fair value on a recurring basis
during the period, by level, within the fair value hierarchy:
                 
  Fair Value Measurement  
  at September 30, 2009  
  Level 1   Level 2   Level 3   Total  
Trading securities  $ 2,869  $ —  $ —  $ 2,869 
Interest rate swap   —   (2,150)   —   (2,150)

Trading securities are valued using quoted prices on an active exchange. Trading securities represent assets held in a Rabbi Trust to
fund deferred compensation liabilities and are included as restricted investments on the accompanying condensed consolidated
balance sheets. For the nine months ended September 30, 2009, the unrealized gains on these securities of $132 were recorded as
other income. An offsetting entry, for the same amount, increasing the deferred compensation liability and compensation expense
within SG&A was also recorded. For the nine months ended September 30, 2008, the unrealized losses on these securities of $774
were recorded as other expense. An offsetting entry, for the same amount, decreasing the deferred compensation liability and
compensation expense within SG&A was also recorded.

The Company utilizes interest rate swap contracts to manage its targeted mix of fixed and floating rate debt, and these swaps are
valued using observable benchmark rates at commonly quoted intervals for the full term of the swaps. The 2008 Swap was
included in other non-current liabilities as of September 30, 2009 on the accompanying condensed consolidated balance sheet.

13. Subsequent Events:

The Company’s management has evaluated potential subsequent events for recording and / or disclosure through November 16,
2009, the date the Quarterly Report on Form 10-Q for the quarter ended September 30, 2009 was filed. There were no items
requiring disclosure.

 

Page 22 of 44



Table of Contents

 

Item 2.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

The following discussion provides information which management believes is relevant to an assessment and understanding of the
Company’s operations and financial condition. This discussion should be read in conjunction with the condensed consolidated
financial statements and accompanying notes.

Forward-Looking Statements

Certain disclosures related to acquisitions, refinancing, capital expenditures, resolution of pending litigation and realization of
deferred tax assets contained in this quarterly report involve substantial risks and uncertainties and may constitute forward-looking
statements within the meaning of the Private Securities Litigation Reform Act of 1995. In some cases, you can identify forward-
looking statements by terminology such as “may,” “will,” “should,” “could,” “would,” “expect,” “plan,” “anticipate,” “believe,”
“estimate,” “continue,” “project” or the negative of such terms or other similar expressions.

These forward-looking statements are not historical facts, but rather are based on management’s current expectations, assumptions
and projections about future events. Although management believes that the expectations, assumptions and projections on which
these forward-looking statements are based are reasonable, they nonetheless could prove to be inaccurate, and as a result, the
forward-looking statements based on those expectations, assumptions and projections also could be inaccurate. Forward-looking
statements are not guarantees of future performance. Instead, forward-looking statements are subject to known and unknown risks,
uncertainties and assumptions that may cause the Company’s strategy, planning, actual results, levels of activity, performance, or
achievements to be materially different from any strategy, planning, future results, levels of activity, performance, or achievements
expressed or implied by such forward-looking statements. Actual results could differ materially from those currently anticipated as
a result of a number of factors, including the risks and uncertainties discussed under captions “Risk Factors” set forth in Item 1A of
the Company’s Annual Report on Form 10-K for the year ended December 31, 2008. Given these uncertainties, current or
prospective investors are cautioned not to place undue reliance on any such forward-looking statements.

All forward-looking statements attributable to the Company or persons acting on its behalf are expressly qualified in their entirety
by the cautionary statements included in this report and the risk factors referenced above; they should not be regarded as a
representation by the Company or any other individual. We undertake no obligation to publicly update or revise any forward-
looking statements, whether as a result of new information, future events or otherwise. In light of these risks, uncertainties and
assumptions, the forward-looking events discussed in this report might not occur or be materially different from those discussed.

General

The Hillman Companies, Inc. (“Hillman” or the “Company”) is one of the largest providers of hardware-related products and
related merchandising services to retail markets in North America through its wholly-owned subsidiary, The Hillman Group, Inc.
(the “Hillman Group”). A subsidiary of the Hillman Group operates in (1) Canada under the name The Hillman Group Canada,
Ltd., (2) Mexico under the name SunSource Integrated Services de Mexico SA de CV, and (3) primarily in Florida under the name
All Points Industries, Inc. The Hillman Group sells its product lines and provides its services to hardware stores, home centers,
mass merchants, pet supply stores, and other retail outlets principally in the United States, Canada, Mexico and South America.
Product lines include thousands of small parts such as fasteners and related hardware items; threaded rod and metal shapes; keys,
key duplication systems and accessories; and identification items, such as, tags and letters, numbers, and signs (“LNS”). Services
offered include design and installation of merchandising systems and maintenance of appropriate in-store inventory levels.
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Merger Transaction

On March 31, 2004, The Hillman Companies, Inc. was acquired by affiliates of Code Hennessy & Simmons LLC (“CHS”).
Pursuant to the terms and conditions of an Agreement and Plan of Merger dated as of February 14, 2004, the Company was merged
with an affiliate of CHS with the Company surviving the merger (“Merger Transaction”). The total consideration paid in the
Merger Transaction was $511.6 million including repayment of outstanding debt and including the value of the Company’s
outstanding Trust Preferred Securities ($102.4 million at merger).

Affiliates of CHS own 49.1% of the Company’s outstanding common stock and 54.5% of the Company’s voting common stock,
Ontario Teacher’s Pension Plan (“OTPP”) owns 27.9% of the Company’s outstanding common stock and 31.0% of the Company’s
voting common stock and HarbourVest Partners VI owns 8.7% of the Company’s outstanding common stock and 9.7% of the
Company’s voting common stock. OTPP’s voting rights with respect to the election of directors to the Board of Directors is limited
to the lesser of 30.0% or the actual percentage of voting stock held. Certain current and former members of management own
14.1% of the Company’s outstanding common stock and 4.5% of the Company’s voting common stock.

Financing Arrangements

On March 31, 2004, the Company, through its Hillman Group subsidiary, refinanced its revolving credit and senior term loans
with a Senior Credit Agreement (the “Senior Credit Agreement”) consisting of a $40.0 million revolving credit line (the
“Revolver”) and a $217.5 million term loan (the “Term Loan”). The Senior Credit Agreement had a seven-year term and provided
borrowings at interest rates based on the London Interbank Offered Rates (the “LIBOR”) plus a margin of between 2.25% and
3.00% (the “LIBOR Margin”), or prime (the “Base Rate”) plus a margin of between 1.25% and 2.0% (the “Base Rate Margin”).
The applicable LIBOR Margin and Base Rate Margin were based on the Company’s leverage as of the last day of the preceding
fiscal quarter. In accordance with the Senior Credit Agreement, letter of credit commitment fees were based on the average daily
face amount of each outstanding letter of credit multiplied by a letter of credit margin of between 2.25% and 3.00% per annum (the
“Letter of Credit Margin”). The Letter of Credit Margin was also based on the Company’s leverage at the date of the preceding
fiscal quarter. The Company also pays a commitment fee of 0.50% per annum on the average daily unused Revolver balance.

On July 21, 2006, the Company amended and restated the Senior Credit Agreement. The Term Loan was increased by
$22.4 million to $235.0 million. Proceeds of the additional Term Loan borrowings were used to pay down outstanding Revolver
borrowings. The Revolver credit line remained at $40.0 million. Additionally, the LIBOR margin on the Term Loan was reduced
by 25 basis points and certain financial covenants were revised to provide additional flexibility. There were no other significant
changes to the Senior Credit Agreement. The Company incurred approximately $1.1 million in financing fees in connection with
the amended and restated agreement. The fees were capitalized and are being amortized over the remaining term of the Senior
Credit Agreement, as amended.

Effective August 7, 2009 the Company, through the Hillman Group, amended its revolving credit and senior term loan (“Amended
Senior Credit Agreement”). Lenders representing 82.3% of the outstanding balance of the revolving credit and senior term loan
consented to the Amended Senior Credit Agreement (“Consenting Lenders”). For the 17.7% of Lender commitments which did not
consent to the amendment (“Non-Consenting Lenders”) pricing and amortization of the senior term loan remain unchanged. Under
the terms of the Amended Senior Credit Agreement the Consenting Lenders agreed to extend the term of the Senior Credit
Agreement to March 31, 2012 from March 31, 2011. Amortization of the senior term loan was set at 1.5% per quarter beginning
September 1, 2009 with the remainder due at maturity. Pricing on the senior term loan was increased from LIBOR plus a margin of
2.75% to LIBOR plus a margin of 4.50%. The fixed charge and interest coverage covenants remained the same and were extended
for 12 months while the leverage covenant was extended 12 months and increased 0.25 to 3.00 times from March 31, 2010 to
March 31, 2012. Additionally, the amendment included a $30 million delayed draw term loan (“Delayed Draw”) which can be
used only to fund all or a portion of the amortization payments for the Non-Consenting Lenders. The pricing, covenants, terms and
conditions on the Delayed Draw were the same as the amended Senior Credit Agreement. The Company incurred approximately
$2.5 million in financing fees in connection with the amended agreement. The fees were capitalized and are being amortized over
the remaining term of the Amended Senior Credit Agreement.
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The revolving credit line was extended to March 31, 2012 from March 31, 2011 and reduced to $20 million from $40 million.
Pricing on the revolving credit line was increased from LIBOR plus a margin of 2.75% to LIBOR plus a margin of 4.50% and the
unused commitment fee was increased 25 basis points to 75 basis points.

On March 31, 2004, the Company, through its Hillman Group subsidiary, issued $47.5 million of unsecured subordinated notes to
Allied Capital maturing on September 30, 2011 (“Subordinated Debt Issuance”). Interest on the Subordinated Debt Issuance was at
a fixed rate of 13.5% per annum, with cash interest payments required on a quarterly basis at a fixed rate of 11.25% commencing
April 15, 2004. The outstanding principal balance of the Subordinated Debt Issuance was increased on a quarterly basis at the
remaining 2.25% fixed rate (the “PIK Amount”). All of the PIK Amounts are due on the maturity date of the Subordinated Debt
Issuance.

Effective July 21, 2006, the Subordinated Debt Issuance was amended to reduce the interest rate to a fixed rate of 10.0% payable
quarterly. In addition, financial covenants were revised consistent with the changes to the amended and restated Senior Credit
Agreement. The reduction in the interest rate was retroactive to May 15, 2006. During the third quarter of 2006, the Company
wrote off $0.7 million in deferred financing fees in connection with the amended Subordinated Debt Issuance. On May 6, 2009, a
group of investors, including affiliates of AEA Investors LP, CIG & Co. and several private investors, assumed the unsecured
subordinated notes previously held by Allied Capital.

In connection with the Amended Senior Credit Agreement effective on August 7, 2009, the Subordinated Debt Agreement was
amended to extend the maturity date to September 30, 2012 from September 30, 2011 and increase the interest rate from 10.0% to
12.5%. Covenant levels were extended and modified consistent with the Amended Senior Credit Agreement.

The Senior Credit Agreement, as amended, contains financial and operating covenants. These covenants require the Company to
maintain certain financial ratios, including a fixed charge ratio, interest coverage ratio and leverage ratio. These debt agreements
provide for customary events of default, including, but not limited to, payment defaults, breach of representations or covenants,
cross-defaults, bankruptcy events, failure to pay judgments, attachment of its assets, change of control and the issuance of an order
of dissolution. Certain of these events of default are subject to notice and cure periods or materiality thresholds. The occurrence of
an event of default permits the lenders under the Senior Credit Agreement to accelerate repayment of all amounts due.

The Company pays interest to the Trust on the Junior Subordinated Debentures underlying the Trust Preferred Securities at the rate
of 11.6% per annum on their face amount of $105.4 million, or $12.2 million per annum in the aggregate. The Trust distributes an
equivalent amount to the holders of the Trust Preferred Securities. In December 2008, the Company’s Board of Directors
determined to temporarily defer the payment of cash distributions to holders of Trust Preferred Securities beginning with the
January 2009 distribution. The Company’s decision to defer the payment of distributions to holders of Trust Preferred Securities
was designed to ensure that the Company preserved cash and maintained compliance with the financial covenants contained in its
Senior Credit and Subordinated Debt Agreements. Pursuant to the Indenture that governs the Trust Preferred Securities, the
Company is able to defer distribution payments to holders of the Trust Preferred Securities for a period that cannot exceed
60 months (the “Deferral Period”). During the Deferral Period, the Company was required to accrue the full amount of all
distributions payable, and such deferred distributions were immediately payable by the Company at the end of the Deferral Period.
The Company ended the Deferral Period and paid all deferred distributions to holders of the Trust Preferred Securities on July 31,
2009.

On August 28, 2006, the Company entered into an Interest Rate Swap Agreement (“2006 Swap”) with a two-year term for a
notional amount of $50 million. The 2006 Swap fixed the interest rate at 5.375% plus applicable interest rate margin. The 2006
Swap expired on August 28, 2008.

On August 29, 2008, the Company entered into an Interest Rate Swap Agreement (“2008 Swap”) with a three-year term for a
notional amount of $50 million. The 2008 Swap fixed the interest rate at 3.41% plus applicable interest rate margin.
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Results of Operations

Sales and Profitability for the Three Months Ended September 30,
                 
  (dollars in thousands)  
  2009   2008  
     % of      % of  
  Amount   Total   Amount   Total  
                 
Net sales  $ 122,673   100.0% $ 132,588   100.0%
Cost of sales (exclusive of depreciation and amortization

shown separately below)   57,580   46.9%  67,935   51.2%
Gross profit   65,093   53.1%  64,653   48.8%
                 
Operating expenses:                 

Selling   19,328   15.8%  20,886   15.8%
Warehouse & delivery   12,481   10.2%  14,475   10.9%
General & administrative   6,315   5.1%  4,676   3.5%
Stock compensation expense   3,288   2.7%  1,488   1.1%

Total SG&A   41,412   33.8%  41,525   31.3%
Depreciation   4,398   3.6%  4,295   3.2%
Amortization   1,768   1.4%  1,768   1.3%
Management and transaction fees to related party   250   0.2%  255   0.2%

Total operating expenses   47,828   39.0%  47,843   36.1%
                 
Other income (expense), net   151   0.1%  (560)   -0.4%
                 

Income from operations   17,416   14.2%  16,250   12.3%
                 
Interest expense, net   4,011   3.3%  5,271   4.0%
Interest expense on mandatorily redeemable preferred

stock & management purchased options   3,149   2.6%  2,824   2.1%
Interest expense on junior subordinated notes   3,214   2.6%  3,152   2.4%
Investment income on trust common securities   (95)   -0.1%  (95)   -0.1%
 

Income before income taxes   7,137   5.8%  5,098   3.8%
                 
Income tax provision   4,847   4.0%  3,777   2.8%
                 
Net income  $ 2,290   1.9% $ 1,321   1.0%
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Current Economic Conditions

The U.S. economy has undergone a period of recession and the future economic environment may continue to be less favorable
than that of recent years. This slowdown has, and could further lead to, reduced consumer and business spending in the foreseeable
future, including by our customers. In addition, economic conditions, including decreased access to credit, may result in financial
difficulties leading to restructurings, bankruptcies, liquidations and other unfavorable events for our customers, suppliers and other
service providers. If such conditions continue or further deteriorate in the remainder of 2009 or through fiscal 2010, our industry,
business and results of operations may be severely impacted.

The Company’s business is impacted by general economic conditions in the U.S., particularly the retail markets including hardware
stores, home centers, mass merchants, and other retailers. In recent quarters, operations have been negatively impacted by the
general downturn in the U.S. economy, including higher unemployment figures, and the contraction of the retail market. Although
there have been certain signs of improvement in the economy, generally such conditions are not expected to improve significantly
in the near term and may have the effect of reducing consumer spending which could adversely affect our results of operations
during the remainder of this year or beyond.

The Company is sensitive to inflation or deflation present in the economies of the United States and foreign suppliers located
primarily in Taiwan and China. For the last several years leading up to 2009, the rapid growth in China’s economic activity
produced significantly rising costs of certain imported fastener products. In addition, the cost of commodities such as copper, zinc,
aluminum, nickel, and plastics used in the manufacture of other Company products increased sharply. Further, increases in the cost
of diesel fuel contributed to transportation rate increases. The trend of rising commodity costs accelerated in the first half of 2008.
In the latter half of 2008 and during the first half of 2009, national and international economic difficulties began a reversal of the
trend of rising costs for our products and commodities used in the manufacture of our products, including a decrease in the cost of
oil and diesel fuel. The third quarter of 2009 has seen an end to decreasing costs and, in certain instances, moderate increases in the
costs for our products and commodities used in the manufacture of our products. While inflation and resulting cost increases over a
period of years would result in significant increases in inventory costs and operating expenses, the opposite is true when exposed to
a prolonged period of cost decreases. The ability of the Company’s operating divisions to institute price increases and seek price
concessions, as appropriate, is dependent on competitive market conditions.

Three Months Ended September 30, 2009 and 2008

The Company had net sales of $122.7 million in the third quarter of 2009, a decrease of $9.9 million or 7.5% from the third quarter
of 2008. The sales in every division for the third quarter of 2009 benefited from one additional business day, which generated
approximately $2.0 million in sales, when compared to the third quarter of 2008.

As a result of the contraction in the residential construction market and negative economic conditions impacting our retail
customers, the sales to All Points customers, traditional franchise and independent accounts (“F&I”) and warehouse customers
decreased $3.8 million, $2.0 million and $0.9 million, respectively, from the prior year period. Sales of engraving products
decreased $1.8 million in the third quarter of 2009 primarily as a result of the reduced sales at Petsmart and other large national
retailers. The sales of national accounts decreased $1.8 million in the third quarter of 2009 as compared to the third quarter of 2008
primarily as a result of decreased sales of keys to Walmart and Home Depot, together with decreased sales of threaded rod to
Lowe’s and Menards. These sales declines were partially offset by new programs which provided higher sales of fasteners to
Lowe’s, Home Depot and Menards and a substantial increase in LNS sales to Home Depot.

The sales of the Canadian division were $1.8 million in the third quarter of 2009, an increase of $0.1 million from the prior year
period. The sales of the Mexican division were $1.4 million in the third quarter of 2009, an increase of $0.7 million as a result of
new product offerings and new store openings by Home Depot Mexico. Other sales to regional, commercial industrial, direct
marketing, and Latin American accounts decreased $0.4 million to $11.1 million in the third quarter of 2009 from $11.5 million in
the same period of 2008.
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The Company’s gross profit percentage was 53.1% in the third quarter of 2009 compared to 48.8% in the third quarter of 2008. For
the three fiscal quarters of 2009, the Company was able to procure inventory items at lower unit costs than during the same prior
year period as a result of decreased prices for commodities such as steel, plastics, aluminum, nickel, copper, and zinc. In particular,
the cost of steel based fasteners sourced primarily from Taiwan and China returned to the levels prior to the significant price
increases seen in the second and third quarters of 2008. The Company was able to implement pricing actions during 2008 to recoup
a portion of the cost increases received from suppliers. The Company anticipates that the average inventory unit costs will stabilize
during the remainder of this year.

The Company’s selling, general and administrative expenses (“SG&A”) of $41.4 million in the third quarter of 2009 were
approximately $0.1 million less than the prior year period. Selling expenses decreased $1.6 million or 7.5% primarily as a result of
headcount reductions and the reduced commissions on lower F&I sales together with reduced auto and travel related expenses to
provide service and merchandising to our customers. Warehouse and delivery expenses of $12.5 million in the third quarter of
2009 decreased $2.0 million from the prior year. Freight expense, the largest component of warehouse and delivery expense,
decreased from 4.6% of sales in 2008 to 4.1% of sales in the comparable 2009 quarter. The 2009 freight costs included the benefits
of favorably negotiated freight contracts in addition to shipping and handling efficiencies while the 2008 freight costs contained the
negative impact of higher fuel surcharges. Improvements in warehouse operations were implemented over the last several months
which resulted in further savings in warehouse labor in the third quarter of 2009 compared to the prior year period.

General and administrative (“G&A”) expenses of $6.3 million increased by $1.6 million in the third quarter of 2009 compared to
the third quarter of 2008. The increase in G&A expenses was primarily the result of the increased cost of $0.4 million in salaries,
wages, and benefits together with an increase of $0.5 million in legal and other professional services. In addition, the investment
performance of securities held in the unqualified deferred compensation plan’s Rabbi Trust provided an unfavorable adjustment of
$0.2 million in the third quarter of 2009 compared to a favorable adjustment of $0.5 million in the same period of 2008. In both
periods, an offsetting adjustment was recorded in other expense, net.

Stock compensation expenses from stock options primarily related to the Merger Transaction were a charge of $3.3 million in the
third quarter of 2009 compared to a charge of $1.5 million in the same prior year period. The change in the fair value of the Class B
Common Stock is included in stock compensation expense and this resulted in a charge of $2.5 million in the third quarter of 2009
as compared to a charge of $0.6 million in the same prior year period.

Depreciation expense of $4.4 million in the third quarter of 2009 was $0.1 million more than depreciation expense of $4.3 million
in the third quarter of 2008.

Amortization expense of $1.8 million in the third quarter of 2009 was unchanged from amortization expense in the same quarter of
2008.

The Company recorded management and transaction fees of $0.3 million for the third quarter of 2009 and recorded the same
amount in the third quarter of 2008. The Company is obligated to pay management fees to a subsidiary of CHS for management
services rendered in the amount of $58 thousand per month, plus out-of-pocket expenses, and to pay transaction fees to a subsidiary
of OTPP for transaction services rendered in the amount of $26 thousand per month, plus out of pocket expenses, for each month
commencing after March 31, 2004.

Other income (expense), net for the three months ended September 30, 2009 was income of $0.2 million compared to expense of
$0.6 million for the same period of 2008. The investment performance of securities held in the unqualified deferred compensation
plan’s Rabbi Trust generated income of $0.2 million in third quarter of 2009 and expense of $0.5 million in the third quarter of
2008.

Income from operations for the three months ended September 30, 2009 was $17.4 million, an increase of $1.2 million from the
same period of the prior year.
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The Company’s condensed consolidated operating profit margin (income from operations as a percentage of net sales) increased
from 12.3% in the third quarter of 2008 to 14.2% in the same period of 2009. The increase in the operating profit margin was
primarily the result of an increase in gross profit as a percentage of sales together with a decrease in warehouse and delivery costs
which were partially offset by an increase in G&A and stock compensation expense expressed as a percentage of sales.

Interest expense, net, decreased $1.3 million to $4.0 million in the third quarter of 2009 from $5.3 million in the same period of
2008. The decrease in interest expense was the result of a decrease in the principal balance together with a decrease in the LIBOR
borrowing rate on the Term B Loans. See “Liquidity and Capital Resources – Borrowings” for a description of the Amended Senior
Credit Agreement.

Interest expense on the mandatorily redeemable preferred stock and management purchased options increased by $0.3 million due
to compounding of interest to $3.1 million in the third quarter of 2009 from $2.8 million in the same prior year period.

The Company pays interest to the Trust on the Junior Subordinated Debentures underlying the Trust Preferred Securities at the rate
of 11.6% per annum on their face amount of $105.4 million, or $12.2 million per annum in the aggregate. The Trust distributes an
equivalent amount to the holders of the Trust Preferred Securities. For each of the quarters ended September 30, 2008 and 2009,
the Company incurred $3.2 million in interest on the Junior Subordinated Debentures, which is equivalent to the amount
distributed by the Trust on the Trust Preferred Securities.

In order to retain capital, the Company’s Board of Directors determined to temporarily defer the payment of cash distributions to
holders of Trust Preferred Securities beginning with the January 2009 distribution. The Company’s decision to defer the payment
of distributions to holders of Trust Preferred Securities was designed to ensure that the Company preserve cash and maintain its
compliance with the financial covenants contained in its Senior Credit and Subordinated Debt Agreements. Pursuant to the
Indenture that governs the Trust Preferred Securities, the Company was able to defer distribution payments to holders of the Trust
Preferred Securities for a period that cannot exceed 60 months (the “Deferral Period”). During the Deferral Period, the Company
was required to accrue the full amount of all distributions payable, and such deferred distributions were immediately payable by the
Company at the end of the Deferral Period. The Company ended the Deferral Period and paid all deferred distributions to holders
of the Trust Preferred Securities on July 31, 2009.

The Company also pays interest to the Trust on the Junior Subordinated Debentures underlying the Trust Common Securities at the
rate of 11.6% per annum on their face amount of $3.3 million, or $0.4 million per annum in the aggregate. The Trust distributes an
equivalent amount to the Company as a distribution on the underlying Trust Common Securities. For the three months ended
September 30, 2009 and 2008, the Company paid $0.1 million interest on the Junior Subordinated Debentures, which is equivalent
to the amounts received by the Company as investment income.

The Company recorded an income tax provision of $4.8 million on a pre-tax income of $7.1 million in the third quarter of 2009
compared to an income tax provision of $3.8 million on pre-tax income of $5.1 million in the third quarter of 2008. The effective
income tax rates were 67.9% and 74.1% for the three months ended September 30, 2009 and 2008, respectively. The effective
income tax rate differed from the federal statutory rate primarily as a result of the effect of non-deductible interest on the
mandatorily redeemable Hillman Investment Company Class A Preferred stock and stock compensation expense recorded on the
Preferred Options and Class B Common Stock. The non-deductible interest and compensation expense described above increased
the effective income tax rate from the federal statutory rate by 31.6% and 29.6% in the three month periods ended September 30,
2009 and 2008, respectively.

In the third quarter of 2009, the Company recorded a tax benefit of $0.3 million due to the reconciliation of the 2008 income tax
provision to the 2008 Federal, State and Local income tax returns as filed. This amount included a benefit for state income tax
credits of $0.3 million which was not included in the year end tax provision. This provision to return adjustment impacted the
effective income tax rate from the federal statutory rate by -4.6% in the three month period ended September 30, 2009. The
remaining differences between the effective income tax rate and the federal statutory rates in both three month periods were
primarily due to state and foreign income taxes.
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Sales and Profitability for the Nine Months Ended September 30,
                 
  (dollars in thousands)  
  2009   2008  
      % of       % of  
  Amount   Total   Amount   Total  
                 
Net sales  $ 358,699   100.0% $ 368,454   100.0%
Cost of sales (exclusive of depreciation and

amortization shown separately below)   176,965   49.3%  185,698   50.4%
Gross profit   181,734   50.7%  182,756   49.6%
                 
Operating expenses:                 

Selling   59,044   16.5%  61,768   16.8%
Warehouse & delivery   36,701   10.2%  43,102   11.7%
General & administrative   18,795   5.2%  16,151   4.4%
Stock compensation expense   7,088   2.0%  2,045   0.6%

Total SG&A   121,628   33.9%  123,066   33.4%
Depreciation   13,290   3.7%  13,275   3.6%
Amortization   5,305   1.5%  5,305   1.4%
Management and transaction fees to

related party   759   0.2%  773   0.2%
Total operating expenses   140,982   39.3%  142,419   38.7%

                 
Other expense, net   (316)   -0.1%  (783)   -0.2%
                 

Income from operations   40,436   11.3%  39,554   10.7%
                 
Interest expense, net   11,139   3.1%  16,032   4.4%
Interest expense on mandatorily redeemable

preferred stock & management purchased
options   9,098   2.5%  8,188   2.2%

Interest expense on junior subordinated notes   9,668   2.7%  9,457   2.6%
Investment income on trust common

securities   (284)   -0.1%  (284)   -0.1%
                 

Income before income taxes   10,815   3.0%  6,161   1.7%
                 
Income tax provision   10,924   3.0%  6,508   1.8%
                 
Net loss  $ (109)   0.0% $ (347)   -0.1%
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Nine Months Ended September 30, 2009 and 2008

The Company had net sales of $358.7 million in the first nine months of 2009, a decrease of $9.8 million or 2.7% from the first
nine months of 2008. The sales in every division for the first nine months of 2009 benefited from three additional business days,
which generated approximately $5.1 million in sales, when compared to the first nine months of 2008.

The sales to national accounts increased $1.7 million in the first nine months of 2009 as compared to 2008 primarily as a result of
increased sales of fasteners to Menards and Pep Boys and increased sales of LNS and fasteners to Home Depot. The sales in the
first nine months of 2009 increased by $1.8 million to Pep Boys and increased by $1.2 million to Menards as a result of the
introduction of new fastener programs. The Home Depot sales increased $1.7 million in the first nine months of 2009 primarily due
to the release of new LNS items and the expansion of the hollow wall anchor program. The Lowe’s sales decreased $0.4 million in
the first nine months of 2009 as a result of Lowe’s decision in 2008 to increase threaded rod inventory of high volume items at the
store level to drive sales volume. The sale of code cutter machines to Barnes decreased by $1.4 million as a result of reduced sales
to automotive dealers. The remaining national accounts sales decreased $1.2 million, which included a sales increase of
$0.3 million to Tractor Supply primarily for fasteners and a sales decrease of $0.9 million to Walmart primarily for keys.

As a result of the contraction in the residential construction market and negative economic conditions impacting our retail
customers, the sales to All Points customers, traditional franchise and independent accounts, and warehouse customers decreased
$5.0 million, $2.7 million and $1.7 million, respectively, from the prior year period. Sales of engraving products decreased $2.4
million in the first nine months of 2009 primarily as a result of the lower sales at the large national pet retailers. The sales of the
Mexican and Canadian divisions were higher by $1.2 million and $0.5 million, respectively, in the first nine months of 2009 as a
result of new store openings by Home Depot Mexico and additional builders hardware and key sales to Canadian Tire. Other sales
to regional, commercial industrial, direct marketing, and Latin American accounts decreased $1.4 million to $30.9 million in the
first nine months of 2009 from $32.3 million in the same period of 2008.

The Company’s gross profit percentage was 50.7% in the first nine months of 2009 compared to 49.6% in the first nine months of
2008. For the first three fiscal quarters of 2009, the Company was able to procure inventory items at lower unit costs than during
the same prior year period as a result of decreased prices for commodities such as steel, plastics, aluminum, nickel, copper, and
zinc. In particular, the cost of steel based fasteners sourced primarily from Taiwan and China returned to the levels prior to the
significant price increases seen in the second and third quarters of 2008. The Company was able to implement pricing actions
during 2008 to recoup a portion of the cost increases received from suppliers. This was followed by a steep decline in commodity
costs in the second half of 2008 which resulted in lower supplier prices. However, for a significant portion of the first half of 2009,
the average cost of many items in the Company’s inventory remained higher than the prior year. The Company anticipates that the
average inventory unit costs will stabilize during the remainder of this year.

The Company’s SG&A expenses of $121.6 million in the first nine months of 2009 were approximately $1.4 million less than the
prior year period. Selling expenses decreased $2.7 million or 4.4% primarily as a result of headcount reductions and the reduced
commissions on lower F&I sales together with reduced auto and travel related expenses to provide service and merchandising to
our customers. These costs were partially offset by higher display costs on new accounts and the expanded national accounts store
base. Warehouse and delivery expenses of $36.7 million in the first nine months of 2009 decreased $6.4 million from the same
prior year period. Freight expense, the largest component of warehouse and delivery expense, decreased from 4.8% of sales in 2008
to 3.9% of sales in the comparable 2009 period. The 2009 freight costs included the benefits of favorably negotiated freight
contracts in addition to shipping and handling efficiencies while the 2008 freight costs contained the negative impact of higher fuel
surcharges. Improvements in warehouse operations were implemented in the last several months which resulted in further savings
in warehouse labor in the first nine months of 2009 compared to the prior year period.
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General and administrative expenses of $18.8 million increased by $2.6 million in the first nine months of 2009 compared to the
first nine months of 2008. The increase in G&A expenses was primarily the result of the increased cost of $1.1 million in salaries,
wages, and benefits together with an increase of $0.9 million in legal and other professional services. In addition, the investment
performance of securities held in the non-qualified deferred compensation plan’s Rabbi Trust provided an unfavorable adjustment
of $0.1 million in the first nine months of 2009 and a favorable adjustment of $0.8 million in the first nine months of 2008. In both
periods, an offsetting adjustment was recorded in other expense, net.

Stock compensation expenses from stock options primarily related to the Merger Transaction were a charge of $7.1 million in the
first nine months of 2009 compared to a charge of $2.0 million in the same prior year period. The change in the fair value of the
Class B Common Stock is included in stock compensation expense and this resulted in a charge of $4.6 million in the first nine
months of 2009 as compared to a gain of $0.6 million in the same prior year period.

Depreciation expense of $13.3 million in the first nine months of 2009 was unchanged from depreciation expense in the same
period of 2008.

Amortization expense of $5.3 million in the first nine months of 2009 was unchanged from amortization expense in the same
period of 2008.

The Company recorded management and transaction fees of $0.8 million for the first nine months of 2009 and recorded the same
amount in the first nine months of 2008. The Company is obligated to pay management fees to a subsidiary of CHS for
management services rendered in the amount of $58 thousand per month, plus out-of-pocket expenses, and to pay transaction fees
to a subsidiary of OTPP for transaction services rendered in the amount of $26 thousand per month, plus out of pocket expenses,
for each month commencing after March 31, 2004.

Other expense, net for the nine months ended September 30, 2009 was an expense of $0.3 million compared to an expense of
$0.8 million for the same period of 2008. The investment performance of securities held in the unqualified deferred compensation
plan’s Rabbi Trust generated a gain of $0.1 million in first nine months of 2009 and an expense of $0.8 million in the first nine
months of 2008. The first nine months of 2009 also contained a charge of $0.7 million for termination and restructuring costs
associated with the closing of the Albany distribution center and a reduction in the Company’s workforce in response to the
national economic downturn.

Income from operations for the nine months ended September 30, 2009 was $40.4 million, an increase of $0.9 million from the
same period of the prior year.

The Company’s condensed consolidated operating profit margin (income from operations as a percentage of net sales) increased
from 10.7% in the first nine months of 2008 to 11.3% in the same period of 2009. The increase in the operating profit margin was
primarily the result of an increase in gross profit as a percentage of sales together with a decrease in selling, warehouse and
delivery costs which were partially offset by an increase in G&A expenses and stock compensation expenses expressed as a
percentage of sales.

Interest expense, net, decreased $4.9 million to $11.1 million in the first nine months of 2009 from $16.0 million in the same period
of 2008. The decrease in interest expense was the result of a decrease in the principal balance together with a decrease in the
LIBOR borrowing rate on the Term B Loans.

Interest expense on the mandatorily redeemable preferred stock and management purchased options increased by $0.9 million due
to compounding of interest to $9.1 million in the first nine months of 2009 from $8.2 million in the same prior year period.

The Company pays interest to the Trust on the Junior Subordinated Debentures underlying the Trust Preferred Securities at the rate
of 11.6% per annum on their face amount of $105.4 million, or $12.2 million per annum in the aggregate. The Trust distributes an
equivalent amount to the holders of the Trust Preferred Securities. For the nine months ended September 30, 2009, the Company
incurred $9.7 million in interest on the Junior Subordinated Debentures compared to $9.5 million in interest for the same prior year
period. The Company’s interest expense on the Junior Subordinated Debentures is equivalent to the amount distributed by the Trust
on the Trust Preferred Securities.
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In order to retain capital, the Company’s Board of Directors determined to temporarily defer the payment of cash distributions to
holders of Trust Preferred Securities beginning with the January 2009 distribution. The Company’s decision to defer the payment
of distributions to holders of Trust Preferred Securities was designed to ensure that the Company preserve cash and maintain its
compliance with the financial covenants contained in its Senior Credit and Subordinated Debt Agreements. Pursuant to the
Indenture that governs the Trust Preferred Securities, the Company was able to defer distribution payments to holders of the Trust
Preferred Securities for a period that cannot exceed 60 months. During the Deferral Period, the Company was required to accrue the
full amount of all distributions payable, and such deferred distributions were immediately payable by the Company at the end of
the Deferral Period. In the first six months of 2009, the Company accrued $6.3 million in interest payable to the Trust on the Junior
Subordinated Debentures. On July 31, 2009, the Company resumed payments of monthly distributions and paid all amounts
accrued during the six month Deferral Period.

The Company also pays interest to the Trust on the Junior Subordinated Debentures underlying the Trust Common Securities at the
rate of 11.6% per annum on their face amount of $3.3 million, or $0.4 million per annum in the aggregate. The Trust distributes an
equivalent amount to the Company as a distribution on the underlying Trust Common Securities. For the nine months ended
September 30, 2009 and 2008, the Company paid $0.3 million interest on the Junior Subordinated Debentures, which is equivalent
to the amounts received by the Company as investment income.

The Company recorded an income tax provision of $10.9 million on pre-tax income of $10.8 million in the first nine months of
2009 compared to an income tax provision of $6.5 million on a pre-tax income of $6.2 million in the same prior year period. The
effective income tax rates were 101.0% and 105.6% for the nine months ended September 30, 2009 and 2008, respectively. The
effective income tax rate differed from the federal statutory rate primarily as a result of the effect of non-deductible interest on the
mandatorily redeemable Hillman Investment Company Class A Preferred stock and stock compensation expense recorded on the
Preferred Options and Class B Common Stock. The non-deductible interest and compensation expense described above increased
the effective income tax rate from the federal statutory rate by 52.4% and 58.0% in the nine month periods ended September 30,
2009 and 2008, respectively.

In the third quarter of 2009, the Company recorded a tax benefit of $0.3 million due to the reconciliation of the 2008 income tax
provision to the 2008 Federal, State and Local income tax returns as filed. This amount included a benefit for state income tax
credits of $0.3 million not included in the year end tax provision. This provision to return adjustment impacted the effective
income tax rate from the federal statutory rate by -3.0% in the nine month period ended September 30, 2009. In the first quarter of
2009, the Company recorded a valuation reserve of $0.4 million. The valuation reserve was set up against the deferred tax asset
related to a capital loss recognized in the period by the Company’s non-qualified deferred compensation trust. This impacted the
effective income tax rate from the federal statutory rate by 3.7% in the nine month period ended September 30, 2009. The
remaining differences between the effective income tax rate and the federal statutory rates in both periods were primarily due to
state and foreign income taxes.
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Liquidity and Capital Resources

Cash Flows

The statements of cash flows reflect the changes in cash and cash equivalents for the nine months ended September 30, 2009 and
2008 by classifying transactions into three major categories: operating, investing and financing activities.

Operating Activities

The Company’s main source of liquidity is cash generated from routine operating activities represented by changes in inventories,
accounts receivable, accounts payable, and other assets and liabilities plus the net loss adjusted for non-cash charges for
depreciation, amortization, deferred taxes, and interest on mandatorily redeemable preferred stock and management purchased
options. The Company’s liquidity is supplemented with borrowings on the revolving credit facility when necessary.

Operating activities in the first nine months of 2009 provided cash of $56.3 million, or an increase of $33.8 million, compared to
the cash provided of $22.5 million for the same period of 2008. The Company’s operating cash outflows have historically been
higher in the first two fiscal quarters when selling volume, accounts receivable and inventory levels increase as the Company
moves into the stronger spring and summer selling seasons. However, in the first nine months of 2009, a significantly larger
amount of cash was provided from operations as a result of lower inventory requirements and a smaller increase in the level of
accounts receivable. The reduction in inventory levels provided $16.2 million in cash in the first nine months of 2009 compared to
cash provided of only $1.3 in the prior year period. The 2009 inventory level decreased from the prior year end in terms of both
units and unit costs primarily as a result of the implementation of streamlined purchasing initiatives and lower purchase prices. The
seasonal increase of accounts receivable was only $10.5 million in the first nine months of 2009 compared to $24.5 million in the
prior year period.

Investing Activities

The principal recurring investing activities are property additions primarily for key duplicating machines. Net property additions
for the first nine months of 2009 were $9.1 million, a decrease of $1.3 million from the comparable period of 2008. The net
property additions for the first nine months of 2009 consisted of $5.6 million for key duplicating machines, $0.9 million for
engraving machines and $2.6 million for computer software and equipment. The net property additions of $10.4 million in the first
nine months of 2008 consisted of $5.8 million for key duplicating machines, $1.3 million for engraving machines and $3.3 million
for computer software and equipment.

Financing Activities

Net cash used for financing activities in the nine months ended September 30, 2009 was $29.8 million compared to cash used of
$16.8 million in the comparable period of 2008. The net cash generated from “Operating Activities” together with cash on hand at
the beginning of the year was used to fund the additions to capital expenditures in “Investing Activities” and the repayment of
senior term loans of $27.0 million and $16.5 million in the first nine months of 2009 and 2008, respectively. In the first nine
months of 2008, the Company used its revolving credit facility to supplement its seasonal cash requirements but did not do so
during the same period in 2009.

Liquidity

The Company’s working capital position (defined as current assets less current liabilities) of $118.6 million at September 30, 2009
represents a decrease of $7.9 million from the December 31, 2008 level of $126.5 million. The primary reasons for the decrease in
working capital were an increase in cash of $17.4 million and an increase in accounts receivable of $10.5 million which were offset
by a decrease in inventories of $16.2 million and the reclassification of approximately $15.7 million of long term senior term loans
to current obligations and an increase in other accrued expenses of $1.8 million. The Company’s current ratio (defined as current
assets divided by current liabilities) decreased to 2.82x at September 30, 2009 from 3.66x at December 31, 2008.
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Contractual Obligations

The Company’s contractual obligations in thousands of dollars as of September 30, 2009:
                     
      Payments Due  

Contractual Obligations  Total   
Less Than

1 Year   
1 to 3
Years   

3 to 5
Years   

More Than
5 Years  

                     
Junior Subordinated Debentures (1)  $ 115,814  $ —  $ —  $ —  $ 115,814 
Long Term Senior Term Loans   175,849   15,674   160,175   —   — 
Bank Revolving Credit Facility   —   —   —   —   — 
Long Term Unsecured Subordinated Notes   49,820   —   49,820   —   — 
Interest Payments (2)   36,405   14,249   22,156   —   — 
Operating Leases   37,467   8,089   11,502   6,473   11,403 
Mandatorily Redeemable Preferred Stock   108,653   —   —   —   108,653 
Management Purchased Options   6,607   —   —   —   6,607 
Accrued Stock Based Compensation on

Preferred Options   13,727   —   —   —   13,727 
Deferred Compensation Obligations   2,870   133   266   266   2,205 
Capital Lease Obligations   571   361   199   11   — 
Purchase Obligations   1,313   350   350   350   263 
Other Long Term Obligations   2,743   1,144   806   202   591 
ASC 740-10-25 (FIN 48) Liabilities   2,875   —   —   —   2,875 
                     

Total Contractual Cash Obligations (3)  $ 554,714  $ 40,000  $ 245,274  $ 7,302  $ 262,138 
   

(1)  The junior subordinated debentures liquidation value is approximately $108,707.
 

(2)  Interest payments for Long Term Senior Term Loans and Long Term Unsecured Subordinated Notes. Interest payments on the
variable rate Long Term Senior Term Loans were calculated using actual interest rates as of September 30, 2009 and a LIBOR
rate of 0.41% plus applicable margin of between 2.75% and 4.50% thereafter.

 

(3)  All of the contractual obligations noted above are reflected on the Company’s condensed consolidated balance sheet as of
September 30, 2009 except for the interest payments and operating leases. In addition to the contractual obligations above, the
Company has issued certain equity securities to management shareholders with terms that allow them to be put back to the
Company upon termination from employment, death or disability. The terms of the equity securities held by management limit
cash distributions for puttable equity securities to an aggregate of $5.0 million per annum. As of September 30, 2009, no equity
securities have been put back to the Company by management shareholders. See Note 9, Common and Preferred Stock, to the
condensed consolidated financial statements for additional information.

The Company has a purchase agreement with its supplier of key blanks which requires minimum purchases of 100 million key
blanks per year. To the extent minimum purchases of key blanks are below 100 million, the Company must pay the supplier
$0.0035 per key multiplied by the shortfall. Since the inception of the contract in 1998, the Company has purchased more than the
requisite 100 million key blanks per year from the supplier. The Company extended this contract for an additional four years in the
second quarter of 2009.

As of September 30, 2009, the Company had no material purchase commitments for capital expenditures.

Borrowings

As of September 30, 2009, the Company had $14.5 million available under its $20.0 million revolving credit facility compared to
availability of $33.9 million under the former $40.0 million revolving credit facility as of December 31, 2008. The availability
under the revolving credit facility at September 30, 2009 was reduced by outstanding letters of credit of $5.5 million.
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The Company had approximately $176.4 million of outstanding debt under its secured credit facilities at September 30, 2009,
consisting of $175.8 million in a term loans and $0.6 million in capitalized lease and other obligations. The term loan consisted of
a $33.1 million Term B-1 Loan currently at a three (3) month LIBOR rate plus margin of 3.16% and a $142.7 million Term B-2
Loan currently at a three (3) month LIBOR rate plus margin of 4.91%. The capitalized lease and other obligations were at various
interest rates. At September 30, 2009 and December 31, 2009, the Company borrowings were as follows:
                         
  September 30, 2009   December 31, 2008  
  Facility   Outstanding  Interest   Facility   Outstanding  Interest  
(dollars in 000’s)  Amount   Amount   Rate   Amount   Amount   Rate  
 
Term B-1 Loan      $ 33,117   3.16%     $ 202,849   3.46%
Term B-2 Loan       142,732   4.91%      —   — 
Total Term Loans       175,849           202,849     
Revolving credit facility  $ 20,000   —   —  $ 40,000   —   — 
Capital leases & other obligations       548  various       400  various
Total secured credit       176,397           203,249     
Unsecured subordinated notes       49,820   12.50%      49,820   10.00%
                         
Total borrowings      $ 226,217          $ 253,069     

Effective August 7, 2009 the Company, through the Hillman Group, entered into an Amended and Restated Credit Agreement
which amended its revolving credit and senior term loan (“Amended Senior Credit Agreement”). Lenders representing 82.3% of
the outstanding balance of the revolving credit and senior term loan consented to the Amended Senior Credit Agreement
(“Consenting Lenders”). For the 17.7% of Lender commitments which did not consent to the amendment (“Non-Consenting
Lenders”) pricing and amortization of the senior term loan remain unchanged. Under the terms of the Amended Senior Credit
Agreement the Consenting Lenders agreed to extend the term of the Senior Credit Agreement to March 31, 2012 from March 31,
2011. Amortization of the term loan was set at 1.5% per quarter beginning September 1, 2009, with the remainder due at maturity.
Pricing on the senior term loan was increased from LIBOR plus a margin of 2.75% to LIBOR plus a margin of 4.50%. The fixed
charge and interest coverage covenants remained the same and were extended for 12 months while the leverage covenant was
extended 12 months and increased 0.25 to 3.00 times from March 31, 2010 to March 31, 2012. Additionally, the amendment
included a $30 million delayed draw term loan (“Delayed Draw”) which can be used only to fund all or a portion of the
amortization payments for the Non-Consenting Lenders. The Delayed Draw pricing, covenants, terms and conditions are the same
as under the Amended Senior Credit Agreement.

The Amended Senior Credit Agreement extended the revolving credit line to March 31, 2012 from March 31, 2011 and reduced it
to $20 million from $40 million. Pricing on the revolving credit line was increased from LIBOR plus a margin of 2.75% to LIBOR
plus a margin of 4.50% and the unused commitment fee was increased 25 basis points to 75 basis points.

Interest on the Subordinated Debt Issuance of $47.5 million which matures September 30, 2011 was at a fixed rate of 13.5% per
annum, with cash interest payments being required on a quarterly basis at a fixed rate of 11.25% commencing April 15, 2004.
Effective July 21, 2006, the Subordinated Debt Agreement was amended to reduce the interest rate to a fixed rate of 10.0% payable
quarterly.

In connection with the Amended Senior Credit Agreement effective on August 7, 2009, the Subordinated Debt Agreement was
amended to extend the maturity date to September 30, 2012 from September 30, 2011 and increase the interest rate from 10.0% to
12.5%. Covenant levels were extended and modified consistent with the Amended Senior Credit Agreement. At September 30,
2009, the outstanding Subordinated Debt Issuance was $49.8 million.
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The Company’s Senior Credit Agreement requires the maintenance of certain fixed charge, interest coverage and leverage ratios
and limits the ability of the Company to incur debt, make investments, make dividend payments to holders of the Trust Preferred
Securities or undertake certain other business activities. Upon the occurrence of an event of default under the credit agreements, all
amounts outstanding, together with accrued interest, could be declared immediately due and payable by our lenders. Below are the
calculations of the financial covenants with the Amended Senior Credit Agreement requirement for the twelve trailing months
ended September 30, 2009:
         
      Ratio  
(dollars in 000’s)  Actual   Requirement 
Fixed Charge Ratio         
Adjusted EBITDA (1)  $ 82,243     
         
Cash interest expense (2)   14,352     
Interest on junior subordinated debentures   12,442     
Capital expenditures, net of disposals   11,893     
Scheduled principal payments   1,531     
Tax payments, net   1,550     

Total fixed charges  $ 41,768     
         
Fixed charge ratio (must be above requirement)   1.97   1.15 
         
Interest Coverage Ratio         
Adjusted EBITDA (1)  $ 82,243     
         
Cash interest expense (2)  $ 14,352     
         
Interest coverage ratio (must be above requirement)   5.73   2.50 
         
Leverage Ratio         
Senior term loan balance  $ 175,849     
Capital lease and other credit obligations   548     
Subordinated notes   49,820     

Total debt  $ 226,217     
         
Adjusted EBITDA (1)  $ 82,243     
         
Leverage ratio (must be below requirement)   2.75   3.25 
   

(1)  Adjusted EBITDA is defined as income from operations ($48,607) plus depreciation ($17,850), amortization ($7,073), non-
cash stock compensation expense ($7,524), foreign exchange gains or (losses) ($516) and other non-recurring expenses ($673).

 

(2)  Includes cash interest expense on senior term loans, capitalized lease obligations and subordinated notes.

The Company had deferred tax assets aggregating $20.8 million, net of valuation allowance of $2.4 million, and deferred tax
liabilities of $71.4 million as of September 30, 2009, as determined in accordance with ASC Topic 740, “Income Taxes.”
Management believes that the Company’s net deferred tax assets will be realized through the reversal of existing temporary
differences between the financial statement and tax basis, as well as through future taxable income.

The Company was in compliance with all other provisions of the Amended Senior Credit and Subordinated Debt Agreements as of
September 30, 2009 and management believes the likelihood of default is remote.
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Critical Accounting Policies and Estimates

Significant accounting policies and estimates are summarized in the notes to the condensed consolidated financial statements.
Some accounting policies require management to exercise significant judgment in selecting the appropriate assumptions for
calculating financial estimates. Such judgments are subject to an inherent degree of uncertainty. These judgments are based on our
historical experience, known trends in our industry, terms of existing contracts and other information from outside sources, as
appropriate. Management believes these estimates and assumptions are reasonable based on the facts and circumstances as of
September 30, 2009, however, actual results may differ from these estimates under different assumptions and circumstances.

We identified our critical accounting policies in Management’s Discussion and Analysis of Financial Condition and Results of
Operations found in our Annual Report on Form 10-K for the year ended December 31, 2008. We believe there have been no
changes in these critical accounting policies. We have summarized our critical accounting policies either in the notes to the
condensed consolidated financial statements or below:

Revenue Recognition:

Revenue is recognized when products are shipped or delivered to customers depending upon when title and risks of ownership have
passed.

The Company offers a variety of sales incentives to its customers primarily in the form of discounts, rebates and slotting fees.
Discounts are recognized in the financial statements at the date of the related sale. Rebates are estimated based on the revenue to
date and the contractual rebate percentage to be paid. A portion of the estimated cost of the rebate is allocated to each underlying
sales transaction. Slotting fees are used on an infrequent basis and are not considered to be significant. Discounts, rebates and
slotting fees are included in the determination of net sales.

The Company also establishes reserves for customer returns and allowances. The reserves are established based on historical rates
of returns and allowances. The reserves are adjusted quarterly based on actual experience. Returns and allowances are included in
the determination of net sales.

Accounts Receivable and Allowance for Doubtful Accounts:

The Company establishes the allowance for doubtful accounts using the specific identification method and also provides a reserve
in the aggregate. The estimates for calculating the aggregate reserve are based on historical information. Increases to the allowance
for doubtful accounts result in a corresponding expense. The allowance for doubtful accounts was $526 thousand as of
September 30, 2009 and $544 thousand as of December 31, 2008.

Common and Preferred Stock:

In connection with the March 31, 2004 acquisition of the Company by affiliates of Code Hennessey & Simmons LLC, certain
members of management entered into an Executive Securities Agreement (“ESA”). The ESA provides the method and terms under
which management proceeds were invested in the Company. Under the terms of the ESA, management shareholders have the right
to put their Class A Common Stock, Class B Common Stock, Class A Preferred Stock Options and Hillman Investment Company
Class A Preferred Stock Options back to the Company at fair market value if employment is terminated for other than cause and
upon death or disability. The terms of the ESA limit the total amount of redemption from all puttable equity securities to an
aggregate of $5 million per year.

The fair market value of the Class A Common Stock and the Class B Common Stock have been calculated at each balance sheet
date by estimating the enterprise value of the Company less the redemption value of all obligations payable in preference to the
common stock, including the Class A Preferred stock and options issued thereon, the Hillman Investment Company Class A
Preferred Stock and options issued thereon, the Trust Preferred Securities, long term debt and bank revolving credit. The remainder
is divided by the fully diluted common shares outstanding to arrive at a fair value per common share outstanding.
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The calculation of the fair value of the Class A Common Stock and Class B Common Stock as of September 30, 2009 and
December 31, 2008 is detailed below:
         
  September 30,  December 31, 
(dollars in 000’s, except per share amounts)  2009   2008  
Trailing twelve fiscal months EBITDA (1)  $ 83,272  $ 77,391 
Valuation Multiple (2)   8.0   8.0 
Hillman Enterprise Value   666,176   619,128 
         
Less:         
Senior term loans   175,849   202,849 
Bank revolving credit   —   — 
Unsecured subordinated notes   49,820   49,820 
Junior subordinated debentures redemption value, net (3)   105,446   105,446 
Total Debt   331,115   358,115 
         
Plus:         
Cash   24,549   7,133 
         
Less:         
Accrued Hillman Investment Company Class A Preferred (4)   114,509   105,038 
Accrued Hillman Class A Preferred (4)   168,839   154,297 
   283,348   259,335 
Common Equity Value   76,262   8,811 
Liquidity & Minority Discount on Common Only (5)   22,879   2,643 
Discounted Common Equity Value   53,383   6,168 
         
Fully-diluted Common Shares outstanding   10,309   10,309 
         
Fully-diluted Discounted Common Value Per Common Share  $ 5,178  $ 598 
   

(1) - EBITDA is calculated for the most recent four fiscal quarters as follows:
         
  September 30,  December 31, 
  2009   2008  
Income from operations  $ 48,607  $ 47,725 
Depreciation and amortization   24,923   24,908 
Management fees   1,029   1,043 
Stock compensation expense   7,524   2,481 
Exchange rate loss, net   516   980 
Restructuring charges   658   — 
Other adjustments   15   254 
EBITDA  $ 83,272  $ 77,391 

The other adjustments include one time legal and professional fees.
   

(2) - The Company periodically reviews the valuation multiple used and notes that it is consistent with comparable multiples used
for distribution companies.

 

(3) - The value of the junior subordinated debentures is the redemption value of $25 per share.
 

(4) - Redemption value of all preferred shares and options thereon, less any applicable strike price.
 

(5) - Under the terms of the ESA agreement with management shareholders, the redemption of shares is subject to a discount given
the lack of a public market for the shares. A 30% discount has applied to the equity value to adjust for the lack of an active
market for the shares.
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The enterprise value of the Company is determined based on the earnings before interest, taxes, depreciation and amortization
adjusted for management fees, stock compensation costs, and other non-recurring general and administrative costs (“Adjusted
EBITDA”) for the most recent twelve month period multiplied by a valuation multiple. As of September 30, 2009 and
December 31, 2008, the Company has applied a valuation multiple of 8.0x to trailing twelve months Adjusted EBITDA in
determining enterprise value. Management periodically reviews the appropriateness of this multiple and notes that it is consistent
with comparable distribution companies.

A change of 0.1 in the valuation multiple used to calculate the enterprise value adjusts the per share fair value of the Class A
Common Stock and the Class B Common Stock by $565 as of September 30, 2009 and $525 as of December 31, 2008.

The fair value of the Class A Preferred Stock Options and Hillman Investment Company Class A Preferred Stock Options is equal
to the liquidation value of $1,000 per share plus all accumulated and unpaid dividends thereon less the applicable strike price. The
aggregate fair value of the puttable Class A Preferred Stock Options and Hillman Investment Company Class A Preferred Stock
Options was $11,080 at September 30, 2009 and $10,104 at December 31, 2008.

According to the ESA, the fair market value of the Class A Common Stock and the Class B Common Stock is to be determined by
the Board of Directors using an enterprise basis and taking into account all relevant market factors.

See Note 9, Common and Preferred Stock, of the notes to the condensed consolidated financial statements for further information.

Stock-Based Compensation:

During the first quarter of fiscal 2006, the Company adopted the provisions of, and accounts for stock-based compensation in
accordance with the Financial Accounting Standards Board’s Statement of Financial Accounting Standards No. 123—revised 2004
(“SFAS 123R”), “Share-Based Payment” which replaced Statement of Financial Accounting Standards No. 123 (“SFAS 123”),
“Accounting for Stock-Based Compensation” and supersedes APB Opinion No. 25 (“APB 25”), “Accounting for Stock Issued to
Employees.” The provisions of SFAS 123R have been primarily codified into ASC Topic 718 “Compensation – Stock
Compensation.” Under the fair value recognition provisions of this statement, stock-based compensation cost is measured at the
grant date based on the fair value of the award and is recognized as expense on a straight-line basis over the requisite service
period, which is the vesting period. The Company elected the modified-prospective method under which prior periods are not
revised for comparative purposes. The valuation provisions of ASC Topic 718 apply to new grants and to grants that were
outstanding prior to the effective date and are subsequently modified. Estimated compensation for grants that were outstanding as
of the effective date will be recognized over the remaining service period using the compensation cost estimated for the ASC Topic
718 pro forma disclosures. See Note 10, Stock Based Compensation, of the notes to the condensed consolidated financial
statements for further information.

Inventory Realization:

Inventories consisting predominantly of finished goods are valued at the lower of cost or market, cost being determined principally
on the weighted average cost method. Excess and obsolete inventories are carried at net realizable value. The historical usage rate
is the primary factor used by the Company in assessing the net realizable value of excess and obsolete inventory. A reduction in the
carrying value of an inventory item from cost to market is recorded for inventory with no usage in the preceding twenty-four month
period or with on hand quantities in excess of twenty-four months average usage. The inventory reserve amounts were $7.2 million
as of September 30, 2009 and $6.1 million as of December 31, 2008.
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Goodwill and Other Intangible Assets:

The Company accounts for goodwill and other intangible assets in accordance with SFAS No. 142, “Goodwill and Other Intangible
Assets,” which is codified primarily into ASC Topic 350, “Intangibles – Goodwill and Other,” which requires that goodwill and
intangibles with indefinite lives no longer be amortized, but instead be tested for impairment at least annually. If the carrying
amount of goodwill is greater than the fair value, impairment may be present. The Company’s independent appraiser, John Cole,
CPA, CVA, assists the Company in assessing the value of its goodwill based on a discounted cash flow model and multiple of
earnings. Assumptions critical to the Company’s fair value estimates under the discounted cash flow model include the discount
rate, projected average revenue growth and projected long-term growth rates in the determination of terminal values.

The Company also evaluates indefinite-lived intangible assets (primarily trademarks and trade names) for impairment annually.
The Company also tests for impairment if events and circumstances indicate that it is more likely than not that the fair value of an
indefinite-lived intangible asset is below its carrying amount. Assumptions critical to the Company’s evaluation of indefinite-lived
intangible assets for impairment include: the discount rate, royalty rates used in its evaluation of trade names, projected average
revenue growth, and projected long-term growth rates in the determination of terminal values. An impairment charge is recorded if
the carrying amount of an indefinite-lived intangible asset exceeds the estimated fair value on the measurement date.

Long-Lived Assets:

Under the provisions of SFAS No. 144, “Accounting for the Impairment or Disposal of Long-Lived Assets,” which is primarily
codified into ASC Topic 360, “Property, Plant, and Equipment,” the Company has evaluated its long-lived assets for financial
impairment and will continue to evaluate them based on the estimated undiscounted future cash flows as events or changes in
circumstances indicate that the carrying amount of such assets may not be fully recoverable. As of September 30, 2009, the
Company has not determined it necessary to record impairment charges to its long-lived assets.

Risk Insurance Reserves:

The Company self insures its product liability, automotive, worker’s compensation and general liability losses up to $250 thousand
per occurrence. Catastrophic coverage has been purchased from third party insurers for occurrences in excess of $250 thousand up
to $35 million. The two risk areas involving the most significant accounting estimates are workers’ compensation and automotive
liability. Actuarial valuations performed by the Company’s outside risk insurance expert, Insurance Services Office, Inc., were
used to form the basis for workers’ compensation and automotive liability loss reserves. The actuary contemplated the Company’s
specific loss history, actual claims reported, and industry trends among statistical and other factors to estimate the range of reserves
required. Risk insurance reserves are comprised of specific reserves for individual claims and additional amounts expected for
development of these claims, as well as for incurred but not yet reported claims. The Company believes the liability recorded for
such risk insurance reserves is adequate as of September 30, 2009, but due to judgments inherent in the reserve estimation process
it is possible the ultimate costs will differ from this estimate.

The Company self-insures its group health claims up to an annual stop loss limit of $200 thousand per participant. Aggregate
coverage is maintained for annual group health insurance claims in excess of 125% of expected claims. Historical group insurance
loss experience forms the basis for the recognition of group health insurance reserves. The Company believes the liability recorded
for such insurance reserves is adequate as of September 30, 2009, but due to judgments inherent in the reserve estimation process it
is possible the ultimate costs will differ from this estimate.

Income Taxes:

Deferred income taxes are computed using the asset and liability method. Under this method, deferred income tax assets and
liabilities are determined based on differences between financial reporting and tax basis of assets and liabilities (temporary
differences) and are measured using the enacted tax rates and laws that will be in effect when the differences are expected to
reverse. Valuation allowances are provided for tax benefits where it is more likely than not that certain tax benefits will not be
realized. Adjustments to valuation allowances are recorded from changes in utilization of the tax related item.
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Item 3.

Quantitative and Qualitative Disclosures About Market Risk

The Company is exposed to the impact of interest rate changes as borrowings under the Senior Credit Facility bear interest at
variable interest rates. It is the Company’s policy to enter into interest rate transactions only to the extent considered necessary to
meet objectives.

On August 28, 2006, the Company entered into an Interest Rate Swap Agreement (“2006 Swap”) with a two year term for a
notional amount of $50 million. The Swap fixed the interest rate at 5.375% plus applicable interest rate margin. The 2006 Swap
expired on August 28, 2008.

On August 29, 2008, the Company entered into an Interest Rate Swap Agreement (“2008 Swap”) with a three year term for a
notional amount of $50 million. The 2008 Swap fixed the interest rate at 3.41% plus applicable rate margin.

Based on the Company’s exposure to variable rate borrowings at September 30, 2009, a one percent (1%) change in the weighted
average interest rate for a period of one year would change the annual interest expense by approximately $1.3 million.

The Company is exposed to foreign exchange rate changes of the Canadian and Mexican currencies as it impacts the $5.5 million
net asset value of its Canadian and Mexican subsidiaries as of September 30, 2009. Management considers the Company’s
exposure to foreign currency translation gains or losses to be immaterial.
 

Item 4.

Controls and Procedures

Disclosure Controls and Procedures

The Company carried out an evaluation, under the supervision and with the participation of the Company’s management, including
the chief executive officer and the chief financial officer, of the effectiveness of the design and operation of the disclosure controls
and procedures, as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). Based upon that evaluation, which included the matters discussed below, the Company’s chief executive officer
and chief financial officer concluded that the Company’s disclosure controls and procedures were effective, as of the end of the
period ended September 30, 2009, in ensuring that material information relating to The Hillman Companies, Inc. required to be
disclosed by the Company in reports that it files or submits under the Exchange Act is recorded, processed, summarized and
reported within the time periods specified in the SEC’s rules and forms and that such information is accumulated and
communicated to management, including the chief executive officer and the chief financial officer, as appropriate, to allow timely
decisions regarding required disclosure.

Changes in Internal Control over Financial Reporting

There have been no changes in the Company’s internal control over financial reporting (as defined in Rule 13a-15(f)) that occurred
during the quarter ended September 30, 2009, that have materially affected, or are reasonably likely to materially affect, the
Company’s internal control over financial reporting.
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PART II
OTHER INFORMATION

 

Item 1.  – Legal Proceedings.

Legal proceedings are pending which are either in the ordinary course of business or incidental to the Company’s business. Those
legal proceedings incidental to the business of the Company are generally not covered by insurance or other indemnity. In the
opinion of management, the ultimate resolution of the pending litigation matters will not have a material adverse effect on the
consolidated financial position, operations or cash flows of the Company.
 

Item 1A. – Risk Factors.

There have been no material changes to the risks related to the Company.
 

Item 2.  – Unregistered Sales of Equity Securities and Use of Proceeds.

Not Applicable
 

Item 3.  – Defaults Upon Senior Securities.

Not Applicable
 

Item 4.  – Submission of Matters to a Vote of Security Holders.

Not Applicable
 

Item 5.  – Other Information.

Not Applicable
 

Item 6.  – Exhibits.

a) Exhibits, including those incorporated by reference.
   
10.1 *  Amended and Restated Credit Agreement dated as of August 7, 2009.
   
10.2 *  Amended Subordinated Loan Agreement dated as of August 7, 2009.
   
31.1 *

 
Certification of Chief Executive Officer pursuant to Rule 13a-14(a) or 15d-14(a) under the Securities Exchange Act of
1934.

   
31.2 *

 
Certification of Chief Financial Officer pursuant to Rule 13a-14(a) or 15d-14(a) under the Securities Exchange Act of
1934.

   

32.1 *
 

Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

   
32.2 *

 
Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

 

   

*  Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.

THE HILLMAN COMPANIES, INC.
       
/s/ James P. Waters
James P. Waters  

 
 

/s/ Harold J. Wilder
Harold J. Wilder  

 

Vice President — Finance    Controller   
(Chief Financial Officer)    (Chief Accounting Officer)   

DATE: November 16, 2009
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EXECUTION VERSION

AMENDED AND RESTATED CREDIT AGREEMENT

dated as of July 21, 2006
amended August 7, 2009

among

THE HILLMAN COMPANIES, INC.

HILLMAN INVESTMENT COMPANY

THE HILLMAN GROUP, INC.

THE LENDERS FROM TIME TO TIME PARTY HERETO,

GE BUSINESS FINANCIAL SERVICES INC.,
as Administrative Agent, Issuing Lender and Swingline Lender,

JPMORGAN CHASE BANK,
as Syndication Agent,

and

GE CAPITAL MARKETS, INC.
and J.P. MORGAN SECURITIES INC.

as Joint Lead Arrangers and Joint Lead Bookrunners
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AMENDED AND RESTATED CREDIT AGREEMENT

This Amended and Restated Credit Agreement (this “Agreement”) is dated as of July 21, 2006 and is among THE
HILLMAN COMPANIES, INC. (“Holdings”), HILLMAN INVESTMENT COMPANY (“Intermediate Holdings”), THE
HILLMAN GROUP, INC., (the “Borrower”), the banks and other financial institutions from time to time party hereto (the
“Lenders”), GE BUSINESS FINANCIAL SERVICES INC. (f/k/a Merrill Lynch Business Financial Services Inc.), as
Administrative Agent, Issuing Lender and Swingline Lender, JPMORGAN CHASE BANK, as Syndication Agent, and GE
CAPITAL MARKETS, INC. and J.P. MORGAN SECURITIES INC., together as the Joint Lead Arrangers and Joint Bookrunners.

WHEREAS, Holdings, Intermediate Holdings, the Borrower, the banks and other financial institutions from time to time
party thereto, Merrill Lynch Capital, as Administrative Agent, Issuing Lender and Swingline Lender, JP Morgan Chase Bank, as
Syndication Agent and Merrill Lynch & Co., Merrill Lynch, Pierce, Fenner & Smith Incorporated and J.P. Morgan Securities Inc.,
as the Joint Lead Arrangers and Joint Bookrunners are parties to that certain $257,500,000 Credit Agreement, dated as of
March 31, 2004, as amended on March 31, 2006 (the “Existing Credit Agreement”) pursuant to which the Lenders thereto made
credit extensions to the Borrower, including a Term B Loan in an aggregate principal amount of $217,500,000 (the “ Existing Term
B Loans”);

WHEREAS, (i) the Existing Credit Agreement was amended and restated, without constituting a novation, on July 21,
2006 pursuant to this Agreement and (ii) as of the First Amendment Effective Date, this Agreement is being amended pursuant to
the First Amendment;

WHEREAS, the Borrower has agreed to secure all of its Finance Obligations under the Existing Credit Agreement as
amended and restated hereby by reaffirming its grant to the Collateral Agent, for the benefit of the Secured Parties, of a Lien on
substantially all of its assets, including a pledge of all of the Equity Interests of each of its Domestic Subsidiaries and 65% of all
the Equity Interests of each of its Foreign Subsidiaries;

WHEREAS, it is the intent of the parties hereto that (i) this Agreement not constitute a novation of the obligations and
liabilities of the parties under the Existing Credit Agreement and that this Agreement amend and restate in its entirety the Existing
Credit Agreement and re-evidence the Borrower’s obligations outstanding on the Effective Date as contemplated hereby and
(ii) the First Amendment not constitute a novation of the obligations and liabilities of the parties under this Agreement; and

WHEREAS, it is the intent of Credit Parties to confirm that all Finance Obligations of the Credit Parties under the other
Credit Documents, as amended hereby, shall continue in full force and effect and that, from and after the Effective Date, all
references to the “Credit Agreement” contained therein shall be deemed to refer to this Agreement.

ARTICLE I
DEFINITIONS

Section 1.01 Defined Terms. The following terms, as used herein, have the following meanings:

 

 



 

“Accession Agreement” means a Credit Party Accession Agreement, substantially in the form of Exhibit I hereto,
executed and delivered by an Additional Subsidiary Guarantor at any time following the Closing Date in accordance with
Section 6.10(a).

“Acknowledgment and Agreement” means the Acknowledgment and Agreement substantially in the form of Exhibit N
hereto.

“Acquisition” means the acquisition contemplated by the Acquisition Agreement.

“Acquisition Agreement” means the Agreement and Plan of Merger dated as of February 14, 2004 among
AcquisitionCo, the Sellers and Target, as the same may be amended, modified or supplemented from time to time in accordance
with the provisions thereof and of this Agreement.

“AcquisitionCo” means HCI Acquisition Corp., a Delaware incorporated company.

“Acquisition Documents” means the Acquisition Agreement, including all exhibits and schedules thereto, and all other
agreements, documents and instruments relating to the Acquisition, in each case as the same may be amended, modified or
supplemented from time to time in accordance with the provisions thereof and of this Agreement.

“Additional Collateral Documents” has the meaning set forth in Section 6.10(b).

“Additional Letter of Credit” means any letter of credit issued hereunder by an Issuing Lender at any time following the
Closing Date.

“Additional Subsidiary Guarantor” means each Person that becomes a Subsidiary Guarantor at any time following the
Closing Date by execution of an Accession Agreement as provided in Section 6.10.

“Adjusted London Interbank Offered Rate” means, for the Interest Period for each Eurodollar Loan comprising part of
the same Group, the quotient obtained (rounded upward, if necessary, to the next higher 1/100th of 1%) by dividing (i) the
applicable London Interbank Offered Rate for such Interest Period by (ii) 1.00 minus the Eurodollar Reserve Percentage.

“Administrative Agent” means GE Business Financial Services Inc., in its capacity as administrative agent for the
Lenders hereunder and under the other Senior Finance Documents, and its successor or successors in such capacity.

“Administrative Agent’s Office” means the Administrative Agent’s office located at 500 W. Monroe St., Chicago, IL
60661, or such other office as may be designated by the Administrative Agent by written notice to the Borrower and the Lenders.

“Affiliate” means, with respect to any Person, (i) any Person that directly, or indirectly through one or more
intermediaries, controls such Person (a “Controlling Person”) or (ii) any other Person which is controlled by or is under common
control with a Controlling Person. As used herein, the term “control” means (i) with respect to any Person having voting shares or
their equivalent and elected directors, managers or Persons performing similar functions, the possession, directly or indirectly, of
the power to vote 10% or more of the Equity Interests having ordinary voting power of such Person or (ii) the possession, directly
or indirectly, of the power to direct or cause the direction of the management and policies of such Person, whether through the
ownership of voting shares or their equivalent, by contract or otherwise.
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“Agent” means the Administrative Agent, the Syndication Agent, or the Collateral Agent and any successors and assigns
in such capacity, and “Agents” means any two or more of them.

“Agreement” means (i) with respect to the period prior to the Effective Date, the Existing Credit Agreement and (ii) with
respect to any period on or after the Effective Date, this Amended and Restated Credit Agreement, as it may be further amended,
restated, modified or supplemented from time to time.

“Amended and Restated Fee Letter” means the fee letter dated on or about the date hereof and between the Borrower and
the Administrative Agent.

“Anti-Terrorism Laws” means any Laws relating to terrorism or money-laundering, including, without limitation,
(i) Executive Order No. 13224 on Terrorist Financing, effective September 24, 2001 and relating to Blocking Property and
Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or Support Terrorism, (ii) the U.S. Patriot Act, (iii) the
International Emergency Economic Power Act, 50 U.S.C. §1701 et seq., (iv) the Bank Secrecy Act, (v) the Trading with the Enemy
Act, 50 U.S.C. App. 1 et seq. and (vi) any related rules and regulations of the U.S. Treasury Department’s Office of Foreign Assets
Control or any other Governmental Authority, in each case as the same may be amended, supplemented, modified, replaced or
otherwise in effect from time to time.

“Applicable Lending Office” means (i) with respect to any Lender and for each Type of Loan, the “Lending Office” of
such Lender (or of an Affiliate of such Lender) designated for such Type of Loan on Schedule 1.01E hereto or in any applicable
Assignment and Acceptance pursuant to which such Lender became a Lender hereunder or such other office of such Lender (or of
an Affiliate of such Lender) as such Lender may from time to time (so long as no additional cost to the Borrower results) specify to
the Administrative Agent and the Borrower as the office by which its Loans of such Type are to be made and maintained and
(ii) with respect to any Issuing Lender and for each Letter of Credit, the “Lending Office” of such Issuing Lender (or of an Affiliate
of such Issuing Lender) designated on the signature pages hereto or such other office of such Issuing Lender (or of an Affiliate of
such Issuing Lender) as such Issuing Lender may from time to time specify (so long as no additional cost to the Borrower results)
to the Administrative Agent and the Borrower as the office by which its Letters of Credit are to be issued and maintained.

