o
e

| | | | Conse, Giteten Plspry =

ATTORNEYS AT LAW

Writer's Direct Line: (614) 628-(848
Writer's E-Mail Address: jle@cpmlaw.com

021142 EL-Agg

October 14, 2009

VIA HAND DELIVERY

Public Utilities Commission of Ohio
Docketing Division

180 E. Broad Street

13th Floor

Columbus, Chio 43215

Re: In the matter of the Application of Volunteer
Energy Services, Inc. for Renewal of Certification
as a Competitive Retail Electric Supplier

Dear Sirs:

Enclosed please find an original and (11) eleven copies of the Application of
Volunteer Energy Services, Inc. for Renewal of Certification as a Competitive Retail
Electric Supplier to be filed. Please return a time-stamped copy to us. If you have any
questions, please don’t hesitate to contact me.

Very truly yours,
CARLILE PATCHEN & MURPHY LLP
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ATTORNEYS AT LAW

Writer's Direct Line: {614) 628-0848
Writer's E-Mail Address: jle@cpmlaw.com

October 14, 2009

VIAHAND DELIVERY

Public Utilities Commission of Ohio
Docketing Division

180 E. Broad Street

13th Floor

Columbus, Ohio 43215

Re: Inthe matter of the Application of Volunteer
Energy Services, Inc. for Renewal of Certification
as a Competitive Rerail Flectric Supplier

Dear Sirs:

Enclosed please find an original and (11) eleven copies of the Application of
Volunteer Energy Services, Inc. for Renewal of Certification as a Competitive Retail
Electric Supplier to be filed. Please return a time-stamped copy to us. If you have any
questions, please don’t hesitate to contact me.

Very truly yours,
CARLILE PATCHEN & MURPHY LLP

Jophn L. Ein%\
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The Public Urilities Conunission of Qhio

RENEWAL APPLICATION FOR AGGREGATORS/POWER BROKERS

Please print or type all required information. Identify all attachments with an exhibit label and
title {Example: Exhibit A-10 Corporate Structure). All attachments should bear the legal name
of the Applicant. Applicants should file completed applications and all related correspondence
wilh the Public Utilities Commission of Ohio, Docketing Division; 180 East Broad Sizeet,
Columbus, Ohio 43215-3793.

This PDF form js designed :

PDE form is desis , iondirectly onto. the form.
You may.also download the form, by:

‘your:local sk, for later use.

A. RENEWAL INFORMATION

A-1  Applicant’s legal name, address, telephone number, PUCO certificate number, and
web site nddress

Legal Name Volunteer Energy Services, Inc.

Address_790 Windmiller Drive, Pickerington, Ohio 43147
PLUICQ Certificata # and Diate Certified_03-108 {3}, November 14, 2087

Telephone # (800) 977-8374 Weh site address (if any) wwiv.velunteerenergy.com -

A-2  List name, address, telephone number and web site address under which Applicant
will do business in Ohio

Legal Name Velunicer Encrgy Services, Inc.
Address 790 Windmilter Drive, Pickoringion, Ohlo 43147

Telephone # (800) 977-8374 _Web site address (if any) www.volunteerenergy.com

A-3  List all names nader which the applicant does business in North America
Volunteer Energy Services, Ing.

_VESI ~
. 3
m &
A-4  Contact person for regulatory or emergency matters -
=

Name_Richard A. Curnutte, Sr. o
Tide President =
Business address 79) Wigamiller Drive, Pickerington, Ohje 43147 o =
Telephone # (514) 328-2934 Fax # {614) 328-2035 :::
o

E-mail address (if any) reurnutie@yveluntesrensrgy.com

AT BHTLZHI00-03M3




A5

A-8

A9

A-10

B-1

B-2

Contact person for Conunission Staff use in invéstigating customer complaints

Name Chris Munn

Title_Aeconnt Manager

Business address 790 Windmiller Drive, Pickerington, Ohio 43147
Telephone # {614) 328-2945 Fax # (614) 328-2946

E-mail address (if any)_cmann@voluntecrenergy.com

Applicant's address and tolMree number for customer service and complaints

Customer Service address_790 Windmiller Drive, Plckerington, Ohlo 43147

Toll-free Telephone # (800) 977-8374 Fax # (614) 856-3301
E-mail address (if any) '

Applicant's federal employer identification number # 311772693

Applicant’s form of owaership (check one)

[1Sole Proprietorship OPartnership
C]L.imited Liability Partnership (LLP) . [JLimited Liability Company (L1.C)
ElCorporation 11 Other

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

Exhibit A-9 "Principal Officers, Directors & Pariners” provide the names, titles,’

addresses and telephone numbers of the applicant’s principal officers, directors, partners,
or other similar officials.

hibit A-10 "Corporate Structure," provide a description of the applicant’s corporate
structure, including a graphical depiction of such stucturs, and 2 list of all affiliate and
subsidiary companies that supply retail or wholesale electricity or natwral gas to
customers and companies that aggregate customers in North America.

APPLICANT MANAGERTAL CAPARILITY AND EXPERIENCE

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

Exhibit B “Jurisdictions of Operation,” provide a ist of all jurisdictions in which

the applicant or any affiliated interest of the applicant is, at the date of filing the
application, certified, licensed, registered, ot otherwise authorized to provide retail or
wholesale electric services including aggregation services.

Exhibit B-2 "Experience & Plans,” provide a description of the applicant’s experience
and plan for contracting with customers, providing contracted services, providing billing
statements, and responding to customer inquiries and complaints in accordance with
Commission rules adopted pursuant to Section 4928.10 of the Revised Code. :



B-3

B-4

B-5

¢t

C-2

C-3

Exhibit B-3 "Disclosure of Liabilities and Investisations," provide a description of all
existing, pending or past rulings, judgments, contingent liabilities, revocation of
authority, regulatory investigations, or any other matier that could adversely impact the
applicant’s financial or operational status or ability to provide the services it is seeking to
be certified to provide.

Disclose whether the applicant, a predecessor of the applicant, or any principal officer of
the applicant have ever been convicted or held liable Hr fiand or for violation of any
consumer protection or antitrust laws within the past five years.

ENo O Yes

If yes, provide a separate attachment labeled as Exhibit B4 '"Disclosure of Consumer
Protection Violations” detailing such violation(s) and providing all relevant documents.

Disclose whether the applicant or a predecessor of the applicant has had any certification,
license, or application to provide retail or wholesale electtic service including
aggregation service denied, curtailed, suspended, revoked, or cancelled within the past
two years.

FINo O Yes

If yes, provide a separate attachment labeled as Exhibit B.5 "Disclosure_of
Certification Denial, Curtailment, Suspension, or Revocation” detailing such

action(s) and providing all relevant documents.

FIN CATPAB AND EXPERIENCE
PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

Exhibit C-1 “Annual R;gurt,” provide the two most recent Annual Reports to
Shareholders. If applicant does not have annual reports, the applicant should provide
similar information in Exhibit C-1 or indicate that Exhibit C-1 is not applicable and why.

Exhibit G2 “SEC Filings.” provide the most recent 10-K/8-K Filings with the SEC. If
applicant does not have such filings, it may submit those of its parent company. If the
applicant does not have such filings, then the applicant may indicate in Exhibit C-2 that
the applicant is not required to file with the SEC and why.

Exhibit C-3 “Financial Statements,” provide copies of the applicant’s two most recent
years of audited financial statements (balance sheet, income statement, and cash flow

statement). If audited financial statements are not available, provide officer certified
financial statements. If the applicant has not been in business long enough to satisfy this
requirement, it shall file andited or officer certified financial statements covering the life
of the business.




C4

C-5

C-7

-8

c-5

‘Exhibit C4 “Financial Arrangements,” provide copies of the applicant's financial

arrangements to conduct CRES as a business activity (c.p., pguarantees, bank
commitments, contractua | arrangements, credit agreements, efc.).

Exhibit C-5 “Forecasted Financial Statements,” provide two years of forecasted
financial statements (balance sheet, income statement, and cash flow statement) for the
applicant’s CRES opertion, along with a list of assumptions, and the name, address, -
mail address, and telephone number of the preparer.

Exhibit C-6 “Credit Rating,” provide a statement disclosing the applicant’s credit rating
ns reported by two of the following organizations: Duff & Phelps, Dun and Bradstrect
Information Services, Fitch IBCA, Moody's Investors Service, Standard & Poors, or a
similar organization. In instances where an applicant does not have its own ciedit ratings,
it may substitute the credit mtings of a parent or affiliate organization, provided the
applicant submits a statement sipned by a principal officer of the applicant’s patent or
affiliate organization that guarantees the obligations of the applicant.

Exhibit C-7 “Credit Report,” provide a copy of the applicant’s credit report from
Experion, Dun and Bradstreet or a similar orgenization.

Exhibit C8 “Bankruptey Informatign” provide a list and description of any
reorganizations, protection from creditors or any other form of bankiuptcy filings made

by the applicant, a parent or affiliate organization that guarantees the obligations of the
applicant or any officer of the applicant in the current year or within the two most recent
years preceding the application.

Exhibit G9 “Merger Information,” provide a statement describing any dissolution or
merger or acquisition of the applicant within the five most recent years preceding the
application

AN il f - lawdit

Sigmatus€ of Applicant & Title

efore me this Q day of ﬂg&é . 002

Year

/%Ac. ;igdcé

Print Name and Title

My commisslon expires on 2F if '/.f_/




AFFIDAVIT

Swteof Ohio s

Pickeri n s

— (Town}
County of )4 ?gz"éé :

Richard A. Carnuite Sr, Alfiant, being duly sworn/affinmed according Lo law, deposes and says that;
Volunteer E _
He/She isthe_President (Offics of Affian) of nergy Services Inc, - icanty

That he/she is outhorized io ond does make this affidavit for said Applicant,

kL

t0.

The Applicant herein, aliests onder penalty of false staicment that all statements made in the
applisation for cartificalion renewal ere Lruc and complets and that it will amend its applicalion while
the opplication ix poading If any substantinl chonges ccour regarding the Information provided in the
opplication.

This Applicunt hirain, sttests it will timely file an annual report with the Public Ulilitics Commission
of Ohio of is intmsiate gross receipls, gross exmings and sales of kilowat-houry of eleptrivity
pursunnt to Division (A} of Seclion 4905.10, Division {A) of Section 4911.18, and Division (F} of
Sentton 4928.06 of the Rovised Code. :

The Applicent heveln, atiests thol il will Gmely pay any osscssmenis made pursuant 1o Scetiohs
4%905.10, 491118, or Divislon ¥ of Seciion 4928.05 althe Revised Codo.

The Applicant hesein, attests that it will comply with all Public Utllitics Commission of Ohio rules or
orders as ndoptod pursuant to Chapier 4928 of the Revised Code

Tho Applicant hevein, aitests that it will sooporale fully with e Publie Ulilities Commissian af Oblo,
and h1s 51al¥ on any vty malier including the investigation of any consumor complaint reparding sny
service offered ur provided by the ApplicanL

The Applicant hercie, atlesis that il will fully comply with Seciion 492809 of the Revised Code
regarding consent o the Jurisdictlon of Ohio Courts and the service of protess.

The Applicant hierein, atiests that it will use iis hest efforts 1o verify that any entity wilh whom It has a
contnectual relalionship 10 purchase power is In complionce with of applicable licensing requirernents
ol the Federal Energy Regulatory Commission and the Public Ulilities Commission of Ohlo.

The Applicani hereln, aticsts that W whil comply with all state and/or federal rules and regulations
concerming consumer prolection, the environment, and advertising/promotions.

The Applicant hereln, ntiosts (hat # will cooperzie fully with the Public Unikities Commission of Ghio,
the slectric distribalion companies, the regional transmission enlilies, and ather efeetric sappliers in the
cvent of an emergency condition that may jeopardize the safety s reliobilily of the sleetrdc service in
accondence with (he eraargency plans and other procederes as muy be determined appropriate by the
Commission

1f eppl lcabic {o the service(s) the Applicent will provide, the Applicant herein, attesis than  wiil adhere
10 the refisbility stendards of (1) the North American Electsric Reliability Council (NERC), 12) the
approprinte rogional refinbllity council(s), and (3) the Publle Uiiliies Commission of Ohlo. {Only
applicablo iF pertains tathe services the Applicont is offering)



il. The Applicant berein, atlests thut it will inform the Commission of any malerial chanpe to the
information supplicd in the rencwal application within 30 days of such material change, incleding any

change in contacl person for regulatory purposes or contoet person for Swif use in invesiipaling

customer complaints. _
That Lhe facts above sel forth are wue ond comeet (o the best of histher knewledge, information, and bedief and that

hefshe expeets s2id Applicont to be able 1o prave the same at any hearing hereod.

pe g Ao

Prinl Nams and Titls




E TA-9

PRINCIPAL OFFICERS, DIRECTORS & PARTNERS
(See Attached)



VOLUNTEER ENERGY SERVICES, INC.
Richard A Carmuioe, Sr.
Director, President and Treasurer
800 Cross Poiote Road

Suite D

Gahanne, OH 43230

- Pr §14/856-3128, ext. 224
F: 614/856-3301 '

Em:l rcunmtte@vwmgywm

Chﬂc Runck

Director, Vice President and Treasnrer
BOO Cross Pointe Ruad

Soite D

" (laharma, OH 43230

P: 614/856-3128, ext. 235
F: 614/856-3301

Richard A. Comantts, Jr.
Director and Secretary
800 Cross Pointe Road
Suite D

Gahansa, OH 43230

P: 614/356-3128,

F. 614/856-3301

Email: rcu:mnta@vwnﬂgycnm



EXHIBIT A-10

CORPORATE STRUCTURE

(See Attached)



Volunteer Energy Services, inc.
Organizational Chart

EXHIBIT A-12

Righard A_Gummutte, Br.

Adminisiriive Asssiant

. Opsn Poofion -

= Triaima Mamn .




EXHIBIT B-1

JURISDICTION OF OPERATION

Volunteer Energy Services, Inc. is a Certified Retail Natural Gas Supplier in Ohio.
(Certificate Number 02-022(i)). VESI also offers wholesale natural gas service in Kentucky,
Pennsylvania, Michigan and New York.



EXHIBIT B-2
EXPERIENCE & PLANS
(See Attached)



Experience

The major objectives of VESI's natural gas and electric supply services program are io provide a
comprehearive package that contatns supply and delivery security at competitive mtes, complete
adirinistrative support and responsibility, and creative supply flexibility. VESI currenily
provides natural gas supplies and eoergy services to the commnercial and indostrial customers,
energy cooperatives, buyer’s clubs, municipal aggregations, and trade associations fhroughout
the Ohio market arca.  As a certified broker, VESI secks to expand the mmay of sexvices it offes
to its customers. VESIhasﬂ:eexpemsewmanmgymﬂﬂypouﬁ:homm
customes’s individual neads.

VESI’shesidmLRick&mrﬂeSr,hastﬂyemhtbcnmﬂgumdmwmw
industry dealing in the sales of natural gas to commetvial and industrial customers. All of VESI
employecs and officers were previomsly with Volumteer Energy Corporation and have 2
combined 95 years of natursl gas experience. Mostofﬂmexpamwmaﬂmdad:mdm
mﬁngmyummohohmdm

Products Services
(1)  UtilityAccousis.com ~ Energy Accounting _
WSIm’oﬂﬁ.!UﬁHmAemmﬁﬁqBﬂanHaﬁmﬁnéﬁlﬁﬁwbﬂh
(Gas and Electtic) are roceived, proceased and paid out of an escrow account
funded by customer. Funde are wire transferred to this account by the client on a
monthly basis or bi-weekly basis. mmhwﬂeﬂmﬂy

ehﬂrnmcdhrwmammmdw&mmuﬁlmmm Plzasawslt .

website for DEMO.

Aﬂinvninesmmmdandwaijablnfmmiewviaﬂnhtmt The goals of
the utility bill payables and processing program are to verify the integrity of

nhmmmmmaumdyfaslnm,gaﬂumfmm‘mdmwﬂm

a convenient fashion,

Tyﬁwm'(mb%ﬁmﬁrmhm)mmﬂm
Energy Usage, Budget Verance, and -B8avings Reporis. The goals of on-line

reporting are 10 provide participating custorpers with access o0 their raw utility -

dam,mmmymmhrd:mdmmﬂaﬂwfmmﬂmwmof
custom reports.

. VESI will collect nataral gas and electric consumption/usage data to establish an

energy database to idemtify poteotial gas transportation snd electric wheeling
prospects. mwm&mmmmmﬁxw
Services Products.,

(2}  Internet Metering (IMR)


http://www.uti!ii%5eraccouias.cacL

VESI also provides Internet Meter Reading (IMR) Services designed specifically
to help you mecet the challenges of a new deregulsted and competitive
environment. IMR was created for derepulation — an age whers information
means power and opportonity. Amedwrthﬁenghtmmatﬂlenghm
you have the power to compete.

VESImvidmmnuwm(whﬁm andhﬂuﬂamlic:ﬁms}fwmm
submetering and re-biliing services for landlords, developers and for internal phant
cost ellocations. mmmmmmmmﬂ
customer involcing. Please visit website www.iTelemetry et

3) Dist-ibuladﬁmaﬁpna)(})
The competitive retmil electric market has increased the inferest in- new

technologies. VESIMpmmmdMﬂaEmgyCo—Gppommuy[mdeupofm :
300 electrdc coops nationwide) and is recognized as an industry leader in DG.

- VESVEnetgy Co-Opportunity (BC) cen offer a wide variety of Distributed
generation Products, PleaaewatECﬁ’svmbsimwww.e-cmp.ntg.

Tum-key microturbine installation and service mmmmw aveilable in
Ohmﬂmughthlspmmetshlp |
Microturbines to Mid-Size Gas Tushines. Smal]tm-hmesmgenetm‘,
electricity or provide pesk-shaving. They can run on a variety of fucls,

inchuding natwral gas, propane and fuel oil. SrmgefrmnlSKWm
100 KW.

Fuel Cells, Run an Hydrogen, which can be cxtracted from natural gas of
propans (not commercially available). Visit website at www. hpower.com

DG opportunities have a wide range of customers and applications

CHP Combine Heat & Power {co-generation)
Digester Gus -

@  Viswal Boergy Window

VonEmy&maMhsWamedmmhmmm
quality anatysis to is clients. .

3


http://www.rrelaaKSiyjiet
http://www.e-copp.org

VEST's Gas Supply Management Program i3 cuséom tailored to the end-users necds, with service
levels, pricing, and fee structure negotialed to meet each customer™s specific requiremenis. In
Gﬂﬂhmﬁ&tpﬂmﬂ@&hﬁﬁ%&ﬂﬂmmﬂxbmwmm'

mynmmgmﬂmmﬂmmﬂmmasouﬂmeﬂbﬂow :

Gas Supply snd Storase

For comsideration of supply seeurity and price protection, VESI evaluatcs intersuptible, fm
trensportation options aod storage armogements on the LDC and upstream pipelines for each
-cmﬁammyrmmggasmmplyﬁmm

. VESI’snatmﬂgasm:pplyMegymfocumdmpmhascsofﬁms@huwspumdhng
term arrangements .directly from Ohic production areas, prodocers, supplemented  with
economical Gulf Coast production from varicus production areas and interstate pipelines. VES)
mﬂymﬁmmhmbummmemmﬂCo}mhaﬁmem
{TCO) using Firm Trensportation Services (FTS) agreements and Storage Sexvice Transportation
(SST) agreements. VESI also has comtracts from Firm Storage Service (FSS) on TCO.

VESIassessesthsmﬁlnbmwofshmtmmm-mrmmlmofﬁmmuynghhmﬂu‘ .

Interstate pipelines upstream of customer’s facilities for our customers. In addifion to the
m:ﬂunngofﬂlmhvmtEBBs,VESllmcﬂabhshedMngmlﬁhm:hlpsmﬂloﬂn
marketers, LDCsmﬂplpehn%whmhhwemddedd:mmdedﬁrmhansmmﬂJmmmpwjty
mlmsepmgrams.



Requi t Estimat

VESIwﬂ!pmpmtgasreqwmmfamwsubmuaﬂmyLDCaﬂwchm

. nominations, VES! will develop forecasting procedures that will provide adequate nsape
mmmmmmmmmwmmmmﬂwmlym

pmdmemdLDCbalanmngmqtmemuMasneqwed.
- Beheduling

VESIdacsaHmuemypmhmnnﬂlDCsnhcdnhngdlmwnmmmgqub
deliver patural gas and fo ensure that VESI cusiomers have full advantage of sny upstream
pipeline discounts VESI schedules and monitors deily, all flowing gas on upstreamn pipelines.
VESI bas full responsibility for arranging transportation fo the city gaie on a daily basis within
the balancing and banking tolerances permitted by the various gas companies. All expenses,
mmmmmmmﬂmmmmmmmmm
loealgascumpammﬂepmdbyVESI . .

Mﬁmm

T conjunction with the pecformence review meetings with customers, vatious reports will be
prepared for customer use. These reporis ean include: cost savings as comparcd to published
hdexmd/orLDC’erwmmq:ﬁuuhim,ghemojwﬁmﬁnbnﬂgﬁpg,m ‘

VESIuﬁﬂpmwdnammth]ylnmbmhMmahmﬁyﬂnhm,wnhauagc
breakdown by account. Detziled informetion will be supplied regarding namal gas sopplied and
the appropriate cost of those supplies #s per the patnral gas sales agreement with each customer.
VES] will reconcile volumeiric consumption snd transportation charges with the applicable
wlility delivery statergents, VESI will provide savings analysis on a monthiy bagis to cach GTS

Caostomer Complaints

VESI provides a foll free rumber for customers inquiries. VESIm‘ﬂmpmdmmmer
mqmnuandoomplainlsmmdmmihﬂommmnﬂﬁ.

Pll
FmekmhmmVES]wﬂl'seekmwmmisﬁngmmdmmi
CRES provider to obtain savings for these customers. In so doing, VESI will review. the
cushmu:’slnadaﬂbllhnghlsmrymdﬂmmmmebest options,

For gas customers, YESI will prezent various pricing optiona. Pra:ucalemsidm:ahon(sudzas
baselnadexpecmuons,pﬂkdayusaga,afaﬂabﬂltyafgpotgas, and transposiation altematives) |

25




[}

mdcmnnmalfaﬁm(m&lgmpuwsgﬂm,mﬁ'wﬁ,hmgmmm&ﬂ
Mds,dn.)wﬂlmpastthemgselechon.

anupmnsVESlmnmdsmwormﬂmﬁmfmcmm'
1. Fixed price ou an established term |
2. Pixed price with periodic adjestments tied to market tracking mechanism
3. “CostPlus” methadology -
4, NYMEX related pricing
5. Indexed pricing
6. Combinations of all above A ‘

ﬁ:m@mﬁofmmmmwkmb&mmmywm
services, bo insure that customers receive direct benefitz from all transport disconnts including
capacity release utilization. VESI plans to be a supply pariner and to work with customers o
achieve savings, supply securily, axd competitive porifolio pricing that meets the cusiomer’s
necds end expectations.  VERL desires {0 be long-torm energy pariner with cach and every
custamer for the provision of both gus and eleciricity. '

.26



EXHIBIT C-1

ANNUAL REPORTS

Because VESI is not publicly traded on the stock exchange, no publicly available, published
- annual report exists; however, on the following pages are relevant financial disclosures
made available to shareholders at least annuaily.




EXHIBIT C-2

SEC FILINGS

Volunteer Energy Services, Inc. is not required to file with the Securities Excha.nge
Commission (SEC) because it is not publicly traded.



EXHIBIT C-3
FINANCIAL STATEMENTS
(Under Seal)

SEE DOCUMENT FILED UNDER SEAL



EXHIBIT C-4
FIN, TAL
{See Attached)

EMENTS



_EXECUTION COPY

REVOLVING CREDIT
AND
NATIONAL CTTY BUSINESS m, INC.
(AS LENDER, ADMINISTRATIVE AGENT AND AS COLLATERAL AGENT)
and
- NATIONAL CITY BANK
(AS ISSUER)
SUCH OTHER LENDERS WHICH ARE NOW OR HEREAFTER A PARTY HERETO

and

VOLUNTEER ENERGY SERVICES, INC.
. (AS BORROWER)

January 31, 2005
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REVOLVING CREDIT AN]) SECURITY AGREEMENT

This Revolviag Credit and SamrﬂyAgremm(ﬁns “Apgreemeni™), has been
acecuiedmddatﬁdasoﬂmumjﬂ 2005, by and emong fhe Borrower (as hereinafier defined),
hMWMMMWMMMMEMM(M
the "Lenders” and individually, a "Lender”™), National City Business Credit, Inc.. sa Chio
corporation ("NCBC”), as-adminigtrative agent and collateral agent for the Lenders and the
Issner (2s hereinafier definad) (NCBC, in such capacity, the *Agent™), and National City Bazk, a
national banking association, as the Issoex, .

IN CONSIDERATION of the muival covenanis and undertakings herem

mﬂmniﬂmrmﬁmﬂsuﬁﬁmynfwh:hmludﬁadmwhdgatdmnmm
Lenders, the Agent and the [ssuer hereby agree as follows:

L  DEFINITIORS
11 Arcounting Torms.

AsmudmthsAgmmmLtheNmﬂmOﬂnlananmy
certificate, mpart or other document made or delivered pursuant to this Agreement, acconnting
termas oot defined in Scction 1.2 or clsewhere in this Agreement and accounting tefies pardy
defined in Section 1.2 10 the extent mot defined shall bave the respective meanings giwm to them
under GAAP; provided, however, whenever soch accounting tesmns are used for the parposes of
mmmmmemmhAmmem
be defined in accordance with GAAP. All financial computations to be made wmder tris
Agreement shall, unless otherwise specifically provided herein, be made in accordance with
GmmmamcmmmmMMthﬂnﬁmﬂm
dnl:vmdmﬂm Agent and the lmdzsmmmhﬂmmmg]}m

L2 | Geseral Terms
| For purposes of this Agresment, the following tezms shall have the fillowing

meanings:
"Accouniagts” shall bave the meaning set forth in Section 9.7.
Administrative Ouestionnaire” Mmmmmha
- form mupplied by the Agent. , -
ot *A_dm-smumand'mhﬂeﬂnmmngmmmlmﬂsof

" Advanoe Rates” shall have the mesning sct forth in Section 2:1(a) bereof.
"Affikigts® of any Person shall mean (a) any Person which, directly ar indirectly,

" isin conirol of, is comolled by, or is under cammon control with such Person, or (b) any Persan

who is a director or officer (7) of such Person, (i) of auy Subsidiacy of such Person ox (iif) of any
Person described i clauss () above. For purposes of this definition, eonirol of a Person shall

" {NCE-VES! GREDIT AGR- EXECUTION COPY.DOCHZ-1- -
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mean the power, direct or indirect, (x) to vote five percent (5%) or more of the socurifies havine

ardinary voting power for the election of divectors of such Persen, or (v) to dizect or cause the
direcﬁonafﬂmmgmaﬂandpo}ufmchmeWbrmmdmm

: Age:_ﬂ"slnﬂhmeﬁ::memngsetfmﬂlthepcmbhhﬁmﬁwd
shall fnciude its successors and assigns,

emhﬁudnahmlﬁasremaﬁ:mandahcnlcﬁsuibumgmnpmjmuﬁigfmﬂnhd
distribution company®s transporting and the remarketer’s supplying, Gas 1o cosimers.

";A]IMM shall mean, for any day, umpctumeqmlmﬂu
higher of: (2) the rate of isterest which is estshlished from tims to timz by National City Benk at
its peincipal office in Cleveland, Ohic 8s its “prime rafe” or “base mte™ in effect, such rate to be
adjustad sutomaficafly, without notice, as of the opening of business on the effective dats of any
change in such rate (it being agreed that: (i) soch rate is not necessarily the lowest rate of interest
then aveilable from Nafional City Bank on floctnating rate loans end (5i) sech. tate may be
established by Natiopal City Bank by public snnouncement or olwerwise) amd (b) the Federal
Funds Effective Rate in effect on such day plus one half of one percent (50%8)

*Anti-Temorism Laws" shall mean any laws relatiog to foradism or money
~ laumndering, incinding Executive Order No. 13224, the USA Patoiot Act, the laws comprising or
mpternenting the Bank Secrecy Act, and the laws administered by the Uniied States Treasory
DepemnmstﬂSocomeAmcmd(amyofﬂzfmegmglmmyﬁmnmh
time be amended, renewed, extended, or replaced).

“Applicable Letier of Credit Fes Percentage” Mmmmmwm )

Qj%)permm.

"Apprgved Fund” shall mesn any Fund that is administerad of mosnaged by (2) a
Lﬂa,@)mﬂﬁhﬂoialﬂdﬂ«(ﬁ)ﬂﬂﬁtymmﬁﬂa&ﬁmmﬂﬂmm

into byaLandermd'b!eAs;gnm (with the umsmtﬂfmypartywhomt:ﬂmﬂls
. equired by Section 16.3), and acccpied by the Agent, in substantiaily the form of Exhibit 16,3 or
anyothaﬁmapprowdbyﬂ:m

M sbaﬂh:nﬂnmmngsctfm‘ﬂlmSemmMS(d)hﬂmﬁ

Contract for Sele and Purchase of Natoral Gas (inohufing the relsed General tems. end
cmmmnumwmﬁwmmmwmm
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: emenis” shall mexn, collectively, each of fhe Blocked
mmmmmwmmmmmmmmhym
Barower, as applicable, the Agent and the spplicable Lockbox Bank at which the appficable
Collection Account is located, togesher with all smendments, mlmx.mud:ﬁndnm,
mmmmmmz

Mﬁm shaﬂhaveﬂ:emgmpdtosnd:mmswims.ﬂ{h)
hereof.

MMVMWWM&WW

"mmgggﬁgm" Mmemamﬂﬁmdulymmdbyanomw
ﬁ&mwﬂyWMmm&ﬂxﬁmdwm

"Business Dav® shall mean any day other than Saturday or Sunday or a legal
holiday on which commercial banks are anthorized or required by law to be closed for business
in Cleveland, Ohio and, if the applicable Businese Day relates o any Libor Rate Loaus, such day
mﬂsobeadaymwhichdmlhgmmiedmhﬂuhndmwnmht'

“Capital Expenditores” shall mean any expenditure made or Lasbility mcomed
which is, determined in sccondance with GAAP, tmdmampdnl@mihnemdmtam
expense ftem for the year in which it was made or incurred, #s the case may be.

: mm.wmmmwem&»mm
certain, carmmercial deposit aceount at National City Back, in the name of NCBC, desipnated ax
"National City Business Credit, Inc. (azs Agent for the benefit of the Lenders and the Issver)
Volonteer Encrgy Services, Inc, Cash Concemiration Accout”, which shall be: () maintxined by
the Agent-with National City Baok pursuant to a Depogit Acconnt Agrcement, withont Hebility
by the Agent or Nationsl City Benk to pay intercst thereon, (b) the fonds within which shail be
the sole and exclnsive property of the Agent for the pro rata benefit of the Lenders and (¢) from

_mmmmcmmmuMhmmmmmmw
all of the Cbligations are paid, performed, satisfed 2nd enforced in full snd the commitments of

' mmmmmmmmm&mmm

"CERCLA" shall mean the Comprshensive Eavirommentsl - Responac,
Cmpam&mmdﬁabﬂﬂyActnflMasm&d,#ZUB.C.Seﬁim%ﬂlawq

Cﬁge__(_lmil'shaﬂmm(a)ihem of ny evert (whether in oo

or ore related tramsactions) which resoits in a tmnsfer of control of the Borrower fram Richard |

A. Curnutte, Sr.(a conversion of the Rogrower to 2 8 Corp a5 perwitied herennder will not

constitots a Change of Contro]), (b) eny merger o cansolidation of or with the Bammower in”

which. the Borrower is rot the surviving party or () the sale (whether in one or more related
transactions) of all or substantially all of the property or asseis of the Bomower. For parposes of
this definition, "control™ shall mean the power, direct or indfirect (x) to vote fifty percent (50%)
ot more of the securifies having ordinary voting power for the elecfion of directors of the
anwnr(y)tod:mctcrcauseﬂ:e ﬁxmhmofﬂnmmg&nunmdpoﬁclcsofﬂam
-bycmtrantnroﬂ:mse
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-"Charpes" Mmmm&mmmmuuﬂﬂ
assessments, including, without Hmitation, all net iscome, gross income, gross receipts, sales,
use, ad valorem, value added, tremsfer, franchise, profits, inventory, capital stock, Ecense,
withholding, payroll, employment, social security, unemployment, excise, severance, stamp,
vecupation and property taxes, costom dufies, fees, assessments, liens, claims end cherges,
together with any irmterest snd any penalties, additions to tax or additional amooy, imposed by
any taxing or other similar govermmental autbority, domestic or foreign (nclnding, without
bmitation, the Pension Benefit Guaramty ' Corporstion or any eavironments| ‘ageocy o
ﬂ!puﬁmdL@nnﬁaCnﬂﬁemL&BmmmmyOMLﬂmm

"CIP Regulations" shallhamtl:ememngmigmdmmhieummsmull
bereof

"Cloging Daté" shall mean January 31, 2005 mmxhoﬂlﬂrdateumhw _
to by the parties hereto,

*Code" shall mesn the Iriernal Revenue Code of 1986, as amended from, time %0
"Collatezg]" shall mean all of the tangible and intangible persousl property and

assets of the Bomrower, whﬁhnmwmdarmmﬁngmhnuﬁcrmmﬁmmngmﬂ
wherever located incinding, without Emitation::

(&) all Receivables;

®  all Equipment

©  all Goneral Intungibles
@  all rventery,

() il Investmest Property:

) . all right, fitle and interest in and to (f) its respective goods and other
pmcmlpmpwtynnm but not limited to, all mechapdise retorned or rejecied by
Cuxtomers, relating to or secoring any of the Receivables; (ii) afl rights as a consigoor, a
eonsignee, an unpaid vendor, mechanic, artisen, or other lenor, incinding stoppage in transit,
setnff, detinue, replevin, reclamation and reporchase; (i) all additional amounts des from wy
Customex relating to the Receivables; (Iv) other propesty, inchading wattanty cluims, relating to
any goods securing thiz Agreement; (v) all contract rights, rights of payment which bave been
earned under a contract right, instrrmeats (inchyling promissary notes), doconents, chattel paper -
(inchuding electronic chattel paper), warchouse Teceipts, deposit acconts including, but not
kimited to, the Blockad Accounts, letters of credit, and money; (vi) all cormercial tort claims
{whether now existing or hereafier arising); (vii) if and when obtained, all real and personal
pmpatyufthudpmsmwm&ahmusemtymhubemgmMSkafmfm

JRBVED) CRENT AGR- ERECUTER COPY.DOC!TS 4



paymentormformmmtofkmablm aﬂ(vm’)anyctbmgoodsorpmmﬂmoputy :fm;r
mwhchasecmtymmestlﬂslmaamwmgmmdmwmngbﬁcw

(@ ﬁbﬂmﬁmﬂmmﬂ&ﬂ%wﬂmmﬂgmsof
mmmmm{mﬂw&mumﬁmhiﬂmm
ﬂﬂ?ﬁﬂﬂ},mmﬁmw %dﬂsnﬂmmm(ﬂ@}(ﬂl@-@m(ﬂd '

® mmmmuf{ak(b),(c),(d},(e}.(f)mdmmm
form, including, but not fimited to: cash, deposit accounts (whether or not comgeised solely of
progeeds), certificates of deposit, insmrance proceeds (inchading hazard, flood and credit
Ingyrance), negotiable instrwments and other instruments for the payment of money, chatéel
mmvwmmmmmmm
tort claim procesds.