“Applicable Margin” means, (i) for purposes of calculating the applicable interest rate for any day for any Term B-1
Loan, (x) 3.00% in the case of Eurodollar Loans and 2.00% in the case of Base Rate Loans if the Senior Leverage Ratio as of the
applicable Calculation Date exceeds 2.75 to 1.0 and (the pricing described in the foregoing clause (i)(x) constituting Pricing Level
I with respect to Term B-1 Loans for purposes of the next succeeding paragraph of this definition), (y) 2.75% in the case of
Eurodollar Loans and 1.75% in the case of Base Rate Loans if the Senior Leverage Ratio as of the applicable Calculation Date
equals or is less than 2.75 to 1.0 (the pricing described in the foregoing clause (i)(y) constituting Pricing Level II with respect to
Term B-1 Loans for purposes of the next succeeding paragraph), (ii) for purposes of calculating the applicable interest rate for any
day for any R-1 Revolving Loan or the applicable rate of the Letter of Credit Fee for any day for purposes of Section 2.11(b)(i), the
appropriate applicable margin set forth below corresponding to the Leverage Ratio as of the most recent Calculation Date:
                 
              Letter of Credit Fees  
              for purposes of  
      R-1 Revolving Loans   Section 2.11(b)(i)  
          Applicable Margin    
      Applicable Margin  For Base     
  Leverage  For   Rate   Applicable Margin For Letter of 
Pricing Level  Ratio  Eurodollar Loans   Loans   Credit Fee  
I  ³3.5 to 1.0   3.00%  2.00%  3.00%
II  <3.5 to 1.0 but   2.75%  1.75%  2.75%
  ³2.5 to 1.0             
III  <2.5 to 1.0 but   2.50%  1.50%  2.50%
  ³1.5 to 1.0             
IV  <1.5 to 1.0   2.25%  1.25%  2.25%
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and (iii) for purposes of calculating the applicable interest rate for any day for any R-2 Revolving Loan, Swingline Loan, Term B-2
Loan, Term B-3 Loan or the applicable rate of the Letter of Credit Fee for any day for purposes of Section 2.11(b)(v), (x) 4.50% in
the case of Eurodollar Loans, (y) 3.50% in the case of Base Rate Loans and (z) 4.50% in the case of the rate of the Letter of Credit
Fee for purposes of Section 2.11(b)(v).

Each Applicable Margin solely in respect of the Term B-1 Loans, R-1 Revolving Loans and the applicable rate of the Letter of
Credit Fee for purposes of Section 2.11(b)(i) shall be determined and adjusted quarterly on the date (each a “Calculation Date”)
five Business Days after the date by which the Borrower is required to provide the consolidated financial information required by
Section 6.01(a) or (b) and the officer’s certificate required by Section 6.01(d) for the fiscal quarter or year of the Borrower most
recently ended prior to the Calculation Date; provided, however, that if the Borrower fails to provide the consolidated financial
information required by Section 6.01(a) or (b) or the officer’s certificate required by Section 6.01(d) for the most recently ended
fiscal quarter or year of the Borrower preceding any applicable Calculation Date, (A) each Applicable Margin for Term B-1 Loans,
R-1 Revolving Loans and Letter of Credit Fees for purposes of Section 2.11(b)(i) from such Calculation Date shall be based on the
Pricing Level (described in clause (i) (x) and (y) of the preceding paragraph, in the case of the Term B-1 Loans and in the pricing
grid as shown above, in the case of R-1 Revolving Loans and Letter of Credit Fees for purposes of Section 2.11(b)(i)) one level
above that theretofore in effect (with Pricing Level I being one level higher than Pricing Level II and so on) and in each case until
such time as such consolidated financial information and the officer’s certificate is provided, whereupon each Applicable Margin
for Term B-1 Loans, R-1 Revolving Loans and Letter of Credit Fees for purposes of Section 2.11(b)(i) shall be based on the Pricing
Level (described in clause (i) (x) and (y) of the foregoing paragraph, in the case of the Term B-1 Loans and in the pricing grid as
shown above, in the case of R-1 Revolving Loans and Letter of Credit Fees for purposes of Section 2.11(b)(i)) corresponding to the
Leverage Ratio (or the Senior Leverage Ratio in the case of Term B-1 Loans) as of the last day of the most recently ended fiscal
quarter or year of the Borrower preceding such Calculation Date. Each Applicable Margin for Term B-1 Loans, R-1 Revolving
Loans and Letter of Credit Fees for purposes of Section 2.11(b)(i) shall be effective from one Calculation Date until the next
Calculation Date. Any adjustment in the Applicable Margins for Term B-1 Loans, R-1 Revolving Loans and Letter of Credit Fees
for purposes of Section 2.11(b)(i) shall be applicable to all Term B-1 Loans and R-1 Revolving Loans then existing or subsequently
made and to all Letter of Credit Fees for purposes of Section 2.11(b)(i) accruing on and after such date of adjustment.

“Applicable Principal Amortization Payments” means the Principal Amortization Payments for the Term B-1 Loan due
and payable on each of June 30, 2010, September 30, 2010, December 31, 2010 and March 31, 2011 (or on the applicable Business
Day on which the corresponding Term B-1 Loan Principal Amortization Payment is due and payable in accordance with
Section 2.14(a))

“Approved Fund” means (i) with respect to any Lender, an entity (whether a corporation, partnership, limited liability
company, trust or otherwise) that is engaged in making, purchasing, holding
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or otherwise investing in bank loans and similar extensions of credit in the ordinary course of its business and is managed by such
Lender, its parent holding company or any of their respective subsidiaries, (ii) with respect to any Lender that is a fund that invests
in bank loans and similar extensions of credit, any other fund that invests in bank loans and similar extensions of credit and is
managed by the same investment advisor as such Lender or by any parent company of such Lender or any of their respective
Subsidiaries and (iii) any special purpose funding vehicle described in Section 10.06(h).

“Asset Disposition” means any sale (including any Sale/Leaseback Transaction, whether or not involving a Capital
Lease), lease (as lessor), transfer or other disposition (including any such transaction effected by way of merger or consolidation
and including any sale or other disposition of Equity Interests of a Subsidiary, but excluding any sale or other disposition by way of
Casualty or Condemnation) by any Group Company of any asset.

“Assignment and Acceptance” means an Assignment and Acceptance, substantially in the form of Exhibit C hereto,
under which an interest of a Lender hereunder is transferred to an Eligible Assignee pursuant to Section 10.06(b).

“Attributable Debt” means, at any date (i) in respect of any Capital Lease of any Person, the capitalized amount thereof
that would appear on a balance sheet of such Person prepared as of such date in accordance with GAAP, (ii) in respect of any
Synthetic Lease Obligation of any Person, the capitalized or principal amount of the remaining lease payments under the relevant
lease that would appear on a balance sheet of such Person prepared as of such date in accordance with GAAP if such lease or other
agreement were accounted for as a Capital Lease and (iii) in respect of any Sale/Leaseback Transaction described in Section 7.13,
the lesser of (A) the present value, discounted in accordance with GAAP at the interest rate implicit in the related lease, of the
obligations of the lessee for net rental payments over the remaining term of such lease (including any period for which such lease
has been extended or may, at the option of the lessor be extended) and (B) the fair market value of the assets subject to such
transaction.

“Availability Period” means (i) with respect to the obligation of Revolving Lenders to make Revolving Loans under the
R-1 Revolving Commitments, the period from the Closing Date to the Original Revolving Termination Date and (ii) with respect to
the obligation of Revolving Lenders to make Revolving Loans under the R-2 Revolving Commitments, the period from the First
Amendment Effective Date to the New Revolving Termination Date.

“Bank Secrecy Act” means the Financial Recordkeeping and Reporting of Currency and Foreign Transactions Act of
1970, 31 U.S.C. 1051, et seq., as the same may be amended, supplemented, modified, replaced or otherwise in effect from time to
time.

“Base Rate” means, for any day, a rate per annum equal to the higher of (i) the Prime Rate for such day and (ii) the sum
of 1/2 of 1% plus the Federal Funds Rate for such day. Any change in the Base Rate due to a change in the Prime Rate or the
Federal Funds Rate shall be effective on the effective date of such change in the Prime Rate or the Federal Funds Rate.

“Base Rate Loan” means at any date a Loan bearing interest at a rate determined by reference to the Base Rate.

“Borrower” means The Hillman Group, Inc.

“Borrowing” has the meaning set forth in Section 1.04.
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“Business Acquisition” means the acquisition by the Borrower or one or more of its Wholly-Owned Subsidiaries of all
of the Equity Interests of, or all (or any division, line of business or substantial part for which financial statements or other financial
information reasonably satisfactory to the Administrative Agent is available) of the assets or property of, another Person.

“Business Day” means any day except a Saturday, Sunday or other day on which commercial banks in The City of New
York are authorized or required to close, except that (i) when used in Section 2.05 with respect to any action taken by or with
respect to any Issuing Lender, the term “Business Day” shall not include any day on which commercial banks are authorized by
law to close in the jurisdiction where such Issuing Lender’s Applicable Lending Office is located; and (ii) if such day relates to a
borrowing of, a payment or prepayment of principal of or interest on, or the Interest Period for, a Eurodollar Loan, or a notice by
the Borrower with respect to any such borrowing, payment, prepayment or Interest Period, such day shall also be a day on which
commercial banks are open for international business (including dealings in Dollar deposits) in London.

“Capital Lease” of any Person means any lease of (or other arrangement conveying the right to use) property (whether
real, personal or mixed) by such Person as lessee which would, in accordance with GAAP, be required to be accounted for as a
capital lease on the balance sheet of such Person.

“Capital Lease Obligations” means, with respect to any Person, all obligations of such Person as lessee under Capital
Leases, in each case taken at the amount thereof accounted for as liabilities in accordance with GAAP.

“Capitalization Documents” has the meaning set forth in Section 4.01(f).

“Cash Collateralize” means to pledge and deposit with or deliver to the Collateral Agent, for the benefit of the Issuing
Lenders and the Revolving Lenders, as collateral for the LC Obligations, cash or deposit balances pursuant to documentation in
form and substance reasonably satisfactory to the Administrative Agent and the Issuing Lenders.

“Cash Equivalents” means, at any date of determination:

(i) securities issued or directly and fully guaranteed or insured by the United States or any agency or instrumentality
thereof (provided that the full faith and credit of the United States is pledged in support thereof) or, with respect to any Foreign
Subsidiary, an equivalent obligation of the government of the country in which such Foreign Subsidiary transacts business, in
each case maturing within one year after such date;

(ii) time deposits and certificates of deposit, including eurodollar time deposits and, with respect to any Foreign
Subsidiary, time deposits in the currency of any country in which such Foreign Subsidiary transacts business, of any
commercial bank organized in the United States having capital and surplus in excess of $100,000,000 or, with respect to any
Foreign Subsidiary, a commercial bank organized under the laws of any other country in which such Foreign Subsidiary
transacts business having total assets in excess of $100,000,000 (or its foreign currency equivalent)with a maturity date not
more than one year from the date of acquisition;

(iii) repurchase obligations with a term of not more than seven days for underlying securities of the types described
in clauses (i) above entered into with any bank meeting the qualifications specified in clause (ii) above and organized in the
United States;
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(iv) direct obligations issued by any state of the United States or any political subdivision of any state or any public
instrumentality thereof maturing within 90 days after the date of acquisition thereof and, at the time of acquisition, having one
of the two highest ratings obtainable from either S&P or Moody’s (or, if at any time neither S&P nor Moody’s shall be rating
such obligations, then from such other nationally recognized rating service reasonably acceptable to the Administrative Agent);

(v) commercial paper issued by the parent corporation of any commercial bank organized in the United States
having capital and surplus in excess of $100,000,000, or, with respect to any Foreign Subsidiary, a commercial bank organized
under the laws of any other country in which such Foreign Subsidiary transacts business having total assets in excess of
$100,000,000 (or its foreign currency equivalent), and commercial paper issued by others having one of the two highest ratings
obtainable from either S&P or Moody’s (or, if at any time neither S&P nor Moody’s shall be rating such obligations, then from
such other nationally recognized rating services reasonably acceptable to the Administrative Agent) and in each case maturing
within one year after the date of acquisition;

(vi) overnight bank deposits and bankers’ acceptances at any commercial bank organized in the United States having
capital and surplus in excess of $100,000,000 or with respect to any Foreign Subsidiary, a commercial bank organized under
the laws of any other country in which such Foreign Subsidiary transacts business having total assets in excess of $100,000,000
(or its foreign currency equivalent);

(vii) deposits available for withdrawal on demand with commercial banks organized in the United States having
capital and surplus in excess of $50,000,000 or, with respect to any Foreign Subsidiary, a commercial bank organized under the
laws of any other country in which such Foreign Subsidiary transacts business having total assets in excess of $50,000,000 (or
its foreign currency equivalent); and

(viii) investments in money market funds substantially all of whose assets comprise securities of the types described
in clauses (i) through (vii).

“Casualty” means any casualty, loss, damage, destruction or other similar loss with respect to real or personal property or
improvements.

“Casualty Insurance Policy” means any insurance policy maintained by any Group Company covering losses with
respect to Casualties.

“Change in Law” means the occurrence, after the date of this Agreement, of any of the following: (i) the adoption or
taking effect of any applicable law, rule, regulation or treaty, (ii) any change in any applicable law, rule, regulation or treaty or in
the administration, interpretation or application thereof by any Governmental Authority or (iii) the making or issuance of any
request, guideline or directive (whether or not having the force of law) by any Governmental Authority.

“Change of Control” means the occurrence of any of the following events:

(ix) (A) Holdings shall cease to own directly or indirectly 100% of the Common Stock Equity Interests of
Intermediate Holdings, on a fully-diluted basis assuming the conversion and exercise of all outstanding Equity Equivalents
(whether or not such securities are then currently convertible or exercisable), (B) the Investor Group shall cease to own directly
or indirectly 51% of the outstanding Preferred Stock of Intermediate Holdings, (C) Intermediate
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Holdings shall cease to own directly or indirectly 100% of the Equity Interests of the Borrower, on a fully-diluted basis
assuming the conversion and exercise of all outstanding Equity Equivalents (whether or not such securities are then currently
convertible or exercisable), (D) the Investor Group shall cease to own beneficially (as defined in the Exchange Act), directly or
indirectly, at least 51% of the outstanding voting Equity Interests of Holdings, (E) any “person” or “group” (as each such term
is defined in the Exchange Act), other than the Sponsor Group, is or becomes the “beneficial owner” (as defined in the
Exchange Act, except that a Person will be deemed to have beneficial ownership of all shares that such Person has the right to
acquire, whether such right is exercisable immediately or only after the passage of time), directly or indirectly, of a greater
percentage of the voting Equity Interests of Holdings and the Preferred Stock of Intermediate Holdings, than the percentage of
the voting Equity Interests of Holdings and Preferred Stock of Intermediate Holdings, then owned beneficially, directly or
indirectly, by the Sponsor Group or (F) the failure at any time of the Investor Group to control, whether through the ownership
of voting securities or by contract, a majority of the seats on the board of directors (or persons performing similar functions) of
Holdings; or

(x) during any period of two consecutive calendar years, individuals who at the beginning of such period constituted
the board of directors (or persons performing similar functions) of Holdings together with any new members of such board of
directors (A) whose elections by such board of directors or whose nominations for election by the equityholders of Holdings
was approved by a vote of a majority of the members of such board of directors then still in office who either were directors at
the beginning of such period or whose election or nomination for election was previously so approved or by any new directors
who were nominated to serve on behalf of the Investor Group or (B) elected or appointed by the Investor Group, cease for any
reason to constitute a majority of the directors of Holdings still in office; or

(xi) a “change of control” or similar event (as defined in any debt instrument in excess of $5,000,000) occurs.

“Class” has the meaning set forth in Section 1.04.

“Closing Date” means March 31, 2004.

“Code” means the Internal Revenue Code of 1986, as amended, and any successor statute thereto, as interpreted by the
rules and regulations issued thereunder, in each case as in effect from time to time.

“Collateral” means all of the property which is subject or is purported to be subject to the Liens granted by the Collateral
Documents.

“Collateral Agent” means GE Business Financial Services Inc., in its capacity as collateral agent for the Finance Parties
under the Collateral Documents, and its successor or successors in such capacity.

“Collateral Documents” means, collectively, the Security Agreement, the Pledge Agreement, the Depositary Bank
Agreements, each Mortgage, any Additional Collateral Documents, any additional pledges, security agreements, patent, trademark
or copyright filings or mortgages required to be delivered pursuant to the Finance Documents and any instruments of assignment,
control agreements, lockbox letters or other instruments or agreements executed pursuant to the foregoing.
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“Commitment” means (i) with respect to each Lender, its Revolving Commitment and/or its Delayed Draw Term B
Commitment, as and to the extent applicable, (ii) with respect to each Issuing Lender, its LC Commitment and (iii) with respect to
the Swingline Lender, the Swingline Commitment, in each case as set forth on the Register or in the applicable Assignment and
Acceptance as its Commitment of the applicable Class, as any such amount may be increased or decreased from time to time
pursuant to this Agreement. The Register as amended pursuant to the First Amendment sets forth the Commitments of the Lenders
as of the First Amendment Effective Date, subject to any amendment or modification of such Schedule after such date due to
changes in Commitments thereafter.

“Commitment Fee” has the meaning set forth in Section 2.11(a).

“Common Stock” means the common stock of any of Holdings, Intermediate Holdings, the Borrower or any of its
Subsidiaries.

“Computer Hardware” means all computer and other electronic data processing hardware of a Credit Party, whether now
or hereafter owned, licensed or leased by such Credit Party, including, without limitation, all integrated computer systems, central
processing units, memory units, display terminals, printers, features, computer elements, card readers, tape drives, hard and soft
disk drives, cables, electrical supply hardware, generators, power equalizers, accessories, peripheral devices and other related
computer hardware, all documentation, flowcharts, logic diagrams, manuals, specifications, training materials, charts and pseudo
codes associated with any of the foregoing and all options, warranties, services contracts, program services, test rights,
maintenance rights, support rights, renewal rights and indemnifications relating to any of the foregoing.

“Condemnation” means any taking by a Governmental Authority of property or assets, or any part thereof or interest
therein, for public or quasi-public use under the power of eminent domain, by reason of any public improvement or condemnation.

“Condemnation Award” means all proceeds of any Condemnation or transfer in lieu thereof.

“Consenting Lenders” shall mean Lenders existing as of August 7, 2009 that executed and delivered, as of such date,
signature pages to the First Amendment.

“Consolidated Adjusted Working Capital ” means at any date the excess of (i) Consolidated Current Assets (excluding
(A) cash and Cash Equivalents classified as such in accordance with GAAP and (B) deferred taxes calculated in accordance with
GAAP) over (ii) Consolidated Current Liabilities (excluding (A) the current portion of any Consolidated Funded Debt, (B) the
aggregate principal amount of outstanding Revolving Loans, (C) accrued and unpaid interest on any Consolidated Funded Debt
and/or Revolving Loans and (D) deferred taxes calculated in accordance with GAAP).

“Consolidated Capital Expenditures” means for any period the aggregate amount of all expenditures (whether paid in
cash or other consideration or accrued as a liability) that would, in accordance with GAAP, be included as additions to property,
plant and equipment and other capital expenditures of Holdings and its Consolidated Subsidiaries for such period, as the same are
or would be set forth in a consolidated statement of cash flows of Holdings and its Consolidated Subsidiaries for such period
(including the amount of assets leased under any Capital Lease), but excluding (to the extent that they would otherwise be
included) (i) any such expenditures made for the replacement or restoration of assets in amounts not exceeding the aggregate
amount of Insurance Proceeds or Condemnation Award with respect to the asset or assets being replaced or restored, (ii) for
purposes of Section 7.14 only, capital expenditures for Permitted Business Acquisitions, (iii) any such expenditures made with
proceeds of a

 

- 9 -



 

Qualifying Equity Issuance, (iv) any such expenditures to the extent Holdings or any of its Consolidated Subsidiaries has received
reimbursement in cash from a third party other than Holdings or one or more of its Consolidated Subsidiaries and (v) capitalized
interest; provided, however, that Consolidated Capital Expenditures for any fiscal quarter shown on Schedule 1.01G hereto shall be
deemed to equal the applicable amount set forth opposite such fiscal quarter on Schedule 1.01G.

“Consolidated Cash Interest Expense” means for any period Consolidated Interest Expense that has been paid in cash for
such period, or any cash interest that is paid in such period for which the interest expense was accrued in a prior period in
accordance with GAAP, other than (to the extent, but only to the extent, included in the determination of Consolidated Interest
Expense for such period in accordance with GAAP and paid in cash for such period), (i) amortization of debt discount and debt
issuance fees, (ii) any fees (including underwriting fees and expenses) paid in connection with the consummation of the
Transaction or Permitted Business Acquisitions, (iii) any payments made to obtain Derivatives Agreements, (iv) any agent or
collateral monitoring fees paid or required to be paid pursuant to any Finance Document, (v) the actual or implied interest
component of any consulting payments and (vi) annual agency fees, unused line fees and letter of credit fees and expenses paid
hereunder; provided, however, that Consolidated Cash Interest Expense for any fiscal quarter shown on Schedule 1.01G hereto
shall be deemed to equal the applicable amount set forth opposite such fiscal quarter on Schedule 1.01G.

“Consolidated Cash Tax Expense” means for any period the aggregate Federal, state, local and foreign income,
franchise, state single business unitary and similar taxes that have been paid in cash by Holdings and its Consolidated Subsidiaries
for such period; provided, however, that Consolidated Cash Tax Expense for any fiscal quarter shown on Schedule 1.01G hereto
shall be deemed to equal the applicable amount set forth opposite such fiscal quarter on Schedule 1.01G.

“Consolidated Current Assets” means at any date the consolidated current assets of Holdings and its Consolidated
Subsidiaries determined as of such date.

“Consolidated Current Liabilities” means at any date the consolidated current liabilities of Holdings and its
Consolidated Subsidiaries determined as of such date.

“Consolidated Debt” means at any date the Debt of Holdings and its Consolidated Subsidiaries, determined on a
consolidated basis as of such date.

“Consolidated EBITDA” means for any period the sum of (i) Consolidated Net Income for such period (excluding
therefrom (x) any extraordinary, or non-cash unusual or non recurring items of gain or loss, (y) any gain or loss from discontinued
operations and (z) any gain or loss attributable to Asset Dispositions made other than in the ordinary course of business), plus (ii) to
the extent not otherwise included in the determination of Consolidated Net Income for such period, all proceeds of business
interruption insurance policies, if any, received during such period plus (iii) (without duplication) an amount which, in the
determination of Consolidated Net Income for such period, has been deducted for (A) Consolidated Interest Expense,
(B) provisions for Federal, state, local and foreign income, franchise, state single business unitary and similar taxes,
(C) depreciation, amortization (including, without limitation, amortization of goodwill and other intangible assets), impairment of
goodwill and other non-cash charges or expenses (excluding any such non-cash charge to the extent that it represents amortization
of a prepaid cash expense that was paid in a prior period), (D) non-cash compensation expense, or other non-cash expenses or
charges, arising from the sale of stock, the granting of stock options, the granting of stock appreciation rights and similar
arrangements (including any repricing, amendment, modification, substitution or change of any such stock, stock option, stock
appreciation rights or similar arrangements), (E) non-cash rent expense, (F) any financial advisory fees, accounting fees, legal fees
and other similar advisory and consulting fees and related out-of-pocket
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expenses of the Borrower incurred as a result of the Transaction, all determined in accordance with GAAP, eliminating any
increase or decrease in income resulting from non-cash accounting adjustments made in connection with the Acquisition,
(G) Transaction related expenditures (including cash charges in respect of strategic market reviews, management bonuses,
including payments under the sale bonus program, of up to $1,510,000.00 in aggregate, early retirement of Debt, restructuring,
consolidation, severance or discontinuance of any portion of operations, employees and/or management) described on
Schedule 1.01B, (H) expenses incurred by Holdings or any Consolidated Subsidiary to the extent reimbursed in cash by a third
party other than Holdings or one or more of its Consolidated Subsidiaries, (I) fees and expenses in connection with the exchange of
the Subordinated Debentures, (J) unrealized losses on Derivatives Agreements, (K) losses from foreign currency adjustments,
(L) losses in respect of pension or other post-retirement benefits or pension assets, (M) write-offs of deferred financing costs,
(N) expenses in respect of earn-out obligations (O) any financial advisory fees, accounting fees, legal fees and similar advisory and
consulting fees and related out-of-pocket expenses of the Borrower and its Consolidated Subsidiaries incurred as a result of
Permitted Business Acquisitions, all determined in accordance with GAAP and in each case eliminating any increase or decrease in
income resulting from non-cash accounting adjustments made in connection with the related Permitted Business Acquisition,
(P) expenses relating to the granting and exercising of management options on or prior to the Closing Date, (Q) fees, costs and
expenses related to the consummation of the First Amendment and the transactions contemplated thereby (including, but not
limited to, the amendment to the Subordinated Debentures Indenture and each other Subordinated Debentures Document
contemplated thereby) incurred no later than one (1) month following the First Amendment Effective Date, not to exceed
$3,200,000 in the aggregate and (R) fees paid in connection with the funding of Term B-3 Loans pursuant to any fee letter between
Borrower and Administrative Agent minus (iv) any amount which, in the determination of Consolidated Net Income for such
period, has been added for any non-cash income or non-cash gains, all as determined in accordance with GAAP minus (v) the
aggregate amount of cash payments made during such period in respect of any non-cash accrual, reserve or other non-cash charge
or expense accounted for in a prior period and not otherwise reducing Consolidated Net Income for such period, provided,
however, that Consolidated EBITDA for any fiscal quarter shown on Schedule 1.01G hereto shall be deemed to equal the
applicable amount set forth opposite such fiscal quarter on Schedule 1.01G; and provided, further, that Consolidated EBITDA for
the fiscal quarter during which the Closing Date occurs shall be calculated on a Pro-Forma Basis by reducing Consolidated Net
Income for such quarter by the aggregate amount of management fees payable to the Sponsor in respect of such quarter or which
would have been payable in respect of such quarter if the Closing Date had occurred on the first day of such quarter, each such pro-
forma reduction to be in the applicable amount shown therefor for such quarter on Schedule 1.01G.

For purposes of calculating Consolidated EBITDA for any period of four consecutive fiscal quarters (each, a “Reference
Period”) pursuant to any determination of the Leverage Ratio, the Interest Coverage Ratio and the Fixed Charge Coverage Ratio, if
during such Reference Period (or in the case of pro-forma calculations, during the period from the last day of such Reference
Period to and including the date as of which such calculation is made) any Group Company shall have made an Asset Disposition
or a series of Asset Dispositions involving assets comprising all or substantially all of an operating unit of a business or
constituting all or substantially all of the common stock of a Subsidiary or made a Permitted Business Acquisition, Consolidated
EBITDA for such Reference Period shall be calculated after giving effect thereto on a Pro-Forma Basis, giving effect to projected
or anticipated cost savings permitted or required by regulations S-X or S-K under the Securities Act or otherwise agreed to by the
Administrative Agent in its reasonable discretion after consultation with the Borrower.

“Consolidated Fixed Charges” means, for any period, the sum of (i) Consolidated Cash Interest Expense for such period
plus (ii) Consolidated Scheduled Debt Payments for such period plus (iii) Consolidated Cash Tax Expense for such period.
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“Consolidated Funded Debt” means at any date the Funded Debt of Holdings and its Consolidated Subsidiaries as of
such date, determined on a consolidated basis in accordance with GAAP.

“Consolidated Interest Expense” means, for any period, the total interest expense, whether paid or accrued in such period
and whether or not capitalized in such period, (including, without limitation, amortization of debt issuance costs and original issue
discount, non-cash interest payments, the interest component of any deferred payment obligations, the interest component of all
payments under Capital Leases (regardless of whether accounted for as interest expense under GAAP), all commissions, discounts
and other fees and charges owed with respect to letters of credit and bankers’ acceptances and net costs in respect of Derivatives
Obligations constituting interest rate swaps, collars, caps or other arrangements requiring payments contingent upon interest rates
of Holdings and its Consolidated Subsidiaries), net of interest income, in each case determined on a consolidated basis for such
period.

“Consolidated Net Income” means, for any period, the net income (or net loss) after taxes of Holdings and its
Consolidated Subsidiaries for such period, determined on a consolidated basis in accordance with GAAP; provided that there shall
be excluded from the calculation of Consolidated Net Income for any period (i) the income (or loss) of any Person in which any
other Person (other than Holdings or any of its Wholly-Owned Consolidated Subsidiaries) has an ownership interest, except to the
extent that any such income is actually received in cash by Holdings or such Wholly-Owned Consolidated Subsidiary in the form
of Restricted Payments during such period, (ii) the income (or loss) of any Person accrued prior to the date it becomes a
Consolidated Subsidiary of Holdings or is merged with or into or consolidated with Holdings or any of its Consolidated
Subsidiaries or that Person’s assets are acquired by Holdings or any of its Consolidated Subsidiaries, except as provided in the
definitions of Consolidated EBITDA and “Pro-Forma Basis” herein and (iii) the income of any Subsidiary of Holdings to the
extent that the declaration or payment of Restricted Payments or similar distributions by that Subsidiary of that income is not at the
time permitted by operation of the terms of its charter or any agreement, instrument, judgment, decree, order, statute, rule or
governmental regulation applicable to that Subsidiary.

“Consolidated Scheduled Debt Payments” means, for any period, the sum of all scheduled payments of principal on the
Loans and all other Consolidated Funded Debt (including, without limitation, the principal component of Capital Lease
Obligations and Purchase Money Debt) paid or payable during such period, but excluding payments due on Revolving Loans and
Swingline Loans during such period and Principal Amortization Payments on account of Term B-1 Loans to the extent funded with
the proceeds of Term B-3 Loans; provided that Consolidated Scheduled Debt Payments for any period shall not include voluntary
prepayments of Consolidated Funded Debt, mandatory prepayments of the Term B Loans pursuant to Section 2.09(b) or other
mandatory prepayments (other than by virtue of scheduled amortization (exclusive of Applicable Principal Amortization Payments
to the extent funded with the proceeds of Term B-3 Loans)) of Consolidated Funded Debt (but Consolidated Scheduled Debt
Payments for a period shall be adjusted to reflect the effect on scheduled payments of principal for such period of the application of
any prepayments of Consolidated Funded Debt during or preceding such period); provided, however, that Consolidated Scheduled
Debt Payments for any fiscal quarter shown on Schedule 1.01G hereto shall be deemed to equal the applicable amount set forth
opposite such fiscal quarter on Schedule 1.01G.

“Consolidated Subsidiary” means with respect to any Person at any date any Subsidiary of such Person or other entity
the accounts of which would be consolidated with those of such Person in its consolidated financial statements if such statements
were prepared as of such date in accordance with GAAP.

“Consolidated Total Assets ” means at any date the total consolidated assets of Holdings and its Consolidated
Subsidiaries determined as of such date.
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“Copyright” means any of the following, whether now existing or hereafter arising, created or acquired: (i) all common
law and/or statutory rights in all copyrightable subject matter under the laws of the United States or any other country (whether or
not the underlying works of authorship have been published); (ii) all registrations and applications for registration of any such
copyright in the United States or any other country, including registrations, recordings, supplemental, derivative or collective work
registrations and pending applications for registrations in the United States Copyright Office or any other country; (iii) all computer
programs, web pages, computer data bases and computer program flow diagrams, including all source codes and object codes
related to any or all of the foregoing; (iv) all tangible property embodying or incorporating any or all of the foregoing, whether in
completed form or in some lesser state of completion, and all masters, duplicates, drafts, versions, variations and copies thereof, in
all formats; (v) all claims for, and rights to sue for, past, present and future infringement of any of the foregoing; (vi) all income,
royalties, damages and payments now or hereafter due or payable with respect to any of the foregoing, including, without
limitation, damages and payments for past, present or future infringements thereof and payments and damages under all Copyright
Licenses in connection therewith; (vii) all rights in any of the foregoing, whether arising under the laws of the United States or any
foreign country or otherwise, to copy, record, synchronize, broadcast, transmit, perform and/or display any of the foregoing or any
matter which is the subject of any of the foregoing in any manner and by any process now known or hereafter devised; and
(viii) the name and title of each Copyright item and all rights of any Credit Party to the use thereof, including, without limitation,
rights protected pursuant to trademark, service mark, unfair competition, anti-cybersquatting and/or the rules and principles of any
other applicable statute, common law or other rule or principle of law now existing or hereafter arising.

“Copyright License” means any agreement now or hereafter in existence granting to any Credit Party any rights,
whether exclusive or non-exclusive, to use another Person’s copyrights or copyright applications, or pursuant to which any Credit
Party has granted to any other Person, any right, whether exclusive or non-exclusive, with respect to any Copyright, whether or not
registered.

“Credit Exposure” has the meaning set forth in the definition of “Required Lenders” in this Section 1.01.

“Credit Extension” means a Borrowing or the issuance, renewal or extension of a Letter of Credit.

“Credit Party” means each of Holdings, Intermediate Holdings, the Borrower and each Subsidiary Guarantor, and
“Credit Parties” means any combination of the foregoing.

“Debt” of any Person means at any date, without duplication, (i) all obligations of such Person for borrowed money,
(ii) all obligations of such Person evidenced by bonds, debentures, notes or other similar instruments, (iii) all obligations of such
Person under conditional sale or other title retention agreements relating to property purchased by such Person to the extent of the
value of such property (other than customary reservations or retentions of title under agreements with suppliers entered into in the
ordinary course of business), (iv) all obligations, other than intercompany items, of such Person to pay the deferred purchase price
of property or services (other than trade accounts and accrued expenses arising in the ordinary course of business), (v) the
Attributable Debt of such Person in respect of Capital Lease Obligations, (vi) (other than the Management Put Rights up to a
maximum aggregate amount of $8,000,000) all obligations of such Person to purchase securities or other property which arise out
of or in connection with the sale of the same or substantially similar securities or property and which mature or otherwise become
non-contingent on or prior to the later of 90 days after the New Revolving Termination Date and the latest Term B Maturity Date,
(vii) all non-contingent obligations (and, solely for purposes of Section 7.01 and Section 8.01(e), all contingent obligations) of such
Person to reimburse any bank or
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other Person in respect of amounts paid under a letter of credit, bankers’ acceptance or similar instrument, (viii) all obligations of
others secured by (or for which the holder of such obligations has an existing right, contingent or otherwise, to be secured by) a
Lien on, or payable out of the proceeds of production from, any property or asset of such Person, whether or not such obligation is
assumed by such Person; provided that the amount of any Debt of others that constitutes Debt of such Person solely by reason of
this clause (viii) shall not for purposes of this Agreement exceed the greater of the book value or the fair market value of the
properties or assets subject to such Lien, (ix) all Guaranty Obligations of such Person in respect of Debt of another Person, (x) all
Debt Equivalents of such Person, (xi) all Derivatives Obligations of such Person (determined at their then respective Derivatives
Termination Values) and (xii) the Debt of any other Person (including any partnership in which such Person is a general partner
and any unincorporated joint venture in which such Person is a joint venturer) to the extent such Person would be liable therefor
under applicable law or any agreement or instrument by virtue of such Person’s ownership interest in or other relationship with
such entity, except to the extent the terms of such Debt provide that such person shall not be liable therefore; provided (i) Debt
shall not include (x) earn out obligations until matured or earned or employee consulting agreements and (y) for the purposes only
of Section 7.17, the Derivatives Termination Value, and (ii) that the amount of any Limited Recourse Debt of any Person shall be
equal to the lesser of (A) the aggregate principal amount of such Limited Recourse Debt for which such Person provides credit
support of any kind (including any undertaking agreement or instrument that would constitute Debt), is directly or indirectly liable
as a guarantor or otherwise or is the lender and (B) the fair market value of any assets securing such Debt or to which such Debt is
otherwise recourse.

“Debt Equivalents” of any Person means any Equity Interest of such Person which by its terms (or by the terms of any
security for which it is convertible or for which it is exchangeable or exercisable), or upon the happening of any event or otherwise
(including an event which would constitute a Change of Control but only to the extent such an event occurs), (A) matures or is
mandatorily redeemable or subject to any mandatory repurchase requirement, pursuant to a sinking fund or otherwise, (B) is
convertible into or exchangeable for Debt or Debt Equivalents or (C) is redeemable or subject to any repurchase requirement
arising at the option of the holder thereof, in each case, in whole or in part, on or prior to the first anniversary of the latest of the
New Revolving Termination Date or the latest Term B Maturity Date.

“Debt Issuance” means the issuance by any Group Company of any Debt.

“Default” means any condition or event which constitutes an Event of Default or which with the giving of notice or lapse
of time or both would, unless cured or waived, become an Event of Default.

“Defaulting Lender” means at any time any Lender that, within one Business Day of when due, (i) has failed to make a
Loan or purchase a Participation Interest in a Swingline Loan or an LC Obligation required pursuant to the terms of this
Agreement, (ii) other than as set forth in clause (i) above, has failed to pay to any Agent or any Lender an amount owed by such
Lender pursuant to the terms of the Agreement or any other Senior Finance Document unless such amount is subject to a good faith
dispute or (iii) has been deemed insolvent or has become subject to a receivership or insolvency event.

“Delayed Draw Term B Commitment” means, with respect to any Lender, the commitment of such Lender, in an
aggregate principal amount at any time outstanding of up to such Lender’s Delayed Draw Term B Commitment Percentage of
$30,000,000 (less amounts funded thereunder as Term B-3 Loans from time to time and less reductions in the Delayed Draw Term
B Commitments pursuant to the following sentence), to make Term B-3 Loans in accordance with the provisions of Section
2.01(d). If at any time the aggregate unfunded Delayed Draw Term B
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Commitments exceed the aggregate outstanding amount of the then remaining Applicable Principal Amortization Payments, then
the unfunded portion of each Lender’s Delayed Draw Term B Commitment shall be automatically and irrevocably reduced by its
Delayed Draw Term B Commitment Percentage of the amount of such excess.

“Delayed Draw Term B Commitment Percentage” means, for each Lender, the percentage identified as its Delayed
Draw Term B Commitment Percentage in the Register or in the applicable Assignment and Acceptance, as such percentage may be
modified in connection with any assignment made in accordance with the provisions of Section 10.06(b).

“Delayed Draw Term B Commitment Termination Date” means March 31, 2011 after giving effect to any funding of a
Term B-3 Loan on such date.

“Depositary Bank Agreement” means an agreement between a Credit Party and any bank or other depositary institution,
substantially in the form of Exhibit D to the Security Agreement, as the same may be amended, modified or supplemented from
time to time including, without limitation, those Depositary Bank Agreements entered into on or about the Closing Date.

“Derivatives Agreement” means (i) any and all rate swap transactions, basis swaps, credit derivative transactions,
forward rate transactions, commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or
options, bond price or bond index swaps or options or forward bond or forward bond price or forward bond index transactions,
interest rate options, forward foreign exchange transactions, cap transactions, floor transactions, collar transactions, currency swap
transactions, cross-currency rate swap transactions, currency options, spot contracts or any other similar transactions or any
combination of any of the foregoing (including any options to enter into any of the foregoing), whether or not any such transaction
is governed by or subject to any master agreement and (ii) any and all transactions of any kind, and the related confirmations,
which are subject to the terms and conditions of, or governed by, any form of master agreement published by the International
Swaps and Derivatives Association, Inc., any International Foreign Exchange Master Agreement or any other master agreement.

“Derivatives Creditor” means any Lender or any Affiliate of any Lender from time to time party to one or more
Derivatives Agreements permitted hereunder with a Credit Party (even if any such Lender for any reason ceases after the execution
of such agreement to be a Lender hereunder), and its successors and assigns, and “Derivatives Creditors” means any two or more
of them, collectively.

“Derivatives Obligations” of any Person means all obligations (including, without limitation, any amounts which accrue
after the commencement of any bankruptcy or insolvency proceeding with respect to such Person, whether or not allowed or
allowable as a claim under any bankruptcy or insolvency proceeding) of such Person in respect of any Derivatives Agreement,
excluding any amounts which such Person is entitled to set-off against its obligations under applicable law.

“Derivatives Termination Value” means, at any date and in respect of any one or more Derivatives Agreements, after
taking into account the effect of any legally enforceable netting agreements relating to such Derivatives Agreements, (i) for any
date on or after the date such Derivatives Agreements have been closed out and termination value(s) determined in accordance
therewith, such termination value(s), and (ii) for any date prior to the date referenced in clause (i), the amount(s) determined as the
mark-to-market value(s) for such Derivatives Agreements, as determined based upon one or more mid-market or other readily
available quotations provided by any recognized dealer in such Derivatives Agreements (which may include any Lender).
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“Dollars” and the sign “$” means lawful money of the United States of America.

“Domestic Subsidiary” means with respect to any Person each Subsidiary of such Person which is incorporated under
the laws of the United States or any state thereof, and the District of Columbia, and “Domestic Subsidiaries” means any two or
more of them.

“Effective Date” means the date this Agreement becomes effective in accordance with Section 10.18.

“Effective Date Certificate” means an Effective Date Certificate substantially in the form of Exhibit M.

“Eligible Assignee” means (i) any Lender, (ii) any Affiliate of a Lender, (iii) any Approved Fund and (iv) any other
commercial bank, finance company, insurance company or other financial institution or fund (other than a natural Person)
approved by (A) the Administrative Agent, (B) in the case of any assignment of a Revolving Commitment, the Issuing Lenders and
the Swingline Lender and (C) unless a Default or an Event of Default has occurred and is continuing at the time any assignment is
effected pursuant to Section 10.06(b), the Borrower (each such approval not to be unreasonably withheld, conditioned or delayed
and any such approval required of the Borrower to be deemed given by the Borrower if no objection from the Borrower is received
by the assigning Lender and the Administrative Agent within five Business Days after notice of such proposed assignment has been
provided by the assigning Lender to the Borrower); provided, however, that (i) Holdings and its Affiliates shall not qualify as
Eligible Assignees; and (ii) that no Person shall be an Eligible Assignee if such Person appears on the list of Specially Designated
Nationals and Blocked Persons prepared by the U.S. Treasury Department’s Office of Foreign Assets Control or the purchase by
such Person of an assignment or the performance by any Agent of its duties under the Senior Finance Documents with respect to
such Person violates or would violate any Anti-Terrorism Law.

“Employee Benefit Arrangements” means, in any jurisdiction, the benefit schemes or arrangements in respect of any
employees or past employees operated by any Group Company or in which any Group Company participates and which provide
benefits on retirement, ill-health, injury, death or voluntary withdrawal from or termination of employment, including termination
indemnity payments and life assurance and post-retirement medical benefits.

“Environmental Laws” means all Laws relating in any way to the protection of the environment, the preservation or
reclamation of natural resources, the management, release or threatened release of any Hazardous Material or health and safety
matters.

“Environmental Liability” means any liability, contingent or otherwise (including any liability for damages, costs of
remediation, fines, penalties or indemnities), of any Group Company directly or indirectly resulting from or based on (i) violation
of any Environmental Law, (ii) the generation, use, handling, transportation, storage, treatment or disposal of any Hazardous
Material, (iii) exposure to any Hazardous Material, (iv) the release or threatened release of any Hazardous Material into the
environment or (v) any contract, agreement or other consensual arrangement pursuant to which liability is assumed or imposed with
respect to any of the foregoing.

“Equity Equivalents” means with respect to any Person any rights, warrants, options, convertible securities,
exchangeable securities, indebtedness or other rights, in each case exercisable for or convertible or exchangeable into, directly or
indirectly, Equity Interests of such Person or securities exercisable for or convertible or exchangeable into Equity Interests of such
Person, whether at the time of issuance or upon the passage of time or the occurrence of some future event.
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“Equity Interests” means all shares of capital stock, partnership interests (whether general or limited), limited liability
company membership interests, beneficial interests in a trust and any other interest or participation that confers on a Person the
right to receive a share of profits or losses, or distributions of assets, of an issuing Person, but excluding any debt securities
convertible into such Equity Interests.

“Equity Issuance” means (i) any sale or issuance by any Group Company to any Person other than Holdings or a
Subsidiary of Holdings of any Equity Interests or any Equity Equivalents (other than any such Equity Equivalents that constitute
Debt) and (ii) the receipt by any Group Company of any cash capital contributions, whether or not paid in connection with any
issuance of Equity Interests of any Group Company, from any Person other than Holdings or a Subsidiary of Holdings.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and any rule or regulation issued
thereunder.

“ERISA Affiliate ” means each business or entity which is or was a member of a “controlled group of corporations”,
under “common control” or a member of an “affiliated service group” with a Group Company within the meaning of
Section 414(b), (c) or (m) of the Code, or required or was required to be aggregated with a Group Company under Section 414(o)
of the Code or is or was under “common control” with a Group Company, within the meaning of Section 4001(a)(14) of ERISA.

“ERISA Event” means:

(i) a reportable event as defined in Section 4043 of ERISA and the regulations issued under such Section with respect
to a Plan, excluding, however, such events as to which the PBGC by regulation has waived the requirement of Section 4043(a)
of ERISA that it be notified within 30 days of the occurrence of such event;

(ii) the requirements of Section 4043(b) of ERISA apply with respect to a contributing sponsor, as defined in
Section 4001(a)(13) of ERISA, of any Plan, and an event described in paragraph (9), (10), (11), (12) or (13) of Section 4043(c)
of ERISA is reasonably expected to occur with respect to such Plan within the following 30 days;

(iii) (x) the failure to meet the minimum funding standard of Section 412 of the Code with respect to any Plan
(whether or not waived in accordance with Section 412(d) of the Code), the application for a minimum funding waiver under
Section 303 of ERISA with respect to any Plan, or the failure to make by its due date a required installment under Section
412(m) of the Code with respect to any Plan; or (y) the failure to make any required contribution to a Multiemployer Plan;

(iv) the incurrence of any material liability by a Group Company or any ERISA Affiliate pursuant to Title I or IV of
ERISA or the penalty or excise tax provisions of the Code relating to employee benefit plans (as defined in Section 3 of
ERISA), or the occurrence or existence of any event, transaction or condition that could reasonably be expected to result in the
incurrence of any such material liability by a Group Company or any ERISA Affiliate, or in the imposition of any lien on any
of the rights, properties or assets of a Group Company or any ERISA Affiliate, in either case pursuant to Title I or IV of
ERISA or to such penalty or excise tax provisions of the Code or to Section 401(a)(29) or 412 of the Code;

(v) the provision by the administrator of any Plan pursuant to Section 4041(a)(2) of ERISA of a notice (or the
reasonable expectation of such provision of notice) of
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intent to terminate such Plan in a distress termination described in Section 4041(c) of ERISA, the institution by the PBGC of
proceedings to terminate any Plan or the occurrence of any event or condition which could reasonably be expected to constitute
grounds under ERISA for the termination of, or the appointment of a trustee by the PBGC to administer, any Plan;

(vi) the withdrawal of a Group Company or ERISA Affiliate in a complete or partial withdrawal (within the meaning
of Sections 4203 and 4205 of ERISA) from any Multiemployer Plan if there is any material liability therefor, or the receipt by
a Group Company or ERISA Affiliate of notice from any Multiemployer Plan that it is in reorganization or insolvency pursuant
to Section 4241 or 4245 of ERISA, or that it intends to terminate or has terminated under Section 4041A or 4042 of ERISA;

(vii) the imposition of material liability (or the reasonable expectation thereof) on a Group Company or ERISA
Affiliate pursuant to Section 4062, 4063, 4064 or 4069 of ERISA or by reason of the application of Section 4212(c) of ERISA;

(viii) the assertion of a material claim (other than routine claims for benefits) against any Plan or the assets thereof,
or against a Group Company in connection with any Plan;

(ix) the receipt from the United States Internal Revenue Service of notice of the failure of any Plan (or any
Employee Benefit Arrangement intended to be qualified under Section 401(a) of the Code) to qualify under Section 401(a) of
the Code, or the failure of any trust forming part of any Plan to qualify for exemption from taxation under Section 501(a) of the
Code, and, with respect to Multiemployer Plans, notice thereof to any Group Company; or

(x) the establishment or amendment by a Group Company of any Welfare Plan that provides post-employment
welfare benefits in a manner that would increase the liability of a Group Company.

“Eurodollar Loan” means at any date a Loan which bears interest at a rate determined by reference to the Adjusted
London Interbank Offered Rate.

“Eurodollar Reserve Percentage” means for any day that percentage (expressed as a decimal) which is in effect on such
day, as prescribed by the Board of Governors of the Federal Reserve System (or any other entity succeeding to the functions
currently performed thereby) for determining the maximum reserve requirement for a member bank of the Federal Reserve System
in New York City with deposits exceeding five billion Dollars in respect of “Eurocurrency liabilities” (or in respect of any other
category of liabilities which includes deposits by reference to which the interest rate on Eurodollar Loans is determined or any
category of extensions of credit or other assets which includes loans by a non-United States office of any Lender to United States
residents), whether or not a Lender has any Eurocurrency liabilities subject to such reserve requirement at that time. Eurodollar
Loans shall be deemed to constitute Eurocurrency liabilities and as such shall be deemed subject to reserve requirements without
benefits of credits for prorations, exceptions or offsets that may be available from time to time to a Lender. The Adjusted London
Interbank Offered Rate shall be adjusted automatically on and as of the effective date of any change in the Eurodollar Reserve
Percentage.

“Event of Default” has the meaning set forth in Section 8.01.

“Evergreen Letter of Credit” has the meaning set forth in Section 2.05(c).
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“Excess Cash Flow” means for any period an amount equal to (i) Consolidated EBITDA for such period plus (ii) all cash
extraordinary, unusual or non recurring gains, if any, during such period (whether or not accrued in such period), plus (iii) (x) the
decrease, if any, in Consolidated Adjusted Working Capital less (y) the decrease, if any, in the principal amount of Revolving
Loans and Swingline Loans, in each case from the first day to the last day of such period, minus (iv) the amount, if any, which, in
the determination of Consolidated Net Income for such period, has been included in respect of income or gain from Asset
Dispositions of Holdings and its Consolidated Subsidiaries to the extent utilized or repay or prepay Loans pursuant to
Section 2.09(b)(iv), minus (v) the aggregate amount (without duplication and in each case except to the extent paid, directly or
indirectly, with proceeds of any Equity Issuance or Debt Issuance (other than Revolving Loans) by any Group Company) of (A) the
sum of (x) cash payments during such period in respect of Consolidated Capital Expenditures allowed under Section 7.14 plus
(y) to the extent amounts permitted to be paid during such period in respect of Consolidated Capital Expenditures are carried
forward to the next succeeding period in accordance with Section 7.14(b), the aggregate amounts of all cash payments (not to
exceed such permitted carryforward amount) in respect of such Consolidated Capital Expenditures made during the first 90 days of
such next succeeding period (it being understood and agreed that any cash payments in respect of Consolidated Capital
Expenditures deducted from Excess Cash Flow pursuant to this clause (v)(A)(y) shall not thereafter be deducted pursuant to clause
(v)(A)(x) above in the determination of Excess Cash Flow for the period during which such payments were actually paid), (B) cash
payments during such period in respect of Permitted Business Acquisitions allowed under Section 7.06(a)(xiii), other permitted
Investments allowed under Section 7.06(a)(xxi) and Permitted Joint Ventures allowed under Section 7.06(a)(xvii), (C) permitted
optional prepayments of Debt (other than Subordinated Debt) during such period, (D) to the extent not included in clause (v)
above, repayments or prepayments of the Revolving Loans and Swingline Loans to the extent the Revolving Commitments and the
Swingline Commitment are permanently reduced at the time of such payment, (E) earn-out payments paid in cash during such
period, (F) the aggregate amount of all Restricted Payments actually paid in cash in accordance with this agreement by Holdings
during such period, (G) the aggregate amount of all financial advisory fees, accounting fees, legal fees and other similar advisory
and consulting fees and related out-of-pocket expenses incurred as a result of the Transaction or any Permitted Business
Acquisition and actually paid in cash by Holdings and its Consolidated Subsidiaries during such period, in each case to the extent
added to Consolidated Net Income in the determination of Consolidated EBITDA for such period, (H) Transaction related
expenditures (including cash charges arising out of strategic market reviews, early extinguishment of Debt, management bonuses,
restructuring, consolidation, severance or discontinuance of any portion of operations, employees and/or management) described
on Schedule 1.01B and actually paid in cash by Holdings and its Consolidated Subsidiaries during such period, in each case to the
extent added to Consolidated Net Income in the determination of Consolidated EBITDA for such period, (I) Consolidated Cash
Interest Expense and, without duplication and only to the extent included in Consolidated Interest Expense for such period, any
expenses identified in clauses (i) through (vi) of the definition of Consolidated Cash Interest Expense actually paid in cash by
Holdings and its Consolidated Subsidiaries during such period, (J) Consolidated Cash Tax Expense actually paid by Holdings and
its Consolidated Subsidiaries during such period, (K) Consolidated Scheduled Debt Payments actually paid by Holdings and its
Consolidated Subsidiaries during such period, (L) fees, costs and expenses related to the First Amendment and the transactions
contemplated thereby (including, but not limited to, the amendment to the Subordinated Debentures Indenture and each other
Subordinated Debentures Document contemplated thereby) to the extent paid in cash and added back to Consolidated Net Income
in the determination of Consolidated EBITDA during such period and (M) fees paid in cash in connection with the funding of Term
B-3 Loans pursuant to any fee letter between Borrower and the Administrative Agent to the extent added back to Consolidated Net
Income in the determination of Consolidated EBITDA during such period, minus (vi) all cash extraordinary, unusual or non-
recurring losses, if any, during such period (whether or not accrued in such period), minus (vii) (x) the increase, if any, in
Consolidated Adjusted Working Capital less (y) the increase, if any, in the principal amount of Revolving Loans and
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Swingline Loans, in each case from the first day to the last day of such period, minus (viii) to the extent included in the
determination of Consolidated EBITDA for such period, amounts (whether positive or negative) derived from changes in foreign
currency exchange rates during such period.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.

“Excluded Asset Disposition” means an Asset Disposition permitted pursuant to Section 7.05 other than Asset
Dispositions pursuant to Sections 7.05(vii), (xiii), and (xv).

“Excluded Equity Issuance” means (i) any issuance by any Subsidiary of the Borrower of its Equity Interests to the
Borrower or any other Subsidiary of the Borrower, (ii) the receipt by any Subsidiary of the Borrower of a capital contribution from
the Borrower or a Subsidiary of the Borrower, (iii) any Qualifying Equity Issuance and (iv) any issuance of Equity Interests to
qualify directors where required by applicable Law or to satisfy other requirements of applicable Law with respect to the ownership
of Equity Interests of Foreign Subsidiaries.

“Excluded Taxes” means with respect to any Agent, any Lender or any other recipient of any payment to be made by or
on account of any obligation of the Borrower hereunder, (i) income or franchise taxes imposed on (or measured by) its net income
by the United States or by the jurisdiction under the laws of which such recipient is organized or in which its principal office is
located or, in the case of any Lender, in which its Applicable Lending Office is located, (ii) any branch profits taxes imposed by the
United States or any similar tax imposed by any other jurisdiction in which the Borrower is located, and (iii) in the case of any
Borrowing with respect to any Lender (other than an Eligible Assignee pursuant to a request by a Borrower under Section 2.10(d)),
any withholding tax imposed by the jurisdiction in which the Borrower is located that is (A) imposed on amounts payable to such
Lender at the time such Lender becomes a party to this Agreement or (B) is attributable to such Lender’s failure to comply (other
than as a result of a Change in Law) with Section 3.01(d) and Section 10.06(c), except to the extent that such Lender (or its
assignor, if any) was entitled, at the time of designation of a new lending office (or assignment), to receive additional amounts from
the Borrower with respect to such withholding tax pursuant to Sections 3.01(a).

“Existing Credit Agreement” has the meaning set forth in the recitals hereto.

“Existing Letters of Credit” means the letters of credit that were issued before the Closing Date and described by date of
issuance, letter of credit number, undrawn amount, names of beneficiary and date of expiry on Schedule 2.05, and “Existing Letter
of Credit” means any one of them.

“Existing Term B Loans” has the meaning set forth in the recitals hereto.

“Failed Loan” has the meaning set forth in Section 2.03(e).

“Federal Funds Rate” means for any day the rate per annum equal to the weighted average of the rates on overnight
Federal funds transactions with members of the Federal Reserve System arranged by Federal funds brokers on such day, as
published by the Federal Reserve Bank of New York on the Business Day next succeeding such day; provided that (i) if such day
is not a Business Day, the Federal Funds Rate for such day shall be such rate on such transactions on the next preceding Business
Day as so published on the next succeeding Business Day, and (ii) if no such rate is so published on such next succeeding Business
Day, the Federal Funds Rate for such day shall be the average rate quoted to Administrative Agent on such day on such
transactions as determined by the Administrative Agent.
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“Finance Document” means each Senior Finance Document and each Derivatives Agreement between one or more
Credit Parties and a Derivatives Creditor evidencing Derivatives Obligations permitted hereunder, and “Finance Documents”
means all of them, collectively.

“Finance Obligations” means, at any date, (i) all Senior Obligations and (ii) all Derivatives Obligations of a Credit Party
permitted hereunder owed or owing to any Derivatives Creditor.

“Finance Party” means each Lender, the Swingline Lender, each Issuing Lender, each Derivatives Creditor, each Agent
and each Indemnitee and their respective successors and assigns, and “Finance Parties” means any two or more of them,
collectively.

“First Amendment” means that certain First Amendment to Amended and Restated Credit Agreement dated as of the
First Amendment Effective Date by and among Holdings, Intermediate Holdings, Borrower, Administrative Agent, Issuing Lender,
Swingline Lender and the Lenders party thereto.

“First Amendment Effective Date” means August 7, 2009.

“Fixed Charge Coverage Ratio” means, for any period, the ratio of (i) Consolidated EBITDA to (ii) Consolidated Fixed
Charges for such period plus the aggregate amount of Consolidated Capital Expenditures for such period (exclusive of the portion
thereof financed with (A) Capital Leases, Purchase Money Debt or other Debt (exclusive of Loans) permitted by Section 7.01
incurred during such period or any Qualifying Equity Issuance or (B) Net Cash Proceeds of Asset Dispositions received during
such period and not required to be applied to repay Loans or Cash Collateralize Letter of Credit Liabilities pursuant to
Section 2.09(b)(iv)).

“Foreign Pension Plan” means any plan, fund (including, without limitation, any superannuation fund) or other similar
program established or maintained or formerly established or maintained outside the United States by any Group Company
primarily for the benefit of employees of any Group Company residing outside the United States, which plan, fund or other similar
program provides or provided, or results or resulted in, retirement income, a deferral of income in contemplation of retirement or
payments to be made upon termination of employment, and which plan is not subject to ERISA or the Code.

“Foreign Subsidiary” means with respect to any Person any Subsidiary of such Person that is not a Domestic Subsidiary
of such Person.

“Funded Debt” means, with respect to any Person, all Debt (including current maturities) of such Person (including, in
respect of the Credit Parties, the Senior Obligations) that by its terms matures more than one year after the date of its creation or
matures within one year from such date but is renewable or extendible, at the option of such Person, to a date more than one year
after such date or arises under a revolving credit or similar agreement that obligates the lender or lenders to extend credit during a
period of more than one year after such date.

“GAAP” means at any time generally accepted accounting principles as then in effect in the United States, applied on a
basis consistent (except for changes with which Holdings’s independent public accountants have concurred) with the most recent
audited consolidated financial statements of Holdings and its Consolidated Subsidiaries previously delivered to the Lenders.

“Government Acts” has the meaning set forth in Section 2.05(o)(i).
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“Governmental Authority” means any federal, state, local, provincial or foreign government, authority, agency, central
bank, quasi-governmental or regulatory authority, court or other body or entity, and any arbitrator with authority to bind a party at
law.

“Group Company” means any of Holdings, Intermediate Holdings, the Borrower or their respective Subsidiaries
(regardless of whether or not consolidated with Holdings or the Borrower for purposes of GAAP), and “Group Companies” means
all of them, collectively.

“Group of Loans” means at any time a group of Loans of the same Class consisting of (i) all Loans of such Class which
are Base Rate Loans at such time or (ii) all Loans of such Class which are Eurodollar Loans having the same Interest Period at such
time; provided that, if a Loan of any particular Lender is converted to or made as a Base Rate Loan pursuant to Article III, such
Loan shall be included in the same Group or Group of Loans from time to time as it would have been had it not been so converted
or made.

“Guarantor” means each of Holdings and each Subsidiary Guarantor.

“Guaranty” means the Guaranty dated as of the Closing Date by Holdings, Intermediate Holdings, the Borrower and the
Subsidiary Guarantors in favor of the Administrative Agent, as amended, modified or supplemented from time to time.

“Guaranty Obligation” means, with respect to any Person, without duplication, any obligation (other than endorsements
in the ordinary course of business of negotiable instruments for deposit or collection) guarantying, intended to guaranty, or having
the economic effect of guarantying, any Debt or other obligation of any other Person in any manner, whether direct or indirect, and
including, without limitation, any obligation, whether or not contingent, (i) to purchase any such Debt or other obligation or any
property constituting security therefor, (ii) to advance or provide funds or other support for the payment or purchase of such
indebtedness or obligation or to maintain working capital, solvency or other balance sheet condition of such other Person
(including, without limitation, maintenance agreements, comfort letters, take or pay arrangements, put agreements or similar
agreements or arrangements) for the benefit of the holder of Debt or other obligation of such other Person, (iii) to lease or purchase
property, securities or services primarily for the purpose of assuring the owner of such Debt or other obligation or (iv) to otherwise
assure or hold harmless the owner of such Debt or obligation against loss in respect thereof, it being understood and agreed that
indemnification and similar reimbursement obligations entered into in the ordinary course of business in favor of the obligor on any
such Debt or other obligation which are not enforceable by any holder of such Debt or other obligation and which do not otherwise
constitute Debt hereunder shall not be deemed to constitute Guaranty Obligations for purposes of this Agreement and the other
Senior Finance Documents. The amount of any Guaranty Obligation hereunder shall (subject to any limitations set forth therein) be
deemed to be an amount equal to the lesser of the outstanding principal amount or maximum principal amount of the Debt or other
obligation in respect of which such Guaranty Obligation is made.

“Harbour Vest” means Harbour Vest Partners VI – Direct Fund, L.P., a Delaware limited partnership.

“Hazardous Materials” means all explosive or radioactive substances or wastes and all hazardous or toxic substances,
wastes or other pollutants, or environmental contaminants, including petroleum or petroleum distillates, asbestos or asbestos-
containing materials, polychlorinated biphenyls, radon gas, infectious or medical wastes and all other substances or wastes of any
nature regulated pursuant to any Environment Law.
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“Holdings” means The Hillman Companies, Inc., a Delaware corporation, and its successors.

“Holdings Stockholder Agreement” means the stockholders’ agreement dated as of the date of this Agreement, among
Holdings and the Investor Group as the same may be amended, modified or supplemented from time to time in accordance with the
provisions thereof and this Agreement.

“Indemnified Liabilities” has the meaning set forth in Section 10.05.

“Indemnitee” has the meaning set forth in Section 10.05.

“Insignificant Subsidiaries” means (i) as of the Effective Date, the Subsidiaries of Holdings listed on Schedule 1.01F
hereto and, thereafter, (ii) any Subsidiary of Holdings which is formed or acquired after the Effective Date and designated as such
by the Borrower; provided, however, that no Subsidiary of Holdings may remain, or be designated, as an Insignificant Subsidiary
if the assets of such Subsidiary, when taken together with the assets of the other Insignificant Subsidiaries at such time exceed the
lesser of (i) 3% Consolidated Total Assets or (ii) $7,500,000 in asset value.

“Insurance Proceeds” means all insurance proceeds (other than business interruption insurance proceeds), damages,
awards, claims and rights of action with respect to any Casualty.

“Intellectual Property” means all Patents, Trademarks, Copyrights, Software, Licenses, rights in intellectual property,
goodwill, trade names, service marks, trade secrets, confidential or proprietary technical and business information, know-how,
show-how, domain names, mask works, customer lists, vendor lists, subscription lists, data bases and related documentation,
registrations, franchises and all other intellectual or other similar property rights.

“Intercompany Note” means a promissory note contemplated by Section 7.06(a)(ix), substantially in the form of
Exhibit G hereto, and “Intercompany Notes” means any two or more of them.

“Interest Coverage Ratio” means for any period the ratio of (i) Consolidated EBITDA to (ii) Consolidated Cash Interest
Expense for such period, provided however, that any interest expense under the Junior Debentures for any such period, shall be
excluded from Consolidated Cash Interest Expense for the purpose of calculating the Interest Coverage Ratio.

“Interest Payment Date” means (i) as to Base Rate Loans, the last day of each March, June, September and December
and the Maturity Date for Loans of the applicable Class and (ii) as to Eurodollar Loans, the last day of each applicable Interest
Period and the Maturity Date for Loans of the applicable Class, and in addition where the applicable Interest Period for a
Eurodollar Loan is greater than three months, then also the date three months from the beginning of the Interest Period and each
three months thereafter unless a Default or Event of Default is then in existence, in which case, such dates shall be the date one
month from the beginning of the Interest Period and each month thereafter. With respect to the R-2 Revolving Loans, Term B-2
Loans and Term B-3 Loans, if a Default or Event of Default is then in existence, then, with respect to such Loans that are
Eurodollar Loans, the Interest Payment Dates shall be (y) one month from the beginning of the applicable Interest Period and each
date that is one month thereafter and (z) the last day of the each applicable Interest Period.

“Interest Period” means with respect to each Eurodollar Loan, a period commencing on the date of borrowing specified
in the applicable Notice of Borrowing or on the date specified in the applicable Notice of Extension/Conversion and ending one,
two, three, six or, if available to all of the Lenders having Commitments or Loans of the applicable Class, and such Lenders give
their prior written
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consent, nine or twelve months thereafter, as the Borrower may elect in the applicable notice; provided that:

(i) any Interest Period which would otherwise end on a day which is not a Business Day shall, subject to clause (v)
below, be extended to the next succeeding Business Day unless such Business Day falls in another calendar month, in which
case such Interest Period shall end on the next preceding Business Day;

(ii) any Interest Period which begins on the last Business Day of a calendar month (or on a day for which there is no
numerically corresponding day in the calendar month at the end of such Interest Period) shall end on the last Business Day of a
calendar month;

(iii) no Interest Period in respect of Term B Loans may be selected which extends beyond a Principal Amortization
Payment Date for Loans of the applicable Class unless, after giving effect to the selection of such Interest Period, the aggregate
principal amount of Term B Loans of the applicable Class which are comprised of Base Rate Loans together with such Term B
Loans comprised of Eurodollar Loans with Interest Periods expiring on or prior to such Principal Amortization Payment Date
are at least equal to the aggregate principal amount of Term B Loans of the applicable Class due on such date;

(iv) with respect to (A) R-1 Revolving Loans and Term B-1 Loans, no Interest Period in excess of one month may be
elected at any time when a Default or an Event of Default is then in existence and (B) R-2 Revolving Loans, Term B-2 Loans
and Term B-3 Loans, no Interest period in excess of three months may be elected at any time when a Default or an Event of
Default is then in existence;

(v) no Interest Period shall be elected which would end after the Maturity Date for Loans of the applicable Class;
and

(vi) one and two month Interest Periods shall not be available with respect to R-2 Revolving Loans, Term B-2 Loans
and Term B-3 Loans.

“Intermediate Holdings” means Hillman Investment Company, a Delaware incorporated company.

“Intermediate Holdings Stockholder Agreement” means the stockholders’ agreement dated as of the date of this
Agreement, among Intermediate Holdings, Holdings and the Investor Group as the same may be amended, modified or
supplemented from time to time in accordance with the provisions thereof and this Agreement.

“Investment” in any Person means (i) the acquisition (whether for cash, property, services, assumption of Debt,
securities or otherwise) of assets, shares of Capital Stock, bonds, notes, debentures, time deposits or other securities of such
Person, (ii) any deposit with, or advance, loan or other extension of credit to or for the benefit of such Person (other than deposits
made in connection with the purchase of equipment or inventory in the ordinary course of business) or (iii) any other capital
contribution to or investment in such Person, including by way of Guaranty Obligations of any Debt or other obligation of such
Person, any support for a letter of credit issued on behalf of such Person incurred for the benefit of such Person or any release,
cancellation, compromise or forgiveness in whole or in part of any Debt owing by such Person. The outstanding amount of any
Investment shall be deemed to equal the difference of (i) the aggregate initial amount of such Investment less (ii) all returns of
principal thereof or capital with respect thereto and all dividends and other distributions of income received in
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respect thereof and all liabilities expressly assumed by another Person (and with respect to which Holdings and its Subsidiaries, as
applicable, shall have received a novation) in connection with the sale of such Investment.

“Investor Group” means the Sponsor Group, the OTPP, Harbour Vest, the Management Group and certain other
investors identified to the Lead Arrangers prior to the Closing Date.

“Investor Preferred Equity Issuance” means the $60,000,000 non-convertible accreting preferred stock of Intermediate
Holdings issued to the Investors Group.

“Issuing Lender” means (i) GE Business Financial Services Inc. or a bank or trust company acceptable to Administrative
Agent, as issuer of Letters of Credit under Section 2.05(b), and their respective successor or successors in such capacity; and
(ii) each Lender listed in Schedule 2.05 hereto as the issuer of an Existing Letter of Credit;

“Junior Debentures” mean the junior subordinated debentures issued by Holdings to The Hillman Group Capital Trust
(the “Junior Debentures Holders”) pursuant to the Junior Debentures Indenture, as such Junior Debentures may be amended,
modified or supplemented from time to time in accordance with the provisions thereof and the limitations set forth herein.

“Junior Debentures Documents” means the Junior Debentures Indenture, in each case including all exhibits and
schedules thereto, and all other agreements, documents and instruments relating to the Junior Debentures, in each case as the same
may be amended, modified or supplemented from time to time in accordance with the provisions thereof and of this Agreement.

“Junior Debentures Indenture” means the indenture dated September 5, 1997 between Holdings and The Bank of New
York as the trustee, as such Junior Debentures Indenture may be amended, modified or supplemented from time to time.

“Landlord Consent and Estoppel” means with respect to any Leased Mortgaged Property, a Landlord Consent and
Estoppel with respect to such Leased Mortgaged Property, or similar letter, certificate or other instrument in writing from the lessor
under the related lease, reasonably satisfactory in form and substance to the Lead Arrangers.

“Law” means any international, foreign, Federal, state or local statute, treaty, rule, guideline, regulation, ordinance,
code, or administrative or judicial precedent or authority, including the interpretation or administration thereof by any
Governmental Authority charged with the enforcement, interpretation or administration thereof, and all applicable administrative
orders, directed duties, requests, licenses, authorizations and permits of, and agreements with, any Governmental Authority, in
each case whether or not having the force of law.

“LC Cash Collateral Account” has the meaning set forth in the Security Agreement.

“LC Commitment” means the commitment of one or more Issuing Lenders to issue Letters of Credit in an aggregate
face amount at any one time outstanding (together with the amounts of any unreimbursed drawings thereon) of up to the LC
Committed Amount.

“LC Committed Amount” has the meaning set forth in Section 2.05(b).
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“LC Disbursement” means (i) a payment or disbursement made by an Issuing Lender pursuant to an Existing Letter of
Credit, and/or (ii) a payment made by the Administrative Agent pursuant to an LC Support Agreement.

“LC Documents” means, with respect to any Letter of Credit or LC Support Agreement, such Letter of Credit or LC
Support Agreement, any amendments thereto, any documents delivered in connection therewith, any application therefor and any
agreements, instruments, guaranties or other documents (whether general in application or applicable only to such Letter of Credit
or LC Support Agreement) governing or providing for (i) the rights and obligations of the parties concerned or at risk or (ii) any
collateral security for such obligations.

“LC Obligations” means at any time, the sum of (i) the maximum amount which is, or at any time thereafter may
become, available to be drawn under (A) Existing Letters of Credit then outstanding, and (B) Additional Letters of Credit to the
extent subject to an LC Support Agreement, in each case assuming compliance with all requirements for drawings referred to in
such Letters of Credit plus, without duplication (ii) the aggregate amount of all LC Disbursements not yet reimbursed by the
Borrower as provided in Section 2.05(g) to the applicable Issuing Lenders or the Administrative Agent in respect of drawings under
Letters of Credit or payments under LC Support Agreements, respectively, including any portion of any such obligation to which a
Lender has become subrogated pursuant to Section 2.05(h).

“LC Support Agreement” has the meaning given to it in Section 2.05(b).

“Lead Arrangers” means GE Capital Markets, Inc. and J.P. Morgan Securities Inc. in their capacities as joint-lead
arrangers and joint bookrunners.

“Leased Mortgaged Property” and “Leased Mortgaged Properties” have the respective meanings set forth in
Section 4.01(k).

“Leaseholds” means with respect to any Person all of the right, title and interest of such Person as lessee or licensee in, to
and under leases or licenses of land, improvements and/or fixtures.

“Lender” means each bank or other lending institution listed in the Register, each Eligible Assignee that becomes a
Lender pursuant to Section 10.06(b) and their respective successors and shall include, as the context may require, the Swingline
Lender in such capacity and each Issuing Lender in such capacity.

“Lender Consent” means the Lender Consent to the Amendment and Restatement of the Credit Agreement in the form of
Exhibit O hereto.

“Letter of Credit” means an Existing Letter of Credit or an Additional Letter of Credit, and “Letters of Credit” means
any combination of the foregoing.

“Letter of Credit Fee” means the fees charged under Section 2.11(b)(i) and Section 2.11(b)(v), as applicable.

“Letter of Credit Request” has the meaning set forth in Section 2.05(c).

“Leverage Ratio” means on any day the ratio of (i) Consolidated Funded Debt as of such date, less the aggregate amount
outstanding under the Junior Debentures and Subordinated Seller Paper,
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to (ii) Consolidated EBITDA for the four consecutive fiscal quarters of Holdings ended on, or most recently preceding, such day.

“License” means any Patent License, Trademark License, Copyright License Software License or other license or sub-
license of rights in intellectual property.

“Lien” means, with respect to any asset, any mortgage, pledge, hypothecation, assignment, deposit arrangement, lien
(statutory or other) or other security interest or preferential arrangement of any kind or nature whatsoever (including any
conditional sale or other title retention agreement, any financing lease having substantially the same economic effect as any of the
foregoing, and the filing of any financing statement under the Uniform Commercial Code or comparable Laws of any jurisdiction).
Solely for the avoidance of doubt, neither the filing of a Uniform Commercial Code financing statement that is a protective lease
filing in respect of an operating lease that does not constitute a security interest in the leased property or otherwise give rise to a
Lien nor the filing of a Uniform Commercial Code financing statement in respect of consigned goods that does not constitute a
security interest in the consigned goods or otherwise give rise to a Lien shall constitute a Lien solely on account of being filed in a
public office.

“Limited Recourse Debt” means with respect to any Persons, Debt to the extent: (i) such Person (A) provides no credit
support of any kind (including any undertaking, agreement or instrument that would constitute Debt), (B) is not directly or
indirectly liable as a guarantor or otherwise or (C) does not constitute the lender; and (ii) no default with respect thereto would
permit upon notice, lapse of time or both any holder of any other Debt (other than the Loans or the Notes) of such Person to declare
a default on such other Debt or cause the payment thereof to be accelerated or payable prior to its stated maturity.

“Loan” means a Revolving Loan (as further subdivided into R-1 Revolving Loans and R-2 Revolving Loans), a Term B
Loan (as further subdivided into Term B-1 Loans, Term B-2 Loans and Term B-3 Loans) or a Swingline Loan (or a portion of any
Revolving Loans (including all or any portion of R-1 Revolving Loans and R-2 Revolving Loans), Term B Loan (including all or
any portion of Term B-1 Loans, Term B-2 Loans and Term B-3 Loans) or Swingline Loans), individually or collectively as
appropriate; provided that, if any such loan or loans (or portions thereof) are combined or subdivided pursuant to a Notice of
Extension/Conversion, the term “Loan” shall refer to the combined principal amount resulting from such combination or to each of
the separate principal amounts resulting from such subdivision, as the case may be.

“London Interbank Offered Rate” means, for any Eurodollar Loan for the Interest Period applicable thereto:

(i) the rate per annum equal to the rate determined by the Administrative Agent to be the offered rate that appears on
the page of the Telerate screen (or any successor thereto) that displays an average British Bankers Association Interest
Settlement Rate for deposits in Dollars (for delivery on the first day of such Interest Period) for a period of time comparable to
such Interest Period, determined as of approximately 11:00 A.M. (London time) two Business Days prior to the first day of
such Interest Period; or

(ii) if the rate referred to in clause (i) above does not appear on such Telerate page or service on such page or service
shall cease to be available, the rate per annum equal to the rate determined by the Administrative Agent to be the offered rate or
such other page or service that displays an average British Bankers Association Interest Settlement Rate for deposits in Dollars
(for delivery on the first day of such Interest Period) for a period of time comparable to
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such Interest Period, determined as of approximately 11:00 A.M. two Business Days prior to the first day of such Interest
Period; or

(iii) if the rates referenced in the preceding clauses (i) and (ii) are not available, the rate per annum determined by
the Administrative Agent as the rate of interest (rounded upwards to the next 1/16th of 1%) at which deposits in Dollars for
delivery on the first day of such Interest Period in same day funds in the approximate amount of the Eurodollar Loan being
made, continued or converted by major financial institutions reasonably satisfactory to the Administrative Agent and with a
term equivalent to such Interest Period as would be offered by such financial institutions’ London branches to major banks in
the offshore Dollar market at their request at approximately 11:00 A.M. (London time) two Business Days prior to the first day
of such Interest Period.

Notwithstanding the foregoing, in the event the “London Interbank Offered Rate” as defined in this Agreement is less than the
“London Interbank Offered Rate” as defined in this Agreement as in effect immediately prior to the First Amendment Effective
Date, then the “London Interbank Offered Rate” as defined in this Agreement as in effect immediately prior to the First
Amendment Effective Date shall be deemed to be the effective rate.

“Management Agreement” means the Management Service Agreement dated as of the Closing Date, between CHS
Management IV, L.P. and The Hillman Group, Inc. as the same may be amended, supplemented or modified from time to time in
accordance with the terms thereof and of this Agreement

“Management Group” means the Persons identified on Schedule 1.01D.

“Management Put Rights” means the rights of certain members of management of Holdings or its Subsidiaries to put
Equity Interests of Holdings and Intermediate Holdings to Holdings pursuant to the Executive Securities Agreements dated as of
the date of this Agreement, between HCI Acquisition Corp. and each such member of management.

“Margin Stock” means “margin stock” as such term is defined in Regulation U.

“Material Adverse Effect” means (i) any material adverse effect upon the business, operations, assets, condition
(financial or otherwise) liabilities (contingent or otherwise) or prospects of Holdings and its Consolidated Subsidiaries, taken as a
whole, (ii) a material adverse effect on the ability of a Credit Party to consummate the transactions contemplated hereby to occur
on the Effective Date or (iii) a material impairment of the rights and remedies of the Lenders in the aggregate under any Senior
Finance Document.

“Maturity Date” means (i) as to R-1 Revolving Loans, the Original Revolving Termination Date, (ii) as to R-2 Revolving
Loans and Swingline Loans, the New Revolving Termination Date and (iii) as to Term B Loans, the applicable Term B Maturity
Date.

“Merger” means the merger of HCI Acquisition Corp. with and into Holdings pursuant to, and in accordance with the
terms of, the Acquisition Documents, with Holdings as the surviving entity of said merger.

“Moody’s” means Moody’s Investors Service, Inc., a Delaware corporation, and its successors or, absent any such
successor, such nationally recognized statistical rating organization as the Borrower and the Administrative Agent may select.
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“Mortgage” means (i) in the case of owned real property interests, a mortgage or deed of trust, substantially in the form
of, or otherwise substantially identical in substance to the provisions of, Exhibit F-4 hereto, among any Credit Party, the Collateral
Agent and one or more trustees, as the same may be amended, modified or supplemented from time to time, or (ii) in the case of a
Leasehold, a leasehold mortgage or leasehold deed of trust, substantially in the form of, or otherwise substantially identical in
substance to the provisions of, Exhibit F-4 hereto, among any Credit Party, the Collateral Agent and one or more trustees, as the
same may be amended, modified or supplemented from time to time.

“Mortgage Policies” has the meaning set forth in Section 4.01(k) hereto.

“Mortgaged Properties” means the real property interests of Holdings and its Subsidiaries described in Schedule 4.01(k)
hereto.

“Multiemployer Plan” means a “multiemployer plan” as defined in Section 3(37) or 4001(a)(3) of ERISA.

“Net Cash Proceeds” means:

(i) with respect to any Asset Disposition, (other than an Asset Disposition consisting of a lease where one or more
Group Companies is acting as lessor, entered into in the ordinary course of business), Casualty or Condemnation, (A) the gross
amount of all cash proceeds (including Insurance Proceeds and Condemnation Awards in the case of any Casualty or
Condemnation, except to the extent and for so long as such Insurance Proceeds or Condemnation Awards constitute
Reinvestment Funds or unless such Insurance Proceeds or Condemnation Awards are to be used for repair, restoration or
replacement pursuant to plans approved by the Required Lenders) actually paid to or actually received by any Group Company
in respect of such Asset Disposition, Casualty or Condemnation (including any cash proceeds received as income or other
proceeds of any noncash proceeds of any Asset Disposition, Casualty or Condemnation as and when received), less (B) the sum
of (w) the amount, if any, of all taxes (other than income taxes) and all income taxes (as estimated in good faith by the
applicable financial or accounting officer of Holdings giving effect to the overall tax position of Holdings and its Subsidiaries),
and customary fees, brokerage fees, commissions, costs and other expenses (other than those payable to any Group Company or
to Affiliates of any Group Company other than pursuant to the Management Agreement as in effect on the Closing Date) that
are incurred in connection with such Asset Disposition, Casualty or Condemnation and are payable by any Group Company,
but only to the extent not already deducted in arriving at the amount referred to in clause (i)(A) above, (x) all appropriate
amounts that must be set aside as a reserve in accordance with GAAP against any liabilities associated with such Asset
Disposition, Casualty or Condemnation, (y) if applicable, the amount of any Debt secured by a Permitted Lien that has been
repaid or refinanced in accordance with its terms with the proceeds of such Asset Disposition, Casualty or Condemnation; and
(z) any payments to be made by any Group Company as agreed between such Group Company and the purchaser of any assets
subject to an Asset Disposition, Casualty or Condemnation in connection therewith; and

(ii) with respect to any Equity Issuance or Debt Issuance, the gross amount of cash proceeds paid to or received by
any Group Company in respect of such Equity Issuance or Debt Issuance as the case may be (including cash proceeds
subsequently as and when received at any time in respect of such Equity Issuance or Debt Issuance from non-cash
consideration initially received or otherwise), net of underwriting discounts and commissions or placement fees, investment
banking fees, legal fees, consulting fees, accounting fees and other customary fees and
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expenses incurred by any Group Company in connection therewith (other than those payable to any Group Company or to any
Affiliate of any Group Company) other than pursuant to the Management Agreement as in effect on the Closing Date.

“New Revolving Termination Date” means March 31, 2012 (or, if such day is not a Business Day, the next preceding
Business Day) or such earlier date upon which the Revolving Commitments shall have been terminated in their entirety in
accordance with this Agreement.

“Non-Consenting Lenders” shall mean Lenders existing as of August 7, 2009 that did not, as of such date, execute and
deliver signature pages to the First Amendment.

“Non-Renewal Notice Date” has the meaning set forth in Section 2.05(c).

“Note” means a Revolving Note, a Term B Note or a Swingline Note, and “Notes” means any combination of the
foregoing.

“Notice of Borrowing” means a request by the Borrower for a Borrowing, substantially in the form of Exhibit A-1
hereto.

“Notice of Extension/Conversion” has the meaning set forth in Section 2.07(a).

“Operating Lease” means, as applied to any Person, a lease (including leases which may be terminated by the lessee at
any time) of any property (whether real, personal or mixed) by such Person as lessee which is not a Capital Lease.

“Original Revolving Termination Date” means the sixth anniversary of the Closing Date (or, if such day is not a
Business Day, the next preceding Business Day) or such earlier date upon which the Revolving Commitments shall have been
terminated in their entirety in accordance with this Agreement.

“Other Taxes” has the meaning set forth in Section 3.01(b).

“OTPP” means the Ontario Teachers’ Pension Plan Board.

“OTPP Side Letters” means, collectively, (i) that certain side letter dated as of the Closing Date and among Code
Hennessy & Simmons IV LP (“CHS”), Holdings, the Borrower and Teabar Capital Corporation, and (ii) that certain side letter
dated as of the Closing Date hereof by and among CHS, the Borrower and OTPP.

“Owned Mortgaged Property” and “Owned Mortgaged Properties” have the respective meanings set forth in
Section 4.01(k).

“Participation Interest” means a Credit Extension by a Lender by way of a purchase of a participation interest in an LC
Support Agreement or LC Obligations as provided in Section 2.05(e), in Swingline Loans as provided in Section 2.01(c)(vi) or in
any Loans as provided in Section 2.13.

“Patent” means any of the following: (i) all letters patent and design letters patent of the United States or any other
country; (ii) all applications filed or in preparation for filing for letters patent and design letters patent of the United States or any
other country including, without limitation, applications in the United States Patent and Trademark Office or in any similar office
or agency of the United States or any other country or political subdivision thereof; (iii) all reissues, divisions,
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continuations, continuations-in-part, revisions, renewals or extensions thereof; (iv) all claims for, and rights to sue for, past, present
or future infringement of any of the foregoing; (v) all income, royalties, damages and payments now or hereafter due or payable
with respect to any of the foregoing, including, without limitation, damages and payments for past, present or future infringements
thereof and payments and damages under all Patent Licenses in connection therewith; and (vi) all rights corresponding to any of
the foregoing whether arising under the laws of the United States or any foreign country or otherwise.

“Patent License” means any agreement now or hereafter in existence granting to any Credit Party any right, whether
exclusive or non-exclusive, with respect to any Person’s patent or any invention now or hereafter in existence, whether or not
patentable, or pursuant to which any Credit Party has granted to any other Person, any right, whether exclusive or non-exclusive,
with respect to any Patent or any invention now or hereafter in existence, whether or not patentable and whether or not a Patent or
application for Patent is in or hereafter comes into existence on such invention.

“PBGC” means the Pension Benefit Guaranty Corporation established pursuant to Subtitle A of Title IV of ERISA or
any entity succeeding to any or all of its functions under ERISA.

“Perfection Certificate” means with respect to any Credit Party a certificate, substantially in the form of Exhibit F-3 to
this Agreement, completed and supplemented with the schedules and attachments contemplated thereby and duly executed by a
Responsible Officer of such Credit Party.

“Permit” means any license, permit, franchise, right or privilege, certificate of authority or order, or any waiver of the
foregoing, issued or issuable by any Governmental Authority.

“Permitted Business Acquisition” means a Business Acquisition; provided that:

(i) the Equity Interests or property or assets acquired in such acquisition relate to a line of business similar to the
business of the Borrower or any of its Subsidiaries engaged in on the Closing Date or reasonably related or ancillary or
complimentary thereto;

(ii) the representations and warranties made by the Credit Parties in each Senior Finance Document shall be true and
correct in all material respects at and as of the date of such acquisition (as if made on such date after giving effect to such
acquisition), except to the extent such representations and warranties expressly relate to an earlier date (in which case such
representations and warranties shall be true and correct in all material respects at and as of such earlier date);

(iii) the Administrative Agent or the Collateral Agent, as applicable, shall have received all items in respect of the
Equity Interests or property or assets acquired in such acquisition (and/or the seller thereof) required to be delivered by
Section 6.10;

(iv) in the case of an acquisition of the Equity Interests of another Person, (A) except in the case of the incorporation
of a new Subsidiary, the board of directors (or other comparable governing body) of such other Person shall have duly
approved such acquisition and (B) the Equity Interests so acquired shall constitute 100% of the total Equity Interests of the
issuer thereof (it being understood that, subject to the limitations set forth in Section 7.06(a)(x) and other provisions of this
Agreement, the foregoing restriction shall not prohibit the acquisition of a Person which itself has non-Wholly-Owned
Subsidiaries);

(v) no Default or Event of Default shall have occurred and be continuing immediately before or immediately after
giving effect to such acquisition, and Holdings shall

 

- 31 -



 

have delivered to the Administrative Agent a Pro-Forma Compliance Certificate demonstrating that, upon giving effect to such
acquisition on a Pro-Forma Basis (with pro-forma adjustments reasonably satisfactory to the Lead Arrangers), (A) Holdings
shall be in compliance with all of the financial covenants set forth in Section 7.17 hereof as of the last day of the most recent
period of four consecutive fiscal quarters of Holdings which precedes or ends on the date of such acquisition and with respect
to which the Administrative Agent has received the consolidated financial information required under Section 6.01(a) and (b)
and the certificate required by Section 6.01(c) and (B) the Leverage Ratio as of the last day of such period shall not be greater
than the ratio set forth below opposite the period during which such period ends:

     
Fiscal Quarters Ended During  Ratio  
Effective Date through 9/30/06   4.25 to 1.0  
10/01/06 through 6/30/07   4.00 to 1.0  
7/01/07 through 6/30/08   3.75 to 1.0  
7/01/08 through 9/30/08   3.50 to 1.0  
10/01/08 through 12/31/08   3.25 to 1.0  
1/01/09 through 12/31/09   3.00 to 1.0  
1/01/10 through 12/31/10   2.75 to 1.0  
1/01/11 through 3/31/11   2.50 to 1.0  
4/01/11 through 3/31/12   2.25 to 1.0  

(vi) after giving effect to such acquisition, the lesser of the Revolving Committed Amount and $20,000,000 shall be
at least $7,500,000 greater than the aggregate Revolving Outstandings; and

(vii) the aggregate consideration (including cash, earn-out payments (to the extent required to be reserved for under
GAAP), assumption and/or incurrence of Debt and non-cash consideration for all such acquisitions occurring after the Closing
Date shall not exceed $60,000,000; provided that (A) the aggregate amount of Debt incurred and assumed in connection with
all such acquisitions shall not exceed $40,000,000 plus $10,000,000 permitted to be incurred under Section 7.01(xvii), and
(B) any incurrence of Debt in connection with such acquisitions shall be permitted under Section 7.01(xi) or (xvii) and any
assumption of Debt in connection with such acquisitions shall be permitted under Section 7.01(iv).

“Permitted Encumbrances” means (i) those liens, encumbrances and other matters affecting title to any Mortgaged
Property listed in the Mortgage Policies in respect thereof and found, on the date of delivery of such Mortgage Policies to the
Collateral Agent in accordance with the terms hereof, reasonably acceptable by the Collateral Agent, (ii) zoning, building codes,
land use and other similar laws and municipal ordinances which are not violated in any material respect by the existing
improvements and the present use by the mortgagor of the Premises (as defined in the respective Mortgage), (iii) such other items
to which the Collateral Agent may consent (such consent not to be unreasonably withheld) and (iv) encumbrances, right of way
and other matters affecting title to any Mortgaged Property that would not have a Material Adverse Effect.

“Permitted Joint Venture” means a joint venture, in the form of a corporation, limited liability company, business trust,
joint venture, association, company or partnership, entered into by the Borrower or any of its Subsidiaries which (i) is engaged in a
line of business related, ancillary or complementary to those engaged in by the Borrower and its Subsidiaries and (ii) is formed or
organized in a manner that limits the exposure of the Borrower and its Subsidiaries for the liabilities thereof to (A) the Investments
of the Borrower and its Subsidiaries therein permitted under Section 7.06(a)(xvii) and (B) any Debt of any Permitted Joint Venture
or any Guaranty Obligations by the Borrower or any of its
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Subsidiaries in respect of such Debt, which Debt or Guaranty Obligations are permitted at the time under Section 7.01.

“Permitted Liens” has the meaning set forth in Section 7.02.

“Person” means an individual, a corporation, a partnership, an association, a limited liability company, a trust or an
unincorporated association or any other entity or organization, including a government or political subdivision or an agency or
instrumentality thereof.

“Plan” means an employee pension benefit plan which is covered by Title IV of ERISA or subject to the minimum
funding standards under Section 412 of the Code maintained or formerly maintained by or contributed or formerly contributed to
by any Group Company or any ERISA Affiliate, including a Multiemployer Plan.

“Pledge Agreement” means the Pledge Agreement dated as of the Closing Date among Holdings, Intermediate Holdings,
the Borrower, the Subsidiary Guarantors and the Collateral Agent, as amended, supplemented or modified from time to time.

“Pledged Collateral” means the “Collateral” as defined in the Pledge Agreement.

“Pre-Commitment Information” means, taken as an entirety, (i) information with respect to Holdings and its
Subsidiaries contained in the Confidential Information Memorandum dated November 2003 Holdings or the Acquisition provided
to any Agent or Lender by or on behalf of Holdings prior to the Closing Date.

“Preferred Stock” means, as applied to the Equity Interests of a Person, Equity Interests of any class or classes (however
designated) which is preferred as to the payment of dividends or distributions, or as to the distribution of assets upon any voluntary
or involuntary liquidation or dissolution of such Person, over the Equity Interests of any other class of such Person.

“Prepayment Account” has the meaning set forth in Section 2.09(b)(x).

“Prime Rate” means, for any day, a rate per annum equal to the rate last quoted by The Wall Street Journal as the “Prime
Rate” in the United States or, if The Wall Street Journal ceases to quote such rate, the highest per annum interest rate published by
the Federal Reserve Board in Federal Reserve Statistical Release H.15 (519) (Selected Interest Rates) as the “bank prime loan” rate
or, if such rate is no longer quoted therein, any similar rate quoted therein (as determined by Administrative Agent) or any similar
release by the Federal Reserve Board (as determined by Administrative Agent). Notwithstanding the foregoing, in the event the
“Prime Rate” as defined in this Agreement is less than the “Prime Rate” as defined in this Agreement as in effect immediately prior
to the First Amendment Effective Date, then the “Prime Rate” as defined in this Agreement as in effect immediately prior to the
First Amendment Effective Date shall be deemed to be the effective rate.

“Principal Amortization Payment” means a scheduled principal payment on the Term B Loan (whether in the aggregate
or in respect of the Term B-1 Loan, Term B-2 Loan or Term B-3 Loan or any combination thereof, as the context may require)
pursuant to Section 2.08(b).

“Principal Amortization Payment Date” means (i) the last Business Day of each calendar quarter, commencing with the
first such date occurring at least three months after the Closing Date and, with respect to each Class of Term B Loan, ending on the
applicable Term B Maturity Date for the
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particular Class of Term B Loan and (ii) with respect to each Class of Term B Loan, the Term B Maturity Date for the particular
Class of Term B Loan.

“Pro-Forma Basis” means, for purposes of calculating compliance of any transaction with any provision hereof, that the
transaction in question shall be deemed to have occurred as of the first day of the most recent period of four consecutive fiscal
quarters of Holdings which precedes or ends on the date of such transaction and with respect to which the Administrative Agent
has received the financial information for Holdings and its Consolidated Subsidiaries required under Section 6.01(a) and (b), as
applicable, and the certificate required by Section 6.01(c) for such period. As used in this definition, “transaction” means (i) any
incurrence or assumption by a Group Company of Attributable Debt in respect of a Sale/Leaseback Transaction under Section 7.13,
(ii) any Permitted Business Acquisition referred to in Section 7.06(a)(xiii) or in clause (v) of the definition of “Permitted Business
Acquisition” set forth in Section 1.01, (iii) any Asset Disposition referred to in Section 7.05(xiv), or (iv) any computation of
Consolidated EBITDA under the circumstances contemplated by the second sentence of the definition thereof, or (v) Equity
Issuances requiring prepayment under Section 2.09(b)(v), and any related repayment of Debt. In connection with any calculation of
the financial covenants set forth in Section 7.17 upon giving effect to a transaction on a “Pro-Forma Basis”, (i) any Debt incurred
or any Equity Interests issued, and any related repayment of Debt, by Holdings or any of its Subsidiaries in connection with such
transaction (or any other transaction which occurred during the relevant four fiscal quarter period) shall be deemed to have been
incurred as of the first day of the relevant four fiscal-quarter period, (ii) if such Debt has a floating or formula rate, then the rate of
interest for such Debt for the applicable period for purposes of the calculations contemplated by this definition shall be determined
by utilizing the rate which is or would be in effect with respect to such Debt as at the relevant date of such calculations,
(iii) income statement items (whether positive or negative) attributable to all property acquired in such transaction or to the
Investment comprising such transaction, as applicable, shall be included as if such transaction has occurred as of the first day of
the relevant four-fiscal-quarter period, (iv) such other pro forma adjustments which would be permitted or required by
Regulation S-X or S-K under the Securities Act shall be taken into account, and (v) such other adjustments as may be reasonably
agreed between the Borrower and the Administrative Agent shall be taken into account.

“Pro-Forma Compliance Certificate” means a certificate of the chief financial officer or chief accounting officer of
Holdings delivered to the Administrative Agent in connection with any “transaction” as defined in the definition of “ Pro-Forma
Basis” above and containing reasonably detailed calculations, upon giving effect to the applicable transaction on a Pro-Forma
Basis, of the Interest Coverage Ratio and the Leverage Ratio as of the last day of the most recent period of four consecutive fiscal
quarters of Holdings which precedes or ends on the date of the applicable transaction and with respect to which the Administrative
Agent shall have received the consolidated financial information for Holdings and its Consolidated Subsidiaries required under
Section 6.01(a) or (b), as applicable, and the certificate required by Section 6.01(c) for such period.

“Purchase Money Debt” means Debt of Holdings or any of its Subsidiaries incurred for the purpose of financing all or
any part of the purchase price or cost of construction or improvement of property used in the business of Holdings or such
Subsidiary; provided that such Debt is incurred within 120 days after such property is acquired or, in the case of improvements,
constructed.

“Qualifying Equity Issuance” means (i) any Equity Issuance by Holdings or Intermediate Holdings to, or any receipt by
Holdings or Intermediate Holdings of a capital contribution from, the Investor Group and any other Person holding Equity
Interests, directly or indirectly, of Holdings or Intermediate Holdings on the Closing Date and any subsequent holders of
preemptive rights in respect of Equity Interests of Holdings or Intermediate Holdings, the Net Cash Proceeds of which are
contributed immediately, directly or indirectly, to the common equity of the Borrower, (ii) grants of stock of Holdings
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or Preferred Stock of Intermediate Holdings, or options to acquire stock of Holdings or Preferred Stock of Intermediate Holdings,
to the management of Holdings and its Subsidiaries, and (iii) the issuance by Holdings or Intermediate Holdings for cash of its
common Equity Interests to the Sponsor Group or any other Person if: (A) 100% of the proceeds of such issuance shall be
immediately contributed, directly or indirectly, by Holdings or Intermediate Holdings (as the case may be) to the Borrower;
(B) after giving effect thereto, no Change of Control shall have occurred; (C) such stock shall be issued in a private placement
exempt from registration under the Securities Act; (D) the proceeds thereof shall be used (without duplication) only (w) to make
Consolidated Capital Expenditures, (x) to make Permitted Business Acquisitions pursuant to Section 7.06(a)(xiii), Investments in
Permitted Joint Ventures pursuant to Section 7.06(a)(xvii) and other Investments pursuant to Section 7.06(a)(xxi), (y) to repay Debt
of the Borrower and its Subsidiaries or (z) to make Restricted Payments pursuant to Section 7.07(viii), and in any event the
proceeds thereof shall not be used to repay any Subordinated Debt or to make any Restricted Payment other than Restricted
Payments expressly permitted pursuant to Section 7.07(viii); (E) within five Business Days after such issuance, Holdings or
Intermediate Holdings (as the case may be) shall have delivered to the Administrative Agent a certificate of the chief financial
officer or chief accounting officer of Holdings (in each case) attesting to the satisfaction of the foregoing conditions, describing the
uses of the proceeds of such issuance and attesting that such use shall not constitute a Default or an Event of Default; and (F) such
proceeds shall be used within 30 days after such issuance as described in such certificate.

“Real Property” means, with respect to any Person, all of the right, title and interest of such Person in and to land,
improvements and fixtures, including Leaseholds.

“Recorded Leasehold Interest” means a Leased Mortgaged Property with respect to which a Recorded Document has
been recorded in all places necessary or desirable, in the reasonable judgment of the Lead Arrangers, to give constructive notice of
such Leased Mortgaged Property to third-party purchasers and encumbrancers of the affected real property. For purposes of this
definition, the term “Recorded Document” means, with respect to any Leased Mortgaged Property, (i) the lease evidencing such
Leased Mortgaged Property or a memorandum thereof, executed and acknowledged by the owner of the affected real property, as
lessor, or (ii) if such Leased Mortgaged Property was acquired or subleased from the holder of a Recorded Leasehold Interest, the
applicable assignment or sublease document, executed and acknowledged by such holder, in each case in form and sufficient to
give such constructive notice upon recordation and otherwise in form reasonably satisfactory to the Lead Arrangers.

“Refinanced Agreements” means those instruments, documents and agreements listed on Schedule 1.01C.

“Refunded Swingline Loan” has the meaning set forth in Section 2.01(c).

“Register” has the meaning set forth in Section 10.06(d).

“Regulation D, T, U or X” means Regulation D, T, U or X, respectively, of the Board of Governors of the Federal
Reserve System as amended, or any successor regulation.

“Regulation S-X” means Regulation S-X under the Securities Act, as amended, or any successor regulation.

“Reinvestment Funds” means, with respect to any Insurance Proceeds or any Condemnation Award, that portion of such
funds as shall, according to a certificate of a Responsible Officer of Holdings delivered to the Administrative Agent within 30 days
after an executive officer of Holdings becoming aware of the occurrence of the Casualty or Condemnation giving rise thereto, be

 

- 35 -



 

reinvested or contractually committed to be reinvested within one year after the date of receipt of such Insurance Proceeds or
Condemnation Award in the repair, restoration or replacement of the properties that were the subject of such Casualty or
Condemnation or in other tangible assets of a like nature used or useful in the ordinary course of business of the Borrower and its
Subsidiaries; provided that (i) the aggregate amount of such proceeds with respect to any such event or series of related events shall
not exceed $15,000,000 without the prior written consent of the Required Lenders, (ii) such certificate shall be accompanied by
evidence reasonably satisfactory to the Administrative Agent that any property subject to such Casualty or Condemnation has been
or will be repaired, restored or replaced to, or better than, its condition immediately prior to such Casualty or Condemnation, or
that such Insurance Proceeds or Condemnation Awards have otherwise been reinvested in tangible assets of a like nature used or
useful in the ordinary course of business of Holdings and its Subsidiaries, (iii) at the request of the Collateral Agent or the
Administrative Agent, pending such reinvestment in the case of Insurance Proceeds or Condemnation Awards in excess of
$5,000,000, the entire amount of such proceeds shall be deposited in an account with respect to which an Account Control
Agreement (as defined in the Security Agreement) is in full force and effect, and (iv) from and after the date of delivery of such
certificate, Holdings or one or more of its Subsidiaries shall diligently proceed, in a commercially reasonable manner, to complete
the repair, restoration or replacement of the properties that were the subject of such Casualty or Condemnation or otherwise
reinvest such Insurance Proceeds or Condemnation Awards as described in such certificate; and provided, further, that, if any of the
foregoing conditions shall cease to be satisfied at any time, such funds shall no longer be deemed Reinvestment Funds and such
funds shall immediately be applied to prepayment of the Loans in accordance with Section 2.09(b); and provided, further, that any
funds not so reinvested within such one year period shall immediately be applied to the payment of the Loans in accordance with
Section 2.09(b).

“Replacement Date” has the meaning set forth in Section 2.10(d).

“Required Lenders” means Lenders whose aggregate Credit Exposure (as hereinafter defined) constitutes more than
50% of the Credit Exposure of all Lenders at such time; provided, however, that if any Lender shall be a Defaulting Lender at such
time then there shall be excluded from the determination of Required Lenders such Lender and the aggregate principal amount of
Credit Exposure of such Lender at such time. For purposes of the preceding sentence, the term “Credit Exposure” as applied to each
Lender shall mean (i) at any time prior to the termination of the Commitments, the sum of (A) the Revolving Commitment
Percentage of such Lender multiplied by the Revolving Committed Amount plus (B) the Term B Commitment Percentage of such
Lender multiplied by the aggregate principal amount of the Term B Loans outstanding at such time, and (ii) at any time after the
termination of the Commitments, the sum of (A) the aggregate amount of the outstanding Loans of such Lender plus (B) such
Lender’s Participation Interests in all LC Obligations and Swingline Loans.

“Reset Date” has the meaning set forth in Section 1.05.

“Required Revolving Lenders” means Lenders whose aggregate Revolving Credit Exposure (as hereinafter defined)
constitutes more than 50% of the Revolving Credit Exposure of all Lenders at such time; provided, however, that if any Lender
shall be a Defaulting Lender at such time then there shall be excluded from the determination of Required Revolving Lenders such
Lender and the aggregate principal amount of Revolving Credit Exposure of such Lender at such time. For purposes of the
preceding sentence, the term “Revolving Credit Exposure” as applied to each Lender shall mean (i) at any time prior to the
termination of the Revolving Commitments, the Revolving Commitment Percentage of such Lender multiplied by the Revolving
Committed Amount, and (ii) at any time after the termination of the Revolving Commitments, the sum of (A) the principal balance
of the outstanding Revolving Loans of such Lender plus (B) such Lender’s Participation Interests in all LC Obligations.
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“Required Term B-3 Lenders” means Lenders whose aggregate unfunded Delayed Draw Term B Commitments
constitutes more than 50% of the aggregate unfunded Delayed Draw Term B Commitments of all Lenders at such time; provided,
however, that if any Lender shall be a Defaulting Lender at such time then there shall be excluded from the determination of
Required Term B-3 Lenders such Lender and such Lender’s unfunded Delayed Draw Term B Commitment at such time.

“Responsible Officer” means the chief executive officer, president, senior vice president, vice president, chief financial
officer, treasurer or assistant treasurer, secretary or assistant secretary of a Credit Party. Any document delivered hereunder that is
signed by a Responsible Officer of a Credit Party shall be conclusively presumed to have been authorized by all necessary
corporate, partnership and/or other action on the part of such Credit Party and such Responsible Officer shall be conclusively
presumed to have acted on behalf of such Credit Party.

“Restricted Payment” means (i) any dividend or other distribution, direct or indirect, on account of any class of Equity
Interests or Equity Equivalents of any Group Company, now or hereafter outstanding, (ii) any redemption, retirement, sinking fund
or similar payment, purchase or other acquisition for value, direct or indirect, of any class of Equity Interests or Equity Equivalents
of any Group Company, now or hereafter outstanding and (iii) any payment made to retire, or to obtain the surrender of, any
outstanding warrants, options or other rights to acquire any class of Equity Interests or Equity Equivalents of any Group Company,
now or hereafter outstanding.

“Revolving Borrowing” means a Borrowing comprised of Revolving Loans and identified as such in the Notice of
Borrowing with respect thereto.

“Revolving Commitment” means, with respect to any Lender, the commitment of such Lender, in an aggregate principal
amount at any time outstanding of up to such Lender’s Revolving Commitment Percentage of the Revolving Committed Amount,
(i) to make Revolving Loans in accordance with the provisions of Section 2.01(a), (ii) to purchase Participation Interests in
Swingline Loans in accordance with the provisions of Section 2.01(c) and (iii) to purchase Participation Interests in Letters of
Credit in accordance with the provisions of Section 2.05(e). On and after the First Amendment Effective Date, the Revolving
Commitment shall be further subdivided into the “R-1 Revolving Commitment” and the “R-2 Revolving Commitment,” with the
R-1 Revolving Commitment being comprised of the Revolving Commitments of the Non-Consenting Lenders and the R-2
Revolving Commitment being comprised of the Revolving Commitments of the Consenting Lenders, in each case as of such date.
Once designated an R-1 Revolving Commitment or R-2 Revolving Commitment, as applicable, the portion of the Revolving
Commitment so designated shall maintain such designation until the applicable Revolving Commitment expires or is terminated in
accordance with the terms of this Agreement regardless of the holder thereof. Notwithstanding anything herein to the contrary,
Revolving Loans shall be made (and, where applicable hereunder, deemed made), and Participation Interests in Swingline Loans
and Letters of Credit purchased (and, where applicable hereunder, deemed purchased), under R-1 Revolving Commitments and R-
2 Revolving Commitments on a pro rata basis based on the then aggregate amounts thereof, it being agreed to and understood that
neither Borrower nor any Revolving Lender shall have the right to specifically allocate Revolving Loans or purchases of
Participation Interests in Swingline Loans and Letters of Credit to a particular subdivision of the Revolving Commitment.

“Revolving Commitment Percentage” means, for each Lender, the percentage identified as its Revolving Commitment
Percentage in the Register, as such percentage may be modified in connection with any assignment made in accordance with the
provisions of Section 10.06(b). On the Original Revolving Termination Date, after giving effect to the termination of the R-1
Revolving Commitments, the Revolving Commitment Percentage of each Revolving Lender shall be automatically
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adjusted to equal the percentage by which such Revolving Lender’s R-2 Revolving Commitment bears to the aggregate R-2
Revolving Commitments of all Revolving Lenders.

“Revolving Committed Amount” means (i) prior to the Original Revolving Termination Date, $21,300,000 and (ii) on
and after the Original Revolving Termination Date, $20,000,000, or, in each case, such lesser amount to which the Revolving
Committed Amount may be reduced pursuant to Section 2.10.

“Revolving Credit Exposure” has the meaning set forth in the definition of “Required Revolving Lenders” contained in
this Section 1.01.

“Revolving Lender” means each Lender identified in the Register as having a Revolving Commitment and each Eligible
Assignee which acquires a Revolving Commitment or Revolving Loan pursuant to Section 10.06(b) and their respective
successors.

“Revolving Loan” means a Loan made under Section 2.01(a). On and after the First Amendment Effective Date,
Revolving Loans shall be further subdivided into R-1 Revolving Loans and R-2 Revolving Loans, with “R-1 Revolving Loans”
being Revolving Loans made under R-1 Revolving Commitments and “R-2 Revolving Loans” being Revolving Loans made under
R-2 Revolving Commitments.

“Revolving Note” means a promissory note, substantially in the form of Exhibit B-1 hereto, evidencing the obligation of
the Borrower to repay outstanding Revolving Loans, as such note may be amended, supplemented, extended, renewed or replaced
from time to time.

“Revolving Outstandings” means at any date the aggregate outstanding principal amount of all Revolving Loans and
Swingline Loans plus the aggregate outstanding amount of all LC Obligations.

“S&P” means Standard & Poor’s Ratings Group, a division of McGraw Hill, Inc., a New York corporation, and its
successor or, absent any such successor, such nationally recognized statistical rating organization as the Borrower and the
Administrative Agent may select.

“Sale/Leaseback Transaction” means any direct or indirect arrangement with any Person or to which any such Person is
a party providing for the leasing to Holdings or any of its Subsidiaries of any property, whether owned by Holdings or any of its
Subsidiaries as of the Effective Date or later acquired, which has been or is to be sold or transferred by Holdings or any of its
Subsidiaries to such Person or to any other Person from whom funds have been, or are to be, advanced by such Person on the
security of such property.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

“Security Agreement” means the Security Agreement dated as of the Closing Date among Holdings, Intermediate
Holdings, the Borrower, the Subsidiary Guarantors and the Collateral Agent, as amended, modified or supplemented from time to
time.

“Sellers” means the Optionholders and Stockholders, each as defined under the Acquisition Agreement.
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“Senior Finance Documents” means the Existing Credit Agreement, this Agreement, the Notes, the Guaranty, the
Collateral Documents, each Perfection Certificate, the Intercompany Notes, each Accession Agreement and each LC Document,
collectively, and all other related agreements and documents issued or delivered hereunder or thereunder or pursuant hereto or
thereto, in each case as the same may be amended, modified or supplemented from time to time.

“Senior Leverage Ratio” means on any day the ratio of (i) Consolidated Funded Debt as of such date, less the aggregate
amount outstanding under the Subordinated Debentures, the Junior Debentures and Subordinated Seller Paper as of such date, to
(ii) Consolidated EBITDA for the four consecutive fiscal quarters of Holdings ended on, or most recently preceding, such date.

“Senior Obligations” means with respect to each Credit Party, without duplication:

(i) in the case of Borrower, all principal of and interest (including, without limitation, any interest which accrues
after the commencement of any bankruptcy or insolvency proceeding with respect to the Borrower, whether or not allowed or
allowable as a claim under any bankruptcy or insolvency proceeding) on any Loan made or LC Obligation issued under, or any
Note issued pursuant to, this Agreement or any other Senior Finance Document;

(ii) all fees, expenses, indemnification obligations, foreign currency exchange obligations and other amounts of
whatever nature now or hereafter payable by such Credit Party (including, without limitation, any amounts which accrue after
the commencement of any bankruptcy or insolvency proceeding with respect to such Credit Party, whether or not allowed or
allowable as a claim under any bankruptcy or insolvency proceeding) pursuant to this Agreement or any other Senior Finance
Document;

(iii) all expenses of the Agents as to which one or more of the Agents have a right to reimbursement by such Credit
Party under Section 10.04 of this Agreement or under any other similar provision of any other Senior Finance Document,
including, without limitation, any and all sums advanced by the Collateral Agent to preserve the Collateral or preserve its
security interests in the Collateral to the extent permitted hereunder or under any Senior Finance Document;

(iv) all amounts paid by any Indemnitee as to which such Indemnitee has the right to reimbursement by such Credit
Party under Section 10.05 of this Agreement or under any other similar provision of any other Senior Finance Document; and

(v) in the case of each Subsidiary Guarantor, all amounts now or hereafter payable by such Subsidiary Guarantor and
all other obligations or liabilities now existing or hereafter arising or incurred (including, without limitation, any amounts
which accrue after the commencement of any bankruptcy or insolvency proceeding with respect to the Borrower, Holdings or
such Subsidiary Guarantor, whether or not allowed or allowable as a claim under any bankruptcy or insolvency proceeding) on
the part of such Subsidiary Guarantor pursuant to this Agreement, the Guaranty or any other Senior Finance Document;

together in each case with all renewals, modifications, consolidations or extensions thereof.

“Software” means all “software” (as defined in the UCC), and also means and includes all software programs, whether
now or hereafter owned, licensed or leased by a Credit Party, designed for use on Computer Hardware, including, without
limitation, all operating system software, utilities and application programs in whatever form and whether or not embedded in
goods, all source code and object
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code in magnetic tape, disk or hard copy format or any other listings whatsoever, all firmware associated with any of the foregoing
all documentation, flowcharts, logic diagrams, manuals, specifications, training materials, charts and pseudo codes associated with
any of the foregoing, and all options, warranties, services contracts, program services, test rights, maintenance rights, support
rights, renewal rights and indemnifications relating to any of the foregoing.

“Software License” means any agreement (including any agreement constituting a Copyright License, Patent License
and/or Trademark License) now or hereafter in existence granting to any Credit Party any right, whether exclusive or non-
exclusive, to use another Person’s Software, or pursuant to which any Credit Party has granted to any other Person, any right,
whether exclusive or non-exclusive, to use any Software, whether or not subject to any registration.

“Solvent” means, with respect to any Person as of a particular date, that on such date (i) such Person is able generally to
pay its debts and other liabilities, contingent obligations and other commitments as they mature in the normal course of business,
(ii) such Person does not intend to, and does not believe that it will, incur debts beyond such Person’s ability to pay as such debts
mature, (iii) such Person is not engaged in a business or a transaction, and is not about to engage in a business or a transaction, for
which such Person’s assets would constitute unreasonably small capital after giving due consideration to the prevailing practice in
the industry in which such Person is engaged or is to engage, (iv) the fair value (determined in accordance with the United States
Bankruptcy Code) of the assets of such Person is greater than the total amount of liabilities, including, without limitation, probable
liabilities, of such Person and (v) the present fair value (i.e., the amount that may be realized within a commercially reasonable
time either through collection or sale at the regular market value, conceiving the latter as the amount that could be obtained for the
assets in question within such period by a capable and diligent businessman from a buyer who is willing to purchase under ordinary
selling conditions) of the assets of such Person will exceed the amount that will be required to pay the probable liability on such
Person’s existing debts as they become absolute and matured. For purposes of this definition, “debt” means any legal liability,
whether matured, unmatured, liquidated or unliquidated, absolute, fixed or contingent, or (ii) a right to an equitable remedy for
breach of performance if such breach gives rise to a payment, whether or not such right is an equitable remedy, is reduced to
judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, secured or unsecured.

“Sponsor” means Code Hennessy & Simmons LLC and Code Hennessy & Simmons IV, LP, collectively, and their
respective successors.

“Sponsor Group” means the Sponsor and any of its Subsidiaries or Affiliates.

“Standby Letter of Credit” has the meaning set forth in Section 2.05(b).

“Stockholder Agreements” means the Holdings Stockholder Agreement and the Intermediate Holdings Stockholder
Agreement.

“Subordinated Debentures” means the subordinated debentures issued by the Borrower in favor of each of AEA
Mezzanine (Unleveraged) Fund LP, AEA Mezzanine Fund II, LP, AEA Mezzanine Fund II LLC, Dick & Betsy Devos Foundation,
Vanderweide Family Foundation, Douglas & Maria Devos Foundation, The Jerry and Marcia Thubergen Foundation, Connecticut
General Life Insurance Company and Life Insurance Company of North America, in each case, as assignees of and purchasers
from Allied Capital Corporation, and GE Business Financial Services Inc. (collectively, the “ Subordinated Debentures Holder”)
pursuant to the Subordinated Debentures Indenture, as such Subordinated Debentures may be amended, modified or supplemented
from time to time in accordance with the limitations set forth herein.
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“Subordinated Debentures Documents” means the Subordinated Debentures Indenture, in each case including all exhibits
and schedules thereto, the Subordination Agreement and all other agreements, documents and instruments relating to the
Subordinated Debentures, in each case as the same may be amended, modified or supplemented from time to time in accordance
with the provisions thereof and of this Agreement.

“Subordinated Debentures Indenture” means the $47,500,000 loan agreement dated as of the Closing Date between
among others the Borrower and the Subordinated Debentures Holder, as such Subordinated Debentures Indenture may be
amended, modified or supplemented from time to time.

“Subordinated Debt” of any Person means (i) the Subordinated Debentures, (ii) the Junior Debentures, and (iii) all other
Debt (A) the principal of which by its terms is not required to be repaid, in whole or in part, before the first anniversary of the later
of the New Revolving Termination Date and the latest Term B Maturity Date, (B) is contractually or structurally subordinated in
right of payment to such Person’s indebtedness, obligations and liabilities to the Finance Parties under the Senior Finance
Documents pursuant to payment and subordination provisions reasonably satisfactory in form and substance to the Lead Arrangers
and (C) is issued pursuant to credit documents having covenants, subordination provisions and events of default that in no event are
less favorable, including with respect to rights of acceleration, to such Person than the terms hereof or are otherwise reasonably
satisfactory in form and substance to the Lead Arrangers.

“Subordinated Seller Paper” means unsecured Subordinated Debt of Holdings which (i) is issued to a seller of assets or a
Person the subject of a Permitted Business Acquisition in a transaction permitted by this Agreement, (ii) by its terms does not
require the payment of interest in cash or Cash Equivalents until a date on or after the first anniversary of the later of the New
Revolving Termination Date and the latest Term B Maturity Date, and (iii) is issued on terms, covenants and conditions
satisfactory in all respects to the Lead Arrangers. For the avoidance of doubt Subordinated Seller Paper shall not include the
Subordinated Debentures.

“Subordination Agreement” means the subordination and intercreditor agreement dated the Closing Date and made
between the Credit Parties, the Administrative Agent and the Subordinated Debentures Holder, as the same may be amended,
modified or supplemented from time to time in accordance with the provisions thereof and of this Agreement.

“Subsidiary” means with respect to any Person any corporation, partnership, limited liability company, association or
other business entity of which (i) if a corporation, more than 50% of the total voting power of stock entitled (without regard to the
occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is at the time owned or controlled,
directly or indirectly, by that Person or one or more of the other Subsidiaries of that Person or a combination thereof, or (ii) if a
partnership, limited liability company, association or business entity other than a corporation, more than 50% of the partnership or
other similar ownership interests thereof is at the time owned or controlled, directly or indirectly, by that Person or one or more
Subsidiaries of that Person or a combination thereof. For purposes hereof, a Person or Persons shall be deemed to have more than
50% ownership interest in a partnership, limited liability company, association or other business entity if such Person or Persons
shall be allocated more than 50% of partnership, association or other business entity gains or losses or shall be or control the
managing director, manager or a general partner of such partnership, association or other business entity.

“Subsidiary Guarantor” means each Subsidiary of Holdings existing on the Effective Date (other than a Foreign
Subsidiary) and each Subsidiary of Holdings (other than a Foreign Subsidiary), except to the extent otherwise provided in
Section 6.10(d), that becomes a party to the Guaranty after the
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Effective Date by execution of an Accession Agreement referring to the Guaranty or otherwise, and “Subsidiary Guarantors”
means any two or more of them.

“Swingline Commitment” means the agreement of the Swingline Lender to make Loans pursuant to Section 2.01(c).

“Swingline Committed Amount” means $5,000,000, as such Swingline Committed Amount may be reduced pursuant to
Section 2.10.

“Swingline Lender” means GE Business Financial Services Inc., in its capacity as the Swingline Lender under
Section 2.01(c), and its successor or successors in such capacity.

“Swingline Loan” means a Base Rate Loan made by the Swingline Lender pursuant to Section 2.01(c), and “Swingline
Loans” means any two or more of such Base Rate Loans.

“Swingline Loan Request” has the meaning set forth in Section 2.02(b).

“Swingline Note” means a promissory note, substantially in the form of Exhibit B-3 hereto, evidencing the obligation of
the Borrower to repay outstanding Swingline Loans, as such note may be amended, modified, supplemented, extended, renewed or
replaced from time to time.

“Swingline Termination Date” means the earlier of (i) the New Revolving Termination Date and (ii) the date on which
the Swingline Commitment is terminated in its entirety in accordance with this Agreement.

“Synthetic Lease Obligation” means the monetary obligation of a Person under (i) a so-called synthetic, off-balance
sheet or tax retention lease or (ii) an agreement for the use or possession of property creating obligations that do not appear on the
balance sheet of such Person but which, upon the insolvency or bankruptcy of such Person, would be characterized as the
indebtedness of such person (without regard to accounting treatment).

“Target” means The Hillman Companies, Inc., a Delaware corporation (prior to the consummation of the Merger).

“Taxes” has the meaning set forth in Section 3.01.

“Term B-1 Loan” has the meaning set forth in Section 2.01(b).

“Term B-2 Loan” has the meaning set forth in Section 2.01(b).

“Term B-3 Loan” has the meaning set forth in Section 2.01(d).

“Term B Commitment Percentage” means, for each Term B Lender, the percentage obtained by taking the outstanding
principal balance of the Term B Loans held by such Lender and dividing same by the aggregate outstanding principal balance of
the Term B Loans of all Lenders, as such percentage is identified for each Lender as its Term B Commitment Percentage in the
Register, or in the applicable Assignment and Acceptance, as such percentage may be modified in connection with any assignment
made in accordance with the provisions of Section 10.06(b) or the funding of Term B-3 Loans pursuant to Section 2.01(d).
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“Term B Lender” means each Lender holding all or any portion of the Term B Loan and/or Delayed Draw Term B
Commitments, as the context may require.

“Term B Loan” means a Term B-1 Loan, a Term B-2 Loan and/or a Term B-3 Loan, as the context may require.

“Term B Maturity Date” means (i) with respect to Term B-1 Loans, the seventh anniversary of the Closing Date (or if
such day is not a Business Day, the next preceding Business Day) and (ii) with respect to Term B-2 Loans and Term B-3 Loans,
March 31, 2012 (or if such day is not a Business Day, the next preceding Business Day).

“Term B Note” means a promissory note, substantially in the form of Exhibit B-2 hereto, evidencing the obligation of
the Borrower to repay outstanding Term B Loans, as such note may be amended, modified or supplemented from time to time.

“Title Insurance Company” has the meaning set forth in Section 4.01(k).

“Trade Letter of Credit” has the meaning set forth in Section 2.05(b).

“Trademark” means any of the following: (i) all trademarks, trade names, corporate names, company names, business
names, fictitious business names, trade styles, service marks, logos, certification marks, collective marks, brand names and trade
dress which are or have been used in the United States or in any state, territory or possession thereof, or in any other place, nation
or jurisdiction, along with all prints and labels on which any of the foregoing have appeared or appear, package and other designs,
and any other source or business identifiers, and general intangibles of like nature, and the rights in any of the foregoing which
arise under applicable law; (ii) the goodwill of the business symbolized thereby or associated with each of the foregoing; (iii) all
registrations and applications in connection therewith, including, without limitation, registrations and applications in the United
States Patent and Trademark Office or in any similar office or agency of the United States, any state thereof or any other country or
any political subdivision thereof, (iv) all reissues, extensions and renewals thereof; (v) all claims for, and rights to sue for, past,
present or future infringements of any of the foregoing; (vi) all income, royalties, damages and payments now or hereafter due or
payable with respect to any of the foregoing, including, without limitation, damages and payments for past, present or future
infringements thereof and payments and damages under all Trademark Licenses in connection therewith; and (vii) all rights
corresponding to any of the foregoing whether arising under the laws of the United States or any foreign country or otherwise.

“Trademark License” means any agreement now or hereafter in existence granting to any Credit Party any right, whether
exclusive or non-exclusive, to use another Person’s trademarks or trademark applications, or pursuant to which any Credit Party
has granted to any other Person, any right, whether exclusive or non-exclusive, to use any Trademark, whether or not registered,
and the rights to prepare for sale, sell and advertise for sale, all of the inventory now or hereafter owned by any Credit Party and
now or hereafter covered by such license agreements.

“Transaction” means the events contemplated by the Transaction Documents to occur on the Closing Date or the
Effective Date, as the case may be.

“Transaction Documents” means the Acquisition Documents, the Capitalization Documents, the Subordinated
Debenture Documents, and the Senior Finance Documents, collectively, and “Transaction Document” means any one of them.
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“Trust Common Securities” means the 11.6% trust common securities of The Hillman Group Capital Trust held by The
Hillman Companies, Inc.

“Trust Preferred Securities” means the 11.6% trust preferred securities issued by Hillman Group Capital Trust pursuant
to an amended and restated declaration of trust dated September 5, 1997 as amended, revised or modified.

“Type” has the meaning set forth in Section 1.04.

“UCC” means the Uniform Commercial Code as in effect from time to time in the State of New York; provided that if
by reason of mandatory provisions of law, the perfection, the effect of perfection or non-perfection or the priority of the security
interests of the Collateral Agent in any Collateral is governed by the Uniform Commercial Code as in effect in a jurisdiction other
than New York, “UCC” means the Uniform Commercial Code as in effect in such other jurisdiction for purposes of the provisions
hereof relating to such perfection, effect of perfection or non-perfection or priority.

“Unfunded Liabilities” means with respect to each Plan, the amount (if any) by which the present value of all
nonforfeitable benefits under each Plan exceeds the current value of such Plan’s assets allocable to such benefits, all determined in
accordance with the respective most recent valuations for such Plan using applicable PBGC plan termination actuarial assumptions
(the terms “present value” and “current value” shall have the same meanings specified in Section 3 of ERISA).

“United States” means the United States of America, including each of the States and the District of Columbia, but
excluding its territories and possessions.

“Unused Delayed Draw Term B Committed Amount” means, as at any date of determination, the unfunded portion of
the aggregate Delayed Draw Term B Commitments then in effect held by all non-Defaulting Lenders.

“Unused Revolving Committed Amount” means, for any period, the amount by which (i) the then applicable aggregate
Revolving Committed Amount of all non-Defaulting Lenders exceeds (ii) the daily average sum for such period of (A) the
aggregate amount of all outstanding Revolving Loans plus (B) the aggregate amount of all outstanding LC Obligations.

“U.S. Patriot Act” means the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept
and Obstruct Terrorism Act of 2001 (Title III of Pub. L. 107-56 (signed into law October 26, 2001)), as the same may be amended,
supplemented, modified, replaced or otherwise in effect from time to time.

“Welfare Plan” means a “welfare plan” as such term is defined in Section 3(1) of ERISA.

“Wholly-Owned Subsidiary” means, with respect to any Person at any date, any Subsidiary of such Person all of the
shares of capital stock or other ownership interests of which (except directors’ qualifying shares are at the time directly or
indirectly owned by such Person and for the purposes of this Agreement, Intermediate Holdings and the Borrower shall be deemed
to be wholly-owned Subsidiaries of Holdings, notwithstanding the Investor Preferred Equity Issuance.)

Section 1.02 Computation of Time Periods and Other Definitional Provisions. For purposes of computation of
periods of time hereunder, the word “from” means “from and including” and the words “to” and “until” each mean “to but
excluding”. All references to time herein shall be references to Eastern Standard time or Eastern Daylight time, as the case may be,
unless specified
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otherwise. References in this Agreement to Articles, Sections, Schedules, Appendices or Exhibits shall be to Articles, Sections,
Schedules, Appendices or Exhibits of or to this Agreement unless otherwise specifically provided. The definitions in Section 1.01
shall apply equally to both the singular and plural forms of the terms defined.

Section 1.03 Accounting Terms and Determinations. Except as otherwise expressly provided herein, all accounting
terms used herein shall be interpreted, and all financial statements and certificates and reports as to financial matters required to be
delivered to the Lenders hereunder shall be prepared, in accordance with GAAP applied on a consistent basis. All financial
statements delivered to the Lenders hereunder shall be accompanied by a statement from Holdings that GAAP has not changed
since the most recent financial statements delivered by Holdings to the Lenders or if GAAP has changed describing such changes
in detail and explaining how such changes affect the financial statements. All calculations made for the purposes of determining
compliance with this Agreement shall (except as otherwise expressly provided herein) be made by application of GAAP applied on
a basis consistent with the most recent annual or quarterly financial statements delivered pursuant to Section 6.01 (or, prior to the
delivery of the first financial statements pursuant to Section 6.01, consistent with the financial statements described in
Section 5.05(a)) ; provided, however, if (i) Holdings shall object to determining such compliance on such basis at the time of
delivery of such financial statements due to any change in GAAP or the rules promulgated with respect thereto or (ii) either the
Administrative Agent or the Required Lenders shall so object in writing within 60 days after delivery of such financial statements
(or after the Lenders have been informed of the change in GAAP affecting such financial statements, if later), then such
calculations shall be made on a basis consistent with the most recent financial statements delivered by Holdings to the Lenders as
to which no such objection shall have been made. Any financial ratios required to be maintained by any Group Company pursuant
to this Agreement shall be calculated by dividing the appropriate component by the other component, carrying the result to one
place more than the number of places by which such ratio is expressed herein and rounding the result up or down to the nearest
number (with a rounding-up if there is no nearest number). Notwithstanding any other provision contained herein, all terms of an
accounting or financial nature used herein shall be construed, and all computations of amounts and ratios referred to herein shall be
made, without giving effect to any election made under Statement of Financial Accounting Standards 159 (or any other Financial
Accounting Standard having a similar result or effect) to value any Debt or other liabilities of any Credit Party or any of its
Subsidiaries at “fair value”, as defined therein.

Section 1.04 Classes and Types of Borrowings. The term “Borrowing” denotes the aggregation of Loans of one or
more Lenders made to the Borrower pursuant to Article II on the same date, all of which Loans are of the same Class and Type
(subject to Article III) and, except in the case of Base Rate Loans, have the same initial Interest Period. Loans hereunder are
distinguished by “Class” and “Type”. The “Class” of a Loan (or of a Commitment to make such a Loan or of a Borrowing
comprised of such Loans) refers, as applicable, to whether such Loan is a Revolving Loan in the nature of an R-1 Revolving Loan
or R-2 Revolving Loan or a Term B Loan in the nature of a Term B-1 Loan, Term B-2 Loan or a Term B-3 Loan or to whether
such Commitment is a Commitment in the nature of an R-1 Revolving Commitment, R-2 Revolving Commitment or Delayed
Draw Term B Commitment. The “Type” of a Loan refers to whether such Loan is a Eurodollar Loan or a Base Rate Loan.
Identification of a Loan (or a Borrowing) by both Class and Type (e.g., a “Term B-1 Eurodollar Loan”) indicates that such Loan is
a Loan of both such Class and such Type (e.g., both a Term B-1 Loan and a Eurodollar Loan) or that such Borrowing is comprised
of such Loans.

Section 1.05 Amended and Restated Agreement. This Agreement amends and restates and replaces in its entirety, the
Existing Credit Agreement; any reference in any of the other Credit Documents to the Existing Credit Agreement (however
defined) shall mean this Agreement and such other Credit Documents are deemed amended hereby.
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ARTICLE II
THE CREDIT FACILITIES

Section 2.01 Commitments to Lend.

(a) Revolving Loans. Each Revolving Lender severally agrees, on the terms and conditions set forth in this Agreement, to
make Revolving Loans to the Borrower pursuant to this Section 2.01(a) from time to time during the Availability Period (which
Revolving Loans shall be R-1 Revolving Loans to the extent funded, or deemed funded, under R-1 Revolving Commitments and
R-2 Revolving Loans to the extent funded, or deemed funded, under R-2 Revolving Commitments) in amounts such that its
Revolving Outstandings shall not exceed (after giving effect to all Revolving Loans repaid, all reimbursements of LC
Disbursements made, and all Refunded Swingline Loans paid concurrently with the making of any Revolving Loans) its Revolving
Commitment; provided that, immediately after giving effect to each such Revolving Loan, (i) the aggregate Revolving
Outstandings shall not exceed the lesser of the Revolving Committed Amount and $20,000,000, and (ii) with respect to each
Revolving Lender individually, such Lender’s outstanding Revolving Loans plus its (other than the Swingline Lender’s in its
capacity as such) Participation Interests in outstanding Swingline Loans plus its Participation Interests in outstanding LC
Obligations shall not exceed such Lender’s Revolving Commitment Percentage of the Revolving Committed Amount. Each
Revolving Borrowing shall be in an aggregate principal amount of $1,000,000 or any larger multiple of $100,000 (except that any
such Borrowing may be in the aggregate amount of the unused Revolving Commitments) and shall be made from the several
Revolving Lenders ratably in proportion to their respective Revolving Commitments (and pro rata under their R-1 Revolving
Commitments and R-2 Revolving Commitments based on the respective amounts thereof). Within the foregoing limits, the
Borrower may borrow under this Section 2.01(a), repay, or, to the extent permitted by Section 2.09, prepay, Revolving Loans and
reborrow under this Section 2.01(a).

(b) Term B Loans. As of the First Amendment Effective Date, the aggregate outstanding principal balance of the Term B
Loan is $188,849,373.40 (the “Existing Term B Loan”). Each Consenting Lender agrees that its Existing Term B Loan shall be
designated a “Term B-2 Loan” for all purposes of this Agreement and the other Finance Documents. The outstanding principal
balance of the Existing Term B Loan held by Non-Consenting Lenders as of the First Amendment Effective Date shall be
designated “Term B-1 Loans” for all purposes of this Agreement and the other Finance Documents. As of the First Amendment
Effective Date, after giving effect to the foregoing, the aggregate outstanding principal balance of Term B-1 Loans is
$39,277,052.91 and the aggregate outstanding principal balance of Term B-2 Loans is $149,572,320.49, each of which is held by
the Lenders as designated in the Register. Loans from time to time made under the Delayed Draw Term B Commitments shall be
designated Term B-3 Loans for all purposes of this Agreement and the other Finance Documents. Term B-3 Loans shall be made
from the several Term B Lenders holding Delayed Draw Term B Commitments ratably in proportion to their respective Delayed
Draw Term B Commitments in accordance with Section 2.01(d). Once designated a Term B-1 Loan, Term B-2 Loan or Term B-3
Loan or Delayed Draw Term B Commitment, as applicable, the portion of the Term B Loan or Commitment, as applicable, so
designated shall maintain such designation until the applicable Term B Loan has been repaid in full or the applicable Commitment
expires or is terminated, in each case, in accordance with the terms of this Agreement regardless of the holder thereof. Term B
Loans are not revolving in nature, and amounts repaid or prepaid in respect thereof may not be reborrowed.

(c) Swingline Loans.

(i) The Swingline Lender agrees, on the terms and subject to the conditions set forth herein and in the other Senior
Finance Documents, to make a portion of the Revolving Commitments available to the Borrower from time to time prior to the
expiration or termination of the
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Revolving Commitments in full by making Swingline Loans to the Borrower in Dollars (each such loan, a “Swingline Loan” and,
collectively, the “Swingline Loans”); provided that (A) the aggregate principal amount of the Swingline Loans outstanding at any
one time shall not exceed the Swingline Committed Amount, (B) with regard to each Lender individually (other than the Swingline
Lender in its capacity as such), such Lender’s outstanding Revolving Loans plus its Participation Interests in outstanding
Swingline Loans plus its Participation Interests in outstanding LC Obligations shall not at any time exceed such Lender’s
Revolving Commitment Percentage of the Revolving Committed Amount, (C) with regard to the Revolving Lenders collectively,
the sum of the aggregate principal amount of Swingline Loans outstanding plus the aggregate amount of Revolving Loans
outstanding plus the aggregate amount of LC Obligations outstanding shall not exceed the lesser of the Revolving Committed
Amount and $20,000,000 and (D) the Swingline Committed Amount shall not exceed the aggregate of the Revolving
Commitments then in effect. Swingline Loans shall be made and maintained as Base Rate Loans and may be repaid and
reborrowed in accordance with the provisions hereof prior to the Swingline Termination Date. Swingline Loans may be made
notwithstanding the fact that such Swingline Loans, when aggregated with the Swingline Lender’s other Revolving Outstandings,
exceeds its Revolving Commitment. The proceeds of a Swingline Borrowing may not be used, in whole or in part, to refund any
prior Swingline Borrowing.

(ii) The principal amount of all Swingline Loans shall be due and payable on the earliest of (A) the Swingline
Termination Date, (B) the occurrence of a bankruptcy or similar proceeding with respect to the Borrower or (C) the acceleration of
any Loan or the termination of the Revolving Commitments pursuant to Section 8.02.

(iii) With respect to any Swingline Loans that have not been voluntarily prepaid by the Borrower or paid by the
Borrower when due under clause (ii) above, the Swingline Lender (by request to the Administrative Agent) or the Administrative
Agent at any time may, on one Business Day’s notice, require each Revolving Lender, including the Swingline Lender, and each
such Lender hereby agrees, subject to the provisions of this Section 2.01(c), to make a Revolving Loan (which shall be initially
funded as a Base Rate Loan) in an amount equal to such Lender’s Revolving Commitment Percentage of the amount of the
Swingline Loans (the “Refunded Swingline Loans”) outstanding on the date notice is given.

(iv) In the case of Revolving Loans made by Lenders other than the Swingline Lender under clause (iii) above,
each such Revolving Lender shall make the amount of its Revolving Loan available to the Administrative Agent, in same day
funds, at the Administrative Agent’s Office, not later than 1:00 P.M. on the Business Day next succeeding the date such notice is
given. The proceeds of such Revolving Loans shall be immediately delivered to the Swingline Lender (and not to the Borrower)
and applied to repay the Refunded Swingline Loans. On the day such Revolving Loans are made, the Swingline Lender’s
Revolving Commitment Percentage of the Refunded Swingline Loans shall be deemed to be paid with the proceeds of a Revolving
Loan made by the Swingline Lender and such portion of the Swingline Loans deemed to be so paid shall no longer be outstanding
as Swingline Loans and shall instead be outstanding as Revolving Loans. The Borrower authorizes the Administrative Agent and
the Swingline Lender to charge the Borrower’s account with the Administrative Agent (up to the amount available in such account)
in order to pay immediately to the Swingline Lender the amount of such Refunded Swingline Loans to the extent amounts received
from the Revolving Lenders, including amounts deemed to be received from the Swingline Lender, are not sufficient to repay in
full such Refunded Swingline Loans. If any portion of any such amount paid (or deemed to be paid) to the Swingline Lender
should be recovered by or on behalf of the Borrower from the Swingline Lender in bankruptcy, by assignment for the benefit of
creditors or otherwise, the loss of the amount so recovered shall be ratably shared among all Revolving Lenders in the manner
contemplated by Section 2.13.
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(v) A copy of each notice given by the Swingline Lender pursuant to this Section 2.01(c) shall be promptly
delivered by the Swingline Lender to the Administrative Agent and the Borrower. Upon the making of a Revolving Loan by a
Revolving Lender pursuant to this Section 2.01(c), the amount so funded shall no longer be owed in respect of its Participation
Interest in the related Refunded Swingline Loans.

(vi) If as a result of any bankruptcy or similar proceeding, Revolving Loans are not made pursuant to this
Section 2.01(c) sufficient to repay any amounts owed to the Swingline Lender as a result of a nonpayment of outstanding Swingline
Loans, each Revolving Lender agrees to purchase, and shall be deemed to have purchased, a participation in such outstanding
Swingline Loans in an amount equal to its Revolving Commitment Percentage of the unpaid amount together with accrued interest
thereon. Upon one Business Day’s notice from the Swingline Lender, each Revolving Lender shall deliver to the Swingline Lender
an amount equal to its respective Participation Interest in such Swingline Loans in same day funds at the office of the Swingline
Lender specified or referred to in Section 10.01. In order to evidence such Participation Interest each Revolving Lender agrees to
enter into a participation agreement at the request of the Swingline Lender in form and substance reasonably satisfactory to all
parties. In the event any Revolving Lender fails to make available to the Swingline Lender the amount of such Revolving Lender’s
Participation Interest as provided in this Section 2.01(c)(vi), the Swingline Lender shall be entitled to recover such amount on
demand from such Revolving Lender together with interest at the customary rate set by the Swingline Lender for correction of
errors among banks in New York City for one Business Day and thereafter at the Base Rate plus the then Applicable Margin for R-
2 Revolving Loans that are Base Rate Loans.

(vii) Each Revolving Lender’s obligation to make Revolving Loans pursuant to clause (iv) above and to purchase
Participation Interests in outstanding Swingline Loans pursuant to clause (vi) above shall be absolute and unconditional and shall
not be affected by any circumstance, including (without limitation) (i) any set-off, counterclaim, recoupment, defense or other right
which such Revolving Lender or any other Person may have against the Swingline Lender, the Borrower, Holdings or any other
Credit Party, (ii) the occurrence or continuance of a Default or an Event of Default or the termination or reduction in the amount of
the Revolving Commitments after any such Swingline Loans were made, (iii) any adverse change in the condition (financial or
otherwise) of the Borrower, Holdings or any other Person, (iv) any breach of this Agreement or any other Senior Finance
Document by the Borrower or any other Lender, (v) whether any condition specified in Article IV is then satisfied or (vi) any other
circumstance, happening or event whatsoever, whether or not similar to any of the forgoing. If such Lender does not pay such
amount forthwith upon the Swingline Lender’s demand therefor, and until such time as such Lender makes the required payment,
the Swingline Lender shall be deemed to continue to have outstanding Swingline Loans in the amount of such unpaid Participation
Interest for all purposes of the Senior Finance Documents other than those provisions requiring the other Lenders to purchase a
participation therein. Further, such Lender shall be deemed to have assigned any and all payments made of principal and interest on
its Loans, and any other amounts due to it hereunder to the Swingline Lender to fund Swingline Loans in the amount of the
Participation Interest in Swingline Loans that such Lender failed to purchase pursuant to this Section 2.01(c)(vii) until such amount
has been purchased (as a result of such assignment or otherwise).

(d) Term B-3 Loans. On the terms and subject to the conditions set forth herein, each Term B Lender with a Delayed
Draw Term B Commitment severally agrees to make loans to Borrower from time to time after the First Amendment Effective Date
but prior to the Delayed Draw Term B Commitment Termination Date as set forth herein (each a “ Term B-3 Loan”) equal to such
Term B Lender’s Delayed Draw Term B Commitment Percentage of Term B-3 Loans requested by Borrower hereunder, provided
that after giving effect thereto, the aggregate principal balance of Term B-3 Loans that have been funded pursuant to this
Section 2.01(d) shall not exceed $30,000,000 (as such amount may
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be reduced, if at all, by reductions in the Delayed Draw Term B Commitments in accordance with the last sentence of the definition
thereof). Each Term B Lender with a Delayed Draw Term B Commitment shall, on a several basis and not jointly with any other
Lender, fund its portion of Term B-3 Loans requested by Borrower in accordance with the terms of this Agreement directly to
Administrative Agent for application to the Principal Amortization Payment on account of the Term B-1 Loans required to be
satisfied with the proceeds of such Term B-3 Loan in accordance with the conditions precedent to funding Term B-3 Loans set
forth below; provided that (i) notwithstanding the funding of Term B-3 Loans directly to Administrative Agent, such Term B-3
Loans shall be deemed borrowed by and made to Borrower for all purposes hereunder and Borrower hereby directs Administrative
Agent to so apply the proceeds of such Term B-3 Loan to each Applicable Principal Amortization Payment and (ii) such funding
shall only be required to be made prior to the Delayed Draw Term B Commitment Termination Date. On the Delayed Draw Term
B Commitment Termination Date, one hundred percent of the unfunded portion of the Delayed Draw Term B Commitments shall
immediately and irrevocably terminate. Notwithstanding anything to the contrary contained in this Agreement or any other
Financing Document, both before and after the Delayed Draw Term B Commitment Termination Date, all amounts repaid or
prepaid on account of Term B-3 Loans may not be reborrowed. No provision of this Section 2.01(d) or the definitions of
“Applicable Principal Amortization Payments,” “Delayed Draw Term B Commitment,” “Delayed Draw Term B Commitment
Percentage,” “Delayed Draw Term B Commitment Termination Date” or “Required Term B-3 Lenders” shall be amended or
otherwise modified without the written consent of Borrower, Administrative Agent and Required Term B-3 Lenders. Term B-3
Loans shall only be available in four (4) draws on each of June 30, 2010, September 30, 2010, December 31, 2010 and March 31,
2011 (or on the applicable Business Day on which the corresponding Applicable Principal Amortization Payment is due and
payable in accordance with Section 2.14(a)). The proceeds of each Term B-3 Loan shall be used solely to satisfy the Applicable
Principal Amortization Payment due and payable on the proposed date of funding.

The obligation of the Lenders holding unfunded Delayed Draw Term B Commitments to Borrower to fund a Term B-3 Loan is
subject to the satisfaction of all of the following conditions precedent (unless waived by Administrative Agent and Required Term
B-3 Lenders):

(i) the amount of each funding of a Term B-3 Loan shall not exceed, the Applicable Principal Amortization Payment due
and payable on the proposed date of funding;

(ii) Administrative Agent shall have received a Notice of Borrowing requesting the making of the applicable Term B-3
Loan, duly executed and completed, no later than three (3) Business Days prior to the proposed date of funding such Term B-3
Loan;

(iii) no Default or Event of Default that has not otherwise been waived by Required Lenders and Required Term B-3
Lenders has occurred and is continuing or would result from such funding;

(iv) the representations and warranties made by the Credit Parties in any Senior Financing Document are true and correct
in all material respects at and as if made as of the applicable date of funding such Term B-3 Loan except to the extent they
expressly relate to an earlier date; and

(v) Borrower shall have delivered to Administrative Agent no later than three (3) Business Days prior to the proposed date
of funding such Term B-3 Loan a certificate signed by the chief financial officer or other appropriate Responsible Officer of
the Borrower certifying that all of the conditions set forth in this Section 2.01(d) have been satisfied and correctly and
accurately demonstrating, pursuant to calculations in form and detail reasonably acceptable to
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Administrative Agent, pro forma compliance with the financial covenants contained in Section 7.17, as in effect on the First
Amendment Effective Date or as otherwise modified or amended with the consent of Required Lenders and Required Term B-3
Lenders (based on the covenant testing levels at the end of the fiscal quarter immediately preceding the proposed date of
funding) after giving effect to the making of such Term B-3 Loan (it being agreed that, in calculating such pro forma financial
covenant compliance, (x) Consolidated EBITDA, Consolidated Fixed Charges, Consolidated Capital Expenditures and
Consolidated Cash Interest Expense shall be calculated for the twelve (12) month period ending on the last day of the most
recent month for which financial statements pursuant to Section 6.01(c) have been delivered to Administrative Agent and
Lenders, (y) the amount of Debt constituting Consolidated Funded Debt, Junior Debentures and Subordinated Seller Paper
shall be determined as of the proposed date of funding such Term B-3 Loan and (z) Consolidated Cash Interest Expense shall
be determined as if all fundings of Term B-3 Loans on and prior to the proposed date of funding such Term B-3 Loan had been
funded on the first day of the 12-month period described in the preceding clause (x) in lieu of (and not in addition to) the Term
B-1 Loan Principal Amortization Payments satisfied with the proceeds of such Term B-3 Loan fundings.