"Coliection Accownis" Mhswﬂnmmgsaﬁ:rihm&m41$®hnwﬁ

“Commitment Percentage” ﬁwlmmmmﬂmpmmmm
" ‘below snch Lender's name on the signature page hereof 25 same may be adjusted upon any
agsigament by 2 Lender pursnent to Section 16.3 hereaf.

shall mean the oemﬂme executed by the Chief
qualOﬁuetofthanMWWSTm?s substaniielly in the form of
Exhibit C and otherwise sutisfactory to the Agent.

"M‘shnﬂmmaﬂﬂmg:nﬂaﬂﬁmpmits.mm
eufharizations, qualifications aod orders of governmental anthorities and other third pariies,
dmucurfomgmmmytowryonmylmnhﬂysbmms.mhﬁng,mﬂm
limitation, any Consents required under all applicable foderal, state or other applicable law. -

"Contrant Rete” shall mean, a3 of the date of determsination, an inicrest rate per
mmm(a)mmmmmmmmmmmmhm
ofﬂmLimealzphstpplmHeImORRmMmmﬂlmmﬁmem{m

"Controlled Group” shall mean all members of a controlled gronp of corporations
mdautadescrblmm(whﬁhﬂo:mt incorporated) under common condro] which, together -
with the Borrower or any of iis Subsidiaries, mumdasnmgiaamployumd:h:ﬁmd-u
afﬂrCnd:.

M‘Mmmmhmd@rmﬁmmmy
Receivable and/or the prospective purcheser of goods, services or bofh with respect to any
. coniract or contract right, and/or any party who enters into or proposes to enfer intn any comttact
_or yther wrangement with the Bocrowes purmuant to which the Bonower is to deliver any
personal property or perform any services. ,

. "Defimlt" shall mean =an event ‘which, with the giving of notice ‘or passage of time
or both, would constitite an Eveat of Defanit.

DICE N CREUIT AGR. EXECUTION COPYIOG2) . 5



"Defankt Bate" shafl have the meaning s=t forth in Section 3, l{d)hmof‘.
i wshnﬂhm:ﬂnmmgmm-Smllﬂa)m
MMM thhmuﬂﬁmmd- 15(g)

- mﬂgmmmﬂrmnmmm'mnfﬂzmsmof

MM sha]lmmmyAdmcetha:hmmbasadupmﬂn
Altcmatc Base Rats. -

25 B 1 Taxes" shall mean for eny fiscal period the som of
Onetma{orlaas}uf?ulmmﬁmgy.ﬁmmh.uﬂnsSuhsdimamncomﬁdmd'
basiz for such peviod (exclnding ext:aordinary gaine), (it} plus all interest expense of Vohuitoer
Energy Services, Ine. and its Subsidiaries on a consolidated basis for such perind and (3if) pins all
charges aguinst or mimus creditz to ocome of Volooteer Entrgy Services, Inc. atdﬂs
smmﬁm&rmmmwmwmamwmm&mm

"EBITDA" shall imcain for any fiscal pedod the som of (f) Famings Befre
Interest end Taxes for such period, (i) plus depreciation expenses of Voluntzer Energy Services,
Inc. and its Subsidiaties deteamined on a consolidated basis for soch pexiod for federal; state and
local taxes, and (iii) plns amortization expenses of Vohmieer Epergy Services, Inc. ang its
. Spbsidierics on a consclidatad basis for sach period.

' “@“mew&% nmt-fur-puﬁtempomnm
ongaized wmder the Inws of the State of Chio.

' wmmﬁnwmm&m
and BOO providmg for the Boerower”s sele of Gas 1o EOO.

. 'mwwmmmmam'wu
of January 31, 2005, executed by ECO in favor of the Barrower and granting the Bormower a
mmﬁm&tmﬁnmd@nmhﬁeoﬂ;@hmofECDmﬂmm

_ ) "E_ﬁgmm dﬂﬂmmnmrofﬁsﬁﬂmgm.(a)almdw(b)m

AfﬁlmofaLmdﬂ’(c)mApmvedFmﬂ,md(d)muﬂuer(mmmamﬂ
pmsm)wpmveﬂbyf)ﬂmAgmt,(h)mihemcofmymgmmﬂqfammmﬁnmthm&e
Advances berennder, the Jssuer, snd (1i2) unless an Event of Default or Default has occurred snd
i% conthming, the Borrower (2ach such approval not 10 be mreasonably ‘withheld or delayed);
© provided that, notwithstanding the foregoing, the t=rm “Eligible Assignee™ shall aot include of

. the Borrower's Affiliates or Subsidiaries and; provided, further, that, notwithstanding the
foregoing, a Person shail only be m “Eligible Assignee™ if (1) snch Parson zhall have complied
with the requirements of Section16.3, 16.16 and 16.17, mnd (i) the assignment to or
pa'hupahonofsnnhPmnnshaﬂnmmmmtea‘pmhihmdtmmbm (as defined in Section
406 of ERISA or Section 4975 of the Code).
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‘“Eligible Inventory" shall mear and inchude with respect to the Borrower,
Inventory of the Borrower, valued at the lower of cost or market vahie, detenmined on a first-in-
fizst-out basis, which: (i) consists of Gas, (ii) has been delivered by the Bormower to & Local
Distritution Comipany pursoent to an Aggregation\Pooling Scrviee Agreement, (i) is in Gas
storape tanks or pipelines of such Lecal Distribution Company or related pipeline transmities
peding trzmsport 10 the Borrowess castomers, (iv) which is not, in the Agent's opinicn, obsolets,
slow moving or unmerchantable and (v) the Agent, in its sole and ressouable discretion, shadl not
deem ineligihle Inventory, besed on such comsiderations as the Agesd may foom time fo time -
reasonably deemn appropriate including, without Emitation, whether the Fnventory is subject to a
perfected, first priarty secutity inferest in favor of the Agent and whethor the Invertory
conforms to all standards imposed by any povernmentsl agency, division or department thereof
whmhlnsmglﬂmymﬁuntyomathod:ortbsmwsabﬂumf I addition, mo such
Inventory of the Batrower shall be Eligible Inventory if it:

: (a) is not owned by the Bomower free and clear of all Liens and rights of any
ot‘h:rP:rsm (ncluding the rights of surety that bas issued 2 bond to assure the Bomrower's

.MMWhMWLmhImmM&MMde

itself and the Lenders, and other Permitied Encnmbeances (subject to reserves esisblished by the -
Ageat in accordance with the terms of this A greement);

(aa) s Envensory consisting of Gas being delivered o the Borrower pucstant o
a Base Contract for Sale and Purchase of Naital Gas which is not yet delivered 10 2 desiguated
citygate of the applicable Local Distribution Compaxy;

{t;) except for Iovermory consisting of Gas wioch is being #ransporisd to
customers by a Local Distibation Compeny afier delivery of mwh Gas to sach Locat
Disteibition Company by the Bouruwer or which &5 being stored in Gas storage tanks or pipelines

- of suck Lol Distibation Company or relsted pipeline transmilter prior. fo soch transport

porsnant to an Aggregation\Pooling Service Agresment, (3) is not located on premises owned,
leased or rented by the Borrower and st forth in Schedule 4.5 (as such Schedule may be updated
from time to time), or (ii) is stored at a leased location, unless & reasonshly satisfactory landiord
waiver has heen delivered 10 the Agent, or reserves reasomably satisfectory to the Agent have
been catablished by the Agent with respect therein or (Gii)is stored with a bailes or
werelouseman whless 2 reasonably sstisfactory warehonseman waiver or a rewsonshly
fatisfactory, acinowiedped beilee letter has been received by the Agent or reserves reasonzbly
satisfactory to the Agent have been established by the Agent with respect thereto, of (fv)is
locatzd at a location owned by the Bogrower that is subject 1o a martgage in favor of a lender
Othet than the Ageut onicss a reasmably satisfactory mortpages waiver has been delivered o the
Agent, or reserves reasonably satisfctory to the Ageot have been established by the Agent with
mspectﬂmeto

(c) meptforhvmrynmmmngofﬁuwbchlsbemgtrm@aﬂedm

' 'ushmmbyahmlnﬂnbmcwmddwuyofmmmmm
" - Distribution Company by the Borrower or which is being stored in Gas storage tanks or pipelings

of such Local Distrinion Company or zelated pipeline transmitter of such Local Distribution
Company prior to such transport pursusnt to an Aggregation\Pooling Sexvice Agrecoent, Is in
wwwQOm@hthk{ﬂhtmﬂﬂmam‘mm
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by the Bormwer or a domestic location identified on Schedule 8.1(1) (g8 such Schednle may be
updatzd fom time to Gime} t0 a domestic location owned by the Borrower or a Iocation identifiad
on Schesdule 8.1(t) {as such Scheduls may be updated from time o time) or (7)) inventory for
which title has passed {o the Borrowesr, which is imsured io the full valne thexeof angd with regpect

to which (A) all negotisble bills of lading shall be propedty endorsed and i the Agent's
- possession and (B) all nonnegotiable tills of iading shall be issued in the Agent's npne;

@ s covered by a negotiable docement of title, uniess soch Jocument has
been defiversd 1o the Agent with. all necéssary endorsesments, free and clear of all Liens except
those in favor of the Agent and the Lenders;

() is placed on consignment (ar ix being held porsomt 1 a consigrment
agresment); | '

e (B iz excess obsolets umsazlsble, shopwom, scconds, damaged or unfit for
@  consists of goods which heve been retumed by the Customer, excladiog
goods retnmed for reprocessing in the ondisary course of bosiness:
()  consists of display items or packing or shipping materials, moufactoring
supplies or replacement parts;
® i not of 2 type held for sale in the ordinary comse of the Borrowesr's
business; :

- -{J) = breaches any of the representations-or warramfies pertzining to Inventory .
of the Bommower set forth in this Agreement or in myofthe COther Loan Docoments:

& [resavd]
()  consists of any pross profit mark-up in connection with the sale and
distribvation thereof to w&ﬁshofthcﬂmubwﬁ;ﬂiﬁm of tha Bosrowex;
" (m) . except for hnvemtory consisting of Gas which has heen delivered by the
Borower to a Local Distribotion Compeny pursusnt to a2 Aggregation\Pooling Sexvice

Agreement, consists of Hazardous Snbsmﬁorgoodsﬂntmbehmpumdmmmmlymﬂ: )
hnmsuthatmmt:eadﬂyavaihble

(o)  except for Invendory consisting of Oas which kas been delivered by the

Bormrower to a Local Distribetion Compagy pursuant to 2 Aggregatiom\Pooling Service

wmmmwmummmmmdhymﬁﬂnsw
Teasonably acceptable to the Agent;

(o) mpmdnnedmuolatmnofﬂ:e?mrhbmStmdmﬂaAﬁmdmhjectm
me"hotgnods provision contained in Title 29 U.S.C. Section 215(2)(1); or
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(p)  is not otherwise satisfactory to the Agent as determined in good faith by

the Agent in the exercise of is discretion in a ressonable marmer.
) “Hlighle Invoice” shall mean zn imvoice or other documentery evidence
satisfactory to the Agent of hillings for Gas sold by the Borrower and whick: (1) in the case of 4

.. sale of Gas by the Borrower to 2 Customer in connection with the Obio CHOICE program and

transported to soch Customer by 2 Local Distdbution Company pursuant o m
internal “invoice™ gencrated in commection with the Bomower's receipt of a repori fram sych
Local Distribution Company reflecting the delivery of Ges to such Customer, such report by
such Local Distritmtion Compauy sod the invoice sent by sach Local Distribution. Cosipany on
behalf of the Borxower to such Costomer and (Gi) in the case of a sale of Gas by the Berrower to
a Customer in connection with geners]l transmission servies of the Barrower, shall mean the
invoice sent to such Customer directly by the Borrower.

"Eligible Rexeivables® shall mean and inciude with mspect to the Borrower, each
Receivable consisting solely of Accomnts of the Bonywer arising in the ondinaty comrse of such
Borrower's business and whrich the Agent, in its sole and ressonsbie credit judgment, shall deem
to be m Eligible Receivable, based on such considerations as the Agent may from time to time
deem appropriate. A Receivable shall not be deemed eligible unless mch Receivable is subject
mﬁaeAwfsﬂrﬂmMypqﬁmdmymhnﬁmdmamﬂhm{nﬂﬂﬂumﬂnd
Encumbrances), and is evidenced by an Eligible Invoice satisfactory to the Agent. In addition,
no Recaivable of the Borrower shall be an Eligible Recsivable if:

(@)  except for sales w0 ECO pursuant o the ECO Gas Sales Apreement, it
arises out of a sale made by the Borrower to mn Affiliate of the Borrower or 10 a Person
cumolledbyanAﬁliahcof&a_Bmm: .

(8}  except for sales to BCO pursnant to the BCO Gas Sales Agreement, it is
&wmmpmdmﬂmm(m}dmaﬂnﬂzmal&mdﬂemmmmm)dm
after the original invoice date of the Eligible Invoice;

(bb) mﬂlmmnhtoEmmmﬂmECﬂGsSal-Amﬂ -
m&nmmﬂmmﬂmmnﬁy(%}:hysdbuﬁcmgmﬂdmdﬁemm&mmnhm@d
and twenty (120) days after the original invoics date of the Eligihle Invnice

© ﬁﬁrmwt(%}ormeofﬂnmvablwﬁmsﬁCMm.
mﬂdemadEhgﬂ:lcRacaaWblwhumn&r

@ mmmmm@mﬂmmswm
rwpwttosthmvablehmbnmhmhed,

{c) theﬁmnmuslnllf)applyﬁrauﬁ&orcmsaﬂmﬂu:pmmm:ntnf
ot the taking of possession by, a receiver, cosiodian, trestee or lquidstor of iteelf or of all or a
substantial part of #s property or call a meeting of its creditors, (i) admit in waiting its imability,
or be generally wmable, to pay its debts as they become doe or cease operations of its present
business, (iii} make a general assignment for the benefit of creditors, (fv) camraence & volmtary
case under any stele or federa] bankruptey laws (a8 now or hereafier in effect), (v) be adjudicated



ahmkfnptarinsulmt, (wjmupmmmmMMdm'uMMmﬁﬁg

- for the relief of debtors, (vii) acquicsce to, or fail to have dismissed, any petition which is filed
: mnmmmmmmmmmm or {viil) teke any acticn for the

purpose of effecting any of the foregoing;

(D  1the sale is to a Costomer owside the continentsl Urited States of America
m,&hmmhwﬂwwmm&mmmlm&aﬂﬂ.mﬁ

. acteptance terms, mzadmaseamq:tab]emﬂmAgmtmmmhm

) ﬂmﬁhmﬁc&mmmmahﬂﬁnd.-hdd,gmmdmw
:e’an,saleonappmval. Wmmmmmmmwmmw
chatio) papes; _

(h) | the Agent believes, in its reasonshie credit judgwent, that collection of
smhmlcmmcmﬂﬁmhkmvabkmaymbeﬁdbymuf&:wg

ﬁnmcialmbﬂ:tytopnr

') ﬂnﬁmﬂmﬂslhnhdm“fﬁmWMQrmdﬂpm
ageacy or instrameniality of amy of them, unless the Borrower assigns its right to payment of
such Reccivable (o the Agent pursnant to the Assignment of Claims Act of 1940, a8 amended (31
US.C. Sub-Section3727 et seq and 41 US.C. Sub-Scction I5 et seq) or has ofherwise
complied with cther applicable laws and has complied with Section 6.4 hereof: '

). the poods giving rise to such Receivabls have not beem shipped or
transported to the Customer or the services piving rse o such Receiveble bave oot heen
paﬁrmdbyﬂ:eBmwmtheRmeimbﬁenﬂuwimdmnﬂupnmﬂaﬁmlmle'

)  exsent for sales to ECO pursuant to the ECO Gas Sales Apreement, fho
Rmnvaﬂmufﬁe&ﬁhmexceeﬂaueﬁthmtdﬁammdhyﬁ:ﬂ@mmmdmm
to the extent sach Receivables; :

O tbe Receivahle is subject to any offeet, deduction, defizss, dispute, or
wmbrdaﬁn,urisewdbyaﬁslemﬂﬁhﬂsoamedhmmsmﬁﬂofﬁeﬂunm(m
only to the extent of the Borrower's obligations to such customer from time 1o tine) o the
Rmvaﬂsnmngmnmmmmfwmym

-(m) &:Bomwahasmzdemyagmemcnim&myﬂwmﬁnmy

. dednetion therefrom, exeept for-disconuts or allowences made in the ordinary conrse of business

for propopt payment, nﬂofwhmhd:smmtsoraﬂommrcﬂedndmﬂmealcnlmnufﬂe
face valne of each respective invoice related thereto:

(n) my@mmwhmmrmmdhmcbmﬂimhuomeﬂor

the rendition of servioss has been disputed;

{0) mchRmmvabla:smtpaynblamﬂleBmut.
p) mwmnmmmmwum

. m@odfarﬂlbymeAgeMmmeexmnflm d:scrdmnmammsbkmmer
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] Anticle X bereaf

gint" shall have the meaming set forth in Scotion 4.18(d)

“Exvironments] Laws” shall mean afl federsl, state and local enrvirnmental, land
use, zoning health, chemiecs] yse, sfety and senitation laws, stetetes, ordinances and codes
relating to the protection of the environment and/or poverning the use, storspge, treaiment, -

- generabion, tramsportation, processing, handling, production or disposal of Hazardens Substances

mmmmmmmlmmmmmmde
ﬁdmLMemd]malgn?mwlmmdmﬂmnﬁmwhhmspmm

'M shall mean and inclnde a9 1o aPetsnna]lofsthmagoods
(uﬁa&mmmy)wmmommdmmmmedmdmmm

without limitation, all equipment, machinery, apparatns, vehicles, fittiogs, famihre, fornishings,
ﬁxnmpam,mmmdmlwhwnmmmmnﬁmwmm

“ERISA" dmﬂth:Em;dnyeeRMImSwmﬂyﬁﬂoflgﬂ.& -
amended from time to time and the reles and regnlations prommigated theremnder.

"Entocurrency Reserve Percentage” shall mean, for any Interest Period in respect
of any Lihor Rete Loan, es of any daie of defermination, the aggregate of fhe then stated
maXimmn reserve percentages (including any warginal, special, emerpency or supplementsl -
reserves), expressed as a decimal, applicable to such Interest Period (if more than one such
percautage is applicable, the dadly average of such percentages for thoss days in sach Interest
Perind during which any such percentages shall be so epplicable) by the Board of Govemnors of
the Federal Reserve Sysiem, any successor thereto, or any other banking authority; domestic or
foreipm, 10 which the Agent or any Lender may be subject in tespect to eurocmrency Fundieg
(cuorently referred to as “Purocutrency Liabilities™ in Regulation D of the Federsl Reserve
Board)} or in respect of any other caiegory of liabilities including daposits by reference to which
the intrrest rats on Libor Rate Loans is determined or any category of extension of eredit or other
assets that include the Libor Rate Loans. For purposes herenf, such reserve requirements shall
include, without Fmitation, those imposed under Regulation I of the Federal Reserve Board and
the Libor Rate Loans sheil be deemed to comstituic Eurocorrency Lishilities snbject to soch
memmumm&&mhmmmuﬁwswhﬂmh .
avmhbleﬁ'omhmetotmcmthe!kg:ntundersaldkegnlmD

meﬂnmﬁmwmmmmd

. “Executive Order No, 13224" shall mean the Executive Order No. 13224
Tmmthmmng,eﬂ'ecm-eSepmmlmM 2001, astbmhasbem,mshaﬂhmﬂube,

rencwed, extended, amended or replaced.

Wmhﬁmﬁaﬁomdmgmﬂncm
Dahmsuuibyﬂmonal&tyﬂmkwﬁnhmﬂwnnmnmbamnﬂmﬁngammadmgm
and which will be secured hereunder. .

“EG_IM”Mmﬂwcaﬁnlmdmdasofﬁemhmwfﬁmthe

" Bomower to the Agent with respect to certain fees payable in connection with this Agreement.
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"Eederal Funds Effectve Rate” shall mean, for any day, the ratc per annm
(rouncied upwards, if necessary, to the nearcst one hendredth of one percent (1/1006k of 134)
equal to the weighted average of the rates on overnight federal funds transactions with members

of the Federal Reserve System amranged by federal fimds brokers on such day, as published by -

the Federal Reserve Bank of New York on the Business Day next socceeding such day;
povided, however, that: (a) if the day for which such rate is to be deterrmined is not 2 Business
Day, the Federal Funds Rate for sach day shall be sach a rate on such transactions on the
immediately preceding Business Day as so published on the next suceseding Buginess Day and
{b)if such rate is mot so pablished for any Business Day, the Federal Fomds Rate for such
Business Day shall be: the average of quotations for such day oo such transactioms received by
+ the Agent from three federal fumds brokers of recogrized standing selected by the Agent.

"Fixed Charge Coverase Ratio” d:allmaudmc]udz with respect 1o sy fiscal
pmod,ﬂnmhnof(a)ﬁﬂﬂDAmmCapﬂﬂExpmﬂMmthﬂmmtspeﬂ&aﬂffmﬂeﬂby
Indebtedness (other than 2 Revolving Advance) of Volunteer Energy Services, Joc. and. its
Subsidiavies on a consclidefed basis with respect to such period, mimus cach texes paid

(inchading, if applicable, Subchapier S tmxes) of Volunteer Energy Sexvices, Inc. and ifs

Subsidizries on a consolidated heisis with respect t0 such period to {b) Fixed Charges.

"Fized Charpes® shall mean, with mespect to any fiscal period, the sam of
{a) interest expense of Voluntoer Encrpy Services, Inc. and its Subsidiaries on & comsolidaied
basie with respect to such pesiod, phus (b) scheduled principal paymests on Indcbtedness of
‘Volmmteer Energy Seyvices, Ine. and its Subsidiarics on a consalidated basis with sespect to such
petiod, plus (c) dividends and distributions {other than Income Tax Distribotions) of Volmbeer
Energy Services, Inc. mﬂmSuhsldmuonnmusohdﬂadbmsw:ﬂlrwnmthpemdas
pexmitted by Section 7.7 hereof,

: 'M&M uhaﬂ]nvcﬂwmmmgsetﬁzthmmz.l(a).
"Fupd" slnﬂmrana:ry?m(aﬂmtbananmﬂpam]ﬁm:s(mmﬂbe)

wmmmmmummmmﬂmmm_

exknmmsufmﬁtmthcor&mgmufﬂahm

| "GAAP" shall mean enecally acospted accountiog feinciplcs in the United States
of America in effect from time to time.

“Gas™ shall mean any mixture of hydrocarbons wnd ooocombustible gases i a
© gasegus State consisting primarily of methane which the Borrower sells in the ordinary course of
its business pursmnt to its Ohio Competitive Retail Natural Gas Supplier Cestificate.

. "Geperal Infangibies” shall mesn and incinde as to & Person all of such Parson’s
gmmlmtmgzﬂss.wheﬂmmwnvmndwbuaﬂuaqmmdmdudmgwnhumhmnm:ﬂ
payment intangibles, choses in action, canses of action, corparate or other business records,
inveptions, desipns, patemis, petent applications, equipment formmlations, mapufacturing
procedurss, quality control procedares, trademarks, service maiks, trade secests, goodwill,
mmthMMm-ﬁmmmﬁmds,mmmmm
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programs, all clsims under guaranties, security interests or other security, held by or grantad to
such Parson to secore payment of any of the Receivables by a Costoner (other than to the extent
covered by Recefvables), all rights of ixlemnification and all other intangible property of every
kind and natare (other than Receivables).

"Governments] Body” shall mean ay nation or govermment, any siate ot oiber
phummwmmﬁmfmmmmgmmmJmem
administrative fanctions of ar pertaining to a govecoment.

"Guatantor” shall mean Richard A. Cummutte, Sr. and sy other Peson who may
huuﬂagmtmpaymmﬁmpafnmmofﬁcvvhokmmprofﬁe%hmmﬁ
"Guarantors” shall roemn coltectively all ench Persome.

"Guaranty" shall mean any guaranty of the Obligations of the Borrower executed
by & Guarantor & favar of the Agent for its benefit, the benefit of the Issner and for fhe ratxble
m&ammmmmmms@mmmﬁmm
and replacements thereto end thereof.

Ehgilﬂekmvab]nmﬂwhmhmmb;edhmagrmnmmﬂuwmmm
substance safisfclory to the Agent i ity sole discretion, fully guerantying the Costomer payment
dsﬂhwwﬂahﬁ:hmmmgmmnymmmw
from the Borrower s0 long az:

(’)M-membﬁm&mmmﬁngﬂnwwwiﬂhgfmm
guaranfy or purchase has given all consents necessary to pormit the assignment of a seouxity
MmmwhhM'sﬁmmme .

(})  ewcept for sales to ECO pursaant to the BOO Gas Saley Agreement, it ia
. due or nnpaid mewe than sixty (50) days afier the original due date or more than ninety (90) days
afver the original invaice date of the Eligibls Irvoice; and

()  with spoct to sles to OO pursumt 1o the ECO Gas Sales Agrocment, it
_ is due oroopaid more than ninety (90) days after the original due.date or maore than ooe himdred
mdﬁuﬂy{lEG)daysaﬂmhmgmlmmedatenﬂhcm@blehm

MWW&WHMmHmmils[ﬂ)m£

"Hagardous Substance” shall mean, without limitation, any flammable explosives,
madop, radicactive materials, asbestos, wrea formaldebyde foam imsulation, polychlorinated
biphenyls, petroleum and petrolesm products, methane, hazandons materials, Hazadous Wastes,
hazaxdous or Toxic Substances or related muierials as defined in CERCILA, the Hazsrdous
- Materials Transportation Act, as amended (49 U.S.C. Sections 1301, etseq.),RCRAormyuﬂn
 applicable Environmeatal Law and in the regulations adopted pursuart thereto, _

MMmaﬂmmmmmm

CERCLA, RCRA or applicable state law, and any other applicable Federal and state laws pow in
force ot beveafter enacted relating to hazardous wasts disposal.
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"Hedging Comiracts” shall e foreign exchange coptacts, cumency swap
option agreements or @y other similar hedging agreements or emrangementy entered into by &
Pason . ,

. "Hodging Obligafions” shall mean afl Kshilities of s Pesson under Hedping
"mmﬂm-mmm:mﬁmmammmm

"ladcbtedness" of a Person at a particlar date shall imean all obfigations of such -
Persan which in accordance with GAAP would be clessified npon a bealance sheet as linbilities
(except capital siock and surpins earned or otherwise) and in zoy event, without Hmitetion by
reason of enumeration, shall include all Hedging Obligations, indeitednzss, debt and other
.mﬂmmnduyobWOfﬂnhPmm&mwmmmmﬂ
any, due at the required prepayment dates of such indebtedness, and all indeltedness secared by
a Lien on azsets owned by such Person, whether or not spch indebiedoess actumlly shall have
been created, assumed or incurred by such Person.  Any indebiedness of such Person resulting
from: the acquisition by such Pexson of any assets subject to any Lien shall be deemed, for the
purposes bercof, to be ‘the equivalent of the creatiom, assomption and incurring of the
indebtedness secured thereby, whether or not actaally so crested, assumed or incocred. -

"Ineligible Security” shall mean any scourity which may not be underwritten or -
dealt in by member banks of the Federal Reserve System under Section 16 of the Banking Act of
1933 (12 U.S.C. Section 24, Scventh), as ammended.

. ' M shﬂmmﬂnpmdmdﬂﬁrmmmmm
o Section 2.2(b) hereaf.

_ -+ "Inveniory” shall mean and inchsde as to a Person all of gnch Parson's now owasd

or heceafter acquired goods (including, in the cass of the Borrower, Taventary consisting of Gas),
‘merchandise and other personal property, wherever located, to be fomished under any
consignment arengement, contract of service or held for sale or leass, oll raw materials, work in
process, finished goods and materisls and supplies of any kind, nature or description wiich are
or might be vsed or consymed in soch Person'’s bosiness or used in selling or famishing such
goods, merchardise and other personal property, mdaﬂdommmxsufhﬂc,bﬂlofh&ingwothﬂ
documents representing them.

'MQ:M' shall have the mesning uetfor&lmSeuumz.l(a)l‘u'}
hereof.

"Investmept Property™ shall mesn and include s to a Person, all of such Person's
now owned or hereafter acquired securities (whether cextificated or uncertificated), securifies .
entitiements, mmmmummmmmm ‘

' "Issues” shail mean, with respect to any Letter of Credit, the issoer of sach Letter
of&e&tnndshnﬂqumwmmymﬁ(}mdﬂbﬁemder ‘National City Bank, or
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|

each other Lender that js requested by the Agent with the appraval of the Borrower, and agrees
1o Bct as an Iswer, xndaachofthmmmdasmgm(andﬁmhmaybewplmﬁatﬂn
soledmrﬁmnof&:e.ﬁgm)

' "Lender* and "Lenders® shafl have the meaning ascribed 1 such term in fhe
preamble to this Agresment and shall incinde each Person which becomes a transfiree, snccessor
or assign of any Lender,

"Letter of Credit Apolication” shall have the meaning set forth In Section 2.9(2)
hereof. \ ,

MM@"MM&M;MM&WSJM
"Lotiors of Credit* shall have the meaning sct forth in Section 2.8 heseof.

"Libor Rate" shall mezn, for agy Interest Period with mspect to a Libor Rate
Loan, the gnotient (roxnded upwards, if zecessary, to the nearest one sixteenth of one pexcent
(1/16th of 1% of: (x) the per annum rate of interest, determined by the Agent in accordance with
its usuel procedures (which determination shall be conclugve absent mamifist cor) ax of -
approximately 12:00 noon (London time) two (2) Business Duys peiar to the beginning of soch
Intersst Perind pertamming to such Libor Rate Loan, 2s provided by Bloombeng®s or Reuters (or
any other similar company or service that provides rate quoiations compamhle to those oumently
provided by such companies as the mate in the London interbank market), as determined by the
Agent from tiwe o time for purposes of providing quotstions of iderest mates spplicshle to
deposiz in Dollats or in the London interbank market) ss the rate in the Lomndon intesbank
market for deposity in Dallars in irmmedistely avatlsble funds with a maturity comparable io such
Tngerest Period divided by (¥)a number eqoal to 1.00 minns the Eurocmrency Reserve
Peroentage. In the event that such rde guotation is not svailable for any reason, then the: rate (o
purposes of clause (x) hereof) shall be the rate, determined by the Agent as of approximately
12:00 anon (London time) two (2} Business Days prior to the beginaing of sach Interest Peciod
pertaining to such Libor Rate Loan, 1o be the average (rovnded upwards, if necessary, to the
negrest one sikteenth of one percent (1/166 of 195)) of the per anmmm rafes at which deposita in
Dollars in immediatefy available fonds i a0 amownt comparable o such Libor borrowing snd
with a matuity compareble to such Inierest Period are offered to the prime bauks by leading
banks in the London interhank muarket., WMMMMMMMMN
of the effective dxte of any change in the Eurocumency Reserve Pexcentaps. _

“Libor Rate Loan" shaﬂmmmﬂdmmdmymﬁmbmwhasu!m
the Libor Rate. - - '

“Licn" shafl mean any mortgape, deed of trust, pledge, hypoihecation,
assignment, security inferest, lien (whetber statotory or otherwise), Charge, claim or -
encumbeance, or preference, priority or other security agrecment or prefercotisl arrangement
held or asserted in respect of any asset of any kind or natwre whatsosver incheding, without
limitstion, auy conditional sale or other title retention agrecment, any Jease baving snheiangiafly
thesameewmmmaffectasmyof&mﬁmgnmg.mﬂﬂwﬁhngoﬁmagmmmgm,my.
ﬁnanmngstammmtundertheUmfmmOommmalCodeormmpmHehwofmnm
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__w Shallhavethcmmmgsctﬁmﬁmsmljhﬁmi

- “Loan Paty” or "Loen Pasties" sh-ﬂmmngulmiyormﬂmﬂ?ﬂsﬂn
mmnaqumﬂleBomm_dcanhSuhmquofﬁe‘w&mmmu

Agrecment

' istribution Compeny™ stall mem Cincimati Gas and Elsciric Contpany,
: Colmnbm(iﬁﬂfﬂiﬂﬂ,fm,DmmonEMOhoGasCampany and Colembia Gas of
Pemylvmmdmyo&ahmigummmymmblemﬂnmmmm
_discreion.

‘ mmﬂmapﬁﬁoﬁwmmbjmdmﬂumofﬂn
Barrower as required by this Agreement and as 1o which enly the applicable Lockbox Bank and
the Agemt have access pursuant to the requinements of this Agreement and which cen ot be
amwmwmmmmmmofﬂnmmmwm
apphmkalonkﬂdAmmtAgmmm |

MMW%WHMmmMS@M

"Lockbox Bank” shall mean National City Bank and, . for such perind as is
accepéable to the Agent, amy other finemcial institation acceptable to the Agent.

"Material Adverse Effect” shall mean a material adverse cffoct on: (a) the
financial condition, results of cperations, business or prospects of the Borrower or any other
Loan Party, (b) the Bomower's ability to pay the Obligations in accordance with the teans
thereof, {c)the value of the Collateral, or the Apent's Liens on the Collateral or, subject to
Permitied Encumbiances, the priodty of any sach Lisn or {d) the practical realization of the
-bmaﬁﬁofﬂwAgmfsmdunhLmdasngthdmchﬁmduﬂnsAgmmmm&
Other Loan Documenis.

"Monthty Advagees” shall have, the meaning set forth in Seetion 3.1(a) hereof.

"Multiemplover Plan" shall meen a xmﬂhanplnyuplm“asdﬁﬁnﬂﬂm‘
Scctions 3(37) and 4001(2)(3) of ERISA.

. "Natiopal City Bagk” shall mean National CumehaMmalbanhng
mm,andﬂssum::maﬂm

. "NCBC* shaﬂhveﬂnmmngsdﬂarﬂlmﬂxemﬂemma.gmmantmd
shaﬂmofudextssumsmmﬂawgm

, 'MMW&WMMmSMMM)
hereof,
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'Note'shaﬂmﬂnmhkwolvmg&emt}imaﬂ'ﬂm Meolleuuwly
mmaﬂafth:levmg(}ud:tNm

hhhmgmgmmmmefmmcmMgmemmﬁ}m
by the Bowrower to the Lendess, the Issuer or the Agent or to sy other Grmet Or indirect
subsidiary or affiliate of the Apent, the Issuer ar any Lender of any kind or matnre, present or
futare (inchading, without limitation, any imterest accruing thereon afier mannily, or afier fhe
filing of any pefition in bankrupicy, or fhe commencement of aiy insolvency, roorganization or
Bkz proceeding relating to the Bormowesz, whether or not a claim for post-fifing or post-petition
interest is allowed in such proceeding), whether ot not evidenced by any note, guaranty or ather
ingtrument, whether ansing ender any agreement, mstrmment or document, (incinding, without
fimitation, this Agreement and the Other Loan Documents) whether or not for the payment of
maney, whether arising by reasem of an extension of credit, opening of a lstter of credit, loan,
cquipment lease or guarentee, vader amy Hedping Contract or in connection with asy cash
managesnent or treasury administration services or in any other manner, whether anising o of
overdrafis or depuosit or other accounts o clectronic fimds tramsfers (whether through automated
clearing houses or otherwise) or out of the Agent's, the Issuers or any Lenders non-receipt of or
imabilify to collect fimds or otherwise not being mede whole in comnection with depository
trmsfer check or othar similar arrangements, whather direct or indirect (incinding those acqatred
by assignment or participation), absolnte or contingent, joint or several, duc or to beconse dne,
now existing ar bereafier arising, contractual or tortions, ligquidated or unhiquidatad, regardless of
how such indebtedness or liahilities arise or by what agreement or instroment they may be
evidenced or whether evidenced by any agreement or instrument, incinding, but not Emited to,
any and all of the Boowes’s Obligetions’ or linbilities under fns Agreement, the Other Loan
Decuments or under any other agresment between the. Agent, the Issuer or the Lenders and the
Bortower (and including obligations of the Borrower to Natiopal City Bank uoder the Existing
Letters of Credit) and any amendments, extensions, renewals or increases snd 2l coets and
expenses of the Agent, the Issuer and any Lender Incumed in the docmmentation, negotistion,

. modification, enforcement, collection or otherwise in comoection with auy of the forepoing,

including but not Hmited 15, reasonable attomeys® fees antl expenses and all obligations of the
Bmwmmmme_kmmﬂnwmmpu&mmumﬁﬁnﬁmwkhgm

L

"Other Loan Docvmegts” shall meen the Revlving Crodit Notes, the
Questioonaire, the Fee Leticr, the Letfers of Credit, the Blocked Accooni Agreemeniz, the

Waivers, any Guaraoty, the ECO Secmrity Agreement end any and sll other egreements,

instruments and documents, inchuding, withoot Limitation, guarsnpties, pledges, powers of

* sitorney, consents, and 2ll other writings heretofore, now ar hereafter executed by the Borrower

or ofher Person and/or delivered to the Apent, the Isswer ar any Lender in respect of the
transactions confernplafed by this Apreement including those agreements, instrumentx and
dnmunmtsmlﬁadhthzmosmgliunmmdm

“Parent” of any Person shall mesn a corporation or uﬂﬂ':ntrtyownmg. ﬂn'acﬂjf |
wmdmﬂya]ﬁstﬁﬂypmmt(ﬁﬂ%)ofﬂushmﬁofmkw&huummmbmmg '
ardmymungpowerwdectamg;mtyofﬂmdmofmsmwdhwhrm

performing similar functions for amy such Person.
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"Paticipant” shall mean have the meaning set forth in Section 16.3(d).