The delivery of each Notice of Borrowing with respect to the making of Term B-3 Loans shall constitute a representation and
warranty by the Credit Parties of the correctness of the matters specified in clauses (i), (iii), (iv) and (v) above.

Section 2.02 Notice of Borrowings.

(a) Borrowings Other Than Swingline Loans. Except in the case of Swingline Loans, the Borrower shall give the
Administrative Agent a Notice of Borrowing (or telephone notice promptly confirmed by a Notice of Borrowing) not later than 12
noon on (i) the Business Day of each Base Rate Borrowing and (ii) the third Business Day before each Eurodollar Borrowing (and
in any event, with respect to Term B-3 Loans, within the time periods prescribed by Section 2.01(d)). Each such Notice of
Borrowing shall be irrevocable and shall specify:

(A) the date of such Borrowing, which shall be a Business Day;

(B) the aggregate principal amount of such Borrowing;

(C) the Class and initial Type of the Loans comprising such Borrowing;

(D) in the case of a Eurodollar Borrowing, the duration of the initial Interest Period applicable thereto, subject
to the provisions of the definition of Interest Period and to Section 2.06(a); and

(E) except with respect to Term B-3 Loans which are applied to the Applicable Principal Amortization
Payments in accordance herewith, the location and number of the Borrower’s account to which funds are to be disbursed,
which shall comply with the requirements of Section 2.03.

If the duration of the initial Interest Period is not specified with respect to any requested Eurodollar Borrowing, then the Borrower
shall be deemed to have selected an initial Interest Period of one month (three months in the case of an R-2 Revolving Loan, Term
B-2 Loan or Term B-3 Loan), subject to the provisions of the definition of Interest Period and to Section 2.06(a).
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(b) Swingline Borrowings. The Borrower shall request a Swingline Loan by written notice (or telephone notice promptly
confirmed in writing) substantially in the form of Exhibit A-4 hereto (a “Swingline Loan Request”) to the Swingline Lender and
the Administrative Agent not later than 12 Noon on the Business Day of the requested Swingline Loan. Each such notice shall be
irrevocable and shall specify (i) that a Swingline Loan is requested, (ii) the date of the requested Swingline Loan (which shall be a
Business Day) and (iii) the principal amount of the Swingline Loan requested and, (iv) the location and number of the Borrower’s
account to which funds are to be disbursed, which shall comply with the requirements of Section 2.03. Each Swingline Loan shall
be made as a Base Rate Loan.

Section 2.03 Notice to Lenders; Funding of Loans.

(a) Notice to Lenders. Upon receipt of a Notice of Borrowing, the Administrative Agent shall promptly notify each
Lender of such Lender’s ratable share (if any) of the Borrowing referred to therein.

(b) Funding of Loans.

(i) On the date of each Borrowing (other than a Swingline Borrowing), each Lender participating therein shall make
available its share of such Borrowing, in Federal or other immediately available funds, to the Administrative Agent at the
Administrative Agent’s Office. Unless the Administrative Agent determines that any applicable condition specified in
Article IV has not been satisfied, the Administrative Agent shall promptly distribute the proceeds to an account designated by
the Borrower from time to time in the Applicable Notice of Borrowing (provided such account is the subject of an Account
Control Agreement (as defined in the Security Agreement) and is in full force and effect at the date thereof), or if not so
identified, credit the amounts so received to the general deposit account of the Borrower with the Administrative Agent or, if a
Borrowing shall not occur on such date because any condition precedent herein shall not have been met, promptly return the
amounts received from the Lenders in like funds; provided, however, that, notwithstanding anything to the contrary contained
in the foregoing, proceeds of Term B-3 Loans shall be retained by Administrative Agent and used by Administrative Agent to
satisfy, on behalf of Borrower (and Borrower hereby so directs), the Term B-1 Loan Principal Amortization Payment required
to be satisfied with the proceeds of such funding of Term B-3 Loans in accordance with the conditions precedent to funding
Term B-3 Loans set forth in Section 2.01(d).

(ii) Not later than 3:00 P.M. on the date of each Swingline Borrowing, the Swingline Lender shall, unless the
Administrative Agent shall have notified the Swingline Lender that any applicable condition specified in Article IV has not
been satisfied, make available the amount of such Swingline Borrowing, in Dollars in Federal or other immediately available
funds, to the Borrower at an account designated by the Borrower from time to time in the Swingline Loan Request (provided
such account is the subject of an Account Control Agreement (as defined in the Security Agreement) and is in full force and
effect at the date thereof), or if not so identified, to the Borrower at the Swingline Lender’s address referred to in Section 10.01.

(c) Funding by the Administrative Agent in Anticipation of Amounts Due from the Lenders. Unless the Administrative
Agent shall have received notice from a Lender prior to the date of any Borrowing that such Lender will not make available to the
Administrative Agent such Lender’s share of such Borrowing, the Administrative Agent may assume that such Lender has made
such share available to the Administrative Agent on the date of such Borrowing in accordance with subsection (b) of this
Section 2.03, and the Administrative Agent may, in reliance upon such assumption, make available to the Borrower on such date a
corresponding amount. If and to the extent that such Lender shall not have so
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made such share available to the Administrative Agent, such Lender and the Borrower severally agree to repay to the
Administrative Agent forthwith within two Business Days of such corresponding amount, together with interest thereon for each
day from the date such amount is made available to the Borrower until the date such amount is repaid to the Administrative Agent
at (i) a rate per annum equal to the higher of the Federal Funds Rate and the interest rate applicable thereto pursuant to
Section 2.06, in the case of the Borrower, and (ii) the Federal Funds Rate, in the case of such Lender. If such Lender shall repay to
the Administrative Agent such corresponding amount, such amount so repaid shall constitute such Lender’s Loan included in such
Borrowing for purposes of this Agreement.

(d) Obligations of Lenders Several. The failure of any Lender to make a Loan required to be made by it as part of any
Borrowing hereunder shall not relieve any other Lender of its obligation, if any, hereunder to make any Loan on the date of such
Borrowing, but no Lender shall be responsible for the failure of any other Lender to make the Loan to be made by such other
Lender on such date of Borrowing.

(e) Failed Loans. If any Lender shall fail to make any Loan (a “Failed Loan”) which such Lender is otherwise obligated
hereunder to make to the Borrower on the date of Borrowing thereof, and the Administrative Agent shall not have received notice
from the Borrower or such Lender that any condition precedent to the making of the Failed Loan has not been satisfied, then, until
such Lender shall have made or be deemed to have made (pursuant to the last sentence of this subsection (e)) the Failed Loan in
full or the Administrative Agent shall have received notice from the Borrower or such Lender that any condition precedent to the
making of the Failed Loan was not satisfied at the time the Failed Loan was to have been made, whenever the Administrative
Agent shall receive any amount from the Borrower for the account of such Lender, (i) the amount so received (up to the amount of
such Failed Loan) will, upon receipt by the Administrative Agent, be deemed to have been paid to the Lender in satisfaction of the
obligation for which paid, without actual disbursement of such amount to the Lender, (ii) the Lender will be deemed to have made
the same amount available to the Administrative Agent for disbursement as a Loan to the Borrower (up to the amount of such
Failed Loan) and (iii) the Administrative Agent will disburse such amount (up to the amount of the Failed Loan) to the Borrower
or, if the Administrative Agent has previously made such amount available to the Borrower on behalf of such Lender pursuant to
the provisions hereof, reimburse itself (up to the amount of the amount made available to the Borrower); provided, however, that
the Administrative Agent shall have no obligation to disburse any such amount to the Borrower or otherwise apply it or deem it
applied as provided herein unless the Administrative Agent shall have determined in its sole discretion that to so disburse such
amount will not violate any law, rule, regulation or requirement applicable to the Administrative Agent. Upon any such
disbursement by the Administrative Agent, such Lender shall be deemed to have made a Base Rate Loan of the same Class as the
Failed Loan to the Borrower in satisfaction, to the extent thereof, of such Lender’s obligation to make the Failed Loan.

Section 2.04 Evidence of Loans.

( a ) Lender Accounts. Each Lender shall maintain in accordance with its usual practice an account or accounts
evidencing the indebtedness to such Lender resulting from each Loan made by such Lender from time to time, including the
amounts of principal and interest payable and paid to such Lender from time to time under this Agreement.

(b) Administrative Agent Records. The Administrative Agent shall maintain accounts in which it will record (i) the
amount of each Loan made hereunder, the Class and Type of each Loan made and the Interest Period, if any, applicable thereto,
(ii) the amount of any principal or interest due and payable or to become due and payable from the Borrower to each Lender
hereunder and (iii) the
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amount of any sum received by the Administrative Agent hereunder from the Borrower and each Lender’s share thereof.

( c ) Evidence of Debt. The entries made in the accounts maintained pursuant to subsections (a) and (b) of this
Section 2.04 shall be prima facie evidence of the existence and amounts of the obligations therein recorded; provided, however,
that the failure of any Lender or the Administrative Agent to maintain such accounts or any error therein shall not in any manner
affect the obligations of the Borrower to repay the Loans made to it in accordance with their terms.

(d) Notes. Notwithstanding any other provision of this Agreement, if any Lender shall request and receive a Note or
Notes as provided in Section 10.06 or otherwise, then the Loans of such Lender shall be evidenced by one or more Revolving
Notes or Term B Notes, as applicable, in each case, substantially in the form of Exhibit B-1 or B-2 as applicable, payable to the
order of such Lender for the account of its Applicable Lending Office in an amount equal to the aggregate unpaid principal amount
of such Lender’s Revolving Loan or Term B Loan, as applicable. If requested by the Swingline Lender, the Swingline Loans shall
be evidenced by a single Swingline Note, substantially in the form of Exhibit B-3, payable to the order of the Swingline Lender in
an amount equal to the aggregate unpaid principal amount of the Swingline Loans.

(e) Note Endorsements. Each Lender having one or more Notes issued by the Borrower shall record the date, amount,
Class and Type of each Loan made by it to the Borrower evidenced by such Note and the date and amount of each payment of
principal made by the Borrower with respect thereto, and may, if such Lender so elects in connection with any transfer or
enforcement of any Note, endorse on the reverse side or on the schedule, if any, forming a part thereof appropriate notations to
evidence the foregoing information with respect to each outstanding Loan evidenced thereby; provided that the failure of any
Lender to make any such recordation or endorsement shall not affect the obligations of the Borrower hereunder or under any such
Note. Each Lender is hereby irrevocably authorized by the Borrower so to endorse each of its Notes and to attach to and make a
part of each of its Notes a continuation of any such schedule as and when required. All Notes outstanding as of the First
Amendment Effective Date shall be deemed automatically updated to reflect whether the Loans and Commitments evidenced
thereby are R-1 Revolving Loans, R-2 Revolving Loans, R-1 Revolving Commitments, R-2 Revolving Commitments, Term B-1
Loans or Term B-2 Loans based on whether the Lender holding such Notes is a Consenting Lender or Non-Consenting Lender as
of such date.

Section 2.05 Letters of Credit.

(a) Existing Letters of Credit. On the Closing Date, each Issuing Lender that had issued an Existing Letter of Credit was
deemed, without further action by any party hereto, to have sold to each Revolving Lender, and each such Revolving Lender was
deemed, without further action by any party hereto, to have purchased from each such Issuing Lender, without recourse or
warranty, an undivided participation interest in such Existing Letter of Credit and the related LC Obligations in the proportion its
Revolving Commitment Percentage borne to the Revolving Committed Amount as in effect at such time (although any fronting fee
payable under Section 2.11 was payable directly to the Administrative Agent for the accounting of each applicable Issuing Lender,
and the Lenders (other than the applicable Issuing Lender) had no right to receive any portion of such fronting fee) and any security
therefore or guaranty pertaining thereto. On and after the Closing Date, each Existing Letter of Credit constituted a Letter of Credit
for all purposes hereof.

(b ) Additional Letters of Credit. The Administrative Agent agrees, on the terms and conditions set forth in this
Agreement, to issue letters of credit or guarantees (each an “LC Support Agreement”) to an Issuing Lender to induce such Issuing
Lender to issue Letters of Credit denominated in
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Dollars from time to time before the 30th day prior to the New Revolving Termination Date for the account, and upon the request,
of the Borrower and in support of (i) trade obligations of the Borrower and/or its Subsidiaries, which shall be payable at sight (each
such letter of credit, a “Trade Letter of Credit” and, collectively, the “Trade Letters of Credit”) and (ii) such other obligations of the
Borrower that are acceptable to the Administrative Agent (each such letter of credit, a “ Standby Letter of Credit” and, collectively,
the “Standby Letters of Credit”); provided that, immediately after each Letter of Credit is issued, (i) the aggregate LC Obligations
shall not exceed $15,000,000 (the “LC Committed Amount”), (ii) the Revolving Outstandings shall not exceed the lesser of the
Revolving Committed Amount and $20,000,000, and (iii) with respect to each individual Revolving Lender, the aggregate
outstanding principal amount of the Revolving Lender’s Revolving Loans plus its Participation Interests in outstanding LC
Obligations plus its (other than the Swingline Lender’s) Participation Interests in outstanding Swingline Loans shall not exceed
such Revolving Lender’s Revolving Commitment Percentage of the Revolving Committed Amount. Notwithstanding the
foregoing, the account party for each Additional Letter of Credit shall be the Borrower.

(c) Method of Issuance of Letters of Credit. The Borrower shall give the Administrative Agent notice substantially in the
form of Exhibit A-3 hereto (a “Letter of Credit Request”) of the requested issuance or amendment of a Letter of Credit prior to 1:00
P.M. (Chicago time) on the proposed date of the issuance or amendment of Trade Letters of Credit (which shall be a Business Day)
and at least three Business Days before the proposed date of issuance or extension of Standby Letters of Credit (which shall be a
Business Day) (or such shorter period as may be agreed by the applicable Issuing Lender in any particular instance). In the case of
a request for an initial issuance of a Letter of Credit, such Letter of Credit Request shall specify in form and detail reasonably
satisfactory to the Administrative Agent: (i) the proposed issuance date of the requested Letter of Credit (which shall be a Business
Day); (ii) the amount thereof; (iii) the expiry date thereof; (iv) the name and address of the beneficiary thereof; (v) the documents
to be presented by such beneficiary in case of any drawing thereunder; (vi) the full text of any certificate to be presented by such
beneficiary in case of any drawing thereunder; and (vii) such other matters as the Administrative Agent may require. In the case of
a request for an amendment of any outstanding Letter of Credit, such Letter of Credit Request shall specify in form and detail
reasonably satisfactory to the Administrative Agent: (i) the Letter of Credit to be amended; (ii) the proposed date of amendment
thereof (which shall be a Business Day); (iii) the nature of the proposed amendment; and (iv) such other matters as the
Administrative Agent may require. If requested by the Administrative Agent, the Borrower shall also submit a letter of credit
application on the Administrative Agent’s standard form in connection with any request for a letter of credit. The extension or
renewal of any Letter of Credit shall be deemed to be an issuance of such Letter of Credit. Subject to the provisions of the
following paragraph with respect to Evergreen Letters of Credit, no Letter of Credit shall have a term of more than one year or
shall have a term extending or be extendible beyond the fifth Business Day before the New Revolving Termination Date.

If the Borrower so requests in any applicable Letter of Credit Request, the Administrative Agent may, in its sole and
absolute discretion, agree to induce an Issuing Lender to issue a Letter of Credit that has automatic renewal provisions (each, an
“Evergreen Letter of Credit”); provided that any such Evergreen Letter of Credit must permit the Issuing Lender to prevent any
such renewal at least once in each twelve-month period (commencing with the date of issuance of such Letter of Credit) by giving
prior notice to the beneficiary thereof not later than a day (the “Nonrenewal Notice Date”) in each such twelve-month period to be
agreed upon at the time such Letter of Credit is issued. Unless otherwise directed by the Administrative Agent, the Borrower shall
not be required to make a specific request to the Administrative Agent for any such renewal. Once an Evergreen Letter of Credit
has been issued, the Revolving Lenders shall be deemed to have authorized (but may not require) the Issuing Lender to permit the
renewal of such Letter of Credit at any time to a date not later than the New Revolving Termination Date; provided, however, that
the Administrative Agent shall not permit any such renewal if (i) the
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Issuing Lender would have no obligation at such time to issue such Letter of Credit in its renewed form under the terms hereof or
(ii) it has received notice (which may be by telephone or in writing) on or before the Business Day immediately preceding the
Nonrenewal Notice Date (A) from the Administrative Agent that the Required Revolving Lenders have elected not to permit such
renewal or (B) from the Administrative Agent, any Revolving Lender or the Borrower that one or more of the applicable conditions
specified in Section 4.02 is not then satisfied. Notwithstanding anything to the contrary contained herein, the Issuing Lender shall
have no obligation to permit the renewal of any Evergreen Letter of Credit at any time.

Promptly after its delivery of any Letter of Credit or any amendment to a Letter of Credit to an advising bank with
respect thereto or to the beneficiary thereof, the Issuing Lender will also deliver to the Borrower and the Administrative Agent a
true and complete copy of such Letter of Credit or amendment.

(d) Conditions to Issuance of Additional Letters of Credit. The issuance by the Administrative Agent of an LC Support
Agreement to induce an Issuing Lender to issue each Additional Letter of Credit shall, in addition to the conditions precedent set
forth in Section 4.02, be subject to the conditions precedent that (i) such Letter of Credit shall be reasonably satisfactory in form
and substance to the Administrative Agent, (ii) the Borrower shall have executed and delivered such other instruments and
agreements relating to such Letter of Credit as the Administrative Agent shall have reasonably requested, (iii) on the date of (and
after giving effect to) such issuance that (A) the aggregate amount of all LC Obligations will not exceed the LC Committed
Amount and (B) the aggregate Revolving Outstandings will not exceed the lesser of the aggregate amount of the Revolving
Commitments and $20,000,000 and (iv) the Issuing Lender shall not have been notified by the Administrative Agent that any
condition specified in Section 4.02(b) or (c) is not satisfied on the date such Additional Letter of Credit is to be issued.
Notwithstanding any other provision of this Section 2.05, the Administrative Agent shall not be under any obligation hereunder to
issue any LC Support Agreement if: (i) any order, judgment or decree of any Governmental Authority shall by its terms purport to
enjoin or restrain the Administrative Agent from issuing such LC Support Agreement, or any requirement of Law applicable to the
Administrative Agent or any request or directive (whether or not having a force of Law) from any Governmental Authority with
jurisdiction over the Administrative Agent shall prohibit, or request that the Administrative Agent refrain from, the issuance of
letters of credit generally or such LC Support Agreement in particular or shall impose upon the Administrative Agent with respect
to such LC Support Agreement any restriction, reserve or capital requirement (for which the Administrative Agent is not otherwise
compensated hereunder) not in effect on the Closing Date, or shall impose upon the Administrative Agent any unreimbursed loss,
cost or expense which was not applicable on the Closing Date and which the Administrative Agent in good faith deems material to
it; or (ii) the issuance of such LC Support Agreement shall violate any applicable general policies of the Administrative Agent.

(e) Purchase and Sale of Letter of Credit Participations. Upon the issuance by an Issuing Lender of an Additional Letter
of Credit, the Administrative Agent shall be deemed, without further action by any party hereto, to have sold to each Revolving
Lender, and each Revolving Lender shall be deemed, without further action by any party hereto, to have purchased from the
Administrative Agent, without recourse or warranty, an undivided Participation Interest in the LC Support Agreement obligations
in respect of such Additional Letter of Credit and the related LC Obligations in the proportion its Revolving Commitment
Percentage bears to the Revolving Committed Amount (although any fronting fee payable under Section 2.11 shall be payable
directly to the Administrative Agent for the account of the applicable Issuing Lender, and the Lenders (other than such Issuing
Lender) shall have no right to receive any portion of any such fronting fee) and any security therefor or guaranty pertaining thereto.
Upon any change in the Revolving Commitments pursuant to Section 10.06 and upon the Original Revolving Termination Date
after giving effect to the termination of the R-1 Revolving Commitments on
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such date, there shall be an automatic adjustment to the Participation Interests in all outstanding LC Support Agreements to reflect
the adjusted Revolving Commitments of the assigning and assignee Lenders or of all Lenders having Revolving Commitments, as
the case may be and/or in connection with such termination of the R-1 Revolving Commitments.

(f) Duties of Issuing Lenders and the Administrative Agent to Revolving Lenders; Reliance. In determining whether to
pay under any Letter of Credit or LC Support Agreement, the relevant Issuing Lender or Administrative Agent as applicable shall
not have any obligation relative to the Revolving Lenders participating in such Letter of Credit or any LC Support Agreement other
than to determine that any document or documents required to be delivered under a Letter of Credit have been delivered and that
they substantially comply on their face with the requirements of such Letter of Credit. Any action taken or omitted to be taken by
the Administrative Agent as applicable under or in connection with any LC Support Agreement or Letter of Credit shall not create
for the Issuing Lender or Administrative Agent as applicable any resulting liability if taken or omitted in the absence of bad faith,
gross negligence or willful misconduct. Each Issuing Lender or the Administrative Agent as applicable shall be entitled (but not
obligated) to rely, and shall be fully protected in relying, on the representation and warranty by the Borrower set forth in the last
sentence of Section 4.02 to establish whether the conditions specified in paragraphs (b) and (c) of Section 4.02 are met in
connection with any issuance or extension of an LC Support Agreement or a Letter of Credit. Each Issuing Lender or the
Administrative Agent as applicable shall be entitled to rely, and shall be fully protected in relying, upon advice and statements of
legal counsel, independent accountants and other experts selected by such Issuing Lender or Administrative Agent as applicable
and upon any Letter of Credit, LC support Agreement draft, writing, resolution, notice, consent, certificate, affidavit, letter,
cablegram, telegram, telecopier, telex or teletype message, statement, order or other document believed by it in good faith to be
genuine and correct and to have been signed, sent or made by the proper Person or Persons, and may accept documents that appear
on their face to be in order, without responsibility for further investigation, regardless of any notice or information to the contrary
unless the beneficiary and the Borrower shall have notified such Issuing Lender or the Administrative Agent as applicable that
such documents do not comply with the terms and conditions of the Letter of Credit. Each Issuing Lender and the Administrative
Agent shall be fully justified in refusing to take any action requested of it under this Section 2.05 in respect of any Letter of Credit
or any LC Support Agreement unless it shall first have received such advice or concurrence of the Required Revolving Lenders as
it reasonably deems appropriate or it shall first be indemnified to its reasonable satisfaction by the Revolving Lenders against any
and all liability and expense which may be incurred by it by reason of taking or continuing to take, or omitting or continuing to
omit, any such action. Notwithstanding any other provision of this Section 2.05, each Issuing Lender and the Administrative Agent
and shall in all cases be fully protected in acting, or in refraining from acting, under this Section 2.05 in respect of any LC Support
Agreement or Letter of Credit or in accordance with a request of the Required Revolving Lenders, and such request and any action
taken or failure to act pursuant hereto shall be binding upon all Revolving Lenders and all future holders of participations in such
LC Support Agreement or Letter of Credit.

(g) Reimbursement Obligations. The Borrower shall be irrevocably and unconditionally obligated forthwith to reimburse
each Issuing Lender for any amounts paid by such Issuing Lender upon any drawing under any Existing Letter of Credit and
reimburse the Administrative Agent upon any payment made by the Administrative Agent pursuant to an LC Support Agreement,
together with any and all reasonable charges and expenses which the Issuing Lender or Administrative Agent respectively may pay
or incur relative to such drawing or payment and interest on the amount drawn or paid at the rate applicable to R-2 Revolving
Loans that are Base Rate Loans for each day from and including the date such amount is drawn or paid to but excluding the date
such reimbursement payment is due and payable. Such reimbursement payment shall be due and payable (i) at or before 2:00 P.M.
(Chicago time or the relevant local time, as applicable) on the third Business Day after the date the
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Issuing Lender or Administrative Agent (as the case may be) notifies the Borrower of such drawing or payment; provided that no
payment otherwise required by this sentence to be made by the Borrower at or before 2:00 P.M. (Chicago time or the relevant local
time, as applicable) on any day shall be overdue hereunder if arrangements for such payment satisfactory to the applicable Issuing
Lender or the Administrative Agent, in its reasonable discretion, shall have been made by the Borrower at or before 2:00 P.M.
(Chicago time or the relevant local time, as applicable) on such day and such payment is actually made at or before 3:00 P.M.
(Chicago time or the relevant local time, as applicable) on such day. In addition to the foregoing, the Borrower agrees to pay to the
Issuing Lender and Administrative Agent interest, payable on demand, on any and all amounts not paid by the Borrower to the
Issuing Lender or the Administrative Agent (as applicable) when due under this subsection (g), for each day from and including the
date when such amount becomes due to but excluding the date such amount is paid in full, whether before or after judgment, at a
rate per annum equal to the sum of 2.00% plus the rate applicable to R-2 Revolving Loans that are Base Rate Loans for such day.
Subject to the satisfaction of all applicable conditions set forth in Article IV, the Borrower may, at its option, utilize the Swingline
Commitment or the Revolving Commitments, or make other arrangements for payment satisfactory to the Issuing Lender or the
Administrative Agent, (as applicable) for the reimbursement of all LC Disbursements as required by this subsection (g). Each
reimbursement payment to be made by the Borrower pursuant to this subsection (g) shall be made to the Issuing Lender or the
Administrative Agent (as applicable) in Federal or other funds immediately available to it at its address referred to in Section 10.01.

(h ) Obligations of Revolving Lenders to Reimburse Issuing Lender and the Administrative Agent for Unpaid LC
Disbursements. If the Borrower shall not have reimbursed an Issuing Lender or the Administrative Agent (as the case may be) in
full for any LC Disbursement as required pursuant to subsection (g) of this Section 2.05, the Issuing Lender shall promptly notify
the Administrative Agent, and the Administrative Agent shall promptly notify each Revolving Lender, (other than the relevant
Issuing Lender), and each such Revolving Lender shall promptly and unconditionally pay to the Administrative Agent, for the
account of such Issuing Lender; or for itself as the case may be, such Revolving Lender’s pro-rata share of such unreimbursed LC
Disbursement (each such Lender’s pro rata share of such LC Disbursement determined by the proportion its Revolving
Commitment Percentage bears to the aggregate Revolving Committed Amount) in Dollars in Federal or other immediately
available funds. Such payment from the Revolving Lender shall be due (i) at or before 1:00 P.M. (Chicago time) on the date the
Administrative Agent so notifies a Revolving Lender, if such notice is given at or before 10:00 A.M. (Chicago time) on such date
or (ii) at or before 10:00 A.M. (Chicago time) on the next succeeding Business Day, together with interest on such amount for each
day from and including the date of such drawing to but excluding the day such payment is due from such Revolving Lender at the
Federal Funds Rate for such day (which funds, in the case of a failure to reimburse an Issuing Lender under an Existing Letter of
Credit, the Administrative Agent shall promptly remit to the applicable Issuing Lender). The failure of any Revolving Lender to
make available to the Administrative Agent its pro-rata share of any unreimbursed LC Disbursement shall not relieve any other
Revolving Lender of its obligation hereunder to make available to the Administrative Agent its pro-rata share of any payment made
under any Letter of Credit or LC Support Agreement (as applicable) on the date required, as specified above, but no such Lender
shall be responsible for the failure of any other Lender to make available to the Administrative Agent such other Lender’s pro-rata
share of any such payment. Upon payment in full of all amounts payable by a Lender under this subsection (h), such Lender shall
be subrogated to the rights of the Issuing Lender or the Administrative Agent as applicable against the Borrower to the extent of
such Lender’s pro-rata share of the related LC Obligation so paid (including interest accrued thereon). If any Revolving Lender
fails to pay any amount required to be paid by it pursuant to this subsection (h) on the date on which such payment is due, interest
shall accrue on such Lender’s obligation to make such payment, for each day from and including the date such payment became
due to but excluding the date such Lender makes such payment, whether before or after
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judgment, at a rate per annum equal to (i) for each day from the date such payment is due to the third succeeding Business Day,
inclusive, the Federal Funds Rate for such day as determined by the relevant Issuing Lender and (ii) for each day thereafter, the
sum of 2.00% plus the rate applicable to R-2 Revolving Loans that are Base Rate Loans for such day. Any payment made by any
Lender after 3:00 P.M. on any Business Day shall be deemed for purposes of the preceding sentence to have been made on the next
succeeding Business Day.

(i) Obligations in Respect of Letters of Credit Unconditional. The obligations of the Borrower under Section 2.05(g)
above shall be absolute, unconditional and irrevocable, and shall be performed strictly in accordance with the terms of this
Agreement, under all circumstances whatsoever, including, without limitation, the following circumstances:

(i) any lack of validity or enforceability of this Agreement any LC Support Agreement, or any Letter of Credit or any
document related hereto or thereto;

(ii) any amendment or waiver of or any consent to departure from all or any of the provisions of this Agreement, any
LC Support Agreement, or any Letter of Credit or any document related hereto or thereto, in each case consented to by the
Borrower;

(iii) the use which may be made of the Letter of Credit by, or any acts or omission of, a beneficiary of a Letter of
Credit (or any Person for whom the beneficiary may be acting);

(iv) the existence of any claim, set-off, defense or other rights that the Borrower may have at any time against a
beneficiary of a Letter of Credit (or any Person for whom the beneficiary may be acting), the Administrative Agent, any
Issuing Lender or any other Person, whether in connection with this Agreement, any LC Support Agreement or any Letter of
Credit or any document related hereto or thereto or any unrelated transaction;

(v) any statement or any other document presented under an LC Support Agreement or a Letter of Credit proving to
be forged, fraudulent or invalid in any respect or any statement therein being untrue or inaccurate in any respect whatsoever;

(vi) payment under a Letter of Credit against presentation to an Issuing Lender of a draft or certificate that does not
comply with the terms of such Letter of Credit; provided that the relevant Issuing Lender’s determination that documents
presented under such Letter of Credit comply with the terms thereof shall not have constituted gross negligence or willful
misconduct of such Issuing Lender; or

(vii) any other act or omission to act or delay of any kind by the Administrative Agent, any Issuing Lender or any
other Person or any other event or circumstance whatsoever that might, but for the provisions of this subsection (vii), constitute
a legal or equitable discharge of the Borrower’s obligations hereunder.

(j) Designation of Subsidiaries as Account Parties. Notwithstanding anything to the contrary set forth in this Agreement,
an LC Support Agreement or Letter of Credit issued hereunder may contain a statement to the effect that such Letter of Credit is
issued for the account of a Subsidiary of the Borrower; provided that notwithstanding such statement, the Borrower shall be the
actual account party for all purposes of this Agreement for such Letter of Credit and such statement shall not affect the Borrower’s
reimbursement obligations hereunder with respect to such Letter of Credit.
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(k) Modification and Extension. The issuance of any supplement, restatement, modification, amendment, renewal, or
extensions to any LC Support Agreement or Letter of Credit shall, for purposes hereof, be treated in all respects the same as a
Credit Extension hereunder.

(l) Uniform Customs and Practices. Unless otherwise expressly agreed by the Administrative Agent and the Borrower
when an LC Support Agreement is issued in support of a Letter of Credit (including any such agreement applicable to an Existing
Letter of Credit), (i) the rules of the “International Standby Practices 1998” published by the Institute of International Banking Law
& Practice (or such later version thereof as may be in effect at the time of issuance) shall apply to each Standby Letter of Credit,
and (ii) the rules of the Uniform Customs and Practice for Documentary Credits, as most recently published by the International
Chamber of Commerce (the “ICC”) at the time of issuance (including the ICC decision published by the Commission on Banking
Technique and Practice on April 6, 1998 regarding the European single currency (euro)) shall apply to each Trade Letter of Credit.

(m) Responsibility of Issuing Lenders. It is expressly understood and agreed that the obligations of the Issuing Lenders
and Administrative Agent hereunder to the Revolving Lenders are only those expressly set forth in this Agreement and that each
Issuing Lender and the Administrative Agent shall be entitled to assume that the conditions precedent set forth in Section 4.02 have
been satisfied unless it shall have acquired actual knowledge that any such condition precedent has not been satisfied; provided,
however, that nothing set forth in this Section 2.05 shall be deemed to prejudice the right of any Revolving Lender to recover from
any Issuing Lender and the Administrative Agent any amounts made available by such Revolving Lender to such Issuing Lender
and the Administrative Agent pursuant to this Section 2.05 in the event that it is determined by a court of competent jurisdiction
that the payment with respect to a Letter of Credit or an LC Support Agreement constituted gross negligence or willful misconduct
on the part of the Issuing Lender or Administrative Agent (as applicable).

(n) Conflict with LC Documents. In the event of any conflict between this Agreement and any LC Document, this
Agreement shall govern.

(o) Indemnification of Issuing Lenders and the Administrative Agent.

(i) In addition to its other obligations under this Agreement, the Borrower hereby agrees to protect, indemnify, pay
and save the Administrative Agent and each Issuing Lender harmless from and against any and all claims, demands, liabilities,
damages, losses, costs, charges and expenses (including reasonable attorneys’ fees) that the Administrative Agent and Issuing
Lender may incur or be subject to as a consequence, direct or indirect, of (A) the issuance of any LC Support Agreement or
Letter of Credit as applicable or (B) the failure of the Administrative Agent or such Issuing Lender to honor a drawing under
an LC Support Agreement or Letter of Credit as a result of any act or omission, whether rightful or wrongful, of any present or
future de jure or de facto government or Governmental Authority (all such acts or omissions, herein called “Government
Acts”).

(ii) As between the Borrower and the Administrative Agent or each Issuing Lender, the Borrower shall assume all
risks of the acts or omissions of or the misuse of any Letter of Credit by the beneficiary thereof. The Administrative Agent or
Issuing Lender shall not be responsible for: (A) the form, validity, sufficiency, accuracy, genuineness or legal effect of any
document submitted by any party in connection with the application for and issuance of any LC Support Agreement or Letter of
Credit, even if it should in fact prove to be in any or all respects invalid, insufficient, inaccurate, fraudulent or forged; (B) the
validity or sufficiency of any instrument transferring or assigning or purporting to transfer or assign any Letter of Credit or the
rights or benefits thereunder or proceeds thereof, in whole or in part, that may prove to be invalid
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or ineffective for any reason; (C) failure of the beneficiary of a Letter of Credit to comply fully with conditions required in
order to draw upon a Letter of Credit; (D) errors, omissions, interruptions or delays in transmission or delivery of any messages,
by mail, cable, telegraph, telex or otherwise, whether or not they be in cipher; (E) errors in interpretation of technical terms;
(F) any loss or delay in the transmission or otherwise of any documents required in order to make a drawing under a Letter of
Credit or of the proceeds thereof; and (G) any consequences arising from causes beyond the control of the Administrative
Agent or Issuing Lender, including, without limitation, any Government Acts. None of the above shall affect, impair, or prevent
the vesting of the Administrative Agent or Issuing Lender’s rights or powers hereunder.

(iii) In furtherance and extension and not in limitation of the specific provisions hereinabove set forth, any action
taken or omitted by the Administrative Agent or an Issuing Lender, under or in connection with any LC Support Agreement or
Letter of Credit or the related certificates, if taken or omitted in good faith, shall not put the Administrative Agent or Issuing
Lender under any resulting liability to the Borrower or any other Credit Party other than for gross negligence, bad faith or
willful misconduct. It is the intention of the parties that this Agreement shall be construed and applied to protect and indemnify
the Administrative Agent or Issuing Lenders against any and all risks involved in the issuance of any LC Support Agreement or
Letter of Credit, all of which risks are hereby assumed by the Credit Parties, including, without limitation, any and all risks,
whether rightful or wrongful, of any present or future Government Acts. The Administrative Agent or Issuing Lenders shall
not, in any way, be liable for any failure by the Administrative Agent or Issuing Lenders or anyone else to pay any drawing
under any LC Support Agreement or Letter of Credit as a result of any Government Acts or any other cause beyond the control
of the Issuing Lenders.

(iv) Nothing in this subsection (o) is intended to limit the reimbursement obligation of the Borrower contained in this
Section 2.05. The obligations of the Borrower under this subsection (o) shall survive the termination of this Agreement. No act
or omission of any current or prior beneficiary of a Letter of Credit shall in any way affect or impair the rights of the
Administrative Agent or any Issuing Lender to enforce any right, power or benefit under this Agreement.

(v) Notwithstanding anything to the contrary contained in this subsection (o), the Borrower shall not have any
obligation to indemnify the Administrative Agent or any Issuing Lender in respect of any liability to the extent incurred by the
Administrative Agent or such Issuing Lender arising solely out of the gross negligence, bad faith, or willful misconduct of the
Administrative Agent or Issuing Lender, respectively, as determined by a court of competent jurisdiction. Nothing in this
Agreement shall relieve Administrative Agent or any Issuing Lender of any liability to the Borrower in respect of any action
taken by the Administrative Agent or such Issuing Lender which action constitutes gross negligence, bad faith or willful
misconduct of the Administrative Agent or such Issuing Lender or a violation of the UCP or Uniform Commercial Code, as
applicable, as determined by a court of competent jurisdiction.

(p) Cash Collateral. If the Borrower is required pursuant to the terms of this Agreement to Cash Collateralize any LC
Obligations, the Borrower shall deposit in an account (which may be an LC Cash Collateral Account under the Security
Agreement) with the Collateral Agent an amount in Dollars in cash equal to 105% of such LC Obligations. Such deposit shall be
held by the Collateral Agent as collateral for the payment and performance of the LC Obligations. The Collateral Agent shall have
exclusive control, including the exclusive right of withdrawal, over each collateral account referred to in this subsection (p). The
Collateral Agent will, at the request of the Borrower, invest amounts deposited in such account in Cash Equivalents; provided,
however, that (i) the Collateral Agent
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shall not be required to make any investment that, in its sole judgment, would require or cause the Collateral Agent to be in, or
would result in any, violation of any Law, (ii) such Cash Equivalents shall be subjected to a first priority perfected security interest
in favor of the Collateral Agent and (iii) if an Event of Default shall have occurred and be continuing, the selection of such Cash
Equivalents shall be in the sole discretion of the Collateral Agent. The Borrower shall indemnify the Collateral Agent for any losses
relating to such investments in Cash Equivalents. Other than any interest or profits earned on such investments, such deposits shall
not bear interest. Interest or profits, if any, on such investments shall accumulate in such account. Moneys in such account shall be
applied by the Collateral Agent to reimburse the Issuing Lenders immediately for drawings under the applicable Letters of Credit
and reimburse the Administrative Agent immediately for payments under the applicable LC Support Agreement and, if the maturity
of the Loans has been accelerated, to satisfy the LC Obligations of the Borrower. If the Borrower is required to provide an amount
of cash collateral hereunder as a result of an Event of Default, such amount together with any interest or profits earned thereon (to
the extent not applied as aforesaid) shall be returned to the Borrower within three Business Days after all Events of Default have
been cured or waived. If the Borrower is required to provide an amount of cash collateral hereunder pursuant to Section 2.08(a) or
2.09(b)(i), such amount together with any interest or profits earned thereon (to the extent not applied as aforesaid) shall be returned
to the Borrower upon demand; provided that, after giving effect to the return, (i) the aggregate Revolving Outstandings would not
exceed the lesser of the Revolving Committed Amount and $20,000,000 and (ii) no Default or Event of Default shall have occurred
and be continuing. If the Borrower is required to deposit an amount of cash collateral hereunder pursuant to Section 2.09(b) (iii),
(iv), (v), (vi), or (vii), interest or profits thereon (to the extent not applied as aforesaid) shall be returned to the Borrower after the
full amount of such deposit has been applied by the Collateral Agent to reimburse the Issuing Lender for drawings under Letters of
Credit and the Administrative Agent for payments under LC Support Agreements. The Borrower hereby pledges and assigns to the
Collateral Agent, for its benefit and the benefit of the Finance Parties, each cash collateral account established by it hereunder (and
all monies and investments held therein) to secure its Finance Obligations.

(q) Resignation or Removal of an Issuing Lender. An Issuing Lender may resign at any time by giving 60 days’ notice to
the Administrative Agent, the Revolving Lenders and the Borrower; provided, however, that such resignation shall not affect the
status of any outstanding Letters of Credit issued by such resigning Issuing Lender as set forth in subsection (r) below. Upon any
such resignation, the Borrower shall (within 60 days after such notice of resignation) either appoint a successor, or terminate the
unutilized LC Commitment of such Issuing Lender; provided, however, that, if the Borrower elects to terminate such unutilized LC
Commitment, the Borrower may at any time thereafter that the Revolving Commitments are in effect reinstate such LC
Commitment in connection with the appointment of another Issuing Lender. Subject to subsection (r) below, upon the acceptance of
any appointment as an Issuing Lender hereunder by a successor Issuing Lender, such successor shall succeed to and become vested
with all the interests, rights and obligations of the retiring Issuing Lender and the retiring Issuing Lender shall be discharged from
its obligations to issue Additional Letters of Credit hereunder. The acceptance of any appointment as Issuing Lender hereunder by a
successor Issuing Lender shall be evidenced by an agreement entered into by such successor, in a form reasonably satisfactory to
the Borrower and the Administrative Agent, and, from and after the effective date of such agreement, (i) such successor shall be a
party hereto and have all the rights and obligations of an Issuing Lender under this Agreement and the other Senior Finance
Documents, and (ii) references herein and in the other Senior Finance Documents to the “Issuing Lender” shall be deemed to refer
to such successor or to any previous Issuing Lender, or to such successor and all previous Issuing Lenders, as the context shall
require.

(r) Rights with Respect to Outstanding Letters of Credit. After the resignation of an Issuing Lender hereunder the retiring
Issuing Lender shall remain a party hereto and shall continue to
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have all the rights and obligations of an Issuing Lender under this Agreement and the other Senior Finance Documents with respect
to Letters of Credit issued by it prior to such resignation, but shall not be required to issue Additional Letters of Credit.

(s) Reporting. Each Issuing Lender will report in writing to the Administrative Agent (i) on the first Business Day of
each week, the aggregate amount of the face amount of Letters of Credit issued by it and outstanding as of the last Business Day of
the preceding week, (ii) on or prior to each Business Day on which such Issuing Lender expects to issue, amend, renew or extend
any Letter of Credit, the date of such issuance or amendment, and the aggregate amount of the face amount of Letters of Credit to
be issued, amended, renewed or extended by it and outstanding after giving effect to such issuance, amendment, renewal or
extension (and such Issuing Lender shall advise the Administrative Agent on such Business Day whether such issuance,
amendment, renewal or extension occurred and whether the amount thereof changed), (iii) on each Business Day on which such
Issuing Lender makes any LC Disbursement, the date of such LC Disbursement and the amount of such LC Disbursement and
(iv) on any Business Day on which the Borrower fails to reimburse an LC Disbursement required to be reimbursed to such Issuing
Lender on such day, the date of such failure, the Borrower and the amount, of such LC Disbursement.

Section 2.06 Interest.

(a) Rate Options Applicable to Loans. Each Borrowing shall be comprised of Base Rate Loans or (except in the case of
Swingline Loans, which shall be made and maintained as Base Rate Loans only) Eurodollar Loans, as the Borrower may request
pursuant to Section 2.02. Borrowings of more than one Type may be outstanding at the same time; provided, however, that the
Borrower may not request any Borrowing that, if made, would result in an aggregate of more than 15 separate Groups of
Eurodollar Loans being outstanding hereunder at any one time. For this purpose, Loans having different Interest Periods,
regardless of whether commencing on the same date, shall be considered separate Groups.

(b) Base Rate Loans. Each Loan of a Class which is made as, or converted into, a Base Rate Loan shall bear interest on
the outstanding principal amount thereof, for each day from the date such Loan is made as, or converted into, a Base Rate Loan
until it becomes due or is converted into a Loan of any other Type, at a rate per annum equal to the Base Rate for such day plus the
then Applicable Margin. Such interest shall be payable in arrears on each Interest Payment Date and, with respect to the principal
amount of any Base Rate Loan converted to a Eurodollar Loan, on the date such Base Rate Loan is so converted.

(c) Eurodollar Loans. Each Eurodollar Loan of a Class shall bear interest on the outstanding principal amount thereof,
for each day during the Interest Period applicable thereto, at a rate per annum equal to the sum of the applicable Adjusted London
Interbank Offered Rate for such Interest Period plus the then Applicable Margin. Such interest shall be payable for each Interest
Period on each Interest Payment Date.

(d) Determination and Notice of Interest Rates. The Administrative Agent shall determine each interest rate applicable to
the Loans hereunder. The Administrative Agent shall give prompt notice to the Borrower and the participating Lenders of each rate
of interest so determined, and its determination thereof shall be conclusive in the absence of manifest error. Any such notice shall,
without the necessity of the Administrative Agent so stating in such notice, be subject to the provisions of the definition of
“Applicable Margin” providing for adjustments in the Applicable Margin from time to time. When during an Interest Period any
event occurs that causes an adjustment in the Applicable Margin applicable to Loans to which such Interest Period is applicable,
the Administrative Agent shall give
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prompt notice to the Borrower and the applicable Lenders affected thereby of such event and the adjusted rate of interest so
determined for such Loans, and its determination thereof shall be conclusive in the absence of manifest error.

(e) Default Interest. Upon the occurrence and during the continuance of an Event of Default under Section 8.01(a) and/or
(f), the overdue principal of and, to the extent permitted by law, overdue interest on the Loans and any other overdue amounts
owing herein or under the other Senior Finance Documents shall bear interest, payable on demand, at a per annum rate equal to
(i) in the case of principal of any Loan, the rate otherwise applicable to such Loan during such period pursuant to this Section 2.06
plus 2.00%, (ii) in the case of interest on any Loan the Base Rate plus the Applicable Margin for Loans that are Base Rate Loans of
such Class on such day plus 2.00% and (iii) in the case of any other amount, if expressly provided for herein, at the rate so provided
and otherwise at the Base Rate plus the Applicable Margin for R-2 Revolving Loans that are Base Rate Loans plus 2.00%.

Section 2.07 Extension and Conversion.

(a) Continuation and Conversion Options. The Loans included in each Borrowing shall bear interest initially at the type
of rate allowed by Section 2.06 and as specified by the Borrower in the applicable Notice of Borrowing. Thereafter, the Borrower
shall have the option to elect to change or continue the type of interest rate borne by each Group of Loans (subject in each case to
the provisions of Article III and subsection 2.07(d)), as follows:

(i) if such Loans are Base Rate Loans, the Borrower may elect pursuant to a Notice of Extension/Conversion to
convert such Loans to Eurodollar Loans as of any Business Day; and

(ii) if such Loans are Eurodollar Loans, the Borrower may elect to convert such Loans to Base Rate Loans or elect to
continue such Loans as Eurodollar Loans for an additional Interest Period, subject to Section 3.05 in the case of any such
conversion or continuation effective on any day other than the last day of the then current Interest Period applicable to such
Loans.

Each such election shall be made by delivering a notice, substantially in the form of Exhibit A-2 hereto (a “Notice of
Extension/Conversion”) or by telephone promptly confirmed by a Notice of Extension/Conversion, which notice shall not
thereafter be revocable by the Borrower, to the Administrative Agent not later than 12:00 Noon on the second Business Day before
the conversion or continuation selected in such notice is to be effective. A Notice of Extension/Conversion may, if it so specifies,
apply to only a portion of the aggregate principal amount of the relevant Group of Loans; provided that (i) such portion is allocated
ratably among the Loans comprising such Group and (ii) the portion to which such Notice applies, and the remaining portion to
which it does not apply, are each $1,000,000 or any larger multiple of $100,000.

(b) Contents of Notice of Extension/Conversion. Each Notice of Extension/Conversion shall specify:

(i) the Group of Loans (or portion thereof) to which such notice applies;

(ii) the date on which the conversion or continuation selected in such notice is to be effective, which shall comply
with the applicable clause of subsection 2.07(a) above;
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(iii) if the Loans comprising such Group are to be converted, the new Type of Loans and, if the Loans being
converted are to be Eurodollar Loans, the duration of the next succeeding Interest Period applicable thereto; and

(iv) if such Loans are to be continued as Eurodollar Loans for an additional Interest Period, the duration of such
additional Interest Period.

Each Interest Period specified in a Notice of Interest Rate Election shall comply with the provisions of the definitions of the term
“Interest Period”. If no Notice of Extension/Conversion is timely received prior to the end of an Interest Period for any Group of
Eurodollar Loans, the Borrower shall be deemed to have elected that such Group be converted to Base Rate Loans as of the last day
of such Interest Period.

(c) Notification to Lenders. Upon receipt of a Notice of Extension/Conversion (written or telephonic as set forth above)
from the Borrower pursuant to subsection 2.07(a) above, the Administrative Agent shall promptly notify each applicable Lender
affected thereby of the contents thereof.

(d) Limitation on Conversion/Continuation Options. The Borrower shall not be entitled to elect to convert any Loans to,
or continue any Loans for an additional Interest Period as, Eurodollar Loans if (i) the aggregate principal amount of any Group of
Eurodollar Loans created or continued as a result of such election would be less than $1,000,000 or (ii) an Event of Default shall
have occurred and be continuing when the Borrower delivers notice of such election to the Administrative Agent. In the case of
(y) R-1 Revolving Loans and Term B-1 Loans, the Borrower shall not be entitled to elect to continue any Eurodollar Loans for an
Interest Period in excess of one month and (z) R-2 Revolving Loans, Term B-2 Loans and Term B-3 Loans, the Borrower shall not
be entitled to elect to continue any Eurodollar Loans for an Interest Period in excess of three months, in either case, if a Default
shall have occurred and be continuing when the Borrower delivers notice of such election to the Administrative Agent.

(e) Accrued Interest. Accrued interest on a Loan (or portion thereof) being extended or converted shall be paid by the
Borrower (i) with respect to any Base Rate Loan being converted to a Eurodollar Loan, on the last day of the first fiscal quarter of
the Borrower ending on or after the date of conversion and (ii) otherwise, on the date of extension or conversion.

Section 2.08 Maturity of Loans.

(a) Maturity of Revolving Loans. The R-1 Revolving Loans shall mature on the Original Revolving Termination Date,
and any R-1 Revolving Loans then outstanding (together with accrued interest thereon and fees in respect thereof) shall be due and
payable on such date. In addition, on the Original Revolving Termination Date the Borrower shall repay in full all outstanding
Swingline Loans (together with accrued interest thereon) other than with proceeds of a Revolving Loan. The R-2 Revolving Loans
shall mature on the New Revolving Termination Date, and any R-2 Revolving Loans then outstanding (together with accrued
interest thereon and fees in respect thereof), Swingline Loans then outstanding (together with accrued interest thereon) and LC
Obligations shall be due and payable in full on such date.

(b) Scheduled Amortization of Term B Loans. The Borrower shall repay, and there shall become due and payable
(together with accrued interest thereon) on each Principal Amortization Payment Date set forth below, the principal amount of each
Class of Term B Loan set forth opposite each such Principal Amortization Payment Date as follows (and in each case the Term B
Loans of each Class of each Lender shall be ratably repaid):
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  Principal Amortization Payment  
Principal Amortization Payment Date  Term B-1 Loan  Term B-2 Loan   Term B-3 Loan  
             
September 30, 2009  $ 0  $ 1,869,654.01  $ 0 
December 31, 2009  $ 0  $ 1,869,654.01  $ 0 
             
March 31, 2010  $ 0  $ 1,869,654.01  $ 0 
June 30, 2010  $ 9,350,262.75  $ 1,869,654.01  $ 0 
September 30, 2010  $ 9,975,596.72  $ 1,869,654.01  $ 0 
December 31, 2010  $ 9,975,596.72  $ 1,869,654.01  $ 0 
             
March 31, 2011  $ 9,975,596.72  $ 1,869,654.01  $ 0 
June 30, 2011      $ 1,869,654.01  $ 0 
September 30, 2011      $ 1,869,654.01  $ 0 
December 31, 2011      $ 1,869,654.01  $ 0 
             
March 31, 2012      $130,875,780.39  the aggregate
          outstanding
          principal balance

          
thereof as of such
date

With respect to each Class of Term B Loans, the aggregate unpaid principal balance of such Class of Term B Loans then
outstanding shall be due and payable in full on the applicable Term B Maturity Date. For the avoidance of doubt, the Principal
Amortization Payments set forth above for the Term B-1 Loans reflect the application of prior prepayments of the Term B Loan (as
in effect immediately prior to the First Amendment Effective Date) by the Borrower pursuant to this Agreement.

Section 2.09 Prepayments.

(a) Voluntary Prepayments. The Borrower shall have the right voluntarily to prepay Loans in whole or in part from time
to time, subject to Section 3.05 but otherwise without premium or penalty; provided, however, that (i) each partial prepayment of
the Loans shall be in a minimum principal amount of $1,000,000 and integral multiples of $100,000 in excess thereof, (ii) the
Borrower shall have given prior written or telecopy notice (or telephone notice promptly confirmed by written or telecopy notice)
to the Administrative Agent, (A) in the case of any Revolving Loan which is a Base Rate Loan or any Swingline Loan, by 12 Noon
on the date of prepayment and (B), in the case of any other Loan, by 12 Noon at least two Business Days prior to the date of
prepayment, (iii) each such voluntary prepayment of Revolving Loans shall be applied ratably to each Class of Revolving Loans
based on the outstanding principal balances thereof and (iv) except as otherwise provided in the last sentence of this
Section 2.09(a), voluntary prepayments of Term B Loans under this Section 2.09(a) shall be applied ratably to each Class of Term
B Loans based on the outstanding principal balances thereof and, within each Class, ratably to the remaining Principal
Amortization Payments thereof based on the outstanding principal balances thereof. Each notice of prepayment shall specify the
prepayment date, the principal amount remaining and amount to be prepaid, whether the Loan to be prepaid is a Revolving Loan,
Term B Loan or Swingline Loan, whether the Loan to be prepaid is a Eurodollar Loan or a Base Rate Loan and, in the case of a
Eurodollar Loan, the Interest Period of such Loan. Each notice of prepayment shall be irrevocable and shall commit the Borrower
to prepay such Loan by the amount, and on the date stated therein. Subject to the foregoing, amounts prepaid under this
Section 2.09(a) shall be applied as the Borrower may elect; provided that if the Borrower fails to specify the application of a
voluntary prepayment, then such prepayment shall be applied first to Revolving Loans (applied ratably to each

 

- 65 -



 

Class of Revolving Loans based on the outstanding principal balances thereof) to the full extent thereof (without a permanent
reduction in the Revolving Committed Amount), then to Swingline Loans to the full extent thereof (without a permanent reduction
in the Revolving Committed Amount), then to Term B Loans (ratably to each Class and then ratably to the remaining Principal
Amortization Payments of each Class), in each case first to Base Rate Loans and then to Eurodollar Loans of the applicable Class
in direct order of Interest Period maturity. All prepayments under this Section 2.09(a) shall be accompanied by accrued interest on
the principal amount being prepaid to the date of payment. Notwithstanding the foregoing, the Borrower may elect to cause all or a
portion of any such prepayment of Term B Loans to be applied to the remaining Principal Amortization Payments thereof in direct
order of maturity, in which case such prepayment shall be applied to the Principal Amortization Payments of all Classes of Term B
Loans in the order in which their Principal Amortization Payment Dates occur (with such prepayment being applied ratably to
multiple Principal Amortization Payments due on the same Principal Amortization Payment Date based on the outstanding
principal balances of such Principal Amortization Payments).

(b) Mandatory Prepayments.

(i) Revolving Committed Amount. If on any date the aggregate Revolving Outstandings exceed the lesser of the
Revolving Committed Amount and $20,000,000, the Borrower shall repay, and there shall become due and payable (together
with accrued interest thereon), on such date an aggregate principal amount of Swingline Loans equal to such excess. If the
outstanding Swingline Loans have been repaid in full, the Borrower shall prepay, and there shall become due and payable
(together with accrued interest thereon), Revolving Loans in such amounts as are necessary so that, after giving effect to the
repayment of the Swingline Loans and the repayment of Revolving Loans, the aggregate Revolving Outstandings do not exceed
the lesser of the Revolving Committed Amount and $20,000,000. If the outstanding Revolving Loans and Swingline Loans
have been repaid in full, the Borrower shall Cash Collateralize LC Obligations so that, after giving effect to the repayment of
Swingline Loans and Revolving Loans and the Cash Collateralization of LC Obligations pursuant to this subsection (i), the
aggregate Revolving Outstandings do not exceed the lesser of the Revolving Committed Amount and $20,000,000. In
determining the aggregate Revolving Outstandings for purposes of this subsection (i), LC Obligations shall be reduced to the
extent that they are Cash Collateralized as contemplated by this subsection (i). Each prepayment of Revolving Loans required
pursuant to this subsection (i) shall be applied ratably among outstanding Revolving Loans (including ratably across Classes of
Revolving Loans) based on the respective amounts of principal then outstanding. Each Cash Collateralization of LC
Obligations required by this subsection (i) shall be applied ratably among LC Obligations based on the respective amounts
thereof then outstanding.

(ii) Excess Cash Flow. Within 125 days after the end of each fiscal year of the Borrower (commencing with the fiscal
year ending December 31, 2006), the Borrower shall prepay the Loans and/or Cash Collateralize or pay the LC Obligations in
an aggregate amount equal to (A) 75% of the Excess Cash Flow for such prior fiscal year if the Leverage Ratio as of the last
day of such prior fiscal year was equal to or greater than 3.0 to 1.0, (B) 50% of the Excess Cash Flow for such prior fiscal year,
if the Leverage Ratio as of the last day of such prior fiscal year was less than 3.0 to 1.0 but equal to or greater than 2.0 to 1.0 or
(C) 25% of the Excess Cash Flow for the prior fiscal year, if the Leverage Ratio as of the last day of such prior fiscal year was
less than 2.0 to 1.0. Notwithstanding the foregoing, if on the date of such prepayment, a payment in respect of the Junior
Debentures would not be permitted pursuant to Section 7.08 (d) below, the Borrower shall prepay the Loans and/or Cash
Collateralize or pay the LC Obligations in an aggregate amount equal to 75% of the Excess Cash Flow for such prior fiscal
year.
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(iii) Asset Dispositions, Casualties and Condemnations, etc. Within five Business Days after receipt by any Group
Company of proceeds from any Asset Disposition (other than any Excluded Asset Disposition), Casualty or Condemnation, the
Borrower shall prepay the Loans and/or Cash Collateralize or pay the LC Obligations in an aggregate amount equal to 100% of
the Net Cash Proceeds of such Asset Disposition, Casualty or Condemnation, as applicable.

(iv) Debt Issuances. Within five Business Days after receipt by any Group Company of proceeds from any Debt
Issuance (other than such Debt Issuance permitted pursuant to Section 7.01 of this Agreement), the Borrower shall prepay the
Loans and/or Cash Collateralize the LC Obligations in an aggregate amount equal to 100% of the Net Cash Proceeds of such
Debt Issuance.

(v) Equity Issuances. Within five Business Days after receipt by any Group Company of proceeds from any Equity
Issuance (other than any Excluded Equity Issuance), the Borrower shall prepay the Loans and/or Cash Collateralize the LC
Obligations in an aggregate amount equal to (A) 75% of the Net Cash Proceeds of such Equity Issuance if the Leverage Ratio
as of the last day of the fiscal quarter on a Pro-Forma Basis (as confirmed by the delivery of the Pro-Forma Compliance
Certificate) of the Borrower ending on or most recently preceding the date of the receipt of such proceeds was equal to or
greater than 3.5 to 1.0, (B) 50% of the Net Cash Proceeds of such Equity Issuance, if the Leverage Ratio as of the last day of
the fiscal quarter on a Pro-Forma Basis (as confirmed by the delivery of the Pro-Forma Compliance Certificate) of the
Borrower ending on or most recently preceding the date of the receipt of such proceeds was less than 3.5 to 1.0 but equal to or
greater than 2.5 to 1.0, and (C) 25% of the Net Cash Proceeds of such Equity Issuance, if the Leverage Ratio as of the last day
of the fiscal year of the Borrower ending on or most recently preceding the date of the receipt of such proceeds was less than
2.5 to 1.0, and in each case, Holdings shall have delivered to the Administrative Agent a Pro-Forma Compliance Certificate in
connection therewith.

(vi) Payments in Respect of Subordinated Debt. Immediately upon receipt by the Administrative Agent or any
Lender of any amount pursuant to the subordination provision of any Debt of Holdings or any of its Subsidiaries that is
subordinate to the Senior Obligations, all proceeds thereof shall be applied as set forth in subsection (vii)(B) below.

(vii) Application of Mandatory Prepayments. All amounts required to be paid pursuant to this Section 2.09(b) shall
be applied as follows:

(A) with respect to all amounts paid pursuant to Section 2.09(b)(i) in the order provided in such Section; and

(B) with respect to all amounts paid pursuant to Section 2.09(b)(ii), (iii), (iv), (v) or (vi) (1) first, to the Term B
Loans (ratably to the remaining Principal Amortization Payments of all Classes thereof, provided that the Borrower may
elect to cause all or a portion of such prepayment of Term B Loans to be applied to the remaining Principal Amortization
Payments of all Classes thereof in direct order of maturity, due in the twelve month period commencing on the date of
prepayment, in which case such prepayment shall be applied ratably to multiple Principal Amortization Payments due on
the same Principal Amortization Payment Date based on the outstanding principal balances of such Principal
Amortization Payments) and (2) second, (x) to the Revolving Loans ratably between Classes of Revolving Loans (with a
corresponding reduction in the Revolving Committed Amount (applied to the R-1 Revolving Commitments and R-2
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Revolving Commitments based on the amounts of the applicable Classes of Revolving Loans so prepaid) pursuant to
Section 2.10(b)), (y) then to Swingline Loans (with a corresponding reduction in the Revolving Committed Amount
(applied ratably to R-1 Revolving Commitments and R-2 Revolving Commitments) and the Swingline Committed
Amount pursuant to Section 2.10(b)), and (z) then to Cash Collateralize LC Obligations.

(viii) Order of Applications. All amounts allocated to Revolving Outstandings as provided in this Section 2.09(b)
shall be applied, first, to Swingline Loans, second, after all Swingline Loans have been repaid, to Revolving Loans (ratably to
R-1 Revolving Loans and R-2 Revolving Loans), and third, after all Revolving Loans have been repaid, to Cash Collateralize
or pay the LC Obligations; provided that any balance of such amounts remaining after all Revolving Loans have been repaid
and, if applicable, all LC Obligations have been Cash Collateralized shall be applied to the Term B Loans in each case ratably
to the remaining Principal Amortization Payments of all Classes of Term B Loans. Within the parameters of the applications set
forth above, prepayments of Revolving Loans and Term B Loans shall be applied first to Base Rate Loans and then, subject to
subsection (ix) below, to Eurodollar Loans in direct order of Interest Period maturities. All prepayments under this
Section 2.09(b) shall be subject to Section 3.05. All prepayments under this Section 2.09(b) shall be accompanied by accrued
interest on the principal amount being prepaid to the date of payment.

(ix) Prepayment Accounts. Amounts to be applied as provided in subsection (vii) above to the prepayment of
Revolving Loans or Term B Loans shall be applied first to reduce outstanding Base Rate Loans of the applicable Class. Any
amounts remaining after each such application shall, at the option of the Borrower, be applied to prepay Eurodollar Loans of
the applicable Class immediately and/or shall be deposited in a separate Prepayment Account (as defined below) for the Loans
of the applicable Class. The Administrative Agent shall apply any cash deposited in the Prepayment Account for any Class of
Loans, upon withdrawal by the Collateral Agent, to prepay Eurodollar Loans of such Class on the last day of their respective
Interest Periods (or, at the direction of the Borrower, on any earlier date) until all outstanding Loans of such Class have been
prepaid or until all the allocable cash on deposit in the Prepayment Account for such Class has been exhausted. Concurrently
with such application, the aggregate amount of any interest or profits earned on the amount so applied shall be withdrawn by
the Collateral Agent and paid to the order of the Borrower. For purposes of this Agreement, the term “Prepayment Account” for
any Class of Loans shall mean an account (which may include the Prepayment Account established under the Security
Agreement) established by the Borrower with the Collateral Agent and over which the Collateral Agent shall have exclusive
dominion and control, including the exclusive right of withdrawal for application in accordance with this subsection (ix). The
Collateral Agent will, at the request of the Borrower, invest amounts on deposit in the Prepayment Account for any Class of
Loans in Cash Equivalents that mature prior to the last day of the applicable Interest Periods of the Eurodollar Loans of such
Class to be prepaid; provided, however, that (i) the Collateral Agent shall not be required to make any investment that, in its
sole judgment, would require or cause the Collateral Agent to be in, or would result in any, violation of any Law, (ii) such Cash
Equivalents shall be subjected to a first priority perfected security interest in favor of the Collateral Agent and (iii) if any Event
of Default shall have occurred and be continuing, the selection of such Cash Equivalents shall be in the sole discretion of the
Collateral Agent. The Borrower shall indemnify the Collateral Agent for any losses relating to such investments in Cash
Equivalents so that the amount available to prepay Eurodollar Loans on the last day of the applicable Interest Periods is not less
than the amount that would have been available had no investments been made pursuant thereto. Other than any interest or
profits earned on such investments, the Prepayment Accounts shall not bear
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interest. Interest or profits, if any, on the investments in any Prepayment Account shall accumulate in such Prepayment Account
and be paid to the Borrower as provided above. If the maturity of the Loans has been accelerated pursuant to Section 8.02, the
Administrative Agent may, in its sole discretion, cause the Collateral Agent to withdraw amounts on deposit in the Prepayment
Account for any Class of Loans and apply such funds to satisfy any of the Senior Obligations related to such Class of Loans.

(x) Payments Cumulative. Except as otherwise expressly provided in this Section 2.09, payments required under any
subsection or clause of this Section 2.09 are in addition to payments made or required under any other subsection or clause of
this Section 2.09.

(xi) Notice. The Borrower shall give to the Administrative Agent and the Lenders at least five Business Days’ prior
written or telecopy notice of each and every event or occurrence requiring a prepayment under Section 2.09(b)(iii), (iv), (v) or
(vi), including the amount of Net Cash Proceeds expected to be received therefrom and the expected schedule for receiving
such proceeds; provided, however, that in the case of any prepayment event consisting of a Casualty or Condemnation, the
Borrower shall give such notice within five Business Days after the occurrence of such event.

Section 2.10 Adjustment of Commitments.

(a) Optional Termination or Reduction of Commitments (Pro-Rata). The Borrower may from time to time permanently
reduce or terminate the Revolving Committed Amount in whole or in part (in minimum aggregate amounts of $1,000,000 or in
integral multiples of $100,000 in excess thereof (or, if less, the full remaining amount of the then applicable Revolving Committed
Amount)) upon two Business Days’ prior written or telecopy notice to the Administrative Agent; provided, however, that no such
termination or reduction shall be made which would cause the Revolving Outstandings to exceed the Revolving Committed
Amount as so reduced unless, concurrently with such termination or reduction, the Revolving Loans are repaid or, if no Revolving
Loans are outstanding, the Swingline Loans are repaid and, after the Swingline Loans have been paid in full, the LC Obligations
are Cash Collateralized to the extent necessary to eliminate such excess. The Administrative Agent shall promptly notify each
affected Lender of the receipt by the Administrative Agent of any notice from the Borrower pursuant to this Section 2.10(a). Any
partial reduction of the Revolving Committed Amount pursuant to this Section 2.10(a) shall be applied to the Revolving
Commitments of the Lenders pro-rata based upon their respective Revolving Commitment Percentages (and pro rata to the R-1
Revolving Commitments and R-2 Revolving Commitments of Revolving Lenders based on the respective amounts thereof, it being
understood that in no event shall Borrower be permitted to voluntarily reduce or terminate one Class of Revolving Commitments
versus another Class of Revolving Commitments). The Borrower shall pay to the Administrative Agent for the account of the
Lenders in accordance with the terms of Section 2.11, on the date of each termination or reduction of the Revolving Committed
Amount, any fees accrued through the date of such termination or reduction on the amount of the Revolving Committed Amount so
terminated or reduced.
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(b) Mandatory Reductions.

On any date that any Revolving Loans are required to be prepaid, Swingline Loans are required to be prepaid
and/or LC Obligations are required to be Cash Collateralized pursuant to the terms of Section 2.09(b), (iv), (v) or (vi) (or would be
so required if any Revolving Loans, Swingline Loans or LC Obligations were outstanding), the Revolving Committed Amount
shall be automatically and permanently reduced by the total amount of such required prepayments (applied ratably to the R-1
Revolving Commitments and R-2 Revolving Commitments based on the respective amounts thereof) and cash collateral (and, in
the event that the amount of any payment referred to in Section 2.09(b), (iv), (v) or (vi) which is allocable to the Revolving
Outstandings exceeds the amount of all outstanding Revolving Outstandings, the Revolving Committed Amount shall be further
reduced by 100% of such excess (applied ratably to the R-1 Revolving Commitments and R-2 Revolving Commitments based on
the respective amounts thereof)).

( c ) Termination. The R-1 Revolving Commitments of the Lenders shall terminate automatically on the Original
Revolving Termination Date. The R-2 Revolving Commitments of the Lenders and the LC Commitments of the Issuing Lenders
shall terminate automatically on the New Revolving Termination Date. The Swingline Commitment of the Swingline Lender shall
terminate automatically on the Swingline Termination Date. The Delayed Draw Term B Commitment of the applicable Term B
Lenders shall terminate automatically on the Delayed Draw Term B Commitment Termination Date.

( d ) Optional Termination of Commitments (Non-Pro-Rata). If (i) any Lender has demanded compensation or
indemnification pursuant to Section 3.01 or Section 3.04, (ii) the obligation of any Lender to make Eurodollar Loans has been
suspended pursuant to Section 3.02, (iii) any Lender is a Defaulting Lender or (iv) any Lender has failed to consent to a proposed
amendment, waiver, discharge or termination which pursuant to the terms of Section 10.03 or any other provision of any Senior
Finance Document requires the consent of more than the Required Lenders and with respect to which the Required Lenders shall
have granted their consent, the Borrower shall have the right, if no Default or Event of Default then exists, to (i) remove such
Lender by terminating such Lender’s Commitment in full or (ii) replace such Lender by causing such Lender to assign its
Commitment to one or more existing Lenders or Eligible Assignees pursuant to Section 10.06; provided, however, that if the
Borrower elects to exercise such right with respect to any Lender pursuant to clause (i) or (ii) above, it shall be obligated to remove
or replace, as the case may be, all Lenders that have similar requests then outstanding for compensation pursuant to Section 3.01 or
3.04 or whose obligation to make Eurodollar Loans has been similarly suspended. The replacement of a Lender pursuant to this
Section 2.10(d) shall be effective on the date of notice of such replacement to the Lenders through the Administrative Agent (the
“Replacement Date”), subject to the satisfaction of the following conditions:

(i) each replacement Lender and/or Eligible Assignee, and the Administrative Agent acting on behalf of each Lender
subject to replacement, shall have satisfied the conditions to an Assignment and Acceptance set forth in Section 10.06(b) and,
in connection therewith, the replacement Lender(s) and/or Eligible Assignee(s) shall pay:

(A) to each Lender subject to replacement an amount equal in the aggregate to the sum of (x) the principal of,
and all accrued but unpaid interest on, its outstanding Loans, (y) the amount of all LC Disbursements that have been
funded by (and not reimbursed to) it under Section 2.05, together with all accrued but unpaid interest with respect thereto,
and (z) all accrued but unpaid fees owing to it pursuant to Section 2.11; and
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(B) to the Issuing Lenders an amount equal to the aggregate amount owing by the replaced Lenders to the
Issuing Lenders as reimbursement pursuant to Section 2.05, to the extent such amount was not theretofore funded by such
replaced Lenders; and

(ii) the Borrower shall have paid to the Administrative Agent for the account of each replaced Lender an amount
equal to all obligations owing to such replaced Lenders by the Borrower pursuant to this Agreement and the other Senior
Finance Documents (other than those obligations of the Borrower referred to in clause (i)(A) above).

In the case of the removal of a Lender pursuant to this Section 2.10(d), upon (i) payment by the Borrower to the
Administrative Agent for the account of the Lender subject to such removal of an amount equal to the sum of (A) the aggregate
principal amount of all Loans and LC Obligations held by such Lender and (B) all accrued interest, fees and other amounts owing
to such Lender hereunder, including, without limitation, all amounts payable by the Borrower to such Lender under Article III or
Sections 10.04 and 10.05, and (ii) provision by the Borrower to the Swingline Lender and each Issuing Lender of appropriate
assurances and indemnities (which may include letters of credit) as each may reasonably require with respect to any continuing
obligation of such removed Lender to purchase Participation Interests in any LC Obligations or Swingline Loans then outstanding,
such Lender shall, without any further consent or other action by it, cease to constitute a Lender hereunder; provided that the
provisions of this Agreement (including, without limitation, the provisions of Article III and Sections 10.04 and 10.05) shall
continue to govern the rights and obligations of a removed Lender with respect to any Loans made, any Letters of Credit issued or
any other actions taken by such removed Lender while it was a Lender.

(e) General. The Borrower shall pay to the Administrative Agent for the account of the Lenders in accordance with the
terms of Section 2.11, on the date of each termination or reduction of the Revolving Committed Amount, the Commitment Fee
accrued through the date of such termination or reduction on the amount of the Revolving Committed Amount (as allocated
between R-1 Revolving Commitments and R-2 Revolving Commitments) so terminated or reduced.

Section 2.11 Fees.

(a) Revolving Commitment Fee. At all times the Unused Revolving Committed Amount shall be allocated to the R-1
Revolving Commitments and R-2 Revolving Commitments on a pro rata basis based on the respective amounts thereof. The
Borrower shall pay to the Administrative Agent for the account of each Revolving Lender a fee (the “ Commitment Fee”) on such
Lender’s pro rata share of the daily Unused Revolving Committed Amount allocated to the R-1 Revolving Commitments and R-2
Revolving Commitments (based on the percentage that its applicable Class of Commitment bears to the aggregate Class of
Commitment), computed at a per annum rate for each day equal to (i) 0.50% of such Unused Revolving Committed Amount
allocated to the R-1 Revolving Commitments and (ii) 0.75% of such Unused Revolving Committed Amount allocated to the R-2
Revolving Commitments. The Commitment Fee shall commence to accrue on the Effective Date and shall be due and payable in
arrears on the last Business Day of each March, June, September and December (and any date that the Revolving Committed
Amount is reduced as provided in Section 2.10(a) or (b) and the Original Revolving Termination Date and New Revolving
Termination Date) for the quarter or portion thereof ending on each such date, beginning with the first of such dates to occur after
the Effective Date; provided that, the Commitment Fees to be paid by the Borrower on the first of such dates to occur after the
Effective Date shall include all Commitment Fees accrued under (and as defined in) the Existing Credit Agreement to the extent
such Commitment Fees remain unpaid as of the Effective Date.
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(b) Letter of Credit Fees.