"Payment Office” shall mean initially 1965 East Sixth Strect, 4* Floor, Clevelmnd,
Ohio 44114; theresfier, such ofher office of the Agent, if any, which it may desagnate by motice
to the Borrower and 10 each Lender o be the Payment Office.

~ "PBGC" ghall mean the PeﬁsionBeneﬁt Guaraﬂy Corporation.

‘ "Pemitted Encumbeances” slm]]nmn(a}hmsmﬁvmot‘ﬁe.&gmﬂh'&n
benefit of tie Agent and the Lenders; (b} Liens for taxes, assessments or offwr govenmental
charges not delinguent or being contested in good faith and by appropriste proceedings snd with
respect to which proper reserves have been taken i accordance with GAAP; provided, that, snch
Liens shall heve po effect on the pricrity of the Liens in favor of the Agest or tha value of foe
asses in which the Agent bas such 2 Lien and a stay of enforcement of any soch Liex shall be in
effects (c) deposits or pledges to securs obligations wnder worker's compepsation, sorial secarity
or similar lews, or mnder memployment insurance or genexal liability or prodact Hebiliy
insurance; (d) deposits or pledges fo secure bids, fenders, contracts (other than comiracts for the
payment of money), leases, statutory obligations, perfoemance bonds, surety and appes] boads
ad other obfigations of like natrs arising in the ondinary course of busines=; (c) mecknnics,
mgmtﬁdmm'a,wﬁmm'mmmﬁmmﬂsmotbﬁﬁhﬁmm
in the ordinary course of business with respect 1o obligations which are not dve or which e
being contested in good faith; (f) Liens placed upon equipment and real estate assetw accmired to
securz a portion of the putchase price thereof, provided that (x) any such hen shall not encuraber
any other property othex than insurance and othar priceeds of sech equipment and real estate and
{y) the aggregate amount of Indcbiedness secared by soch Liens incomed as-a result of sach
purchases during amy fiscal year shall not exceed the amount provided for in Section 7.6
(g) zoming restrictions, easements, encroachments, rights of way, restrictions, Jeases, licenses,
resirictive covetants and other similer title exceptions ot Lisns sffecting Real Propesty, mone of
" ‘Which materially impairs the nse of sach Real Property ot the valne thersof, and none of which is
violated in any material respect by existing or sopporting structares or land use; (h) attachment
and judgment liens which do not constine an Event of Defimli vnder Secdon 10.6; (7) Lizns
&sdomdonm_mw&ﬂﬁ:mupdmmwmmm
increasad, and no additional assets become subyject to such Lien. .

"Pezon” Mmmmmmmmmmmm
business trust, joint stock compeny, trust, mincorporated organizetion, associstion, Hmited
kisblity company, instituion, pubfic benefit corporation, joiml vemture, extity of government
(whether federal, state, county, mty,mummpaloratbwwm,mnlndmgwmmmy
- division, agency, body or depertment thereaf),

. "Plan” slmﬂmmmyanployaebmaﬁtp]mmﬂ:mtﬁamgofsm?ﬁ}

. of ERISA, meintained for employess of the Bomrower and mmy of its Subsidiarics or any member

of the Controlled Group or any such Plan to which the Bonower and any of its Subsidimies or
any member of the Controfled Grorp is required to contritate on behalf of any of its employees.

*Projections” shall have the meening set forth in Section 5.5(a) hereof, -
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"Ouestiopnaire™ shall mean the Docomentation Iformstion {Joeshonnaire and
Pmmmmmmmwunmmmwm

Submdzan:smdd:hi’cmdmﬂm.igm

'stnllmnallmlpmpuqr bmhowmdmﬂb-ﬂ,afﬂn

: "Real Property
Borrower and anry of its Sobgidiaries.

?Egjgbh*shaﬂmnmdimhde,umamiﬂoimm%

accounts, contract rights, straments (including those evidencing indebtedness owed fo such

Persom by its Affiliates), documents, chatte]l paper (including electronc chattel paper), geoeml
intapgibles relating to accommts, drafis and acceptances, credit card receivables, snd all other
formas of obligations owing to sech Persan arising oot of or in connection with the sale or lease of
Inventory or the rendition of services (focluding, but not Emited to, tolling attapgements), all
suppotting obbigations, guarantees and other security therefor, whaﬂmsﬂcmdoruwecmed,

now existing or hereafter crogted, | :

! ‘shﬂhﬂvaﬁemmhgauﬁ)tﬂiinmll{a)@

hexeof,
"Register” shall have the mesming set forfh in Section 16.3(c) bereof.
“Reguiations” shall have the meaning set forth in Section 16.16 heteof.
“"Releases” shall have the meaning set focth in Section 5.Xc)G) hereof.

-Mgwmmammmwmmmmm
ERISA or the regniations promulpated theresmder.

"Required Lenders” Mmﬁnlmﬂmhﬂﬁngabmﬁﬂymm
(51%%) of the Advances and, memmommnnmmudmg
fifty-one percent (51%) of the Commitment Percentagea.

¢ "Revolving Advances” shall axan Advances made other than Iciters of Credit,

"Revolving Credit Note" or "Revolving Credit Notes® shall mean, smgelarly or
collectively, as the context mey require, the promissory notes referred to in Section 2.1(a) hereof.

"Section 20 Suheidiary” shall meai the Bubsidiary of the bank holding company . -
controlling NCBC, which Subsidiary has been grauted authority by the Federnl Reserve Board to
underwrite ind deal in certain Fneligible Secndities.

*Settlement Date" shall mean the Closing Date and fhereafier Tharsday of each
week unless such day is not a Business Day in which case it shell be the nexi succeeding
Business Day.,

“M_MMWMWMM
&amdasoflannaryis ZOOS,bamﬂ:cBonowandth: chkknldermdmsi:rﬂle
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'mofaﬂofmdmdbmﬁmmyowmﬁpafﬁemmw&-.

Stockhalder.
wmwwc@m@oﬁom
"Subchapter §* shall mean subchapter S of the Code.

Msﬁaﬂm in respect of any Person that i not & matoral Pason, a
mmmmmummamﬁmmm
stock (or other form of ownership) or constituting a majosity of the voting power in any election
of directors (or shares constititing both msjaritics) of which are (or upon tha exercise of any
outstanding wamaniz, optians or other rights wonld be) owmed directly or indirectly at fhe fime m
guestion by such Person or ancther subeidiary of such Person or suy combinsion of the

i - . .

*Term™ hall have the meaning set forth in Section 13.1 hereof.

"Termination Event” shall mean (i) a Reportable Event with respect to sy Plan or
Multiemployet Plan; (i) the withdrawal of the Bomower or any of its Subsidiaries or any
member of the Controfled Group fiom 2 Plan during & plan year in which swch entity was a
subatmhala:q:loyu‘ad:ﬁmdm&chan@l{a)ﬂ]nfﬂ!ﬂﬁ, (i) the providing of notice of
intestt fo terminate a Plan in 2 distress termination desciibed in Section 4041(c) of ERISA;
(i¥) the institation by the PEBGC of proceedings f0 terminate a Plen or Multiemployer Plan;
(V) any evant o condition {) which might constibiks growds wder Section 4042 of ERISA for-
the termination of, or the appointrent of a frustee to admingster, any Plan or Multiemmplover Plan,
or (b) that may result in teomination of a Multiexoployer Plan pursoant o Section 441A of
ERISA; or (vi) the partial or complete withdrawal within the meanding of Sections 4203 and 42035

' ofERISA,ofﬂmBmowmmyofiﬁ&:hﬁdimimmmymbaufﬂnm&m'
- fromm a Mulieraployer Plan.

"Toxic Suhstance® shall and include sy material present on the Real
PmpmywmahhubmmmhmeﬂgnﬁﬂmﬂWeﬁnGtmmw«whchm
subject to regulation under the Toxie Substances Control Act (TSCAJ, 15 US.C. Sections 2601

et seq, applicabls state iaw, or any other applicable Federal or state laws now in force or . -

hereafier enacted relating to toxic substances. "Taxic Substapce” includes but iz not mited to
asbestos, polychlorinated biphenyls (PCBs) and lead-besed painis.

“Unhilled Fligibjc Recsivable™ shall mean a Reccivable which would otherwise
nmmncmEhgﬂianvaﬂehmforﬂtﬁﬂmatmEﬁgibhmmmmm
such Receivable with respect to the sale giving risc the Receivable; provided, howevsy that (i)
smuch Receivable shall be recarded at cost without neark-up until an Eligible Invoice exists, {ii) in
the casc of @ Receivable that would otherwise be a Guaranteed Eligihlé Receivables, such
Reccivable is pot recorded a5 billed unti] an Eligible Iavaice exists and (iif) such Unbilled
Eligibls Receivable is evidenced by a daily delivery report fornished by the applicable pipeline

"UCP" shali have the meaning set forth in Section 2.9(b) hereof.
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“Unfrawn Avzilability” shall mean, ai a parficular daie, sn ammmt equal o
(8) the lesser of (i) the Formula Amount or (i} the Maximuwrn Revolving Advance Amount,
miws the aggregate amount of omtstanding Letters of Credit, mimus (b)the smm of (3) the:
outstanding amount of Revolving  Advances ples (v)all amounts dve aid owmg to the
Borrower’s trade creditors which are outstanding sixiy (6¢) days or more beyond the doe date
{without duplication with respect to any such amount dedncted from the Fonmnla Amovnt), pius
| (z)ﬁesandmfnrwhchﬂnmwwmlmmehmduimwh&mmmm

m'clmgadtoﬁml.ﬂmAnmmt. '

ni orcial Code shaﬂmmﬂ:eUmfomCmmﬂCndamo&r :
mﬂmhwofﬁ:ﬂmdﬂhommeﬁmmhdmﬁ&nswwumm&dﬁom
time to tine,

. "[JSA Patriot Act” shall memn the Uniting and Sirengthening Ametica by
Providing Appropriate Tools Required to Inferoept and Obstroct Terrorism Act of 2001, Public

_ hwlO?-SG,asﬂmsmehubam,mslnﬂhmﬂnbe,m:wad,mMMmdﬁdor
replaced

: "Weives" shall mean, collectively, aoy and all  landlood's waivers,
werchouseman's waivers, credifor’s waivers, mortgages waivers and processing fasility and
similar bailes’s waivers, exccuied and delivered in connection with this Agrecment, m form and

substance satisfactary to the Agent, together with all amendments, supplements, modifications,
substitafions and replacements theseto and theoeof,

"Website Posting” shall have the meaming set forth in Section 16.6 hercof.

"Week" stall mean the time period commencing with the opening of business on
& Wednesday and ending ca the end of bosiness the following Tuesday. _

1.3 Uniform Commercial Code Terma,

All terms used herein and defined in the Uniform Commertial Code as adopiad in
- the State of Chio from time 1o time shall have the memming given therein unless otherwise
defined herein. To the extent the definition of my wategaty or type of Collatecal is expanded by -
any amendment, modification or revision to the Uniform Commercial Code, such expanded
..deﬁmuonwﬂlapplymmmﬂyasofﬂ::dmdmﬂlmdmﬂ;mmﬂm

14 Czrtam Matters of Cmmon.

: The: terms "herein”, "hereof* and "hereunder” and other words of similar import
refer to this Agreement 2s 3 whole and ot to any particnlar section, parsgraph or subdivision.
Any pronoun used shall be deemed to cover all genders. “Wherever appropriate in the context,
terms used herein in the singular sl inchuds the ploml and vice verza. All references to statmies
mdrdﬂﬁreguhﬁomshnﬂindudemymﬁmutsofmmdmymmmd
regulations, Unless otherwise provided, all references to any instrumenits or agreements to ‘which
the Agent is @ party, including, without limitetion, veferences to any of the Other Loan
Documents, mmmmmmﬁﬁm@smmmmmmm -
extensions or renewals thereof. .

Mmmmmmwma 21_




I ADVANCES, PAYMENTS.

21 Revolving Advaness.

{8) Subject to the terms and conditions set forth in this Agreemest incinding, without _
Timitation, Section 2.1(t}, each Lender, severally and nat jointly, will meke Revolving
Mvmhmﬂmowmwmmomﬂmgnmyﬁmeqmlmsmh
Lender's Commitment Percentage of the lesser of (x) the Masimum Revolving Advance

: Amuﬂlessﬁnwmofomsminghumof&aﬁtnr[ﬂmm

~ equal to the sum of:

o upmtlﬁam:lof:

(A)

@)

©

(A)

(iii)

ninety-percent (90%), mbject to the provisions of
Swﬁmz.l(b)hnwi,ofﬁnma_udeﬁgﬁqRemiwﬂﬁ,
plus

mghty—ﬁwpm[ﬁ%}, subject 1o the provisions of
Section 2.1(b) hexeof, of Eligihle Receivables (wwithout
dupbication for Eligible Recsivables which are counted as
Gmmmw;phm

the lessex of: (X) eighty-five peaoeat (85%). subject to fhe
provisions of Z1(b) hereof, of Unbillad Eligible
Recervables or

in the aggregate &t any one time, plus

mﬁvcpm(?m&ﬂlﬂvmofﬁiﬁblﬁ
[m.-my subject to the pruvisions of Sectiom 2.1(h)

of the Bormower: mimus

{iv) mmmmdmmﬁmm

(v)  much reserves as the Agent may reasanably doem proper and necessary
&omhmemum(imludmgamﬁ)rﬂmmmaf&e&&

mmm&mmm@xm},{mm@m shall be refemed o
collectively as the Receivables Advance Rate The rate derived from Sections
2.1(a)(i¥A) shall be referred to collectively as the “Inventory Advance Rate™
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The Receivables Advance Rate and the Tnvemery Advance Rate shall be referred

ta as the “"Advance Rates®. The smount dedved fom the smm of

Sections 2.1{a)(f) and (i) and 2.1(a)iii) minns the 2um of Scction 2.1(a)(iv) ad
(¥) 2t sny time and from time to time shall be refired 0 as the "Fammmia
- Ampunt®. Tn calculzting the Formmla Amount, the reduction for the agpregaie
amount of outstanding I etiers of Credit shall be decreascd by the amount: of aoy

monies in the cash collateral accomt pursoant to Secfion 210(c) of this

: * L]
Rmmlﬁngb&vmcsshaﬂbeevidwcedhyémdrmmned'pmnimym
(collectively, the "Revoiving Credit Note"™) substantially in the form attached hersto s
Exhibit 7 34z),

() Discrelionary Rights. Subject 1o Section 16.2(b)(vii), the Advance Riles may be
increased or decreased by the Agesit at any time and firom time to time in the exerciss of
its reasonable discretion provided that, in the casc of any docrease in Advance Rates, the
mofsmhﬁmmuhhmdmﬂnmnfmmmwm
cirnmstances, conditions, or contingencies relevant to the Collatersl, the fSaamcial
coadition, operations, prospects or creditworthiness of the Bomower or the Lendess®
tights snd remedies hereunder (but without duplication of amonnts daclared ineligitie
pursuant 1o the criteria described in the defindtions of Eligible Inventory and Eligible
Actounts). The Borrower consents to any such increases or decreases and acknowledges
that decreasing the Advance Rates or increasing the reserves may limit or restrict
Advances requesied by the Bortower, Prior fo the occurence of an Event of Defanlt, the
Agent sipll use commercially reasoneble efforis o notify the Bommower at least five (5)

Bunsiness Days prior to the effectiveness of any decrease in Advance Rates onder this

Section, but shall not be fisble for any fadlure fo so natify the Bomrower.

22 Procsdure for Borrowing Advances.

(2) mammgmaymfythemmm 11:00 am. (Clevalanﬂ,ohmhme)ma
Business Day of its request to incur, on that day, a Revolving Advanos begermder.
Should any amount reguired to be paid as interest hereunder, or as fees or other churges
under this Agreement or any other agreement with the Agent or the Lenders, or with
respect to any other Obligation, become due, same shell be deemed 2 request for a
Revolving Advance as of the date sach payment is due, in the amount reguired to pay in
MSMMMMWOWMMMWMOMW
with the Agent or the Lenders, and sech request chall be irrevocable.

(b) Nﬂm&mﬁngmewvﬁmof(a)abmhﬂnmﬂm Borrower desires to oliain a -

Libar Rate Loan, the: Bomower shall aolify the Agent in writing no Jeter than'11:00 am.
" (Cleveland, Ohio time) at leas! three {1) Businzss Days’ prior to the daie of sach proposed
bomowing, specifying {) the dete of the propésed borrowing (which shall be a Buosiness
Day), (i) the amount of such Revolving Advance to be borrowed, which amoumt shall be
in 3 Minjmum amount of Five Hondred Thousand Dollars ($500,000) and in intepral
multiples of One Himdred Thousand ($100,000) thereafter, aud (T) the duration of the
ﬁrstIntmstP:und. [nie:umdsforIa'borRateLoans shall be for one (1), two (2), or
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(2)

three (3) months, providad, however if an Interest Period would end on a day that ismof 2
Business Day, it shall end on the next succeedipg Business Day pnlese snch day falls in
the next succeeding calendar month in which case tie Inferest Paiod shall end on the
next preceding Besiness Day. No Libor Rate Loan shall be made available 10 o Bozrower
during the continuance of 2 Defanhi or an Event of Defanlt,

Each Interest Peried of a Libor Rate Loan shal] commence on the date sach Libos Rate
Loan is made and shall end on such date as the Borrower may elect as set forth in
subsection (b)iti) above provided that the exact lzngth of each Hnlerest Period shall be
determined in accordance with the practiee. of the nterbank market Sor offshore Dollar
deposits and no Interest Period shall end after the 2ast day of the Temm.

The Barmwer shall elect the nital Interest Period applicable to a Libor Rete Loan by its
notice of borrowing given to the Agent persuant to Secting 2.2(b) or by its notice of
comversion giver to-the Agent pursusnt to Section 2.2(d), es the case may be. The
Borrower shall slect the duration of sach sncceeding Interest Period by giving irrevocshle
writtem notice to the Agent of snch doration not less than three (3) Business Days pror io
the last dey of then current Irderest Period applicable to such Libor Rate Loan. I the
Agent dones not receive timely notice of the Interest Period elecied by the Borrower, the
Borrowes shall be deuncdmhmelamdw convest to 2 Donestic Rate Loan subject to

Section 2.2(d).

Theﬂmowmy,mﬁehﬁmm&thmmemmmmh
emy outstanding Libor Rate 1.0an, or on any Business Day with respert to Domestic Rate
Loans, corvert any such loan mnto a loan of antther type in the sams aggroguic principal

ﬂmount;mwdeﬁthatmycomemmnfalibmmmmﬂbcmdnmlymﬂnhﬁ '

Business Day of then corrent Interest Period applicable to such Libor Raie Loan. Tf the
Bomrower dasires 10 convert a loan, the Bommower shall give the Agent not Jess thany three
(3) Busivess Dayz' prior written notice to convert fram a Domestic Rate Loan to a Libor

Rate Loan or one (1) Businesa Day's prior writien notice to coavert from a Libor Raie

Loan 0 a Domestic Rate Loan, specifying the date of such conversion, the loans fo be
converted and if the corversion 3s from a Domestic Rate Loan to any other type of loan,
the duration of the first Interest Period; provided, however, the. Besrower shall not be
permitted to convert a Domestic Rate Loam fo a Libor Rate Losn or continge to select a
Libor Rate Loan during the confinummce of a Default or an Eveot of Defaplt. Afier giving

-ﬂﬁ%ctmeachmdlwnmm,ﬂ:msmﬂnetheommdmgmﬁmﬁm(i)ﬁba

Reic Loans, in the aggregate.

At ifs option and upon theee (3) Besiness Days' prior wiitten notice, the Boarower may .
- prepay the Libor Rate Loans in whaole at any time or in part from time to time, without

Premiwn or penalty, but with accrued interest on the principal being prepaid to the dats of
such payment. The Bomower shall specify the date of prepayment of Advances which
are Libor Rate Loans and the amount of mch prepayment. In the svent tBat any
prepayment of 4 Libor Rate Loan is required or permitted on a date other than the last
Business Day of then current Trterest Period with respect thereto, the Bozrower shall
mdmmfytheAg&nlmdtbeLandmmmdannemﬂlSedmnll(ﬂhmwf

-

SCRvedl CREDIT ASR- ERECUMON COPY.D0CTIR) b

+n——



(f The Botrower shall indenmify the Agent and the Lenders and bold the Agent and the

Lenders harmless frore and against any and all Josses or expenses that the Agent and the
Lenders may sustain or inour as a consequence of sny prepeyment, convession of or amy

‘default by the Borrower in ithe payment of the prineipal of or interest on any Libor Rats

Loan or fuilure by the Bomower to complete & banowing of, & prepeymext of or
conversion of or to & Libor Rate Loan after notice thereof bas been given, inclading, brt -
not limited to, any interest payable by the Ageut or the Lenders tn lendars of funds
obtained by it in arder to make or maintain its Libor Rate Loans hereondey. A catificate
uhmﬁh@m@mﬂcmmhmmmwﬂu

' AgwiamylaﬂemﬂwBunmdebepremdmmaMmﬁtm

(g) Notwithstanding any other provision heseof, if any appEeable law, treaty, regnlation or

3

directive, or sy chamge therein or in the interpretation or spplication theveof, shail make
umwm!ﬁrmlmda(ﬁrmmofﬂmmmmemwm
mdlﬁemyl.aﬂa-andﬂwoﬁmmhrmhwhnnmlmdﬁormqunmmoﬂmk
controlling such Lender makes or mainteins any Libor Rate Loans) to rasks or maintuin
its Libor Rate Loans, the obligation of the Lenders to make Iibor Rate Loans hareunder
shall forthwith be cancellzd 20d the Borrower shall, if any affected Libor Rate Loans are

then outstanding, promuptly wpon request from the Agent, cither pay all such affected

- Libor Rate Loans or convert such affected Libor Rate Loans imo loas of another type.
"If any such payment or convexsion of any Libor Rate Loan is made on a day tist is not

the Jast day of the Interest Period applicable to such Libor Rate Loan, the Bamower shall

pay the Agent, upon the Agent's requcst, such amonat or amonnts as may be necassary to

compensate the Lenders for any loss o expense sustaimed or incavred by the Lenders in
tespect of such Libor Rate Loan as a reselt of such peyment or conversion, incloding (but
not limited t0) any interest or other zaounts payable by the Lenders ta Jenders of funds
obteined by the Lenders in arder to make o maintain such Libot Rate Loan. A certtficate
as to any additional amounts payahle pursuant to the foregoing sentence subxnitied by the
Lenders to the Borrower shall- be preswmed correct absent manxfest ermor.

Dis. Advrance
meﬂhﬁsm&mmoﬁmmoﬁaﬂm&ew

maydestyuaﬁcﬁomtmmumeand,MgatBuwﬂhanyandaﬂmowgmmofﬁn
Bmmhwmmmmm:mwmﬂmmmmmw
books Dudng the Term, the Bomower may use the Revelving Advences by bormowing,

and reborrowing, all in accordance with the terms and’conditions hereof The

Prepaying

procesds of each Revolving Advance made by Lenders bersumder shall be made availsble 1o the
Borrower an the day such Revolving Advance is requested by ‘way of credit to the Barower's
operating account st National City Bank, or such other benk as the Bomrower may designate
following notification 10 the Agent, in immediately evailable fedexa] finds or other immediately
mﬂaﬂefnndsm,w:ﬂ:mpeuwﬂcwmgAdmnesrbamedmhmﬁMmmqmbyﬁe
Bmmwar,beﬂBbumcdmtheAgﬂﬂtmbeapphodWﬂxmmdmgﬂbhmmsmnmh
, suchdomnequuﬁt )
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Subject %0 Section 16.2(b), the aggregate balance of outstandding Advances

oulstanding at any time shall not umadﬂnkssaof{a)ﬂanRcmlvmngm
Amount or {B) the Formnla Amount.

2.5
(&)

B

©

t of

The Revolving Advances shall be doe and payzble i foil on fhe last day of fac Tam
mb]wtmemmmymmtmhmemuwﬂnd. _

mmwmwmmﬁmm&wmb}amm
drafi or sy other similar fiema of payment may not be immedisiely cclleciible. In
caleulating outstanding Revolving Advances and Undrawn Avsilability, the Agent agrees
that amy such item of payment will be deemead to have beon received by the Agent and
will be provisionally credited to the Loan Acconmt by the Agent on the Businesy Day
immediately following the day on which the Agent has acinal poasession of such item of
payment for deposit to the Cash Concantration Account. ' With respect to such caleulation
af ouistandings and Undrawn Availabilily, the Agent zlso agrees that any Customer
payment concisting of a federal wine trapsfer pursoant 1o the Uniled Sizes Treamry
Fedwire Deposit System, an automatic clearing house credit or other siilar paymest
mechsmism will be deemed to have been received by the Agent and will be credited to the
Loan Account by the Agent on the Business Day on which the Agend s received such
payment prior io 11:00 A. M. in immedigizly avaflable fonds for deposit to the Cagh
Concentration Account. In consideration of the Agent's agreement for provisicoal
crediting of items of payment, the Borrower agrees that, in calculating futerest and other
charges on the Obligations, all Costomer paymenis will be trested gs having been
credited to the Loan Acconnt on the Busioess Day immediptely following the Basiness
Day on which such payments are deemed to heve been received by the Agent purszsnt to
this paragraph.
The Agent shall not be required to eredit the Loan Ascount for the amount of amy jiem of
paymext or other payment which is unsatisfactory to the Agent. All credits (other than
federal wire transfers) shall be provisional, subject to vexification and final settiement.
The Agent may charge the Loan Account for the amount of any em of payment ot other
peyment which is returned to the Apent unpaid or otherwise not collected. The Bomower
agrees that any informationr and dsta reparted to the Borrower pursuant to any sexvice
winch is received prioe to final posting snd confirmation is subject fo correction and s
not to be construed as finel posting information. The Agent md the Lenders shall have
nnlmb:htyforﬂ:eamtmtofmchpmhmmmmhmdmfomm '

@ AnpaymemsofpmmpuLmestmdoﬂmamounﬁpayabbhaemdw.orwdumyof

the Other Loan Docrments shall be made to the Agent at the Payment Office not later’
than 11:00 AM. (Cleveland, Ohio time) on the due date in Iswful money of the United
States of America in federal funds or other fands immediately available to the Agent
The Agent shall have the right to effectaste payment on any and all Obligations due and
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omghuwndctby nhargngﬂrc[mﬁmmnﬂmbymkmgﬂdvmsasmdaﬂm
. Section 2.2 hereof.

{e) mBmwmmMmmmmMmmm
under any related agreemet, without any deduction whatsoever, including, buf aot
: Hgﬁtedm,mydadudimﬁnmymﬂ'mcomdaim.
26 'ﬂm&tmm
o The agpregate balance of cutstanding Advances at any fime in excess of the
maximum amount of sxch Advances permitted herenmder shall be immwedistely due and paysble

w:ﬂ:mthcmﬁofany@md.nﬂn]’aymmﬁm, whether or not a Default or Feent of
Default has occurred. i

2.7 mmm

The Agent shall maintain, in accordance with s costomary procederes, & loan
account ("Loan Account™) in the name of the Borrower in which shall be recorded the date and
amonnt of cach Advance made by the Agent and the date aud amount of each payment in respect
thexeof, provided, however, the failbwe by the Apent to recond the date and amount of any
Advance shall not adversely affect the Agent or any Lender, Each calendar mouth, the Agent
shall send to the Borower a siatement showing the acconnting for the Advances made,
made ar credited in Tespect therzof, and other ransactions between the Agent and the Boriower,
doring sech mooth.  The monthly stalements shall be deewed correct and binding upon the
Bomrgwer in the absence of manifest eror and shall constitate an accound stated betweoen the
Lenders and the Borrower unless the Apent recefves & written statement of the Borowes specific
exceptions fhareto within thirty (30) days after snch statement is réceived by the Borrower. Thas
recarts of the Agent with respect to the loan accotnt shall be presumed correct evidence absent
manifest emor of the: amounts of Advances and gther charges thereto and of payments applicable -

28 Letters of Credit.

Su[uemmﬂnhmmdmdlhnnshmﬁﬂwlmmxhnﬂ(a)marmﬂm
isszance of Letters of Credit om behalf of the Bamower; poovided, however, that the Jssner will
not be required to issue or cause to be issued any Letters of Credit to the scient that the face
amount of such Lotiers of Credit would then emise the sum of (i) the outstanding Revolving
Advances plus (ii) the undrarwn emount of ow=tanding Letters of Credit to excead the lesser of
() the Maximom Revelving Advance Amount or (y)the Forntula Amount The maximmm
wodmwn amount of outstanding Letters of Credit shall not exceed Four Miilien Dollars

.(S-&DDO,U!]O]mtheaggrcg!Ieatmyume. All disbursements or payments velated 1o Letters of

Credit shsll be deemed o be Domesfic Rate Loans (in Dollars) consisting of Revolving
Advances and shall bear interest ot the Alternate Base Rate.

© 29 Isswapce of Letiers of Credit.

(@) MBmmmyrmmmmummmw&elmofaLeuﬂuf&uﬂ_
by&hvmgmmelsanﬂﬂmem&slsmgﬁumofLmomeﬁt
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(®

Application {the "Letter of Credit Application*} completed to the satiafartion of the
Issuer; and, snch other certificates, documents and pther paptrs and information as the
Iesner may reasonably request no later than, 12:00 poon (Cieveland, Ohio time) at jeast
three (3) Business Days' prior in the daiz of such proposed issusnce. The Bormower also
has the right to give instractions and msk= agreements with respect 1o any application,
any applicable letter of credit and security sgreement, any applicable letter of coedit
reimburscment agreement andior auy other applicable agresment, any letter of credit and
the disposition of docaments, disposition of any unntilized fimds, and to agree with the
Issuer upon any amemdment, cxtension or renewal of any Ledier of Credit.

mmdwmmommﬁ]mmmmdmm
ar other firms of written demand for payment or, accepiances of issued drafis when
gresented for homor therevonder in eccordance with the terme thereof and when
accompased by the documents described therein and (i) heve an expiry daie not later
than the eartier of one (1) year from the date of issuance or, tmless agreed to by tha Agent
and the Issuer, the last day of the Term. Bach trade Letter of Credit shail be subject to the
Uniform Customs and Practics for Documentary Credits (1993 Revision), International
Chamber of Commerce Publication No. 500, and any smendments or revisions thereof

adhered to by the Issoer (the "UUCP*). Each standlry Letter of Credit shall be subject to

the International Stamdby Practices 1998, International Chamber of Commeres
Publication 590 and amy amendments or revisions thereof adhered to by the Issuer (the

" *ISP™) or the TICP, as detexmined by the Issuar. Fach Letter of Credit shall be gowetned,

tn the extent not inconsistent with, the UCP or the ISP, as applicable, by-the laws of the
Stete of Ohio (provided, however, upon the request of the Borrower and the consent of
the Issuer, a Letter of Credit may be goveaned by the laws of a State other then the State
nthsn).

TheAgmsbaﬂmufyﬂwLmﬁarsoﬂhemqumtbydnBoumforahﬂmnfﬂmdn
hmemdexmﬂnn:masumlﬂﬂhmcaﬁﬂmvmgsmhm

Schedule 2.%(d) contrins a description of all Existing Letters of Credit outstanding on,
and to continue in effect after, the Closing Date.  With respect to Existing Letters of
Credit issued by National City Bank, each such Bxistmg Letter of Credit shall, to the
mmmmmmm-mmw
mmmmmﬂummam :

MMM_@&

In comnection with the issuence of any Letier of Credit; the Bommower shall indemmify,
save and hold the Agent, each Lender and each Issuer harmless from amy loss, cost,
expense or Hability, including, without limitation, payments made by the Ageot, oy
Lender or anmy Issuer and expenses and reasonable attorneys’ fees incurred by the Agent,
emy Lender or [ssuer arising out of, or in conoection with, any Letter of Credit to be

- Jesued or created for the Boxtower. The Bormoveer shall be bownd by the Agent's or any

Issuer's regulations and good faith interpretations of sy Leiter of Credit issued or ereated
for the Loan Account, although this interpretation may be different from its owr; and,
nerﬂ:erﬂ;eAgmn,noru}yImdex w;myhmwmyofﬁmmmpmdmmd}aﬂbg
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hablcﬁnmm,m@mmmsﬁka,ﬁ:ﬂmrnfmammh
following the Bormower's instroctions or those coutaincd in any Letter of Credit ar of my
modifications, amendments .or supplements thereto or in issuing or paying any Letter of
Cmdﬂ,umptﬁrﬁnAMs,myLmdu’s,mIsma‘smmdamspmdm[x’gmss
negligence: or wiltful misconduct.

(b} TheBmmwershnﬂauﬂmdzcmddimctmyimuﬂmmﬁﬂanwasﬂn
"Applicant™ or "Account Party” of sach Letter of Credit. The Borrower shall authorize
and direct the legoer 1o defiver to the Apent ell nstruments, docoments, and other
Wmmmﬂwmmmhﬁelsﬂudmmmw
andrdy:xpmﬂleAgmfsmmmsmdagrmmﬂ;mmnﬁmﬂmmmg
in conmection with the Letter of Credit.

© hmmmmﬁmmﬁﬁdﬁmwﬂm-hmmmdwﬂﬁsﬁmmé
Botrrower hexchby appoints the lssuer, or its designes, as its attomey, with full power and
anthority upon the occurrence and during the continmance of = Event of Defiult or
Default, 1o the extent applicable to the nature of the Borrower™s operations and business:
(i) to sign and/or endorse the Borrower's name upon say warchouse or othex receipts,
letter of credit applications and acceptances; (if) 1o sign the Borrower's name on bills of .
Iading; (fii) to clear Inventory through the Tiniied States of America Costoms Departmend
("Custons™) in the aaepe of the Bomrower or Issuer or Issnet’s designee, and to sign and
deliver to Customs officials powers of attomey in the name of the Borrower for such
purpose; and {iv)fo complete in the Bomrower's name or Issner's, or i the name of
Issuer's designee, any osder, sale or transaction, obtain the pectseary documments in
connection therewith, and colleet the proceeds thexeof, Neither Insper nor its attrrneys
will be Liable for any scis or emissions nor for any ermor of judgment or mustakes of ot
ar Jaw, except for Issoer's or ity attorney's willfel misconduct or gross negligence. This
pombqngom:phdwﬁhmmﬂ:csgummmhlcashngasmylmnfcm
remain outstanding.