(i) R-1 Revolving Commitment Letter of Credit Fee. The Borrower shall pay to the Administrative Agent for the
account of each Revolving Lender with an R-1 Revolving Commitment a fee on such Revolving Lender’s pro rata share (based
on the percentage that its R-1 Revolving Commitment bears to the aggregate R-1 Revolving Commitments) of the average
daily maximum amount of Participation Interests in Letters of Credit deemed purchased by Revolving Lenders under their R-1
Revolving Commitments in accordance with Section 2.05(e) and the definition of Revolving Commitment, computed at a per
annum rate for each day from the date of issuance to the date of expiration of the applicable Letters of Credit equal to the
Applicable Margin for Letter of Credit Fees in effect from time to time. All Letter of Credit Fees described in this
Section 2.11(b)(i) will be payable quarterly in arrears on the last Business Day of each March, June, September and December
for the immediately preceding quarter (or portion thereof), beginning with the first of such dates to occur after the date of
issuance of such Letter of Credit, and on the Original Revolving Termination Date.

(ii) Fronting Fees. The Borrower shall pay directly to each Issuing Lender for its own account a fronting fee with
respect to each Letter of Credit, in an amount to be agreed between the Borrower and the relevant Issuing Lender, such fronting
fee to be due and payable quarterly in arrears on the last Business Day of each March, June, September and December,
commencing with the first such date after the issuance of such Letter of Credit, and on the New Revolving Termination Date.

(iii) Issuing Lender Fees. In addition to the Letter of Credit Fee payable pursuant to clause (i) above and any fronting
fees payable pursuant to clause (ii) above, the Borrower promises to pay to the Issuing Lender for its own account without
sharing by the other Lenders the letter of credit fronting and negotiation fees agreed to by the Borrower and the Issuing Lender
from time to time and the customary charges from time to time of the Issuing Lender with respect to the issuance, amendment,
transfer, administration, cancellation and conversion of, and drawings under, each Letter of Credit (collectively, the “ Issuing
Lender Fees”).

(iv) Computation of Certain Fees after Default. Upon the occurrence and during the continuance of a payment or
insolvency Event of Default under Section 8.01(a) and/or (f) any overdue Letter of Credit Fee payable under subsection (i)
above or subsection (v) below shall be computed at a rate per annum equal to the relevant “Applicable Margin for Letter of
Credit Fee” as set forth in the definition of “Applicable Margin” in Section 1.01 hereof plus 2.00%.

(v) R-2 Revolving Commitment Letter of Credit Fee. The Borrower shall pay to the Administrative Agent for the
account of each Revolving Lender with an R-2 Revolving Commitment a fee on such Revolving Lender’s pro rata share (based
on the percentage that its R-2 Revolving Commitment bears to the aggregate R-2 Revolving Commitments) of the average
daily maximum amount of Participation Interests in Letters of Credit deemed purchased by Revolving Lenders under their R-2
Revolving Commitments in accordance with Section 2.05(e) and the definition of Revolving Commitment, computed at a per
annum rate for each day from the date of issuance to the date of expiration of the applicable Letters of Credit equal to the
Applicable Margin for Letter of Credit Fees in effect from time to time. All Letter of Credit Fees described in this
Section 2.11(b)(v) will be payable quarterly in arrears on the last Business Day of each March, June, September and December
for the immediately preceding quarter (or portion

 

- 72 -



 

thereof), beginning with the first of such dates to occur after the date of issuance of such Letter of Credit, and on the New
Revolving Termination Date.

(c) Delayed Draw Term B Commitment Fees. The Borrower shall pay to the Administrative Agent for the account of
each Term B Lender with a Delayed Draw Term B Commitment a fee on such Term B Lender’s Delayed Draw Term B
Commitment Percentage of the daily Unused Delayed Draw Term B Committed Amount, computed at a per annum rate for each
day equal to 1.50% of such Unused Delayed Draw Term B Committed Amount. Such fee shall accrue from the First Amendment
Effective Date through the Delayed Draw Term B Commitment Termination Date and shall be due and payable in arrears on the
last Business Day of each March, June, September and December for the quarter or portion thereof ending on each such date,
beginning with the first of such dates to occur after the First Amendment Effective Date.

Section 2.12 Pro-Rata Treatment . Except to the extent otherwise provided herein (including, without limitation,
Section 2.08(a)):

(a) Loans. Each Borrowing, each payment or prepayment of principal of or interest on any Loan, each payment of fees
(other than the Issuing Lender Fees retained by an Issuing Lender for its own account and the administrative fees retained by the
Agents for their own account), each reduction of the Revolving Committed Amount and each conversion or continuation of any
Loan, shall be allocated ratably amongst the relevant Lenders; provided that, in the event any amount paid to any Lender pursuant
to this subsection (a) is rescinded or must otherwise be returned by the Administrative Agent, each Lender shall, upon the request
of the Administrative Agent, repay to the Administrative Agent the amount so paid to such Lender, with interest for the period
commencing on the date such payment is returned by the Administrative Agent until the date the Administrative Agent receives
such repayment at a rate per annum equal to, during the period to but excluding the date two Business Days after such request, the
Federal Funds Rate, and thereafter, the Base Rate plus 2.00% per annum.

(b ) Letters of Credit. Each payment of LC Obligations shall be allocated to each Revolving Lender pro-rata in
accordance with its Revolving Commitment Percentage; provided that, if any Revolving Lender shall have failed to pay its
applicable pro-rata share of any LC Disbursement, then any amount to which such Revolving Lender would otherwise be entitled
pursuant to this subsection (b) shall instead be payable to the Issuing Lender; provided, further, that in the event any amount paid to
any Revolving Lender pursuant to this subsection (b) is rescinded or must otherwise be returned by the Issuing Lender, each
Revolving Lender shall, upon the request of the Issuing Lender, repay to the Administrative Agent for the account of the Issuing
Lender the amount so paid to such Revolving Lender, with interest for the period commencing on the date such payment is returned
by the Issuing Lender until the date the Issuing Lender receives such repayment at a rate per annum equal to, during the period to
but excluding the date two Business Days after such request, the Federal Funds Rate, and thereafter, the Base Rate plus 2.00% per
annum.

Section 2.13 Sharing of Payments. The Lenders agree among themselves that, except to the extent otherwise provided
herein, if any Lender shall obtain payment in respect of any Loan, unreimbursed LC Disbursements or any other obligation owing
to such Lender under this Agreement through the exercise of a right of setoff, banker’s lien or counterclaim, or pursuant to a
secured claim under Section 506 of the Bankruptcy Code or other security or interest arising from, or in lieu of, such secured claim,
received by such Lender under any applicable bankruptcy, insolvency or other similar law or otherwise, or by any other means, in
excess of its pro-rata share of such payment as provided for in this Agreement, such Lender shall promptly pay in cash or purchase
from the other Lenders a participation in such Loans, unreimbursed LC Disbursements, and other obligations in such amounts, and
make such other adjustments from time to time, as shall be equitable to the end that all Lenders share such payment
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in accordance with their respective ratable shares as provided for in this Agreement; provided that nothing in this Section 2.13 shall
impair the right of any Lender to exercise any right of set-off or counterclaim it may have for payment of indebtedness of the
Borrower other than its indebtedness hereunder. The Lenders further agree among themselves that if payment to a Lender obtained
by such Lender through the exercise of a right of setoff, banker’s lien, counterclaim or other event as aforesaid shall be rescinded
or must otherwise be restored, each Lender which shall have shared the benefit of such payment shall, by payment in cash or a
repurchase of a participation theretofore sold, return its share of that benefit (together with its share of any accrued interest payable
with respect thereto) to each Lender whose payment shall have been rescinded or otherwise restored. Holdings and the Borrower
agree that any Lender so purchasing such a participation may, to the fullest extent permitted by law, exercise all rights of payment,
including setoff, banker’s lien or counterclaim, with respect to such participation as fully as if such Lender were a holder of such
Loan, LC Obligation or other obligation in the amount of such participation. If under any applicable bankruptcy, insolvency or
other similar law, any Lender receives a secured claim in lieu of a setoff to which this Section 2.13 applies, such Lender shall, to
the extent practicable, exercise its rights in respect of such secured claim in a manner consistent with the rights of the Lenders
under this Section 2.13 to share in the benefits of any recovery on such secured claim.

Section 2.14 Payments; Computations.

(a) Payments by the Borrower. Each payment of principal of and interest on Loans, LC Obligations and fees hereunder
(other than fees payable directly to the Issuing Lenders) shall be paid not later than 2:00 P.M. on the date when due, in Federal or
other funds immediately available to the Administrative Agent at the account designated by it by notice to the Borrower. Each such
payment shall be made irrespective of any set-off, counterclaim or defense to payment which might in the absence of this provision
be asserted by the Borrower or any Affiliate against any Agent or any Lender. Payments received after 2:00 P.M. shall be deemed
to have been received on the next Business Day. The Borrower shall, at the time it makes any payments under this Agreement,
specify to the Administrative Agent the Loan, Letters of Credit, fees or other amounts payable by the Borrower hereunder to which
such payment is to be applied (and if any such specified application would be inconsistent with the terms hereof, the
Administrative Agent shall, subject to Section 2.12, distribute such payment to the Lenders in such manner as the Administrative
Agent may deem reasonably appropriate). The Administrative Agent will distribute such payments to the applicable Lenders on the
date of receipt thereof, if such payment is received prior to 2:00 P.M.; otherwise the Administrative Agent may, in its sole
discretion distribute such payment to the applicable Lenders on the date of receipt thereof or on the immediately succeeding
Business Day. Whenever any payment hereunder shall be due on a day which is not a Business Day, the date for payment thereof
shall be extended to the next succeeding Business Day unless such Business Day falls in another calendar month, in which case the
date for payment thereof shall be the next preceding Business Day. If the date for any payment of principal is extended by
operation of law or otherwise, interest thereon shall be payable for such extended time. The Borrower hereby authorizes and directs
each Agent to debit any account maintained by the Borrower for such purpose with such Agent to pay when due any amounts
required to be paid from time to time under this Agreement as directed at such time(s) by the Borrower.

(b) Distributions by the Administrative Agent. Unless the Administrative Agent shall have received notice (written or
telephonic) from the Borrower prior to the date on which any payment is due to the Lenders hereunder that the Borrower will not
make such payment in full, the Administrative Agent may assume that the Borrower has made such payment in full to the
Administrative Agent on such date, and the Administrative Agent may, in reliance upon such assumption, cause to be distributed to
each Lender on such due date an amount equal to the amount then due such Lender. If and to the extent that the Borrower shall not
have so made such payment, each Lender shall repay to the Administrative Agent forthwith on demand such amount distributed to
such Lender together with interest thereon, for each day
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from the date such amount is distributed to such Lender until the date such Lender repays such amount to the Administrative Agent,
at the Federal Funds Rate. To the extent that any Lender has failed, in whole or in part, to fund any Loan or the purchase of any
participations hereunder or to make any other payment, in each case, required to be funded or made by such Lender pursuant to this
Agreement, the Administrative Agent shall be entitled to set off the funding shortfall against such Lender’s pro rata share of all
payments received from or on behalf of the Borrower or any Guarantor or on account of the Collateral.

(c) Computations. Except for interest on Base Rate Loans which shall be computed on the basis of a 365 or 366 day year
as the case may be (unless the Base Rate is determined by reference to the Federal Funds Rate), all computations of interest and
fees hereunder shall be made on the basis of the actual number of days elapsed over a year of 360 days. Interest shall accrue from
and including the date of borrowing (or continuation or conversion) but excluding the date of payment.

ARTICLE III
TAXES, YIELD PROTECTION AND ILLEGALITY

Section 3.01 Taxes.

(a) Payments Net of Certain Taxes. Any and all payments by any Credit Party to or for the account of any Lender or any
Agent hereunder or under any other Senior Finance Document shall be made free and clear of and without deduction for any and all
present or future taxes, duties, levies, imposts, deductions, charges or withholdings, and all liabilities with respect thereto,
excluding any and all Excluded Taxes (all such non-Excluded Taxes being hereinafter referred to as “ Taxes”). If any Credit Party
shall be required by law to deduct or withhold any Taxes from or in respect of any sum payable under this Agreement or any other
Senior Finance Document to any Lender or any Agent, (i) the sum payable shall be increased as necessary so that after making all
required deductions and withholdings (including deductions and withholdings applicable to additional sums payable under this
Section 3.01) such Lender or such Agent receives an amount equal to the sum it would have received had no such deductions or
withholdings been made, (ii) such Credit Party shall make such deductions and withholdings, (ii) such Credit Party shall pay the
full amount deducted or withheld to the relevant taxation authority or other authority in accordance with applicable law and
(iv) such Credit Party shall furnish to the Administrative Agent, at the Administrative Agent’s Office, the original or a certified
copy of a receipt, if any, evidencing payment thereof or other documentation evidencing such payment.

(b) Other Taxes. In addition, the Borrower agrees to pay any and all present or future stamp or documentary, excise or
property taxes or similar charges or levies (including mortgage recording taxes) which arise from any payment made by it under
this Agreement or any other Senior Finance Document or from the execution, delivery, registration or enforcement of, or otherwise
with respect to, this Agreement or any other Senior Finance Document (hereinafter referred to as “Other Taxes”).

(c) Additional Taxes. The Borrower agrees to indemnify each Lender and each Agent for the full amount of Taxes and
Other Taxes (including, without limitation, any Taxes or Other Taxes imposed or asserted by any jurisdiction on amounts payable
under this Section 3.01), as applicable, whether or not correctly or legally asserted, paid by such Lender or such Agent (as the case
may be) and any liability (including penalties, interest and expenses) arising therefrom or with respect thereto; provided, however,
that if the Borrower reasonably believes that such Taxes or Other Taxes were not correctly or legally asserted, the Administrative
Agent or the Lender, as the case may be, will use reasonable efforts to cooperate with the Borrower to obtain a refund of such
Taxes or other Taxes so long
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as such efforts would not, in the sole discretion of the Administrative Agent or the Lender, as the case may be, result in any
additional costs, expenses or risks or be otherwise disadvantageous to it.

(d) U.S. Tax Forms and Certificates. Each Lender organized under the laws of a jurisdiction outside the United States (a
“Non-U.S. Lender”), on or prior to the date of its execution and delivery of this Agreement in the case of each Lender listed on the
signature pages hereof and on or prior to the date on which it becomes a Lender in the case of each other Lender, and from time to
time thereafter as required by law, shall provide the Borrower and the Administrative Agent with (i) Internal Revenue Service
Form W-8 BEN, W-8 IMY or W-8 ECI, as appropriate, or any successor form prescribed by the Internal Revenue Service,
certifying that such Lender is entitled to benefits under an income tax treaty to which the United States is a party which reduces the
rate of withholding tax on payments of interest or certifying that the income receivable pursuant to this Agreement is effectively
connected with the conduct of a trade or business in the United States, and (ii) any other form or certificate required by any taxing
authority (including any certificate required by Sections 871(h) and 881(c) of the Internal Revenue Code), certifying that such
Lender is entitled to an exemption from or a reduced rate of tax on payments pursuant to this Agreement or any of the other Senior
Finance Documents. Should a Lender, which is otherwise exempt from or subject to a reduced rate of withholding tax, become
subject to Taxes because of its failure to deliver a form required to be delivered hereunder, the Borrower shall take such steps as
such Lender shall reasonably request to assist such Lender to recover such Taxes.

(e) Obligations in Respect of Non-U.S. Lenders. The Borrower shall not be required to indemnify any Non-U.S. Lender
or to pay any additional amounts to any Non-U.S. Lender, in respect of Taxes (other than Other Taxes) pursuant to subsection (a)
above to the extent that the obligation to withhold amounts with respect to Taxes (other than Other Taxes) existed on the date such
Non-U.S. Lender became a party to this Agreement (or, in the case of a participant, on the date such participant acquired its
participation interest) or, with respect to payments to a new Applicable Lending Office, the date such Non-U.S. Lender designated
such new Applicable Lending Office with respect to a Loan; provided, however, that this subsection (e) shall not apply (i) to any
participant or new Applicable Lending Office that becomes a participant or new Applicable Lending Office as a result of an
assignment, participation, transfer or designation made at the request of the Borrower and (ii) to the extent the indemnity payment
or additional amounts any participant, or any Lender acting through a new Applicable Lending Office, would be entitled to receive
(without regard to this subsection (e)) do not exceed the indemnity payment or additional amounts that the Person making the
assignment, participation or transfer to such participant, or Lender (or participant) making the designation of such new Applicable
Lending Office, would have been entitled to receive in the absence of such assignment, participation, transfer or designation.

(f) Mitigation. If any Credit Party is required to pay additional amounts to or for the account of any Lender pursuant to
this Section 3.01, then such Lender will agree to use reasonable efforts to change the jurisdiction of its Applicable Lending Office
or to file or deliver to the Borrower any certificate or document so as to eliminate or reduce any such additional payment which
may thereafter accrue if such change, filing or delivery, in the judgment of such Lender, is not otherwise disadvantageous to such
Lender.

(g ) Tax Receipts. Within thirty days after the date of any payment of Taxes, the Borrower shall furnish to the
Administrative Agent the original or a certified copy of a receipt evidencing such payment (to the extent the Borrower receives a
receipt for such payment).

(h) Refunds or Credits. If any Lender or Agent (i) receives a refund from a taxation authority in respect of any tax for
which it has been indemnified by a Credit Party or with respect to
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which a Credit Party has paid additional amounts pursuant to this Section 3.01 or (ii) claims any credit or other tax benefit (such
credit to include any increase in any foreign tax credit) with respect to any tax for which it has been indemnified by a Credit Party
or with respect to which a Credit Party has paid additional amounts pursuant to this Section 3.01, which refund, credit or other tax
benefit in the sole judgment of such Lender or Agent is directly attributable to any such indemnified tax or additional amounts,
such Lender or Agent shall (within 30 days from the date of such receipt) pay over to such Credit Party the amount of such refund,
credit or other tax benefit (but only to the extent of indemnity payments made, or additional amounts paid, by such Credit Party
with respect to the tax giving rise to such refund or credit), net of all out-of-pocket expenses (including any taxes on a refund or on
interest received or credited) which such Lender or Agent certifies that it has reasonably determined to have been incurred in
connection with obtaining such refund, credit or other tax benefit; provided, however, that (i) each Credit Party shall repay, upon
the request of such Lender or Agent, the amount paid over to such Credit Party (plus penalties, interest or other charges) to such
Lender or Agent in the event such Lender or Agent is required to repay such refund or credit to such tax authority, (ii) such Lender
or Agent, as the case may be, shall have no obligation to cooperate with respect to any contest (or continue to cooperate with
respect to any contest), or to seek or claim any refund, credit or other tax benefit if such Lender or Agent determines that its interest
would be adversely affected by so cooperating (or continuing to cooperate) or by seeking or claiming any such refund, credit or
other tax benefit and (iii) no Credit Party shall have any right to examine the tax returns or other records of any Lender or Agent or
to obtain any information with respect thereto by reason of the provisions of this Section 3.01 or any judgment or determination
made by any Lender or Agent pursuant to this Section 3.01.

Section 3.02 Change in Law, Etc. If, on or after the date of this Agreement, the adoption of any applicable Law, or any
change in any applicable Law, or any change in the interpretation or administration thereof by any Governmental Authority, central
bank or comparable agency charged with the interpretation or administration thereof, or compliance by any Lender (or its
Applicable Lending Office) with any request or directive (whether or not having the force of Law) of any such authority, central
bank or comparable agency shall make it unlawful or impossible for any Lender (or its Applicable Lending Office) to make,
maintain or fund any of its Eurodollar Loans and, in each such case, the affected Lender shall so notify the Administrative Agent,
the Administrative Agent shall forthwith give notice thereof to the other Lenders and the Borrower, whereupon, until each affected
Lender notifies the Borrower and the Administrative Agent that the circumstances giving rise to such suspension no longer exist,
(i) the obligation of each affected Lender to make Eurodollar Loans, or to convert outstanding Loans into Eurodollar Loans, shall
be suspended. Before giving any notice to the Administrative Agent pursuant to this Section 3.02, such Lender shall designate a
different Applicable Lending Office if such designation will avoid the need for giving such notice and will not, in the judgment of
such Lender, be otherwise disadvantageous to such Lender. If such notice is given, each Eurodollar Loan of such Lender then
outstanding shall be converted to a Base Rate Loan either (i) on the last day of the then current Interest Period applicable to such
Eurodollar Loan, if such Lender may lawfully continue to maintain and fund such Loan to such day or (ii) immediately, if such
Lender shall determine that it may not lawfully continue to maintain and fund such Loan to such day.

Section 3.03 Basis for Determining Interest Rate Inadequate or Unfair. If on or prior to the first day of any Interest
Period for any Eurodollar Loan:

(i) the Administrative Agent determines (which determination shall be conclusive) that by reason of circumstances
affecting the relevant market, adequate and reasonable means do not exist for ascertaining the applicable Eurodollar Rate for
such Interest Period; or
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(ii) Lenders having 50% or more of the aggregate amount of the Revolving Commitments, Delayed Draw Term B
Commitments, or Class of Term B Loans, as applicable (or the aggregate outstanding principal balance of the Revolving Loans
if the Revolving Commitments have expired or terminated) advise the Administrative Agent that the London Interbank Offered
Rate as determined by the Administrative Agent will not adequately and fairly reflect the cost to such Lenders of funding their
Eurodollar Loans for such Interest Period;

the Administrative Agent shall forthwith give notice thereof to the Borrower and the relevant Lenders, whereupon, until the
Administrative Agent notifies the Borrower that the circumstances giving rise to such suspension no longer exist, (i) the obligations
of the Lenders to make Eurodollar Loans, or to continue or convert outstanding Loans as or into Eurodollar Loans, shall be
suspended and (ii) each outstanding Eurodollar Loan shall be converted into a Base Rate Loan on the last day of the then current
Interest Period applicable thereto. Unless the Borrower notifies the Administrative Agent at least two Business Days before the
date of any Eurodollar Borrowing for which a Notice of Borrowing has previously been given that it elects not to borrow on such
date, such Borrowing shall instead be made as a Base Rate Borrowing in the same aggregate amount as the requested Borrowing
and shall bear interest for each day from and including the first day to but excluding the last day of the Interest Period applicable
thereto at the rate applicable to Base Rate Loans of the relevant Class for such day.

Section 3.04 Increased Costs and Reduced Return.

(a) If on or after the date hereof, the adoption of or any change in any applicable Law or in the interpretation or
application thereof applicable to any Lender (or its Applicable Lending Office), or compliance by any Lender (or its Applicable
Lending Office) with any request or directive (whether or not having the force of Law) from any central bank or other
Governmental Authority, in each case made subsequent to the Effective Date (or, if later, the date on which such Lender becomes a
Lender):

(i) shall subject such Lender (or its Applicable Lending Office) to any tax of any kind whatsoever with respect to any
Letter of Credit, any Eurodollar Loans made by it or any of its Notes or its obligation to make Eurodollar Loans or to
participate in Letters of Credit, or change the basis of taxation of payments to such Lender (or its Applicable Lending Office) in
respect thereof (except for (A) Taxes and Other Taxes covered by Section 3.01 (including Taxes imposed solely by reason of
any failure of such Lender to comply with its obligations under Section 3.01(d)) and (B) Excluded Taxes);

(ii) shall impose, modify or hold applicable any reserve, special deposit, compulsory loan or similar requirement
against assets held by, deposits or other liabilities in or for the account of, advances, loans or other extensions of credit by, or
any other acquisition of funds by, any office of such Lender (or its Applicable Lending Office) which is not otherwise included
in the determination of the Eurodollar Rate hereunder; or

(iii) shall impose on such Lender (or its Applicable Lending Office) any other condition (excluding any tax of any
kind whatsoever);

and the result of any of the foregoing is to increase the cost to such Lender (or its Applicable Lending Office) of making,
converting into, continuing or maintaining any Eurodollar Loans or issuing or participating in Letters of Credit or to reduce any
amount receivable hereunder in respect thereof, then, in any such case, upon notice to the Borrower from such Lender, through the
Administrative Agent, in accordance herewith, the Borrower shall be obligated to pay such Lender, within 10 Business Days of its
demand, any additional amounts necessary to compensate such Lender on an after-tax basis (after taking
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into account applicable deductions and credits in respect of the amount indemnified) for such increased cost or reduced amount
receivable.

(b) If any Lender shall have determined that the adoption or the becoming effective of, or any change in, or any change
by any Governmental Authority, central bank or comparable agency charged with the interpretation or administration thereof in the
interpretation or administration of, any applicable Law regarding capital adequacy, or compliance by such Lender, or its parent
corporation, with any request or directive regarding capital adequacy (whether or not having the force of Law) of any such
Governmental Authority, central bank or comparable agency, has or would have the effect of reducing the rate of return on such
Lender’s (or parent corporation’s) capital or assets as a consequence of its commitments or obligations hereunder to a level below
that which such Lender, or its parent corporation, could have achieved but for such adoption, effectiveness, change or compliance
(taking into consideration such Lender’s (or parent corporation’s) policies with respect to capital adequacy), then, upon notice from
such Lender to the Borrower, the Borrower shall be obligated to pay to such Lender such additional amount or amounts as will
compensate such Lender on an after-tax basis (after taking into account applicable deductions and credits in respect of the amount
indemnified) for such reduction; provided, that the Borrower shall not be required to compensate any Lender pursuant to
subsection (a) above or this subsection (b) for any additional costs or reductions suffered more than 180 days prior to the date such
Lender notifies the Borrower of the circumstances giving rise to such additional costs or reductions and of such Lender’s intentions
to claim compensation therefor, and provided, further, that, if the Change in Law or in the interpretation or administration thereof
giving rise to such additional costs or reductions is retroactive, then the 180-day period referred to above shall be extended to
include the period of retroactive effect thereof. Each determination by any such Lender of amounts owing under this Section 3.04
shall, absent manifest error, be conclusive and binding on the parties hereto.

(c) A certificate in reasonable detail of each Lender setting forth such amount or amounts as shall be necessary to
compensate such Lender or its holding company as specified in subsection (a) or (b) above, as the case may be, shall be delivered
to the Borrower and shall be conclusive absent manifest error. The Borrower shall pay each Lender or the Issuing Lender the
amount shown as due on any such certificate delivered by it within 10 Business Days after receipt of the same.

(d) Promptly after any Lender becomes aware of any circumstance that will, in its reasonable judgment, result in a
request for increased compensation pursuant to this Section 3.04, such Lender shall notify the Borrower thereof. Failure on the part
of any Lender so to notify the Borrower or to demand compensation for any increased costs or reduction in amounts received or
receivable or reduction in return on capital with respect to any period shall not constitute a waiver of such Lender’s right to demand
compensation with respect to such period or any other period, except as expressly otherwise provided above. The protection of this
Section 3.04 shall be available to each Lender regardless of any possible contention of the invalidity or inapplicability of the law,
rule, regulation, guideline or other change or condition which shall have occurred or been imposed.

Section 3.05 Funding Losses. The Borrower shall indemnify each Lender against any loss or expense (but excluding in
any event loss of anticipated profit) which such Lender may sustain or incur as a consequence of (i) any failure by the Borrower to
fulfill on the date of any Borrowing hereunder the applicable conditions set forth in Article IV or Section 2.01(d), as applicable,
(ii) any failure by the Borrower to borrow or to refinance, convert or continue any Loan hereunder after irrevocable notice of such
Borrowing, refinancing, conversion or continuation has been given pursuant to Section 2.01(d), 2.02 or 2.07, (iii) any payment,
prepayment or conversion of a Eurodollar Loan, whether voluntary or involuntary, pursuant to any other provision of this
Agreement or otherwise made on a date other than the last day of the Interest Period applicable thereto, or (iv) the assignment of
any Eurodollar Loan other than on the last day of the Interest Period applicable thereto as a result of a request by the
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Borrower pursuant to Section 2.10(d), including, in each such case, any loss or reasonable expense sustained or incurred or to be
sustained or incurred in liquidating or employing deposits from third parties acquired to effect or maintain such Loan or any part
thereof as a Eurodollar Loan. Such loss or reasonable expense (other than loss of anticipated profits) shall include an amount equal
to the excess, if any, as reasonably determined by such Lender, of (i) its cost of obtaining the funds for the Loan being paid,
prepaid, converted, not borrowed or assigned (based on the applicable London Interbank Offered Rate), for the period from the
date of such payment, prepayment, conversion, failure to borrow, convert or continue to the last day of the Interest Period for such
Loan (or, in the case of a failure to borrow, the Interest Period for such Loan which would have commenced on the date of such
failure to borrow, convert or continue) or assignment over (ii) the amount of interest (as reasonably determined by such Lender)
that would be realized by such Lender in reemploying the funds so paid, prepaid, converted, not borrowed, converted or continued
for such period or Interest Period or assignment, as the case may be. A certificate of any Lender setting forth any amount or
amounts which such Lender is entitled to receive pursuant to this Section 3.05 shall be delivered to the Borrower and shall be
conclusive absent manifest error.

Section 3.06 Base Rate Loans Substituted for Affected Eurodollar Loans. If (i) the obligation of any Lender to
make, or to continue or convert outstanding Loans as or to, Eurodollar Loans has been suspended pursuant to Section 3.02 or
(ii) any Lender has demanded compensation under Section 3.01 or 3.04 with respect to its Eurodollar Loans, and in any such case
the Borrower shall, by at least five Business Days’ prior notice to such Lender through the Administrative Agent, have elected that
the provisions of this Section 3.06 shall apply to such Lender, then, unless and until such Lender notifies the Borrower that the
circumstances giving rise to such suspension or demand for compensation no longer exist, all Loans which would otherwise be
made by such Lender as (or continued as or converted to) Eurodollar Loans shall instead be Base Rate Loans (on which interest
and principal shall be payable contemporaneously with the related Eurodollar Loans of the other Lenders). If such Lender notifies
the Borrower that the circumstances giving rise to such suspension or demand for compensation no longer exist, the principal
amount of each such Base Rate Loan shall be converted into a Eurodollar Loan on the first day of the next succeeding Interest
Period applicable to the related Eurodollar Loans of the other Lenders.

ARTICLE IV
CONDITIONS

Section 4.01 Conditions to Closing. The obligation of each lender under the Existing Credit Agreement to make an
Existing Term B Loan (as defined in this Agreement immediately prior to the First Amendment Effective Date), a Revolving Loan
or issue a Letter of Credit on the Closing Date was subject to the satisfaction of the following conditions (and each reference in this
Section 4.01 to “this Agreement” shall mean the Existing Credit Agreement):

(a) Executed Senior Finance Documents. Receipt by the Administrative Agent of duly executed copies of: (i) this
Agreement; (ii) the notes; (iii) the Guaranty; (iv) the Collateral Documents and (v) all other Senior Finance Documents, each in
form and substance satisfactory to the Lead Arrangers and the Required Lenders in their sole discretion.

(b) Legal Matters. All legal matters incident to this Agreement and the borrowings hereunder shall be reasonably
satisfactory to the Lead Arrangers and to Fried, Frank, Harris, Shriver & Jacobson LLP, counsel for the Lead Arrangers.

(c) Organizational Documents. After giving effect to the transactions contemplated by the Transaction Documents, the
ownership, capital, corporate, organizational and legal structure of
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each Credit Party shall be reasonably satisfactory to the Lead Arrangers, and the Administrative Agent shall have received: (i) a
copy of the certificate or articles of incorporation or other organizational documents, as applicable, including all amendments
thereto, of each Credit Party, certified as of a recent date by the Secretary of State or other applicable authority of its respective
jurisdiction of organization; (ii) a certificate as to the good standing of each Credit Party, as of a recent date, from the Secretary of
State or other applicable authority of its respective jurisdiction of organization and, to the extent reasonably available, from each
other state in which such Credit Party is qualified or is required to be qualified to do business, together in each case, to the extent
generally available, with a certificate or other evidence of good standing as to payment of any applicable franchise or similar taxes
from the appropriate taxing authority of each such jurisdiction; (iii) a certificate of the Secretary or Assistant Secretary of each
Credit Party dated the Closing Date substantially in the form of Exhibit L hereto; (iv) a certificate of another officer as to the
incumbency and specimen signature of the Secretary or Assistant Secretary executing the certificate pursuant to clause (iii) above;
and (v) such other corporate or other constitutive or organizational documents as the Lead Arrangers or Fried, Frank, Harris,
Shriver & Jacobson LLP, counsel for the Lead Arrangers, may reasonably request.

(d) Officer’s Certificates. The Administrative Agent shall have received (i) a certificate, dated the Closing Date and
signed by a Responsible Officer of each of Holdings, Intermediate Holdings and the Borrower, confirming compliance with the
conditions precedent set forth in paragraphs (b) and (c) of Section 4.02 and (ii) a certificate, dated the Closing Date and signed by a
Responsible Officer of each other Credit Party, confirming compliance with the condition precedent set forth in paragraph (b) of
Section 4.02.

(e) Opinions of Counsel. On the Closing Date, the Administrative Agent shall have received:

(i) a written opinion of Kirkland & Ellis LLP, special counsel to the Credit Parties, addressed to the Agents and each
Lender, dated the Closing Date, substantially in the form of Exhibit D-1 hereto;

(ii) from Kirkland & Ellis LLP, special counsel to the Credit Parties, or special local counsel to the Borrower and the
other Credit Parties (which counsel shall be reasonably satisfactory to the Lead Arrangers) for each State in which any Credit
Party is located (within the meaning of Section 9-301 of the Uniform Commercial Code as in effect in the State of New York),
an opinion addressed to the Agents and each Lender, dated the Closing Date, substantially in the form of Exhibit D-2 hereto
and covering such additional matters incident to the transactions contemplated hereby as the Lead Arrangers or the Required
Lenders may reasonably request;

(iii) from special local counsel to the Borrower and the other Credit Parties (which counsel shall be reasonably
satisfactory to the Lead Arrangers) for each jurisdiction in which a Mortgaged Property is located, an opinion addressed to the
Agents and each Lender, dated the Closing Date, substantially in the form of Exhibit D-3 hereto, with respect to the
enforceability of the form of Mortgage and sufficiency of the form of UCC-1 financing statements or similar notices to be
recorded or filed in such jurisdiction, if applicable, and such other matters as the Lead Arrangers or the Required Lenders may
reasonably request;

(iv) from special counsel to the Target in respect of the Acquisition, copies of each opinion delivered by them in
connection with the Acquisition, accompanied in each case by a letter from such counsel stating that the Agents and the
Lenders are entitled to rely on such opinions as if they were addressed to the Agents and the Lenders; and

 

- 81 -



 

(v) from Kirkland & Ellis LLP, special counsel to the Borrower, copies of the opinions delivered by them under the
purchase agreement for the Subordinated Debentures, accompanied in each case by a letter from such special counsel stating
that the Agents and the Lenders are entitled to rely on such opinions as if they were addressed to the Agents and the Lenders.

(f) Capitalization. On or prior to the Closing Date, (i) AcquisitionCo shall have received gross cash proceeds of not less
than $95,000,000 (less the amount of Rollover Stock (as defined in the Acquisition Agreement)) in connection with the purchase by
the Investor Group of common and preferred equity of AcquisitionCo (the “Investor Equity Issuance”), (ii) Intermediate Holdings
shall have received gross cash proceeds of not less than $60,000,000 in connection with the Investor Preferred Equity Issuance
(less the amount of Rollover Stock as defined in the Acquisition Agreement), (iii) without the express written consent of the Lead
Arrangers, no common or preferred stock of Holdings, Intermediate Holdings or the Borrower shall be subject to any redemption,
put, call, repurchase or similar provisions prior to the Maturity Date with respect to any Loan (except in connection with the
Management Put Rights and preemptive rights), (iv) the proceeds of the Investor Equity Issuance and the Investor Preferred Equity
Issuance, when aggregated with the Subordinated Debentures and the Term B Loan incurred by the Borrower on the Closing Date,
shall be used, and shall be sufficient, to pay the purchase price required to be paid on the Closing Date to consummate the
Acquisition and to pay all fees and expenses owing in connection therewith on the Closing Date, and (v) the Administrative Agent
shall have received true and correct copies, certified as such by an appropriate officer of Holdings, of all subscription agreements,
registration rights agreements, shareholder agreements and other documents and instruments delivered in connection therewith
(collectively, the “Capitalization Documents”), each of which shall be in full force and effect and shall be in form and substance
reasonably satisfactory to the Lead Arrangers.

(g) Issuance of Subordinated Debentures. On or prior to the Closing Date, the Borrower shall have (A) entered into the
Subordinated Debentures Documents on terms that are reasonably satisfactory to the Lead Arrangers, (B) executed and delivered
the Subordinated Debentures, (C) delivered to the Administrative Agent true and correct copies, certified as such by an appropriate
officer of the Borrower, of the Subordinated Debentures Indenture, each of the Subordinated Debentures as originally executed and
delivered and each of the other Subordinated Debentures Documents (on terms that are reasonably satisfactory to the Lead
Arrangers), each of which shall be in full force and effect, and (D) utilized the full amount of such cash proceeds to make payments
owing in connection with the Transaction prior to or concurrently with the utilization of any proceeds of the Loans for such
purpose.

(h ) Consummation of the Acquisition. On or prior to the Closing Date, there shall have been delivered to the
Administrative Agent true and correct copies of all Acquisition Documents, certified as such by an appropriate officer of the
Borrower, and all terms and conditions of the Acquisition Documents shall be in form and substance reasonably satisfactory to the
Lead Arrangers. The Acquisition, including all of the terms and conditions thereof and including, without limitation, the Merger,
shall have been duly approved by the board of directors and (if required by applicable law) the shareholders of each of the
Borrower (prior to the consummation of the Merger), the Target and each other Group Company party thereto, and all Acquisition
Documents shall have been duly executed and delivered by the parties thereto and shall be in full force and effect. The
representations and warranties set forth in the Acquisition Documents shall be true and correct in all material respects as if made on
and as of the Closing Date (except to the extent such representations and warranties expressly refer to a prior date, in which case
such representations and warranties shall have been true and correct as of such prior date), and each of the parties to the
Acquisition Documents shall have complied in all material respects with all covenants set forth in the Acquisition Documents to be
complied with by it on or prior to the Closing Date (without giving effect to any modification, amendment, supplement or waiver of
any of the
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material terms thereof unless consented to by the Lead Arrangers, which consent shall not be unreasonably withheld or delayed).
Each of the material conditions precedent to the Group Companies’ obligations to consummate the Acquisition as set forth in the
Acquisition Documents shall have been satisfied to the reasonable satisfaction of the Lead Arrangers or waived with the consent of
the Lead Arrangers, and, on or prior to the Closing Date and prior to the borrowing of the initial Loans, the Acquisition shall have
been consummated for aggregate consideration not in excess of $510,000,000 (excluding purchase price adjustments) (excluding
related transaction fees and expenses not exceeding $20,000,000) in accordance with all applicable laws and the Acquisition
Documents (without giving effect to any material amendment or modification thereof or material waiver with respect thereto
including, but not limited to, any material modification, amendment, supplement or waiver relating to any disclosure schedule or
exhibit, unless such modification, amendment, supplement or waiver could not reasonably be expected to be materially adverse in
any respect to the Lenders or unless consented to by the Lead Arrangers). On the Closing Date, the certificate of merger with
respect to the Merger shall have been filed with the appropriate Governmental Authority having primary jurisdiction over affairs of
corporations in Delaware.

(i) Refinancing of Certain Existing Debt; Other Debt. On the Closing Date, the commitments under all Refinanced
Agreements shall have been terminated, all loans outstanding thereunder shall have been repaid in full (other than contingent
indemnification obligations not due and payable), together with accrued interest thereon (including, without limitation, any
prepayment premium), all letters of credit issued thereunder shall have been terminated or backstopped through the issuance of
Letters of Credit hereunder or shall have become Letters of Credit hereunder and all other amounts owing pursuant to each
Refinanced Agreement shall have been repaid in full, and the Administrative Agent shall have received evidence in form, scope
and substance reasonably satisfactory to the Lead Arrangers that the matters set forth in this subsection (i) have been satisfied at
such time. In addition, on the Closing Date, the creditors under each Refinanced Agreement shall have terminated and released all
applicable Liens on the capital stock of and assets owned by the Borrower and its Subsidiaries (including, without limitation, all
capital stock and assets of Holdings and its Subsidiaries), and the Lead Arrangers shall have received all such releases as may have
been requested by the Lead Arrangers, which releases shall be in form and substance satisfactory to the Lead Arrangers. After the
consummation of the transactions contemplated by the Acquisition Agreement on the Closing Date, the Group Companies shall
have no material liabilities (actual or contingent) required to be disclosed in its financial statements or Preferred Stock, except
(i) as disclosed in the most recent interim balance sheet included in the financial statements delivered pursuant to subsection (q)
below or the footnotes thereto, (ii) for current obligations and contractual obligations incurred in the ordinary course of business,
(iii) Debt under the Senior Finance Documents and the Subordinated Debentures, (iv) the Junior Debentures and the preferred
stock issued in connection with the Investor Preferred Equity Issuance and (v) contingent indemnification obligations not due and
payable.

(j) Perfection of Personal Property Security Interests and Pledges; Search Reports. On or prior to the Closing Date, the
Collateral Agent shall have received or have completed or arrangements satisfactory to the Collateral Agent shall have been
provided for:

(i) a Perfection Certificate from each Credit Party;

(ii) appropriate financing statements (Form UCC-1 or such other financing statements or similar notices as shall be
required by local law) authenticated and authorized for filing under the Uniform Commercial Code or other applicable local
law of each jurisdiction in which the filing of a financing statement or giving of notice may be required, or reasonably
requested by the Collateral Agent, to perfect the security interests created by the Collateral Documents;
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(iii) copies of reports from CT Corporation or another independent search service reasonably satisfactory to the
Collateral Agent listing all effective financing statements, notices of tax, PBGC or judgment liens or similar notices that name
the Borrower or any other Credit Party, as such (under its present name and any previous name and, if requested by the
Collateral Agent, under any trade names), as debtor or seller that are filed in the jurisdictions referred to in clause (ii) above or
in any other jurisdiction having files which must be searched in order to determine fully the existence of Uniform Commercial
Code security interests, notices of the filing of federal tax Liens (filed pursuant to Section 6323 of the Code), Liens of the
PBGC (filed pursuant to Section 4068 of ERISA) or judgment Liens on any Collateral, together with copies of such financing
statements, notices of tax, PBGC or judgment Liens or similar notices (none of which shall cover the Collateral except to the
extent evidencing Permitted Liens or for which the Collateral Agent shall have received termination statements (Form UCC-3
or such other termination statements as shall be required by local law) authenticated and authorized for filing);

(iv) searches of ownership of intellectual property in the appropriate governmental offices and such patent,
trademark and/or copyright filings as may be requested by the Collateral Agent to the extent necessary or reasonably advisable
to perfect the Collateral Agent’s security interest in intellectual property Collateral;

(v) all of the Pledged Collateral, which Pledged Collateral shall be in suitable form for transfer by delivery, or shall
be accompanied by duly executed instruments of transfer or assignment in blank, with signatures appropriately guaranteed,
accompanied in each case by any required transfer tax stamps, all in form and substance reasonably satisfactory to the
Collateral Agent; and

(vi) evidence of the completion of all other filings and recordings of or with respect to the Collateral Documents and
of all other actions as may be necessary or, in the opinion of the Collateral Agent, desirable to perfect the security interests
intended to be created by the Collateral Documents.

(k) Real Property Collateral. The Collateral Agent shall have received (in form and substance satisfactory to the Lead
Arrangers):

(i) fully executed and notarized mortgages, deeds of trust or deeds to secure debt (each a “Mortgage” and,
collectively, the “Mortgages”) encumbering the fee interest of the Credit Parties in each real property asset owned by a Credit
Party set forth on Schedule 4.01(k)(i) (each an “Owned Mortgaged Property” and collectively, the “Owned Mortgaged
Properties”) and the leasehold interest of the Credit Parties in each real property asset leased by a Credit Party set forth on
Schedule 4.01(k)(i) (each a “Leased Mortgaged Property” and, collectively, the “Leased Mortgaged Properties” and, together
with the Owned Mortgaged Property, each a “Mortgaged Property” and, collectively, the “Mortgaged Properties”), together
with such UCC-1 financing statements or similar notices as the Collateral Agent shall reasonably deem appropriate with respect
to each such Mortgaged Property;

(ii) the Borrower shall have obtained a fully executed Landlord Consent and Estoppel with respect to each Leased
Mortgaged Property, together with evidence that such Leased Mortgaged Property is a Recorded Leasehold Interest;

(iii) ALTA or other appropriate form mortgagee title insurance policies (the “Mortgage Policies”) issued by Chicago
Title Insurance Company (the “Title Insurance
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Company”), in an amount reasonably satisfactory to the Lead Arrangers with respect to each Mortgaged Property, which
amount shall not exceed the fair market value for each such Mortgaged Property, assuring the Lead Arrangers that the
applicable Mortgages create valid and enforceable first priority mortgage liens on the respective Mortgaged Property, free and
clear of all defects and encumbrances except Permitted Encumbrances, which Mortgage Policies shall contain such
endorsements as shall be reasonably satisfactory to the Lead Arrangers and for any other matters that the Lead Arrangers may
request, and providing affirmative insurance and such reinsurance as the Lead Arrangers may request, all of the foregoing in
form and substance reasonably satisfactory to the Lead Arrangers;

(iv) if requested by the Lead Arrangers, copies of all recorded documents listed as exceptions to title or otherwise
referred to in the Mortgage Policies; and

(v) such evidence satisfactory to the Lead Arrangers as the Lead Arrangers reasonably may request to the effect that
each of the Mortgaged Properties, and the uses of the Mortgaged Properties, are in compliance in all material respects with all
applicable Laws.

(l) Evidence of Insurance. Receipt by the Collateral Agent of copies of insurance policies or certificates of insurance of
the Credit Parties and their Subsidiaries evidencing liability and casualty insurance meeting the requirements set forth in the Senior
Finance Documents, including, but not limited to, naming the Collateral Agent as additional insured and loss payee on behalf of
the Lenders.

(m) Consents and Approvals. On the Closing Date, all governmental (domestic or foreign), regulatory and third party
approvals (including, without limitation, with respect to real property leases and license agreements relating to intellectual
property) required and material in connection with the transactions contemplated by the Acquisition Agreement and the other
Transaction Documents and otherwise referred to herein or therein shall have been obtained and remain in full force and effect, and
all applicable waiting periods (including any applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of
1976) and appeal periods shall have expired, in each case without any action being taken or threatened by any competent authority
which has or could have a reasonable likelihood of restraining, preventing or imposing materially burdensome conditions on such
transactions or impose, in the sole judgment of the Lead Arrangers, materially burdensome conditions or qualifications upon the
consummation of such transactions.

(n ) Litigation; Judgments. On the Closing Date, there shall be no actions, suits, proceedings, counterclaims or
investigations pending or overtly threatened (i) challenging the consummation of any portion of the Transaction or which in the
judgment of the Lead Arrangers or the Required Lenders could restrain, prevent or impose burdensome conditions on the
Transaction, in the aggregate, or any other transaction contemplated hereunder, (ii) seeking to prohibit the ownership or operation
by Holdings, the Borrower, or any of their respective Subsidiaries of all or any material portion of any of their respective
businesses or assets or (iii) seeking to obtain, or which could result or has resulted in the entry of, any judgment, order or
injunction that (A) would restrain, prohibit or impose adverse or burdensome conditions on the ability of the Lenders to make the
Loans, (B) in the judgment of the Lead Arrangers and the Required Lenders could reasonably be expected to result in a Material
Adverse Effect with respect to Holdings, the Borrower and their Subsidiaries taken as a whole (after giving effect to the
Transaction) or (C) could purport to affect the legality, validity or enforceability of any Senior Finance Document or could have a
material adverse effect on the ability of any Credit Party to fully and timely perform their payment and security obligations under
the Senior Finance Documents or the rights and remedies of the Lenders. Additionally, there shall not exist any judgment, order,
injunction or other restraint issued or filed or a hearing seeking injunctive relief or other restraint pending or notified
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prohibiting or imposing materially adverse conditions upon the consummation of the transactions contemplated by the Transaction
Documents and otherwise referred to herein or therein.

(o) Solvency Certificate. On or prior to the Closing Date, the Borrower shall have delivered or caused to be delivered to
the Administrative Agent a solvency certificate from the chief financial or chief accounting officer of the Borrower, substantially in
the form of Exhibit K hereto and otherwise in form and substance reasonably satisfactory to the Lead Arrangers, setting forth the
conclusions that, after giving effect to the Acquisition and the consummation of all financings contemplated herein, Holdings and
its Subsidiaries (on a consolidated basis) and the Borrower and its Subsidiaries (on a consolidated basis) are solvent.

(p) Environmental Reports. On or prior to the Closing Date, if requested by the Lead Arrangers in their reasonable
discretion, the Borrower shall have delivered or caused to be delivered to the Administrative Agent the environmental assessment
reports with respect to the Tempe, AZ and Goodlettsville, TN facilities) in scope, form and substance and prepared by Gaiatech,
Incorporated or another environmental consultant, in each case satisfactory to the Lead Arrangers, together with reliance letters
with respect thereto as reasonably requested by the Lead Arrangers.

(q) Financial Information. The Administrative Agent and the Lead Arrangers shall each be reasonably satisfied that the
financial statements referred to in Section 5.05, including the pro-forma balance sheet referenced to in Section 5.05(b), are not
materially inconsistent with the information, projections, sources and uses of funds or financial model delivered to the Lead
Arrangers prior to the Closing Date.

(r) Material Adverse Effect. There shall not have occurred or become known any condition, fact, event or development
that has resulted or could reasonably be expected to result in a material adverse change in the business, assets, operations, condition
(financial or otherwise), liabilities (contingent or otherwise) or prospects of Holdings and its Subsidiaries (including the Borrower
and its Subsidiaries), taken as a whole (both before and after giving effect to the Transaction) since December 31, 2003.

(s) Management Employment Agreements and Arrangements. On or prior to the Closing Date, there shall have been
delivered to the Administrative Agent copies of management employment agreements or arrangements, including management
equity incentive agreements, and all terms and conditions of such management employment agreements or arrangements shall be,
as of the Closing Date, in form and substance reasonably satisfactory to the Lead Arrangers.

( t ) Minimum EBITDA; Maximum Pro-Forma Leverage Ratio. The Lead Arrangers shall have received reasonably
satisfactory evidence (including satisfactory supporting schedules and other data) that: (i) pro-forma EBITDA of Holdings and its
subsidiaries after giving effect to the Transactions for the trailing four quarters ended December 31, 2003, calculated in a manner
reasonably acceptable to the Lead Arrangers was not less than $60.0 million and (ii) the ratio of pro forma consolidated debt (not
including undrawn letters of credit) to pro forma EBITDA of Holdings, Borrower and its subsidiaries after giving effect to the
Transaction for the trailing four quarters ended December 31, 2003, calculated in a manner reasonably acceptable to the Lead
Arrangers, was not greater than 6.22x (based on an average outstanding revolver balance necessary to meet average working
capital needs over a 12 month period). At the Closing Date, the maximum aggregate outstandings under all Letters of Credit shall
not exceed $4,648,431.
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( u ) OFAC/Anti-Terrorism Compliance Certificate . The Administrative Agent shall have received a certificate
substantially in the form of Exhibit J hereto, dated the Closing Date and signed by a Responsible Officer of Holdings, certifying as
to the matters set forth in Exhibit J.

(v) Payment of Fees. All costs, fees and expenses due to the Lead Arrangers, the Agents and the Lenders on or before the
Closing Date shall have been paid to the extent invoiced to the Borrower (together with reasonable detail therefor).

(w) Counsel Fees. The Lead Arrangers shall have received full payment from the Borrower of the fees and expenses of
Fried, Frank, Harris, Shriver & Jacobson LLP described in Section 10.04 which are billed through the Closing Date.

All corporate and legal proceedings and instruments and agreements relating to the transactions contemplated by this
Agreement and the other Transaction Documents or in any other document delivered in connection herewith or therewith shall be
reasonably satisfactory in form and substance to the Lead Arrangers and their counsel, and the Lead Arrangers shall have received
all information and copies of all documents and papers, including records of corporate proceedings, governmental approvals, good
standing certificates and bring-down facsimiles, if any, which the Lead Arrangers reasonably may have requested in connection
therewith, such documents and papers where appropriate to be certified by proper corporate or Governmental Authorities. The
documents referred to in this Section 4.01 shall be delivered to the Administrative Agent or Lead Arrangers, as applicable, no later
than the Closing Date. The certificates and opinions referred to in this Section 4.01 shall be dated the Closing Date.

The requirement that any document, agreement, certificate or other writing be reasonably satisfactory to the Required
Lenders shall be deemed to be satisfied if (i) such document, agreement, certificate or other writing was delivered to the Lenders
not less than two Business Days prior to the Closing Date, (ii) such document, agreement, certificate or other writing is satisfactory
to the Lead Arrangers and (iii) Lenders holding at least 50% of the Commitments have not objected in writing to such document,
agreement, certificate or other writing to the Lead Arrangers prior to the Closing Date.

Section 4.02 Conditions to All Credit Extensions. The obligation of any Lender to make a Loan on the occasion of any
Borrowing (other than Term B-3 Loans) and the obligation of any Issuing Lender to issue (or renew or extend the term of) any
Letter of Credit is subject to the satisfaction of the following conditions:

(a) Notice. The Borrower shall have delivered (i) in the case of any Revolving Loan, to the Administrative Agent, an
appropriate Notice of Borrowing, duly executed and completed, by the time specified in, and otherwise as permitted by,
Section 2.02 and (ii) in the case of any Letter of Credit, to the Issuing Lender, an appropriate Letter of Credit Request duly
executed and completed in accordance with the provisions of Section 2.05.

(b) Representations and Warranties. The representations and warranties made by the Credit Parties in any Senior
Finance Document are true and correct in all material respects at and as if made as of such date except to the extent they expressly
relate to an earlier date.

(c) No Default. No Default or Event of Default shall exist or be continuing either prior to or after giving effect thereto.

(d) Availability. Immediately after giving effect to the making of a Loan (and the application of the proceeds thereof) or
to the issuance of a Letter of Credit, as the case may be, (i) the sum
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of the Revolving Loans outstanding plus the amount of all LC Obligations outstanding plus all Swingline Loans outstanding shall
not exceed the lesser of the Revolving Committed Amount and $20,000,000, (ii) the amount of all LC Obligations outstanding
shall not exceed the LC Committed Amount and (iii) the sum of all Swingline Loans outstanding shall not exceed the Swingline
Committed Amount.

The delivery of each Notice of Borrowing, Swingline Loan Request and each request for a Letter of Credit shall
constitute a representation and warranty by the Credit Parties of the correctness of the matters specified in subsections (b), (c) and
(d) above.

Section 4.03 Effective Date. The effectiveness of the amendments set forth herein and the obligation of each
Incremental Term B Lender (as defined in this Agreement immediately prior to the effectiveness of the First Amendment) to make
an Additional Term B Loan (as defined in this Agreement immediately prior to the effectiveness of the First Amendment) on the
Effective Date are subject to the satisfaction of:

(a) The Administrative Agent shall have received copies of executed signature pages to (i) this Agreement from (x) each
Credit Party and (y) each Incremental Term B Lender (ii) the Lender Consent by the Lenders holding 100% of the Loans and
Revolving Committed Amount under the Existing Credit Agreement and (iii) the Acknowledgment and Agreement from each of
the Guarantors.

(b) The Borrower shall have paid all fees, costs, and expenses owing to the Administrative Agent and its counsel
invoiced to the Borrower on or before the Effective Date and reimbursable by the Borrower under the terms of the Amended and
Restated Fee Letter and the Finance Documents. The Administrative Agent shall have received, for its own account or for the
account of each Lender (as defined in the Existing Credit Agreement) all interest and fees accrued under the Existing Credit
Agreement through the Effective Date.

(c) The Collateral Agent shall have received evidence that each Credit Party shall have taken or caused to be taken any
other action, executed and delivered or caused to be executed and delivered any other agreement, document and instrument
(including, without limitation, UCC financing statements, date-down title policies with respect to Mortgaged Properties, originals
of securities, instruments and chattel paper and any agreements governing deposit and/or securities accounts as provided therein)
and made or caused to be made any other filing and recording (other than as set forth herein) reasonably required by the Collateral
Agent.

(d) Each of the Credit Parties shall have delivered to the Administrative Agent an originally executed (i) Effective Date
Certificate, together with all attachments thereto, and certificate of the Secretary of such Credit Party, together with the attachments
thereto, to the extent as was required under Section 4.01(c).

(e) On or prior to the Effective Date, the Borrower shall have delivered or caused to be delivered to the Administrative
Agent a solvency certificate from the chief financial or chief accounting officer of the Borrower, substantially in the form of
Exhibit K hereto and otherwise in form and substance reasonably satisfactory to the Administrative Agent, setting forth the
conclusions that, after giving effect to the consummation of all transactions contemplated by this Agreement, Holdings and its
Subsidiaries (on a consolidated basis) and the Borrower and its Subsidiaries (on a consolidated basis) are solvent.

(f) [Reserved]
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(g) On the Effective Date, the Administrative Agent shall have received (i) a written opinion of Kirkland & Ellis, LLP,
special counsel to the Credit Parties, (ii) a written opinion of Baker, Donelson, Bearman, Caldwell & Berkowitz, P.C., special
Tennessee local counsel to the Credit Parties, (iii) a written opinion of Porter Wright Morris & Arthur LLP, special Ohio local
counsel to the Credit Parties and (iv) a written opinion of Ellis & Baker, P.C., special Arizona local counsel to the Credit Parties,
each in form and substance reasonably satisfactory to the Administrative Agent.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

Each of Holdings, Intermediate Holdings and the Borrower represents and warrants that:

Section 5.01 Organization and Good Standing. Each of the Group Companies is a corporation, partnership or limited
liability company duly organized or formed, validly existing and in good standing under the laws of the jurisdiction of its
formation, has all corporate, partnership or limited liability company powers and all material governmental licenses, franchises,
permits, certificates, authorizations, qualifications, accreditations, easements, rights of way and other rights, consents and
approvals required to own its property and carry on its business as now conducted and is duly qualified as a foreign corporation,
licensed and in good standing in each jurisdiction where qualification or licensing is required by the nature of its business or the
character and location of its property, business or customers, except to the extent the failure to so qualify or be licensed, as the case
may be, in the aggregate, could not reasonably be expected to have a Material Adverse Effect.

Section 5.02 Power; Authorization; Enforceable Obligations. Each of the Credit Parties has the corporate,
partnership, limited liability company or other necessary power and authority, and the legal right, to execute, deliver and perform
the Transaction Documents to which it is a party and, in the case of the Borrower, to obtain extensions of credit hereunder, and has
taken all necessary corporate, partnership or limited liability action to authorize the borrowings and other extensions of credit on
the terms and conditions of this Agreement and to authorize the execution, delivery and performance of the Transaction Documents
to which it is a party. No consent or authorization of, filing with, notice to or other similar act by or in respect of, any Governmental
Authority or any other Person is required to be obtained or made by or on behalf of any Credit Party in connection with the
borrowings or other extensions of credit hereunder or with the execution, delivery, performance, validity or enforceability of the
Transaction Documents, except for (i) consents, authorizations, notices and filings disclosed in Schedule 5.02, all of which have
been obtained or made, and (ii) filings to perfect the Liens created by the Collateral Documents. This Agreement has been, and
each other Transaction Document to which Holdings or any of its Subsidiaries is a party will be, duly executed and delivered on
behalf of such Person. This Agreement constitutes, and each other Transaction Document to which any Credit Party or Holdings is
a party when executed and delivered will constitute, a legal, valid and binding obligation of each Credit Party thereto and, to the
knowledge of Holdings and the Borrower enforceable against each such Person in accordance with its terms, except (i) as such
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the
enforcement of creditors’ rights generally and (ii) that rights of acceleration and the availability of equitable remedies may be
limited by equitable principles of general applicability (regardless of whether enforcement is sought by proceedings in equity or at
law).

Section 5.03 No Conflicts. Neither the execution and delivery by any Credit Party of the Transaction Documents to
which it is a party, nor the consummation of the transactions contemplated therein, nor performance of and compliance with the
terms and provisions thereof by such Person, nor the exercise of remedies by the Agents and the Lenders under the Senior Finance
Documents, will (i) violate or conflict with any provision of the articles or certificate of incorporation, bylaws, partnership
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agreement, operating agreement or other organizational or governing documents of such Person, (ii) violate, contravene or conflict
with any Law applicable to it or its properties, (iii) violate, contravene or conflict with contractual provisions of, cause an event of
default under, or give rise to material increased, additional, accelerated or guaranteed, rights of any Person under, any indenture,
loan agreement, mortgage, deed of trust or other instrument, material contract or material lease to which it is a party or by which it
may be bound or (iv) result in or require the creation of any Lien (other than the Lien of the Collateral Documents) upon or with
respect to its properties, except in the case of clause (iii) for such violations as could not reasonably be expected, individually or in
the aggregate, to have a Material Adverse Effect.

Section 5.04 No Default. Except as disclosed on Schedule 5.04, none of the Group Companies is in default in any
respect under (i) any loan agreement, indenture, mortgage, security agreement or other agreement relating to Debt or any other
contract, lease, agreement or obligation to which it is a party or by which any of its properties is bound which default could
reasonably be expected to have a Material Adverse Effect, (ii) the Subordinated Debentures Indenture or (iii) the Junior Debentures
Indenture. No Default or Event of Default has occurred or exists.

Section 5.05 Financial Condition.

(a) Audited Financial Statements. The consolidated balance sheets of Holdings and its Consolidated Subsidiaries as of
December 31, 2003, December 31, 2004 and December 31, 2005 and the related consolidated and consolidating statements of
income and cash flows for the respective fiscal years then ended, reported on by PricewaterhouseCoopers LLP, copies of each of
which have been delivered to each of the Lenders, fairly present in all material respects, in accordance with GAAP (except as
disclosed therein), the consolidated financial position of Holdings and its Consolidated Subsidiaries as of each such date and their
consolidated results of operations and cash flows for such fiscal year.

(b) Pro-Forma Financial Statements. The consolidated balance sheet of Holdings and its Consolidated Subsidiaries as of
the end of the most recent fiscal quarter prior to the Closing Date for which financial information is available, prepared on a pro-
forma basis in accordance with Regulation S-X giving effect to the consummation of the Transactions, has heretofore been
furnished to each Lender as part of the Pre-Commitment Information. Such pro-forma balance sheet has been prepared in good
faith by the Borrower, based on the assumptions used to prepare the pro-forma financial information contained in the Pre-
Commitment Information (which assumptions are believed by the Borrower on the date hereof and on the Closing Date to be
reasonable and fair in light of current conditions and facts known to the Borrower), is based on the best information available to the
Borrower as of the date of delivery thereof, accurately reflects all material adjustments required to be made to give effect to the
Transactions and presents fairly on a pro-forma basis the estimated consolidated financial position of Holdings and its
Consolidated Subsidiaries as of December 31, 2003, assuming that the Transactions had actually occurred on that date. None of
Holdings or any of its Subsidiaries has any reason to believe that such pro-forma balance sheet is misleading in any material
respect in light of the circumstances existing at the time of the preparation thereof.

(c) Projections. The projections prepared as part of, and included in, the Pre-Commitment Information (which include
projected balance sheets, income and cash flow statements on a quarterly basis for the period from the Closing Date through
December 31, 2008 and on an annual basis for each of the following three fiscal years) have been prepared on a basis consistent
with the financial statements referred to in subsection (a) above and are based on good faith estimates and assumptions believed by
management of the Borrower to be reasonable and fair in light of current conditions and facts known to the Borrower at the time
delivered. On the Closing Date, such management believes that such projections are reasonable and attainable, it being recognized
by the Lenders, however, that projections as
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to future events are not to be viewed as facts or guaranties of future performance, that actual results during the period or periods
covered by such projections may differ from the projected results and that such differences may be material and that the Credit
Parties make no representation that such projections will be in fact be realized. There is no fact known to Holdings or the Borrower
or any of their Subsidiaries which could reasonably be expected to have a Material Adverse Effect which has not been disclosed
herein or in the Pre-Commitment Information.

(d) Post-Closing Financial Statements. The financial statements delivered to the Lenders pursuant to Section 6.01(a) and
(b), if any, (i) have been prepared in accordance with GAAP (except as may otherwise be permitted under Section 6.01(a) and (b))
and (ii) present fairly in all material respects (on the basis disclosed in the footnotes to such financial statements, if any) the
consolidated and consolidating financial condition, results of operations and cash flows of Holdings and its Consolidated
Subsidiaries as of the respective dates thereof and for the respective periods covered thereby.

( e ) No Undisclosed Liabilities. Except as disclosed on Schedule 5.05 hereto or as fully reflected in the financial
statements described in subsection (a) and (b) above and the Debt incurred under this Agreement, the Subordinated Debentures
Documents and the Junior Debentures Documents, (i) there were as of the Effective Date (and after giving effect to any Loans
made and Letters of Credit issued on such date), no liabilities or obligations (excluding current obligations and contractual
obligations incurred in the ordinary course of business) with respect to any Group Company of any nature whatsoever (whether
absolute, accrued, contingent or otherwise and whether or not due and including obligations or liabilities for taxes, long-term leases
and unusual forward or other long-term commitments), and (ii) neither Holdings nor the Borrower knows of any basis for the
assertion against any Group Company of any such liability or obligation in each case which, either individually or in the aggregate,
are or could reasonably be expected to have, a Material Adverse Effect.

(f) Sarbanes-Oxley Act Compliance. To the extent applicable to each Group Company subject thereto, each required
form, report and document containing financial statements that has been filed with or submitted to the United States Securities and
Exchange Commission since July 31, 2002, was accompanied by the certifications required to be filed or submitted by the chief
executive officer and chief financial officer of any Group Company pursuant to the Sarbanes-Oxley Act of 2002 (the “Sarbanes-
Oxley Act”), and at the time of filing or submission of each such certification, such certification was true and accurate and
complied in all material respects with the Sarbanes-Oxley Act and the rules and regulations promulgated thereunder, except to the
extent the failure to do so could not reasonably be expected to have a Material Adverse Effect. No Group Company nor, to the
knowledge of Holdings or the Borrower, any director, senior officer, employee, auditor, accountant or authorized representative of
any Group Company has received or otherwise had or obtained knowledge of any complaint, allegation, assertion or claim, whether
written or oral, regarding the accounting or auditing practices, procedures, methodologies or methods of any Group Company or
their respective internal accounting controls, including any complaint, allegation, assertion or claim that any Group Company has
engaged in questionable accounting or auditing practices, in each case which if determined to be valid could reasonably be
expected to have a Material Adverse Effect. Except as set forth on Schedule 5.05, to the knowledge of Holdings and the Borrower,
no attorney representing any Group Company, whether or not employed by any Group Company, has reported evidence of a
material violation of securities laws, breach of fiduciary duty or similar violation by any Group Company or any of its officers,
directors, employees or agents to the board of directors of any Group Company or any committee thereof or to any director or
officer of any Group Company, in each case which if determined to have occurred could reasonably be expected to have a Material
Adverse Effect.
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Section 5.06 No Material Change. Since December 31, 2005 there has been no Material Adverse Effect, and no event
or development has occurred which could reasonably be expected to result in a Material Adverse Effect.

Section 5.07 Title to Properties; Possession Under Leases. Each Group Company has good insurable and legal fee
title to (in the case of owned Real Property), or valid leasehold interests in (in the case of Leaseholds), all its material properties
and assets, except for minor defects in title that do not interfere with its ability to conduct its business as currently conducted. All
such material properties and assets are free and clear of Liens other than Permitted Liens. Each Group Company has complied with
all obligations under all leases to which it is a party, other than leases that, individually or in the aggregate, are not material to the
Group Companies, taken as a whole, and the violation of which will not result in a Material Adverse Effect, and all such leases are
in full force and effect, other than leases that, individually or in the aggregate, are not material to the Group Companies, taken as a
whole, and in respect of which the failure to be in full force and effect will not result in a Material Adverse Effect. Each Group
Company enjoys peaceful and undisturbed possession under all such leases with respect to which it is the lessee, other than leases
that, individually or in the aggregate, are not material to the Group Companies, taken as a whole, and in respect of which the failure
to enjoy peaceful and undisturbed possession will not result in a Material Adverse Effect.

Section 5.08 Litigation. Except as disclosed in Schedule 5.08, there are no actions, suits, investigations or legal,
equitable, arbitration or administrative proceedings pending or, to the knowledge of any Credit Party, threatened against or
affecting any Group Company in which there is a reasonable possibility of an adverse decision that (i) involve any Senior Finance
Document or any of the Transactions or (ii) if adversely determined, could reasonably be expected, individually or in the
aggregate, to result in a Material Adverse Effect.

Section 5.09 Taxes. Except as disclosed in Schedule 5.09 or otherwise permitted by Section 6.05, each Group Company
has filed, or caused to be filed, all federal and all material state, local and foreign tax returns) required to be filed and paid (i) all
amounts of taxes shown thereon to be due (including interest and penalties) and (ii) all other taxes, fees, assessments and other
governmental charges (including mortgage recording taxes, documentary stamp taxes and intangible taxes) owing by it. No Credit
Party knows of any pending investigation of such party by any taxing authority or proposed tax assessments against any Group
Company.

Section 5.10 Compliance with Law. Except as disclosed in Schedule 5.10, each Group Company is in compliance with
all requirements of Law (including Environmental Laws) applicable to it or to its properties, except for any such failure to comply
which could not reasonably be expected to cause a Material Adverse Effect. Except as disclosed in Schedule 5.10, to the
knowledge of the Credit Parties, none of the Group Companies or any of their respective material properties or assets is subject to
or in default with respect to any judgment, writ, injunction, decree or order of any court or other Governmental Authority which,
individually or in the aggregate, could reasonably be expected to result in a Material Adverse Effect. Except as disclosed in
Schedule 5.10, none of the Group Companies has received any written communication from any Governmental Authority that
alleges that any of the Group Companies is not in compliance in any material respect with any Law, except for allegations that
have been satisfactorily resolved and are no longer outstanding or which, individually or in the aggregate, could not reasonably be
expected to result in a Material Adverse Effect.

Section 5.11 Employee Benefit Arrangements.

(a) ERISA. Except as disclosed in Schedule 5.11:
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(i) Except as could not reasonably be expected to have a Material Adverse Effect, there are no Unfunded Liabilities
(A) with respect to any member of the Group Companies and (B) with respect to any ERISA Affiliates; provided that for
purposes of this Section 5.11(a)(i)(B) only, Unfunded Liabilities shall mean the amount (if any) by which the projected benefit
obligation exceeds the value of the plan’s assets as of its last valuation date.

(ii) Each Plan complies in all respects with the applicable requirements of ERISA and the Code, and each Group
Company complies in all respects with the applicable requirements of ERISA and the Code with respect to all Multiemployer
Plans to which it contributes, except to the extent that the failure to comply therewith would not reasonably be expected to have
a Material Adverse Effect.

(iii) Except to the extent that such ERISA Event could not reasonably be expected to have a Material Adverse
Effect, no ERISA Event has occurred or, subject to the passage of time, is reasonably expected to occur with respect to any
Plan and, except to the extent that such ERISA Event would not reasonably be expected to have a Material Adverse Effect, no
ERISA Event has occurred or, subject to the passage of time, is reasonably expected to occur with respect to any Plan
maintained or formerly maintained by an ERISA Affiliate.

(iv) No Group Company: (A) is or has been within the last six years a party to any Multiemployer Plan; or (B) has
completely or partially withdrawn from any Multiemployer Plan, except to the extent that the participation in or withdrawal
from such Multiemployer Plan could not reasonably be expected to have a Material Adverse Effect.

(v) If any Group Company or any ERISA Affiliate incurred or were to incur a complete or partial withdrawal (as
described in Section 4203 of ERISA) from any Multiemployer Plan as of the Effective Date, the aggregate withdrawal liability,
as determined under Section 4201 of ERISA, with respect to all such Multiemployer Plans would not exceed an amount that
could reasonably be expected to have a Material Adverse Effect.

(vi) The execution and delivery of this Agreement and the consummation of the transactions contemplated hereunder
will not involve any transaction that is subject to the prohibitions of Section 406 of ERISA or in connection with which taxes
could be imposed pursuant to Section 4975(c)(1)(A)-(D) of the Code, for which an exemption under ERISA does not apply.

(vii) Except as could not reasonably be expected to have a Material Adverse Effect, no Group Company or, to the
knowledge of any Group Company, any ERISA Affiliate has any contingent liability with respect to any post-retirement benefit
under a Welfare Plan, other than liability for continuation coverage described in Part 6 of Title I of ERISA.

(viii) No Group Company has any material liability in connection with or arising from a Foreign Pension Plan.

(b) Employee Benefit Arrangements.

(i) All liabilities under the Employee Benefit Arrangements are (A) funded to at least the minimum level required by
law or, if higher, to the level required by the terms governing the Employee Benefit Arrangements, (B) insured with a reputable
insurance company, (C) provided for or recognized in the financial statements most recently delivered to the Administrative
Agent pursuant to Section 6.01(c) hereof or (D) estimated in the formal notes to
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the financial statements most recently delivered to the Administrative Agent pursuant to Section 6.01(a) hereof where such
failure to fund, insure, provide for, recognize or estimate the liabilities arising under such arrangements could reasonably be
expected to have a Material Adverse Effect.

(ii) There are no circumstances which may give rise to a liability in relation to the Employee Benefit Arrangements
which are not funded, insured, provided for, recognized or estimated in the manner described in clause (i) above and which
could reasonably be expected to have a Material Adverse Effect.

(iii) Each Group Company is in material compliance with all applicable Laws, trust documentation and contracts
relating to the Employee Benefit Arrangements.

(iv) Except as set forth on Schedule 5.11, the execution and delivery of the Acquisition Agreement and the
consummation of the transactions contemplated thereby (i) does not require any Group Company to make any contributions
(including accelerating the timing of contributions) in respect of the Hillman Companies Inc. Non-Qualified Deferred
Compensation Plan and (ii) does not otherwise increase the liability of any Group Company under such plan.