{d) Emhmdﬁshaﬂmthamﬁ'ﬂmpemmmgeammmteqmlmupmdaﬁofm
Lender's Commiiment Percentsge tpmes the agpregate smount of all . mopaid
reimbursement obligations arsing from disbursemenis made or obligations incurred with
respect to the Letters of Credit be deemed to have iievocably purchased an wndivided
participation in each such nupaid reimbursernent obligation. In the event that at the time .
a-dishwrsemaent is made the unpaid belance of Advances exceeds or would exceod, with
the making of soch disbursement, the lesser of: the Maximum Ravolving Advance
Amount or the Foouula Awount, and swch disbursenent is oot reimbursed by the
Borrower within two {2) Business Days, the Agent shall promptly notify each Lender and

. upon the Agent's demand cach Lender shall pay to the Agent such Lender's propartiorsate
share of such nupaid disbursement together with such Lender's propostionate shere of the
Agent's reasonable unteimbursed costs and expenses relating to such disbarsement. In
the event the Issuer makes a disbursement in respect of a Letter of Cradit, each Lender
shiafl pay to such Issuer, upon snch Issuer’s demand, such Lender's proportionate shame of
such disbursement together with sech Lender's proportionste share of such Issuer's
reasonable mnreimbursed costs and expenses relating to such disbursement. Upen receipt
by the Agent of a repayment from the Bomower of any amount disbursed by the Agent
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for which the Agent had already been reimbwarsed by the Lenders, the Agent shall deliver
lo each Lender that Lenders pro rata share of soch repayment. PBach Lenders
perticipation commitoent shal! continne il the last to occur of any of the fnllowing
events: (A) the Issoer ceases tn be obligated 1o issue or canse 10 be igsned Letters of
Credit hereunder; (B)no Letter of Credit issned hereunder remains outstanding and
uncancelled or (C) all Persons (other than the Borrower) have been fully reimbursed for

all payments made under or relating to Letters of Crodit. '

(=) mmediztely upen the request of the Agent, (i) after the occowrence md dwing the
contimyrace of a Defimlt or am Event of Default or ({i) any Letters 6f Credit rearain
outstanding sixty (60) deys prior to the expirstion of the Tenn, in each such case, the
Borrower will deposit and maintain in an accotmt with the Ageat cash, as rash collateral,
in an amowunt equal to one hnndred five percent (105%) of the mdeewn amoont of such
ountstanding Letters of Credit. Tn each case, the Borrower hereby ittevocdbly musthorizes
the Agent, in its discretion, on the Borrower's behalf and in the Borrower's niame, to open
sch an account and in make and maidain deposits in such account or in an Account
opened by the Bommower, in the amonnts required to be made by the Borrower, out of the
proceeds of Receivables or other Collaters] or out of any ather funds of the Bomower
coming into any Lender's posesssion ‘at any time. The Agent will invest sach cash
collateral (less applicable reserves) in sach shori-term monzy-market dems as to which
the Agent and the Borrower mutially agree and the net retirm on such invesiments shall
be credited to such account and constitnte additional cash collateral. So long a3 such
Defanit or Event of Default is continuing, the Boprower may not withdeaw amommts
mmmMsmhmmﬂmpt@onmmmPafmmmﬂﬂlufaﬂ_
Obligations and terminstion of this Apreement.

211 Addy enis.

Aﬂmmnablymﬂdbyﬂmﬁgmtmmyl.m&rduamfheﬂmm
faitvre to perform of comply with its obligations onder this Agresment or any Other Docuent
incloding, without limitation, the Borower's obligations under Sections 4.2, 4.4, 4.12, 4.13; 4.14
and 6.1 hereof, may be charged to the Loan Account as a Revolving Advance and added to the

Obligations. Prior to the occurrence of an Event of Default, the Agent shall use commercially = .

reasonable efforts to notify the Borower of such expenditore at least three (3) Business Days
pot 1o such expenditirs under this Section, but shall not be liable for any failure tp so notify the

212 Manger of Borvowing.ayd Pavment.

@ mmm&mmmwmmmmw
Cummttmmt]’emmiagesufﬂnlmﬂurs.

(b) Each payment (inchuding each prapayment) by the Borrower on accomit of the principal
of and interest on the Revolving Advances, shall be applied to the Revolving Advances
. pro rain acconding to the applicable Conmmitment Pescentages of the Lenders. Exeept as
expressly provided herein, all payments (incloding prepayments) %o be made by the
Borrower on account of priucipal, mtcrest and feas shall be made ‘without sct off ar

PHCRNVER CRENT AGH-EXECUTION COrY.DOC12) : . 30



‘counrierclaim #nd shall be made to the Agent on behalf of the Lenders 1o the Payment
Office, in each ease on of prior to 1:00 PM. (Cleveland, Ohio time) in Dollars and in
mexhntclyavaﬂabkfnnds.

(c} ()  Notwithstanding anythmg to the comirary contained in Sections 2.1X4a) and
2.12(b) bereof, commencing with the fixst Bosiness Day following the Closing Date, each
bmmngumeIwngAﬂvmmmsbnﬂbeadvmdhyﬂmﬁguimdﬂd:pﬂmby
the Borrower on account of Revolving Advacces shall be applied first to those Revolving
Advances advanced by the Ageot. On or before 1:00 P.M. (Cleveland, Oltio time) on
each Settlement Date comumencing with the Frst Settlement Dete following the Closing -
Date, the Agent and the Leoders shall make certain payment: as follows: (1) if the
aggregate amount of new Revalving Advances made by the Agent doring the preceding
Week (if eny) exceeds the aggrepate smomat of repayments applied to outstending
Revolving Advances during such preceding Weelk, then cach Lender shall provide the
Agent wifh fonds in an amonnt eqoel to its applicable Commitment Perceniage of the
diffiercnce between (W) such Revolving Advances and (%) such repayments and (1) if the
aggregate amount of repaymenis applied to owstanding Revolving Adveances daring such
Week excesds the aggregate amount of new Revolving Advances made dorimg sch

Wesk, then the Agent shall provide each Lender with funds in en amount equsl to its
Wmmmofmmm@}mmmm
{(z) such Revolving Advances. -

(i) MMM&WMMM&&:MWMm
outstanding Advances which it has fimded. .

@) Prompily following each Settlement Date, the Agent shall sibmit to cach Lender
a certificate with respect to paymeniz received aod Advances made diring the Wesk
immediately preceding aich Setflement Date. Suchceruﬁm:nfﬂmﬁg‘-lﬂshdlhe
presumed correct . the sbseace of manifest error.

(4 Ifmy[.mderur?arﬂmﬂﬁmﬂaimyhmcmmypaymm&ofaﬂorpmtofﬂs
Advences, or interest thereon, or receive any Collateral in respect thereof (whether
voluyptarily or mvolunterily or by set-off) in a greater propartion than any such payment
to and Callateral received by any other Lender, if any, in respect of such other Lender's
Advences, or interest thereon, and such greater proporfiopate payment or receipt of .
Collateral I3 not expressly permiited bereunder, such benefited Lender shall purchase for
cash from the: other Lenders a participation in such portion, of each such other Lender's
Advances, or shall provide such other Lender with the henefite of sny such Collsieral, or
the proreexs thereof, as shall be necessary to cause such benefited Lender to share the -
excess payment of benefits of such Collateral or proceeds ratsbly with each of the other
Lendere; provided, however, that, if all or any potfion of such excess payment or benefiis
is thereafter recoversd froxm such benefited Lender, such porchase shall be rescinded, and
the machase price and benefits retwmed, to the extent of sach recovery, but without
interest. Fach benefited Lender so purchasing a portivn of aoother Lender's Advances
may exercise all rights ‘of payment (incleding, withont limiiation, rights of sei~off) with
Tespect to such poition as fully as if such Lender weze the direct holder of such portion, If
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thme:sunlyonelmﬁuandsnnh[mdermmmmpaymm sud:ptjnnm
shall be r=turned to the Borrower without interest.

(e) Un]mﬂleAgmtdmIlhavebﬂennm:Eedbymlcphmn mnﬂmadmwnﬁng,byany
Lender that soch Lender will not make the amount which would constitute its applicable
Commitment Percentage of the Advances available to the Agent, the Agent may (tat
shall not be obligated to)} assorne that such Lender shall make such amount available 10
the Agent an the next Setflement Date and, in refiance vpon such assnmpiion, make
availahle to the Borrower a corresponding amount. The Agent will promptly notify the
Bomower of its Toceipt of any soch nefice from a Lender. Ifsuch amount is made
available to the Agent on a date after such next Settlement Date, snch Lander shall pay to
the Agent on demand an amount equal to the prodnct of (i) the daily average Federal
Funds Effective Rate (computed an the besis of a year of 360 days) during such petiod as
quoied by the Apent, times (%) such amount, times (fii) the mmber of days from and
incloding such Settlement Dats 1o the date on which such amount becomes immediately
available to the Agent A certificate of the Apent sobamiited to any Lender with respect to
any amounts owing under this paragraph (e) shall be presumed coerect, in the absence of
mapifest error. If such amoumt s not in fact made availsble to the Agent by soch Lender
within three (3) Business Days after such Setflement Date, the Apent shall be entifled to
recover such an amount, with interest thereon at the rafe per anmum then spplicable o
such Revolving Advances hesemmder, on demand from the Borrower; pravided, however,
that the Agent's xight #0 such recovery shall not prgjudice: o ofhewise adversely affect
the Borrower’s righis (if any) agninst snch Lender.

2.13 [Reserved.]

214 Use of Pracesds.

The Bomower shall apply the proceeds of Advamces: (i)to repay existing
Indebtedness gwed to the Bormower’s curent benk leader, (i) to pay fees and enpenses relafing
mhmonwmbymw@fmmmpmm
(iv) to provide for working capital needa.

215 Defaniting Lender.

(a) Notwithstanding anything ‘to the conirary contained berein, in the event any Lender

{x) has refised {which refusal constitutes a breach by such Lender of its obligations wnder

' this Agreement) to make available its portion of auy Advance ar (y) nofifies cither the

Agent or the Bomower that it does not intend to meke available its partion of mny
Advance (if the actua] refinsal would constitute a breach by such Lender of its obligations

md:rth:sAg:mmﬂ)(each,a"ImderDeﬁxﬂt”),aﬂnghumdubhmhﬂmdanf '

such Lender (a "Defanlting Landes™) as to which a Lender Default is in effect and of the
other parties hereto shall be modified 10 the extent of the express provisions of this

- Section 2.15 while such Lender Defanlt remains in cffect. - .

(b Advances shall be incurred pro rate. from the Lenders (the "Non-Defimilfing Lenders®)
which are not Defaulting Lenders based on their respective Commitment Percentages, .

NG VES! CREQIT MR EXECUTION COPYEOCHT] 32



{c)

and no Commritment Percentage of any Lender or any pro mts share of any Advances
required to be advanced by any Lender shall be increased as a resalt of snch Lender
Defmli. Amounts received. in respect of principal of any type of Advances shall be
apphudhmdmﬁnqphmﬂeédvmﬁafamh[mdammbmedmﬂnw
of the ontstanding Advances of that type of all Lenders at the fime of such

provided, that, such amonnt shall not be applied 1o any Advances of a Defantiing Lender
at any fine when, and to.the extent that, the aggregate amonnt of Advances of any Non-

-Defeelting Lender exceeds swhNﬂn-DcﬁlﬂungImdn’sthnthmmofaﬂ

Advmthenmndmg.
ADcﬁulunglnndms!nllmtbamuﬂsdmmmmmaumﬁnAgaammm

- disapprove, consent 1o or voit on any matters relsting to this Agreement and the Other

@

EF

(a)

" ®)
©

Loan Documents. All amendments, waivers and other modifications of this Agreement
and the Othex Loan Doguments may be made without megard to a Defoulting Lendes and,
for purposes of the definition of "Reuuired Lenders™, a Defaulting Lender shall be
deemed not to be 2 Lender and not to have Advances outstanding. - ,

Other than as expresely get forth in this Section 2.15, the rights end obligations of a
Defaulting Lender (inchuding the obligation to indemmify the Ageat) and the other parties
heretn shall remain onchanged Mothing in this Section 2,15 shall be deemed to releass
any Defimiting Lendar from its obligations wnder this Agreement and the Other Loan
Docaments, shall altrr such obligations, shall operats as a waiver of any default by soch
Defaulting Lender bereonder, or shall prejudice sny nights which ay Bomower, the
Agent or 2py Lender mey have agrinst any Defaulting Lender as a résult of any defualt
by such Defantting Lender herennder.

In the event a Defaulting Lender retroactively cmres to the satisfaction of the Agent the

breach which caused & Lender to becarne 2 Defaulting Lender, such Defauliing Lender = .

shaﬂm]mggheaDaﬁﬂnngImdamdeemﬁedasalmﬂam&rﬂm
Agresment . .

INTEREST AND FEES.
Interest. |

Trterest on Advances shall be payable by the Bocower in arrears on the st (1st) day of
each calendar month with respect to Domestic Rate Loans and, with respect to Libor Rata
Loans, at the end of cach Interest Period. Interest charges shall be comyuted on the
annmpalmmmtofAdmomstandmgdmngﬂucdmdarmmﬂ:(ﬂw
"Monthly Advences"). Domestic Rate Loans shall bear interest for each day ot a rate per
apnum, equal to the Alterpate Base Rate. Libor Rate Loans shall bear fmierest for each
applicable Interest Period et a rate per anmom equal o the Libor Rate phus the Applicable
LIBOR Rate Margin.

{reserved]- -
[reserved]
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(@)

Whencver, subsequent to the date of this Agreement, the Aliernate Base Rate is increased
or decreased, the Contract Rate for Domestic Rate Loans shall be similarly changed
without notice or demand of any kind by an amount equal to the mnomt of soch change
in the Aternate Base Rate duriug the time such change or ¢hanges remoin in effcct. The
Libor Rate shall be adjusted with respect to Libor Raie Loans, without ofice or demand
of any Kind, on the effective date of any change in the Eurocumrency Reserve Pencentage
as of soch effective date. Upon and afier the occumrence of an Event of Default, and

" during the continuation thereof, the Obligations shall bear interest at the spplicable

© a2

(2)

33

Coniract Rate plus two percent (2%) per anonm (the *Defanit Rats").
Letier it Fees.

The Bornower shall pay () tn the Agent, for the ratable benefit of the Lenders, fees for
each Letter of Credit for the period from and exchuding the datz of issuance of same o
and inciuding the date of expimtion or f=rminafion, eqeal to the average daily face
amount of earch outstanding Letter of Credit multiplied by the Appilicahle Letter of Credit
Fee Percentage, such fees 10 be calcnlated on the basis of & 360-day year for the actoal
mumber of daya clapsed and to be payable monthly in arrears on the first day of each
calendar month and on the last day of the Térm and (¥) to the Issuer, for its own acconot,
any and all fees and expenses as agreed upom by the Yemer and the Bowrower in .
connection with any Letter of Credit, including, without Hmitstion, in connection with the
opening, amendment or renewal of any such Letier of Credit and any acceptances created
thereunder and shall reimbuorse the Agent for any and all fees and expenses, if any, paid
by the Agent to the Issuer (all of the foregoing fees, the "Letter of Credit Fees™). 'All such
charges shall be deemed eamed in full on the dete when the same are due apd paysble
herenpder and shall not be subject o rebate or proration wpen the termination of this
Agreement for any resson. Any such charge in effect-at the time of a particular

‘ransaction shall be the charpe for that transaction, potwithstanding any subseduent

change in the [ssuer's prevailing charges for that type of transaction. All Letter of Credit
Fees payable hereunder shall be deemed camed in full on the date when the same are die
and payahle herennder and shall not be subject to rebate o proeation npon the termination

of this Agresment for amy reason
Facility Fee.
If, for any calendar month during the Term, the average daily unpaid balance of

the Advances for each day of such calendsr momth does not equal the Maximem Revolving

, Advance Amount, then the Borrower shall pay to the Agent for the ratable benefit of the Lendexs

a fee at a rata per anoum sqoal to (x) one quarter percent (25%) pmltiplied by (y) the amommt by
which the Maximum Revolving Advance Amont exceeds such average daily wipaid balance.
Such fee shall be payable to the Apent in amears on the first (1sf) day of each calendsr monih
m&ﬂmhﬁmfmﬂ&mmmhmfmdmﬂnmﬁommMBm
(i) the last day of the Term,



34 Lo Evaluats

T]uBon-apraymAgmlmﬂmﬁmﬁayﬁedmmm
fmmmywmmmumm(mmmmmm
puﬁmanmwtheAgwtmqumﬂ)anymﬂMevﬂnﬁm,mdmﬁnganyﬁdd
exsmpation, collateral analysis or other business anafysis; the need for which iz % bé detcrmined
by the Apent and which evaluation is undertaken by the Agent or for the Apent’s benefit, a
collateral evalgation fee In an amount equal o Seven Fumdred Fifty Dollers ($750) per day for
cach person performing such evalvaticn, plus all costs and disborsements menrred by fthe Apent
in the paformance of such cxamination or anslysic; provided howeyer thet, prior io the
occwerence of an Event of Default, the Borrower shall not be respoosible to pay for more than
M(Z}ﬁddexamnanonsmanyﬁmaljurpmod.

35 Computation of Interset and Foes,

Interest and fees hereunder shall be computed on the besis of a year of 360 days
and for the actual number of days elapgsed. 1If any payment 10 be made hereunder becomes doe
- and payabie on 3 day other thau 2 Business Day, the due daje thereof shall he extended 1o the
mmwmymmmmﬁhmﬁmﬂwmw
Ralednrmgsm:hexlnnﬂm

3.6 Mazimum Charges.

In no event whatsoever shall interest and other charges charged hereonder exceed
the Lighest rate permissible under law. In the event boterest and other charges as coumputed
- hereimder wonld otherwise exceed the highest rate permiited under law, such excess amomt
shall be first applied to any uopaid principal balance owed by the Boaxrowes, and if then
remaining excess amount is' greater than the previously unpsid principal balance, the Lenders
shall promptly refund sach excess amownt to the Borrower and the provisions hereof shell be
deemad amepded io provide for snch pepmissible rate. . -

3.7 Increased Costy

hthcevmtﬂmL(a)ﬁninhad:ﬁbnhﬁudneﬂwﬁwm-ofdﬁnAmd |
any law, treaty, rule or regulstion or any change therein efler the cffective date of this
Agreemest, (b) any change after the effective date of this Agreement in the ftderpretation or
administration of any law, treaty, fule or regulation by any central bank or other governmental
authority ar () the compliance by any Lender or the Issuer with sny guidchine, request or
divective from any central bank or sther governmental authority {whethei or not baving the force
of Law) sfier the effective date of this Agreement (for pruposes of this Section 3.7, the torm
"Lender” shall include the Apent or any Lender and any corporation of bank coniroiling the
AsanmmyImdﬁmdﬂmoﬁmmhmhm&nAgmmmlmdu(uadnﬁm@
makes of maintains amy Libor Rate Loans), shall

(@) mhjeettheAgmimanyImdummytmmfanyhndmmmmmm
Agreement or any Other Document or chanpe the basis' of taxation of peyments io the
Agent or any Lender of principal, fees, interest or any other amount payable herenoder or
under any Other Loan Documents (except for changes in the rate of tax on the overall net
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mmmcofihcﬁgmmranyLmdezbyﬂnjmsdmhonmwhnhnmnmsmpm;d
affice);

{b) impose, Mﬁ“hld@ﬁ@ﬂemmmﬂ-mmmm
regquirement against assets held by, or deposits in or for the accowst of, advances or Joans
by, or other credit extended by, any office of the Agent or any Lender, inchnding (without
hm:mn)pmmuntmkagnhnmnofﬂwm»fﬁovmofﬂnwm

'Syste.mor

) mmmhﬁgﬂam[@nmﬁcmwmmmmy '
other condition with respect fo this Agreement or any Offiier Document;

mdﬂ::mﬂtofmyofﬂuﬁngmngmhmﬂlcmmﬂmmwmlmdanf
making, renewing or maintaining its Advances bereunder by an amount that the Agent or such
Lender deems to be material or o reduce the amount of any payment (whether of principel,
interest or gtherwise) in respect of any of the Adveuces by an amount that the Agent or sach
Lender deems 1o be material, then, in eay case the Borrower shall promptly pay the Agent or
such Lender, upon fts demand, such additional amount as will compensate the Agent or such
Lender for such additional cost or such reduction, 2s the case may be, provided that the fioregoing
shall not apply to increased costs Which are reflected in the Tihor Rate. The Ageat ar such
Lender shall certify the amount of such additional cost or reduced amount to the Borrower, and
such certification shall be presumed cotrect absent manifest eryor.,

33 Basis For Determining Interest Rate Ipadeqmate pr Unfair.
" Inthe event thatthe Apeat or any Leader shell have determined that:

(a) reasonabledumtmstfmmmmgﬂnh‘hm-kmmphcabhmw
Sm22hﬂmfﬁrmylmcrestf'mud,or

(B Doﬂﬂ&wsksmﬂnmhmwmmrﬁeMMmatMymnotamhbhm
the London interbank Libor market, with respect t0 an outsiandimg Libor Rate Loan, a
WDMMMMaMMmofaDmeMma
LiborRaicLean, = i

then the Ageat shall give the Bomrower prompt written, telephonic or telegraphic notice of sach
deterninatiop. B such notice is given, (i) any such requested Libor Rate Loan shafl be made as a
Domestic Rate Loan, unless the Borrower shall notify the Agent bo later than 10:00 am.

- (Cleveland, Ohio time) two (2) Buziness Days prior to the date of such proposed borrowing, that

its request for such bomowing shall be cancelled or made az an unaffected type of Libor Rate
Loan, (i) any Domestic Rate Loan or Libor Rate Loan which was to have been converted to an
affected type of Libor Rate Loan shall be contimacd as or converted info 2 Domestic Rate Loas,
ot, if the Borrower shall notify the Agent, no later than 10:00 am. (Cleveland, Ohia time) two
(2) Business Days prior to the proposed conversion, shall be mairtained s an wmaffected type of
Libor Rate [oan, and (jii) amy ontstnding affected Libor Rate Loans shall be coiverted into 2
Domestic Rate Loan, or, if the Borrower shall notify the Agent, no Jater than 10:00 am
(Cleveland, Ohio time) two (2) Business Days prior o the last Business Day of then comrent

.M&Pﬁcd@pﬁmﬂammmm&wmmmﬂbemﬁwmmm
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1¥pe of Libor Rate Losn, on the last Business Day of then cument Interest Period for such
affected Libor Rate Loans. Until such notice has been withdrawn, fhe Lenders shall iave no
cbligation to make an affected type of Libor Rate Loan or maintain cutstanding affectsd Libar
RﬂmhmmdemmuMhmmnganaDmmlmmal
mnaffected type oflaborRateLommtnmaﬁ&chdtypcofliwamIm

39 - LCapital A_l_l:qug.

(2) In the cvent that the Agent or any Lander shall have determined that(a) the inirodnction
afier the effective date of this Agreement of sny law, treaty, rile or regulation or any
chenge theren after the effective date of this Apreement, (b) eny change afier the
effective date of this Agreement in the inferpretation or administration of 2y baw, teaty,
rule or regulation by any contral bamk or other govermmestsl suthocify or (c)the
compliance by any Lender or the Issner with any guideline, request or directive from any
central bank or other govermments] anthority (whether or ot baving the force of Low)
after the effective date of this Agreement (for purposes of this Section 3.7, the term
"Lender" shall chude the Agent or any Lender and any corporation or benk contmiling
the Agent or any Lender and the offics or branch where the Apent or any Lender (as s0
defined) makes or meintaing any Libor Rele Loans), ms or would have the effect of
Tedncing the rate of retum on the Agent or any Lender's capital as a consequence of jts
obligations hereonder to a level below that which the Agent or snch Lendar could have
achieved bt for sech adoption, change or compliance (teking into copsidesation the
Agent's and each Lender's policies with respect to capital adequacy) by an amount
deemed by the Agent or any Lender 10 be matexial, then, from time to time, the Bosrower

* shall pay upon dematsd to the Agent or such Lender snch additionsl amount or smounts
2s will compensate the Agent or such Lender for such reduction. In determining such
aount or aoounts, the Agent or such Lender mey use any reasomable awraging or
atiribution methods. The protection of this Sectidn 3.9 shall be available o the Agent
and each Lender regardless of my pessible contention of invalidity or inapplicability with
respect to the applicable law, reguiation or condition.

(b) A certificate of the Agent or such Lender sctting forth snch amount or amounts as ghail

be necessary to compensaie the Apent or such Lender with respect o Section 3.9(z)
hereof when delivered to the Borrower shall be presumed comect abeeni memiifiest smor.

IV. COLLATERAL: GENERAL TERMS.

41 . Security Interest in the Collateral

To secure the prompt pzyment and performance to the Agent, the Issner and cach
Lender of the Obligations {including the Existing Letters of Credit obligations) , the Borrower
MMimplﬁpsmmmﬂxﬁgmfmmm&mdfmﬁemﬂabMﬁm
Lender and the Issuer a continuing security imexest in and to all Collateral of the Borrower,
whether now owned or existing or bereafter acquired or mising and wherever Iocated, The
Bonower shall mark its beoks and recorde s may be necessery or sppropriate to evidence,
protext and perfect the Agent's secuyity interest and shall ceuse its financial stadements to reflect
such security interest. The Bomower shall prosptly provide the Agent with writhen notice of all
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commercial tort claims, soch notice 1o contain the case tifle together with the applicable count
and a brief description of the claim(s). Upon delivery of cach such natice, the Bormower shall be
desmed to hereby grant o the Agent a security intexest and Hen in and 10 such conmmereial tort
claims and all proceeds thereof. I addition, to secure snch prompt payment and performance of
the Obligations, the Barrower shall also assigp, pledge and grant to the Agent for iz benefit and
for the ratable benefit of each Lender and fhe Issoer a martgage on soch real property of such
LmPutymﬁemwﬂedmmVﬂIcﬁhJsAm

£2 Lo¥ig L,g.-_l,,.- -

The Bomrower shall take all action that may be necessary ar desirable, oc that the
Agent may request, so as at all times to maintsin the validity, perfection, enforceability and
prosity of the Agent’s secutity imicrest m fhe Collateral or v enable the Agent to proect,
exervise or enfonce i3 rights herevmder and in the Collatersl, including, bat oot hmited 1o,
(1) immediately dischazging all Liens ofber than Permitted Encumbrances, (@) using

_commercially reasonable efforts to obtain applicable ‘Waivers, as the Agent may reascmably

request, (i) delivering tn the Agent, endorsed ar accompanied by such instrumenis *of
assignment as the Agent may specify, end stamping or marking, in such manner a5 the Agent
may specify, any and all chatiel paper, struments, letters of credity and advices thereof and

- documents evidencing or forming a part of the Collmerl, (iv) emtering inds warshousing, .

Iockbox and other costodial aranpements satisfactory in the Apent 2= and to the exigit required
hereunder, and (v} executing and delivermg control apreements, instmments of pledpe, notices

- mmmma&mmfmmmmmmﬂnMMmh

creation, validity, perfection, maintenmer or contimustion of the Ageet's secarity inderest in
Collateral under the Uniform Commereisl Cods or ather applicable law. The Agent is hereby
enthorized 1o file financing stadements in accordance with the Uniform Commercial Code from
time to time. By .iis signature bereio, the Bomower hereby avthorizes the Agent to file against
the Botrower, one or mare finaficing, continpation, or amendment stziements pursnant to the

- Uniform Commercial Code to perfect Liens securing Obligations arising hereonder in foom and

gubstance satisfactory to the Agent. All charges, sxpenses and fees the Agent may Hncur in doing
any of the foregoing, and any local taxes relating thereto, shall be charged to the Loan Acocoant -
28 a Revolving Advance of a Domestic Rate Loan and addad to the Oblpations, or, at the
Agmnhopum,shaﬂbepmdmﬂtAgmtﬁzihnbmeﬁtofﬂnlﬁuﬂndﬁenmbkbwwﬁtuf
the Lendeys immediately upon derand.

43 - Dispesition of Collatera]

The Borvower will safeguard and protect all Collatesal for the Agent's peneral
mmm:mdlspusmmthuwfwhdhwbysale,IMeWMsamwmaybe
otherwise permitted under this Agrecment.

4.4 Preservation of Collateral . L >

Following the. accumrence and during the continuation of a Defiult or Event of
Defauit in addition to te rights 2nd remedies set forth in Section 11.1 hereof, the Agent: (2) may
at any time take such sieps as the Agent deems necessary to protect the Agent's interest in and to
presexve the Collateral, including the hiring of snch secwiity guards or the placing of other
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security protection measures as the Agent may deem sppropeiste; (b) may enploy and maintain
at any of the Borower's premises s custodian who shell have full authority o do all acis
necessary to protect the Agent's imderests in the Collateral; () may kease warehonse facilities to
which the Apent may move all or part of the Collateral; () may use the Borrower’s owoed or
- leased lifts, hoists, trucks and other facilities or cquipment for bandling or removing the
“ Collateral; sod () shall have, and is bereby granted, a right of ngress and egress 4o the places
where the Collateral is located, and may proceed over and though the Barower's owned o
Jeased property. The Bomower shall cooperate fully with all of the Agent's effirts to presesve
the Collateral as permitted in the foregoing sentence and will taks such actions to preserve the
Collsteral as the Agent may direct. All of the Agent's expenses of preserving the Collateral in
accordance with the foregoing, including smy expenses relating 1o the bonding of a castodian,
shaﬁbechmgedmﬂaelmAcmmIasaRmhmgAdvmufaDmRmImand-
. added to the Obligations.

45  Owpership of Collatiral.

erhmspedwtheﬂoﬂmaLatﬂleume'ﬂmCuﬂmﬂbm subject fo the
Agent's security imerest: (g) the Borrower shall be the sole owner of and fully authorized and
able to sell, transfer, pledpe andéor grant a first priority security interest in each and svery item of
its respective Collaieral to the Agent; and, excepé for Pexmitted Encurmbrances, the Collateral
shall be free and clear of at Liens snd encombrances whatsoever; (b} cach doomnent and
agreement executed by the Borrower or delivercd to the Agent or my Lender in connection with
this Agreement shall be irwe and comect in all smaferial respects; (c)all signatores and
endorsements of the Borrawer that appesr on such docoments and agreements shall be germine
and the Borrower shall have full canacity to execuie sarne; and (d) tive Bommower's Tnventory shall
not be transported except with respect to the sale of Invendory-in the ordinary course of business,

446 Defense of 5 a0 '

Until (a) payment and performamce in full of all of the Oblipations and
(b) termination of this Agreement, the Agent’s interests in the Collateral shsll continoe in foll
force and cffect. During such period, the Borrower shall not, without the Agent’s prior writien
consent, pledge, sell {except fnveatory in the ordinary course of business), assign, iransfer, creats.
or suffer to exist a Lien npon or encumber or aflow or suffer 1o be encumbered in any way except -
for Permitted Encumbrances, and except for sales, assignusents, and transfers expressly permitied
clscwhere herein, any part of the Collsteral. Each Loan Pasty shall defend the Agent's interests
in the Collateral against amy and afl Persons whatsoever. At any tips afler an Event of Default
or Defanlt has occurred after demand by the Agent for payment of all ObBigations, the Agent
ghall have the right to take possession of the indicia of the Collatersl snd the Collaiezal in |
whatever physical form contained, including without bmitation: Inbels, stetionery, documents, -
instruments and edvertising matcxials. If the Ageat exercises such right to take posszssion of the
Collatera], the Botrower shall, npon demand, asserable it in the best mammer possible and make it
available to the Agent of such at a place reasonably convenient to the Agent and, specifically in
the case of Gas, assist the Agent in coordipating the sale of such Gas to Customers. In addition,
with respect to all Collateral, the Ageant, the Issuer and the Lenders shall be entitied 1o all of the
rights and remedies set forth herein and firrther provided by the Uniform Commercisl Code oc
other applicable Jaw, After the occorrence and during the contizmance of 2 Dedait or an Event
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of Default, the Bomower shall, and the Agent may, at its option, instruct ail suppliers, carriers,
forwarders, warshousers or others recsiving or bolding cash, checks, Inveatory, documents or
instruments in which the Apent holds s security interest to deliver same to the Agent and/or
subject to the Agent's order and if they shall comae indo the Bomrower’s possession, they, and each
of them, shall be held by the Bormmower in trust as the Agent's trostes, and fhe Borrower will
immediately dsliver them to the Agent in their original foom topether with suy necessary
endorsemant,

47 Books and Reconds.

Ea:hLuaanyshnﬂ(a)]meppmp:rbouhufmduﬂummmwhchfnﬂ,
trae and correct entries will be miade of ll deatings or transactions of or in relation to its bosiness
and affairs; (b) set up on its books sccruals with respect to all taxes, assessments, charpes, levies
and clarns; and (c)on a reasonsbly current basis set 1np om its books, from its esrnings,
allowances against doubtfal Receivablee, advances aud fnvestments and all other proper acenals
{(including without limitstion by reason of emmeration, aceruals for premiures, if any, due on
requited payments and sccruals for deprecistion, obsolescence, or mnoxtization of properties),
which should be set aside from such earnings . comnection with its businese.  All determinations
pucsuant to this subsection shall be mzade in all material rewpects in accordance with, or as
mnmdw,wmsmﬂy@ﬁmdmﬁenmdmwﬂﬂmmﬂ
shall then be regularty engaged by such Loan Pasty. i

48 - Financial Disclnsure.