Section 5.12 Subsidiaries. Schedule 5.12 sets forth a complete and accurate list as of the Effective Date of all
Subsidiaries of Holdings. Schedule 5.12 sets forth as of the Effective Date the jurisdiction of formation of each such Subsidiary,
whether each such Subsidiary is a Subsidiary Guarantor, the number of authorized shares of each class of Equity Interests of each
such Subsidiary, the number of outstanding shares of each class of Equity Interests, the number and percentage of outstanding
shares of each class of Equity Interests of each such Subsidiary owned (directly or indirectly) by any Person and the number and
effect, if exercised, of all Equity Equivalents with respect to Capital Stock of each such Subsidiary. All the outstanding Equity
Interests of each Subsidiary of Holdings are validly issued, fully paid and non-assessable and were not issued in violation of the
preemptive rights of any shareholder and, as of the Effective Date, are owned by Holdings, directly or indirectly, free and clear of
all Liens (other than those arising under the Collateral Documents). Other than as set forth on Schedule 5.12, as of the Effective
Date, no such Subsidiary has outstanding any Equity Equivalents nor does any such Person have outstanding any rights to
subscribe for or to purchase or any options for the purchase of, or any agreements providing for the issuance (contingent or
otherwise) of, or any calls, commitments or claims of any character relating to, its Equity Interests. Holdings has no Subsidiaries,
other than Intermediate Holdings, the Borrower and its Subsidiaries.

Section 5.13 Governmental Regulations, Etc.

(a) None of Holdings and its Subsidiaries is engaged principally, or as one of its important activities, in the business of
extending credit for the purpose of purchasing or carrying “margin stock” within the meaning of Regulation U. No part of the
Letters of Credit or proceeds of the Loans will be used, directly or indirectly, for the purpose of purchasing or carrying any “margin
stock” within the meaning of Regulation U. If requested by any Lender or the Administrative Agent, the Borrower will furnish to
the Administrative Agent and each Lender a statement to the foregoing effect in conformity with the requirements of FR Form U-1
referred to in Regulation U. No indebtedness being reduced or retired out of the proceeds of the Loans was or will be incurred for
the purpose of purchasing or carrying any margin stock within the meaning of Regulation U or any “margin security” within the
meaning of Regulation T. “Margin stock” within the meaning of Regulation U does not constitute more than 25% of the value of
the consolidated assets of Holdings and its Consolidated Subsidiaries. None of the transactions contemplated by this Agreement
(including the direct or indirect use of the proceeds of the Loans) will violate or result in a violation of the Securities Act, the
Exchange Act, or Regulation T, U or X.
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(b) None of the Group Companies is subject to regulation under the Public Utility Holding Company Act of 1935, the
Federal Power Act or the Investment Company Act of 1940, each as amended. In addition, none of the Group Companies is (i) an
“investment company” registered or required to be registered under the Investment Company Act of 1940, as amended,
(ii) controlled by such a company, or (iii) a “holding company”, a “subsidiary company” of a “holding company”, or an “affiliate”
of a “holding company” or of a “subsidiary” of a “holding company”, within the meaning of the Public Utility Holding Company
Act of 1934, as amended.

Section 5.14 Purpose of Loans and Letters of Credit. The proceeds of the Additional Term B Loans made on the
Effective Date shall be used by the Borrower to (i) repay any Revolving Loans outstanding on the Effective Date and (ii) pay any
fees and expenses paid in connection with the Transactions contemplated by this Agreement. The proceeds of the Revolving Loans
and Swingline Loans made on and after the Effective Date will be used solely to provide for the working capital requirements of
the Borrower and its Subsidiaries and for the general corporate purposes of the Borrower and its Subsidiaries. The Letters of Credit
shall be used only for or in connection with appeal bonds, reimbursement obligations arising in connection with surety and
reclamation bonds, reinsurance, domestic or international trade transactions and other obligations relating to transactions entered
into by the Borrower and its Subsidiaries in the ordinary course of business and for the general corporate purposes of the Borrower
and its Subsidiaries. The proceeds of Term B-3 Loans shall be used solely for the purposes permitted under Section 2.01(d).

Section 5.15 Labor Matters. There are no strikes against Holdings or any of its Subsidiaries, other than any strikes that,
individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect. The hours worked and
payments made to employees of Holdings and its Subsidiaries have not been in violation in any material respect of the Fair Labor
Standards Act or any other applicable Law dealing with such matters, except to the extent any such violation or violations, could
not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect. All payments due from
Holdings or any of its Subsidiaries, or for which any claim may be made against Holdings or any of its Subsidiaries, on account of
wages and employee health and welfare insurance and other benefits have been paid or accrued as a liability on the books of the
Borrower and its Subsidiaries, as applicable. The consummation of the Transactions will not give rise to a right of termination or
right of renegotiation on the part of any union under any collective bargaining agreement to which Holdings or any of its
Subsidiaries is a party or by which Holdings or any of its Subsidiaries (or any predecessor) is bound, other than collective
bargaining agreements which, individually or in the aggregate, are not material to Holdings and its Subsidiaries taken as a whole.

Section 5.16 Environmental Matters. Except as disclosed on Schedule 5.16, no Group Company has failed to comply
with any Environmental Law or to obtain, maintain, or comply with any permit, license or other approval required under any
Environmental Law or is subject to any Environmental Liability which, in any of the foregoing cases, individually or collectively,
could reasonably be expected to result in a Material Adverse Effect, or has received notice of any claim with respect to any
Environmental Liability, or knows of any basis for any Environmental Liability against any Group Company, in either case which,
individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect.

Section 5.17 Intellectual Property. (a) Part A  of Schedule 5.17 (as such schedule may be amended or supplemented
from time to time) sets forth a true and complete list of (i) all United States and foreign registrations of and applications for Patents,
Trademarks, domain names and Copyrights owned by Holdings and its domestic Subsidiaries and all material United States and
foreign registrations of and applications for Patents, Trademarks, domain names and Copyrights owned by
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Foreign Subsidiaries of Holdings, and (ii) all Licenses material to the business of the Borrower and its Subsidiaries.

(b) Holdings and its Subsidiaries own, or possess the right to use, all of the Trademarks, service marks, trade names,
Copyrights, Patents, Patent rights, franchises, Licenses and other rights that are reasonably necessary for the operation of their
respective businesses, without conflict with the rights of any other Person, except to the extent the failure to own or possess the
right to use any such Intellectual Property could not reasonably be expected to have a Material Adverse Effect.

(c) To the best knowledge of Holdings and the Borrower, no Trademark, slogan or other advertising device, product,
process, method, substance, part or other material now employed, or now contemplated to be employed, by the Borrower or any
Subsidiary infringes upon any rights held by any other Person, except to the extent any such infringement, individually or in the
aggregate, could not reasonably be expected to have a Material Adverse Effect.

(d) Holdings, the Borrower and their Subsidiaries have taken all action to maintain and preserve their rights in the
Intellectual Property owned by Holdings, the Borrower and their Subsidiaries, including without limitation paying all renewal,
maintenance, and other fees and taxes required to maintain each and every registration and application of Intellectual Property in
full force and effect, except to the extent such action or proceeding would not have a Material Adverse Effect.

(e) The Intellectual Property material to the business of Holdings, the Borrower and their Subsidiaries is valid and
enforceable in all material respects, and no holding, decision, or judgment has been rendered in any action or proceeding before
any court or administrative authority challenging the validity of Holdings or the Borrower’s or their Subsidiaries’ right to register,
or Holdings or the Borrower’s or their Subsidiaries’ rights to own or use any Intellectual Property, and no such action or
proceeding is pending or, to Holdings or the Borrower’s and their Subsidiaries’ knowledge, threatened, except as disclosed in
Part E of Schedule 5.17 or except to the extent the failure to do so would not have a Material Adverse Effect.

(f) All registrations and applications for Copyrights, Patents and Trademarks are standing in the name of the Borrower or
one of its Subsidiaries, and no material Intellectual Property has been licensed by Holdings, the Borrower or their Subsidiaries to
any third party, except in the ordinary course of business (such Licenses in effect on the Effective Date being as disclosed in Part F
of Schedule 5.17).

Section 5.18 Solvency. Each of Holdings and its Consolidated Subsidiaries (on a consolidated basis) and the Borrower
and its Consolidated Subsidiaries (on a consolidated basis) is and, after consummation of the Transactions, will be Solvent.

Section 5.19 Disclosure. No information, or data (excluding financial projections, budgets, estimates and general market
data) made by any Credit Party in any Senior Finance Document or furnished to the Administrative Agent or any Lender by or on
behalf of any Credit Party in connection with any Senior Finance Document, when taken as a whole as of the date furnished
contains any untrue statement of a material fact or omits any material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not materially misleading in light of the circumstances under which such statements
were made; provided that (i) to the extent any such statement, information or report therein was based upon or constitutes a forecast
or projection, the Borrower represents only that it acted in good faith and utilized assumptions believed by it to be reasonable at the
time made (it being understood and agreed that projections as to future events are not to be viewed as facts or guaranties of future
performance, that actual results during the period or periods covered by such projections may differ
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from the projects results and that such differences may be material and that the Credit Parties make no representation that such
representations will in fact be realized) and (ii) as to statements, information and reports specified as having been supplied by third
parties, other than Affiliates of the Borrower or any of its Subsidiaries, the Borrower represents only that it is not aware of any
material misstatement or omission therein.

Section 5.20 Collateral Documents.

(a) Article 9 Collateral. Each of the Security Agreement and the Pledge Agreement is effective to create in favor of the
Collateral Agent, for the ratable benefit of the Finance Parties, a valid and enforceable security interest in the Collateral described
therein and, taking into account the financing statements that were filed on or about the Closing Date in the offices specified on
Schedule 4.01 to the Security Agreement and assuming that the Pledged Collateral that was delivered to the Collateral Agent on the
Closing Date remains under the control of the Collateral Agent, each of the Security Agreement and the Pledge Agreement
constitutes a fully perfected Lien on, and security interest in, all right, title and interest of the grantors thereunder in such of the
Collateral in which a security interest can be perfected under Article 9 of the Uniform Commercial Code, in each case securing the
Finance Documents prior in right to any other Person, other than with respect to Permitted Liens.

( b ) Intellectual Property. When financing statements in appropriate form are filed in the offices specified on
Schedule 4.01 to the Security Agreement, the Assignment of Patents and Trademarks, substantially in the form of Exhibit A to the
Security Agreement, is filed in the United States Patent and Trademark Office and the Assignment of Copyrights, substantially in
the form of Exhibit B to the Security Agreement, is filed in the United States Copyright Office, the Security Agreement shall
constitute a fully perfected Lien on, and security interest in, all right, title and interest of the grantors thereunder in the United
States trademarks, copyrights, patents, licenses and other intellectual property rights covered in such Assignments, in each case
prior in right to any other Person (it being understood that subsequent recordings in the United States Patent and Trademark Office
and the United States Copyright Office may be necessary to perfect a lien on registered trademarks, trademark applications and
copyrights acquired by the Credit Parties after the Effective Date).

(c) Real Property Mortgages. The Mortgages are effective to create in favor of the Collateral Agent, for the ratable
benefit of the Finance Parties, a legal, valid and enforceable Lien on all of the right, title and interest of the Credit Parties in and to
the Mortgaged Properties thereunder and the proceeds thereof, and when the Mortgages are filed in the offices specified on
Schedule 5.20(c), the Mortgages shall constitute a fully perfected Lien on, and security interest in, all right, title and interest of the
Credit Parties in such Mortgaged Properties and the proceeds thereof, in each case prior in right to any other Person, other than
with respect to Permitted Liens.

(d) Status of Liens. The Collateral Agent, for the ratable benefit of the Finance Parties, will at all times have the Liens
provided for in the Collateral Documents and, subject to the filing by the Collateral Agent of continuation statements to the extent
required by the Uniform Commercial Code, the Collateral Documents will at all times constitute valid and continuing liens of
record and first priority perfected security interests in all the Collateral referred to therein, except as priority may be affected by
Permitted Liens. As of the Effective Date, no filings or recordings are required in order to perfect or maintain the perfection of the
security interests created under the Collateral Documents.

Section 5.21 Ownership.

(a) Securities of the Borrower. Intermediate Holdings owns good, valid and insurable legal title to all the outstanding
common stock of the Borrower, free and clear of all Liens of
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every kind, whether absolute, matured, contingent or otherwise, other than those arising under the Collateral Documents. Except as
set forth on Schedule 5.21, there are no shareholder agreements or other agreements pertaining to Intermediate Holdings’ beneficial
ownership of the common stock of the Borrower, including any agreement that would restrict Intermediate Holdings’ right to
dispose of such common stock and/or its right to vote such common stock.

(b) Holdings Equity Interests. Schedule 5.21 sets forth a true and accurate list as of the Effective Date of each holder of
any Equity Interest or Equity Equivalent of Holdings, indicating the name of each such holder and the Equity Interest or Equity
Equivalent held by each such Person. Except as set forth on Schedule 5.21, as of the Effective Date there are no shareholders
agreements or other agreements pertaining to the Investor Group’s beneficial ownership of the common stock of Holdings,
including any agreement that would restrict the Investor Group’s right to dispose of such common Equity Interests and/or its right
to vote such common Equity Interests.

Section 5.22 Certain Transactions.

(a) Acquisition Agreement. On the Closing Date, (i) the Acquisition Agreement had not been amended or modified, nor
had any material condition thereof been waived by Holdings or the Borrower, (ii) all conditions to the obligations of Holdings and
the Borrower to consummate the transactions contemplated by the Acquisition Agreement were satisfied or waived in accordance
with Section 4.01(h), (iii) all funds advanced on the Closing Date by the Lenders have been used in accordance with Section 5.14
of the Existing Credit Agreement and (iv) the transactions contemplated by the Acquisition Agreement were consummated in
accordance with the Acquisition Agreement in all material respects and all applicable requirements of Law.

(b) Subordinated Debentures and Junior Debentures. On the Effective Date, (i) neither the Subordinated Debentures
Documents nor the Junior Debentures Documents have been amended or modified, (ii) nor has any condition thereof been waived
by the Borrower in a manner adverse in any material respect to the rights or interests of the Lenders, and (iii) all funds advanced by
the Subordinated Debentures Holder on the Closing Date were used to consummate the transactions contemplated by the
Acquisition Agreement.

(c) No Broker’s Fees. Except as disclosed on Schedule 5.22, no broker’s or finder’s fee or commission will be payable
with respect to this Agreement or any of the transactions contemplated hereby as a result of any action by or on behalf of the
Borrower or their Affiliates, and each of Holdings and the Borrower hereby indemnifies each Agent and each Lender against, and
agrees that it will hold each Agent and each Lender harmless from, any claim, demand or liability for any such broker’s or finder’s
fees alleged to have been incurred in connection herewith or therewith and any expenses (including reasonable fees, expenses and
disbursements of counsel) arising in connection with any such claim, demand or liability.

ARTICLE VI
AFFIRMATIVE COVENANTS

Each of Holdings, Intermediate Holdings and the Borrower agrees that so long as any Lender has any Commitment
hereunder, any Senior Obligation or other amount payable hereunder or under any Note or other Senior Finance Document or any
LC Obligation (in each case other than contingent indemnification obligations) remains unpaid or any Letter of Credit remains in
effect:

Section 6.01 Information. The Borrower will furnish, or cause to be furnished, to the Administrative Agent for delivery
to each of the Lenders:
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(a) Annual Financial Statements. As soon as available, and in any event within 120 days after the end of each fiscal year
of the Borrower, a consolidated balance sheet and income statement of Holdings and its Consolidated Subsidiaries, as of the end of
such fiscal year, and the related consolidated statement of operations and retained earnings and consolidated statement of cash
flows for such fiscal year, setting forth in comparative form consolidated figures for the preceding fiscal year and corresponding
figures from the annual forecast, all such financial statements to be in reasonable form and detail and (in the case of such
consolidated financial statements) audited by independent certified public accountants of recognized national standing reasonably
acceptable to the Lead Arrangers and accompanied by an opinion of such accountants (which shall not be qualified or limited in
any material respect; provided, a qualification or exception may be included in any audit report for any period ending within the
twelve (12) month period preceding the latest Term B Maturity Date to the extent such qualification is made solely as a result of
such Term B Loan being reported as short term indebtedness) to the effect that such consolidated financial statements have been
prepared in accordance with GAAP and present fairly in all material respects the consolidated financial position and consolidated
results of operations and cash flows of Holdings and its Consolidated Subsidiaries in accordance with GAAP consistently applied
(except for changes with which such accountants concur) and accompanied by a written statement by the accountants reporting on
compliance with this Agreement to the effect that in the course of the audit upon which their opinion on such financial statements
was based (but without any special or additional audit procedures for the purpose), they obtained knowledge of no condition or
event relating to financial matters which constitutes a Default or an Event of Default or, if such accountants shall have obtained in
the course of such audit knowledge of any such Default or Event of Default, disclosing in such written statement the nature and
period of existence thereof, it being understood that such accountants shall be under no liability, directly or indirectly, to the
Lenders for failure to obtain knowledge of any such condition or event.

(b) Quarterly Financial Statements. As soon as available, and in any event within 45 days after the end of each of the
first three fiscal quarters in each fiscal year of the Borrower (or within 60 days after the end of the fiscal quarter ended June 30,
2009), a consolidated balance sheet of Holdings and its Consolidated Subsidiaries as of the end of such fiscal quarter, together with
related consolidated statement of operations and retained earnings and consolidated statement of cash flows for such fiscal quarter
and the then elapsed portion of such fiscal year, setting forth in comparative form consolidated figures for the corresponding
periods of the preceding fiscal year and the annual forecast, all such financial statements to be in form and detail and reasonably
acceptable to the Administrative Agent, and accompanied by a certificate of the chief financial officer of the Borrower to the effect
that such quarterly financial statements have been prepared in accordance with GAAP and present fairly in all material respects the
consolidated financial position and consolidated results of operations and cash flows of Holdings and its Consolidated Subsidiaries
in accordance with GAAP consistently applied, subject to changes resulting from normal year-end audit adjustments and the
absence of footnotes required by GAAP.

(c) Monthly Financial Statements. As soon as available, and in any event within 30 days after the end of each month in
each fiscal year of the Borrower, a consolidated balance sheet of Holdings and its Consolidated Subsidiaries as of the end of such
month, together with related consolidated statement of operations and retained earnings and consolidated statement of cash flows
for such month and the then elapsed portion of such fiscal year, setting forth in comparative form consolidated figures for the
corresponding periods of the preceding fiscal year and the annual forecast, all such financial statements to be in form and detail and
reasonably acceptable to the Lenders, and accompanied by a certificate of the chief financial officer of the Borrower to the effect
that such monthly financial statements have been prepared in accordance with GAAP and present fairly in all material respects the
consolidated financial position and consolidated results of operations and cash flows of Holdings and its Consolidated Subsidiaries
in accordance with GAAP consistently applied, subject to
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changes resulting from normal year-end audit adjustments and the absence of footnotes required by GAAP.

(d) Officer’s Certificate. At the time of delivery of the financial statements provided for in Sections 6.01(a) and 6.01(b)
above, a certificate of the chief financial officer or other appropriate Responsible Officer of the Borrower (i) demonstrating
compliance with the financial covenants contained in Section 7.17 by calculation thereof as of the end of the fiscal period covered
by such financial statements, (ii) stating that no Default or Event of Default exists, or if any Default or Event of Default does exist,
specifying the nature and extent thereof and what action the Borrower and the other Credit Parties propose to take with respect
thereto and (iii) stating whether, since the date of the most recent financial statements delivered hereunder, there has been any
material change in the GAAP applied in the preparation of the financial statements of Holdings and its Consolidated Subsidiaries,
and, if so, describing such change. At the time such certificate is required to be delivered, the Borrower shall promptly deliver to
the Administrative Agent, at the Administrative Office, information regarding any change in the Leverage Ratio that would change
the then existing Applicable Margin.

(e) Annual Business Plan and Budgets. At least 90 days after the end of each fiscal year of the Borrower, an annual
business plan and budget of Holdings and its Consolidated Subsidiaries containing, among other things, projected financial
statements for the then-current fiscal year.

(f) Excess Cash Flow. Within 120 days after the end of each fiscal year of the Borrower, a certificate of the chief
financial officer of the Borrower containing information regarding the calculation of Excess Cash Flow for such fiscal year.

(g) Auditor’s Reports. Within five Business Days of receipt thereof, a copy of any other final report or “management
letter” submitted by independent accountants to Holdings, the Borrower or any of their respective Subsidiaries in connection with
any annual, interim or special audit of the books of Holdings, the Borrower or any of their respective Subsidiaries.

(h) Reports. Promptly upon transmission or receipt thereof, copies of all filings and registrations with, and reports to or
from, the Securities and Exchange Commission, or any successor agency, and copies of all financial statements, proxy statements,
notices and reports any Group Company shall send to its shareholders generally or to a holder of the Subordinated Debentures or
the Junior Debentures or holders of any other Debt (excluding Capital Leases) owed by any Group Company where the
outstanding amount of principal and interest in respect of such other Debt exceeds $5,000,000, in their capacity as such a holder.

(i) Notices. Prompt notice of: (i) the occurrence of any Default or Event of Default; (ii) any matter that has resulted or
may result in a Material Adverse Effect, including (A) breach or non-performance of, or any default under, any material agreement
of Holdings or any of its Subsidiaries; (B) any dispute, litigation, investigation, proceeding or suspension between Holdings or any
of its Subsidiaries and any Governmental Authority; (C) the commencement of, or any material adverse development in, any
litigation or proceeding affecting Holdings or any of its Subsidiaries, including pursuant to any applicable Environmental Law;
(D) any litigation, investigation or proceeding affecting any Credit Party in which the amount involved exceeds $5,000,000, or in
which injunctive relief or similar relief is sought, which relief, if granted, could be reasonably expected to have a Material Adverse
Effect; and (E) any material change in accounting policies or financial reporting practice by Holdings or any of its Subsidiaries.
Each notice pursuant to this Section 6.01(h) shall (i) be accompanied by a statement of a Responsible Officer of the Borrower
setting forth details of the occurrence referred to therein and stating what action the Borrower or any other Credit Party has taken
and proposes to take with
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respect thereto and (ii) describe with particularity any and all provisions of this Agreement or the other Senior Finance Documents
that have been breached.

(j) Employee Benefits Arrangements. (i) The Borrower will give written notice to the Administrative Agent promptly
(and in any event within five Business Days after any officer of any Group Company obtains knowledge thereof) of: (A) any event
or condition that constitutes, or is reasonably likely to lead to, an ERISA Event; (B) any change in the funding status of any Plan
that could reasonably be expected to have a Material Adverse Effect, together with a description of any such event or condition or a
copy of any such notice and a statement by the chief financial officer of the Borrower briefly setting forth the details regarding
such event, condition or notice and the action, if any, which has been or is being taken or is proposed to be taken by the Borrower
and the other Credit Parties with respect thereto; or (C) any event or condition that constitutes, or is reasonably likely to lead to, an
event described in Section 8.01(h)(iii)-(viii). Promptly upon request, the Borrower shall furnish the Administrative Agent and the
Lenders with such additional information concerning any Plan or Employee Benefit Arrangement as may be reasonably requested,
including, but not limited to, with respect to any Plans, copies of each annual report/return (Form 5500 series), as well as all
schedules and attachments thereto required to be filed with the Department of Labor and/or the Internal Revenue Service pursuant
to ERISA and the Code, respectively, for each “plan year” (within the meaning of Section 3(39) of ERISA) of each Plan; and
(ii) the Borrower will promptly deliver to the Administrative Agent the most recently prepared actuarial reports in relation to the
Employee Benefit Arrangements for the time being operated by Group Companies which are prepared in order to comply with the
then current statutory or auditing requirements within the relevant jurisdiction.

(k) Domestication in Other Jurisdiction. Not less than 20 days prior to any change in the jurisdiction of organization of
any Credit Party, a copy of all documents and certificates intended to be filed or otherwise executed to effect such change.

(l) Other Information. With reasonable promptness upon request therefor, such other information regarding the business,
properties or financial condition of any Group Company as the Administrative Agent or any other Finance Party may reasonably
request, which may include such information as any Senior Finance Party may reasonably determine is necessary or advisable to
enable it either (i) to comply with the policies and procedures adopted by it and its Affiliates to comply with the Bank Secrecy Act,
the U.S. Patriot Act and all applicable regulations thereunder or (ii) to respond to requests for information concerning Holdings and
its Subsidiaries from any government, self-regulatory organization or financial institution in connection with its anti-money
laundering and anti-terrorism regulatory requirements or its compliance procedures under the U.S. Patriot Act, including in each
case information concerning the Borrower’s direct and indirect shareholders and its use of the proceeds of the Credit Extensions
hereunder.

Section 6.02 Preservation of Existence and Franchises. Except as a result of or in connection with a dissolution,
merger or disposition of a Subsidiary of the Borrower permitted under Section 7.04 or Section 7.05, each Group Company will do
all things necessary to preserve and keep in full force and effect its legal existence and do or cause to be done all things necessary
to obtain, preserve, renew, extend and keep in full force and effect the rights, licenses, permits, franchises, authorizations, patents,
copyrights, trademarks and trade names material to the conduct of its business and to maintain and operate such business in
substantially the manner in which it is presently conducted and operated; provided, however, that neither Holdings nor any of its
Subsidiaries shall be required to preserve any such rights, licenses, permits, franchises, authorizations or Intellectual Property if the
preservation thereof is no longer desirable in the conduct of the business of the Borrower and its Subsidiaries or the loss thereof
could not reasonably be expected to result in a Material Adverse Effect.
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Section 6.03 Books and Records; Lender Meeting. Each of the Group Companies will keep complete and accurate
books and records of its transactions in accordance with good accounting practices on the basis of GAAP (including the
establishment and maintenance of appropriate reserves). At the request of the Administrative Agent, within 110 days after the end
of each fiscal year of the Borrower, the Borrower will conduct a meeting (which may be by telephone) of the Lenders to discuss
such fiscal year’s results and the financial condition of Holdings and its Consolidated Subsidiaries. Such meetings shall be held at
times and places convenient to the Lenders and to the Borrower.

Section 6.04 Compliance with Law; Employee Benefit Arrangements. Each of the Group Companies will comply
with all requirements of Law applicable to it and its properties to the extent that noncompliance with any such requirement of Law
could reasonably be expected to have a Material Adverse Effect. Without limiting the generality of the foregoing, each of the
Group Companies will do each of the following as it relates to any Plan, Foreign Pension Plan or Employee Benefit Arrangement,
except to the extent that failure to do any of the following could not reasonably be expected to have a Material Adverse Effect:
(i) maintain each Plan, Foreign Pension Plan and Employee Benefit Arrangement in compliance in all material respects with the
applicable provisions of ERISA, the Code or other Federal, state or foreign law; (ii) cause each Plan which is qualified under
Section 401(a) of the Code to maintain such qualifications; (iii) make all required contributions to any Plan subject to Section 412
of the Code and make all required contributions to Multiemployer Plans; (iv) ensure that there are no Unfunded Liabilities in
excess of an amount that could reasonably be expected to have a Material Adverse Effect; (v) except for the obligations set forth
on Schedule 5.11, not become a party to any Multiemployer Plan; (vi) make all contributions (including any special payments to
amortize any Unfunded Liabilities) required to be made in accordance with all applicable laws and the terms of each Foreign
Pension Plan in a timely manner; (vii) ensure that all liabilities under the Employee Benefit Arrangements are either (A) funded to
at least the minimum level required by Law or, if higher, to the level required by the terms governing the Employee Benefit
Arrangements; (B) insured with a reputable insurance company; (C) provided for or recognized in the accounts most recently
delivered to the Administrative Agent under Section 6.01(c); or (D) estimated in the formal notes to the accounts most recently
delivered to the Administrative Agent under Section 6.01(a); (viii) ensure that the contributions or premium payments to or in
respect of all Employee Benefit Arrangements are and continue to be promptly paid at no less than the rates required under the
rules of such arrangements and in accordance with the most recent actuarial advice received in relation to the Employee Benefit
Arrangement and generally in accordance with applicable law; and (ix) shall use its reasonable efforts to cause each ERISA
Affiliate to do each of the items listed in clauses (i) through (iv) above as it relates to Plans maintained by or contributed to by such
ERISA Affiliate.

Section 6.05 Payment of Taxes. Each of the Group Companies will pay and discharge (i) all taxes, assessments and
other governmental charges or levies imposed upon it, or upon its income or profits, or upon any of its properties, before they shall
become delinquent and (ii) all lawful claims (including claims for labor, materials and supplies) which, if unpaid, might give rise to
a Lien (other than a Permitted Lien) upon any of its properties; provided, however, that no Group Company shall be required to
pay any such tax, assessment, charge, levy or claim (i) which is being contested in good faith by appropriate proceedings diligently
pursued and as to which adequate reserves have been established in accordance with GAAP, (ii) in respect of immaterial, state,
local or foreign taxes, or (iii) unless the failure to make any such payment (A) could give rise to an immediate right to foreclose on
a Lien securing such amounts (unless proceedings thereto conclusively operate to stay such foreclosure) or (B) could reasonably be
expected to have a Material Adverse Effect.
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Section 6.06 Insurance; Certain Proceeds.

(a) Insurance Policies. Each of the Group Companies will at all times maintain in full force and effect insurance
(including worker’s compensation insurance, liability insurance or casualty insurance) in such amounts, covering such risk and
liabilities and with such deductibles or self-insurance retentions as are in accordance with normal industry practice or otherwise
consistent with past practice of the Group Companies or prudent in the reasonable business judgment of the senior management of
the Borrower. The Collateral Agent shall be named as loss payee or mortgagee, as its interest may appear, with respect to all such
property and casualty policies and additional insured with respect to all such other policies (other than workers’ compensation,
employee health and directors and officers policies), and each provider of any such insurance shall agree, by endorsement upon the
policy or policies issued by it or by independent instruments furnished to the Collateral Agent, that if the insurance carrier shall
have received written notice from the Collateral Agent of the occurrence and continuance of an Event of Default, the insurance
carrier shall pay all proceeds otherwise payable to Holdings or one or more of its Subsidiaries under such policies directly to the
Collateral Agent (which agreement shall be evidenced by a “standard” or “New York” lender’s loss payable endorsement in the
name of the Collateral Agent on Accord Form 27) and that it will give the Collateral Agent 30 days’ prior written notice before any
such policy or policies shall be altered or canceled, and that no act or default of any Group Company or any other Person shall
affect the rights of the Collateral Agent or the Lenders under such policy or policies.

(b) Loss Events. In case of any Casualty or Condemnation with respect to any property of any Group Company or any
part thereof in excess of $1,000,000, the Borrower shall promptly give written notice thereof to the Administrative Agent generally
describing the nature and extent of such damage, destruction or taking. The Borrower shall, or shall cause such Group Company to,
repair, restore or replace the property of such Person (or part thereof) which was subject to such Casualty or Condemnation, at such
Person’s cost and expense, whether or not the Insurance Proceeds or Condemnation Award, if any, received on account of such
event shall be sufficient for that purpose; provided, however, that such property need not be repaired, restored or replaced to the
extent the failure to make such repair, restoration or replacement (i) is desirable to the proper conduct of the business of such
Person in the ordinary course and otherwise in the best interest of such Person or (ii) the failure to repair, restore or replace the
property is attributable to the contemplated application of the Insurance Proceeds from such Casualty or the Condemnation Award
from such Condemnation to the acquisition of other tangible assets used or useful in the business of the Borrower and its
Subsidiaries as contemplated in the definition of “Reinvestment Funds” in Section 1.01 or to payment of the Senior Obligations in
accordance with the provisions of Section 2.09(b)(iv).

(c) Certain Rights of the Lenders. In connection with the covenants set forth in this Section 6.06, it is understood and
agreed that none of the Agents, the Lenders or their respective agents or employees shall be liable for any loss or damage insured
by the insurance policies required to be maintained under this Section 6.06, it being understood that the Group Companies shall
look solely to their insurance companies or any other parties other than the aforesaid parties for the recovery of such loss or
damage.

Section 6.07 Maintenance of Property. Each of the Group Companies will maintain and preserve its properties and
equipment material to the conduct of its business in good repair, working order and condition, normal wear and tear and Casualty
and Condemnation excepted, and will make, or cause to be made, as to such properties and equipment from time to time all repairs,
renewals, replacements, extensions, additions, betterments and improvements thereto as may be needed or proper in the reasonable
good faith business judgment of the Responsible Officers of such Group Companies.
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Section 6.08 Use of Proceeds. The Borrower will use the proceeds of the Loans and will use the Letters of Credit solely
for the purposes set forth in Section 5.14.

Section 6.09 Audits/Inspections. Upon reasonable notice and during normal business hours, each of the Group
Companies will permit representatives appointed by the Agents or the Required Lenders to visit and inspect its executive offices
and/or manufacturing facilities and, following the occurrence and during the continuance of any Event of Default, any of its
properties, to review and inspect its books and records, accounts receivable and inventory, and to make photocopies or photographs
thereof and to write down and record any information such representatives obtain and shall permit the Agents or such
representatives to investigate and verify the accuracy of information provided to the Lenders and to discuss all such matters with
the officers, employees, independent accountants and representatives of the Group Companies, in each case so long as a
Responsible Officer has been given the opportunity to be present; provided, however, that prior to the occurrence and continuance
of an Event of Default, such visits shall be limited to one per year per location, and the Group Companies shall not be obligated to
reimburse the expenses of more than two representatives of the Administrative Agent and the Lenders in the aggregate.

Section 6.10 Additional Credit Parties; Additional Security.

( a ) Additional Subsidiary Guarantors. Each of Holdings and the Borrower will take, and will cause each of its
Subsidiaries (other than Foreign Subsidiaries, except to the extent provided in subsection (d) below) to take, such actions from time
to time as shall be necessary to ensure that all Subsidiaries of Holdings (other than the Borrower and Foreign Subsidiaries, except
to the extent provided in subsection (d) below) are Subsidiary Guarantors. Without limiting the generality of the foregoing, if any
Group Company shall form or acquire any new Subsidiary, the Borrower, as soon as practicable and in any event within 30 days
after such formation or acquisition, will provide the Collateral Agent with notice of such formation or acquisition setting forth in
reasonable detail a description of all of the assets of such new Subsidiary and will cause such new Subsidiary (other than a Foreign
Subsidiary, except to the extent provided in subsection (d) below) to:

(i) within 30 days after such formation or acquisition, execute an Accession Agreement pursuant to which such new
Subsidiary shall agree to become a “Guarantor” under the Guaranty, an “Obligor” under the Security Agreement, an “Obligor”
under the U.S. Pledge Agreement and/or an obligor under such other Collateral Documents as may be applicable to such new
Subsidiary; and

(ii) deliver such proof of organizational authority, incumbency of officers, opinions of counsel and other documents
as is consistent with those delivered by each Credit Party pursuant to Section 4.01 on the Closing Date or as the Administrative
Agent, the Collateral Agent or the Required Lenders reasonably shall have requested.

(b) Additional Security. Each of Holdings and the Borrower will cause, and will cause each of its Subsidiaries (other than
a Foreign Subsidiary, except to the extent provided in subsection (d) below) to cause, (i) all of its owned Real Properties and
personal property located in the United States, other that those owned Real Properties set forth on Schedule 6.10(b) and other than
owned Real Properties which are subject to a Permitted Lien the terms of which prohibit the granting of a Lien thereon in favor of
the Finance Parties and (ii) to the extent deemed to be material by the Administrative Agent or the Required Lenders in its or their
sole reasonable discretion, (A) all of its personal property located in the United States (except to the extent expressly excluded
from the Collateral Documents), (B) all of its leased Real Properties located in the United States (other than leaseholds the terms of
which prohibit the granting of a Lien thereon in favor of the Finance Parties) and (C) all other assets and properties of
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Holdings and its Domestic Subsidiaries located in the United States as are not covered by the original Collateral Documents (or
specifically excluded therefrom) and as may be requested by the Collateral Agent or the Required Lenders in their sole reasonable
discretion to be subject at all times to first priority (subject only to Permitted Liens), perfected and, in the case of Real Property
(whether leased or owned), title insured Liens in favor of the Collateral Agent pursuant to the Collateral Documents or such other
security agreements, pledge agreements, mortgages or similar collateral documents as the Collateral Agent shall request in its sole
and reasonable discretion (collectively, the “Additional Collateral Documents”). With respect to any Real Property (whether leased
or owned) located in the United States acquired or leased by any Credit Party subsequent to the Effective Date for which the
Collateral Agent is entitled to a Lien pursuant to the preceding sentence, such Person will cause to be delivered to the Collateral
Agent with respect to such Real Property (other than immaterial leased properties or except for properties with respect to which
landlord consent for such Mortgage cannot be obtained after commercially reasonable efforts by the Borrower, to do so or as
otherwise approved by the Administrative Agent) documents, instruments and other items of the types required to be delivered
pursuant to Section 4.01(k), all in form, content and scope reasonably satisfactory to the Collateral Agent. In furtherance of the
foregoing terms of this Section 6.10, the Borrower agrees to promptly provide the Administrative Agent with written notice of the
acquisition by Holdings or any of its Subsidiaries of any Real Property located in the United States having a market value greater
than $500,000 or the entering into a lease by Holdings or any of its Subsidiaries of any Real Property located in the United States
for annual rent of $150,000 or more, setting forth in each case in reasonable detail the location and a description of the asset(s) so
acquired or leased. Without limiting the generality of the foregoing, Holdings and the Borrower will cause, and will cause each of
their respective Subsidiaries to cause, 100% of the Equity Interests of each of their respective direct and indirect Subsidiaries (or
65% of such Equity Interests, if such Subsidiary is a direct Foreign Subsidiary, except as provided in subsection (d) below) to be
subject at all times to a first priority, perfected Lien in favor of the Collateral Agent pursuant to the terms and conditions of the
Collateral Documents, subject only to Permitted Liens described in paragraph (ii) and/or (iv) of Section 7.02.

If, subsequent to the Effective Date, a Credit Party shall acquire any Intellectual Property, securities, instruments, chattel
paper or other personal property required to be delivered to the Collateral Agent as Collateral under any of the Collateral
Documents, the Borrower shall promptly (and in any event within 10 Business Days after any Responsible Officer of any Credit
Party acquires knowledge of the same) notify the Collateral Agent of the same. Each of the Credit Parties shall adhere to the
covenants regarding the location of personal property as set forth in the Collateral Documents.

All such security interests and mortgages shall be granted pursuant to documentation consistent with the Collateral
Documents executed on the Closing Date and otherwise reasonably satisfactory in form and substance to the Collateral Agent and
shall constitute valid and enforceable perfected security interests and mortgages prior to the rights of all third Persons and subject
to no other Liens except for Permitted Liens. The Additional Collateral Documents or instruments related thereto shall have been
duly recorded or filed in such manner and in such places as are required by law to establish, perfect, preserve and protect the Liens
in favor of the Collateral Agent required to be granted pursuant to the Additional Collateral Documents, and all taxes, fees and
other charges payable in connection therewith shall have been paid in full. The Borrower shall cause to be delivered to the
Collateral Agent such opinions of counsel, title insurance and other related documents as may be reasonably requested by the
Collateral Agent to assure itself that this Section 6.10(b) has been complied with.

(c) Real Property Appraisals. If the Collateral Agent or the Required Lenders determine that they are required by law or
regulation to have appraisals prepared in respect of the Real Property of any Group Company constituting Collateral, the Borrower
shall provide to the Collateral
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Agent appraisals which satisfy the applicable requirements set forth in 12 C.F.R., Part 34 — Subpart C or any successor or similar
statute, rule, regulation, guideline or order, and which shall be in scope, form and substance, and from appraisers, reasonably
satisfactory to the Required Lenders and shall be accompanied by a certification of the appraisal firm providing such appraisals
that the appraisals comply with such requirements.

( d ) Foreign Subsidiaries Security. If, following a change that is reasonably determined to be relevant by the
Administrative Agent in the relevant sections of the Code or the regulations, rules, rulings, notices or other official
pronouncements issued or promulgated thereunder, counsel for the Borrower reasonably acceptable to the Collateral Agent and the
Required Lenders fails within 90 days after a reasonable request from the Collateral Agent and the Required Lenders to deliver
evidence, in form and substance mutually satisfactory to the Collateral Agent and the Borrower, with respect to any Foreign
Subsidiary of Holdings which has not already had all of the Equity Interests issued by it pledged pursuant to the Pledge Agreement
that (i) a pledge (A) of two-thirds or more of the total combined voting power of all classes of capital stock of such Foreign
Subsidiary entitled to vote, and (B) of any promissory note issued by such Foreign Subsidiary to the Borrower or any of its
Domestic Subsidiaries, (ii) the entering into by such Foreign Subsidiary of a guaranty in form and substance substantially similar to
the Guaranty, (iii) the entering into by such Foreign Subsidiary of a security agreement in form and substance substantially similar
to the Security Agreement, and (iv) the entering into by such Foreign Subsidiary of a pledge agreement substantially similar to the
Pledge Agreement, in any such case would reasonably be expected to be restricted by applicable Law of the jurisdiction of
organization of such Foreign Subsidiary or would reasonably be expected to cause the undistributed earnings or future earnings, if
any, of such Foreign Subsidiary as determined for United States federal income tax purposes to be included as gross income of
such Foreign Subsidiary’s United States parent (or other domestic Affiliate) for United States federal income tax purposes, then,
(A) in the case of a failure to deliver the evidence described in clause (i) above, that portion of such Foreign Subsidiary’s
outstanding capital stock or any promissory notes so issued by such Foreign Subsidiary, in each case not theretofore pledged
pursuant to the Pledge Agreement, shall be pledged to the Collateral Agent for the benefit of the Finance Parties pursuant to the
Pledge Agreement (or another pledge agreement in substantially similar form, if needed), in each case only to the extent that such
pledge would not reasonably be expected to cause the undistributed earnings or future earnings, if any, of such Foreign Subsidiary
as determined for United States federal income tax purposes to be included in gross income of such Foreign Subsidiary’s United
States parent (or other domestic Affiliate) for United States federal income tax purposes or would not reasonably be expected to be
restricted by Applicable Law of the jurisdiction of organization of such Foreign Subsidiary; (B) in the case of a failure to deliver the
evidence described in clause (ii) above, such Foreign Subsidiary shall execute and deliver the Guaranty (or another guaranty in
substantially similar form, if needed), guaranteeing the Finance Obligations; (C) in the case of a failure to deliver the evidence
described in clause (iii) above, such Foreign Subsidiary shall execute and deliver the Security Agreement (or another security
agreement in substantially similar form, if needed), granting to the Collateral Agent, for the benefit of the Finance Parties, a
security interest in all of such Foreign Subsidiary’s assets and securing the Finance Obligations; and (D) in the case of a failure to
deliver the evidence described in clause (iv) above, such Foreign Subsidiary shall execute and deliver the Pledge Agreement (or
another pledge agreement in substantially similar form, if needed), pledging to the Collateral Agent, for the benefit of the Finance
Parties, all of the capital stock and promissory notes owned by such Foreign Subsidiary, in each case to the extent that entering into
the Guaranty, Security Agreement or Pledge Agreement is permitted by the Laws of the respective foreign jurisdiction and with all
documents delivered pursuant to this Section 6.10(d) to be in form, scope and substance reasonably satisfactory to the Collateral
Agent and the Required Lenders.

(e) Each of Holdings and the Borrower agrees that, except as otherwise provided in this Section 6.10, each action
required by this Section 6.10 shall be completed as soon as reasonably
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possible, but in no event later than 90 days after such action is either requested to be taken by the Collateral Agent or the Required
Lenders or required to be taken by Holdings or any of its Subsidiaries pursuant to the terms of this Section 6.10.

Section 6.11 Interest Rate Protection Agreements. Within 90 days after the Closing Date, the Borrower will have
entered into and thereafter maintained in full force and effect interest rate swaps, rate caps, collars or other similar agreements or
arrangements designed to hedge the position of the Borrower with respect to interest rates at rates and on terms reasonably
satisfactory to the Lead Arrangers, taking into account current market conditions, the effect of which is that at least 50% of the
Consolidated Debt of Holdings and its Consolidated Subsidiaries will bear interest at a fixed or capped rate or the interest cost in
respect of which will be fixed or capped for a period expiring no earlier than 24 months after the Closing Date. The Borrower shall
have promptly delivered evidence of the execution and delivery of such agreements to the Administrative Agent.

Section 6.12 Contributions. Within three Business Days following its receipt thereof, Holdings will contribute as a
common equity contribution to the capital of Intermediate Holdings which will then contribute an equal amount to the capital of the
Borrower, any cash proceeds received by Holdings after the Effective Date from any Asset Disposition, Casualty, Condemnation,
Debt Issuance or Equity Issuance or any cash capital contributions received by Holdings after the Effective Date (less any
Restricted Payments permitted under Section 7.07 and made in connection with such Asset Disposition, Casualty, Condemnation,
Debt Issuance, Equity Issuance or cash capital contribution).

ARTICLE VII
NEGATIVE COVENANTS

Each of Holdings, Intermediate Holdings and the Borrower agrees that so long as any Lender has any Commitment
hereunder, any Senior Obligations or other amount payable hereunder or under any Note or other Senior Finance Document or any
LC Obligation (in each case other than contingent indemnification obligations) remains unpaid or any Letter of Credit remains
unexpired:

Section 7.01 Limitation on Debt. None of the Group Companies will incur, create, assume or permit to exist any Debt,
Derivatives Obligations or Synthetic Lease Obligations except:

(i) Debt of the Credit Parties under this Agreement and the other Senior Finance Documents;

(ii) Debt arising under (A) the Subordinated Debentures Indenture and the Subordinated Debentures and (B) the
Junior Debentures Indenture and the Junior Debentures (but with respect to this clause (B) not including any renewal,
refinancing or extension thereof);

(iii) Capital Lease Obligations and Purchase Money Debt of the Borrower and its Subsidiaries incurred after the
Closing Date to finance Capital Expenditures permitted by Section 7.14; provided that (A) the aggregate amount of all such
Debt (together with refinancing thereof permitted by clause (v) below) does not exceed $10,000,000 at any time outstanding,
(B) the aggregate amount of all such Debt consisting of Capital Lease Obligations (together with refinancing thereof permitted
by clause (v) below) does not exceed $7,500,000 at any time outstanding, (C) the Debt when incurred shall not be less than
80% or more than 100% of the lesser of the cost or fair market value as of the time of acquisition of the asset financed, (D) such
Debt is issued and any Liens securing such Debt are created concurrently with, or within 120 days after, the acquisition of the
asset financed and (E) no Lien securing such Debt shall extend to or cover any property or asset of any Group Company other
than the asset so financed;
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(iv) Debt of the Borrower or its Subsidiaries secured by Liens permitted by clauses (xi), (xii) and (xiii) of
Section 7.02 or any other Debt acquired or assumed in a Permitted Business Acquisition or in connection with the acquisition
of assets; provided that (A) the aggregate principal amount of all Debt incurred or assumed pursuant to this clause (iv) (together
with refinancings thereof permitted by clause (v) below) shall not exceed (x) in the aggregate, together with all Debt incurred
pursuant to clause (xi) below, $40,000,000 at any time outstanding and (y) in the case of any such Debt that does not constitute
unsecured Subordinated Debt (together with all Debt incurred pursuant to subclause (B) of the proviso to clause (xi) below),
$20,000,000 at any time outstanding, and (B) such Debt was not incurred in connection with, or in anticipation of, the events
described in such clauses;

(v) Debt (A) of the Borrower representing a refinancing, replacement or refunding of the Subordinated Debentures
and Subordinated Debentures Indenture, (B) of Holdings representing a refinancing, replacement or refunding of the Junior
Debentures and Junior Debentures Indenture permitted by clause (ii) above, provided that the Required Lenders shall have
given their prior written consent to such refinancing, replacement or refunding, which consent shall not be unreasonably
withheld or delayed, or (C) of the Borrower or its Subsidiaries representing a refinancing, replacement or refunding of Debt
permitted by clause (iii) or (iv) above, provided in each case that (A) such Debt (the “Refinancing Debt”) is an original
aggregate principal amount not greater than the aggregate principal amount of, and unpaid interest on, the Debt being
refinanced, replaced or refunded plus the amount of any premiums required to be paid thereon and fees and expense associated
therewith, (B) such Refinancing Debt has a later or equal final maturity and a larger or equal weighted average life than the
Debt being refinanced, replaced or refunded, (C) if the Debt being refinanced, replaced or refunded is subordinated to the
Senior Obligations, such Refinancing Debt is subordinated to the Senior Obligations on terms no less favorable to the Lenders
than the terms of the Debt being refinanced, replaced or refunded, (D) the covenants, events of default and any Guaranty
Obligations in respect thereof shall be no less favorable to the Lenders than those contained in the Debt being refinanced,
replaced or refunded and (E) at the time of, and after giving effect to, such refinancing, replacement or refunding, no Default or
Event of Default shall have occurred and be continuing;

(vi) Derivatives Obligations of the Borrower or any Subsidiary under Derivatives Agreements to the extent entered
into after the Closing Date in compliance with Section 6.11 or to manage interest rate or foreign currency exchange rate risks
and not for speculative purposes;

(vii) Debt owed to any Person providing property, casualty, liability or other insurance to the Borrower or any
Subsidiary of the Borrower, so long as such Debt shall not be in excess of the amount of the unpaid cost of, and shall be
incurred only to defer the cost of, such insurance for the year in which such Debt is incurred and such Debt shall be outstanding
only during such year;

(viii) Debt consisting of Guaranty Obligations (A) by Holdings and Intermediate Holdings in respect of Debt
incurred by the Borrower under the Subordinated Debentures or otherwise permitted to be incurred by the Borrower or any of
its subsidiaries, provided, however, that all such Guaranty Obligations by Holdings and Intermediate Holdings shall be
unsecured, (B) by Holdings in respect of Debt incurred by Hillman Group Capital Trust under the Trust Preferred Securities,
(C) by the Borrower in respect of Debt permitted to be incurred by the Subsidiaries of the Borrower and (D) by Subsidiaries of
the Borrower of Debt permitted to be incurred by the Borrower or Subsidiaries of the Borrower;
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(ix) (A) Debt owing to the Borrower or a Subsidiary of the Borrower to the extent permitted by Section 7.06(a)(ix),
(x), (xi) or (xxi) and (B) Debt owing by the Borrower to Holdings or Intermediate Holdings to the extent permitted by (x)
Section 7.06(a)(xi) or (y) incurred in connection with tax planning, provided that in the case of (y) the Administrative Agent
shall have given its prior consent such consent not to be unreasonably withheld;

(x) contingent liabilities in respect of any indemnification, adjustment of purchase price, earn-out, incentive, non-
compete, consulting, deferred compensation and similar obligations of Holdings and its Subsidiaries incurred in connection
with the Acquisition and Permitted Business Acquisitions;

(xi) Debt of the Borrower or any of its Subsidiaries that is issued to a seller of assets or a Person the subject of a
Permitted Business Acquisition or that is otherwise incurred to fund consideration payable in a Permitted Business Acquisition
(and for no other purpose) in a transaction permitted by this Agreement in an aggregate principal amount at any one time
outstanding not exceeding $40,000,000; provided that (A) any such Debt that constitutes Subordinated Debt shall be unsecured
and (B) any such Debt other than Subordinated Debt shall not (together with all Debt assumed pursuant to subclause (A)(y) of
the proviso to clause (iv) above) exceed $20,000,000 at any one time outstanding;

(xii) unsecured Debt of Holdings or Intermediate Holdings representing the obligation of Holdings or Intermediate
Holdings to make payments with respect to the cancellation or repurchase of certain Equity Interests of officers, employees or
directors (or their estates) of Holdings and its Subsidiaries, to the extent permitted by Section 7.07(iii);

(xiii) contingent liabilities in respect of any indemnification, adjustment of purchase price, earn-out, incentive, non-
compete, consulting, deferred compensation and similar obligations of Holdings and its Subsidiaries incurred or assumed in
connection with the disposition of any business, assets or a Subsidiary, other than Guaranty Obligations in respect of Debt of
any Person acquiring all or any portion of such business, assets or Subsidiary for the purpose of financing such acquisition;

(xiv) Debt in respect of performance bonds, bid bonds, appeal bonds, surety bonds and completion guarantees and
similar obligations, in each case provided in the ordinary course of business, including those incurred to secure health, safety
and environmental obligations in the ordinary course of business;

(xv) Debt arising from the honoring by a bank or other financial institution of a check, draft or similar instrument
drawn against insufficient funds in the ordinary course of business; provided that (A) such Debt (other than credit or purchase
cards) is extinguished within three Business Days of its incurrence and (B) such Debt in respect of credit or purchase cards in
extinguished within 60 days from its incurrence;

(xvi) accrual of interest on Debt otherwise permitted under this Section 7.01, accretion or amortization of original
issue discount with respect to Debt otherwise permitted under this Section 7.01 and/or Debt incurred as a result of payment of
interest in kind on Debt otherwise permitted under this Section 7.01;

(xvii) Debt or Synthetic Lease Obligations of the Borrower and its Subsidiaries not otherwise permitted by this
Section 7.01 incurred after the Closing Date in an aggregate principal amount not to exceed $10,000,000 at any time
outstanding; provided that no Default or
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Event of Default shall have occurred and be continuing immediately before and immediately after giving effect to such
incurrence; and

(xviii) Debt of Foreign Subsidiaries of the Borrower organized and operating in Canada or Mexico incurred after the
Closing Date in an aggregate principal amount not to exceed $1,000,000 at any time outstanding.

Section 7.02 Restriction on Liens. None of the Group Companies will create, incur, assume or permit to exist any Lien
on any property or assets (including Equity Interests or other securities of any Person, including any Subsidiary of Holdings) now
owned or hereafter acquired by it or on any income or rights in respect of any thereof, except Liens described in any of the
following clauses (collectively, “Permitted Liens”):

(i) Liens created by the Collateral Documents;

(ii) Liens (other than any Liens imposed by ERISA or pursuant to any Environmental Law) for taxes (including
outstanding Chapter 11 taxes), assessments or governmental charges or levies not yet more than 30 days overdue or not
required to be paid pursuant to Section 6.05;

(iii) Liens securing the charges, claims, demands or levies of landlords, carriers, warehousemen, mechanics, sellers
of goods, carriers and other like persons which were incurred in the ordinary course of business and which (A) secure charges,
claims, demands, or levies which are not more than 30 days overdue or not required to be paid pursuant to Section 6.05 or
(B) do not, individually or in the aggregate, materially detract from the value of the property or assets which are the subject of
such Lien or materially impair the use thereof in the operation of the business of the Borrower or any of its Subsidiaries or
(C) which are being contested in good faith by appropriate proceedings diligently pursued, which proceedings have the effect of
preventing the forfeiture or sale of the property or assets subject to such Lien;

(iv) Liens arising from judgments, decrees or attachments (or securing of appeal bonds with respect thereto) in
circumstances not constituting an Event of Default under Section 8.01; provided that no cash or other property (other than
proceeds of insurance payable by reason of such judgments, decrees or attachments) the fair value of which exceeds $5,000,000
is deposited or delivered to secure any such judgment, decree or award, or any appeal bond in respect thereof;

(v) Liens (other than any Liens imposed by ERISA or pursuant to any Environmental Law) not securing Debt or
Derivatives Obligations incurred or deposits made in the ordinary course of business in connection with workers’
compensation, unemployment insurance and other types of social security and other similar obligations incurred in the ordinary
course of business;

(vi) Liens (including pledges or deposits) securing obligations in respect of surety bonds (other than appeal bonds),
bids, trade contracts, public or statutory obligations, leases, government contracts, performance and return-of-money bonds and
other similar obligations incurred in the ordinary course of business;

(vii) pledges or deposits of cash and Cash Equivalents securing deductibles, self-insurance, co-payment, co-
insurance, retentions and similar obligations to providers of insurance on the ordinary cause of business;
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(viii) zoning restrictions, building codes, easements, rights of way, licenses, reservations, covenants, conditions,
waivers, restrictions on the use of property or other minor encumbrances or irregularities of title not securing Debt or
Derivatives Obligations which do not, individually or in the aggregate, materially impair the use of any property in the
operation or business of Holdings or any of its Subsidiaries or the value of such property for the purpose of such business;

(ix) Permitted Encumbrances;

(x) Liens securing Capital Lease Obligations and Purchase Money Debt permitted to be incurred under
Section 7.01(iii) and Liens securing Debt of Foreign Subsidiaries permitted under Section 7.01 (xviii);

(xi) any Lien existing on any asset of any Person at the time such Person becomes a Subsidiary of the Borrower and
not created in contemplation of such event;

(xii) any Lien on any asset of any Person existing at the time such Person is merged or consolidated with or into the
Borrower or a Subsidiary of the Borrower and not created in contemplation of such event;

(xiii) any Lien existing on any asset prior to the acquisition thereof by the Borrower or a Subsidiary of the Borrower
and not created in contemplation of such acquisition;

(xiv) any Lien securing Refinancing Debt in respect of any Debt of the Borrower or any Subsidiary of the Borrower
secured by any Lien permitted by clauses (xi), (xii), (xiii) or (xxi) of this Section 7.02; provided that such Debt is not secured
by any additional assets;

(xv) Liens arising solely by virtue of any statutory or common law provision relating to banker’s liens, rights of set-
off or similar rights, in each case incurred in the ordinary course of business;

(xvi) licenses, sublicenses, leases or subleases granted by a Group Company as lessor to third Persons in the ordinary
course of business not interfering in any material respect with the business of any Group Company;

(xvii) Liens on (A) incurred premiums, dividends and rebates which may become payable under insurance policies
and loss payments which reduce the incurred premiums on such insurance policies and (B) rights which may arise under State
insurance guarantee funds relating to any such insurance policy, in each case securing Debt permitted to be incurred pursuant
to Section 7.01(vii);

(xviii) any (A) Lien not securing any Debt, Derivatives Obligations or Synthetic Lease Obligations constituting an
interest or title of a licensor, lessor or sublicensor or sublessor under any Operating Lease or license entered into by the
Borrower or any of its Subsidiaries in compliance with this Agreement or (B) Lien resulting from the subordination by any
such lessor or sublessor of its interest or title under such Operating Lease to any Lien described in subparagraph (viii) above;
provided that the holder of such Lien or restriction agrees in writing to recognize the rights of such lessee or sublessee under
such Operating Lease;

(xix) Liens in favor of customs and revenue authorities arising as a matter of Law to secure payment of customs
duties in connection with the importation of goods;
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(xx) Liens securing obligations (other than Debt or Derivatives Obligations) under operating, reciprocal easement or
similar agreements entered into in the ordinary course of business of the Borrower and its Subsidiaries;

(xxi) Liens existing on the Closing Date and listed on Schedule 7.02 hereto; provided that such Liens shall secure
only those obligations which they secure on the date hereof (and permitted extensions, renewals and refinancings of such
obligations) and shall not subsequently apply to any other property or assets of Holdings and its Subsidiaries (other than
accessions to and the proceeds of the property or assets subject to such Liens to the extent provided by the terms thereof on the
date hereof);

(xxii) Liens solely on any cash earnest money deposits made by the Borrower or any of its Subsidiaries in connection
with any letter of intent or purchase agreement with respect to a Permitted Business Acquisition;

(xxiii) Liens upon specific items or inventory or other goods and proceeds of the Borrower or any of its Subsidiaries
securing such Person’s obligations in respect of bankers’ acceptances or documentary letters of credit issued or created for the
account of such Person to facilitate the shipment or storage of such inventory or other goods; and

(xxiv) Liens deemed to exist in the ordinary course in connection with Cash Equivalents; and

(xxv) other Liens incurred by the Borrower and its Subsidiaries if the aggregate amount of the obligations secured
thereby do not exceed $10,000,000.

Section 7.03 Nature of Business. None of the Group Companies will alter in any material respect the character of the
business conducted by such Person as of the Closing Date except that the Borrower and its Subsidiaries may engage in reasonable
extensions thereof and in business reasonably related, ancillary or complementary thereto.

Section 7.04 Consolidation, Merger and Dissolution. Except in connection with an Asset Disposition permitted by the
terms of Section 7.05, none of the Group Companies will enter into any transaction of merger or consolidation or liquidate, wind up
or dissolve itself or its affairs (or suffer any liquidations or dissolutions); provided that:

(i) the Merger shall be permitted;

(ii) any Domestic Subsidiary of the Borrower may merge with and into, or be voluntarily dissolved or liquidated
into, the Borrower, so long as (A) the Borrower is the surviving corporation of such merger, dissolution or liquidation, (B) the
security interests granted to the Collateral Agent for the benefit of the Finance Parties pursuant to the Collateral Documents in
the assets of the Borrower and such Domestic Subsidiary so merged, dissolved or liquidated shall remain in full force and effect
and perfected (to at least the same extent as in effect immediately prior to such merger, dissolution or liquidation), (C) no
Default or Event of Default shall have occurred and be continuing immediately before or immediately after giving effect to
such transaction and (D) no Person other than the Borrower or a Subsidiary Guarantor receives any consideration in respect or
as a result of such transaction;

(iii) any Domestic Subsidiary of the Borrower may merge with and into, or be voluntarily dissolved or liquidated
into, any other Domestic Subsidiary of the Borrower, so
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long as (A) in the case of any such merger, dissolution or liquidation involving one or more Subsidiary Guarantors, (y) a
Subsidiary Guarantor is the surviving corporation of such merger, dissolution or liquidation, (z) no Person other than the
Borrower or a Subsidiary Guarantor receives any consideration in respect of or as a result of such transaction, (B) the security
interests granted to the Collateral Agent for the benefit of the Finance Parties pursuant to the Collateral Documents in the assets
of each Domestic Subsidiary so merged, dissolved or liquidated and in the Equity Interests of the surviving entity of such
merger dissolution or liquidation shall remain in full force and effect and perfected (to at least the same extent as in effect
immediately prior to such merger, dissolution or liquidation) and (C) no Default or Event of Default shall have occurred and be
continuing immediately before or immediately after giving effect to such transaction;

(iv) any Foreign Subsidiary of the Borrower may be merged with and into, or be voluntarily dissolved or liquidated
into, the Borrower or any Subsidiary of the Borrower, so long as (A) in the case of any such merger, dissolution or liquidation
involving one or more Subsidiary Guarantors, (y) the Borrower or a Subsidiary Guarantor, as the case may be, is the surviving
corporation of any such merger, dissolution or liquidation and (z) no Person other than the Borrower or a Subsidiary Guarantor
receives any consideration in respect of or as a result of such transaction, (B) the security interests granted to the Collateral
Agent for the benefit of the Finance Parties pursuant to the Collateral Documents in the assets of such Foreign Subsidiary, if
any, and the Borrower or such other Subsidiary, as the case may be, and in Equity Interests of the surviving entity of such
merger, dissolution or liquidation shall remain in full force and effect and perfected (to at least the same extent as in effect
immediately prior to such merger, dissolution or liquidation) and (C) no Default or Event of Default shall have occurred and be
continuing immediately before or immediately after giving effect to such transaction; and

(v) the Borrower or any Subsidiary of the Borrower may merge with any Person (other than Holdings) in connection
with a Permitted Business Acquisition if (A) in the case of any such merger involving the Borrower, the Borrower shall be the
continuing or surviving corporation in such merger, (B) in the case of any such merger involving a Subsidiary Guarantor, such
Subsidiary Guarantor, as the case may be, shall be the continuing or surviving corporation in such merger or the continuing or
surviving corporation in such merger shall, simultaneously with the consummation of such merger, become a Subsidiary
Guarantor having all the responsibilities and obligations of the Subsidiary Guarantor so merged, or (C) the Credit Parties shall
cause to be executed and delivered such documents, instruments and certificates as the Lead Arrangers may reasonably request
so as to cause the Credit Parties to be in compliance with the terms of Section 6.10 after giving effect to such transactions.

In the case of any merger or consolidation permitted by this Section 7.04 of any Subsidiary of Holdings which is not a Credit
Party into a Credit Party, the Credit Parties shall cause to be executed and delivered such documents, instruments and
certificates as the Administrative Agent may reasonably request so as to cause the Credit Parties to be in compliance with the
terms of Section 6.10 after giving effect to such transaction. Notwithstanding anything to the contrary contained above in this
Section 7.04, no action shall be permitted which results in a Change of Control.

Section 7.05 Asset Dispositions. None of the Group Companies will make any Asset Disposition; provided that:

(i) any Group Company may sell inventory in the ordinary course of business on an arms’-length basis;
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(ii) the Borrower may make any Asset Disposition to any of the Subsidiary Guarantors if (A) the Credit Parties shall
cause to be executed and delivered such documents, instruments and certificates as the Administrative Agent or the Collateral
Agent may request so as to cause the Credit Parties to be in compliance with the terms of Section 6.10 after giving effect to
such Asset Disposition and (B) after giving effect to such Asset Disposition, no Default or Event of Default exists;

(iii) the Borrower and its Subsidiaries may liquidate or sell Cash Equivalents;

(iv) the Borrower or any of its Subsidiaries may sell, lease, transfer, assign or otherwise dispose of assets (other than
in connection with any Casualty or Condemnation) to any other Person provided that the aggregate fair market value of all
property disposed of pursuant to this clause (iv) does not exceed $3,000,000 in the aggregate in any fiscal year of the Borrower
or $10,000,000 in the aggregate from and after the Closing Date;

(v) the Borrower or any of its Subsidiaries may dispose of machinery or equipment which will be replaced or
upgraded with machinery or equipment put to a similar use and owned, or otherwise used or useful in the ordinary course of
business of and owned by such Person; provided that (A) such replacement or upgraded machinery and equipment is acquired
within 120 days after such disposition, and (B) upon their acquisition, such replacement assets become subject to the Lien of
the Collateral Agent under the Collateral Documents (to the extent in effect immediately prior to such disposition);

(vi) the Borrower or any of its Subsidiaries may in the ordinary course of business and in a commercially reasonable
manner, dispose of obsolete, worn-out or surplus tangible assets and other excess property no longer used or useful in the
ordinary course of business;

(vii) any Group Company may enter into any Sale/Leaseback Transaction not prohibited by Section 7.13;

(viii) any Subsidiary of the Borrower may sell, lease or otherwise transfer (x) any or all or substantially all of its
assets (including any such transaction effected by way of merger or consolidation) to the Borrower or any Wholly-Owned
Domestic Subsidiary of the Borrower, so long as (A) the security interests granted to the Collateral Agent for the benefit of the
Finance Parties pursuant to the Collateral Documents in such assets shall remain in full force and effect and perfected (to at
least the same extent as in effect immediately prior to such sale, lease or other transfer) and (B) after giving effect to such Asset
Disposition, no Default or Event of Default exists, and (y) assets to Foreign Subsidiaries or non-Wholly-Owned Domestic
Subsidiaries to the extent permitted by Section 7.06(x);

(ix) any non-Wholly-Owned Domestic Subsidiary or Foreign Subsidiary of the Borrower may sell, lease or
otherwise transfer any or all or substantially all of its assets (including any such transactions effected by way of merger or
consolidation) to any other non-Wholly-Owned Domestic Subsidiary or Foreign Subsidiary of the Borrower, so long as the
security interests granted to the Collateral Agent for the benefit of the Finance Parties pursuant to the Collateral Documents in
such assets shall remain in full force and effect and perfected (to at least the same extent as in effect immediately prior to such
sale, lease or other transfer);

(x) any Group Company may (A) lease, as lessor or sublessor, or license, as licensor or sublicensor, real or personal
property (including Intellectual Property) in the ordinary
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course of business and consistent with past practices and (B) grant options to purchase, lease or acquire real or personal
property in the ordinary course of business, so long as the Asset Disposition resulting from the exercise of such option would
otherwise be permitted under this Section 7.05;

(xi) any Group Company may dispose of defaulted receivables and similar obligations in the ordinary course of
business and not as part of an accounts receivable financing transaction;

(xii) any Group Company may dispose of non-core assets acquired in connection with Permitted Business
Acquisitions;

(xiii) any Group Company may make one or more Asset Dispositions involving any or all of the assets described in
Schedule 7.05;

(xiv) any Group Company may make one or more Asset Dispositions in connection with a like-kind exchange
pursuant to Section 1031 of the Code; provided that the Borrower shall have delivered to the Administrative Agent a Pro-
Forma Compliance Certificate demonstrating that upon giving effect on a Pro-Forma Basis to such transaction, the Credit
Parties will be in compliance with all of the financial covenants set forth in Section 7.17(a) as of the last day of the most recent
period of four consecutive fiscal quarters of Holdings which precedes or ends on the date of such transaction and with respect
to which the Administrative Agent has received the consolidated financial information required under Section 6.01(a) or (b)
and the officer’s certificate required under Section 6.01(c);

(xv) any Group Company may sell or dispose of Equity Interests in its Subsidiaries to qualify directors where
required by applicable law or to satisfy other requirements of applicable law with respect to the ownership of Equity Interests of
Foreign Subsidiaries; and

(xvi) any Group Company may make any other Asset Disposition; provided that (A) at least 75% of the
consideration therefor is cash or Cash Equivalents; (B) if such transaction is a Sale/Leaseback Transaction, such transaction is
permitted by Section 7.01 and Section 7.13; (C) such transaction does not involve the sale or other disposition of a minority
Equity Interest in any Group Company; (D) the aggregate fair market value of all assets sold or otherwise disposed of by the
Group Companies in all such transactions in reliance on this clause (xvi) shall not exceed $10,000,000 in the aggregate from
and after the Closing Date; and (E) no Default or Event of Default shall have occurred and be continuing immediately before or
immediately after giving effect to such transaction.

Upon consummation of an Asset Disposition permitted under this Section 7.05, the Lien therein created (but not the Lien on any
proceeds thereof) under the Collateral Documents shall be automatically released and the Administrative Agent shall (or shall
cause the Collateral Agent to) (to the extent applicable) deliver to the Borrower, upon the Borrower’s request and at the Borrower’s
expense, such documentation as is reasonably necessary to evidence the release of the Collateral Agent’s security interests, if any,
in the assets being disposed of, including amendments or terminations of Uniform Commercial Code Financing Statements, if any,
the return of stock certificates, if any, and the release of any Subsidiary being disposed of in its entirety from all of its obligations,
if any, under the Senior Finance Documents.
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Section 7.06 Investments.

(a) Investments. None of the Group Companies will hold, make or acquire, any Investment in any Person, except the
following:

(i) Investments existing on the date hereof in Persons which are Subsidiaries on the date hereof;

(ii) Holdings, the Borrower, Intermediate Holdings or any Subsidiary of the Borrower may invest in cash and Cash
Equivalents;

(iii) Holdings or Intermediate Holdings may acquire and hold obligations of one or more officers or other employees
of Holdings or any of its Subsidiaries in connection with such officers’ or employees’ acquisition of Equity Interests of
Holdings or Intermediate Holdings, so long as no cash is paid by Holdings or any of its Subsidiaries to such officers or
employees in connection with the acquisition of any such obligations or such cash is immediately reinvested in such Equity
Interests;

(iv) the Borrower and any Subsidiary of the Borrower may acquire and hold receivables not constituting Debt owing
to them, if created or acquired in the ordinary course of business;

(v) the Borrower and each Subsidiary of the Borrower may acquire and own Investments (including Debt
obligations) received in connection with the bankruptcy or reorganization of suppliers and customers and in settlement of
delinquent obligations of, and other disputes with, customers and suppliers arising in the ordinary course of business;

(vi) deposits by the Borrower or any Subsidiary of the Borrower made in the ordinary course of business consistent
with past practices to secure the performance of leases shall be permitted;

(vii) Holdings may make equity contributions to the capital of Intermediate Holdings which may make equity
contributions to the capital of the Borrower and both Holdings and Intermediate Holdings may incur Guaranty Obligations
permitted under Section 7.01(viii);

(viii) Holdings and Intermediate Holdings may hold (i) the Trust Common Securities and (ii) promissory notes
issued by Borrower and Intermediate Holdings (as applicable);

(ix) the Borrower may make Investments in any of its Wholly-Owned Domestic Subsidiaries and any Subsidiary of
the Borrower may make Investments in the Borrower or any Wholly-Owned Domestic Subsidiary of the Borrower; provided
that (A) each item of intercompany Debt evidencing intercompany loans and advances made by a Foreign Subsidiary or a non-
Wholly-Owned Domestic Subsidiary to the Borrower or a Wholly-Owned Domestic Subsidiary of the Borrower shall be
evidenced by a promissory note in the form of Exhibit G hereto containing the subordination provisions set forth in Exhibit H
hereto and (B) each promissory note evidencing intercompany loans and advances payable to a Credit Party shall be pledged to
the Collateral Agent pursuant to the Collateral Documents;

(x) the Borrower and its Subsidiaries may make Investments in any Foreign Subsidiary organized and operating in
Canada and Mexico or any non-Wholly-Owned Domestic
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Subsidiary of the Borrower (A) in the case of Investments by the Borrower or any Wholly-Owned Domestic Subsidiary of the
Borrower, in an aggregate amount (determined without regard to any write-downs or write-offs of any such Investments
constituting Debt) and together with the fair market value of all assets transferred pursuant to Section 7.05(viii) at any one time
outstanding not exceeding $5,000,000 and (B) to the extent such Investments arise from the sale of inventory in the ordinary
course of business by the Borrower or such Subsidiary to such Foreign Subsidiary or non-Wholly-Owned Domestic Subsidiary
for resale by such Foreign Subsidiary or non-Wholly-Owned Domestic Subsidiary (including any such Investments resulting
from the extension of the payment terms with respect to such sales); provided that each promissory note evidencing
intercompany loans and advances (other than promissory notes (A) issued by Foreign Subsidiaries of the Borrower to the
Borrower or any of its Domestic Subsidiaries or (B) held by Foreign Subsidiaries of the Borrower, in each case except to the
extent provided in Section 6.10(d)) or non-Wholly-Owned Subsidiaries of the Borrower who are not and are not required to be
Credit Parties) shall be pledged to the Collateral Agent pursuant to the Collateral Documents;

(xi) so long as no Default or Event of Default is then in existence or would otherwise arise therefrom, the Borrower
may make Investments in Holdings and Intermediate Holdings provided that (A) all proceeds thereof are applied by Holdings
or passed on by Intermediate Holdings to Holdings solely for the purposes of Section 7.08(d); (B) no such Investment shall be
made if an interest payment in respect of the Junior Debentures could not, but for such Investment, be made in accordance with
Section 7.08(d); and (C) each item of intercompany Debt evidencing intercompany loans and advances made by the Borrower
to Holdings or Intermediate Holdings shall be evidenced by a promissory note in the form of Exhibit G hereto containing the
subordination provisions set forth in Exhibit H hereto;

(xii) the Borrower and its Subsidiaries may make transfers of assets to the Borrower and its Subsidiaries in
accordance with Section 7.05(viii) and (ix) and in connection with mergers and consolidations permitted under Section 7.04;

(xiii) the Borrower and its Subsidiaries may purchase inventory, machinery, equipment and other assets in the
ordinary course of business;

(xiv) the Borrower and its Subsidiaries may make expenditures in respect of Permitted Business Acquisitions;

(xv) the Borrower or any of its Subsidiaries may make loans and advances to employees of Holdings and its
Subsidiaries for moving and travel and other similar expenses, in each case in the ordinary course of business, in an aggregate
principal amount not to exceed $250,000 at any one time outstanding (determined without regard to any write-downs or write-
offs of such loans and advances);

(xvi) the Borrower or any of its Subsidiaries may make loans and advances to Holdings and Intermediate Holdings
and Intermediate Holdings may make loans to Holdings for the purposes and in the amounts necessary to make payments
described in Section 7.07;

(xvii) Holdings and Intermediate Holdings may redeem or repurchase Equity Interests to the extent permitted by
Section 7.07;

(xviii) the Borrower and its Subsidiaries may make Investments in Permitted Joint Ventures in an aggregate amount
(determined without regard to any write-downs or write-

 

- 117 -



 

offs of any such Investments constituting Debt) at any one time outstanding not exceeding $5,000,000;

(xix) Investments existing on the date hereof and identified on Schedule 7.06;

(xx) Investments arising out of the receipt by the Borrower or any of its Subsidiaries of noncash consideration for
the sale of assets permitted under Section 7.05;

(xxi) Investments resulting from pledges and deposits specifically referred to in Section 7.02; and

(xxii) other Investments not otherwise permitted by this Section 7.06 in an aggregate amount (determined without
regard to any write-downs or write-offs of any such Investments constituting Debt but excluding any portion thereof funded
with proceeds of an Qualifying Equity Issuance) at any time outstanding not exceeding the sum of (A) $5,000,000 plus (B) an
amount, not exceeding $5,000,000 in the aggregate, equal to that portion of Excess Cash Flow for the fiscal years ended after
the Closing Date, if any, not required to be used to prepay the Loans or Cash Collateralize LC Obligations in accordance with
Section 2.09;

provided that no Group Company may make or own any Investment in Margin Stock.