Fach Loan Party hereby imewoeably anthorizes and directs all accomatants and
auditors employed by the Borrower at any time during the Term and promptly after the reqoest
~ of the Agent to exhibit and deliver to the Agext and each Lender copies of such Loen Party's
m&mwmmmmmmﬂndﬂuﬁmﬂm}mmmm
accounting mecords of any sort In the atcountant's or auditar's possession, end to discloss i the
Agent snd cach Lender any information such accountanis may have corcemung suweh Lo
Party's financial statns and bosiness operations. Each Loan Party hereby anthorizes afl federal,
state and mmumicipal authorities to furnith to the Agent and cach Lender copies of reports or
exeminations: relatieg to such Loan Party, whether made by such Loan Paxly. or otherwise;
however, the Agent and each Lander will attempt to obtain such information ar materials dizectly
from such Loan Party prior to obtaining sach information or materials from such accountauts or
such authorities. Prior to the occumence of an Event of Defanlt the Agent shall use
commercially reasonable efforts to notify the Borrower at least three (3) Business Days prior {o
the effectiveness of communication with Barower’s accountants under fhis Section, bat shall not
_-be Biable for any fathme to so notify the Bortower,

49 Compliance with Laws.

The Borrower shall comply with all laws, acts, rules, reguiations and onders of
any Governmental Body with jurisdiction over it or its respective Collateral or any part thereof
. ot to the operation of the Borrower's business the non~comphiance with which could reasonebly
be expected 10 have a Material Adverse Effect. The Bomower may, however, cottest ar dispnte
any acts, rules, regulations, orders and directions of those bodies or officials in any reasonable
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mznner, provided that any related Lien is inchoste or stayed and sufficient reserves ame
established ta the reasonable satisfaction of the Agent to protect the Agent's Lien on ar security
interest in the Collateral. Tho Collateral at all times shall be mzintaived i accordance with the
' mhﬂmnmmﬂmmmwhﬂm&mmmmﬂm
Collateral so that such insursnce shall remain in full force and effect. '

410  Inspertien of Premrses

At all reasonable times as the Agent deens necessary, the Agent shall have full
access to and the right to conduct o field examination of the Bommowes’s business, andit, check,
mmmmmmﬁmknmmmmm
cosrespondence and all other papers relating fo the Collateral and the operation of the Borrower's
business. The Agent and its agents may eater apan any of the Bommower's premises af any time
during business hours and at any other reasonable time, and from time to time as the Agent
deems” necessary, for the pupose of conducting swch field examimtions, mspecting and - .
appraising the Collaieral and any and all records pertairing thereto and the operation. of the
. Borrower's business. Notwithstending anything herein to the contrary, () prior to the ocenmence
of an Event of Defaplt that is contiuring, the Agent shell conduct sach field examinations, andits,
inspections and appraisals no more frequently than once per fiscal quarter provided the Borrower
shall be responsible for paying for no more than two such field examination, sudits, inspections
and appraisals, and (i) after the ocowrence of sn Event of Definlt thet is continning, the Agent
may conduct field examinagtions, audits, inspections and apyeaisaly at any time and from time to
mmdchmwshﬂbr@mﬁbhﬁxmngﬁtaﬂsﬁMmmm
msped:unamdappmsa]s

411 Insurance.

* The Barrower shall bear the finll risk of any lass of any nature whatsoever with
respect to the Collateral. At each Loan Party’s own cost and expense in avaomnts and with
carriers acceptable to the Agent, each Loan Party shall (2) keep all its insursble properties and

ies in which such Loan Party has an interest iosued against the hazands of fire, flcod,
sprisikler leakage those hazards cowered by extended coverage inmance and such other hazards,
and for such amounts, 2s is customary in the case of companics engaged in businesses similar fo
such Loan Party’s inchuding, without Emitation, business interruption inseezoce; {b) meintaia &
bond in such amounts 88 is cestomary in the case of compantes engaged in bosinesses similar to
such Loan Party insoring agaist ferceny, embezzlement or other criminal misappropetation af
insured’s officers and smployess who may either singly or jointly with others at any tme have
'mmmsassﬂsuﬁndsufsmhlmmﬁymhudnwﬂyormmughuMmdﬁwm

soch finds or to direct generslly the disposition of such assets; (&) maintain public and produet .

* -liability insurance against clajms for personal injury, desth or property ‘damage suifesed by
othegs; (d) maintain-all such worker's compensation or similar msurance as may be required
under the laws of any stans or jurisdiction in which such Loan Party is engaped in business;
(e} fimnish the Agent with (1) a status report with respect to the renewal of all such mswauce no
later them fen (10} days befire the expiration date theseof, {if) evidence of the maintenance of all
such insurance by the renewal thereof no later than the expiration dage thereof, and (i) in the
case of the Borzower, appropriate Joss payable endorsements in form and substance satiafactery
to the Agent, naming the Agent as a co-insured md loss payee as its inferests may appear but
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only with respect to ail insurance coverage covering damage, loss or destraction of Collateral,
and providing (A) that all proceeds thesennder covering 2 Joss of or damage to Collateral shall be
peyable to the Agent, (B) no such ingnrance shall be affected by aay act or peglect of the insored
or awner of the propesty described in soch policy, and (C) that such policy &nd loms payable
Mmﬂym&mnﬂﬂ,amddmmﬂdmah&ﬁmm dayy’ prior
wiilten nntice is given to the Agent Fach Loan Party shall fwovide copies of all such inyorance
policies (including the sppropriat= lender lozs payee and additional inowred endorsements) within
thirty (30) days afier the Agent's request, however, only certificates of such insurmce shill be -
required at Closing. In the event of any loss under any insurance covering Callateral, the earriers
named in such insurance policies sovering Collateral bereby are directed by the Agent and the
Bomowey to make payment for such loss to the Agent and oot to the Borrower and the Agent
jointly. I any insurance Josses with vespect to Collateral are paid by check, draft or other
instrnnent payable to the Bomower and the Agent jointly, the Agent may endorse the Botrower's
name thereon and do snch ather things as the Agent may deem advisshle to reduce the same to
cash The Agent is hereby authorized by the Borrower to adjust and compromise claimy wnder
insurance coverage with respect to Collateral. Al loss recoveries with respect to Collateral
received by the Agent apon aoy such insurance may be applied to the Obligations, in such order
a3 the Agent in its sole discretion shall determine. Any surplus with respect to Collaters] shall be
paid by the Agent to the Boower or spplied as may be otherwise required by Iaw, Any
deficiency thereon shall be paid by the Borrower to the Agent, an demand.  Any loss retcoveties
1ot relating to items of Collateral shall be payable dicectly tn the Borrower and, if received by
the Agext, the Ageni shall prompily deliver same to the Botrower.

412 Failure to Pay Insavance.

If the Bomower fils 1o obtain insarance as heresbove provided, or 10 keep the
same in force, the Agent, if the Agent so eleets, may obtain such insurance and pey the premiom
thevefor on behalf of the Borrower, and chargs the Loan Account therefur a5 & Rewvolving
Advence of a Domestie Rate Loan and such expenses sa paid shall be part of the Obligations,

413 Payment of Tazes.

Each Loan Party will pay, when due, all taxes, assesements snd other Charges
lawfnlly levied or assessed upon such Loan Party or-any of the Collateral including, wifhout
mmmme&manddmgﬁmdaﬂmW
employment, social security benefits, withholding, and sales taxes, exwept those taxes,
assessmettts or Charges to the extent that any Loan Party has contested or disputed those taxes,
mmmmwmmmeMWMjmﬂmdm
similar proceeding provided that any related tax Lien is stayed and sofficient reserves are
mbhshedmwnmabhm&cumnfmeﬁgmmmmﬁgm’smtymm

.. or Lien on the Callateral. If any tax by any governmental suthority is or may be imposed on or

mamﬂﬁmymhmmmymmm_mwhhmmmym
which the Agent, the Issoer or any Lender may be required to withbold or pay or if any taxes,
assessments, or ofher Charges remain mopaid afier the daie fixed for their payment, or if any
elaim shall be made- which, in the Agent's opinion, may possibly creste a valid Lien on the
Colateral, the Agent may without notice to the Loan Parties pay the taxes, Bssessments or other
Chmgmwmrhlumyhzbymdmmxﬁﬁsmﬂhﬂdsﬁemmmmmh
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Lender harmless in respect thersof. Prior 10 the ocowrrenoe of an Event of Default, the Agent
shall use commercially reasonable efforts to notify the Borrower at least three {3) Business Days
prior to such payment znder this Section, bt ghall not be liable for any filure o so notify the
Barrower. The Agent will not pay any taxes, essessments or Charges to the extent that suy Loan -
Party has contested or disputed those taxes, assessments or Charges in good faith, by expeditious
is stayed and safficient reserves are established to the reasonshile satisfaction of the Agent to
protect the Agend's sacurity interest in or Lien on the Collateral. The amount of azy pyment by
the Agent imder this Section 4.13 shall be charped to the Lown Acoount a8 a Revolving Advance
ofaDMcRmLammﬂaddedmﬂmOhhgamnsmmmﬂLumMﬁ:msh
the Agent with an indemnity therefor (or sopply the Apent with evidence saticfactory o the
Agrent that due provision for the payment thereof has been made}, the Agent may hold withort
interest any balance standing to the Loan Partics' credit and the Agent shail retain its secuxity
interest i any and all Collzieral held by the Ageat.

414 ent of Leasehold tions.

Each Leen Party shall at all times pay, when and 23 due, its rental obligations
under all leases under which it is a tenaut, and shall otherwise comply, in all material respects,
with all other terms of such leases and keep them in foll force and effect and, at the Agent's
reasomeble reguest will provide evidence of having done so.

415  Receivables

{2) Natwe of Recejvablcs. Each of the Recejvables shall be a bona fide and vafid account
representing & bona fide indebtedness incurred by the Customer therein named, for a
fixed sum a5 set forth In any fnwvoice relating thercto (provided immaterial or
unimtentional imvoice errors shall not be decmed to be » breach hereof) with respect to an
absolute sale or lease and delivery of goods upan stated terms of the Borrower, or work,
labor or services theretnfore rendered by the Borrower as of the date each Reeeivable is
created. Same shall be due 20d owing without dispule, setoff or countesclain except as
may be stated on the accounts reccivable schedules delivered by the Boower to the
Agent.

() Solvency of Custorners. Each Customer, to the Borrower knowledge, as of the date ¢ach
Receivable is created, is and will be solverd and able to pay all Recervables on which the
Customer is obligated in foll when due or with respect to such Customers of the
Borrower who are not solvent the Borrower has set up on ifs boeks and in it fivancial
mdsbaddnummmmﬂ::mﬂemblapmm

(3] I@_mm. Ea;hlnaany'sMofar@nmwdchiefﬂmﬁw
office are located at the addresses set forth om Scheduls 4.15(c) hereto.  Until watten
notice is given 10 the Agent by the Borrower of any other office at which the Bomower
keeps its records pertainipg to Receivahles, all such reconds shall be kept at such
sxecutive office.
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(d) Notification of Asstonment of Receivables. Atmyumefoﬂawmgmenmufm ‘
Event of Defanlt or a Defimlt, the Agem shall have the right to send notice of the
assignment of, and the Aget's security interest in, the Receivables to any and afl
Customers or any thind party holdicg or otherwise concemed with any of fhe Collateral,
Thereafter, the Agent shafl have the sole right to collect the Receivablas, take possession
of the Collateral, or beth. The Agemt's actual coflection expenses, fwluding, but not
limiied to, stetioncry and postage, telephone and felegraph, secretarial and clerical
expenses and the salaries of any collection personne] used for collaction, may be charged
to the Loan Account and added to the Obligations.

{€) Pawer of Agent 1o Act on Borrowes’s Bepallk The Agent shall have the right, at any time
after the octumence of zn Event of Defanlt, to receive, endorse, assign and/or deliver in
the name of the Agent or the Bommower aay amd all checks, drafis and other msirurnenits
for the payment of money relafing to the Receivahles, and the Borrower hereby waives
‘potice of presertment, protest snd non-peyment of aoy nstroent so endorsed.  The
Borower hereby constitntes the Agent or the Agent's desipnes as such Loan Party's
attomey with power it any time after the ocenrence of an Event of Defimit (i) to sndorse
the BogTower's pame upon say notes, acosptances, checks, deafis, money oxdexs or other
evidences of payment or Collateral; (i) to zign the Borrower's name on any invoies or
hill of Iading relating to any of the Receivebles, drafts against Customers, assignmesits
and verifieations of Receivables; (ifi}to send verificafions of Receivables to amy
Cusiomer; (3v) to demand payment of the Receivables; (v) 0 enforce payment of the
Reccivables by Jegal proceedings or ofherwise; (vi)to exercise all of the Borrower’s
rights and temedics with pespect to the collection of the Receivables and any other
Colleteral; (vii) tn seitle, adinst, compromise, extend or renew the Receivebles; (viii) to
settle, adiust or compromise any legal procesdings bronght to collect Receivables; (ix) to
prepare, file and sign the Bomower's name am & proof of clain i bankruptey or sizmiler
document against any Costomer, (x) 10 prepare, Sle and sign the Borroswer's nams on any
notice of Lien, assipnment or satisfaction of Lien or similar docomnent in cormection with
the Reccivables; and (xi)to do all other acts and things necessary to cany out ihis
Agreement. All acts of said attarnzy or designee are hereby mtified and approved, and
said attorrey or desighee shall not be liable for any acts of cission or commission nar
for any error of judgment or nyistake of fact or of law, unjess done with pross  nepligence
or willful nrisconduct; this power being coupled with an interest is irrevocable while any
of the Obligations remain wnpaid. The Agent shall have the right at any tine following
the ocourrence of an Event of Default, to change the address for delivery of mail
addressed to the Borrower {0 soch address as the Agent may designate and fo 1ecaive,
open and dispose of aH. mail addressed to the Borrowsr,

() No Lipbility. Neither the Agemt, the Issner nor any Lender shall, undetr any
circumstances or in any cvent whatsoever, have any liability. for any errar or omission or
delay of any kind occurring in the seifferoent, collection o payment of eoy of the
Receivables or any instrument received in payment thexeof, or for any damage resnlting
therefrom unless such liability arises from the Agent's, the Issuers or any Lender's willful
misconduct or gross negligence as finally determined by a cowmt of competant
jurisdietion, Following the occurrence of an Event of Defamit, the ‘Agent may, without
notice o consent from the Bomawer, soe upon or otherwise collect, extend the tme of
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payment of, compromise or setile for cash, credit or upon any terms any of the
Reccivables or any other sscurities, insbuments ar insurance applicable thereio and/or
release any obligor thereof. The Agent is avthorized and empowered to accopt, following
the occarrence and during the contiruancs of . Event of Defemit, the retum of the goods
- represented by any of the Receivabies. without notice 16 or consent by the Bomower, all
'mmmmmywn&mmWshmmm ;

shaﬂmahlammeurmﬂmLockbmmsmﬂlNﬁhomlCﬂmekmdwﬁla&dIOﬂlﬂ
Lockbox Bank in the mame of the Borrower as are acceptable to the Agent, in ity sok
discretion, The Bomower hes estzblished and will maintain a deposit accoont (each a
- *Collection Account") with each Lockbox Bank in the name of the Borrower. In the case
of National City Baxk, the Cash Cencentmstion Acconnt mainteined at National City
Baok shall function 2s the Collection Acconnt maimtained at National City Bank for all
purposes of this Section 4.15(g). Bach Lockbox Bank and the Bomrower have entered
inio sgrecmentz esiablishing the Lockboxes maindained by such Lockbox Bank (each a
"Lockbox Agreement®) and agreements with respect to the Collection Accownt
mainfained ot such Lockbox Baok (ench a "Deposit Acconnt Agreement®), each such
- Lockbox Agreement arxl Deposit Account Agreement 10 be In form and substance
satisfactory to ihe Agent. To the extent specified o the Closng memorzndom, the
Borrower and the Agent shall have entered info a Blocked Accomt Agreement with. each
" Lockbox Bank relating to righis of the Agent with respect ® the Lockboxes and the
Collection Acoounts maintained ot such Lockbox Bank. The Borrower shall notify all of
1ts Customers to forward all collections of every kind due the Borower to & Lotkbox -
(such notices to be in sach form end substance as the Agent may reasonably requitc fo
from time to time).

(i) &l] present Lockboxes, all Collection Accounts and the Cash Concentration Account,
(i) the name and addmess of each Lockbox, (i) the acconnt nomber of esch Collection
Account and the Cash Concenteation Asconrt , (iv) 2 contact Persom af each Lockbox
Bmhmd(w}ahﬁdemmmlmkbmAmmmmmﬁm
mBmmammmmwmmngmmx
and Collection Account,

tbeappheableBlmkedAcwnmAmncm.eachlmkboxBankslnﬂbemmm&dto
deposit on a daily basiz all collections from Customers of the Borrower sent to the
_ankboxmmiamndbysmhLockhanankdlreﬁlymﬂlelpphubbCoﬂecﬂm
Accomt in the jdentical form in which such collections wers made (except for any-
necessary endorsements) whether by cash or check. - In accardance with the terms of the
_ applicable Blocked Ascount Agreement, Ssuch Lockbox Bank shall be imstructed to
deposit on a deily basiz all funds from collections deposited into soch Coflection Account
to the Cash Concenfration Account, The Cash Concentration Account shall not be
subject to any deduction, set off, bauker’s lien or any other right in favor of any Pesson,
All fimds deposited into the Cash Concentration Account shall be the exclusive property
of the Agent on behalf of the Lenders and shall be subject % the sole 2nd exclnsive
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contm{ of the Agent and only to such signing anthority designated from time to-time by
the Apent. The Borrower shall oot have control over or aoy interest in snch fimxls,

Any collections recerved directly by the Borrower shall be deemed held by the Bornywer
in frost and as fiduciary for the Lenders.  The Borrower agrees not 0 commingle my
such collections with any of the Borrower's other funds or property, but o hold such
funds separate: and apart in trost and as fiduciary for the Lenders until deposit ic mada
into the spplicable Collection Accomt or the Cash Concentration Accownt The

. Borrower herelyy agrees to deposit immediately such directly received collections into
_-my&nmmmwmmmw&mwmm:wymm
Cash Concentration Aceount.

(i} Adustments. The Borrower will not, withoat the Agent's consent, compromise or adjust
any Receivables (or extend the time for payraent thereof) or accept any retuns of
mmhmuhsemgmﬂmyaddmomldmnn,aﬂmmoraﬂﬁmﬁumwﬁ'
those compromises, adjustments, retorns, discounts, credits and allowances as bave been
heretofore (A) customary in the business or imdustry of the Borrower, and (B} done i the
ordinary course of the Borrower's business.

4.16 Mainienance of Equinment.

The Equipment sball be maintsined in good operating condition and repair in
substanital accordamee with industry standards {reasomable wewr and tear wwepted) and ol
- aecessary replaccinents of and repairs thereto shall be made so thet the value' and operating

. efficdency of the Equipment shall be maintained end reserved. No Loan Party shall use or
operate the Eqmpmmtmnolmofnylaw staimte, omdinance, cods:, n:l:nrmg::lahon.

417 Escqlpation of Lisbikiy.

Nothing herein containad shall be constroed 2 constitute the Agent, the Issoer or
eny Lender as any Loan Party's agent for any porposs whatsoever, por shall the Apent, the Issuer:
ox any Lender be responsible or liable for any shortage, discrepaney, damage, loss or destroction
of any part of the Collateral whersver the same may be located and repardless of the camse
thereof, Neither the Agent, the Ismer gor any Lender, whether by anything herein or in any
assignment o otherwise, assyme any of any Loan Party's oblipations under anmy copdract or
agreement assipned %0 the Agent, ths Issuer or such Lender, and neither the Agent, the Issoer nor
myLmdmstnubemqmnsibbmmywayﬁmhepaﬁmmbymﬂmanyofmyofthe
tamsa:dcond:nonsthmf

418 Eavironmes ta] Matters.

(a) TthoanPatuﬁshnﬂmeﬂmtﬂaelePmpmyrmainshmmpﬁmmwiﬂ:aﬂ
Environmental Laws, and they shall not place or permit to be placed any Hazardows
Substancaunmykﬁdhopﬁtyemeptaspermﬁedbyapphmﬂnlawww

'govemmmlaimnimhm
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)] TheLoanParﬁesshalléﬂabhsliandmmMasymm assurz and ‘monitor cominmed
cumphmewﬂhaﬁapphmbhEmummml[mwhchsysmanhdepmdm
review of such compliamce. .

{¢) The Loun Patics shall (i) employ in ronnection with the wse of the Real Propertty
appeopeisie  techoology necessary {0 maintain  compliance with any applicsble
Eaviroomentsl Laws and (i} dispose of any and all Harardous Waste gencrated at the
Real Propérty onty at facilities and with camiers that maintain valid permits nnder RCKA
and any other applicable Fuvironmentsl Lawe. The Loan Pariies shall use their best
efforts to obtain certificates of disposal, snch as hazardons wasts manifest receipts, from
all treatment, transport, storage or disposal facitities or opemtors employed by the Lown
PmmcmmnmthﬂwmspmtmdmposalofmyﬂamdousWasIegmmdat
the Real Property,

(d) hﬂﬂﬂﬁmybmh&nbhh&g&m-mmcﬁﬁnaﬁwcf@ﬁﬂwﬂnﬂcf
Rejease of a reportable quantity of any Hazardous Substances at the Real Property (any
such event being hereinaficr referred 1o as 2 “Hazardous Discharge™) or receives atty -
notice of violation, request for informetiug or notification that i is potentiaily responsible
for juvestigation or cleamip of environmental conditions gt the Real Property, demand
letter or compleint, order, citation, or other written motice with regand to any Bampdous
Discharge or violation of Environmental Lavws affecting the Real Property or any Loen
Party’s intersst therein (amy of the foregoing is referred to herein as s "Eaviconmental
Complaint”) from any Petson, incheding any state ageocy responsible in whole or in pact
for enviroumental matters in the state in which fhe Reat Property is Jocated ar the United
States Eovirommental Proiection Agency (any such person or entity bereinafer the
*Anthority™), then the Bamower shall, within five (5) Business Days, give wiitien nofice
of same 1o the Agent detailing facts and circomstences of which any Loan Party is aware
giving rise to the Hazardous Discharpe ot Environmental Complamt. Such iformstion is
mbcpm&dmanowﬁcﬁgutbpmwmmﬂymMﬂmﬂchﬂPmpmym
tano]lutemlmd:smtmtmdndmcmﬂ:mdmﬂnumtemyohhgﬁxmupmﬂm
Ageqt or any Lander with respect thereto,

(¢) The Loan Parties shall promptly forward to the Agemt copits of any request for
information, notification of poilential Tability, demend letter- relating 0 potential
responsibiity with respect to the ipvestigation or ¢leanvp of Hazardous Substances at gny
other site owned, opersted or used by any Loan Party (o dispose of Hazardous Substances
and shall contioue to forwand copies of correspondence batvween any Loan Party and the
Authority regarding such claims to the Agent until the daim i3 setded. The Loan Pariics

shall promptly forwand to the Agent copies of all docurhents and reports concerning 8 * -

Hazardous Discharge at the Real Propesty that any Loan Party is required to file under
ary Envirommental Laws. Such information is o be provided solely in sllow the Agent
tnpmtect.ﬂmAfmn’sswuntymﬁtmﬂanlepmyandﬂanﬂalmL -

" () The Loan Parties shall respond promptly to auy Hazerdons Discharge or Environmertal
Complaint aud take all necessary action in order to safeguand the health of any Person
and to avoid subjecting the Collateral or Real Property to ey Lien. If any Loan Party
shell fail to respond prompily to amy Hazardous Discharpe or Eavironments] Complaint
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or any Loan Party shall fail to comply with any of the requirements of any Enviroomental -
Laws, the Agent, on behalf of the Lepders, may, but without the obligathen o do 3, for
the sole purpose of protecting the Agent's intercst in Collatezal: (A) give such natices or
(B) enter amto the Real Propesty (or authorize third parfies to enter oofo the Real
~ Propexty) and take such actions as the Agent (or such third parties a8 directed by the
Agent) deemn reasonably necessary or advissble, to clean up, romove, mifigate or
" otherwise deal with auy such Hazardous Dischatge or Eavirommental Complait. Al
reasonable costs and expenses incorred by the Agent, the Issuer and the Lenders (or 2xch
thind parties) In the exercise of amy such rights, including any swns paid in conpection
with any judicial or adiinistmtive iavestigation or proceedings, fines and penalties,
together with interest theveon from the date expended at the Defanit Bate for Domestic
Rate Loans comstihating Revolving Advances shall be paid upon demand by the Loan
Parties, and omtil paid ahall be added to and become 2 part of the Obligations secured by
the Liens creaied by the terms of this Agreement or any other agreement between the
Agpent, the Issner any Londer and aay Loon Party.

(=) U}:ﬂnﬂmmcnnenoeofnnEvmtofDeﬁmh. pmmpﬂynqmn'ﬂmwnﬂmmqnﬂofm
Agent from time to fime, the Loan Parties shall provide the Agent, at the Loan Parties'
expense, with an envirenmental assessment or enviramnental audit report prepared by an
environmestal sngincesing fom adosptable in the reasonable opmion of the Agent, to
assess with a reasonsble degree of cerfainty the existence of & Hazendons Dischavge and
the potential costs in connection with abatement, cleamup and resuovel of any Hazandons
Substances found on or at the Real Property. Any report or invesiipation of such
Hazardous Discharge proposed and acceptabls to a0 appropriate Anthosity that is charged
to aversee the clean-up of such Hazardons Discharge shall be acceptzble to the Agent. If
such estimates to remove or remediate sach Hazardoos Discharge, individosiy of in the
aggregate, excesd One Hundred Thousand Dellars ($100,000), the Agent shall have the
tight to require the Losn Parties o post a bond, letter of credit or other security
reasonably satisfactory to the Agent 1o secore payment of these casts and expenses.

(h) The Loan Partics shall defiend and indemnify the Agens, the Issuer snd the Lenders and
bold the Agent, the Issuer, the Lenders and their respective employees, ageuts, directors
snd officers harmless from and against all Joss, Liability, damage and expense, claims,
mmmmmwws&egaﬁuﬁmmdbyﬁcm&
Issuer or the Lenders under or on account of any Environmental 1 avwy, incloding, without
Limitation, the assertion of any Lien thereunder, with respect to any Hazardous Discharge,
ﬂepmmnfmﬂm&mﬂubﬂmaﬁe@ng&cmw whether or not the
sne otiginates or emerges from the Real Property or any comfigious real estate,
inclnding any loss of value of the Real Property ax 2 resuit of the foregoing exeept to the
extent such loss, liability, damage and expense is attribuiable to any Hazardoos Discharge
resulting from actions on the part of the Agent, the Issner ar any Lender. 'The Loan
Parties’ obligations umder this Section 4.18 shall arise upon the discavery of the presénce
of any Hazardous Substances at the Real Property, whether or not any federal, state, or

- local environmental agency has taken or threatened sy action in connection with the
presence of any Hazadous Substances. The Loan Parties' obligation and the
’ndemnifications herenndes shall survive the termination of this Agreement. .
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|~ 419  Foancios Statements

Except as respects: (1) the financing statements filed by the Agent, (ii}the
finemcing statements described on Schednle 1.2, and (E) those fiancing staternents peomitied to
be filed berennder, mﬁnmnngvmngmyofﬂmCoﬂmalmnymdsw
is on file (n any public offcs.

V.  REPRESENTATIONS AND WARRANTIES,
_ ' EachlmPaﬂmedwamﬂsasﬁ:ﬂm
51 Awthority - -

{2) Each Loan Party has the fall power, authority and Jegal dght t0 enter tato this Agreement

ang the Other Loan Documents o which it is a party and io pexform afl of its respective

Obligations hereumder and thexevnder, as the case may be. This Apreement and the Other

Loan Documents to which each Loan Party is » party comstitute the legal, valid and

binding obligations of such Loan Party, eaforceable In accordence with their terms,

except as such anforceability may be linmited by sy applicable benlaoptey, insolvency,

Teotganization, moratorium of similar laws affcctmg creditors’ righty geocrally. The

‘execution, delivecy and performance of this Aproemest and of the Other Loan

Documents by each Lozn Paety a party hereto or thereto () zre within such Loan Parly's

corpotate of Hmited Hability compauy powers, gS the ¢ase may be, have been duly

authorized, are not in confravention of law or the tenms of such Loan Party's by-laws,

opersting agresment, srticles of incorporstion, articles of arganizstien or other applicable

docurpents relafing to such Loan Party’s formation or orgenization, as the case may be, or

to the conduct of such Loan Party's business or of any material agreement or undentaking
! to which such Loan Party is a party or by wihich such Loan Party is bormd, and (b) will
not conflict with nor result i any treach i any of the provisions of or constitute a

default woder or resulf in the creation of any Lien except Pamxitted Encombeances upon

any acser of fuch Loan Party under the provisions of any agreement, charter document,

instrument, by-law, or other instrument io which such Loan Party is a party or by which it

.. . o1 its property may be bound,
(b)ThtuxﬂrﬁmandpﬂfommbyBCOoﬁheﬂd)uLomDommemmuﬂmﬂlﬂmn |
party: (a) are within its corporate or limited liability company powers, as the case may be,

hmbmﬁﬂymﬂ:aﬂzed,mmtmmnﬂav&nnonofhwmthemofmwm'
Wmmafmmmm&memw
- documents relating to #ts formation or organization, as the case may be, or to the condact
of its business o of sny material agreement or tedertaking to which jt 5 a party or by
whch:txs‘bomd,md(h]wnﬂ'mtcnnﬂmtwiﬂ:mrmdtmanyhmhmmyoflhe
provisions of or constitute a default under or result in the creation of any Lien upca any
asset of ECO wnder the provisions of any agreement, charter document, instrument, by-
law, moﬁmmsmmmttovdmhitmammbymnmmmmagham
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52 Farmation and Q@&

(a) Each Loan Party is duly incorporated or orgamzed, as the cese may be, and in pood
standing under the laws of the jurisdictions fisted o Sghednle 5.9(a) and i qoalified w
do business aod is in good standing in the jurisdictions Listed on Schedile 52(n) which
constituie all jurisdictions in which qualification and good stmding anc necessary for
mmhhm?atymmndmmhmmdmﬂmmdmmmmmm
qml@wﬂdmmnaﬂyb:mwdmhveawmw Each Loan
Party has delivered to the Agest true and complete copies of iis articles of incorporation
‘and by-laws, articles of arganization and opewsting sgreement or other organizstional
docaments, as the case may be, and will promptly notify the Agent of any amendment or

(b) The only Subsidiaries of each Loan Party are listed on Schednle 3.2(b).

23 Soprvival of Representations and Warranties.

All representations and wamanties of each Loan Party cootaired i this
Apreement and the Other Loan Documents, as the case may be, shall be true at the time of such
Loan Party's execution of this Agreement and the Other Loan Documents, as i case may be,
and shall survive the execuiion, delivery and acceptance thereof by the parties thersto and the
closing of the transactions deseribed thersin or related theseto,

5.4 Tax Returns.

Each Lo Party's federul tax identification sumber is set forth on Schedule 5.4,
_EmhLemPntyhasﬁledaufedmmelwa!mrumsmdMuWMhhm-
" Party is required by law 1o file and has paid all taxcs, assessnents, foos and other governmental
charges that are doe and payable. All applicable income tex returns of each Loan Party have
. been examined and reported upon by the appropriste taxing anthodity or closed by apphicable
statute and satisfied for all fiscal years prior to and ncluding the fiscal year ending December 31,
- 2003. The provision for taxes on the books of zach Loan Party is adequate for all ‘vears pot
closed by epplicable statutes, and for its curent fiscal year, and no Loan Party ks my
,m@ﬁmmmwwmmnnmmummmmﬁx
on its books.
55 Fimancial Statements. _
(a) Thatweh&monﬂxeashﬂowmmm ofvmwmﬁz and it
Subsidizics on a consolidated basis and their pojected balance sheets as of the Closing
Date, copies of which are apnexed hercto ns Exhibit 5.3(2) (the "Projections™) were
prepared by the Chief Financial Officer of Voluntear Energy Services, foc., are based on
undertying assumplions and estimates which provide a reasonshble besis for the
projections contained therein and reflect Volunteer Energy Services, Ioc. s judgment
bmdmwmmmdhmnmb#ufmdmmdmnfm
fmﬂmpmjectedptnod. ,
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(b) The consofidated belance sheets of Volumdeer Encepy Services, Inc. and itz Subsidisries
and soch other Persons described therem as of December 31, 2003, and the related
stazemnents of income, changes in stockholder’s equity, and changes in cash flow for the
peried ended on such date, all accompanied by reports thereon containing opiions
withont qualification by independent cerlified public accountants, copies of which heve
been delivered to the Agent, have been prepared in accordance with GAAP, consistently
apphed and present fairly in all matesial respects the financial condition of Voluateer

Energy Services, Inc. and its Subsidiaries at such date and the resalts of their operations
for soch period. Since Ociober 31, 2004, there has been no change in the financial
cmdiﬁmoanImncuEtmgySetﬁm,Im.MiBSdmidimiahkmu;mﬂnas
shown on the comsolidated balance sheet as of such date and no change in the aggregte
valoe of machinery, Equipment and Real Propesty owned by Bomowsr mnd fheir
stmmMMmhmwmdedm
md:ﬂﬁlaliyotmmﬂaggmgamhuhdmmumblycmlﬂbﬂbdlewdmmmtbe
future, a Material Adverse Effect, .

564 . Corporate Nane, -

wmmMmMmMWMMMWmm :

corporaie name in the past five (5) years and docs not =ell lnventory wder eny other name, or

hag any Loan Party been the surviving entity of a merger or consolidation or acquived all or
stanﬂnllyaﬂofﬂwassetsofmyhumdmmgthepmmdmgﬁw(i)m

5.7

(a) ﬁwmmmemﬁLmMMdmmmmmnm

facilities, business, asseis, property, and Equipment, and (T) to its knowledge, its

leaseholds are in complisnce in afl material respeets with, the provisions of the Federal

Occupational Safety and Health Act, the Environmental Protection Act, RCRA and all

other Envirommental Taws; there have besn no ontstangding citations, notices or opdess of

mmﬂm:mmw@?mumgmmmmamm
lcascholdsorEqummmlundntmymnhlzws,mlmmm@ﬂms.

{b) Each Loan Party has been issued all required fedesal, state and locat licenses, certificates
-qrpmnhsrela&ngmaﬂappﬁmthnﬁmmﬂlms.

() ()Ihﬂemmrdms,spﬂlgmleaksmdmpuml(mﬂmmdymﬁdmm
"Releases™) of Hazerdous Substaoces at, pon, under or within agy Real Property;

(i) there zre no undesground storage tanks or polychlorinaicd biphenyls on the Real

' Propesty; (iii) to the knowledge of any Loan Party, the Real Property has not ever been

medasammmsmgeord:smmlfwﬂnyofﬂamdous'ﬂfmmdﬁvm
HmrdomSubsmcsmMmﬁskmleputy

-58  Solvency; No Litigation, Vinhﬁog. [ndehtednics or Defanit.

{a) Aﬁuglmgeﬁmmmmwmwmwﬁmmm '
will be solvent, able o pay their debts as they mature, have cepital sifficient to cary on
their business and all businesses in which they are sbout to eagage, and (i) as of the
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. Closiog Date, the fxir present saleable valua of their assede, ealenlated on a gning concem
basis, 15 in excess of the amount of -their Iisbilities wmd (i) subsequent 1o the Cloging
Date, the fair saleable value. of their assct (Wmammhﬂs)wiﬂb
in excess of the amonnt of their lishilities.

) mmawmwmmmmmmmmm
Litigation, arbitration, actions or procesdings which could reasonably be expecied 10 have

a Material Adverse Effect, (i) any pending or threatened lifigation, arbiteafion, actions or

" proceedings in commection with apy payable that may be owing %0 or =iy Hability io
Dymgand(m)myhabihhmn:hﬂdmdnmothaﬂ;mﬂnwﬁm

) NoanPaﬁyxsmwohhnnofmyapphcablestamn,mylm“rmﬁmmmy
respect which could reasanably be expected fo bave a Material Adverse Effect, nor is sy
Loan Party in violation of sy order of any court, povernmental anthority or erbitration
board or tribunai,

(&) Mo Loan Party nor any member of the Controlled Group maintains or comtcibates to any
Plan other then thoss hsted on Schedple 3.8() hereto. Except s set forth I Schedulo
ig@,DmPImhasmmmdmy”amnuhtedﬂmdmgdaﬁmy an defined in
Section 302(2) (2) of ERISA and Section 412{a) of the Code, whether or not waived, and
"each Losn Party end each member of the Controfled Group has met all applicable
minime fanding requirements under Section 302 of ERISA in. respect of each Plan,
(i) cach Plan which s imterdded to be a qualified plan under Section 401(a) of fie Code as
curreotly in effiect has been dstermined by the Internal Reverme Service to be qualified
wmnder Section 401{a) of the Code and fhe trust related thersto is exempt from foderal
.incame tax wnder Section 501(a) of the Code, (1) no Loan Perty nor any member of the
Controlled Group has incured any liability to the PBGC ofher than for the payment of
premioms, and there are 1o premim peyments whick have become due wiich are
vapaid, {iv) Bo Plan has been terminated by the plan admdnistrator thereaf nor by the
PBGC, and there is no occurrence which would camse the PBGC to institnte proceedings
_ under Title IV of ERISA to terminzate any FPlam, (v} at this time, the corrent value of the

assets of earh Plan exceeds the: present value of the acorned benefiis and ofher Lishilities
of such Plan and no Loen Party nor any member of the Controlled Group knows of any
facts or circumstances which would materially chaoge the valne of soch assefs aud
_ accrued benefits and other fiabilities and could reasonably be expected to have a Matesizl
Adverse Effect, (vi)no Loan Parfy nor any member of the Comtrolled Group has
breached any of the respomsibilities, cbligations or duties imposed on it by ERISA with
respect to any Plm, (vii) 0o Loan Party nor any member of & Controlled Group has
incurred any lisbility for any excisc tax aising under Section 4972 or 4980B of the Code,
and no fact exizts which could give rise o any such Xahility, (viii) no Loan Parly nor any
member of the Coxfrolied Group nor eny fiduciacy of,. nor ey trustes to, any Plao, bes -
engaged in a "prohibited transaction” described in Section 406 of ERISA or Section 4975
of the Code nor tzken any action which would constitute or result in a Termination Event
with respect to any such Plan which is subject to ERISA, (ix) sach Loan Party and each
member of the Controlled Grouy has mude all contributions doe and payable with regpest
to each Plan, (x) there exists no cvent described i Section 4043(b) of ERISA, for which
_ the fhirty (30) day notice period contsined in 28 CFR Section 26153 has not been



-waived, (m)noLoumynnrmymmbemfﬂwContmned&uuphsmyﬂthumy

responsibility for investments with respect to any plan existing for the benefit of persons . -

other than employess or former exmployees of any Loan Party and any member of the
- Controlled Group, and (i) no Loan Party nor any member of the Controlled Group has

withdrawn, completely or partislly, from any Multiemployer Plan so as fo incar Eability

under the Multiemployer Pension Plan Amendmersis Act of 1980.

3.2 Patents, Trademarks, Copyrights sud Ticemses.
marks, service mark applications, copyrights, copyright applications, design rights, tradenamses,
rssumed names, trade sacrets and Licenses owned or ntilized by any Loan Party ave set forth on
Schedule 5.9, are valid and have been duly registered or filed with all appropriate governmental
exthorities and constitule all of the patents, trademarks, service marks, copyrights, design rights,
tradenames, acaaed names, trade gecpets and Licenses which are necessacy fir the operation of
its business; there is no objection to or pending challenge 1o the validity of sy such patent,
trademark, copyright, design right, tradename, trade secret or license and'ro Lowm Pty is awere
of eny grounds for any chellenge, croept as sei firth in Schedulg 5,9 hereto. Each petent, paint
service mark application, service mark license, design right, copyright, copyright application and
copyright license owned or held by any Loen Perty consists of original materisi or property -
developed by such Loan Party or was lawfolly acquired by such Loar Party fram. the proper amd
lawiul owner thereaf. Each of such items has been maintained so as to preserve the valoe thereof
from the date of creation or acquisition thereof. 'With respect 1o all cestomized sofiware Heensed
by any Loan Party, snch Loaan Party is in possession of all source and object codes related to

'mhmmeofmﬂmmﬁﬂlcbm:ﬁmmyofamwdcmmmsmhm

cudemowagrmmthanghﬂdon&h&d&ﬂn 5.9 hereto.

519 Licenses and Permits. _ . .

Exccpt 2s st forth in Schedule 5.10, each Loan Party (a) is in compliance with
and (b) has procured and is now in passession of, all material licenses or permits required by aoy
applicable federal, state or local law ar regulstion for the operation of ifs business in each
jerisdiction wherein # is now conducting or proposes to conduct busioess and where the faflure
muumplywnhnrpmm:smhhn:mmpmmtswmﬂdmhlybcapemdmhwn
Materiz] Adverse Effect. .

. 511 Defanlt of Indchteducss.

As of the Closing Date, no Loen Party is in default in the payment of the principal
of ot interest on any Indebtedness or under any instrument or apreement under or subject to
which any Indebtednass has been issued and no event has occurred under the provisions of any
MmmmammmmmwhwdmthWOEMM

7 mmmmmummmmwmmm
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S1z2  NoDefaglt.

i NoLnanPuty:smd&&altmﬂmpaymﬂmpu:ﬁummofanyofnsmd
mm&ohhmmmdmne&nhhasocmmmm :

Na Loan Party is peaty i0 any coniract or agreemend, ihe perfirmance of which
conld reasopably be expected to bave a Material Adverse Bifect. No Loan Pariy has agreed ar
consented to canse or permit in the firure (upon the happening of a contingency or otherwise)
any of its property, whdumwuwﬂmhueaﬁﬂa:qmud,mhmbjmtw a Lien which 1§
not a Permiticd Encumbrance.

5.14 No Labor Disputes.

No Loan Party is involved in any Iabor dispate; there are no sirikes or walkoots or
umion arganization of any of the Loan. Party's employees fhreatened or in existence and no labor
contrect 35 scheduled to expﬁedmbgﬂ;erha&mnssetﬁnﬂwnMHhm -

315 Maryin Regulations.

No Borrower is engaged, nor will it engage, principaily or a3 one of its imporient
activities, in the business of extending credit for the pwrpose of “purchasing™ or "carrying” any
*margin stock” within the respective meaningg of each of the quoted terms under Regniation 17
ufth:Bm:dnfGovmofﬂ:eFednﬂRsmSymasmmﬁmmmmhmﬂﬂ
in effect. No part of the proceeds of any Advance will be used for “porchasing” or m:rymg
mgmsi:ndc‘asdaﬁmdmkcgulmﬂufsuchBomﬂofGovm

5.1 Invesitment oy Act.

Nomhm%mwwmwmubdmhm
under the lnvestment Company Act oflm,agammdzd,mrinitamﬁul]ﬂdbymacmy.'

517 Diaclospre.

. NammhhonMWmademeylm?mymﬁmAMﬂ:tmm
sny fnancial statement, report, cextificate or any other document fumished in connection
herewith contains sny tntrue stattenend of fact or omits 10 state any fact necassary to make the
statements herein or therein not misleading. There is no fact known to amy Loan Party or which
reasonably shovld-be koown to such Loan Party which such Loan Party bas not disclosed to the -
-_Agmﬂmwntngmihmspedhihchnsac&mumﬂnplﬂndbymwwmmmdd
reasonably be expected to have a Material Adverse Effect.

. 518 - Hedgiwg Contracts.

NnLomEa:lyisa:paﬂym,mrwﬂlitbeapaﬁy-ho,any‘HedgingCt-muaﬁml .
{1) mach Hedging Contract provides that damages upon tezmination following an cvent of definlt
thereunder are payable on a "two-way basis” without regard 1o fiwit on- the part of either party
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mdfu)mmhﬂdghgcm.hsmmmh'ﬂmcmdhmmof&chiwﬂﬁ

business and withont having any speculative prapose.

513 Conficting Asyeementn
Nnmm&mm@ggﬁm“nmmmﬂmm

of czder binding on any Loan Paty or affecting the Collateral conflicts with, or sequires any
Consent which has not already been obtained and where a faflnre to obéain snch Consent would

in any way prevent the execation, dchvcryurp:rfuunmoﬂﬂ:mofﬂmwmﬂn
Other Loan Documents.

52 Appeation of Cerinin Lawry apd Resulations.
NoLomParlymranyAﬁ]mwfanyIum:tymnbpum any statute, reléor

. tegulation. whick pegulates the incurrence of any Indebiodness, incloding without limitafion,

siahites ar regulations relative i common or inlerstate camers or io the sale of elecinoty, ges,
steam, water, telephone, telegraph or other public atility services,

Uponandaﬂuﬂmﬂbmnme,thelmrmdommopmmmmw
business other than as set forth on Schedule 5.1 hereto and activities necessary to comduct the
foregoing. On fhe Closing Date, m&lnm?arlywﬂlmallﬂnpmpmyandpmmallnfﬂm
nights and Consents necessary for the conduct of the business of zuch Loan Paty. '

532 Section 20 Subsidiarics.

The Loan Partiss do not iniend o use snd shall not wse any povtion of the
proceeds of the Advances, directly or indirectly, 1o purchase ducing the underwritiag period, or
for thitty (30) days thereaRer, Ineligible Securities ‘being underweitton by a Section 20

523 AmttTeryoriun Lews.

(a) No Loan Parly nor any Affiliste of any Loan Party, lsmv:nimmmymalmalmmct
of any Anti-Terrorism Law or engages in or conspires o engage in aay transaction that
evades or avoids, or has the payposs of evading or avoiding, or attempts to violate, any of
mepoﬁbiﬁmssctﬁarﬂlhanyAnﬁ-TmodsmLaw.

) Nolmhty,mmyﬁﬁﬁstecfmyioumymﬂmhmpw&vcmraﬂingu
benafiting fn any capacity in coomection with the Advances or other transactions
bereunder, is any of the following {each a "Blocked Person™):

Gy = Person that is listed in the annex 1o, urlsoﬂaammbjmwﬁeptmamuf,
theExecuh?eOrdﬂ'No.BZM
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() aPerson owned or controlled by, or acting for or on behalf of, any Person that is
listad in the mm,mmoﬁumxmhmmﬁemoﬁhmw
No, 13224;

Gii) ame:ﬂ:whnhmylgndﬁorthchmmmhiwadﬁmduhngor.
nﬁmmmmgamgmwymmmbyanym-TmLaw

defined in the Executive O(del‘NO. 1324;

(¥ nPermfhansmmed-a spmnyhgmdm mﬁemﬁmhﬂ
published by the US. Treasury Department Office of Foreign Asset Countro] at its
official website or any replacement website or other replacement official publication of
snch list, or

{iv) aPerson that comamits, threatens or conspires 1o commit or SEPpUIts “kroksm® as

(v) aPerson who is affilisted or associated with a Person listed sbove.

_ No Loan Party ar, to the knowledge of any Loan Party, any of its agents acting or benefiting in
ANy capacity in coomection with the Advances or other transactions herconder, (i) conducts any
business or engages in making or receiving any contribution of fimds, goods ar sexvices o or for
the benefit of any Blocked Person, or (i) deals in, or otherwise engages In any trapsaction
relating fo, mypropmt?nrmtmeﬂsmpropﬂtybhc&admmtmﬂwmﬁmdﬂ'ﬂm
13224,

524 Stock Pyrchase.

The Stock Purchase Agreament bas been duly execated by all perties thereto and
consummated, The Loan Patics have fimnished the Agent with troe end comrect copies of e
mwwmmeﬂmmmﬂmmwm :

V1. AFFIRMATIVE COVENANTS.

The: Barrower shail, and if applicable, mchLoanParlyshalLunlilpaymmtmfnl]
of the Obligations and tetminstion of this Agreement-

6.1 Payment of Fees.

ytuthcAgmtmdnnmdaﬂumnlandmmﬁaundmwhmhﬂn
Agent incurs in commection with (a)ihe forwarding of Advance proceeds and (b) the
establishment and maintenance of any Collection Acoounts as provided for in Saction 4.15(g)
The Apent may, withoul meking demand, charpe the Loan Account for all such fees and

Conduct continuously and operte actively ifs bisiness sccording to good
business practices and meintain all of iis properties useful or necessary in its business in good
wotking order and condition (reasonable wear and tear excepted and except as may be disposed

mmm:rmmﬂm COPY. DOG IR n ’ 56



of in accordance with the terms of this Agreement), including, without limitation, all censes,
necessary to enfocce and protect the validity of any intellectmal property right or ather right
nchuded in the Collateral; (b) keep in fioll force and effect ity existence and comply in all
materal respects with the laws and regulations governing the conduct of its business where the
failure to do 50 could ressonably be expected to have a Material Adversa Effect; and {c) make afl
such reports and pay all such franchise and other taxes and Hcense feas and do all such other actx
md things 25 may be lawfully reqnired to mamiain iz righis, hm,lﬁﬂ,pammﬂ
mmmma&msmmmwmm

63 Viplations.

Pr:mptlynnhfyﬂ:e.&gentmwrmngofmyvmlmdmth ﬂmts,
regulation or ordinance of any Governmentsl Body, or of atty agency thereof, applicable to aay
ImnPaﬂynrﬂnConmﬂmchmuldmaﬂybeﬂpmdmhwaaMmdm
Effect,

6.4 Gevernment Receivables. |

To the extent amy Boarrower desirez such Recefvables to comstitute Elgible
Receivebles, take all steps necessary to prodect the Agent's infeyest in the Collaters] under the
Federal Assipnment of Claims Act or other applicable state or local statutes or ordinances and
deliver to the Agent appropriately endorsed, any instrament or chattel paper conpecied with any
Receivable arising cut of contracts between any Borrower and the United States, any stals or sxy
depertment, agency or instromentality of any of them.
65 Flzed Churge Coverage Batio

Mamtsin a Fixed Charge Coversge Ratio (for the Borrower and its consdlidaied
Sabsidiaries) of not less then 1.25 1o 1.0 celculated as of the last day of the fsceal quenies ending
‘December 31, 2004 for the pexiod equal to the four (4) consecutive fiscal quarters then ending

mdasofthchstdqnfuchﬁmlqm{hmﬂﬂnﬁwﬁepmndeqmlmﬂxﬁnzﬁ)
consecutive fiscal qoarters then cnding.

65 Execytion of Supplegental Eastroments.

Exemtennﬂddwhﬂmwfmmbmmmnpmdmd.m

- sopplemental agreements; statements, assignmients and transfers, or instructions or documents
relating to the Collateral, mdmnhuﬁshmmmtsasthmﬁgmﬂmayrmaﬂquﬂm
onda'furd:efnﬂmmﬂfﬂns‘ﬁmmiobemedmeﬂ'wt. '

6.7

Pq,mmwmmmummm(mﬂm

mmwmmmmmﬂnmoﬁnmﬁmnmw
. practices) all ifs obligations and liabilities of whatever nature, except whea the fajlare to do so
. could not reasonably be expected to have a Material Adverse Effect or when the amount or

validity thereof is caxently being contested in good faith by appropriate procesdings and each
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(&) Ent&mmmymga wnsohdahunuruﬂummganmﬁmwrﬂmhﬁbmfmm ~

Lm?mﬂ:ﬂlﬂmﬁfms@m%mﬂ:@,aﬂn@m

Teasapably decmn. proper and necessary, nbjectataﬂtmesnuanyappluﬂ:mbom
arrangement in fxvor of the Lenders snd the Issner.

6.8 Standands of Financial Statements,

Canse all financial statements refemred to in Sections 9.7, 5.8, 9.9 and 9.11 as o

which GA AP is applicable to be complete and correct in all material respects (subject, in the casc
of intenm fmancial staiements, to0 notes and nommal year-end adit adjustments} and to. be
prepared in reasonable detail and in accondence with GAAR applied consistently throughout the
pmodsmﬂwndﬂum(mne;ﬂmmmedmbymmnmgmmmmm as the
case may be, and disclosed therein).

6.9 Anti-Yerxuriup Laws- _

The Loan Parfies and fhir zespective Affilisies and agents shall not {§) condact
auy business or engage in any temsection or-deaFng: with any Blocked Person, inchuding the
making or récciving of any contribution. of funds, goods of services to or for the benefit of any
Blocked Pegson, (i) deal in, or ofhecwise engage in any transaction relafing io, any propesty or
Mmmbhdndpmmﬂm&thGr&rNo. 13224; or (iil) engage in or
conspire 10 engage in any {ransaction that evades or eveids, or hns the purpose of evading or

aveiding, or atternpts 1o violate, any of the prohibitions set forth in the Exeoutive Onder No.
13224, the USA Patriot Act or any other Anti-Terrorism Law. The Loan Partics shall deliver to

the Lenders and/or the Isser any certification or other evidepce requested from time to tme by

auy Lender or the Issuer in ity reasotnble discretion, confirming the Loan Parties’ complience

with this Section 6.9.

VIL NEGATIVE COVENANTS.
Nohmrmyﬂuummlmﬁcnmmﬁﬂlofﬂmﬂbhgumsmdmmmnf

ﬁ:sAg:wnmt_

mwmﬂmammﬂpmﬂfﬁemnrm&mymmpmtmy
other Person to consolidate with or merge with it.

(b) Sell, leaze, mmmwumdmyﬂmwmmm,Wmm
ordinary course of its business,

72 Cmﬁnl of Liena.

Crm&eorm&hwmmmmtaqumurmuyofmmtyu
mWomqrmmmmmmmm
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73 Guaranices.
Bwoﬁ:ﬁablcmﬁ:eobﬁ@msohﬁy?mbympﬁmuﬂms&mm
guzranty therenf or otherwise (othet than to the Lenders or the ssner) except: (a) a2 disclosed on
Schedule 7.3, (bythe endorsement of checks in the ordinary course of business, and (¢)
guarantees made by a Loan Party with respect to the obligations of another Loan Pacty. _

14 Inyestments.
Purchase ar acquire obligations ar stock of, or sy other inténést in, sy Person.
75 Loags. |

Mak:advmms,leamwmbmmufned:thmy?m(oﬂwﬁum&ﬂ
Loan Party), including, without limitation, any Parent, Subsidiary or Afffliate exoept with respect
'mﬁceﬂmmmofmmm!'ﬂdﬂmedltmmm&emlenmeﬁc
urdmm‘ycumsaufmbus:m . .

76  Capital Ependitares.

, Mske or incur any Capital Expenditure or commitments for Capital Expenditores
fmchﬂngmpmhmdleasas)mmgcﬂendummmwammfmﬁﬂm&ruu -
mammwmmmofmmmwmmmm; . .

1.7 Dividends.

Declare, pay or make any dividend or distribution on agy shares of the common
stock or preferred stock or other equity inferest, as the case may be, of any Loan Party (other -
than dividends or distributions payahie in stock of other equity inferest, a5 the case may be, or
mh—mmmﬂastﬁmﬁmﬁiﬂsb:k}mapplymyofﬂsﬁmd&m«mmﬁe
purchase, redemption or other retirement of any common or prefesred stock or other equity
interest, as the case’may be, or of any optioms to purchase or acqpire any such shares of common
o prefesred stock or other equity interest, eg the case may be, of duy Loan Perly except, with
respect 10 any Loan Party, distributions may be made by any such Loan Party which has clected
fo be taxed in accordance with Subchapter § and any comperable state tax laws to its respective
shateholders in an amount necessary for the payment of the federal snd state income Tax
obligations on 2ccomnt of the attribution of each such Loan Party's inconse 30 such. sharsholders
by rcason of such Loan Party being a Subchapter 8 corporation in cach case determined by
reference to the sharcholder who has the highest combined marginal rate for income tax purposes
('hmeTanhibuhons‘)mwbdﬂmBmshnﬂmmycﬁmﬂ:wmhh
returned to the Borrower.

78 Indebteidness.
' C:eﬂe,mn,assumemmfwhmﬂmyhﬂnhbﬂn&(emlmnf&adede&)
emqumrespectoﬁ
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(2) Indebtedness existing on the Closing Date and st forth on Schedule 7.8 Gincinding arry
extensions, renewals or refinancings thereof), provided that the prmgipal amoont of such
Indehiedness shalfl not be incressed withowt the priar written consent of the Required
Lenders; :

()] Ww&%mﬂhlmnﬂfupmmmmuh
Oﬂma:ImDomenm;

{c) Mﬁmﬂﬁmmmm&cﬁmlﬁm

(d) Indebiedness as permitted under Section 7.3 hereof:

(¢) Indebindness to National City Beank under the Existing Letters of Credit; and

@ Indeblednees’ arising from Hedging Contracts entered into in the ordinary comrse of

bnmaﬁnﬂﬁtmmandmnsungofbmﬁ&m
 transactions.

19 Natare of Basigcer.

 Substantially change the natore of the business in which it iy comently engaged,

- mor, except as specifically permitted hereby porchase or invest, directly or indirectly, in any

assets or property other than in the ondinary course of business for assets or propaty which are

'useful in, necessary for and are to be used in its basiness, as presently conducted,

7.18 Tramsactions with Affifstes.

M?Wiﬁﬁﬂcﬂy.ﬁ)pmm,wﬁnmlmsemypmpmyﬁm,uﬂ,
fransfer or lease any property to, or otherwise desl with, amy Affiliete or ECO, except

~ tramsactions in the ondinary course of business, on am arm's length bosis on fexms no less

Srvorable than texms which would have hezn obtainable from a Person other fhag en Affiliats or

_ (ﬁ}mmmglemymmmmthmyoﬁa?mmhdmgﬁﬂﬂ

111 Leanes,

‘ Enter as lessee info awy leass armogement for real or personal property (unkess
WMMWMw?GM&WmMMW

.mnnalmmlpaymunsforaﬂlmsadpcpmymﬂdmmeedﬂnaHmddeDuﬂm

ﬁlﬂﬁ,ﬂ%}mwmﬁwﬂmnﬁsm@fmaﬂ@?ﬂem )

712 Subsidiaries

- (@) Form eny Subsidiary unless, (i) (y) sach Subsidiary expressly becomes a Borrower and
becomes jointly and scverally liahle for ths obligations of the Borrower herennder, umder

the Notes and under any othizr agreement between any Borrower and the Lenders, or {z)
sach Subsidiay becomes a Guarartor for the Obligations and, among other things,

. . executes a Guaranty in fomm and sobstance reasonably satisfictory to the Agent, (i)
Agent shall have received all documents, including organizational docurnents and legal
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opinions it may reasonably require in comnection therewith apd (i) sach Subsidiary
erauts first (1*) priotity perfected Liens in its assets to the Agent for the ben=fit of the
Issver and the Lendars, provided, however, w&emms&nﬁwhﬁma
Bocrowes, none of such assets which become Collateral shall be inciuded in the Farnla
Mmmdmwﬂhﬂ:emofﬁmwmﬂmhmaﬁnﬁw
makessmhdetzrmnmhonmtssolcﬂmmm.or »

(b) Emzmmymlp,MWEsnﬁhw
713 Fisca) Year and Acconnfiug Chanpes. |

Change its fiscal year from a calendar yoar ot make any material change (f) in
accoumting treaiment 2nd reporting practices ¢xcept g8 required by GAAP or (ii) in tax reposting
treatment except as required or permitied by lave.
714  Plodge of Credit.

anmhamﬂerplcﬂg:'ﬂnw or any Lender's ueﬁtuﬁymﬂﬁr
2y parpose whatsoever or vse any portion of any Advance in or for amy business other than soch
Borrower's business as conducted on the date of this Agreement.

715 Amendment of Articles of Incorporation, By-Laws, Articles of Orpamiratian, '
Ogerating Apreement, Efe.

Amend, modify or waive sny term or maierial provision of iz Anticles of

.Imorpmmml,Bthaws,CﬂuﬂcaEDmem, Operating Agreement or other organizationsl

documents unless required by law; provided the Bommower mzy covert %o an § Corp 50 long a8
mmhmumuondoesmtaﬂ’aamemmtymmdmcﬁgmtnwaMyﬂedh
Cﬂlmﬂmmcahﬂliyofmzﬂnnomhﬂﬁyuowmhﬂmﬂm :

716 Comnpliamce with ERISA,

(x)Mamtmn,ormemmﬂnhﬁnfﬂmCmtmﬂedGlmphmnm,or
(y)bmmeabhgalndmmlﬁe.mp:mntmmmbaufﬂmw&mmhm
obligated to contribute, to any Plan, other than those Plans disclosed on Schedule S8, -
(ﬁ)mgaga,mpntmﬂ-.mymdnberofﬂw&nhoﬂedﬁmq:mwmhmymm o
"protdbited trensaction”, as that term iz defined in Section 406 of ERISA and Section 4975 of the
Code, (iif} incur, or permit any member of the Controlled Group to incur, any “abcummlated
fimding deficiency”, as that toum is defined in Section 302 of ERISA or Ssction 412 of the Code,
(iv) texminate, or permit any member of the Controlled Group to terminaie, any Plan where soch
eveat could resolt in any lisbility of any Loan Party of any member of the Controlled Groug or
the imposition. of a lien on the propesty of my Loan Party or any member of the Controlled
Group pursuant to Section 4068 of ERISA, (v) assume, or pemit any member of the Controlled
Gooup to assume, any obligetion fo contdbute fo any Muoltiemployer Plan not disclosed on
Schedule 5.8(d), (vi)incnr, er pemmit any member of the Controlled Group to incwr, any
withdrawal liahility to any Multiemployer Plan; (vii) fait promptly to notify the Agent of the
ocourrence of any Termination Event, (viii) f2il io comply, or permit a member of the Controfled
Gronap to fail to comply, with the requirements of ERISA, or the Code or other applicable laws in
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mctofény?hn,ﬁx)faﬁltﬁmeﬁ,mpumitmmmhﬂofﬂm lehdﬁmmtﬁfaﬂm
meet, all minimnm finding requirsments under ERISA or the Code or postpone or delay or allow
?n@gnfhmmmmmddaymyﬂmﬁngwmﬂzm
of any P

117 Prepayment of Indebivdness. -

- Aimym&mﬂyormd:rwﬂ]rmmyl:dcbbdtm(oﬂnﬂ:mhﬁe
Lﬁlde;smﬂmhm)mmpu&mqm&mlﬁnemmwmmymmofmy
. Lban Party.

7.18

Except as herein permitted, be subjected to or otherwise suffer to exist BCO"s: (D
condncting sny operating business, engage in any other husincss activity (whether active or
passive) except for the purchnse and sale of Gas, (1) making or holding sny inveshoent in any
common stocks, bonds or secorities of any Person, or make any capital contribution 1o 2y
Person, (if) unless ECO is the surviving cntity, consolbdsting or merping with or otherwise
p@mmmmﬁammdemfw)mmhuﬁngam,
gelling-leasinghack, hicensing ar otherwise disposing of any material assets or properties except
for sales in the ardinary course of business, (v) suifering or permiiting eny property or assets’
now owned or hereafter acquired by it to he or becosne epcumbered by a Lien, (vi) creaiing,
assnming, incurring, suffering 4o exist or having outstanding at any fine any Indebtedoess or
pther debt of any kind or be or becoming a Guaranior of or otherwise undertaking or asswme avy
Guaranty Obligation with respect to ‘any Indebtedness of any ofher Person other than
Indebtedness to the Bomower, (vii) loaning any mopey or assume any Indebledness of any
: Pmm{vmjmanydeumﬁas;mm)mwﬁmomupudmdﬁmwn
Barrower pircsnant to persusmt Aggregation\Pooling Service Agreemests and (B) Indebtedness
of ECO to the Borzowes pursuant to the ECO Sals Agreement and performance obligations and
lishilities to applicable Local Pistribution Companies pursuant Apgrepation\Pooling Servies

8.1 . Conditions to Initis] Advances.

: . The agreement of the Lenders and the Issucr, as the case may be, to make the

initial Advances requested o be made on the Closing Datz is subject to the satisfection, or
waiver by the Lenders and the Issuer, mmdmtnlypnmtourcmmmﬂymthﬂnmahngof
such Advances, of the following conditions precedent:

{#) Notes. TheAgentshaﬂtnvermmwdﬂeNnﬂ,emcﬂedmﬂdehmedhynmﬂhmd ’
afficer of the Borrower;

(b) Filings, Registrafions mnd Recordings. Each d ¢ Gaelnding, without Fenitation, any
Uniform Commercial Code financing statemept) required by this Agreement, any related
agreement or under law or reasonably requested by the Ageat to be filed, registered or
recorded in onder to create, in fuvor of the Ageot, a perfected security interest in ar Lien
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@mﬂb&ﬂﬂmidmﬂhwbmmopabﬂad,msmdmmnmdnm
juwisdiction in which the filing, registration or recordation thereof is s0 required or
' mm%mmmmmww or other evidence
satisfactary o it, of each such filing, regjztration or recordation and satisfactory evidence
nfﬁemmwtdmymmfee,ﬁxuwrdmm

: ) 7. The Apent shall have received a copy of the
mmmmmmmmmﬂnmﬁhma .

+ Directors of the Bommower suthorizing (i) the excoution, delivery and performancs of this
Amunmmmmmmﬁ)mmmﬂnﬂmm
of the scourity interests in and Liens npon the Coflateral in each case cestified by fhe
Secretary of the Bomower as of the Cloging Date; and, such. certificate: shall state fhat the
mmmwmmwmmmmmqmmudu
of the date of such cestificate;

(d) Icumbency Certificates of Borrower. mmmﬂmm:m&u

Secretary of the Borrower, dated the Closing Dats, as o the incembency and signatnre of
the officers of the Barrower executing this Agreement, any certificate or Other Lom
Dmmmhmbednlﬁaedhynpmmﬂhmwmmdmmnfﬂn

incumbency of such Secretary;

antors TheAgcntshallhawmw:lau@yofﬂ:ﬂ
mmmmmmmmmﬂymmﬁnmofﬂnmd
Directots of ECO authodizing (i) the exccation, delivery and performance of ECO
Secnrity Agreement, and (i) the granting by ECO of Liens upon ifs assets a5 specified
- ihe ECO Security Agreement, in cach case centified by the Seactary of ECD as of the
ot been amended, modified, revoked or rescinded as of the date of such cextificate;

: : mrEntor 'l'hﬂAthtsl:aﬂhaverm‘-ed a certifieate of the
Sccrctmy OﬂimxorMamgur, as the case may be, of the Guarantor, dated the Closing
Date, as to the incumbency and signature of the Officers, Managers or Members, as the
case may be, of the Guaramior executing the documents to which the Gaaxamtor is a party,
any cestificate or Othex Loan Docranents to be delivesed by it purenant hereto, topether
with evidence of the incumbency of such Secretary, Officer or Meauager, as the case may
bﬂ. .

(2) Certificutes. The Agent shall have received a copy of the Articles of Incorporation or
Articles of Organization, as the case may be, of each Lomn Party, together with ail
-amendments thereto, cetified by the Secretary of State or other appropriate official of
such endity's jurisdietion of incorporation or organization, a8 the case may be, togefher
with copies of the By-Laws or Operating Agreement, as the case may be, of each Loan

. Party and all agreements of sach Loen Party's sharsholders or members, as the case may
be,mﬁudasmmdcmplctebyth:Sm Officer or Manager, as the case
may be, of each Loan Party;

® k
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(h) Good Stapding The Agent shall have received copies of: (x) good standing cenificates,
or similar eertifications, as applicable, for each Losn Party dated not more than sixty (60)
days prior to the Closing Dule, issued by the Sceretary of Staic or other approprisic
official of each such eutity's jurisdiction of Incorporation or organizetion, a3 the case may

: bﬁ.mdmhjuﬁsdicﬁmm:heémﬂmﬂfuchmﬁty’sbmﬁnﬂmﬂv&hwﬂn
ownership of each such entity's properties necessitaics qualification and (y) cestification
mmmmmmcmmﬁmmdvmwmhasa
Csmpennvekmﬂﬂechc&rmhwda’

@ Legel Opinion. The Agent shall have received the executad legal opinion of Mcsars
Bailey & Cavalieri LLF, In form md suhstance satisfactory to the Agent which shall
cover such matiers incident to the transections contemplated by this Agreement, the
Notes, and related agrecments as the Agent may reasonably require and each Loan Paty
haebymmmmmmmdﬁmwmmﬁemﬂm

() No Litigation. @}Nohtg:ﬁan,invwﬁg:ﬁonmpwmﬁngbeﬁmmbymymﬁmar
Governmental Body shall be continuing or threatened against sny Loan Party or agsinst
the officers, directors or managers of any Lom Party, (A)m comnection with this
Agreement or the Other Loan. Documents or any of the iransactions contcmplaied hesoby
andd which, i the reasomable opinion of the Apgent, is deemed taterial or (B)which
could, in the reasonable opinicn of the Agent, have a Material Adverse Effect; and (@) no
injuoction, writ, restraining order or other order of any nature matexially sdverse to zny
Loan Party or the conduct of its business or inconsistent with the due consumination of
mmwwmwmmmmwm
Governmental Body,

(&) w Thehwslnuhavemvadmmmmel
Condition Certificate in the form of Exirbit 8,10k

-oflgten : rade Re s TheAgentsballlHW{')qm;id:d
Coilﬂ:ralﬁeldexammaumﬂnmuhsn&'w}mhﬂmﬂbemﬁﬂoquamm
substance to the Lenders and the Issoer, (i) reviewed 21l books and reconds in conmection
. mﬁ:thaConnmLmd(m}rmemdvmmshdemmmpmmﬂnm
Parties, in form and substance satisfactory Io the Agent;

' (m) Fegs. The Agent shall have received all fres payabie to the Agent, the Lenders and the
Ismunmp:iormtherdngDaummmmAlﬁclemhumfmdtherLeﬂar

(n) Projections. ThﬁAgmtshaﬂlnwmedawpyafthePnﬁedmmnﬂchMbe
satisfactory in. all respects {o the Lenders and the Issuer;

©) M Theﬁgernahaﬂhavemvadmfo:mandmbsmwsamﬁuovmﬁs
Agent, cestificates of nsorance for the Loan Partics'casnalty imsurance policies, togefber .
with foss payable endorsements on the Agent's standard form of loss payee endorseauent -
naming the Agent as lender loss payee with respect to the Collatersl, and cestificatzs of
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. mwmmmwmmmmmm
nammgﬂ:e.&g:ntasanadd:hnmlmsmd, .

(p) Peyment Instroctions. Ibnﬁgmtsmﬂhavermwdmmﬁmﬂm
Bmwadnﬂmgmsmphmdpmdsdhnnﬂﬂmm?mw
. this Agreement;

(@) Coﬂmmm The Agent ghall have received the doly executed (§) Blocked

 Accomt Agreements, () Lockbox Agreements, (iif) Deposit Accownt Agreements of
other agreements establishing the Collection Accounts with financial institations
acceptable to the Agent for the collection or servicing of the Racsivables and proceeds of
the Collateral and evidence saticfaciory to the Agent that the Borrower has directed ail
Customers to remit payments & the Collection Accommls;

(f) Consents. Tho Apent shall have received any and all Cotsents necessary o permit the
effectuation of the. transactions coptemplaied by thit Agrecment and the Other Loan

" Documents; and, such Consents anxd waivers of such third parties as might assert claims
thhmspectmlheCoﬂmLasﬂeAMundmmunﬂdmmr

{s) No Adverse Material Change. (7} Since October 31, 2004, there shall not have occored
any event, comdition or state of facts which could reasonably be expecied to have a
Material Adverse Effect and (i) no represcutations made or information supplied to the
Agmtshﬂ]hmhmmmbhhmor:ﬁdmhginmywm

wmwummmm&mmwhnanow
38 4 corporate headquarters as set forth on Schedule 8 1(1):

() Contpact Review. The Agent shail have reviewed all material contracts of the Loss
Parfies inclnding, without Emitation, all leases, union contracts, labor contracts, vendor
supply coniracts, license sgreemernix loan documents and distributorship agreements and
such contracts and agreements shajl be safisfactory in afl respects to the Agent. .

{v) Other Loag Doguunents. The Agent shall huve received the Other Loan Documents, all in

(w) Existing Indebtedness. The Agent shall have received (i) a payeff letter, in foun and
substance satisfactory t0 the Agent, pursnant to which any existing Indshiedmess that is tor
be paid by initial Advances hereunder will be paid in full, and (i) evidence sefisfciory
to the Agent that all necessary tenmination statements, satisfaction docoments and any
- other epplicable roleases in comection with any existing Indebtedness and all other Liens
with respect to the Loan Parties that are not Permitied Enciimbrances have been filed or
arrapgements satisfactary to the Agent have been made for such filing;

(x) Closing Cestificate. The Apent shall have reccived 2 closing certificate signed by the
Chief Financial Officer of each Loan Party, dated az of the date hereof, stating that (i) all
representations and warranties set forth in this Agrecement and the Other Loan Documents

%o wiiich soch Loan Party is a party e toe and carvect in all material respects an and as.