(b) Limitation on the Creation of Subsidiaries. No Group Company will establish, create or acquire after the Closing
Date any Subsidiary; provided that the Borrower and its Subsidiaries shall be permitted to establish, create or acquire Subsidiaries
so long as (i) at least 5 days’ prior written notice thereof is given to the Administrative Agent, (ii) the Investment resulting from
such establishment, creation or acquisition is permitted pursuant to Section 7.06(a) above, (iii) the capital stock or other equity
interests of such new Subsidiary (other than a Foreign Subsidiary, except to the extent otherwise required pursuant to
Section 6.10(d)) is pledged pursuant to, and to the extent required by, the Pledge Agreement and the certificates representing such
interests, together with transfer powers duly executed in blank, are delivered to the Collateral Agent, (iv) such new Subsidiary
(other than a Foreign Subsidiary, except to the extent otherwise required pursuant to Section 6.10(d)) executes a counterpart of the
Accession Agreement, the Guaranty, the Security Agreement and the Pledge Agreement to the extent required by Section 6.10(b),
and (v) such new Subsidiary, to the extent requested by the Administrative Agent, takes all other actions required pursuant to
Section 6.10.

Section 7.07 Restricted Payments, etc. None of the Group Companies will declare or pay any Restricted Payments
(other than Restricted Payments payable solely in Equity Interests (exclusive of Debt Equivalents) of such Person), except that:

(i) any Wholly-Owned Subsidiary of the Borrower may make Restricted Payments to the Borrower or to any
Wholly-Owned Subsidiary of the Borrower;

(ii) any non-Wholly-Owned Subsidiary of the Borrower may make Restricted Payments to the Borrower or to any
Wholly-Owned Subsidiary of the Borrower or ratably to all holders of its outstanding Equity Interests;

(iii) Holdings and Intermediate Holdings may redeem or repurchase Equity Interests (or Equity Equivalents) or to
make payments on notes issued in connection with the prior redemption or purchase of such Equity Interests and permitted
pursuant to Section 7.01(xii) from (A) officers, employees and directors of any Group Company (or their estates, spouses or
former spouses) upon the death, permanent disability, retirement or termination of employment of

 

- 118 -



 

any such Person or otherwise or (B) other holders of Equity Interests or Equity Equivalents in Holdings and Intermediate
Holdings, so long as the purpose of such purchase is to acquire stock for reissuance to new officers, employees and directors (or
their estates) of any Group Company, to the extent so reissued within 12 months of any such purchase; provided that in all such
cases (A) no Default or Event of Default is then in existence or would otherwise arise therefrom, (B) the aggregate amount of
all cash distributed by the Borrower directly or indirectly to Holdings and Intermediate Holdings in respect of all such shares so
redeemed or repurchased (or otherwise spent by Holdings and Intermediate Holdings) does not exceed $2,000,000 in any fiscal
year of Holdings (with unused amounts being carried forward to succeeding fiscal years) or $10,000,000 in the aggregate from
and after the Closing Date, and provided further that Holdings and Intermediate Holdings may purchase, redeem or otherwise
acquire Equity Interests and Equity Equivalents of Holdings and Intermediate Holdings pursuant to this clause (iii) without
regard to the restrictions set forth in the first proviso above for consideration consisting of the proceeds of key man life
insurance obtained for the purposes described in this clause (iii);

(iv) so long as no Default or Event of Default is then in existence or would otherwise arise therefrom, the Borrower
may make cash Restricted Payments, directly or indirectly, to Holdings and Intermediate Holdings, if Holdings and
Intermediate Holdings promptly use such proceeds for the purposes described in clause (iii) above;

(v) the Borrower and Intermediate Holdings may make cash Restricted Payments, directly or indirectly, to
Intermediate Holdings or Holdings (as the case may be) for the purpose of paying, and in amounts not to exceed the amount
necessary to pay, (A) the then currently due fees and expenses of Holdings’ counsel, accountants and other advisors and
consultants, and other operating and administrative expenses of Holdings (including employee and compensation expenditures
and other similar costs and expenses) incurred in the ordinary course of business that are for the benefit of, or are attributable to,
or are related to, including the financing or refinancing of, Holdings’ Investment in the Borrower and its Subsidiaries, (B) the
then currently due fees and expenses of Holdings’ independent directors and observers and (C) the then currently due taxes
payable by Holdings solely on account of the income of Holdings related to its Investment in the Borrower and its Subsidiaries
and the reasonable expenses of preparing returns reflecting such taxes; provided that Holdings agrees to be obligated to
contribute to the Borrower any refund Holdings receives relating to any such taxes and (D) so long as no Default or Event of
Default is then in existence or would arise therefrom, other fees and expenses permitted under Section 7.09;

(vi) the Borrower may pay directly or indirectly to Intermediate Holdings or Holdings the amount that Holdings is
required to pay for franchise, federal, state, local or other taxes as the common parent of an affiliated group (within the
meaning of Section 1504 of the Code) and quarterly or annually for other taxes incurred by Intermediate Holdings or Holdings;
provided that (A) such payments with respect to income taxes may be made only in respect of the period during which the
Borrower is consolidated with Holdings for purposes of the payment of such taxes and (B) no such payment by the Borrower
may be paid until receipt by the Administrative Agent of a certificate of the chief financial officer or chief accounting officer of
the Borrower in form and substance acceptable to the Administrative Agent demonstrating compliance with the foregoing
provisions (such payments being herein referred to as (“Permitted Tax Dividends”).

(vii) so long as no Default or Event of Default is then in existence or would otherwise arise therefrom, the Borrower
may make Restricted Payments to Holdings, directly or indirectly, provided that (A) all proceeds thereof are applied by
Holdings solely for the purposes
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of Section 7.08(d); and (B) no such Restricted Payment shall be made if an interest payment in respect of the Junior Debentures
could not, but for such Restricted Payment, be made in accordance with Section 7.08(d);

(viii) Holdings and its Subsidiaries may make Restricted Payments made with Net Cash Proceeds of one or more
Qualifying Equity Issuances within three Business Days following the receipt thereof; provided that, after giving effect to such
Restricted Payment, no Change of Control shall have occurred;

(ix) Holdings and Intermediate Holdings may make noncash repurchases of Equity Interests deemed to occur upon
exercise of stock options if such Equity Interests represent a portion of the exercise price of such options; and

(x) cash payments by Holdings and Intermediate Holdings in lieu of the issuance of fractional shares upon exercise
or conversion of Equity Equivalents.

Section 7.08 Prepayments of Debt, etc.

(a) Amendments of Agreements. None of the Group Companies will, or will permit any of their respective Subsidiaries
to, after the issuance thereof, amend, waive or modify (or permit the amendment, waiver or modification of) any of the terms,
agreements, covenants or conditions of or applicable to (i) the Subordinated Debentures Documents or the Junior Debentures or
(ii) any other Subordinated Debt issued by such Group Company if such amendment, waiver or modification would add or change
any terms, agreements, covenants or conditions in any manner adverse to any Group Company, or shorten the final maturity or
average life to maturity or require any payment to be made sooner than originally scheduled or increase the interest rate applicable
thereto or change any subordination provision thereof.

(b) Prohibition Against Certain Payments of Principal and Interest of Other Debt. Except as provided in subsection
(c) or (d) below, none of the Group Companies will (i) directly or indirectly, redeem, purchase, prepay, retire, defease or otherwise
acquire for value, prior to scheduled maturity, scheduled repayment or scheduled sinking fund payment, any Subordinated Debt, or
set aside any funds for such purpose, whether such redemption, purchase, prepayment, retirement or acquisition is made at the
option of the maker or at the option of the holder thereof, and whether or not any such redemption, purchase, prepayment,
retirement or acquisition is required under the terms and conditions applicable to such Debt or (ii) make any interest or other
payment in respect of Subordinated Debentures, the Junior Debentures or any other Subordinated Debt.

(c) Certain Allowed Payments in Respect of Subordinated Debt. Holdings, the Borrower and any of its Subsidiaries may
(i) make interest payments as and when due in respect of the Subordinated Debentures and any other Subordinated Debt (other than
the Junior Debentures) of the Borrower entered into in compliance with Section 7.01; and other fees, costs and expenses in
connection with the Subordinated Debentures as permitted by the Subordination Agreement; (ii) refinance Subordinated Debt to
the extent expressly permitted under Section 7.01, in each case other than any such payments prohibited by the subordination
provisions thereof; (iii) exchange Subordinated Debt of Holdings or any of its Subsidiaries for Equity Interests issued by Holdings
or Intermediate Holdings (provided that Subordinated Debt of Holdings may be exchanged for Equity Interests of Holdings only);
and (iv) permit the cancellation or forgiveness of Subordinated Debt of Holdings or any of its Subsidiaries.

(d) Allowed Payments in Respect of the Junior Debentures.
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(i) Holdings may make (A) interest payments as and when due, and (B) payments of deferred interest (or a portion
thereof), in respect of the Junior Debentures, in each case, if (x) there is no Event of Default existing under Section 8.01(a) of
the Subordinated Debenture continuing unremedied or unwaived, and (y) Holdings shall have delivered to the Administrative
Agent a Pro-Forma Compliance Certificate demonstrating that upon giving effect to such payments on a Pro-Forma Basis,
including as if such payments under clause (A) and (B) were made in the prior period of calculation (with pro-forma
adjustments satisfactory to the Administrative Agent), the Fixed Charge Coverage Ratio, as of the last day of the period of four
consecutive fiscal quarters of Holdings, taken as a single accounting period, most recent period of four consecutive fiscal
quarters of Holdings which precedes or ends on the date of such payment, will not be less than the ratio set forth below
opposite the period during which such day occurs:

     
Fiscal Quarters Ended During  Ratio  
Effective Date through 12/31/06   1.20 to 1.0  
1/01/07 through 12/31/07   1.25 to 1.0  
1/01/08 through 12/31/08   1.30 to 1.0  
1/01/09 through 12/31/09   1.35 to 1.0  
1/01/10 through 3/31/12   1.40 to 1.0  

(ii) In the event that Holdings cannot make a payment pursuant to the terms of paragraph (i) above, Holdings will
within 5 Business Days after the calculation under clause (i) above prior to the relevant scheduled interest payment date under
the Junior Debentures serve a notice on the Junior Debenture Holders of an Extension Period for a period of not less than six
months (as such term is defined in the Junior Debentures Indenture) (an “Extension Notice”), with a copy of such notice,
certified as true and correct, to be simultaneously delivered to the Administrative Agent; and

(iii) Holdings hereby irrevocably appoints the Administrative Agent as its attorney-in-fact (with full power of
substitution and delegation) in its name and on its behalf to serve an Extension Notice on the Junior Debentures Holders, in the
event that Holdings does not deliver an Extension Notice to the Junior Debentures Holders and the Administrative Agent within
the applicable period as prescribed in paragraph (ii) above.

Section 7.09 Transactions with Affiliates . None of the Group Companies will engage in any transaction or series of
transactions with any Affiliate of Holdings other than:

(i) the payment of management and other fees when due, pursuant to the Management Agreement and OTPP Side
Letters, in each case, as in effect, on the date hereof; provided that no such payment may be made if the Administrative Agent
shall have notified the Borrower (which notice may be provided by electronic mail) that a Default or Event of Default shall
have occurred and be continuing immediately before or immediately after giving effect to such payment (it being understood
and agreed that any payment which cannot be made when due as a result of a Default or an Event of Default shall continue to
accrue and may be made upon the cure or waiver of such Default or Event of Default or otherwise with the consent of the
Required Lenders);

(ii) reimbursement of reasonable out-of-pocket expenses and indemnities pursuant to the Management Agreement
and OTPP Side Letters;

(iii) transfers of assets to any Credit Party other than Holdings permitted by Section 7.05;
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(iv) transactions expressly permitted by Section 7.01, Section 7.04, Section 7.05, Section 7.06 or Section 7.07;

(v) normal compensation, indemnities and reimbursement of reasonable expenses of officers, directors and board
observers;

(vi) other transactions in existence on the Closing Date to the extent disclosed in Schedule 7.09;

(vii) any transaction entered into among the Borrower and its Wholly-Owned Subsidiaries or among such Wholly-
Owned Subsidiaries;

(viii) preemptive rights held by the Investor Group in respect of the Equity Interests of Holdings or Intermediate
Holdings; and

(ix) so long as no Default or Event of Default has occurred and is continuing, other transactions which are engaged
in by the Borrower or any of its Subsidiaries in the ordinary course of its business on terms and conditions as favorable to such
Person as would be obtainable by it in a comparable arms’-length transaction with an independent, unrelated third party.

Notwithstanding the foregoing, none of Holdings or any of its Subsidiaries will enter into any management, consulting or similar
agreement or arrangement other than the Management Agreement with, or otherwise pay any professional, consulting,
management or similar fees to or for the benefit of, the Sponsor Group or its successors or transferees, except for payments
pursuant to the Management Agreement permitted under clause (i), (ii), (vi) or (viii) above.

Section 7.10 Fiscal Year; Organizational and Other Documents. None of the Group Companies will (i) change its
fiscal year or (ii) consent to any amendment, modification or supplement that is adverse in any respect to the Lenders to its articles
or certificate of incorporation, bylaws (or analogous organizational documents), the Acquisition Documents, the Management
Agreement or any agreement entered into by it with respect to its Equity Interests (including the Capitalization Documents and the
Stockholder Agreements), in each case as in effect on the Closing Date. The Borrower will cause the Group Companies to
promptly provide the Lenders with copies of all amendments to the foregoing documents and instruments as in effect as of the
Closing Date.

Section 7.11 Restrictions with Respect to Intercorporate Transfers. None of the Group Companies will create or
otherwise cause or permit to exist any consensual encumbrance or restriction which prohibits or otherwise restricts (i) the ability of
any such Subsidiary to (A) make Restricted Payments or pay any Debt owed to the Borrower or any Subsidiary of the Borrower,
(B) pay Debt or other obligations owed to any Credit Party, (C) make loans or advances to the Borrower or any Subsidiary of the
Borrower, (D) transfer any of its properties or assets to the Borrower or any Subsidiary of the Borrower or (E) act as a Subsidiary
Guarantor and pledge its assets pursuant to the Senior Finance Documents or any renewals, refinancings, exchanges, refundings or
extensions thereof or (ii) the ability of Holdings or any Subsidiary of Holdings to create, incur, assume or permit to exist any Lien
upon its property or assets whether now owned or hereafter acquired to secure the Senior Obligations, except in each case for
prohibitions or restrictions existing under or by reason of:

(i) this Agreement and the other Senior Finance Documents;

(ii) restrictions in effect on the date of this Agreement contained in the Subordinated Debentures Documents or the
Junior Debentures Documents, all as in effect on the
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date of this Agreement, and, if such Debt is renewed, extended or refinanced, restrictions in the agreements governing the
renewed, extended or refinancing Debt (and successive renewals, extensions and refinancings thereof) if such restrictions are no
more restrictive than those contained in the agreements governing the Debt being renewed, extended or refinanced;

(iii) customary non-assignment provisions with respect to contracts, leases or licensing agreements entered into by
the Borrower or any of its Subsidiaries, in each case entered into in the ordinary course of business and consistent with past
practices;

(iv) any restriction or encumbrance with respect to any asset of the Borrower or any of its Subsidiaries or a
Subsidiary of the Borrower imposed pursuant to an agreement which has been entered into for the sale or disposition of such
assets or all or substantially all of the capital stock or assets of such Subsidiary, so long as such sale or disposition is permitted
under this Agreement;

(v) customary provisions in joint venture agreements and other similar agreements entered into in the ordinary course
of business in connection with Permitted Joint Ventures;

(vi) restrictions on cash and other deposits or net worth imposed by customers or suppliers in the ordinary course of
business and consistent with past practice;

(vii) any restriction applicable to an acquired Subsidiary of the Borrower pursuant to agreements in effect on the date
such Subsidiary became a Subsidiary of the Borrower and otherwise permitted to remain in effect hereunder; provided that
such restrictions apply only to such Subsidiary;

(viii) Liens permitted under Section 7.02 and any documents or instruments governing the terms of any Debt or
other obligations secured by any such Liens; provided that such prohibitions or restrictions apply only to the assets subject to
such Liens; and

(ix) documents evidencing indebtedness incurred by Foreign Subsidiaries to the extent permitted under Section 7.01.

Section 7.12 Ownership of Subsidiaries; Limitations on Holdings and the Borrower.

(a) Holdings and the Borrower will not (i) permit any Subsidiary of the Borrower to issue Equity Interests to any Person,
except (A) the Borrower or any Wholly-Owned Subsidiary of the Borrower, (B) to qualify directors where required by applicable
Law or to satisfy other requirements of applicable Law with respect to the ownership of Equity Interests of Foreign Subsidiaries or
(C) in the case of non-Wholly-Owned Subsidiaries of the Borrower, ratably to all holders of its outstanding Equity Interests or
(ii) permit any non Wholly Owned Subsidiary of the Borrower to issue any shares of Preferred Stock.

(b) Each of Holdings and Intermediate Holdings will not (i) hold any material assets other than the Trust Common
Securities, the Equity Interests of Intermediate Holdings and the Borrower respectively and cash or Cash Equivalents expressly
permitted to be received and held by it from time to time in accordance with this Agreement, (ii) have any material liabilities other
than (A) liabilities under the Senior Finance Documents, the Subordinated Debentures, the Junior Debentures or the Management
Put Rights and other obligations or liabilities expressly permitted to be incurred by it pursuant to Section 7.01 and (B) tax and
accrued liabilities and expenses in the ordinary course of business or (iii) engage in
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any business activity other than (A) owning the Trust Common Securities, the common stock of Intermediate Holdings and the
Borrower, respectively (including purchasing additional shares of common stock after the Closing Date), and activities incidental
or related thereto or to the maintenance of the corporate existence of Holdings and Intermediate Holdings, respectively, or
compliance with applicable law, (B) acting as a Guarantor under its Guaranty and pledging its assets to the Collateral Agent, for
the benefit of the Lenders, pursuant to the Collateral Documents to which it is a party, (C) acting as a guarantor in respect of the
Debt arising under (x) the Subordinated Debentures Indenture and the Subordinated Debentures, and (y) the Trust Preferred
Securities, and other Guaranty Obligations expressly permitted to be incurred by it pursuant to Section 7.01 and (D) issuing its own
Capital Stock (other than Debt Equivalents).

(c) Holdings and Intermediate Holdings will not permit any Person other than (i) Holdings to hold any Equity Interests
comprising of common stock of Intermediate Holdings and (ii) Intermediate Holdings to hold Equity Interests or Equity
Equivalents of the Borrower.

Section 7.13 Sale and Leaseback Transactions. None of the Group Companies will directly or indirectly become or
remain liable as lessee or as guarantor or other surety with respect to any lease (whether an Operating Lease or a Capital Lease) of
any property (whether real, personal or mixed), whether now owned or hereafter acquired, (i) which such Group Company has sold
or transferred or is to sell or transfer to any other Person which is not a Group Company or (ii) which such Group Company intends
to use for substantially the same purpose as any other property which has been sold or is to be sold or transferred by such Group
Company to another Person which is not a Group Company in connection with such lease; provided, however, that the Group
Companies may enter into any Sale/Leaseback Transaction if (i) after giving effect on a Pro-Forma Basis to such Sale/Leaseback
Transaction, the aggregate outstanding Attributable Debt in respect of all Sale/Leaseback Transactions does not exceed $5,000,000
and the Borrower shall be in compliance with all other provisions of this Agreement, including Section 7.01 and Section 7.02,
(B) the gross cash proceeds of any such Sale/Leaseback Transaction are at least equal to the fair market value of such property (as
determined by the Board of Directors, whose determination shall be conclusive if made in good faith) and (C) the Net Cash
Proceeds are applied as set forth in Section 2.09(b)(iv) to the extent required therein.

Section 7.14 Capital Expenditures.

(a) None of the Group Companies will make any Consolidated Capital Expenditures, except that during any of the fiscal
years set forth below, the Borrower and its Subsidiaries may make Consolidated Capital Expenditures so long as the aggregate
amount of such Consolidated Capital Expenditures (other than Consolidated Capital Expenditures made with the Net Cash
Proceeds of one or more Qualified Equity Issuances) does not exceed the amount indicated opposite such period:
     
Period  Amount  
2006  $ 15,000,000 
2007  $ 16,000,000 
2008  $ 16,000,000 
2009  $ 17,000,000 
2010  $ 17,000,000 
2011  $ 18,000,000 
2012  $ 18,000,000 

(b) To the extent that Consolidated Capital Expenditures permitted under subsection (a) above for any period set forth
above are less than the applicable amount specified in the
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table in subsection (a) above, the difference may be carried forward and utilized to make Consolidated Capital Expenditures during
succeeding fiscal years so long as the aggregate amount of Consolidated Capital Expenditures made during any fiscal year does not
exceed 120% of the applicable amount set forth for such year in the table above.

(c) Notwithstanding the foregoing, the Borrower and its Subsidiaries may make Consolidated Capital Expenditures
(which Consolidated Capital Expenditures will not be included in any determination under subsection (a) above) with the Net Cash
Proceeds of Asset Dispositions, to the extent such Net Cash Proceeds are not required to be applied to repay Loans or Cash
Collateralize Letter of Credit Liabilities pursuant to Section 2.09(b)(iii).

Section 7.15 Additional Negative Pledges. None of the Group Companies will enter into, assume or become subject to
any agreement prohibiting or otherwise restricting the creation or assumption of any Lien upon its properties or assets, whether
now owned or hereafter acquired, or requiring the grant of any security for an obligation if security is given for some other
obligation, except (i) pursuant to this Agreement and the other Senior Finance Documents, the Subordinated Debentures Indenture
and any Debt consisting of Refinancing Debt issued to refinance all or any portion of the foregoing, (ii) pursuant to any document
or instrument governing Capital Lease Obligations or Purchase Money Debt incurred pursuant to Section 7.01 if any such
restriction contained therein relates only to the assets or assets acquired in connection therewith, (iii) pursuant to any Derivatives
Agreement entered into pursuant to Section 7.01(vi), (iv) pursuant to any document or instrument governing Debt incurred by
Foreign Subsidiaries and permitted by Section 7.01, (v) pursuant to any documents or agreements creating any Lien referred to in
Section 7.02(xvii) if such restriction contained therein relates only to the incurred premiums, dividends, rebates and other rights
permitted to be subject to such Lien in accordance with Section 7.02(xvii), (vi) any documents or agreements creating any Lien
referred to in Section 7.02(vi) if such restriction contained therein relates only to the property of assets subject to the surety bond or
similar obligation permitted to be secured thereby pursuant to Section 7.02(vi), (vii) pursuant to an agreement which has been
entered into by the Borrower or any of its Subsidiaries for the sale or disposition of any assets of the Borrower or such Subsidiary
or of any Subsidiary of the Borrower if such restriction contained therein relates only to the Subsidiary or its assets which is the
subject of the sale provided for therein, and (viii) pursuant to a joint venture or other similar agreement entered into in the ordinary
course of business in connection with Permitted Joint Ventures so long as any such restriction contained therein relates only to the
assets of, or the interest of the Borrower and its Subsidiaries in, such Permitted Joint Venture.

Section 7.16 Impairment of Security Interests. None of the Group Companies will (i) take or omit to take any action
which action or omission could reasonably be expected to materially impair the security interests in favor of the Collateral Agent
with respect to the Collateral or (ii) grant to any Person (other than the Collateral Agent pursuant to the Collateral Documents) any
interest whatsoever in the Collateral, except for Permitted Liens.

Section 7.17 Financial Covenants.

(a) Leverage Ratio. The Leverage Ratio as of the last day of the most recently ended fiscal quarter of Holdings ending on
the last day of any calendar quarter ending during any period described below will not be greater than the ratio set forth below
opposite the period during which such calendar quarter ends:
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Calendar Quarters Ended During  Ratio
Effective Date through 9/30/06  4.50 to 1.0
10/01/06 through 6/30/07  4.25 to 1.0
7/01/07 through 6/30/08  4.00 to 1.0
7/01/08 through 9/30/08  3.75 to 1.0
10/01/08 through 12/31/08  3.50 to 1.0
1/01/09 through 12/31/09  3.25 to 1.0
1/01/10 through 12/31/10  3.00 to 1.0
1/01/11 through 3/31/11  2.75 to 1.0
4/01/11 through 3/31/12  2.50 to 1.0

(b) Interest Coverage Ratio. The Interest Coverage Ratio as of the last day of the most recently ended fiscal quarter of
Holdings and its Consolidated Subsidiaries ending on or about the last day of any calendar quarter ending during any period
described below, in each case for the period of four consecutive fiscal quarters of the Borrower and its Consolidated Subsidiaries
then ended, taken as a single accounting period, will not be less than the ratio set forth below opposite the period during which
such calendar quarter ends:
   
Calendar Quarters Ended During  Ratio
Effective Date through 3/31/12  2.50 to 1.0

(c) Fixed Charge Coverage Ratio. The Fixed Charge Coverage Ratio as of the last day of the most recently ended fiscal
quarter of Holdings ending on or about the last day of any calendar quarter ending during any period described below, in each case
for the period of four consecutive fiscal quarters of Holdings then ended, taken as a single accounting period will not be less than
the ratio set forth below opposite the period during which such calendar quarter ends:
   
Calendar Quarters Ended During  Ratio
Effective Date through 3/31/12  1.15 to 1.0

Section 7.18 No Other “Designated Senior Debt”. None of Holdings or the Borrower shall designate, or permit the
designation of, any Debt (other than under this Agreement and the other Finance Documents) as “Designated Senior Debt” or any
other similar term as such term is commonly used for the purpose of the definition of the same or the subordination provisions
contained in the Subordinated Debentures Indenture, the Junior Debentures Indenture or any indenture governing any Subordinated
Debt permitted under Section 7.01.

Section 7.19 Independence of Covenants. All covenants contained herein shall be given independent effect so that if a
particular action or condition is not permitted by any of such covenants, the fact that such action or condition would be permitted
by an exception to, or otherwise be within the limitations of, another covenant shall not avoid the occurrence of a Default if such
action is taken or condition exists.
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ARTICLE VIII
DEFAULTS

Section 8.01 Events of Default. An Event of Default shall exist upon the occurrence of any of the following specified
events or conditions (each an “Event of Default”):

(a) Payment. Any Credit Party shall:

(i) default in the payment when due (whether by scheduled maturity, acceleration or otherwise) of any principal of
any of the Loans or any LC Disbursements; or

(ii) default, and such default shall continue for five or more Business Days, (A) in the payment when due of any
interest on the Loans, or (B) after receipt of a notice of a default with respect thereto, in the payment of any fees or other
amounts owing hereunder, under any of the other Senior Finance Documents or in connection herewith.

(b) Representations. Any representation, warranty or statement made or deemed to be made by any Credit Party herein,
in any of the other Senior Finance Documents, or in any statement or certificate delivered or required to be delivered pursuant
hereto or thereto shall prove untrue in any material respect on the date as of which it was made or deemed to have been made.

(c) Covenants. Any Credit Party shall:

(i) default in the due performance or observance of any term, covenant or agreement contained in Sections 6.01(a),
(e) or (j), 6.08, 6.11 or Article VII;

(ii) default in the due performance or observance of any term, covenant or agreement contained in Sections 6.01(b)
or (c) and such default shall continue unremedied for a period of five Business Days after the earlier of an executive officer of a
Credit Party becoming aware of such default or notice thereof given by the Administrative Agent; or

(iii) default in the due performance or observance by it of any term, covenant or agreement contained in
Section 6.01(d), (f), (g), (h) or (i) and such default shall continue unremedied for a period of ten Business Days after the earlier
of an executive officer of a Credit Party becoming aware of such default or notice thereof given by the Administrative Agent;
or

(iv) default in the due performance or observance by it of any term, covenant or agreement (other than those referred
to in subsections (a), (b), (c)(i), (c)(ii) or (c)(iii) of this Section 8.01) contained in this Agreement and such default shall
continue unremedied for a period of 30 days after the earlier of an executive officer of a Credit Party becoming aware of such
default or notice thereof given by the Administrative Agent.

(d) Other Senior Finance Documents. (i) Any Credit Party shall default in the due performance or observance of any
term, covenant or agreement in any of the other Senior Finance Documents and such default shall continue unremedied for a period
of 30 days after the earlier of an executive officer of a Credit Party becoming aware of such default or notice thereof given by the
Administrative Agent or (ii) except pursuant to the terms thereof, any Senior Finance Document shall fail to be in full force and
effect or any Credit Party shall so assert.

(e) Cross-Default.
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(i) any Group Company (A) fails to make payment when due (whether by scheduled maturity, required prepayment,
acceleration, demand or otherwise but after giving effect to all applicable grace periods), regardless of amount, in respect of any
Debt, Guaranty Obligation or Synthetic Lease Obligations (other than in respect of (x) Debt outstanding under the Senior
Finance Documents and (y) Derivatives Agreements) having an aggregate principal amount (including undrawn committed or
available amounts and including amounts owing to all creditors under any combined or syndicated credit arrangement) of more
than $5,000,000, (B) fails to perform or observe any other condition or covenant, or any other event shall occur or condition
shall exist, under any agreement or instrument relating to any such Debt, Guaranty Obligation or Synthetic Lease Obligations,
if the effect of such failure, event or condition is to cause, or to permit the holder or holders or beneficiary or beneficiaries of
such Debt, Guaranty Obligation or Synthetic Lease Obligations (or a trustee or agent on behalf of such holder or holders or
beneficiary or beneficiaries) to cause, such Debt or Synthetic Lease Obligations to be declared to be due and payable prior to
its stated maturity or such Guaranty Obligation to become payable, or cash collateral in respect thereof to be demanded or
(C) shall be required by the terms of such Debt, Guaranty Obligation or Synthetic Lease Obligation to offer to prepay or
repurchase such Debt or Synthetic Lease Obligation or the primary Debt underlying such Guaranty Obligation (or any portion
thereof) prior to the stated maturity thereof; or

(ii) there occurs under any Derivatives Agreement or Derivatives Obligation an Early Termination Date (as defined
in such Derivatives Agreement) resulting from (A) any event of default under such Derivatives Agreement as to which any
Group Company is the Defaulting Party (as defined in such Derivatives Agreement) or (B) any Termination Event (as so
defined) as to which any Group Company is an Affected Party (as so defined), and, in either event, the Derivatives Termination
Value owed and not paid within 10 Business Days of when due by a Group Company as a result thereof is greater than
$5,000,000.

(f) Insolvency Events. (i) Any Group Company (other than an Insignificant Subsidiary) shall commence a voluntary case
or other proceeding seeking liquidation, reorganization or other relief with respect to itself or its debts under any bankruptcy,
insolvency or other similar law now or hereafter in effect or seeking the appointment of a trustee, receiver, liquidator, custodian or
other similar official of it or any substantial part of its property, or shall consent to any such relief or to the appointment of or
taking possession by any such official in an involuntary case or other proceeding commenced against it, or shall make a general
assignment for the benefit of creditors, or shall fail generally to pay its debts as they become due, or shall take any corporate action
to authorize any of the foregoing or (ii) an involuntary case or other proceeding shall be commenced against any Group Company
(other than an Insignificant Subsidiary) seeking liquidation, reorganization or other relief with respect to it or its debts under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a trustee, receiver, liquidator,
custodian or other similar official of it or any substantial part of its property, and such involuntary case or other proceeding shall
remain undismissed and unstayed for a period of 60 days, or any order for relief shall be entered against any Group Company
(other than an Insignificant Subsidiary) under the federal bankruptcy laws as now or hereafter in effect.

(g) Judgments. One or more judgments, orders, decrees or arbitration awards is entered against any Group Company
involving in the aggregate a liability (to the extent not covered by independent third-party insurance or an indemnity from a
creditworthy third party as to which the insurer or indemnitor, as applicable, does not dispute coverage), as to any single or related
series of transactions, incidents or conditions, of $5,000,000 or more, and the same shall not have been discharged, vacated or
stayed pending appeal within 30 days after the entry thereof.
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(h) Employee Benefit Plans. (i) An ERISA Event occurs which has resulted or could reasonably be expected to result in
liability of any Group Company in an amount that could reasonably be expected to have a Material Adverse Effect.

(i) Guaranties. Any Guaranty given by any Credit Parties or any provision thereof shall, except pursuant to the terms
thereof, cease to be in full force and effect, or any Guarantor thereunder or any Person acting by or on behalf of such guarantor
shall deny or disaffirm such Guarantor’s obligations under such Guaranty.

(j) Impairment of Collateral. Any security interest purported to be created by any Collateral Document shall cease to be,
or shall be asserted by any Group Company not to be, a valid, perfected, first-priority (except as otherwise expressly provided in
such Collateral Document) security interest in the securities, assets or properties covered thereby, other than in respect of assets and
properties which, individually and in the aggregate, are not material to the Group Companies taken as a whole;

(k) Ownership. A Change of Control shall occur.

(l) Subordinated Debt. (i) Any Governmental Authority with applicable jurisdiction determines that the Lenders are not
holders of Senior Indebtedness (as defined in the Senior Subordinated Debentures Indenture and the Junior Debentures Indenture
and any other Subordinated Debt) or (ii) the subordination provisions creating the Subordinated Debt shall, in whole or in part
terminate, cease to be effective or cease to be legally valid, binding and enforceable as to any holder of the Subordinated Debt.

Section 8.02 Acceleration; Remedies. Upon the occurrence of an Event of Default, and at any time thereafter unless
and until such Event of Default has been waived in writing by the Required Lenders (or the Lenders as may be required pursuant to
Section 10.03), the Administrative Agent (or the Collateral Agent, as applicable) shall, upon the request and direction of the
Required Lenders, by written notice to the Borrower, take any of the following actions without prejudice to the rights of the Agents
or any Lender to enforce its claims against the Credit Parties except as otherwise specifically provided for herein:

( a ) Termination of Commitments. Declare the Commitments terminated whereupon the Commitments shall be
immediately terminated.

(b ) Acceleration of Loans. Declare the unpaid principal of and any accrued interest in respect of all Loans, any
reimbursement obligations arising from drawings under Letters of Credit and any and all other indebtedness or obligations of any
and every kind owing by a Credit Party to any of the Lenders hereunder to be due whereupon the same shall be immediately due
and payable without presentment, demand, protest or other notice of any kind, all of which are hereby waived by the Credit
Parties.

(c) Cash Collateral. Direct the Borrower to pay (and the Borrower agrees that upon receipt of such notice, or upon the
occurrence of an Event of Default under Section 8.01(f), it will immediately pay) to the Collateral Agent additional cash, to be held
by the Collateral Agent, for the benefit of the Lenders, in a cash collateral account as additional security for the LC Obligations in
respect of subsequent drawings under all then outstanding Letters of Credit in an amount equal to 105% of the maximum aggregate
amount which may be drawn under all Letters of Credits then outstanding.

(d) Enforcement of Rights. Enforce any and all rights and interests created and existing under the Senior Finance
Documents, including, without limitation, all rights and remedies
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existing under the Collateral Documents, all rights and remedies against a Guarantor and all rights of set-off.

Notwithstanding the foregoing, if an Event of Default specified in Section 8.01(f) shall occur, then the Commitments
shall automatically terminate and all Loans, all reimbursement obligations under Letters of Credit, all accrued interest in respect
thereof and all accrued and unpaid fees and other indebtedness or obligations owing to the Lenders hereunder and under the other
Senior Finance Documents shall immediately become due and payable without the giving of any notice or other action by the
Administrative Agent or the Lenders, which notice or other action is expressly waived by the Credit Parties.

Notwithstanding the fact that enforcement powers reside primarily with the Administrative Agent, each Lender has, to
the extent permitted by law, a separate right of payment and shall be considered a separate “creditor” holding a separate “claim”
within the meaning of Section 101(5) of the Bankruptcy Code or any other insolvency statute.

In case any one or more of the covenants and/or agreements set forth in this Agreement or any other Senior Finance
Document shall have been breached by any Credit Party, then the Administrative Agent may proceed to protect and enforce the
Lenders’ rights either by suit in equity and/or by action at law, including an action for damages as a result of any such breach
and/or an action for specific performance of any such covenant or agreement contained in this Agreement or such other Senior
Finance Document. Without limitation of the foregoing, the Borrower agrees that failure to comply with any of the covenants
contained herein will cause irreparable harm and that specific performance shall be available in the event of any breach thereof.
The Administrative Agent acting pursuant to this paragraph shall be indemnified by the Borrower against all liability, loss or
damage, together with all reasonable costs and expenses related thereto (including reasonable legal and accounting fees and
expenses) in accordance with Section 10.05.

Section 8.03 Allocation of Payments After Event of Default.

(a) Priority of Distributions. The Borrower hereby irrevocably waives the right to direct the application of any and all
payments in respect of its Finance Obligations and any proceeds of Collateral after the occurrence and during the continuance of an
Event of Default and agrees that, notwithstanding the provisions of Sections 2.09(b) and 2.14, after the occurrence and during the
continuance of an Event of Default, all amounts collected or received by the Administrative Agent, the Collateral Agent or any
Finance Party on account of amounts then due and outstanding under any of the Senior Finance Documents or any Derivative
Agreement or in respect of the Collateral shall be paid over or delivered in respect of its Finance Obligations as follows:

FIRST, to pay interest on and then principal of any portion of the Revolving Loans that the Administrative Agent
may have advanced on behalf of any Lender for which the Administrative Agent has not then been reimbursed by such Lender
or the Borrower;

SECOND, to pay interest on and then principal of any Swingline Loan;

THIRD, to the payment of all reasonable out-of-pocket costs and expenses (including reasonable attorneys’ fees) of
the Administrative Agent or the Collateral Agent in connection with enforcing the rights of the Finance Parties under the
Finance Documents, including all expenses of sale or other realization of or in respect of the Collateral, including reasonable
compensation to the agents and counsel for the Collateral Agent, and all expenses, liabilities and advances incurred or made by
the Collateral Agent in connection therewith, and
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any other obligations owing to the Collateral Agent in respect of sums advanced by the Collateral Agent to preserve the
Collateral or to preserve its security interest in the Collateral;

FOURTH, to the payment of all reasonable out-of-pocket costs and expenses (including reasonable attorneys’ fees)
of (i) each of the Lenders (including any Issuing Lender in its capacity as such) in connection with enforcing its rights under
the Senior Finance Documents or otherwise with respect to the Senior Obligations owing to such Lender and (ii) each
Derivatives Creditor in connection with enforcing any of its rights under the Derivatives Agreements or otherwise with respect
to the Derivatives Obligations owing to such Derivatives Creditor;

FIFTH, to the payment of all of the Senior Obligations consisting of accrued fees and interest;

SIXTH, except as set forth in clauses FIRST through FIFTH above, to the payment of the outstanding Senior
Obligations and Derivatives Obligations owing to any Finance Party, pro-rata, as set forth below, with (i) an amount equal to
the Senior Obligations being paid to the Collateral Agent (in the case of Senior Obligations owing to the Collateral Agent) or to
the Administrative Agent (in the case of all other Senior Obligations) for the account of the Lenders or any Agent, with the
Collateral Agent, each Lender and the Agents receiving an amount equal to its outstanding Senior Obligations, or, if the
proceeds are insufficient to pay in full all Senior Obligations, its Pro-Rata Share of the amount remaining to be distributed, and
(ii) an amount equal to the Derivatives Obligations being paid to the trustee, paying agent or other similar representative (each a
“Representative”) for the Derivatives Creditors, with each Derivatives Creditor receiving an amount equal to the outstanding
Derivatives Obligations owed to it by the Credit Parties or, if the proceeds are insufficient to pay in full all such Derivatives
Obligations, its Pro-Rata Share of the amount remaining to be distributed;

SEVENTH, to the payment of the surplus, if any, to whomever may be lawfully entitled to receive such surplus.

In carrying out the foregoing, (i) amounts received shall be applied in the numerical order provided until exhausted prior
to application to the next succeeding category; (ii) each of the Finance Parties shall receive an amount equal to its Pro-Rata Share
of amounts available to be applied pursuant to clauses “FOURTH”, “FIFTH”, and “SIXTH” above; and (iii) to the extent that any
amounts available for distribution pursuant to clause “SIXTH” above are attributable to the issued but undrawn amount of
outstanding Letters of Credit, such amounts shall be held by the Collateral Agent in a cash collateral account and applied (x) first,
to reimburse the Issuing Lender from time to time for any drawings under such Letters of Credit and (y) then, following the
expiration of all Letters of Credit, to all other obligations of the types described in clause “SIXTH” above in the manner provided in
this Section 8.03.

(b) Pro-Rata Treatment. For purposes of this Section, “Pro-Rata Share” means, when calculating a Finance Party’s
portion of any distribution or amount, that amount (expressed as a percentage) equal to a fraction the numerator of which is the
then unpaid amount of such Finance Party’s Senior Obligations or Derivatives Obligations, as the case may be, and the
denominator of which is the then outstanding amount of all Senior Obligations or Derivatives Obligations, as the case may be.
When payments to the Finance Parties are based upon their respective Pro-Rata Shares, the amounts received by such Finance
Parties hereunder shall be applied (for purposes of making determinations under this Section 8.03 only) (i) first, to their Senior
Obligations and (ii) second, to their Derivatives Obligations. If any payment to any Finance Party of its Pro-Rata Share of any
distribution would result in overpayment to such Finance Party, such excess amount shall instead be distributed in respect of the
unpaid Senior
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Obligations or Derivatives Obligations, as the case may be, of the other Finance Parties, with each Finance Party whose Senior
Obligations or Derivatives Obligations, as the case may be, have not been paid in full to receive an amount equal to such excess
amount multiplied by a fraction the numerator of which is the unpaid Senior Obligations or Derivatives Obligations, as the case
may be, of such Finance Party and the denominator of which is the unpaid Senior Obligations or Derivatives Obligations, as the
case may be, of all Finance Parties entitled to such distribution.

(c) Distributions with Respect to Letters of Credit. Each of the Finance Parties agrees and acknowledges that if (after all
outstanding Loans and Reimbursement Obligations with respect to Letters of Credit have been paid in full) the Lenders are to
receive a distribution on account of undrawn amounts with respect to Letters of Credit issued (or deemed issued) under the Credit
Agreement, such amounts shall be deposited in the LC Cash Collateral Account as cash security for the repayment of Senior
Obligations owing to the Lenders as such. Upon termination of all outstanding Letters of Credit, all of such cash security shall be
applied to the remaining Senior Obligations of the Lenders. If there remains any excess cash security, such excess cash shall be
withdrawn by the Collateral Agent from the LC Cash Collateral Account and distributed in accordance with Section 8.03(a) hereof.

(d) Distributions of Funds on Deposit in a Prepayment Account. Notwithstanding the foregoing provisions of this
Section 8.03, amounts on deposit in a Prepayment Account for any Class of Loans shall be applied upon the occurrence of any
Event of Default, first, to pay Loans of such Class and, second, after all the Loans of such Class have been paid in full, to the other
Senior Obligations in the manner provided in this Section 8.03.

(e) Reliance by Collateral Agent. For purposes of applying payments received in accordance with this Section 8.03, the
Collateral Agent shall be entitled to rely upon (i) the Administrative Agent under the Credit Agreement and (ii) the Representative,
if any, for the Derivatives Creditors for a determination (which the Administrative Agent, each Representative for any Derivatives
Creditor and the Finance Parties agree (or shall agree) to provide upon request of the Collateral Agent) of the outstanding Senior
Obligations or Derivatives Obligations owed to the Agents, the Lenders or the Derivatives Creditors, as the case may be. Unless it
has actual knowledge (including by way of written notice from a Derivatives Creditor or any Representatives thereof) to the
contrary, the Collateral Agent, in acting hereunder, shall be entitled to assume that no Derivatives Agreements are in existence.

ARTICLE IX
AGENCY PROVISIONS

Section 9.01 Appointment; Authorization.

(a) Appointment. Each Lender hereby designates and appoints GE Business Financial Services Inc. (f/k/a Merrill Lynch
Business Financial Services Inc.) as Administrative Agent and as Collateral Agent and JPMorgan Chase Bank as Syndication
Agent for such Lender to act as specified herein and in the other Senior Finance Documents, and each such Lender hereby
authorizes the Agents, as the agents for such Lender, to take such action on its behalf under the provisions of this Agreement and
the other Senior Finance Documents and to exercise such powers and perform such duties as are expressly delegated by the terms
hereof and of the other Senior Finance Documents, together with such other powers as are reasonably incidental thereto.
Notwithstanding any provision to the contrary elsewhere herein and in the other Senior Finance Documents, the Agents shall not
have any duties or responsibilities, except those expressly set forth herein and therein, or any fiduciary relationship with any
Lender, and no implied covenants, functions, responsibilities, duties, obligations or liabilities shall be read into this Agreement or
any of the other Senior Finance Documents, or shall otherwise exist against the Agents. In performing its functions and duties
under this Agreement and the other Senior Finance
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Documents, each Agent shall act solely as an agent of the Lenders and does not assume and shall not be deemed to have assumed
any obligation or relationship of agency or trust with or for any Credit Party. Without limiting the generality of the foregoing two
sentences, the use of the term “agent” herein and in the other Senior Finance Documents with reference to any Agent is not
intended to connote any fiduciary or other implied (or express) obligations arising under agency doctrine of any applicable law.
Instead, such term is used merely as a matter of market custom, and is intended to create or reflect only an administrative
relationship between independent contracting parties. The provisions of this Article IX (other than Section 9.10) are solely for the
benefit of the Agents and the Lenders, and none of the Credit Parties shall have any rights as a third party beneficiary of the
provisions hereof (other than Section 9.10).

(b) Release of Collateral. The Lenders irrevocably authorize the Collateral Agent, at the Collateral Agent’s option and in
its discretion, to release any security interest in or Lien on any Collateral granted to or held by the Collateral Agent (i) upon
termination of this Agreement and the other Senior Finance Documents, termination of the Commitments and all Letters of Credit
and payment in full of all Senior Obligations, including all fees and indemnified costs and expenses that are payable pursuant to the
terms of the Senior Finance Documents, (ii) if such Collateral constitutes property sold or to be sold or disposed of as part of or in
connection with any disposition permitted pursuant to the terms of this Agreement or (iii) if approved by the Required Lenders or
Lenders, as applicable, pursuant to the terms of Section 10.03. Upon the request of the Collateral Agent, the Lenders will confirm in
writing the Collateral Agent’s authority to release particular types or items of Collateral pursuant to this Section 9.01(b).

(c) Release of Guarantors. The Lenders irrevocably authorize the Administrative Agent, at the Administrative Agent’s
option and in its discretion, to release any Guarantor from its obligations hereunder if (i) such Guarantor is no longer required to be
a Guarantor pursuant to the terms of this Agreement or (ii) if approved by the Required Lenders or Lenders, as applicable, pursuant
to the terms of Section 10.03. Upon the request of the Administrative Agent, the Lenders will confirm in writing the Administrative
Agent’s authority to release a particular Guarantor pursuant to this Section 9.01(c).

(d) HLT Classification. Each Lender recognizes that applicable Laws may require the Administrative Agent to determine
whether the transactions contemplated hereby should be classified as “highly leveraged” or assigned any similar or successor
classification, and that such determination may be binding upon the other Lenders. Each Lender understands that any such
determination shall be made solely by the Administrative Agent based upon such factors (which may include the Administrative
Agent’s internal policies and prevailing market practices) as the Administrative Agent shall deem relevant and agrees that the
Administrative Agent shall have no liability for the consequences of any such determination.

Section 9.02 Delegation of Duties. An Agent may execute any of its duties hereunder or under the other Senior Finance
Documents by or through agents, employees or attorneys-in-fact and shall be entitled to advice of counsel and other consultants or
experts concerning all matters pertaining to such duties. An Agent shall not be responsible for the negligence or misconduct of any
agents or attorneys-in-fact selected by it in the absence of bad faith, gross negligence or willful misconduct.

Section 9.03 Exculpatory Provisions. No Agent nor any of its or their directors, officers, employees or agents shall be
(i) liable for any action lawfully taken or omitted to be taken by any of them under or in connection herewith or in connection with
any of the other Senior Finance Documents or the transactions contemplated hereby or thereby (except for its own bad faith, gross
negligence or willful misconduct in connection with its duties expressly set forth herein) or (ii) responsible in any manner to any of
the Lenders or participants for any recitals, statements, representations or warranties
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made by any of the Credit Parties contained herein or in any of the other Senior Finance Documents or in any certificate, report,
document, financial statement or other written or oral statement referred to or provided for in, or received by an Agent under or in
connection herewith or in connection with the other Senior Finance Documents, or enforceability or sufficiency therefor of any of
the other Senior Finance Documents, or for any failure of any Credit Party to perform its obligations hereunder or thereunder or be
required to ascertain or inquire as to the performance or observance of any of the terms, conditions, provisions, covenants or
agreements contained herein or therein or as to the use of the proceeds of the Loans or the use of the Letters of Credit or of the
existence or possible existence of any Default or Event of Default or to inspect the properties, books or records of the Credit
Parties.

Section 9.04 Reliance on Communications. The Agents shall be entitled to rely, and shall be fully protected in relying,
upon any note, writing, resolution, notice, consent, certificate, affidavit, letter, cablegram, telegram, telecopy, telex, teletype or e-
mail message, statement, order or other document or conversation believed by it to be genuine and correct and to have been signed,
sent or made by the proper Person or Persons and upon advice and statements of legal counsel (including, without limitation,
counsel to any of the Credit Parties, independent accountants and other experts selected by the Agents). The Agents may deem and
treat each Lender as the owner of its interests hereunder for all purposes unless a written notice of assignment, negotiation or
transfer thereof shall have been filed with the Administrative Agent in accordance with Section 10.06(b). The Agents shall be fully
justified in failing or refusing to take any action under this Agreement or under any of the other Senior Finance Documents unless
it shall first receive such advice or concurrence of the Required Lenders (or the Required Term B-3 Lenders in the case of
Section 2.01(d)) as it deems appropriate or it shall first be indemnified to its satisfaction by the Lenders against any and all liability
and expense which may be incurred by it by reason of taking or continuing to take any such action. The Agents shall in all cases be
fully protected in acting, or in refraining from acting, hereunder or under any of the other Senior Finance Documents in accordance
with a request of the Required Lenders (or to the extent specifically provided in Section 10.03, all the Lenders, or to the extent
involving Section 2.01(d), Required Term B-3 Lenders) and such request and any action taken or failure to act pursuant thereto
shall be binding upon all the Lenders (including their successors and assigns). Where this Agreement expressly permits or prohibits
an action unless the Required Lenders or Required Term B-3 Lenders otherwise determine, any Agent shall, and in all other
instances an Agent may, but shall not be required to, initiate any solicitation for the consent or vote of the Lenders.

Section 9.05 Notice of Default. An Agent shall not be deemed to have knowledge or notice of the occurrence of any
Default or Event of Default hereunder, except with respect to defaults in the payment of principal, interest and fees required to be
paid to such Agent for the accounts of the Lenders, unless such Agent has received notice from a Lender or the Borrower referring
to the Agreement, describing such Default or Event of Default and stating that such notice is a “notice of default”. If an Agent
receives such a notice, such Agent shall give prompt notice thereof to each other Agent and the Lenders. The Administrative Agent
and the Collateral Agent shall take such action with respect to such Default or Event of Default as shall be reasonably directed by
the Required Lenders; provided, however, that unless and until the Administrative Agent has received any such direction, the
Administrative Agent may (but shall not be obligated to) take such action, or refrain from taking such action, with respect to such
Default or Event of Default or it shall deem advisable or in the best interest of the Lenders.

Section 9.06 Credit Decision; Disclosure of Information by Administrative Agent. Each Lender expressly
acknowledges that no Agent has made any representations or warranties to it and that no act by any Agent hereinafter taken,
including any consent to and acceptance of any assignment or review of the affairs of any Credit Party or any Affiliate thereof,
shall be deemed to constitute any representation or warranty by any Agent to any Lender as to any matter, including whether any
Agent has
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disclosed material information in its possession. Each Lender represents to the Agents that it has, independently and without
reliance upon any Agent or any other Lender, and based on such documents and information as it has deemed appropriate, made its
own appraisal of and investigation into the business, assets, operations, property, financial and other condition, prospects and
creditworthiness of the Credit Parties, and all requirements of Law pertaining to the Transaction, and made its own decision to
make its Loans hereunder and enter into this Agreement. Each Lender also represents that it will, independently and without
reliance upon any Agent or any other Lender, and based on such documents and information as it shall deem appropriate at the
time, continue to make its own credit analysis, appraisals and decisions in taking or not taking action under this Agreement and the
other Senior Finance Documents, and to make such investigation as it deems necessary to inform itself as to the business, assets,
operations, property, financial and other conditions, prospects and creditworthiness of the Borrower and the other Credit Parties.
Except for notices, reports and other documents expressly required to be furnished to the Lenders by the Administrative Agent
hereunder, the Agents shall not have any duty or responsibility to provide any Lender with any credit or other information
concerning the business, operations, assets, property, financial or other conditions, prospects or creditworthiness of any Credit
Party or their respective Affiliates which may come into the possession of any Agent.

Section 9.07 No Reliance on Arranger’s or Agent’s Customer Identification Program.  Each Lender acknowledges
and agrees that neither such Lender nor any of its Affiliates, participants or assignees may rely on either Lead Arranger or any
Agent to carry out such Lender’s, Affiliate’s, participant’s or assignee’s customer identification program, or other obligations
required or imposed under or pursuant to the U.S. Patriot Act or the regulations thereunder, including the regulations contained in
31 C.F.R. 103.121 (as hereafter amended or replaced, the “CIP Regulations”), or any other Anti-Terrorism Law, including any
programs involving any of the following items relating to or in connection with any of the Credit Parties, their Affiliates or agents,
the Senior Finance Documents or the transactions hereunder or contemplated hereby: (i) any identification procedures; (ii) and
recordkeeping; (iii) comparisons with government lists, (iv) customer notices; or (v) other procedures required under the CIP
Regulations or such other Laws.

Section 9.08 Indemnification. Whether or not the transactions contemplated hereby are consummated, the Lenders
agree to indemnify each Agent (to the extent not reimbursed by the Borrower or any other Credit Party and without limiting the
obligation of the Borrower or any other Credit Party to do so), ratably according to their respective Commitments and outstanding
principal balances of Term B Loans (or if the Commitments have expired or been terminated, in accordance with the respective
principal amounts of outstanding Loans and Participation Interests of the Lenders), from and against any and all Indemnified
Liabilities which may at any time (including without limitation at any time following payment in full of the Senior Obligations) be
imposed on, incurred by or asserted against an Agent in its capacity as such in any way relating to or arising out of this Agreement
or the other Senior Finance Documents or any documents contemplated by or referred to herein or therein or the transactions
contemplated hereby or thereby or any action taken or omitted by an Agent under or in connection with any of the foregoing;
provided that no Lender shall be liable for the payment to any Agent of any portion of such Indemnified Liabilities resulting from
such Person’s gross negligence or willful misconduct; provided, however, that no action taken in accordance with the directions of
the Required Lenders (or Required Term B-3 Lenders in accordance with Section 2.01(d)) shall be deemed to constitute gross
negligence or willful misconduct for purposes of this Section 9.08. If any indemnity furnished to an Agent for any purpose shall, in
the opinion of such Agent, be insufficient or become impaired, such Agent may call for additional indemnity and cease, or not
commence, to do the acts indemnified against until such additional indemnity is furnished. Without limitation of the foregoing,
each Lender shall reimburse the Administrative Agent upon demand for its ratable share of any costs or out-of-pocket expenses
(including fees and disbursements of counsel) incurred by the Administrative Agent in connection with the preparation, execution,
delivery, administration, modification, amendment or enforcement (whether
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through negotiations, legal proceedings or otherwise) of, or legal advice in respect of rights or responsibilities under, this
Agreement, any other Senior Finance Document, or any document contemplated by or referred to herein, to the extent that the
Administrative Agent is not reimbursed for such expenses by or on behalf of the Borrower or any other Credit Party. The
agreements in this Section 9.08 shall survive the payment of the Senior Obligations and all other obligations and amounts payable
hereunder and under the other Senior Finance Documents.

Section 9.09 Agents in Their Individual Capacity. Each Agent and its Affiliates may make loans to, issue letters of
credit for the account of, accept deposits from, acquire Equity Interests in, and generally engage in any kind of banking, trust,
financial advisory, underwriting and other business with the Borrower or any other Credit Party as though such Agent were not an
Agent hereunder or under another Senior Finance Document. The Lenders acknowledge that, pursuant to any such activities, an
Agent or its Affiliates may receive information regarding any Credit Party or its Affiliates (including information that may be
subject to confidentiality obligations in favor of such Credit Party or such Affiliate) and acknowledge that no Agent shall be under
any obligation to provide such information to them. With respect to the Loans made by and Letters of Credit issued by and all
obligations owing to it, an Agent shall have the same rights and powers under this Agreement as any Lender and may exercise the
same as though it was not an Agent, and the terms “Lender” and “Lenders” shall include each Agent in its individual capacity.

Section 9.10 Successor Agents. Any Agent may, at any time, resign upon 30 days’ written notice to the Lenders. If an
Agent resigns under a Senior Finance Document, the Required Lenders shall appoint from among the Lenders a successor Agent,
which successor Agent shall be consented to by the Borrower at all times other than during the existence of an Event of Default
(which consent of the Borrower shall not be unreasonably withheld or delayed). If no successor Agent shall have been so
appointed by the Required Lenders, and shall have accepted such appointment prior to the effective date of the resignation of the
resigning Agent, then the resigning Agent shall have the right, after consulting with the Lenders and the Borrower, to appoint a
successor Agent; provided such successor is a Lender hereunder or an Eligible Assignee. If no successor Agent is appointed prior
to the effective date of the resignation of the resigning Agent, the Administrative Agent may appoint, after consulting with the
Lenders and the Borrower, a successor Agent from among the Lenders. Upon the acceptance of any appointment as an Agent
hereunder by a successor, such successor Agent shall thereupon succeed to and become vested with all the rights, powers,
privileges and duties of the retiring Agent, and the retiring Agent shall be discharged from its duties and obligations as an Agent,
as appropriate, under this Agreement and the other Senior Finance Documents and the provisions of this Section 9.10 shall inure to
its benefit as to any actions taken or omitted to be taken by it while it was an Agent under this Agreement. If no successor
Administrative Agent has accepted appointment as Administrative Agent within 60 days after the retiring Administrative Agent’s
giving notice of resignation, the retiring Administrative Agent’s resignation shall nevertheless become effective and the Lenders
shall perform all duties of the Administrative Agent hereunder until such time, if any, as the Required Lenders appoint a successor
Administrative Agent as provided for above. Likewise, if no successor Collateral Agent has accepted appointment as Collateral
Agent within 60 days after the retiring Collateral Agent’s giving notice of resignation, the retiring Collateral Agent’s resignation
shall nevertheless become effective and the Lenders shall perform all duties of the Collateral Agent under the Collateral Documents
until such time, if any, as the Required Lenders appoint a successor Collateral Agent as provided for above.

Section 9.11 Certain Other Agents. None of the Lenders identified on the facing page or signature pages of this
Agreement as a “syndication agent”, “documentation agent”, “co-agent”, “bookrunner”, “lead manager” or “arranger” shall have
any right, power, obligation, liability, responsibility or duty under the Agreement other than those applicable to all Lenders as such.
Without limiting the foregoing, none of the Lenders or any such Person so identified shall have or be deemed to
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have any fiduciary relationship to any Lender or Credit Party. Each Lender acknowledges that it has not relied, and will not rely,
on any of the Lenders or other Persons so identified in deciding to enter into this Agreement or in taking or not taking action
hereunder.

Section 9.12 Agents’ Fees; Arranger Fee. The Borrower shall pay to the Administrative Agent or its Affiliates for such
Person’s own account, to the Collateral Agent for its own account and to the Lead Arrangers, in their capacity as Lead Arrangers,
for their own account, fees in the amounts and at the times agreed upon from time to time between the Borrower and the
Administrative Agent or its Affiliates, the Collateral Agent and the Lead Arrangers, respectively, in each case with respect to this
Agreement, the other Senior Finance Documents and the transactions contemplated hereby and thereby.

ARTICLE X
MISCELLANEOUS

Section 10.01 Notices and Other Communications.

(a) General. Unless otherwise expressly provided herein, all notices and other communications provided for hereunder
shall be in writing (including by facsimile transmission) and mailed, faxed or delivered, to the address, facsimile number or
(subject to subsection (c) below) electronic mail address specified for notices: (i) in the case of Holdings, Intermediate Holdings,
the Borrower, the Administrative Agent, or the Swingline Lender, as set forth on the signature pages hereof, (ii) in the case of any
Issuing Lender, as set forth on the signature pages hereto, or in any applicable agreement pursuant to which such Issuing Lender
was designated as an Issuing Lender hereunder, (iii) in the case of any Lender, as set forth in Schedule 1.01E hereto or in any
applicable Assignment and Acceptance pursuant to which such Lender became a Lender hereunder, and (iv) in the case of any
party, at such other address as shall be designated by such party in a notice to the Borrower, the Administrative Agent, any Issuing
Lender and the Swingline Lender. All such notices and other communications shall be deemed to be given or made upon the earlier
to occur of (i) actual receipt by the intended recipient and (ii) (A) if delivered by hand or by courier, when signed for by the
intended recipient; (B) if delivered by mail, four Business Days after deposit in the mails, postage prepaid; (C) if delivered by
facsimile, when sent and receipt has been confirmed by telephone; and (D) if delivered by electronic mail (which form of delivery
is subject to the provisions of subsection (c) below), when delivered; provided, however, that notices and other communications to
the Administrative Agent, any Issuing Lender and the Swingline Lender pursuant to Article II shall not be effective until actually
received by such Person. Any notice or other communication permitted to be given, made or confirmed by telephone hereunder
shall be given, made or confirmed by means of a telephone call to the intended recipient at the number specified pursuant to this
Section 10.01, it being understood and agreed that a voicemail message shall in no event be effective as a notice, communication or
confirmation hereunder.

(b) Effectiveness of Facsimile Documents and Signatures. Senior Finance Documents may be transmitted and/or signed
by facsimile or signed and delivered by electronic mail in an Adobe PDF document. The effectiveness of any such documents and
signatures shall, subject to requirements of Law, have the same force and effect as manually-signed originals and shall be binding
on all Credit Parties, the Agents and the Lenders. The Administrative Agent may also require that any such documents and
signatures be confirmed by a manually-signed original thereof; provided, however, that the failure to request or deliver the same
shall not limit the effectiveness of any facsimile document, Adobe PDF document or signature.

(c) Limited Use of Electronic Mail. Except as expressly provided herein or as may be agreed by the Administrative
Agent in its sole discretion, electronic mail and internet and intranet
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websites may be used only to distribute routine communications, such as financial statements and other information, and to
distribute Senior Finance Documents for execution by the parties thereto, to distribute executed Senior Finance Documents in
Adobe PDF format and may not be used for any other purpose.

(d) Reliance by Agents and Lenders. The Agents and the Lenders shall be entitled to rely and act upon any notices
purportedly given by or on behalf of the Borrower or any other Credit Party even if (i) such notices were not made in a manner
specified herein, were incomplete or were not preceded or followed by any other form of notice specified herein or (ii) the terms
thereof, as understood by the recipient, varied from any confirmation thereof. The Borrower shall indemnify each Agent and each
Lender from all losses, costs, expenses and liabilities resulting from the reliance by such Person on each notice purportedly given
by or on behalf of the Borrower. All telephonic notices to and other communications with the Administrative Agent may be
recorded by the Administrative Agent, and each of the parties hereto hereby consents to such recording.

Section 10.02 No Waiver; Cumulative Remedies. No failure or delay on the part of an Agent or any Lender in
exercising any right, power or privilege hereunder or under any other Senior Finance Document and no course of dealing between
the Agents or any Lender and any of the Credit Parties shall operate as a waiver thereof; nor shall any single or partial exercise of
any right, power or privilege hereunder or under any other Senior Finance Document preclude any other or further exercise thereof
or the exercise of any other right, power or privilege hereunder or thereunder. The rights and remedies provided herein are
cumulative and not exclusive of any rights or remedies which the Agents or any Lender would otherwise have. No notice to or
demand on any Credit Party in any case shall entitle the Credit Parties to any other or further notice or demand in similar or other
circumstances or constitute a waiver of the rights of the Agents or the Lenders to any other or further action in any circumstances
without notice or demand.

Section 10.03 Amendments, Waivers and Consents. Neither this Agreement nor any other Senior Finance Document
nor any of the terms hereof or thereof may be amended, changed, waived, discharged or terminated except, in the case of this
Agreement pursuant to an agreement or agreements in writing entered into by Holdings, the Borrower, and the Required Lenders
or, in the case of any other Senior Finance Document, pursuant to an agreement or agreements in writing entered into by Holdings,
the Borrower, any other Credit Parties party thereto and the Administrative Agent and/or the Collateral Agent, as applicable, party
thereto; provided that (i) the foregoing shall not restrict the ability of the Required Lenders to waive any Event of Default prior to
the time the Administrative Agent shall have declared, or the Required Lenders shall have requested the Administrative Agent to
declare, the Loans immediately due and payable pursuant to Article VIII and (ii) the Administrative Agent and the Borrower may,
with the consent of the other, amend, modify or supplement this Agreement and any other Senior Finance Document to cure any
ambiguity, typographical error, defect or inconsistency if such amendment, modification or supplement does not adversely affect
the rights of any Agent, any Lender or any Issuing Lender; provided, however, that:

(i) no such amendment, change, waiver, discharge or termination shall, without the consent of each Lender directly
affected thereby:

(A) extend the final maturity of any Loan or the time of payment of any reimbursement obligation, or any
portion thereof, arising from drawings under Letters of Credit, or extend or waive any Principal Amortization Payment or
any portion thereof (it being understood that only Required Lenders are necessary to consent to the amendment or waiver
of any prepayment required under Section 2.09(b)); provided that this clause (A) shall not restrict the ability of the
Required Lenders to waive any Event of Default (other than an Event of Default the waiver of which would effectively
result in
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any such extension or waiver), prior to the time the Administrative Agent shall have declared, or the Required Lenders
shall have requested the Administrative Agent to declare, the Loans immediately due and payable pursuant to
Article VIII;

(B) reduce the rate, or extend the time of payment, of interest on any Loan (other than as a result of waiving the
applicability of any post-default increase in interest rates) thereon or fees hereunder;

(C) reduce or waive the principal amount of any Loan or any LC Disbursement;

(D) change the Commitment of a Lender from the amount thereof in effect (it being understood and agreed that
a waiver of any Default or Event of Default or a mandatory reduction in the Commitments shall not constitute a change in
the terms of any Commitment of any Lender);

(E) release all or substantially all of the Collateral securing the Senior Obligations hereunder (provided that the
Collateral Agent may, without consent from any other Lender, release any Collateral that is sold or transferred by a Credit
Party in compliance with Section 7.05 or released in compliance with Section 9.01(b));

(F) release the Borrower or substantially all of the other Credit Parties from its or their obligations under the
Senior Finance Documents (provided that the Administrative Agent may, without the consent of any other Lender, release
any Guarantor that is sold or transferred in compliance with Section 7.05);

(G) amend, modify or waive any provision of this Section 10.03, or reduce any percentage specified in, or
otherwise modify, the definition of Required Lenders;

(H) consent to the assignment or transfer by the Borrower or all or substantially all of the other Credit Parties of
any of its or their rights and obligations under (or in respect of) the Senior Finance Documents, except as permitted
thereby; or

(I) amend the priority of distributions to made pursuant to Section 8.03 (a);

(ii) no provision of Article IX may be amended without the consent of the Administrative Agent and the Collateral
Agent, no provision of Section 2.05 may be amended without the consent of each Issuing Lender and no provision of Section
2.01(c) may be amended without the consent of the Swingline Lender.

Notwithstanding the above, the right to deliver a Senior Default Notice (as defined in the Subordination Agreement and
a notice of an Extension Period as defined in the Junior Debentures Indenture and the equivalent of a payment blockage notice
under any other Subordinated Debt), shall reside solely with the Administrative Agent, and the Administrative Agent shall deliver
such notice, only upon the direction of the Required Lenders.

Notwithstanding the fact that the consent of all the Lenders is required in certain circumstances as set forth above,
(i) each Lender is entitled to vote as such Lender sees fit on any bankruptcy reorganization plan that affects the Loans or the Letters
of Credit, and each Lender
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acknowledges that the provisions of Section 1126(c) of the Bankruptcy Code supersede the unanimous consent provisions set forth
herein and (ii) the Required Lenders may consent to allow a Credit Party to use cash collateral in the context of a bankruptcy or
insolvency proceeding.

The various requirements of this Section 10.03 are cumulative. Each Lender and each holder of a Note shall be bound by
any waiver, amendment or modification authorized by this Section 10.03 regardless of whether its Note shall have been marked to
make reference therein, and any consent by any Lender or holder of a Note pursuant to this Section 10.03 shall bind any Person
subsequently acquiring a Note from it, whether or not such Note shall have been so marked.

Section 10.04 Expenses. Holdings and the Borrower, jointly and severally, agree (i) to pay or reimburse the
Administrative Agent for all reasonable out-of-pocket costs and expenses incurred in connection with the preparation, negotiation
and execution of this Agreement and the other Senior Finance Documents and any amendment, waiver, consent or other
modification of the provisions hereof and thereof (whether or not the transactions contemplated hereby or thereby are
consummated), and the consummation of the transactions contemplated hereby and thereby, including all reasonable fees,
disbursements and other charges of Fried, Frank, Harris, Shriver & Jacobson, LLP and/or Katten Muchin Rosenman LLP, counsel
for the Lead Arrangers and the Administrative Agent, and (ii) to pay or reimburse (without duplication of any amount paid pursuant
to Section 10.05) each Agent and each Lender for all reasonable costs and expenses incurred in connection with the enforcement,
attempted enforcement or preservation of any rights or remedies under this Agreement or the other Senior Finance Documents
(including all such costs and expenses incurred during any “workout” or restructuring in respect of the Senior Obligations and
during any legal proceeding, including any proceeding under any bankruptcy or insolvency proceeding), including all reasonable
fees and disbursements of counsel (including the allocated charges of internal counsel), provided that the Borrower shall not be
required to reimburse the legal fees and expenses of more than one outside counsel (in addition to up to one local counsel in each
applicable local jurisdiction) for all Persons indemnified under this clause (ii) unless, in the written opinion of outside counsel
reasonably satisfactory to the Borrower, representation of all such indemnified persons would be inappropriate due to the existence
of an actual or potential conflict of interest. The foregoing costs and expenses shall include all search, filing, recording, title
insurance and appraisal charges and fees and taxes related thereto, and other out-of-pocket expenses incurred by any Agent and the
cost of independent public accountants and other outside experts retained by or on behalf of the Agents and the Lender. The
agreements in this Section 10.04 shall survive the termination of the Commitments and repayment of all Senior Obligations.

Section 10.05 Indemnification. Whether or not the transactions contemplated hereby are consummated, Holdings and
the Borrower jointly and severally agree to indemnify, save and hold harmless each Agent, each Lender and their respective
Affiliates, directors, officers, employees, counsel, agents, trustees, investment advisors and attorneys-in-fact and their respective
successors and assignors (collectively, the “Indemnitees”) from and against: (i) any and all claims, demands, actions or causes of
action that are asserted against any Indemnitee by any Person (other than the Administrative Agent or any Lender) relating directly
or indirectly to a claim, demand, action or cause of action that such Person asserts or may assert against any Credit Party, any
Affiliate of any Credit Party or any of their respective officers or directors; (ii) any and all claims, demands, actions or causes of
action that may at any time (including at any time following repayment of the Senior Obligations and the resignation or removal of
any Agent or the replacement of any Lender) be asserted or imposed against any Indemnitee, arising out of or relating to, the
Senior Finance Documents, any predecessor Senior Finance Documents, the Commitments, the use of or contemplated use of the
proceeds of any Credit Extension, or the relationship of any Credit Party, any Agent and the Lenders under this Agreement or any
other Senior Finance Document or from any actual or alleged presence or release of Hazardous Materials on or from any property
owned or operated by any Group Company, or any Environmental Liability related in any way
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to any Group Company; (iii) any administrative or investigative proceeding by any Governmental Authority arising out of or
related to a claim, demand, action or cause of action described in clause (i) or (ii) above; and (iv) any and all liabilities (including
liabilities under indemnities), losses, costs or expenses (including fees and disbursements of counsel) that any Indemnitee suffers
or incurs as a result of the assertion of any foregoing claim, demand, action, cause of action or proceeding, or as a result of the
preparation of any defense in connection with any foregoing claim, demand, action, cause of action or proceeding, in all cases, and
whether or not an Indemnitee is a party to such claim, demand, action, cause of action, or proceeding (all the foregoing,
collectively, the “Indemnified Liabilities”); provided that no Indemnitee shall be entitled to indemnification for any claim to the
extent such claim is determined by a court of competent jurisdiction is a final and nonappealable judgment to have been caused by
its own gross negligence, bad faith or willful misconduct and provided further that Holdings and the Borrower shall not be required
to reimburse the legal fees and expenses of more than one outside counsel (in addition to up to one local counsel in each applicable
local jurisdiction) for all Indemnities unless, in the written opinion of outside counsel reasonably satisfactory to the Borrower,
representation of all such Indemnitees would be inappropriate due to the existence of an actual or potential conflict of interest. In
the case of an investigation, litigation or other proceeding to which the indemnity in this Section 10.05 applies, such indemnity
shall be effective whether or not such investigation, litigation or proceeding is brought by any Credit Party, its directors,
shareholders or creditors or an Indemnitee or any other Person or any Indemnitee is otherwise a party thereto and whether or not
the transactions contemplated hereby are consummated. Each of Holdings and the Borrower agrees not to assert or permit any of
their respective Subsidiaries to assert any claim against any Agent, any Lender, any of their Affiliates or any of their respective
directors, officers, employees, attorneys, agents and advisers, and each of the Agents and the Lenders agrees not to assert or permit
any of their respective Subsidiaries to assert any claim against Holdings, the Borrower or any of their respective Subsidiaries or
any of their respective directors, officers, employees, attorneys, agents, trustees or advisors, on any theory of liability, for special,
indirect, consequential or punitive damages arising out of or otherwise relating to the Senior Finance Documents, any of the
transactions contemplated herein or therein or the actual or proposed use of the proceeds of the Loans or the Letters of Credit.
Without prejudice to the survival of any other agreement of the Credit Parties hereunder and under the other Senior Finance
Documents, the agreements and obligations of the Credit Parties contained in this Section 10.05 shall survive the repayment of the
Loans, LC Obligations and other obligations under the Senior Finance Documents and the termination of the Commitments
hereunder.

Section 10.06 Successors and Assigns.

(a) Generally. This Agreement shall be binding upon and inure to the benefit of and be enforceable by the respective
successors and assigns of the parties hereto; provided that none of the Credit Parties may assign or transfer any of its interests and
obligations without the prior written consent of either the Required Lenders or the Lenders, as the terms set forth in Section 10.03
may require;

(b) Assignments. Any Lender may assign all or a portion of its rights and obligations under this Agreement (including,
without limitation, all or a portion of its Loans, its Notes, its Commitments and any Participation Interest in Letters of Credit and
Swingline Loans held by it); provided, however, that

(i) each such assignment shall be to an Eligible Assignee;

(ii) except in the case of an assignment to another Lender, an Affiliate of an existing Lender or any Approved Fund
(A) the aggregate amount of the Revolving Commitment, Delayed Draw Term B Commitment or Term B Loans of an
assigning Lender subject to each such assignments (determined as of the date the Assignment and Acceptance with respect to
such
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assignment is delivered to the Administrative Agent or, if a “Trade Date” is specified in the Assignment and Acceptance, as of
the Trade Date) shall not, without the consent of the Lead Arrangers and, if no Default or Event of Default has occurred and is
continuing, the Borrower, be less (with respect to any such Commitment or Loan) than $1,000,000, and an integral multiple of
$1,000,000 (or such lesser amount as shall equal the assigning Lender’s entire Revolving Commitment, Delayed Draw Term B
Commitment or Term B Loans) and (B) after giving effect to such assignment, unless otherwise consented to by the Borrower
if no Default or Event of Default has occurred and is continuing, the aggregate amount of the Revolving Commitment, Delayed
Draw Term B Commitment and Term B Loans at the time owing to, the assigning Lender shall not be less than $1,000,000
(unless the assigning Lender shall have assigned its entire Revolving Commitment, Delayed Draw Term B Commitment and
Term B Loans at the time owing it pursuant to such assignment or assignments otherwise complying with this Section 10.06
executed substantially simultaneously with such assignment);

(iii) each such assignment by a Lender shall be of a constant, and not varying, percentage of all rights and
obligations in respect of a particular Class of Commitments or Loans under this Agreement and the other Senior Finance
Documents;

(iv) the parties to such assignment shall execute and deliver to the Administrative Agent and, only with respect to
any assignment of all or a portion of the Revolving Committed Amount, the Issuing Lenders for their acceptance an
Assignment and Acceptance in the form of Exhibit C, together with any Note subject to such assignment and a processing fee
of $3,500 (the “Assignment Fee”), payable or agreed between the assigning Lender and the assignee (and which shall not be
required to be paid by the Borrower); provided however, if the parties of such assignment shall electronically execute and
deliver to the Administrative Agent an Assignment and Acceptance via an electronic settlement system acceptable to the
Administrative Agent in its sole discretion (which initially shall be Clearpar, LLC) the Assignment Fee shall be $500. No
Assignment Fee shall be payable in connection with any assignment to which Merrill Lynch, Pierce, Fenner & Smith, Inc.,
Merrill Lynch Capital Corporation, GE Business Financial Services Inc. or any of their affiliates are a party; and

(v) while assignments may be made by Consenting Lenders to Non-Consenting Lenders and vice versa, in no event
shall the terms and provisions of this Agreement relating to any particular Class of Loans or Commitments, or the tenor, interest
rate or other attributes of such Loan or Commitment, change solely by reason of the change of ownership of the applicable
Loan or Commitment.

(c) Assignment and Acceptance. By executing and delivering an Assignment and Acceptance in accordance with this
Section 10.06, the assigning Lender thereunder and the assignee thereunder shall be deemed to confirm to and agree with each
other and the other parties hereto as follows: (i) such assigning Lender warrants that it is the legal and beneficial owner of the
interest being assigned thereby free and clear of any adverse claim and the assignee warrants that it is an Eligible Assignee;
(ii) except as set forth in clause (i) above, such assigning Lender makes no representation or warranty and assumes no
responsibility with respect to any statements, warranties or representations made in or in connection with this Agreement, any of the
other Senior Finance Documents or any other instrument or document furnished pursuant hereto or thereto, or the execution,
legality, validity, enforceability, genuineness, sufficiency or value of this Agreement, any of the other Senior Finance Documents
or any other instrument or document furnished pursuant hereto or thereto or the financial condition of the Credit Parties or the
performance or observance by any Credit Party of any of its obligations under this Agreement, any of the other Senior Finance
Documents or any other instrument or document furnished pursuant hereto or thereto; (iii) such assignee represents and warrants
that it is legally
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authorized to enter into such assignment agreement; (iv) such assignee confirms that it has received a copy of this Agreement, the
other Senior Finance Documents, together with copies of the most recent financial statements delivered pursuant to Section 6.01
and such other documents and information as it has deemed appropriate to make its own credit analysis and decision to enter into
such Assignment and Acceptance; (v) such assignee will independently and without reliance upon the Administrative Agent, any
Issuing Lender, such assigning Lender or any other Lender, and based on such documents and information as it shall deem
appropriate at the time, continue to make its own credit decisions in taking or not taking action under this Agreement and the other
Senior Finance Documents; (vi) such assignee appoints and authorizes each of the Administrative Agent and the Collateral Agent
to take such action on its behalf and to exercise such powers under this Agreement or any other Senior Finance Document as are
delegated to such Persons by the terms hereof or thereof, together with such powers as are reasonably incidental thereto; and
(vii) such assignee agrees that it will perform in accordance with their terms all the obligations which by the terms of this
Agreement and the other Senior Finance Documents are required to be performed by it as a Lender. Upon execution, delivery, and
acceptance of such Assignment and Acceptance, the assignee thereunder shall be a party hereto and, to the extent of such
assignment, have the obligations, rights, and benefits of a Lender hereunder and the assigning Lender shall, to the extent of such
assignment, relinquish its rights and be released from its obligations under this Agreement. Upon the consummation of any
assignment pursuant to this Section 10.06(c), the assignor, the Administrative Agent and the Credit Parties shall make appropriate
arrangements so that, if required, new Notes are issued to the assignor and the assignee. If the assignee is not a United States
person under Section 7701(a)(30) of the Code, it shall deliver to the Credit Parties and the Administrative Agent certification as to
exemption from deduction or withholding of Taxes in accordance with Section 3.01. In addition, if applicable, the assignee shall
deliver to the Administrative Agent the information referred to in Section 10.20.

(d) Register. The Borrower hereby designates the Administrative Agent to serve as its agent, solely for purposes of this
subsection 10.06(d), to (i) maintain a register (the “Register”) on which the Administrative Agent will record the Commitments
from time to time of each Lender, the Loans made by each Lender and each repayment in respect of the principal amount of the
Loans of each Lender and to (ii) retain a copy of each Assignment and Acceptance delivered to the Administrative Agent pursuant
to this Section 10.06. Failure to make any such recordation, or any error in such recordation, shall not affect the Borrower’s
obligation in respect of such Loans. The entries in the Register shall be conclusive, in the absence of manifest error, and the
Borrower, the Administrative Agent, the Issuing Lenders and the Lenders shall treat each Person in whose name a Loan and the
Note evidencing the same is registered as the owner thereof for all purposes of this Agreement, notwithstanding notice or any
provision herein to the contrary. With respect to any Lender, the assignment or other transfer of the Commitments of such Lender
and the rights to the principal of, and interest on, any Loan made and any Note issued pursuant to this Agreement shall not be
effective until such assignment or other transfer is recorded on the Register and, except to the extent provided in this subsection
10.06(d), otherwise complies with Section 10.06, and prior to such recordation all amounts owing to the transferring Lender with
respect to such Commitments, Loans and Notes shall remain owing to the transferring Lender. The registration of assignment or
other transfer of all or part of any Commitments, Loans and Notes for a Lender shall be recorded by the Administrative Agent on
the Register only upon the acceptance by the Administrative Agent of a properly executed and delivered Assignment and
Acceptance and payment of the administrative fee referred to in Section 10.06(b)(iv). The Register shall be available at the offices
where kept by the Administrative Agent for inspection by the Borrower and any Lender at any reasonable time upon reasonable
prior notice to the Administrative Agent. The Borrower may not replace any Lender pursuant to Section 2.10(d), unless, with
respect to any Notes held by such Lender, the requirements of subsection 10.06(b) and this subsection 10.06(d) have been satisfied.
The Administrative Agent shall update the Register on the First Amendment Effective Date to reflect the Revolving Commitments
(including R-1 Revolving Commitments and R-2 Revolving Commitments), the
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Term B Loans (including Term B-1 Loans and Term B-2 Loans) and the Delayed Draw Term B Loan Commitments, in each case,
of the Lenders after giving effect to the First Amendment and the amendments to this Agreement effectuated thereby.

(e) Participations. Each Lender may, without the consent of the Borrower, the Issuing Lenders, the Swingline Lender or
any Agent, sell participations to one or more Persons in all or a portion of its rights, obligations or rights and obligations under this
Agreement (including all or a portion of its Loans, its Notes, its Commitments and any Participation Interest in Letters of Credit
and Swingline Loans held by it); provided, however, that (i) such Lender’s obligations under this Agreement shall remain
unchanged, (ii) such Lender shall remain solely responsible to the other parties hereto for the performance of such obligations,
(iii) the participant shall be entitled to the benefit of the right of setoff contained in Section 10.08 and the yield protection
provisions contained in Sections 3.01, 3.04 and 3.05 and to the same extent that the Lender from which such participant acquired
its participation would be entitled to the benefits of such yield protection provisions; provided that the Borrower shall not be
required to reimburse any participant pursuant to Sections 3.01, 3.04 or 3.05 in an amount which exceeds the amount that would
have been payable thereunder to such Lender had such Lender not sold such participation and (iv) the Credit Parties, the Agents,
the Issuing Lenders, the Swingline Lender and the other Lenders shall continue to deal solely and directly with such Lender in
connection with such Lender’s rights and obligations under this Agreement, and such Lender shall retain the sole right to enforce
the obligations of the Credit Parties relating to the Senior Obligations owing to such Lender and to approve any amendment,
modification or waiver of any provision of this Agreement (other than amendments, modifications or waivers decreasing the
amount of principal of or the rate at which interest is payable on such Loans or Notes, extending any scheduled principal payment
date or date fixed for the payment of interest on such Loans or Notes or extending its Commitment).

(f) Other Assignments. Any Lender may at any time (i) assign all or any portion of its rights under this Agreement and
any Notes to a Federal Reserve Bank, (ii) pledge or assign a security interest in all or any portion of its interest and rights under this
Agreement (including all or any portion of its Notes, if any) to secure obligations of such Lender (including, without limitation,
any pledge or assignment to any holders of obligations owed, or securities issued, by such Lender as collateral security for such
obligations or securities, or to any trustee for, or any other representative of such holders) and (iii) grant to an SPC referred to in
subsection (h) below identified as such in writing from time to time by such Lender to the Administrative Agent and the Borrower
the option to provide to the Borrower all or any part of any Loans that such Lender would otherwise be obligated to make to the
Borrower pursuant to this Agreement; provided that no such assignment, option, pledge or security interest shall release a Lender
from any of its obligations hereunder or substitute any such Federal Reserve Bank or other Person to which such option, pledge or
assignment has been made for such Lender as a party hereto.

(g) Information. Any Lender may furnish any information concerning any Credit Party or any of their respective
Subsidiaries in the possession of such Lender from time to time to assignees and participants (including prospective assignees and
participants), subject, however, to the provisions of Section 10.07.

(h ) Other Funding Vehicles. Notwithstanding anything to the contrary contained herein, any Lender (a “Granting
Lender”) may grant to a special purpose funding vehicle (an “SPC”) the option to fund all or any part of any Loan that such
Granting Lender would otherwise be obligated to fund pursuant to this Agreement; provided that (i) nothing herein shall constitute
a commitment by any SPC to fund any Loan, (ii) if an SPC elects not to exercise such option or otherwise fails to fund all or any
part of such Loan, the Granting Lender shall be obligated to fund such Loan pursuant to the terms hereof, (iii) no SPC shall have
any voting rights pursuant to Section 10.01 and (iv) with respect to notices, payments and other matters hereunder, the Borrower,
the Administrative Agent and the Lenders shall not be obligated to
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deal with an SPC, but may limit their communications and other dealings relevant to such SPC to the applicable Granting Lender.
The funding of a Loan by an SPC hereunder shall utilize the applicable Commitment of the Granting Lender to the same extent
that, and as if, such Loan were funded by such Granting Lender. Each party hereto hereby agrees that no SPC shall be liable for any
indemnity or payment under this Agreement for which a Lender would otherwise be liable for so long as, and to the extent, the
Granting Lender provides such indemnity or makes such payment. Notwithstanding anything to the contrary contained in this
Agreement, any SPC may disclose on a confidential basis any non-public information relating to its funding of Loans to any rating
agency, commercial paper dealer or provider of any surety or guarantee to such SPC. This subsection (h) may not be amended
without the prior written consent of each Granting Lender, all or any part of whose Loan is being funded by an SPC at the time of
such amendment.

Section 10.07 Confidentiality and Disclosure. (a) Each of the Administrative Agent and the Lenders agrees to maintain
the confidentiality of the Information (as defined below), except that Information may be disclosed (i) to its and its Affiliates’
directors, officers, employees, trustees and agents, including accountants, legal counsel and other advisors (it being understood that
the Persons to whom such disclosure is made will be informed of the confidential nature of such Information and instructed to keep
such Information confidential); (ii) to the extent requested by any regulatory authority (in which case the Administrative Agent or
such Lender, as applicable, shall use reasonable efforts to notify the “Borrower prior to such disclosure); (iii) to the extent required
by applicable Laws or regulations or by any subpoena or similar legal process; (iv) to any other party to this Agreement; (v) in
connection with the exercise of any remedies hereunder or any suit, action or proceeding relating to this Agreement or the
enforcement of rights hereunder; (vi) subject to an agreement containing provisions substantially the same as those of this
Section 10.07, to (A) any Eligible Assignee of or participant in, or any prospective Eligible Assignee of or participant in, any of its
rights or obligations under this Agreement or (B) any direct or indirect contractual counterparty or prospective counterparty (or
such contractual counterparty’s or prospective counterparty’s professional advisor) to any credit derivative transaction relating to
obligations of the Borrower; (vii) with the consent of the Borrower; (viii) to the extent such information (A) becomes publicly
available other than as a result of a breach of this Section 10.07 or (B) becomes available to an Agent or any Lender on a
nonconfidential basis from a source other than the Borrower; or (ix) to the National Association of Insurance Commissioners or
any other similar organization or any nationally recognized rating agency that requires access to information about a Lender’s or its
Affiliates’ investment portfolio in connection with ratings issued with respect to such Lender or its Affiliates. For the purposes of
this Section 10.07, “Information” means all information received from the Borrower or any of its Affiliates relating to the Borrower
or any of its Affiliates or their respective businesses, other than any such information that is available to the Administrative Agent
or any Lender on a nonconfidential basis prior to disclosure by the Borrower or any of its Affiliates; provided that, in the case of
information received from the Borrower after the date hereof, such information is clearly identified in writing at the time of
delivery as confidential. Any Person required to maintain the confidentiality of Information as provided in this Section 10.07 shall
be considered to have complied with its obligation to do so if such Person has exercised the same degree of care to maintain the
confidentiality of such Information as such Person would accord to its own confidential information. Notwithstanding the
foregoing, any Agent and any Lender may place advertisements in financial and other newspapers and periodicals or on a home
page or similar place for dissemination of information on the Internet or worldwide web as it may choose, and circulate similar
promotional materials, after the closing of the transactions contemplated by this Agreement in the form of a “tombstone” or
otherwise describing the names of the Credit Parties, or any of them, and the amount, type and closing date of such transactions, all
at their sole expense.

(b) Notwithstanding the foregoing or any other contrary provision in this Agreement or any other Senior Finance
Documents, the parties hereto hereby agree that, from the commencement of
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discussions with respect to the Transactions and the Senior Finance Documents, each of the parties hereto and each of their
respective employees, representatives and other agents may disclose to any and all Persons, without limitation of any kind, the tax
treatment and tax structure (as such terms are used in Sections 6011, 6111 and 6112 of the Code and the Treasury Regulations
promulgated thereunder) of the Senior Finance Documents and the Transaction and all materials of any kind (including opinions or
other tax analyses) that are provided to any of the parties hereto relating to such tax treatment and tax structure, other than any
information for which nondisclosure is reasonably necessary in order to comply with applicable securities laws; provided, however,
that for this purpose the U.S. federal income tax treatment and U.S. federal income tax structure shall not include (i) the identity of
any existing or future party (or affiliate of such party) to this Agreement or (ii) any specific market pricing information, including
the amount of any fees, expenses, rates or payments, arising in connection with this Agreement or the transactions contemplated
hereby.

Section 10.08 Set-off. In addition to any rights now or hereafter granted under applicable law or otherwise, and not by
way of limitation of any such rights, upon the occurrence and during the continuance of an Event of Default, each Lender (and each
of its Affiliates) is authorized at any time and from time to time, without presentment, demand, protest or other notice of any kind
(all of such rights being hereby expressly waived), to set-off and to appropriate and apply any and all deposits (general or specific,
but excluding Exempt Deposit Accounts as defined in the Security Agreement) and any other indebtedness at any time held or
owing by such Lender (including, without limitation, branches, agencies or Affiliates of such Lender wherever located) to or for the
credit or the account of any Credit Party against obligations and liabilities of such Credit Party then due to the Lenders hereunder,
under the Notes, under the other Senior Finance Documents or otherwise, and any such set-off shall be deemed to have been made
immediately upon the occurrence of an Event of Default even though such charge is made or entered on the books of such Lender
subsequent thereto. The Credit Parties hereby agree that to the extent permitted by law any Person purchasing a participation in the
Loans, Commitments and LC Obligations hereunder pursuant to Section 2.01(c), 2.05(a) or (e), 2.13 or 10.06(e) may exercise all
rights of set-off with respect to its participation interest as fully as if such Person were a Lender hereunder and any such set-off
shall reduce the amount owed by such Credit Party to the Lender.

Section 10.09 Interest Rate Limitation. Notwithstanding anything herein to the contrary, if at any time the interest rate
applicable to any Loan, together with all fees, charges and other amounts that are treated as interest on such Loan under applicable
law (collectively, the “Charges”), shall exceed the maximum lawful rate (the “Maximum Rate”) that may be charged or contracted
for, charged or otherwise received by the Lender holding such Loan in accordance with applicable law, the rate of interest payable
in respect of such Loan hereunder, together with all Charges payable in respect thereof, shall be limited to the Maximum Rate and,
to the extent lawful, the interest and Charges that would have been payable in respect of such Loan but were not payable as a result
of the operation of this Section 10.09, shall be cumulated and the interest and Charges payable to such Lender in respect of other
Loans or periods shall be increased (but not above the Maximum Rate therefor) until such Lender shall have received such
cumulated amount, together with interest thereon at the Federal Funds Rate to the date of payment.

Section 10.10 Counterparts. This Agreement may be executed in any number of counterparts, each of which when so
executed and delivered shall be an original, but all of which shall constitute one and the same instrument. It shall not be necessary
in making proof of this Agreement to produce or account for more than one such counterpart.

Section 10.11 Integration. This Agreement, together with the other Senior Finance Documents, comprises the complete
and integrated agreement of the parties on the subject matter hereof and thereof and supersedes all prior agreements, written or
oral, on such subject matter. In the event of
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any conflict between the provisions of this Agreement and those of any other Senior Finance Document, the provisions of this
Agreement shall control; provided that the inclusion of supplemental rights or remedies in favor of the Administrative Agent or the
Lenders in any other Senior Finance Document shall not be deemed a conflict with this Agreement. Each Senior Finance Document
was drafted with the joint participation of the respective parties thereto and shall be construed neither against nor in favor of any
party, but rather in accordance with the fair meaning thereof.

Section 10.12 Survival of Representations and Warranties. All representations and warranties made hereunder and in
any other Senior Finance Document or other document delivered pursuant hereto or thereto or in connection herewith or therewith
shall survive the execution and delivery hereof and thereof. Such representations and warranties have been or will be relied upon
by the Agents and each Lender, regardless of any investigation made by any Agent or any Lender or on their behalf and
notwithstanding that any Agent or any Lender may have had notice or knowledge of any Default or Event of Default at the time of
any Credit Extension, and shall continue in full force and effect as long as any Loan or any other Senior Obligation shall remain
unpaid or unsatisfied or any Letter of Credit shall remain outstanding.

Section 10.13 Severability. Any provision of this Agreement and the other Senior Finance Documents to which any
Credit Party is a party that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions thereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.

Section 10.14 Headings. The headings of the sections and subsections hereof are provided for convenience only and
shall not in any way affect the meaning or construction of any provision of this Agreement.

Section 10.15 Defaulting Lenders. Each Lender understands and agrees that if such Lender is a Defaulting Lender then,
notwithstanding the provisions of Section 10.03, it shall not be entitled to vote on any matter requiring the consent of the Required
Lenders or Required Term B-3 Lenders or to object to any matter requiring the consent of all the Lenders adversely affected
thereby; provided, however, that all other benefits and obligations under the Senior Finance Documents shall apply to such
Defaulting Lender, except as provided in Section 2.03(e).

Section 10.16 Governing Law; Submission to Jurisdiction.

(a) THIS AGREEMENT AND THE OTHER SENIOR FINANCE DOCUMENTS (OTHER THAN LETTERS OF
CREDIT AND OTHER THAN AS EXPRESSLY SET FORTH IN SUCH OTHER SENIOR FINANCE DOCUMENTS) AND
THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER AND THEREUNDER SHALL BE GOVERNED BY
AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NEW
YORK (INCLUDING, WITHOUT LIMITATION, SECTION 5-1401 OF THE GENERAL OBLIGATIONS LAW OF THE
STATE OF NEW YORK), WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES. EACH LETTER OF CREDIT
SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED IN ACCORDANCE WITH, THE LAWS OR RULES
DESIGNATED IN SUCH LETTER OF CREDIT, OR IF NO SUCH LAWS OR RULES ARE DESIGNATED, THE UNIFORM
CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS (1993 REVISION), INTERNATIONAL CHAMBER OF
COMMERCE, PUBLICATION NO. 500 AND, AS TO MATTERS NOT GOVERNED BY SUCH UNIFORM CUSTOMS, THE
INTERNAL LAWS OF THE STATE OF NEW YORK (INCLUDING, WITHOUT LIMITATION, SECTION 5-1401 OF THE
GENERAL
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OBLIGATIONS LAW OF THE STATE OF NEW YORK), WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES.
Any legal action or proceeding with respect to this Agreement or any other Senior Finance Document may be brought in the courts
of the State of New York in New York County, or of the United States for the Southern District of New York and, by execution
and delivery of this Agreement, each of Holdings and the Borrower hereby irrevocably accepts for itself and in respect of its
property, generally and unconditional, the nonexclusive jurisdiction of such courts. Each of Holdings and the Borrower irrevocably
waives, to the fullest extent permitted by law, any objection which it may now or hereafter have to the laying of the venue of any
such proceeding brought in such court and any claim that any such proceeding brought in any such court has been brought in an
inconvenient forum.

(b) Each of Holdings and the Borrower hereby irrevocably consents and agrees that any and all process which may be
served in any suit, action or proceeding of the nature referred to in this Section 10.16 may be served by the mailing of a copy
thereof by registered or certified mail, postage prepaid, return receipt requested, to Holdings’ or the Borrower’s address referred to
in Section 10.03, as the case may be. Each of Holdings and the Borrower agrees that such service (i) shall be deemed in every
respect effective service of process upon it in any such suit, action or proceeding and (ii) shall, to the fullest extent permitted by
law, be taken and held to be valid personal service upon and personal delivery to it. Nothing in this Section 10.16 shall affect the
right of any Lender to serve process in any manner permitted by law or limit the right of any Lender to bring proceedings against
Holdings or the Borrower in the courts of any jurisdiction or jurisdictions.

Section 10.17 Waiver of Jury Trial. EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES
ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER ANY
SENIOR FINANCE DOCUMENT OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE
DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO ANY SENIOR FINANCE DOCUMENT,
OR THE TRANSACTIONS RELATED THERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER
ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE; AND EACH PARTY HEREBY
AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE
DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN
ORIGINAL COUNTERPART OR A COPY OF THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE
CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY. EACH PARTY
HERETO CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

Section 10.18 Binding Effect. This Agreement shall become effective at such time when it shall have been executed by
Holdings, Intermediate Holdings, the Borrower, and the Administrative Agent shall have received copies hereof (telefaxed or
otherwise) which, when taken together, bear the signatures of each Lender, and thereafter this Agreement shall be binding upon
and inure to the benefit of Holdings, Intermediate Holdings, the Borrower, each Agent and each Lender and their respective
successors and assigns; provided, however, unless the conditions set forth in Section 4.03 have been satisfied by the Credit Parties
or waived by the Lenders on or before July 21, 2006, none of Holdings, the Borrower, the Agents or the Lenders shall have any
obligations under this Agreement.

Section 10.19 Lenders’ U.S. Patriot Act Compliance Certification. Each Lender or assignee or participant of a
Lender that is not incorporated under the Laws of the United States or a State
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thereof (and is not excepted from the certification requirement contained in Section 313 of the U.S. Patriot Act and the applicable
regulations because it is both (i) an Affiliate of a depository institution or foreign bank that maintains a physical presence in the
United States or foreign country and (ii) subject to supervision by a banking regulatory authority regulating such affiliated
depository institution or foreign bank) shall deliver to the Administrative Agent the certification or, if applicable, recertification,
certifying that such Lender is not a “shell” and certifying to other matters as required by Section 313 of the U.S. Patriot Act and the
applicable regulations thereunder: (i) within 10 days after the Effective Date or, if later, the date such Lender, assignee or
participant of a Lender becomes a Lender, assignee or participant of a Lender hereunder and (ii) at such other times as are required
under the U.S. Patriot Act.

Section 10.20 U.S. Patriot Act Notice. Each Senior Finance Party (for itself and not on behalf of any other Senior
Finance Party) hereby notifies each of Holdings and the Borrower that, pursuant to the requirements of the U.S. Patriot Act, such
Senior Finance Party is required to obtain, verify and record information that identifies each of Holdings and each other Credit
Party, which information includes the name and address of each such Credit Party and other information that will allow such
Senior Finance Party to identify each such Credit Party in accordance with the U.S. Patriot Act.

Section 10.21 Amendment and Restatement. It is the intention of each of the parties hereto that the Existing Credit
Agreement be amended and restated so as to preserve the perfection and priority of all security interests securing indebtedness and
obligations under the Existing Credit Agreement and that all Indebtedness and obligations of the Borrower hereunder and
thereunder shall be supported by the Guaranty and secured by the Collateral Documents and that this Agreement does not
constitute a novation of the obligations and liabilities existing under the Existing Credit Agreement. The parties hereto further
acknowledge and agree that this Agreement constitutes an amendment of the Existing Credit Agreement made under and in
accordance with the terms of Section 10.03 of the Existing Credit Agreement. In addition, unless specifically amended or updated
hereby, each of the Credit Documents, the Exhibits and Schedules to the Existing Credit Agreement shall continue in full force and
effect and that, from and after the Effective Date, all references to the “Credit Agreement” contained therein shall be deemed to
refer to this Agreement.

Section 10.22 Reaffirmation and Grant of Security Interests.

(a) Each Credit Party (other than the Borrower) has guaranteed the Finance Obligations and each Credit Party has
created Liens in favor of Lenders on all Collateral to secure its obligations hereunder, under the Guaranty, the Security Agreement
and the Pledge Agreement, respectively. Each Credit Party hereby acknowledges that it has reviewed the terms and provisions of
this Agreement and consents to the amendment and restatement of the Existing Credit Agreement effected pursuant to this
Agreement. Each Credit Party hereby (i) confirms that each Credit Document to which it is a party or is otherwise bound and all
Collateral encumbered thereby will continue to guarantee or secure, as the case may be, to the fullest extent possible in accordance
with the Credit Documents, the payment and performance of the obligations under the Credit Documents, as the case may be,
including without limitation, the payment and performance of all such obligations which are joint and several obligations of each
Credit Party now or hereafter existing, and (ii) grants to the Administrative Agent for the benefit of the Lenders a continuing lien
on and security interest in and to such Credit Party’s right, title and interest in, to and under all Collateral as collateral security for
the prompt payment and performance in full when due of the obligations of the Credit Parties under the Credit Documents (whether
at stated maturity, by acceleration or otherwise).

(b) Each Credit Party acknowledges and agrees that any of the Credit Documents to which it is a party or otherwise
bound shall continue in full force and effect and that all of its obligations thereunder shall be valid and enforceable and shall not be
impaired or limited by the execution or
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effectiveness of the amendment and restatement of the Existing Credit Agreement, except (i) as such enforceability may be limited
by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors’ rights
generally and (ii) that rights of acceleration and the availability of equitable remedies may be limited by equitable principles of
general applicability (regardless of whether enforcement is sought by proceedings in equity or at law). Each Credit Party represents
and warrants that all representations and warranties contained in the Credit Documents to which it is a party or otherwise bound are
true, correct and complete on and as of the Effective Date to the same extent as though made on and as of that date, except to the
extent such representations and warranties specifically relate to an earlier date, in which case they were true, correct and complete
on and as of such earlier date.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective
authorized officers as of the day and year first above written.
     
 THE HILLMAN GROUP, INC.

  

 By:    
  Name:    
  Title:    
 
 10590 Hamilton Avenue

Cincinnati, Ohio 45231-0012

THE HILLMAN COMPANIES, INC.
 

 

 By:    
  Name:    
  Title:    
 
 10590 Hamilton Avenue

Cincinnati, Ohio 45231-0012

HILLMAN INVESTMENT COMPANY
 

 

 By:    
  Name:    
  Title:    
 
 10590 Hamilton Avenue

Cincinnati, Ohio 45231-0012   

 

 



 

     
 GE BUSINESS FINANCIAL SERVICES INC.,

as Issuing Lender
 

 

 By:    
  Name:    
  Title:    
 
 500 West Monroe Street

Chicago, IL 60661   
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 GE BUSINESS FINANCIAL SERVICES INC.,

as Swingline Lender
 

 

 By:    
  Name:    
  Title:    
 
 500 West Monroe Street

Chicago, IL 60661   
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 GE BUSINESS FINANCIAL SERVICES INC.,

as Administrative Agent
 

 

 By:    
  Name:    
  Title:    
 
 500 West Monroe Street

Chicago, IL 60661   
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 JPMORGAN CHASE BANK,

as Syndication Agent
 

 

 By:    
  Name:    
  Title:    
 
 270 Park Avenue

New York, NY 10017   
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 GE CAPITAL MARKETS, INC.,

as Joint Lead Arranger and Joint Bookrunner
 

 

 By:    
  Name:    
  Title:    
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 J.P. MORGAN SECURITIES INC.,

as Joint Lead Arranger and Joint Bookrunner
 

 

 By:    
  Name:    
  Title:    
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Exhibit 10.2

EXECUTION COPY

FOURTH AMENDMENT TO LOAN AGREEMENT

THIS FOURTH AMENDMENT TO LOAN AGREEMENT is dated as of August 7, 2009 (this “Fourth Amendment”) and is
among THE HILLMAN COMPANIES, INC., (“Holdings”), HILLMAN INVESTMENT COMPANY (“Intermediate Holdings”),
THE HILLMAN GROUP, INC. (the “Borrower” and together with Holdings and Intermediate Holdings, collectively, the “Loan
Agreement Parties”), AEA MEZZANINE FUND II LP (“AEA II LP”), AEA MEZZANINE FUND II LLC (“AEA II LLC ”), AEA
MEZZANINE (UNLEVERAGED) FUND LP (“AEA Unleveraged”; with AEA II LP, AEA II LLC and AEA Unleveraged
hereinafter referred to, collectively, as the “AEA HOLDERS”), CONNECTICUT GENERAL LIFE INSURANCE COMPANY
(“CGLIC”), LIFE INSURANCE COMPANY OF NORTH AMERICA (“ LINA”; with CGLIC and LINA hereinafter referred to,
collectively, as the “CIGNA HOLDERS”), DICK & BETSY DEVOS FOUNDATION (“DBDEVOS”), VANDERWEIDE
FAMILY FOUNDATION (“ VWFF”), DOUGLAS & MARIA DEVOS FOUNDATION (“DMDEVOS”), THE JERRY &
MARCIA TUBERGEN FOUNDATION (“ JMTF”; with DBDEVOS, VWFF, DMDEVOS and JMTF hereinafter referred to,
collectively, as the “RDV HOLDERS”) and GE BUSINESS FINANCIAL SERVICES INC. (formerly known as Merrill Lynch
Business Financial Services Inc.) (“GEBFS” and together with the AEA HOLDERS, the CIGNA HOLDERS and the RDV Holders
and with their respective successors and assigns, the “Lenders” and each a “Lender”). All capitalized terms used herein and not
otherwise defined herein shall have the respective meanings provided such terms in the Loan Agreement (as defined below), as
amended hereby.

W I T N E S S E T H

WHEREAS, Loan Agreement Parties and Allied Capital Corporation (“Allied Capital”) entered into a Loan Agreement dated
as of March 31, 2004 (the “Initial Loan Agreement”);

WHEREAS, the Loan Agreement Parties, Allied Capital and GEBFS (as assignee of Allied Capital pursuant to an assignment
agreement dated as of April 12, 2004), entered into that certain Second Amendment to Loan Agreement dated as of July 21, 2006
(the “Second Amendment”) amending the Initial Loan Agreement;

WHEREAS, the Loan Agreement Parties and the Lenders, entered into that certain Consent, Agreement and Third
Amendment to Loan Agreement and Amendment to Guaranty dated as of May 6, 2009 (the “Third Amendment”) further amending
the Initial Loan Agreement (as so amended by the Second Amendment and the Third Amendment and as further amended or
modified from time to time, the “Loan Agreement”); and

WHEREAS, the Loan Agreement Parties desire to make certain amendments to the Loan Agreement, including, but not
limited to, extending the maturity of the Loans, and the Lenders have agreed to such amendments subject to the terms and
conditions set forth herein.

NOW, THEREFORE in consideration of the mutual agreements, provisions and covenants contained herein, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as
follows:

 

 



 

ARTICLE I.
AMENDMENTS TO THE LOAN AGREEMENT

Section 1.01 The definition of “Consolidated EBITDA” appearing in Section 1.01 of the Loan Agreement is hereby amended
by (i) deleting the word “and” appearing after clause (O) thereof and inserting a comma in lieu thereof, (ii) inserting a comma after
clause (P) thereof and (iii) inserting the following new clauses (Q) and (R) after clause (P) thereof:

“(Q) fees, costs and expenses related to the consummation of the Fourth Amendment and the transactions contemplated
thereby (including, but not limited to, the amendment to the Senior Credit Agreement and each other Senior Finance Document
contemplated thereby) incurred no later than one (1) month following the Fourth Amendment Effective Date, not to exceed
$3,200,000 in the aggregate and (R) fees paid in connection with the funding of Term B-3 Loans (as defined in the Senior
Credit Agreement) pursuant to any fee letter between the Borrower and Administrative Agent (as defined in the Senior Credit
Agreement.”

Section 1.02 The definition of “Consolidated Scheduled Debt Payments” appearing in Section 1.01 of the Loan Agreement is
hereby amended by deleting said definition in its entirety and inserting the following new definition in lieu thereof:

“Consolidated Scheduled Debt Payments” means, for any period, the sum of all scheduled payments of principal on the
Subordinated Debentures and all other Consolidated Funded Debt (including, without limitation, the principal component of
Capital Lease Obligations and Purchase Money Debt) paid or payable during such period, but excluding payments due on
Revolving Loans and Swingline Loans (each under and as defined in the Senior Credit Agreement and as modified in
accordance with the terms of the Senior Credit Agreement) during such period and Principal Amortization Payments (as
defined in the Senior Credit Agreement as in effect on the Fourth Amendment Effective Date) on account of Term B-1 Loans
(as defined in the Senior Credit Agreement) to the extent funded with the proceeds of Term B-3 Loans (as defined in the Senior
Credit Agreement) in accordance with the terms of Section 2.01(d) of the Senior Credit Agreement); provided that
Consolidated Scheduled Debt Payments for any period shall not include voluntary prepayments of Consolidated Funded Debt,
mandatory prepayments of the Term B Loans (under and as defined in the Senior Credit Agreement and as modified in
accordance with the terms of the Senior Credit Agreement) pursuant to Section 2.09(b) of the Senior Credit Agreement or other
mandatory prepayments (other than by virtue of scheduled amortization (exclusive of Applicable Principal Amortization
Payments (as defined in the Senior Credit Agreement as in effect on the Fourth Amendment Effective Date) to the extent
funded with the proceeds of Term B-3 Loans (as defined in the Senior Credit Agreement) in accordance with the terms of
Section 2.01(d) of the Senior Credit Agreement) of Consolidated Funded Debt (but Consolidated Scheduled Debt Payments for
a period shall be adjusted to reflect the effect on scheduled payments of principal for such period of the application of any
prepayments of Consolidated Funded Debt during or preceding such period); provided, however, that Consolidated Scheduled
Debt Payments for any fiscal quarter shown on Schedule 1.01G
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hereto shall be deemed to equal the applicable amount set forth opposite such fiscal quarter on Schedule 1.01G.”

Section 1.03 The definition of “Maturity Date” appearing in Section 1.01 of the Loan Agreement is hereby amended by
deleting said definition in its entirety and inserting the following new definition in lieu thereof:

“Maturity Date” means September 30, 2012.”

Section 1.04 The definition of “Permitted Business Acquisition” appearing in Section 1.01 of the Loan Agreement is hereby
amended by deleting the table appearing therein in its entirety and inserting the following new table in lieu thereof:
     
“Calendar Quarters Ended During  Ratio  
     
Closing Date through 3/31/05   4.65 to 1.0 
     
4/1/05 through 9/30/05   4.50 to 1.0 
     
10/01/05 through 3/31/06   4.25 to 1.0 
     
4/01/06 through 9/30/06   4.00 to 1.0 
     
10/01/06 through 6/30/07   3.75 to 1.0 
     
7/01/07 through 6/30/08   3.50 to 1.0 
     
7/01/08 through 9/30/08   3.50 to 1.0 
     
10/01/08 through 12/31/08   3.25 to 1.0 
     
1/01/09 through 12/31/09   3.00 to 1.0 
     
1/01/10 through 12/31/10   2.75 to 1.0 
     
1/01/11 through 3/31/11   2.50 to 1.0 
     
4/01/11 through 9/30/12   2.25 to 1.0” 

Section 1.05 Section 1.01 of the Loan Agreement is hereby further amended by inserting in the appropriate alphabetical order
the following new definition:

“Fourth Amendment” means that certain Fourth Amendment to this Agreement, dated as of August 7, 2009, among
Holdings, Intermediate Holdings, the Borrower and the Lenders.
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“Fourth Amendment Effective Date” has the meaning set forth in the Fourth Amendment.

Section 1.06 Section 1.03 of the Loan Agreement is hereby amended by inserting the following new sentence at the end
thereof:

“Notwithstanding any other provision contained herein, all terms of an accounting or financial nature used herein shall be
construed, and all computations of amounts and ratios referred to herein shall be made, without giving effect to any election
made under Statement of Financial Accounting Standards 159 (or any other Financial Accounting Standard having a similar
result or effect) to value any Debt or other liabilities of any Credit Party or any of its Subsidiaries at “fair value”, as defined
therein.”

Section 1.07 Section 6.01 of the Loan Agreement is hereby amended by (i) deleting the parenthetical “(which shall not be
qualified or limited in any material respect)” appearing in clause (a) thereof and inserting the parenthetical “(which shall not be
qualified or limited in any material respect; provided that a qualification or exception may be included in any audit report for any
period ending within the twelve (12) month period preceding the Maturity Date or the latest Term B Maturity Date (as defined in
the Senior Credit Agreement as in effect on the Fourth Amendment Effective Date) to the extent such qualification is made solely
as a result of the Loans or such Term B Loan (as defined in the Senior Credit Agreement as in effect on the Fourth Amendment
Effective Date), as applicable, being reported as short term indebtedness)” in lieu thereof, and (ii) inserting the parenthetical “(or
within 60 days after the end of the fiscal quarter ended June 30, 2009)” immediately following the words “the first three fiscal
quarters in each fiscal year of the Borrower” appearing in clause (b) thereof.“

Section 1.08 Section 7.08(d) of the Loan Agreement is hereby amended by deleting the date “3/31/11” appearing in the table
set forth in clause (i) thereof and inserting the date “9/30/12” in lieu thereof.

Section 1.09 Section 7.14 of the Loan Agreement is hereby amended by deleting the table appearing therein in its entirety and
inserting the following new table in lieu thereof:
     
“Period  Amount  
2004  $ 17,250,000 
     
2005  $ 17,250,000 
     
2006  $ 17,250,000 
     
2007  $ 18,400,000 
     
2008  $ 18,400,000 
     
2009  $ 19,550,000 
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“Period  Amount  
2010  $ 19,550,000 
2011  $ 20,700,000 
2012  $ 20,700,000” 

Section 1.10 Section 7.17(a) of the Loan Agreement is hereby amended by deleting the table appearing therein in its entirety
and inserting the following new table in lieu thereof:
     
“Calendar Quarters Ended During  Ratio  
     
Closing Date through 3/31/05   5.64 to 1.0 
     
4/1/05 through 9/30/05   5.46 to 1.0 
     
10/01/05 through 3/31/06   5.18 to 1.0 
     
4/01/06 through 9/30/06   5.14 to 1.0 
     
10/01/06 through 6/30/07   4.85 to 1.0 
     
7/01/07 through 6/30/08   4.56 to 1.0 
     
7/01/08 through 9/30/08   4.31 to 1.0 
     
10/01/08 through 12/31/08   4.06 to 1.0 
     
1/01/09 through 12/31/09   3.70 to 1.0 
     
1/01/10 through 12/31/10   3.38 to 1.0 
     
1/01/11 through 3/31/11   3.09 to 1.0 
     
4/01/11 through 9/30/12   2.84 to 1.0” 

Section 1.11 Section 9.16 of the Loan Agreement is hereby amended by deleting clauses (a) and (b) appearing therein and
inserting the following new clauses (a) and (b) in lieu thereof:

“(a) Each of the Credit Parties hereby irrevocably and unconditionally submits, for itself and its property, to the
nonexclusive jurisdiction of any court of the State of New York in New York County, or of the United States for the Southern
District of New York, in any action or proceeding arising out of or relating to this Agreement or the other Subordinated Debentures
Documents, or for recognition of enforcement of any judgment and each of the
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parties hereto hereby irrevocably and unconditionally agrees that all claims in respect of any such action or proceeding may be
heard and determined in such courts. Each of the parties hereto agrees that a final judgment in any such action or proceeding shall
be conclusive and may be enforced in other jurisdiction by suit on the judgment or in any other manner provided by applicable
Law. Nothing in this Agreement shall affect any right that the Lenders may otherwise have to bring any action or proceeding
relating to this Agreement or any other Subordinated Debentures Document against such Credit Party or their properties in the
courts of any jurisdiction.

(b) Each of the Credit Parties hereby irrevocable and unconditionally waives, to the fullest extent it may legally and
effectively do so, any objection which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising
out of or relating to this Agreement or the other Subordinated Debentures Documents in any court of the State of New York in New
York County, or of the United States for the Southern District of New York. Each of the parties hereto hereby irrevocably waives,
to the fullest extent permitted by applicable Law, the defense of an inconvenient forum to the maintenance of such suit, action or
proceeding in any such court.”

ARTICLE II.
CONDITIONS TO EFFECTIVENESS

Section 2.01 Conditions to Effectiveness of this Fourth Amendment. This Fourth Amendment, and the amendments
contained herein, shall become effective as of the date hereof on the date (the “Fourth Amendment Effective Date”) when each of
the following conditions precedent have been fulfilled to the reasonable satisfaction of the Lenders or waived by the Lenders:

(a) Execution and Delivery of this Fourth Amendment. The Loan Agreement Parties and each Lender shall have
executed and delivered a counterpart of this Fourth Amendment.

(b) Closing Agenda Documents, etc. The Lenders shall have received each of the documents, agreements, instruments
and other deliveries set forth in the closing agenda attached hereto as Exhibit C, in each case, duly executed and delivered, as
applicable, and in form and substance reasonably satisfactory to the Lenders.

(c) Representations and Warranties. The representations contained in Section 3 of this Fourth Amendment shall be true,
complete and correct.

(d) Revolving Outstandings. After giving effect to this Fourth Amendment and the payment of all fees, costs and
expenses in connection herewith, (i) there shall not be more than $6,000,000 in Revolving Outstandings (as defined in the Senior
Credit Agreement) outstanding and (ii) the lesser of the Revolving Committed Amount (as defined in the Senior Credit Agreement)
and $20,000,000 shall exceed aggregate Revolving Outstandings (as defined in the Senior Credit Agreement) by at least
$14,000,000.
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(e) Consolidated EBITDA. The Lenders shall have received reasonably satisfactory evidence (including reasonably
satisfactory supporting schedules and other data) that pro-forma Consolidated EBITDA of Holdings and its subsidiaries for the
trailing twelve (12) months ended as of June 30, 2009, including such adjustments as are reasonably acceptable to the Lenders,
shall not be less than $77,000,000.

(f) Material Adverse Effect. There shall not, as reasonably determined by the Lenders, have occurred any change,
development or event that has or would reasonably be expected to have a material adverse effect on the operations, business,
properties, prospects or condition (financial or otherwise) of the Credit Parties and their Subsidiaries taken as a whole.

(g) Senior Credit Agreement Amendment. The Lenders shall have received a fully-executed copy of the amendment to
the Senior Credit Agreement and each other Senior Finance Document executed in connection therewith, in each case, in form and
substance reasonably satisfactory to the Lenders.

(h) Litigation. There shall be no order or injunction or pending litigation in which there is a reasonable possibility of a
decision which would have a material adverse affect on any Credit Party or any of its Subsidiaries and no pending litigation
seeking to enjoin or prevent the transactions contemplated hereby.

(i) Default or Event of Default. No Default or Event of Default shall have occurred and be continuing.

( j ) Acknowledgement. The Lenders shall have received counterparts of an Acknowledgement and Agreement,
substantially in the form of Exhibit A hereto, duly executed by each of the Guarantors who are (or who are required by the Loan
Agreement to be) Credit Parties.

(k) Allonge. The Borrower shall have executed and delivered to each Lender an allonge with respect to each Debenture,
in each case substantially in the form attached hereto as Exhibit B.

( l ) Fees and Expense. The Loan Agreement Parties shall have paid all fees, including, without limitation, the
Amendment Fee (as defined below), and all reasonable out-of-pocket costs and expenses incurred by the Lenders in connection
with this Amendment and the other documents executed in connection therewith, including, without limitation, all reasonable
attorneys’ fees.

(m) Other. The Lenders shall have received such other documents, instruments, agreements or information as may be
reasonably requested by the Lenders.

Section 2.02 Effects of this Fourth Amendment.

(a) On the Fourth Amendment Effective Date, the Loan Agreement will be automatically amended to reflect the
amendments thereto provided for in this Fourth Amendment. On and after the Fourth Amendment Effective Date, the rights and
obligations of
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the parties hereto shall be governed by the Loan Agreement, as amended by this Fourth Amendment. Once the Fourth Amendment
Effective Date has occurred, all references to the Loan Agreement in any document, instrument, agreement, or writing shall be
deemed to refer to the Loan Agreement as amended by this Fourth Amendment. Promptly after the Fourth Amendment Effective
Date occurs, the Lenders shall notify the Borrowers and the Lenders of the Fourth Amendment Effective Date, and such notice
shall be conclusive and binding on all parties hereto.

(b) Other than as specifically provided herein, this Fourth Amendment shall not operate as a waiver or amendment of
any right, power or privilege of any Lender under the Loan Agreement or any other Subordinated Debentures Document or of any
other term or condition of the Loan Agreement or any other Subordinated Debentures Document, nor shall the entering into of this
Fourth Amendment preclude any Lender from refusing to enter into any further waivers or amendments with respect thereto. This
Fourth Amendment is not intended by any of the parties hereto to be interpreted as a course of dealing which would in any way
impair the rights or remedies of any Lender except as expressly stated herein, and no Lender shall have any obligation to extend
credit to the Borrower other than pursuant to the strict terms of the Loan Agreement and the other Subordinated Debentures
Documents, as amended or supplemented to date (including by means of this Fourth Amendment).

(c) The amendments to the interest provisions of the Subordinated Debentures effectuated pursuant to the allonges
executed and delivered pursuant to Section 2.01 (k) of this Fourth Amendment shall take effect immediately upon the occurrence of
the Fourth Amendment Effective Date.

Section 2.03 Amendment Fee. The Borrower shall pay to each Lender which has executed a counterpart hereof an
amendment fee equal to 0.25% of the aggregate principal amount of such Lender’s Loans outstanding on the Fourth Amendment
Effective Date (the “Amendment Fee”).

ARTICLE III.
REPRESENTATIONS AND WARRANTIES

Section 3.01 Representations and Warranties. In order to induce the Lenders to consent to the amendments contained
herein and to enter into this Fourth Amendment, each of Holdings, Intermediate Holdings and the Borrower represents and
warrants as set forth below:

(a) This Fourth Amendment constitutes the legal, valid and binding obligation of each of Holdings, Intermediate
Holdings and the Borrower enforceable in accordance with its terms, subject to the effects of bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium and other similar laws relating to or affecting creditors’ rights generally, general equitable
principles (whether considered in a proceeding in equity or at law) and an implied covenant of good faith and fair dealing.

(b) The parties signatory to the Acknowledgment and Agreement delivered pursuant to Section 2.01(j) of this Fourth
Amendment constitute all of the Persons who (together
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with Holdings, Intermediate Holdings and the Borrower) are or are required under the terms of the Subordinated Debentures
Documents to be Credit Parties.

(c) The written statements and information contained in this Fourth Amendment and the other documents, certificates
and statements furnished to the Lenders on or prior to the Fourth Amendment Effective Date by or on behalf of any Credit Party for
use in connection with the transactions contemplated by this Fourth Amendment, taken as a whole, do not, as of the Fourth
Amendment Effective Date, contain any untrue statement of a material fact or omit to state a material fact necessary in order to
make the statements contained therein not materially misleading.

(d) Each Loan Agreement Party hereby represents and warrants to each Lender that, as of the Fourth Amendment
Effective Date, the representations and warranties set forth in the Loan Agreement, as amended by this Fourth Amendment, are
true, correct and complete in all material respects, except for such representations and/or warranties that expressly relate to an
earlier date (in which event such representations and/or warranties are true, correct and complete in all material respect as of such
earlier date).

ARTICLE IV.
MISCELLANEOUS

Section 4.01 Headings. The various headings of this Fourth Amendment are inserted for convenience only and shall not affect
the meaning or interpretation of this Fourth Amendment or any provisions hereof.

Section 4.02 Execution in Counterparts. This Fourth Amendment may be executed by the parties hereto in several
counterparts, each of which shall be deemed to be an original and all of which shall constitute together but one and the same
agreement. A counterpart hereof executed and delivered by facsimile or other electronic transmission shall be effective as an
original.

Section 4.03 Successors and Assigns. This Fourth Amendment shall be binding upon and inure to the benefit of the parties
hereto and their respective successors and assigns.

Section 4.04 Governing Law; Entire Agreement. THIS FOURTH AMENDMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED AND INTERPRETED
IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO
CONFLICTS OF LAWS PRINCIPLES. This Fourth Amendment constitutes the entire understanding among the parties hereto
with respect to the subject matter hereof and supersedes any prior agreements, written or oral, with respect thereto.

Section 4.05 Subordinated Debentures Document Pursuant to Loan Agreement. This Fourth Amendment is a
Subordinated Debentures Document executed pursuant to the Loan Agreement and shall be construed, administered and applied in
accordance with all of the terms
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and provisions of the Loan Agreement (and, following the date hereof, the Loan Agreement, as amended hereby).

Section 4.06 Further Assurance . Each of the Loan Agreement Parties hereby agrees from time to time, as and when
requested by any Lender, to, and cause its Subsidiaries to, execute and deliver or cause to be executed and delivered, all such
documents, instruments and agreements and to take or cause to be taken such further or other action as any Lender may reasonably
deem necessary or desirable in order to carry out the intent and purposes of this Fourth Amendment, the Loan Agreement and the
other Subordinated Debentures Documents.

Section 4.07 Submission to Jurisdiction. Any legal action or proceeding with respect to this Fourth Amendment, the Loan
Agreement or any other Subordinated Debentures Document may be brought in the courts of the State of New York in New York
County, or of the United States for the Southern District of New York and, by execution and delivery of this Fourth Amendment,
each Loan Agreement Party hereby irrevocably accepts for itself and in respect of its property, generally and unconditional, the
nonexclusive jurisdiction of such courts. Each Loan Agreement Party irrevocably waives, to the fullest extent permitted by law,
any objection which it may now or hereafter have to the laying of the venue of any such proceeding brought in such court and any
claim that any such proceeding brought in any such court has been brought in an inconvenient forum. Each party to this Fourth
Amendment irrevocably consents to service of process in the manner provided for notices in Section 9.01 of the Loan Agreement.
Nothing in this Fourth Amendment will affect the right of any party to this Fourth Amendment to serve process in any other
manner permitted by applicable Law.

Section 4.08 Severability. Any provision of this Fourth Amendment to which any Loan Agreement Party is a party that is
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions thereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.

Section 4.09 Continued Effectiveness; No Novation. Anything contained herein to the contrary notwithstanding, neither this
Fourth Amendment nor any of the Subordinated Debentures Documents executed in connection herewith is intended to or shall
serve to effect a novation of the Obligations under the Loan Agreement and the other Subordinated Debentures Documents.
Instead, it is the express intention of the parties hereto to reaffirm the indebtedness created under the Loan Agreement which is
evidenced by the Loan Agreement, as amended hereby, and the notes, if any, provided for therein. Each Loan Agreement Party
acknowledges and confirms that it has no defense, set off, claim or counterclaim against the Lenders with regard to the
indebtedness, liabilities and obligations created under the Loan Agreement and the other Subordinated Debentures Documents and
that the term “Obligations” as used in the Subordinated Debentures Documents (or any other term used therein to describe or refer
to the indebtedness, liabilities and obligations of the Loan Agreement Parties and/or the other Credit Parties to the Lenders)
includes, without limitation, the indebtedness, liabilities and obligations of the Loan Agreement Parties and the other Credit Parties
under the Loan Agreement and the other Subordinated Debentures Documents, in each case, as amended by, or in connection with,
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this Fourth Amendment, as each of the foregoing further may be amended, modified, supplemented and/or restated from time to
time. The Subordinated Debentures Documents and all agreements, instruments and documents executed or delivered in connection
with any of the foregoing shall each be deemed to be amended to the extent necessary to give effect to the provisions of this Fourth
Amendment.

Section 4.10 Release of Claims. In consideration of the agreements contained in this Fourth Amendment, each Loan
Agreement Party hereby irrevocably releases and forever discharge the Lenders and their affiliates, subsidiaries, successors,
assigns, directors, officers, employees, agents, consultants and attorneys (each, a “Released Person”) of and from any and all
claims, suits, actions, investigations, proceedings or demands, whether based in contract, tort, implied or express warranty, strict
liability, criminal or civil statute or common law of any kind or character, known or unknown, which such Loan Agreement Party
ever had or now has against any Lender or any other Released Person which relates, directly or indirectly, to any acts or omissions
of any Lender or any other Released Person relating to the Loan Agreement or any other Subordinated Debentures Document on or
prior to the date hereof.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the signatories hereto have caused this Fourth Amendment to be executed by their respective
officers thereunto duly authorized as of the day and year first above written.
       
THE BORROWER  THE HILLMAN GROUP, INC.
       
  By:     
    Name:   
    Title:   
       
HOLDINGS  THE HILLMAN COMPANIES, INC.
       
  By:     
    Name:   
    Title:   
       
INTERMEDIATE HOLDINGS  HILLMAN INVESTMENT COMPANY
       
  By:     
    Name:   
    Title:   

 

 



 

       
LENDERS  AEA MEZZANINE (UNLEVERAGED) FUND LP
       
  By: AEA MEZZANINE PARTNERS LP, its general
  partner
       
  By: AEA MEZZANINE MANAGEMENT GP LLC,
  its general partner
       
  By:    
    Name: Joseph D. Carrabino, Jr.   
    Title: President   
       
  AEA MEZZANINE FUND II LP
       
  By: AEA MEZZANINE PARTNERS II LP,
  its general partner
       
  By: AEA MEZZANINE MANAGEMENT II GP
  LLC, its general partner
       
  By:    
    Name: Joseph D. Carrabino, Jr.   
    Title: Managing Member   
       
  AEA MEZZANINE FUND II LLC
       
  By: AEA MEZZANINE PARTNERS II LP,
  its managing member
       
  By: AEA MEZZANINE MANAGEMENT II
  GP LLC, its general partner
       
  By:    
    Name: Joseph D. Carrabino, Jr.   
    Title: Managing Member   

[Signature Page to Fourth Amendment to Loan Agreement]

 

 



 

       
  DICK & BETSY DEVOS FOUNDATION
       
  By:    
    Name: Robert H. Schierbeek   
    Title: Treasurer   
       
  VANDERWEIDE FAMILY FOUNDATION
       
  By:    
    Name: Robert H. Schierbeek   
    Title: Treasurer   
       
  DOUGLAS & MARIA DEVOS FOUNDATION
       
  By:    
    Name: Robert H. Schierbeek   
    Title: Treasurer   
       
  THE JERRY & MARCIA TUBERGEN FOUNDATION
       
  By:    
    Name: Robert H. Schierbeek   
    Title: Treasurer   

[Signature Page to Fourth Amendment to Loan Agreement]

 

 



 

       
  CONNECTICUT GENERAL LIFE INSURANCE COMPANY
       
  By: CIGNA Investments, Inc., as agent
       
  By:     
    Name:   
    Title:   
       
  LIFE INSURANCE COMPANY OF NORTH AMERICA
       
  By: CIGNA Investments, Inc., as agent
       
  By:     
    Name:   
    Title:   

[Signature Page to Fourth Amendment to Loan Agreement]

 

 



 

       
  GE BUSINESS FINANCIAL SERVICES INC.   
  (formerly known as Merrill Lynch Business Financial Services Inc.)   
       
  By:     
    Name:   
    Title:   

[Signature Page to Fourth Amendment to Loan Agreement]

 

 



 

Exhibit A

ACKNOWLEDGEMENT AND AGREEMENT

Each Credit Party (such term and all other capitalized terms used but not otherwise defined herein shall have the respective
meaning provided such terms in the Amendment referred to below) listed below hereby acknowledges that it has reviewed the
Fourth Amendment to the Loan Agreement to which this Acknowledgement and Agreement is attached as an exhibit (the
“Amendment”) and hereby consents to the execution, delivery and performance thereof by the Loan Agreement Parties. Each such
Credit Party hereby confirms its obligation under each Subordinated Debentures Document (as defined in the Loan Agreement) to
which it is a party and agrees that, after giving effect to the Amendment, neither the modification of the Loan Agreement or any
other Subordinated Debentures Document effected pursuant to the Amendment, nor the execution, delivery, performance or
effectiveness of the Amendment or any other Subordinated Debentures Document impairs the validity or effectiveness of any
Subordinated Debentures Document to which it is a party or by which it is otherwise bound. Under the foregoing circumstances,
the rights of the Lenders and the ability of the Lenders to enforce the provisions of the Subordinated Debentures Documents, have
not been adversely affected in any material respect by the modification of the Loan Agreement, the modification of any other
Subordinated Debentures Document effected pursuant to the Amendment or the execution, delivery, performance or effectiveness
of the Amendment.

In consideration of the agreements contained in the Amendment, each Credit Party listed below hereby irrevocably releases
and forever discharge the Lenders and their affiliates, subsidiaries, successors, assigns, directors, officers, employees, agents,
consultants and attorneys (each, a “Released Person”) of and from any and all claims, suits, actions, investigations, proceedings or
demands, whether based in contract, tort, implied or express warranty, strict liability, criminal or civil statute or common law of
any kind or character, known or unknown, which such Credit Party ever had or now has against any Lender or any other Released
Person which relates, directly or indirectly, to any acts or omissions of any Lender or any other Released Person relating to the
Loan Agreement or any other Subordinated Debentures Document on or prior to the date hereof.

THIS ACKNOWLEDGEMENT AND AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES
HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE
INTERNAL LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES.

[Signature Pages Follow]

 

 



 

IN WITNESS WHEREOF, each Credit Party has executed this Acknowledgement and Agreement as of the day of the
Amendment.
       
GUARANTORS:  THE HILLMAN COMPANIES, INC.
       
  By:     
    Name:   
    Title:   
       
  HILLMAN INVESTMENT COMPANY
       
  By:     
    Name:   
    Title:   
       
  SUNSUB C INC.
       
  By:     
    Name:   
    Title:   
       
  ALL POINTS INDUSTRIES, INC.
       
  By:     
    Name:   
    Title:   

[Signature Page to Acknowledgment and Agreement]

 

 



 

Exhibit B

ALLONGE TO SENIOR SUBORDINATED DEBENTURE

THIS ALLONGE TO SENIOR SUBORDINATED DEBENTURE (this “Allonge”) is made and entered into this [_____] day
of August, 2009 to be attached to, and be a part of, that certain Senior Subordinated Debenture (the “Debenture”), dated [July 21,
2006][May 6, 2009], in the original principal amount of $[_____], made by THE HILLMAN GROUP, INC., a Delaware
corporation (the “Borrower”), payable to the order of [_____] (the “Holder”). Capitalized terms used herein without definition are
used herein with the meanings ascribed to such terms in the Loan Agreement (as defined in the Debenture).

1. Section 2(i) of the Debenture is hereby amended by deleting the percentage “10%” appearing therein and inserting the
percentage “12.5%” in lieu thereof.

All other terms and conditions of the Debenture shall, except as herein corrected, remain in full force and effect and all rights,
duties, obligations, and responsibilities of the parties shall be governed and determined by the Debenture as the same has been
corrected by this Allonge. Each reference in the Debenture to “this Debenture,” “hereunder,” “hereof,” “herein” or words of like
import, and each reference in the Debenture or in any other Subordinated Debentures Document, or other agreements, documents
or other instruments executed and delivered pursuant to the Loan Agreement, shall mean and be a reference to the Debenture as
amended, restated, modified or supplemented.

 

 



 

IN WITNESS WHEREOF the undersigned has executed and delivered this Allonge as of the date first above written.
       
  THE HILLMAN GROUP, INC.,
  a Delaware Corporation
       
  By:    
    Name:   
    Title:   

ACCEPTED AND AGREED TO:

[                                        ]
     
By:    
  Name: [_____]   
  Title: [_____]   

[Signature Page — Allonge to Senior Subordinated Debenture]

 

 



 

Exhibit C

Closing Agenda

See attached.

 

 



 

AEA MEZZANINE FUND II LLC

CLOSING CHECKLIST

The Hillman Group, Inc.

FOURTH AMENDMENT TO LOAN AGREEMENT

August 7, 2009

 

 



 

PARTIES TO THE TRANSACTION
   
AGENT:  GE BUSINESS FINANCIAL SERVICES INC.
   
  500 West Monroe Street
   
  Chicago, Illinois 60661
   
 

 

David Mahon
Telephone No.: 312.697.3959
Facsimile No.: 312.697.3998
email: david.mahon@geantares.com

   
 

 

Brian Polomsky
Telephone No.: .312.463.2341
Facsimile No.: 312.697.3998
email: brian.polomsky@ge.com

   
 

 

Kristine Jurczyk
Telephone No.: 312.441.6796
Facsimile No.: 773.305.1886
email: kristine.jurczyk@ge.com

   
 

 

Andrea Schomburg
Telephone No.: 312.441.6864
Facsimile No.: 312.697.3998
email: andrea.schomburg@ge.com

   
 

 
Steve Roth
Counsel — Global Sponsor Finance

   
 

 

Telephone No.: 312.441.7003
Facsimile No.: 312.441.6876
email: steve.roth@ge.com

 

 



 

   
AGENT’S COUNSEL: KATTEN MUCHIN ROSENMAN LLP
   
  525 West Monroe Street
   
  Chicago, Illinois 60661
   
  Stuart P. Shulruff
   
 

 

Telephone No.: 312.902.5694
Facsimile No.: 312.577.4784
email: stuart.shulruff@kattenlaw.com

   
  John Krol
   
  Telephone No.: 312.902.5659
   
  Facsimile No.: 312.577.4784
   
  email: john.krol@kattenlaw.com
   
  Seth M. Aigner
   
  Telephone No.: 312.902.5572
   
  Facsimile No.: 312.577.4496
   
  email: seth.aigner@kattenlaw.com
   
  John Huang
   
  Telephone No.: 312.902.5333
   
  Facsimile No.: 312.577.8927
   
  email: john.huang@kattenlaw.com
   
  Carole Dobbins
   
  Paralegal
   
  Telephone No.: 312.577.8416
   
  Facsimile No.: 312.577.4688
   
  Email: carole.dobbins@kattenlaw.com

 

 



 

   
BORROWER:

 

THE HILLMAN GROUP, INC.
10590 Hamilton Avenue
Cincinnati, OH 45231

   
 

 
James Waters
Facsimile No.: 513.595.8297

   
BORROWER’S AND EQUITY
SPONSOR’S COUNSEL:  

KIRKLAND & ELLIS LLP

   
  300 North LaSalle Street
   
  Chicago, IL 60654
   
  Louis R. Hernandez
   
 

 

Telephone No.: 312.862.2029
Facsimile No: 312.862.2200
email: louis.hernandez@kirkland.com

   
 

 

Kimberly Edsenga
Telephone No.: 312.862.2034
Facsimile No: 312.862.2200
email: kimberly.edsenga@kirkland.com

   
EQUITY SPONSOR  CODE HENNESSY & SIMMONS
   
  10 South Wacker Drive, Suite 3175
   
  Chicago, IL 60606
   
  Andrew W. Code
   
  Telephone No.: 312._____
   
  email: ACode@chsonline.com
   
  David S. Spinola
  Telephone No.: 312.876.9411
   
  email: DSpinola@chsonline.com

 

 



 

   
SUBORDINATED LENDER  AEA MEZZANINE FUND II LLC
   
 

 

One Stamford Plaza, 12th Floor
263 Tresser Boulevard
Stamford, CT 06901

   
  Jim Villa
   
  Telephone No.: 203.564.2673
   
  Facsimile No.: 203.564.2661
   
SUBORDINATED LENDER’S 
COUNSEL:  

MORRISON COHEN LLP

   
  909 Third Avenue
   
  New York, NY 10022
   
 

 

Steven N. Rockoff
Telephone No.: 212.735.8796
Facsimile No.: 917.522.3196
email: srockoff@morrisoncohen.com

 

 



 

DEFINED TERMS:
   
AEA

 
AEA Mezzanine Fund II LP, AEA Mezzanine Fund II LLC and AEA Mezzanine
(Unleveraged) Fund LP

   
All Points  All Points Industries, Inc., a Florida corporation
   
Borrower  The Hillman Group, Inc., a Delaware corporation
   
CIGNA

 
Connecticut General Life Insurance Company and Life Insurance Company of North
America

   
Credit Parties  Borrower, Holdings, Intermediate Holdings and Subsidiary Guarantors
   
GEBFS

 
General Electric Business Financial Services Inc. (formerly known as Merrill Lynch Business
Financial Services Inc.), a Delaware corporation

   
Holdings  The Hillman Companies, Inc., a Delaware corporation
   
Intermediate Holdings  Hillman Investment Company, a Delaware corporation
   
RDV

 
Dick & Betsy DeVos Foundation, VanderWeide Family Foundation, Douglas & Maria
DeVos Foundation and The Jerry and Marcia Tubergen Foundation

   
Subordinated Lenders  AEA, CIGNA, RDV and GEBFS
   
Subsidiary Guarantors  All Points and SunSub
   
SunSub  SubSub C, Inc., a Delaware corporation

 

 



 

PRINCIPAL LOAN DOCUMENTS

 1.  Fourth Amendment to Loan Agreement among Credit Parties, AEA, CIGNA, RDV and GEBFS
 
 2.  Allonge to Senior Subordinated Debentures:

 a.  AEA Mezzanine Fund II LP
 
 b.  AEA Mezzanine Found II LLC
 
 c.  AEA Mezzanine (Unleveraged) Fund LP
 
 d.  Connecticut General Life Insurance Company
 
 e.  Life Insurance Company of North America
 
 f.  Dick & Betsy DeVos Foundation
 
 g.  VanderWeide Family Foundation
 
 h.  Douglas & Maria DeVos Foundation
 
 i.  The Jerry and Marcia Tubergen Foundation

 3.  Acknowledgement and Agreement
 
 4.  Amendment to and Reaffirmation of Subordination Agreement

ANCILLARY DOCUMENTS

 5.  Officer’s Closing Certificate
 
 6.  Solvency Certificate
 
 7.  Financial Statements, including pro forma balance sheet and projections

ORGANIZATIONAL DOCUMENTS

 8.  Secretary’s Certificate of Borrower, with incumbency
   
Exhibit A  Certificate of Incorporation certified by the Secretary of State of Delaware
   
Exhibit B  Bylaws
   
Exhibit C  Resolutions

 

 



 

   
Exhibit D  Certificate of good standing — Delaware

9. Secretary’s Certificate of Holdings, with incumbency
   
Exhibit A  Certificate of Incorporation certified by the Secretary of State of Delaware
   
Exhibit B  Bylaws
   
Exhibit C  Resolutions
   
Exhibit D  Certificates of good standing — Delaware

10. Secretary’s Certificate of Intermediate Holdings, with incumbency
   
Exhibit A  Certificate of Incorporation certified by the Secretary of State of Delaware
   
Exhibit B  Bylaws
   
Exhibit C  Resolutions
   
Exhibit D  Certificates of good standing — Delaware

11. Secretary’s Certificate of the Subsidiary Guarantors, with incumbency
   
Exhibit A

 
Certificates of Incorporation certified by the Secretary of State of Delaware or Florida, as
applicable

   
Exhibit B  Bylaws
   
Exhibit C  Resolutions
   
Exhibit D  Certificates of good standing — Delaware or Florida, as applicable

LEGAL OPINION

 

 



 

 12.  Opinion of law issued by Kirkland & Ellis LLP, in its capacity as counsel to the Credit Parties under the
Financing Documents.

 

 



Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER

I, Max W. Hillman, certify that:

 1.  I have reviewed this quarterly report on Form 10-Q of The Hillman Companies, Inc.;

 2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

 3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

 4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

 a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period
in which this report is being prepared;

 b)  Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

 c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

 d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting.

 5.  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or
persons performing the equivalent functions):

 a)  All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

 b)  Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

     
Date: November 16, 2009 /s/ Max W. Hillman   
 Max W. Hillman  
 Chief Executive Officer  

 

 



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER

I, James P. Waters, certify that:

1. I have reviewed this quarterly report on Form 10-Q of The Hillman Companies, Inc.;

 2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

 3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

 4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15e and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

 a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period
in which this report is being prepared;

 b)  Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

 c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

 d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting.

 5.  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or
persons performing the equivalent functions):

 a)  All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

 b)  Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

     
Date: November 16, 2009 /s/ James P. Waters   
 James P. Waters  
 Chief Financial Officer  

 

 



Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO 18 U.S.C. 1350, AS ADOPTED
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q for the quarter ended September 30, 2009, (the “Report”) of The Hillman
Companies, Inc. (the “Registrant”), as filed with the Securities and Exchange Commission on the date hereof; I, Max W. Hillman,
the Chief Executive Officer of the Registrant, certify, to the best of my knowledge, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended;
and

(2) The information contained in the Report fairly presents, in all material respects, the financial conditions and results of
operations of the Registrant.
     
 

 

/s/ Max W. Hillman
Name: Max W. Hillman 
Date: November 16, 2009  

 

 

 



Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO 18 U.S.C. 1350, AS ADOPTED
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q for the quarter ended September 30, 2009, (the “Report”) of The Hillman
Companies, Inc. (the “Registrant”), as filed with the Securities and Exchange Commission on the date hereof; I, James P. Waters,
the Chief Financial Officer of the Registrant, certify, to the best of my knowledge, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended;
and

(2) The information contained in the Report fairly presents, in all material respects, the financial conditions and results of
operations of the Registrant.
     
 

 
/s/ James P. Waters
Name: James P. Waters  

 

  Date: November 16, 2009   
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