®
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of such date, (ii) the Loan Partics are on such date in compliance with all the terms and
provisions sct forth in this Agreement and the Other Loan Docanends, 3 the case may
be, (iif) the Loen Parties are in compliance with all pertinent faderal, stete and local
regplations including thoge promulgated by the Public Utilities Commission of Obio and
(i¥).on suech daie no Defantt or Event of Defanlt has occurred or is continning;

G)M&M The Agent shall have received evidence from the Bormower that the |
aggregate amovat of Eligible Receivables and Bligihle Inventory is soificient in walve
andammmmpponmeAdmmﬁemmmqumedbﬂthmmﬂm

() Updrawn Avsilshility. Afier giving effect to the initial Advences hereunder and all

.chﬁngmmﬁmmi_ammcﬂmahnhaw%}\wﬂﬂhyﬁm
less

(a2) Stock Redemption. The Stockholder Agreement has been duly cxecuted by all parfies
thersto and all of the condition 10 the consummntion thereaf will kave been. satisfied rpon
payment of the purchase mice set forth therein 10 the Stockholder; and

(bb)Other. Al corporate and other proceedings, and all docymens, instroments end other
legal matters in connoction with the transactions contemplated by this Agreement shall be
satisfectory in form and substance to the Agent and iis cormsel. )

8.2 Condifions to Kach Advapes.

The agreement of the Lendexs wnd the: Issuer to make any Advance requested to
be made on any dete (mcluding, without limitation, the initis] Advance), is subject o the
sﬁsfadimoftbefoﬂawi_ngwndiﬁomm@asofﬁndahmmhﬁdmism

LmPutymcpmammﬂn:Aandmyrdaﬁmmwﬁehnisa
patty, as the case may be, and each of the repicscntations and warranties contained in any
cartificate, document cr financial ox otfer statement famished at eny time mder or in
conpection with this Agreement or any related agreement shell be trae mad correct in all
m&nalrespecbmﬂ@ofsmhdﬂeaszfmadsmmﬂasofmm

[b} No Defimlt. NoEventnfDeﬁmltaD:ﬁultdﬂﬂhavcumedmdbcmMgon
such date, or would exist afier giving effect to the Advances requested to be made, on
mmmmmmmmmmmmmmm
Advances motwithstanding the existence of an Event of Default or Defanlt md that eny
Advances so made shall not be doesned a waiver of any soch Event of Defanlt or Defanlt.

(c) Maximum Advamces. In the case of any Advances requested to be made, afer giving

effect thereto, ﬂmaggregateﬁﬂmesshn]lmtmaedﬂummd
Mvano:spcrmdundermthwf. '



Mrmhmwawmmhmhhuwmammmﬂ .
mmtybyﬁmmuofﬂmdmdmhhdvmmmmn&hmmmm
~ subsection shall have heen satisfied. - , ,

x ON AS TO THE LO

Th:BomwshalebdnEofﬂsdfadﬂnuﬂnLuumﬂ
mmmﬁﬂﬁﬁa%hgﬁmmdﬂnmdmm

‘01 ' Disclosure of Material Mitters. | R

- Inomediately upon Icameing thereof, repost to the Agent all maiters matecially
effecting the valoe, enforceahility or collectibility of smy portion of the Collatersl including,
wﬂhmtﬁmmhﬂn,anyhm?atﬂmdmahmurrwmoﬂﬁrﬂwmmmy[m

aﬂumﬂm&lmuﬂnfgmdsurmaﬂmaldam:mﬂmalcﬁqﬁum&edhymy
Custamer or other obligor. ,

92 Schedules.

Deliver to the Agent on or before the fiftventh (15th) day of each calenday month
as and for the calendar month immediately preceding the full calendar mosith ending prior to
snch delivery date: () accounts receivable agmgs of the Bomower (recomciled to the pensral
ledger and the Botrowing Base Cextificaie), (b) accounts payable schedules of the Bogrower
{reccomciled to the genernl Jedger), (c) Inventory reports of the Borrower (which shall include a
loweer of cost or. murket calculztion) and (d) a Bonowing Base Cestificate (which shall be
calcnlated 25 of the last day of fhe prior calendar month and which shall not be hinding upon the
Agent or restrictive of the Agent's rights imder thiz Agreement). In addition, the Borrower shail
deliver to the Agent on or before the first (1*) day of each Week as and for the prior Week an
interim Borxowing Base Certificate (which shall be calenlated as of the last day of tho peior
Week and which shall not be binding upon the Agrat or restrictive of the Agent's rights umder
this Agreement) reflecting all activity (inchafing sales, collections, credits) impecting the
aceounts of the Barower for all Business Days of the immiediately preceding Week The
amount derived as being excluded from Eligible Accownts used on sach interin Borrowing Bass
. Catificate shall be the, amownt that is calcolsted and updated menihly pursoent o this Section

5.2 and which is satisfactory to the Ageat. The amount of Eligible Inventocy to be incinded en
. such inferim Borrowing Base Cextificate shall b calculated and updated monthly pursunnt to this
Section 9.2 and which is safisfaciory t0 the Ageot. In addition; the Bortower will deliver to the
Agent at such intervals as the Ageat may reesonably require: () confirmatory assignment.
schedules, (if) copies of Cusiomer's invoices, (i) evidence of shipment or defivery, and (iv) such
forther schedules, documents and/or information regerding the Collateral 2s the Agent may
require inchiding, without limitation, trial balances and fest verifications.” The Agent shall have
the right to confirm and venfy all Recsivahles by any mammer and through any medinn it
considers advisable and do whatever it may deem reasonably necessary to protect its interests
hereundez.  The items to be provided under this Section are to be in form satisfaciory to the
. Agﬂﬂmwwwmnmmwmﬁmm:mﬁmmhmsuﬂyﬁﬂm
msmmmmmmmgfm&ﬂMmdﬂmBWsﬁﬂmm
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dehva:myufsnd:ﬂumtoﬂm&mtshﬁmﬁﬁc&tmmat:,mmﬁfymuﬂn:mmlmﬂh
A@shumwhﬁew , .

93 Exvirenmentsl Reports.

Fymish the Agent, concurently with the delivery of the finencinl- statemends |
referred to in Sections 9.7 and 9.8, with a certificate sipned by the President, Chief Financisl

~ Officer or Treasurer of cach Loan Party stating, 1o the best of his knowlcdgx, that each Loan

Party is in compliance in all materinl respects with all federal, state and loeal laws relating in
envirommenta) protection aud couotrol and oconpetionsl safety and health. To the extent any Loan
Party it not in complisnce with the foregning laws, the certificate shall set forth with specificity

‘aﬂmafmmwmphmmmemmdmmuanh:tywmmphmmmmb

mtnevcfnﬂnanq:hm
94 Litieaion.

Promptly notify the Agent in writing of any litigation, suit or admimistrative
proceeding affecting any Lean Party, whether or aot the dlaim is covered by insumnce, and of
mﬂmammmmdmg,whchmmmhmwﬂﬂmm:ﬂymmh
have a Material Adverse Effect. '

3.5 Material Occmyramces,

Promptly notify the Ageat in writing upon fas occumente of (2) 2y Bvent of
Default or Defauli; (b)eny eveni, devclopment or circumstance wherehy any fineneial
siatements or other reposts fimished to the Agent fiil in sny meterial respect to present fairly, in
accordance with GAAP consistenily applied, the finimcial condition or opersafing resalts of the
Loan Parties on a cansolidated basis as of the date of such statements; (c) any accomulated
was not comected a8 provided in Section 4971 of the Code, could subject any Loan Party to a tax
imposed by Section 4971 of the Code; (d) cach and every default by any Loan Pacty which
would reasonably be expected to resuit in the acceleration-of the matority of any Indebtedness,
including the names and addresses of the bolders of such Indebiedness with respect to which
thezre is a defmilt existing or with respect o which the maturity has been or could be accelerated,
and the amaount of such Indebtedness; and (c) any other development in the business or affairs of
any Loan Party which could reasonably be expected 10 have 'a Material Advetse Effect; in cach
case, to the extent permitted by applicable law, dmmhngﬂnmﬂmeﬂfaudﬁemﬂx

-Lmhrh&cpnposcwtakemﬁmpmtm

X Government Receivables. . . :
Notify the Agert immedistely if any of its Receivables mise oot of contracts

'mmmmenwmdﬂnUmdSm anymwanydaparmt,agmcym

mstrmnmmhtyafanyofm
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5.7, Auwual Fimsnciel Stxiements

Furnish the Agent within one humdred and twenty (120) days after the end of each
fisca] year of the Loan Parties, financial statemnents of the Loan Parties on & consolidaicd basis
including, but not limited to, statements of income md stockholders’ equity and cash flow from
the begioning of the corrent fiscal year to the end of such fiscal year and the halance shest xs at
thcmdofmchﬁsralmaﬂ]mpanﬂmamnﬁmanhmmhdmamm
with prior practices, and in ressonsble detail and reported npon without qualification by an
independent certified public accounting finm selected by the Losn Partiss and saticfactory i the
Agert {the "Accountants™). In addition, the reports sball be acoomwpenied by » Compliance
Certificate of the Loan Parties signed by 2ach Loan Party's Chief Financigl Officer which shall
state that, based on an examination sufficient ¢o permit Lim to make: &n infooned statement, 10
Definlt or Event of Default exists, or, if soch is not the case, specifying such Defimit or Event of
Defaplt, ite nature, when it occurred, whether It is contimaing and the steps being taken by such
Loan Party with respect to snch event, and such Complisoce Certsficate shall have appended
ﬂmmm&mmwhd;mfa&wmphmwﬂ:dnmqmmmhmmww
Secuonses 7.6 and 7.11 hexeof.

58 Monthiy Fimancial Statensegts.

. Pumish the Agend wifhin sixty (60) daye sfier the end of each calendar mansth, an
WW&MW_&MPM@&WMMMWMM
mcome end stockholders’ equity and cash flow of the Loan Parties cn a consolidat=d basis
reflecting results of operations from the beginning of the fiscal year to the end of such month and
fior such month, prepaved on a basis consistent with prior peactices and eompiete and correct In.
all material respects, subject to nommal and recurring year end adjustments that Individually snd
in the agpregate are mot material to the butiness of the Losa Parfics. The reports shall be
accompanied by & Complisnce Certificate of each Loan Party’s Chief Financial Officer, which
shall state that, based on an examination sufficient fo pernit him o make an infrmed statement,
10 Defauit or Event of Default existz, or, if such is not the case, specifying such Defanit or Event
of Defixult, its natore, when it occurred, whether it i condinuing and the sieps being taken by the
Loan Parties with respect to such event and, such Compliance Certificate shall have appended

- thereto calculations which set forth the Loan Parfies’ complisnce with the requirements or

Tesirictions imposed by Sections 6.5, 7.6 and 7.11 hereof
99 Other Reparts. ) _
' annshﬁ:&mﬂasmasmaﬂabl:,hﬁmmmmm(m)daysm

the filing thercof, with copies of such financizl statemests, proxy statemients, registration
ﬂmemnns,mbandmmnswﬁchlmhnyummyhmqmedtoﬁlcmﬂubum

_ Sﬁﬂmﬁxﬂmgcmmmnnmmysm&mw&m
910 Additional Isformation

: meshﬂnﬁmmﬂnsmhadd:nomlmfammnnasﬂnﬁsmshnnmably
request in onder to enable the Agent to defermine whether the terms, covenargs, provizions and
mdmwmmmmmmmwhmm
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Muﬁngmwmmmﬂm&cmy&mywwmem(ﬂmof
all exvironmental sodits end reviews, (b) at least thoty (30) days prior therstn, otics of any
Loan Party's opening of any new placs of business or auy Loan Party's closing of any existing
place of tusiness, and (¢) promptly upon any Lozn Pexty's leaming theveof, potice of any
material labor dispute to wich any Loan Party may become a party, any strikes or welkouts
relating to any of its plants or other facilities, and the expiration of any labor contract o which
any Loan Party is a party or b which any Loan Party is bovnd.

911  Proiected Oversting Badzet.

Fumish the Agent, no Jater than fifiren (15) days prior o the begiroing of each
fiseal year of the T.oan Parties, commmencing with fiscal year 2005 and each fiscal year thereafiar
during the Term, a moath by month projected operating budget and cash flow of éhe Losn Parties
on a consolidated basis for such fiscal year (inclnding &n income statement for each calendwr
month and 2 balanne sheet as af the end of each calendar month), such projeciions to be
accomprmied by a cetificate signed by the Chicf Financial Officer of each Loas Party to the
effect that snch projections have been prepared on the basis of sound financial phumning practice
consisient with past budgets and financial statements and that snch officer bas no reasonable
basis i question the reasonableness of any material assumpiions on which such projections were
prepared.

%12 Neties of Suits, Adverse Evegts

Fumish the Agent with prompt notice of: (i) eny lapse or other teomination. of ey
. Consent issued to any Lozn Paty by any Governmental Body or any other Person that is material
o the opemation of any Loan Party’s business, (i) sy refixal by any Governmental Body ar any
other Person to renew or extend any snch Consent; (iif) copies of any periodie ar special reports
filed by any Loan Party with any Governmental Body or Person, ift sxch reports indicate any
materia] change in the business, operations, affeirs or condition of any Loan, Parly, or if copies
thereof are requested by the Lender sndfor the Jesner, and (iv) copies of any material notices and
oﬁummm@m&mmﬁwmﬂdﬁdywhﬁmﬁnﬂbmummm

913

Furpish the Agent with irenediate written notice in the event that (i) any Loan
Party or any member of the Controlled Group nows or has reason 10 know that s Tamination
Emmmmmmammmmmrmmmmm
actin, if any, which such Loan Perty or any member of the Conirofled Group has taken, &5 -
taking, or proposes 3o take with respect thereto and, when known, sy action teken or threatened
by the Internal Revenne Service, Department of Labor or PBGC with respest thereto, () any
Loan Party or any member of the Controlled Group knows or has reason to know thet a
peohibited transaction (2s defined in Sectiona 406 of ERISA. und 4975 of the Code) has occurred
fogether with a wiitten staterment describing such transaction and the action which such Lozn
Party ar any membér of the Conirolled Group bas taken, is teking or proposes fo take wifh
respect thezeto, (i) a funding waiver request has been flad with respest to any Pln together
with all commumications réceived by any Loan Party or any member.of the Controlled Gooup
with. respect to -auch request, {iv) any increase in the benefits of any existing Plan or the

mmmmm@ﬂ 70
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establishment of any new Plan or the commencement of contributions 1o any Plan to which sy
Loan Party or any member of the Controlled Group was not previously contriboting shall occur,
{v) any Loen Party or any member of the Controlled Group shall receive from the FBGC a notice
of intention to teminate 2 Plan or to have a trestes appoboted to adnrinisier a Plan, together with
copies of each such notice, (vi) any Loan Party or any member of the Controlled Group shall
reccive sy favorable or vofavorsbie determipation letter from the Indernal Revemne Servics
regarding the quaiification of & Plan under Section 401(x) of the Cods, together with copies of
each such letter; (vii) any Loan Parly or any member of the Comirolisd Group shall receive a

" notice regarding the impozition of withdrawal, liability, together with copies of cach such notice;

(viil) any Loan Paxty or auy member of the Controlled Group shall fail to make a required
instaliment or any other required payment wnder Section 412 of the Code on o before the doe
date for such installment or payment; (ix) any Loen Party ox amy member of the Controlled

Group knows that {g) a2 Muiticmmiloyer Plan hae heen terminated (b) the: administrator or plan

sponsor of a Multiemployer Plan intends to texminate & Multiemployer Plan, or (¢) the FBGC has
institated or will institts proceedings under Section 4042 nfm]sﬁtomma

Mhultiemployer Plan.
914 Persoual Financial Siatements.

The Borrower shall cause Richerd A, Corotie to provide to the Agent an updeted
pexsonal financial statement withm thirty (30)day= afier the end of each calendsr year. :

9.15 Additions] Docaments.
Execute sud deliver to the Agent, upon request, sech docunsents and agreements

as the Agent may, fmmhmzhhme,manablyreqmsthmyuutthemmm

conditions of this Agresment.

X. EVENTSOF DEFAULT.

mmdmmmmdhﬁﬂmcmmmm .
"Event of Defanlt” hereunder: :

10.1 ent of O

' Fﬂhmbymymhwmmpdmmumtmhmmm
duoe, whether at matuority or by reason of acceleration pursoant to the tems of fhis Agreement, or.
by required prepayment or feilure to pay any ciher liabilities or make any other payment, fee ar
charge provided for herem when due or in any Other Docurment;

K2 Misrepresentations,

- Anyrmmtﬂmnrmtymad:mﬁmmndma&hymylnmhnymﬂns
Agreement or any related agreement ar in any cerfificate, docmment or fimancial or other
statement furnished at any time in cormection herewith or therewith, as the case may be, shatl
mmmmmmwmmmmmmmammm-
heen made;
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103 Failure ts ] ation.

Failore by any Loan Party to @fmshﬂnmuﬂnfmmnbo
provided heremmder when due, (i) famish financial information requesizd by the Agent within
tm(lﬂ)daysaﬁersudlmﬁ:manmmmnsmd,mﬁn)pmdmmoflsbmbw
 reconds;

104  Licns Asnimst Assete.

Imumeofnnnﬁmofﬁp,kvy,mhﬁme&mmmma
‘material portion of any Loan Party’s property which is not stayed or lifted within thirty (30) dayx:

185 Breach of gnmg.

- (1) Except as otherwise provided for in Sections 10.1 and lﬂﬁ,ﬂnhcuneghd
of auy Loan Party to-perform, keep or observe say texm, provision, condition, covenant berein
contained (other than those in Sections 4.6, 4.7, 4.9 or 63 hereof), or contained in suy ofher
sgreemant of sarangemment, now or bereafter erdered into between suy Loan Party and the Agent,
any Lender or the Issuer; or (ii) failare or negiscr of any Loan Party to perform, keep ar observe
- any term, provision, condition, covenant herein contained fn Sections 4.6, 4.7, 4.9 or 63 hereof
antl such faiture shall comtimee for thirty (30) days from the occurmence of such failure ar neglect;

10.6 Judgment. . o | .

" Any judgment or judgments are rendered ar judgment lieos fied against any Loan
Party for an aggregate asount in txcess of One Hundred Thousand Dollars ($100,000) which
wrhnmao)daysofmhmdmngmﬂhngumteﬂquaﬂmma
discharged of record;

10.7

Any Loan Party zhall (i) apply for, consent to or suffer the appointment of, or the
taking of possession by, 8 receiver, custodian, tuslee, liquidstor or similar fiduclary of kself or
- _of all or a substantial part of its property, (if) make a general assignment for the benefit of
creditors, {fi) commence & voluntery case under awy state or federal bankouptey lavs {as now or
hereafter in effect), (iv) be adjodicated a bankrupt or insolvent, (v) fle a petition secking o take
advantage of sny other Lrw providing for the relief of debtors, {vi) acquicsce to; or fiil to have
- dizmissed, within thirty {30) days, any petition filed against it in any nvoluntacy case under such
banlauptey laws, or (vii) take any action for the parpose of effecting any of the foregoings

103

' AnyLoumtydmlladmrtmwnﬁngus:mhIny of be generally wmahle, 1o pay
‘ mmwmmmmmmofmmbm
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| #5  Pebugte

AnyAﬁlJateorSuh:dmymEmLmParqdmﬁOWrﬁr consent o or
suffer the appointment of, or the taking of possession by, a receiver, custodian, trustee, hiquidator -
or similar Sduciary of itself or of all or a substantisl pert of its peoperty, (i) make a general
assignment for the benefit of creditors, (jii) admit in wrifing its inahility, or be gemerslly unsbie
. mpaymdebEasﬂryhsm:dummmafmmhmfw)ma
I voluntary exse under any state or federal bankeptey laws {as now or hereafier in effict), (v) be

_ adindicated a bankrgpt or insolvent, (vi) file a petition secking to take advantape of any other law
| providing for the relief of debtors, (vil) acquiesce to, or fall 1o have dizmizsed, within thirty (30)
days,mypehﬁmﬁhdwnmmymmlmymamd:nrhbmhmyhm,or

(viif} take any action for the prrpose of effecting any of the foregoing; ~ ‘

10.19 Material Adverse Efiect.

i : Anychangemmylmnwmummaﬁmm(ﬁmﬂorM)'
whwhmﬂ:e&genfsmmnﬂﬂeopmonhmamamalhmm
1011  Loss of Prierity Licn.

. Any Lien created hereonder or provided for hercby or weder mmy related
agreement for eny reason ceases to be or is not & vabid and perfecied Lien having a first priogity
interest ‘

1012 Breach of Material Agvermonis.

A defanit of the obligations of amy Loan Party vnder any other material agreement
(except es otherivise provided in Section 10.13)io which it i3 a party shall ocour which materially
adversely affects its condition, affairs or prospects (finascial or otherwisc) which defanlt is not

10.13 Cress Default; Cross Acceleration.

) Anylm?msban(a)defauhmwpaymmtofpnmpdnfmmmeummy
Indebtedness heyond sny period of grace with respect to such payment if the aggrepsie amount

: of such defiulted Indebtedness excéeds Ten Thousand Pollars ($10,000) or (b) defwit in the
| observance of any othes covenant, ferm or copdifion conigined in any agreement or instrument
parsuant fo which sach Fodebteduess is created, sccured or evidenced, if the effect of such

defamit iz to cause the acceleration of any soch Indebtedness (whether or not such right shall have

been waived) if the aggregaic rmoount of all fodebizdness so defanited excecds Ten Thousend - -

Dollars ($10,0007;

1014  Termination of Guaranty.

) Termination or breach of any Guiranty or similar agreement exscuted and

' dehmedhtheAgﬁmmmmﬂoammowgaﬂmsofmyIumy or if any Guarantor

' attempts o texminate, challenges the vabidity of, or its Hability under, auy such Guaranty or
sirmilar agreement;
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1815 Change of Coxgiol.
Any Change of Coptrol shall oceur;

1016  Invalidity of Credit Azveement.

Any materia] provision of this Agreement shall, for any reason, cease to bo valid
and binding on any Loan Party, or &y Loan Party shall so claim in writing to the Ageat;

1817 - Loss of Material Futellectual Property.

- OmmemmlBudyM[A)mh,mmm.mmdmmaﬁy
madify any license, permit, patent, trademark or tradename of ey Loan Party, or (B) conmenc:
procesxdings to sspend, revoke, terminate or adversely modify any soch Iicense, pesmit
trademsrk, tradename or patent and such proceedings shall not be dismissed or discharged within
sixty {50} days, or (C) schedule or conduct a heanng on the renewal of any License, permit,
trademark, tradename or patent necessary. for the continuation of any Loan Party’s business and
the st=if of such Governmental Body issnes a report recommending the ternrination, revocstion,
suspension or meterial, adverse modification of mch hicense, permit, trademark, tradename or
patent; (ii) any agreement which is necessery or material to the operation of any Loan Party's
business shall be revoked or teominated aod not replaced by 4 substitne acceptable 1o the Ageat
" within thirfy (30) days afier the date of such revocation or tzymination, and such revocation or
mm@mmhmwmﬂybemeaMMm

Effect;

1018  Destraciion of Collsteral

Any portion of the Collateral shall be seized or taken by a Governmentzl Body, or
any Loan Party o the tiile and rights of any Loan Party shall have bocome the subject matter of
litigation which nright, in the reasonable opinion of the Apgent, upom fimal determivation, resolt in
matzrial impairmest or loss of the security provided by this Agreement or the Other Loan -
Documenis; .

1019 Interrapiion.

. Th:opmﬂxmsufmyLmParty‘smWamymfurmt&n
- mmmmmmmwmmmhmmmmmﬂw
Adverse Effect exchuding; or .

1820 ERISA Eveuts.

' Anevmturwﬁahmmﬁedmﬂeehm?lﬁorQlShumfshﬂlmﬁmﬂl
mwmmﬂanam,asammhnfmmhmwmmwmmoﬂum
events or conditions, anmy Loan Party or any member of the Contralied Group shall meur, or in
the opinion of the Agent be meascmsbly likely to incur, a liability to a Plan or the PBGC (or both)
which, in the rcasonable judgment of the Agent, would have a Material Adverse Effect. :
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: mumcmuww(iassummcmmmwm
Public Utilitics Comumission. of Obio to Volunieer Energy Services, Inc. is teeminated.

111 Rights and Remedies.

' Upon the occumence of (f) an Fvent of Defaplt porswant to Section 10.7, gl
Obligations shall be immedistely doe and payable end this Agreement and the obligation of the

- Lenders and the Tsyner to make Advances shall be desmed terminated; and, () any of the ofher

Events of Defauli and at mry time thersafter (such default not having previcusly been cored), at
the option of Required Lendcrs, il Obligations shall be immediately due and peyable and the
Lenders and the Issuer shall have the right 1o terminate this Agreement and to terminate the
abligation of the Lenders and the Issner to make Advances and (iii) a filing of a pefition againat

. any Loan Party in any involuntary cage imder any staje or federal hankrapicy laws, the obligation

of the Lenders and the Issoer to make Advacces hereonder shail be taeminated other than as may
be requirsd by an appropriate order of the bankrupicy court baving jerisdiction over any Loan
Party. Upon the occnerence of my Event of Defanlt, the Agent shafl have the right to exercise
anry ard all other rights and remedies: provided for berein, under the Uniform Commercial Code
and at law or equity generally, inchafing, without limitation, the right to forecloss the security
ingerests granted berein and to realize apon any Collateral by any availsble judicial procedure
and/or to take, to the extent permitted by applicable law, possession of and sell any or all of the
Collateral with or withont judicial process. The Agent may enter any of anxy Loan Party's
premises or other premises without legal process and without incurring lishility to any Loan
Party therwfor, and the Agent may thereopon, or &t any time thercaftes, in its discrefion without
notice ar demand, take the Collateral and remave the same to such place as the Agent may déem
advisable and the Agent may require the Loan Parties t0 make the Collateral available to the
Agent at a convenient place. 'With or without baving the Collaters] st the thne or place of sale,
the Agent may sell the Collateral, or any part thereof, at puldic or private sale, at any time or
place, in one or more sales, st snch price or prices, and upon such tenms, either for cash, credit or -

" finure delivery, as the Apent may elect Except as to that part of the Collateral which is
- perichable or {hreatens o decline speedily. in value or is of a type customadly sold on »

Tecognized madket, the Agent shall pive the Loan Parties reasonable notification of such sale or
sales, it being agreed that in all events writicn nofice mailed to the T.oan Parties st lzast five (5)
days prior to such sale or sales is remsonshie notification. At amy public sale the Agent, any
Lender or the Issuer may bid for and become the purchaser, and the Agent, any Lender, the
Jssner or any other purchaser at any such sale thereafier shall hold the Collateral sold absolutely
free from any claim or right of whatsoever kind, including any cquity of redemption and such
Hight and equity are hereby expressfy waived and released by esach Loan Perty. In commection
with the exercise of the foregoing remedies, the Agent is granted permission 10 nse all of each
Loan Perty's trademarks, trade styles, trade names, patents, patent applicafions, licenses,
franchises and other proprictary rights which are used in comnection with (a) Inventory for the
pumposc of disposing of such Inventory and (b) Equipment for the purpose of completing the
manufachere of unfinished geods. The proceeds realized from the sale of any Collateral shall be
applicd as follows: fixst, to the reasonable costs, expenses and attomeys' fecs and expenses
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incurred by the Agent for collection and for acquisition, completion, protection, removal, -
storage, sele and delivery of the Collateral; second, to interest due upon any of the

and any fees payable under this Agreement; and, third, to the prmcipal of the Obligations. ¥ any
deficiency shall arise, the Loan Parties skiall remain Lisble to the Agent, the Lenders and the
Issner thepefor. .

112 Apcat's Discrefion.

The Agent shall have the zight in its sole discretion to determine which rights,
Liens, security inferests or rexmedies the Apent may at any time pursue, relivauish, subordinsbe,
or modify ar to take auy other action with respect thereto and soch determination will not in my
way thodify or affect any of the Agent's, the Lenders’ or the Issoer’s rights herenmder,

113 Setodf

In addition 10 sy other rights which the Agent, any Lender or the Issoer may
have under applicahle law, upon the occmrence of an Bvent of Defamlt hexreomder, the Agent,
such Lender awd the Issuer, including eny branch, Subsidiary or Affiliate of the Apent, such
Lender or the Issuer, shall have a right to apply any Loan Party's property held by the Agent,
such Lander, ﬂmkmmbrm,SubuﬁnquﬁEmwmdmﬂ:eﬂbﬁm«m

114 Rights and Remedies not Exclusive,

The enumeration of the foregoing fights and remedics is mot intended i be
exhaustive and the cxercise of any right or remedy shall not preclude the exercise of my ather
right or remedies provided for herein or otherwise provided by law, all of which shall be
comulative and not alternative.

115  Alocstion of Payments After Event af Defanl.

Notwithstanding eny other provisions of this Agreement to the contrary, after the
accurrence and during the continnance of an Event of Defanlt, all amoumnts collected or neceived
by the Agent on account of the Obligations or any other amounts putstending under any of the
Other Loap Documents or in respect of the Collateral shall be paid over or delivered as follows: -

FIRST, mﬂ:epa}mmtofalimsnnabkont-ntf-pwkutmm:ndw
(inclrding without limiiation, reesonable atiomeyr' fees) of the-Agent in connection with
exforcing the rights of the Lenders and the Issoer under this Agreement and the Other Loan

"mmmmwﬁmmwmmmmmmmmm

or purseant to the teemg of this Agreement;
SECOND, 1o paythent of any fees owed to the Agent;

THIRD, to the payment of all reasonsble ow-of-pocket costs and expenses
(ocluding without limitation, reasanable sitorneys' fees) of 2ach of the Lendees and the Jssner in
mmwm@mmnmmmwmmommmmnmum
othefﬂdsew:thmpwtmtthbhgautmowmgmMLmdetorthﬂmﬁ- -
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FOURTH, to the paymext of all of the Obligstions consisting of accroed foes and
mmmmmmﬁswmﬂnﬂﬁnmm

- FIFTH, 1o the payment of the eutstanding principel amomt of the Obligations
mmmmm@wmmmmummwmmm
of Letters of Credit);

SIXTH, to all other ObBgations and sther obligations which ghall kave become .
due and payable under the Other Lo Documents or otherwise mdnntr@udpumm
nlansm"F]RST"&nmsh'FIF’l‘H"abwe

SEVMI,tnithaymmofﬂnew;ﬂm,xfany,m W]HJ-E'-'BI‘mayhe]lwflﬂy.
mﬂadtommesmhsurphs.

mmm@mmmmm.mmmmmmmw
provided until exhausted prior to application to the next mcceeding caiegary; (1) each of the
Lenders and the Issuer shall receive (30 long as it is not & Defimlting Lender) an amount equel to
its pro rata share (based on the proportion that then outstmding Advances held by such Lender or
the Yssuer bears to the agaregate then ontstanding Advances) of amounts availshle & be applied
pursuant to clauses "THIRD", "FOURTH", "FIFTH" and “SIXTH" above; and (jii) to the extent
that any amoouts gvailsble for distribution pursvant to cjanse "FIFTH" above are attribitable to
the issued bat undrawn amount of outstanding Letters of Credit, snch amounts shall be hedd by
the Agent in a cash collateral accoont and applied (A) first, to reimburss the Issner from tims o
time for any drawings undes such Letters of Credit and (B) then, following the expiraiion of all
Letters of Credit, to &1l other obligations of the types described in clanses "FIFTH™ and "SIXTH"
ebove in the manner provided in this Section 11.5.
XI. WAIVERS AND JUDICIAL PROCEEDINGS.
121 Waiver of Notiee,

Each Loan. Party bereby waives notics of oog-payment of 2uy of the Receivabies,
. demand, presentment, protest and notice thereof with respect to sny and all instruments, netice aof

acceptance hetenf, notice of logns or advances made, credil extended, Collateral received or
defivered, or eny other action taken in reliance hereon, and all other demands mnd notices of auy

description, except such as are expressly provided for herdin.
- 122 Delay, |

No delay or omission on the Agent's, any Lender's or the Issuer’s part in
mmmmmdym@mMMmammofsmhwmmm
mniyarnpﬂmmnfmyd&fmﬂt _

- 123 - Jupy Waiver.

' EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES
ANYRIGHF TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF
ACTION (A) ARISING UNDER THES AGREEMENT OR ANY OTHER INSTRUMENT,
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DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN CONMECTION .
HEREWITH, OR (B) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL
TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO
THIS AGREEMENT OR ANY OTHER. INSTRUMENT, DOCUMENT OR AGREEMENT
EXECUTED OR DELIVERED TN CONNECTION HEREWITH, OR, THE TRANSACTIONS
RELATED HERETO OR THERETO IN EACH CASE WHETHER NOW EXISTING OR
HEREAFTER ARISING, AND WHETHER SOUMDING IN CONTRACT OR TORT OR
OTHERWISE AND FACH PARTY HEREBY OONSENTS THAT ANY SUCH CLAM,
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 CONSENTS OF THE PARTIES HERETO TO THE
WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

XIH. EFFECTIVE DATE AND TEAMINATION,
131 Term.
This Agreement, which shall inure to the benefit of and shall be binding npan the

- respective successors and permitted essigns of each Loan Party, the Agent, each Lender, and the

Issuer, shall become effective om the date hereof and shall continne in foll foree and effect wntil
July 20, 2006 (thc "Term") unless sooner terminated as herein provided. The Losn Parties may
mmﬂm&grﬁxﬂnmmymupmmutyﬁﬂ)dajs'mwrmmmpMm
full of the Obligations. :

132 Terminafion.

mmamwmwmmmmﬂnws,
anjr[mde:r‘sorthc}'smu'snglﬂ,ormy of the Obligations having their inception peior to the
effective date of such termination, and the provisions hereof shall contimme o be fully opezative
until all transactions eatersd imdo, rights or interesis created or Obligations have been fully
disposed of, concluded or liquidated The security inierests, Liens and rights gragted to the
Agent, the Lendess and the Isswer hereunder and the financing staternents filed hereunder shall
continoe in full force and cffect, notwithstanding the termination of this Agresment ot the fact
that the Loan Account may from time # time be temporarily in & z=ro or credit position, wntil all

. ofﬂmObhgﬂﬂomofuchLomPaﬁyhmhempmdmpmfomﬂmﬂlﬂaﬂathﬂmmmof

this Agreemeet or cach Lomn Party has furnished the Agent, the Lenders and the Issuer with an
indepmification safisfactory to the Agent, the Lenders and the Issuer with respect thereto.

- Accordingly, cach Loan Party waives any rights which it may have under the Unifornn

Commercial Code to demard the Sling of termination statements with respect to the Collateral,

" and the Agent shall nnt be required in send such termination statements 1o ¢ach Loan Party, or to

accordamee with its terms and all Oblipations pxid in foil in iomediately avsilsble fands, Al
represeriations, wamanties, covenstts, waivers and agreemenss coptained hevein shall survive
teneination bereof wntil all Obligations are. paid or performed in foll. Without liitation, afl
indemmification obligations coutained berein shall survive the termination hereof and payment in

fall of the Obligations.
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XIV. REGARDING AGENT.

141 Appeiwtment

Each Lender and the Isner hereby desigoates NCBC $0 act a3 the Agent for such -

Lender and the Issoer voder this Agreement and the Other Loan Documents. Each Lender and
the Issuer hereby imrevocably anthorizes the Agent o teke such action on its behalf under the
provizions of this Agreement and the Other Loan Documents and to exercize such powers and to
perform smuch duties herennder and thermmder as are specificaily delegated to or required of e
Ageat by the terms bereof and thereof and such other powers a5 are reasonably incidentnl theeto
and the Agent shall hold 21l CoBateral, payments of peincipal and intercst, fees, charges and
~ collections (without giving effect to any collaction days) received porsuant to this Agresment,
‘for the ratable benefit of the Lenders and the Issuer. The Agent may perform any of its duties
bereander by or through its agents or employees. As to agy mmsttery not expressly provided for

by this Agreemeat (inchuding without imitation, collection of the Notes) the Agent shall notbe

required to exercise any discretion or take any action, but shall be required io aci or o pefiain
frorm. scting (and shall be fully protected In so acting or refigining from asting) wpon the
instroctions of the Required Lenders, and such instaxtions shall be binding: provided, bowever,
that the Agent shall not be required to take any action which exposes the Agent to Labifity or
~ which is contrary to this Agresment or the Other Loan Documents or applicable law unless the
Am:sfuunshndmﬂlmmdunmﬁmhmmblym:ﬁctmymﬂnmmw

142 Natnre of Duties.

TheAgmtshﬂlhammMEampmm'bﬂmﬁmq:ﬂ:mwwtfmﬂr
in. this Agreement and the Other Loan Documents. Neither the Agent nor zmy of its officers,
directors, emplayees or agents shall be {f) liahle for any action taken or omitted by them as sach
hﬁﬂmdnmmwummmhmewxﬂ;mlmmudbyﬂnrmn@mumﬂﬁﬂ
misconduct, or (i) responsible in sany manner for suy recitals, statements. represeiations or
warrantics made by any Loan Party or any officer thercof contained in this Agreement, ot in iy
of the Other Loan Dacuments or in atry certificate, report, statement or other document refegred
to or provided for in, -or received by the Agent under or in conuection with, this Agreement or
any of the Other Loan Documents, as the case may be, or for the valne, validity, effectiveness,
gemmImeness, dne execotion, enforceability or sufliciency of this Agreement, or auy of the Other
Loen Documents or fur zny feilure of any Loan Party to perfirm its obligations heremder, The
Agent shall oot be under any obligation to any Lender or the Issuer to ascertain or to inquire-as to
the observance or performance of any of the agreements comtained in, or conditions of, this
Agresment or any of the Other Loen Documents, or o inspect the properties, books or recards of
auy Loan Party. The duties of the Agent as pespects the Advances to the Borrower shall be
mechanical and administrative in patare; the Agent shall not have by reason of this Agreement a
fiduciary relationship in respect of any Lender or the Jssuer; and nothing in this Agreement, |
Exm&ssndmmphed,lsmmndndmormnbesowmmudaammpmnpmtheﬁmM _
mehmmmmdﬁMMmmmMywtmm
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Independently and without relisnce upom the Agent, any ofher Lender or fthe
Issner, each Lender and the Issuer has made and shall contigne #o make (i) its own independent
- investigation of the financial condition and affairs of each Loan Party in comnection with the
making and the coptinnance of the Advances heremnder and the taking or not taking of any acion
i commection herewiih, and (i} its own appisal of the areditworthiness of ¢ach Loan Party.
The Agent shall bave no duty of responsibility, cither inftially or on o contimying hesis, to
provide any Lender or the Issner with any eredit or other informaison with respect theredo,
whether coming into ifs possession before making of the Advances or 2 avy time or times
thereafter: except as shall be provided by any Losa Party pursnant in the terms bexeof. The Agent
shall not be responsible to eny Lender or the Issuer for emy recitals, statemeats, information,
Tepresentations or warranties herein or in any agreement, docenent, certificate or & siatement
defivered in comection with or for the execution, effectivensse, genminencss, vabidity,
euforcesbility, collectibility or sufficiency of this Agreesoeut or sy Other Docoment, or of the
Snancial condition of any Loan Paty; or be reguired to make any inquiry converting cither the
performance or observemce of any of the terms, provisions or conditicns of this Agreernent, the
Note,ﬂnﬂﬂmlnmbamnﬁsﬂﬂmﬁmmlmofmy]ﬂumy,mﬂ:mﬂ
auy Event of Default or any Defelt,.

IhcAganmrmmonmay(GO)days"wmmmm&theLm
the Iswuer and the Borrower and, upon such resignation, the Required Lenders will promptly
designate a successor the Agent reasopably satisfictory to the Loan Partics. . ‘

Any such snecessor of the Agent shall succeed io the righix, powers and duties of
the Agent, and the term "Apend® shall mean sch successor agent effective upon its appoiniment,
m&ﬂmfumertheAgmfsnghm,pomMMas&emm&mmd,m
any other or further act or deed on the part of such former the Agent. After the Agenf's
Tesignation as the Agent, the provisions of this Article XIV shall innre to iis benefit a3 1o avy
actinng taken or amitted 10 be taken by it while it was the Ageut under this Agreement.

14.4 Certain Richts of Azeat. .

espect 10 any act or action {Inchuding feilure io act) in commection with this Agrecment or any
Other Documeit, the Agent shall be entitled to reffain from sech act or teking such action uniess
mmmmmmmmﬁmmmmmmﬂm
shall not incur Liability to any Person by reason of so refraining. ‘Without limiting the foregoing,
the Landers and the Issuer shall not have any right of action whatscever against the Agent as a

mmhofﬂnachngmmﬁmmnghmachnghumndamamdamewzﬂxtbamﬁfth
.RMLE[II‘EIS.

145 Reliance. ,
TheAgam;hﬂlbeénﬁﬂcdmrBlY,mdshﬂbeﬁﬂlyprawmdinrdyhg.m

any note, writing, resolution, notice, statement, certificate, telece, teletype or telecopier message,
cablegram, order or ather document or itlephone messags believed by i 1o be genuine and
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corect and to have been signed, seat or made by the proper person or entity, and, with repect 10
all legal matters pertzining to fhis Agreement and the Other Loan Docrments and ifs ‘dudies
hereundes, npon advice of counsel selected by ' The Agent may employ agents end stioreys-
m—factmddﬂlmtbehablefurﬂndﬁukwmuﬁndofmymhmaunmys—m
.factselecmdbyﬂmAgmwﬁhmmabhm

145  Nofice of Defpnk.

: Th:AgmMnntb:dmadmhavekmﬂndgemmﬁﬂnmnf
myDe&nhwEwﬂach&nhMﬂﬁﬁwuuderﬂmDﬁﬁlmDommmﬂwm
haz received notics from a Lender, the Issner or 2 Loan Party referring to this Agreanent or the
OMLmDmmd&nﬂmmmmEmdDMmdmgMMmm
is a "notice of defanit”. In the event that the Agent reccives such a notice, the Agent shafl give
notice thereof to the Lenders and the Issner. The Agent shall take soch action with rtspect to
soch Defanlt or Event of Defimkt as shall be reasonshly dirccted by the Required Lenders;
poviged, thai, unless and vtil the Agent shall have received suckl directions, the Agent may (but -
shall not be obligated o) take such action, or refrain from taking such nction, with respect to-
mm&ntmEmﬁDmunmmmemmmdmnm
and the Isener.

7. pdemifiction
To the extent the Agent ig not reimbursed and indemnified by the Loan Parties,

each Lender will reimburse and indenmify the Apgent and the Hssuer in proportion 1o its
espective portion of the Advances (or, if no Advancez are outstanding, according to its
Commitment Percentage), from and against any and all lisbilities, obligations, logscs, damages,
penalties, actions, judgments, suiis, costa, expenses or disbursements of any kiod or vatare
whatsoever which may be imposed on, Incurred by or asserted against the Agent or the Issuer in
performing itz duties hereunder, oc in any way relating to or adsing out of this Agreement or aay
Other Document; pravided that, the Lenders shall not be Hable for any portion of such Habilities,

- obligations, losses, demapes, pemslfics, actions, judgmenmis, suits, custs, expemses or
disbursements resulfing from the Agent's graoss negligence or willfil misconduct.
148 Agentin its Individual Capacity. |

With respect to the obligation of the Agent to lend wnder this Agicement, the
Advances made by it shall have the same rights and powers herennder a2 sny other Lender and

as if it were not performing the duties as the Agent specified herein; and the term "Lender™ or
any similar term-shafl, uniess the context clearly otherwise indicates, include the Agent i its

individual capacity as a Lender., The Agent may engage in tusiness with any Loan Party as ifit . -

were not performing the duties specified herein, and may accept fees and other’ considerstion
ﬁumanyLmPﬂyﬁ:rmmmnwummmﬂnsAmmmhﬂwmthmg
t acoount for the same 10 the Lenders. .
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149 Delivery of Docupents.

To the extent the Agert receives financial statements required wnder Secticns 9.7,
9.9, 9.10 and 9.12 and 2 Borowing Base Cextificate pursuant to the terms of this Agreoment, the
Agent will prompily fimnish such documents and information to the Lenders and the Issuer. '

1410 Borrower's Usdertaking tp Agent-
' Without prejudice 1o fieir respective obligations to the Lenders andor the Tesuer

. mﬂamcmbﬂmofﬂnswaw Barrower hereby undertaies with the Agent to

pay to the Agent from time to time on demand afl amounts from time to time doc and payahl= by
it for the account of the Agent, the Lenders or the Issver or any of fhem pwsoant to this
Agreement to the extent pot abready puid. Any payment inade pursuaot to any such demand shall - -
pro tamo satisly the Bosrowes’s obligations to pake payments for the acoount of the Lenders and
the Issuer or the relevani one: of mors of them pursnant 1o this Agreement.

Eaﬁofﬁ:[mdmmdﬁalmmnwhdﬂmdmﬂﬂnﬂﬂnm
Lender nor the Issaer, nar any of their Affilisizs, participants or assignees, may rely on the Agent
to carry out such Lender’s, Issuer’s, Affiliate's, participant's or assignec's custamer identification
program, or other obligations required or imposed under or pursusnt 1o the USA Patrict Act or
the regnlations theretmder, including the regulations contained in 31 CFR 103.121 (as heveafier
amended o replaced, the "CIP Regulations™), or any other Anti-Terrorism Law, including any
programs imvolving amy of the follawing items relating to or in comnection with my of the Loan
Parties, their Affilisine or their agents, this Apgreement, the Other Loan Documeniz-or the
transactions bereunder or contemipleted hereby: (1) my identity verification procedures, (2) any
recand keeping, G)mpmisomw:ﬂ:gumthm,ﬁ)mmur(ﬂnﬁu
mmsmquredmdﬂﬁsmkangGrsmhdhﬁhw&

XV. Reserved.
XVI. MISCELLANKOUS,
161 Governing Law. .
This Agréement shall be governed by and construed in acoardance with the laws
of the Stats of Ohin. Any judicial proceeding brought by or against ary Loar Party with respect
to any of the Obligations, this Agreement or any related agreement may be brought in any conrt
of competent jerisdiction in the State of Qhio, Unitsd States of America, and, by execution and
delivery of this Agreement, each Loan Party accepts for itself and in connection with its
propertics, penerally and unconditionally, the non-cxclusive jurisdiction of the aforesaid courts,
and irrevocably agrees to be boand by any judgment rendered thereby in connection with this
Agreement. Fach Loan Paity hereby waives personal sesvice of any and a1l process upon it and -
copsents that all such service of process may be made by registered mail (etum réceipt
Tequested) dirccted to the Borrower at its address set forth in Section 16.6 and service so made

shall be deemed completed five (5} days afier the same shall bave beet 50 deposiiad in the maks
of the United States of America, or, at the Agent's, any Lender’s and or the Issoer’s option, by



service upon the Barzower which tach Loan Party imevacably appoints 29 swch Loan Pary's
Agent for the purpose of accepting service within the State of Ohio. Nothing herein shall affect
the right to srve process in auy manmer permiited by law or shall Hienit the xight of the Aget,
aay Lender or the Issuer to heing proceedings sgainst any Loan Party in the comts of sy ofher -
jutisdiction. Each Loan Party waives amy objection to jerisdiction and weyme of any action
institiird hereunder and shall not assert any defense based on Jack of jurisdiction or weoue or
based upon forum non comvemicns. Any judicial proceeding by any Loan Party against the
Apent, ziry Lender or the Issoer involving, directly or indirectly, any matter or <l in any way
arising out of, related to or connected with this Agreerncut or amy rclated agreement, shall bo
bmnghonlyma&dmlu:ﬂﬂcwmﬂmﬂdmﬂm@udyof&uﬁngajﬂeofﬂho

162 Extire Understanding.

(a) This-Agreement and the documenis exeonted concorrently herewith coatain the entire
understanding between each Loan Parly, the Agent, each Lender and the Issuer and
supersedes all prior agreenents and onderstandings, i any, relating t6 ths spbject matier
hereof. Any promises, representations, warsanties or guarantees not herein contatned and
hereinsfier made shall have no force and effect unless fn writing, signed by each Loan
Pmty's, the Agent's, each Lender's and the Issner's respective officers, Neither ¢his
Agreement noc any portion or provisions hereof may be changed, modified, amended,
waived, supplemented, discharged, cancelled or terminated azally or by any course of
dealing, or in any manner other than by an sgreemeny in writing, signed by the party io be
charged. Each Lomm Party acknowiedges thit it has been advised by comnsel in
connection with the execution of this Agreement and Other Loma Docoments and is not
mmummcmmsmmwmmmmm

of this Apreement.

(b} mwmwmmmﬁmmmﬁmmm
and the Loan Paries may, subject to the pmvisions of this Section 16.2(b), from Tithe to
time egler into written supplemental agreements to fhis Agresment or the Other Losn
Documents execated by the Loan Parties, for the purpose of adding or deleting aiy
provizions or otherwise changing, varying or ‘waiving in any mamner the rights of the
Lenders, the Issner, the Apent or the Loen Parties thereymder or the conditions, provisions
or terms theveof or waiving any Event of Defunlt theremmder, but anly to the extent
specified in sach written agreements; provided, however, the consent of the Issoer noust
" be obtained with respect to sy amendment, waiver or consextt with respect to Sections
2.3, 2.9, 2.10 or my ofher provisions, the amendment or watvers of which would
adversely affect the Issuer and, provided, further, ﬁmtnosunhsupplemmtalm
shn,mthomﬂwmmmtofaﬂlmdm.

(51 mmeﬂnCunmﬂmum!ageurm&m!mdbﬂarcmmitnmtufmy
Lender ar incpease the Maxizmon Revolving Advence Amount.

. (@) cxtend the mafwily of any Note or the due date for any amount payable
hereunder, or decrease the rate of interest or reduce any fee payable by the Borrower to
the Leaders and/or the Issuer pursoant to this Agresinent.
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(m) aﬁuthndeﬁnmonufﬁnmllnqumedundmuuhn amend or madify this
Sextion 16.2(b).

(iv) release any Collateral during amy calendar year (other then in sccosmes with the

provisions of this Agreezsent} having an aggregatc value in excess of One Hondred and
Fifty Thousand Dollas ($150.000). -

(v)  change the rights and duties of the Agent

'{vi) permit any Revolving Advance to be made if aficr giving efféct thereto the sum of

. the Revolving Advances ontstanding and the amount of Letters of Credit outstanding -
herennder would cxceed {x)the Maxiemem Revolving Advance Amount or (v) the
meulaAmutfo:mﬂ:anﬂnﬂy(Bﬁ)mmﬂmeuﬂmmdm
hmdmdﬁvepm:mt{]bﬁ%}oftheﬁrmnhm

(vil) increase the Advance Ratec above the Advance Rates in affisct on the Closing
Date.

(viii) releage any Loan Party from the Obligations ynder this Agreement, the applicahle
Cuaranty, if anvy, or any Other Docunent.

(x} alter, amem‘lormdlfy Section 11.5 hereof

Any such supplemental agreeament shall spply equally to eadll.mdu:andthnlmmdslnllbe
hinding upon the Loan Partics, the Lenders, the Issner, the Agent and all fitmes holders of the
Obligations, In the case of any waives, the Loan Parties, the Agent, the Lenders and the Tsmer
shall be restored to their former positions and rights, and any Event of Default waived shafl be
deemed 10 be cured and not contining, but no waiver of 2 specific Event of Defimli shall extend
to any suhsequent Event of Default (whether or not the subssquent Event of Definlt is the smmc

. a5 the Event of Default which wes waived), or impair aoy right consequent thereon.

Notwithstending (2) the existence of a Default or an Event of Default, (b) that aay
of the other applicable conditiomz precedent set forth in Section 82 bereof have not been
satisfied or (c) any other provision of .this Agreement, the Agent may at its discretion and
without the consent of the Requited Lenders, vohmiarily permit the outstanding Revolving
Advanees and the amount of Letters of Credit ovtstanding at any time to exceed ons hondred five
percent {105%) of the Formula Amount for up to thirty (30) consecutive Business Days provided
that such outstanding Advances do not exceed the Maximum Revolving Advance Amount. For
parposes of the preceding ‘sentence, the discretion granied to the Agent hereunder shell not
precinds invohmtary overadvances that mey result from time to time due to the fact that the
Formula Amount was umimtentionslly excesded for any reason, including, bat ot limited to,
Collateral previonsly deerped to be ‘sither "Eligible Receivables® or "Eligible Inveniory®, as

- apphicable, becomes ineligible or collections of Receivables applied o reduce outstanding

Revolving Advances are thereafter returned for insufficient fimds or oversdvances are made to

‘protect or presarve the Collateral. Jn the event the Agent volunterily pexmiits the outstanding

Revolving Advances to exceed the Formnla Amount by more than five (3%), the Agent shall vse
its efforts to have the Booower decrease such excess in as expeditions a manner as is practicahle
under the circumstances and not incongistent with the reason for such excess. Revolving
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Advences made after the Agent has determined fhe existence of involustary overadvances sball

bcdemgdmbemvo}mhvumaﬂvmmddnnhmundmanmmm
prmaﬁngm .

hMmm(andmtmmoﬂﬁeMmRm&m
pemitied shove in this Section 162, the Agont is herchy antharized by the Loan Parties, the
Lenders and the Issuer, from time to time in the Ageat's sole discretion, (a) afier the ocemmrence
and during the contimuation of a Defanlt or an Event of Defalt, or (b) at any time that axy of tha

-other applicable conditians precedent set forth in Scction 8.2 hereof have pot been eatisfied, to

make Revolving Advances W the Boerower on behalf of the Tenders which the Agent in its
reasonable business judgment, deemns necessary or desizable (i)to preserve or protect the
Callzteral, or ny portion thereof, (i) to enhance the likebihaod of, or mextmize the amopnt of,
repayment of the Advances and ather Obligations, or (i) 1o pay any othee emount chargeable to
the Bmomenmw&cmmafﬂmAgeﬂm.mduLﬁnatmymnﬂugwmg
effect 1o auy such Revolving Advances, the outstanding Revolving Advances and the amount of

Letters of Credit outstanding do mlemwdnmhmrhedﬁwpemmt(lﬂﬁ%)oﬁhaf‘mmuh

Amount or the Maximan: Revolving Advance Amouot.

163 Transfers and Asgignments.

: amd Assions Theprmmmofmwﬂhﬂbcbmfmgwm
mmhthehmeﬁtofthepuﬁcsh:ﬁnmdﬂm;mmmdm
pexmitted hereby, except that the Loan Parties may not assign or otherwise trangfer any of
their righis or obligations hereunder without the prior wriiten consent of cach Lenday. No
Lender may assign or otherwise transfer any of ite rfights or obligations herennder except:
(L)mEhg:‘bhAsmmmmmdmnewhhﬂ:mmnmehmlﬂ{b),(ﬁ)hy
way of participation in 2ccondance with the provisions of Section 163(d) or (if]) by way
of pledge or assigmment of & sccamity interest subject to the restrictions of Section 16.3(c)
{and any otber attempted assipnment or transfer by any party hereto shail be mmlf and
void). Nothing in this Agrecment, expressed oc injplied, shiall be construed 1o confer
1pon eny Person (other than the parties hereto, theiy respective sucoesaars and assigris
Permitied heceby, Participants to the extent provided in Section 16.3(d) and, to the extent
expressly conternplated hereby, the Affiliates of cach of the Apent, the Lenders and fhe

" respective dizectors, officers, employees, agents and advisors of snch Affilintes of each of
theAgengtheIﬂﬂm]mykgﬂmemﬁhbienmmdyordmmdﬂorhymm
nfﬂnsAgreement

(b) Tmmsfer of Commitroents. AﬂyLm:na}'atmytxmemmmmeormE:giﬂe
Asgignees all or a portion of its Tights and obligations under this Agreement (inclading all
Or a portion of #ts commitment o make Advances hereunder and the Advances at the time
owing to such Lender); provided that (i) except in the case of sn assignment of the entine
rernaining amount of the assigning Lender's commiiment fo make Advances heregnder
and the Advances at the time owing to such Lender ¢r in the case of an sssignment to 2 _
Lender or.an Affilistz of 2 Lender or an Approved Fond with respect o a Lender, the
agyregate amount of the commitment fo make Advances bereunder (which for this
purpose includes Advances obtstanding thexewnder) or, if the applicable commitment to
mzke Advances herexmder is siot then in effect, the principal outstanding balance of the




. —

Advances of the assigning Lender subject 10 each such assignment (determined a5 of the
date the Assignment and Assomption with tespect %o such assignment is defiversd to the
Agent or, if "Trade Dane® is apecified in the Assigmment and Assamption, a5 of the Trade
Detz) shall not be legs than Five Million Dollars ($5,000,000), in fhe case of any
assignment in respect of Revolving Advances, vnless cach of the Agent and, so long a8
nd Event of Defanlt or Defmt hes ocemered and is contixing, the Barrower otherwisa
cansents (each such consent not to be unreasonably withheld, delayed or conditioned);
{ii) each partial assignment shall he made s 20 assignment of a proportionate part of =il

: ﬂnmmw“mmobhmwmwmmmm-

m«mmmmmmmquﬂuﬂm
clanse (i) shall not prohibit any Lender from assigning all or a portion of its rights and
obligations in Revolving Advances on 2 nos-pro mats basis; (i) any essigumest of a
mmmmmmbww&ﬁmm&m'
miesy the Person that is the propossd assignee i3 itself 2 Lender with a conmitent to
make Advapces hersender (whether or not the proposed assignee would: otherwise
qualify as an Eligible Assignee); and (iv) the partics to each assignment shall execute and
deliver to the Agent an Assignment and Assumption, together with & processing end
recardation fee of Thres Thousand Five Fimdred Dollars (53,500), and the Eligihie
Assipnee, if it shall not be a Lender, shall deliver ko the Agent gn Administrative
Questionngire, Subject o acceptance and reconding thereof by the Agent pursuant ©
Section 16.3(c), from and after the effective date specified in each Assigmment and
Assumption, the Bligible Assionee thereunder shall be a party to this Agreement and, to

_ mmmmfﬁnmaﬁgnwbymammmmmuﬁg&u

and obligations of a Lender under this Agresment, aod the assigning Lendez therexnader
mmmm&hmwwmmmmu
released from its obligations under this Agreement (and, in the case of
and Assumption covering all of the assigning Lender's rights and obligations under this
Agreement, such Lender shall conze to be a party hereto) but shall continue 1o bs entitled
to the benefits of Section 16.5 with respect to facts and circumstances occurzing. prios o ©
the effective date of such assigmnent. Any assignment or transfer by a Lender of rights
or obligations wmder this Agreement that does not comply with this peragraph shall be
ested for purposes of this Agreement as a sale by such Lender of a participation in such
Tights and obligations in accordance with Section 16.3(d).

i Register. HeAgm,mngwielrforthlsmaSEWdﬁe
Bmemdlaﬂmmmmoﬁimmﬂmlmd,ﬂhm,awﬂmwm
Assumption defivered to it and 2 register for the reconlation of the names and addresses
of the Lenders, and the commitments to make Advances hereemder of, @l principel
amourds of the Advences owing ta, each Lender pursuant to the tecms hereof from time

- to time (the "Repisber™). 'Ihewmsmﬂwxnglstcrshallhemdumm,andﬂmlm

Partieg, the Agent and the Lenders may treat each Person whose name is recorded in the
Register pursuant to the terms hesenf ss & Lender bereunder for sl purposes of this
Agreement, notwithstanding notice to the contrary. The Register shall be avuilable for -
msmchonhyﬂmﬂmmmdanyl.mdﬁ m:mymaﬂetm:mdﬁmnmmm
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{d) Paticipations. Aoy Lendtr may at aoy time, without the consent of, or nofice to, the

@

Borrower or the Agent, sell participations to any Person {other than a natoral person or
myLnanPartynrmyafﬁcIumy‘sAfﬁhﬂumSuh:ﬁm)(m:

in &l or a porfion of sach Lender's ghts and/or obligations under this
Agreement (including all ar a portion of its commitment to make Advances hersioder
and/or the Advances owing to if), provided that (3) such Lender's obligations wnder this
Agreement shall remain machanged, (H) such Lender shall remmin solely responsibie to
the other parties hereto for the performance of soch obligations and (iii) the Loan Parties,
the Agent and the ofther Lenders shall continue to deal solely and divecty with such
Lender in conmection with spch Lender's rights and oblipgafions under this Ageesment.
Any agressnent or fnstrument pursnant to which a Lender sells such 2 participation shall
provide that such Lender shall retain the sole night to enfores this Agreement and o
approve any amepdment, modification or waiver of mxy provision of this Agresment;
povided that pach egreement or instroment may provide that soch Lender will not,
without the consent of the Participant, agree to any amendment, modification or waiver
deseribed in Scction 162(b)i) through (x} thet affects such Participant’ The Losn
Parties agree that cach Participant shall be emtitied to the bencfiis of Sections 2.2(f),
2.2(g), 2.5(d), 3.7, 3.8, 3.9, 16.5 and 16.16 to the same extent as i it were a Lander and
had acquired its interest by sssignment pursuant o Section 163(b) To the extent
permitted by law, each Participant alsn shall be entitled to the benefits of Section 1.3 as
though it were a Lender, mdedsnnhhmmpmwmbemhjmm sz.l:h(dj
asﬂ:loughltwmal.wdﬁ'.

APmpmMmhmﬂdmmwmmmmuﬂnSwhmlﬁm
the applicable Lender wonld have been entitled 10 reccive with respoct o the
participation sold to soch Participers, unless the sale of the participation to suth
Parlicipant i3 made with fhe Bocrower™s ptior written conseatf. A Parficipant that i= not
incorporated under the Laws of ihe Uhnited States of America of a stete thereof shall not
be cntitled to the benefits of Section 11.3 unless the Loan Parties are notified of the
participation sold to such Participenst and =uch Participant agress, for the benefit of the
LoanParﬁ:s,toomnptywiﬂaSwumlﬁlSmmunghnmaLmdcr :

() Pledpe of nerests Ay Lender may at any time pledge oe assign 8 security interest in all -

or my portion of its rights woder this Agreemeant to secure obligations of such Lander;
including without limitation any pledge or assigmment o secore obligaticrs o a Federal
Reserve Bank; provided that po such pledge or assignment shall reiease sach’ Lender
ﬁmmanyofmobhgmmshuemdummbmmunhpledgmormfmm
Lender as a party hereto. ’ _

Revolving Credit Notes. mnomsanummwimmmﬂmmau

transferor and the transferes, any consent or release (of all or 2 portion of the obligations

of the iransferor) to be defivered in canncttion with cach Assignment and Assumption,
(i} if @ Lendex’s entire interest in its commitments to make Advances hevennder and in all

of its Advances have been transferred to the transferes, appropriate replacement notes

against retmm of the Revolving Credit Notes (cach marked "replaced™) held by the
transferor and (7i3) if only a portion of a Lender's interest in i3 commitments to make
advances hereunder and Advences has been transferred, replacement notes to each of the
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transferor and the transferes against return of the original snch Revolving Crafit Notes of
the transferor {each marked “replaced™) held by the transforor; myvided, however that,
simultaneously with the Bogrower’s defivery of new Revolving Creddit Notes parsuant fo
this Section 163(f), the tmansferor Lendar will deliver to the Booower any nott being
replaced in whele or in patt, and each such note delivered by the transferor Lender ghall

bunmpxmomlymked"mplamd when sa delivered.

eplaca F Certain Lenders. Ifanylmdansanaﬁnﬂhnglmduh:rmﬂurﬂ:m,
ﬁchmnwa'mly ammmﬂﬂmmmmmmm,
Agznl, require soch Lender to assign and delegate, without recourse (in accordance with
Mmmmmsmm!{b)}anofmmm,uglmmdohﬁmm;

under this Agreement to an Eligible Assignee that shall assmme soch obligations;

provided that: (i) the Borrower shall have received the prior written consent of the Agent,
which consent shall not be unreasonably withheld, (i) such Lender ghall have received

" payment of an amount equal to the ontstending principrl of its Advances, accred jrgerest

thereon, accrited fees and all other amounits payable to it béreunder, from the assignes {io
the extent of such putstanding principal and accroed interest and fe2s) or the Bomower (in
the cme of all other amounds). None of the Lenders shall be required o make sy sach
essignment wod del:gunm:ﬂmmﬂaﬂm,aamhofawdwbym&lmdum
otherwise, the circunstances entitling the erowu-h roquire such assignment and
delegation cease to apply. )

164

amdmgwmmmmmpmmsmlﬁl(b}w () requizing
the consent of alf Lenders, the consent of Required Landers is obizinesd bt the consent of
all Lenders whoss consext jis required is not obtained or () requicing the consent of
Required Lenders, the consent of Lenders holding fifty-one percend (51%) or more is
obtained but the consent of Required Lenders is oot obiainad (auy Lender withholding
consent as described in clavse (i) and (i) hereof being referred to 22 a “Non-Consenting
Lender*), then, eo long as the Agent is not 2 Non-Consenting Lender, the Agent may, at

the sole expense of the Loan Partics, upon notice to such Non-Consenting Lender and the
Botrowet, rexquire sach Non-Consenting Lendes to assign and delepate, without recourse
(in accordance with the restrictions contained in Section 163(b)), all of its imterests,

- rights and oblipations under this Agreement to an Eligible Assignee that shall assome

such obligations (which assignes may be another Lender, if a Lender accepis such
assignment); provided that such Lenxder shall have received payment of an amennt equal
io the ontstanding principal of its Advances, accmed interest thereon, accrued fees and alt
cther amounts paysble Io it hereundes, from the assignee {to the extent of soch
om&ngmmpalmdmwdmmmnrﬂmmmﬂmmohﬂ
other amounis).

AM' fisn of Paymenis. -
The Agent shall have the continging and exchosive right to agply or réverse and

re-apply any payment and any and all proceeds of Coltateral to any portion of the Obligations.
. To the extent thut ey Loan Party makes a payment or the Agent, sny Lender or the Issoer
" Ieceives any payment of proceeds of the Collateral for amy Loan Party's benefit, which are



s - —

subsequently invalidated, declared to be fraodulent or preferential, set aside or requited to be
repaid fto a trastes, Mmmmmmm&mwmoﬁuwmm
bankruptey law, common law or equitable cause, them, to such exicut, the Obligations or part
ihﬂmfmmndcdhbcsmaﬁedshnbemedmdmmmnud'mmmmwpmmm
not been received by the Agent, such Lender or the Issier.

165 Indenmuisy.

thIumMmmmﬂrﬁeAmmmmedmuf
" their respective officers, directors, Affiliates, employees and agents'from and against any and gl

Linbiliies, cbligations, losses, damages, penalties, actions, indgments, mritm, costs, expenses and - -

Wofmyhﬂmmhmwhﬂmcm(mﬂmmmm&umd
dishursements of counsel) which may be imposed on, incurred by, or asserted against the Agent,
myImdamﬂtImmmmyhphm,w@mgmmvesﬂngmmnduMby
any governmental agency or instramentality or any other Persan with respect to axy aspext of, or

any transaction coutexplated by, or refeared 10 in, or any matter related 1o, this Agrecmment orthe

Other Loan Docmuoents, whether or not the Agent, any Lender or the Issuer i & perty theeeto,

mwmm&nmdﬁcmmmnfmammghgmuwiﬂﬁﬂ .

m!scandnntnfﬂ:epnrtybemgmdﬂnmﬁed.
166  Notice

" Any Rotice or request hereander may be mhﬁ:mmmyhml’my
or to the Agent, any Leader or the Yssuer at their respective addresses set forth below or at such

oﬂna&drcssasmyhmﬂmhmﬁedmamdﬁgnmdasamofchmga of -
address under this Section. Any notice, request, demand, direction ¢r other communication (for-

PWposes of this Section 16.6 only, a "Notice™) 10 be given b or made upon any party hercio
under any provision of this Agreement shall be given or made by ielephons or in writing (which
includes by means of electranic tansmission {i.e., "e-mall™) or facaimils trausoeission or by
setting foorfh such Notice on a site on the World Wide Web (a "Website Posting™) if Notics of
sch Website Posting (including the infurmstion necessary o aceess such site) has previously
been defivered to the appLicable parties hereto by another means set forth in this Section 16.6) in
accordance with this Section 16.6. Any such Notice must be delivered fo the applicable parties
huehﬂﬂnaﬁmsmmdnmbmmforthmdﬂﬂm:mnmmmuﬁﬁmf
" or in gecordance with any subsequent wrevoked Notice from any such party that is given in
accordance with this Section 16.6. Any Notice shall be effective: )

(a) In the case of hand-delivery, when delivered;

) ngmbymaﬂ,fum@)days:ﬂuaﬂNotmmdqmm&mﬂxﬂxlhmdSum
Service, with first-class pogtage prepaid, retum receipt requested;

(¢) In the case of a telephonic Notice, when & party is contarted by telephone, if delivery of -

such telephonic Notice is confirmed o It fhan the next Business Day by hand

" delivery, 2 facsimile or electranic transmission, a Website Posting or an overnight coucier -

dnhveryofamﬁmﬂwyﬂome(mwdaturhcﬁ:mmmmxmhmm
Day);

[NCBVES CRENIT AGR- EXECUTION GOPY.DOG:1 - L1
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(@ Iﬂihecascafafacmhmmn.whmsﬂuhﬂnapphdﬂcptfafamﬂe
machine's telephone pamber, :fﬂ:epmvm:ﬁngmhmmmmnﬁmmaf
the delivery thereof from ity gwa facsimile machine

& mmmwmmmmm

4 hthﬂemofaWebsﬂnPoﬁmg,npmdelmyolemﬁmehpm;(mhﬂmgﬂw
;;mmmym mmhntc)bymxﬂnmns get forth in this Section 16.6;

¢ EMW@MWWWWW}MMM:

(&) Any Lender or the Issuer giving a Notice to the Borrower or any Loan Party shall
mmysmdnwpyﬂmmfmthemwﬂnﬁguushﬂprmpﬂymufym
other Lenders ad the Issuer of its receipt of such Nofice,

(A} [fwAgen:nrNCBCst-. - Nahaml&tym&adighs.
_ 1965 East Sixth Street
Cleveland, Obio 44114
Attention: Jason P. Hmr,SunmAsmm
Telephons: 216-222-9508
Telecopier; 216-222-9508

Email.]ﬁaun.hm@ml:maluty

(B) If to the Issuer at; Naticos] Bunk
' 1965 Bact 5™ Street

4™ Floor
Locator 01-3049
Clevelsnd, Chic 44114
Aftention: M. Kate Geospe
Telephope: 216-222-2951
Telecopier; 216-222-9555 -

(C) 110 a Lender other than the Agent, as specifiod on thé signatars puges

(D) Ifio Borrower, at . Vohmieer Eperpy Services, inc.
' : . 800 Gosse Point Road
SuiteD
Gahanna, Ohio 43230
Atteption: Richard A, Cumnutie, Sr.
" Telephone: 614-856-3128 (st 224)
Telecopier: §14-856-3301

9 VER| CREDIT MR- EXECUTION COPEDOCAD) . Of


mailto:JBaanJhaDes@natioziakity.cam

‘With a copy fo: Janes G. Ryan, Esq.
10 West Broad Street, Suitz 2100
Telephone:614-229-3247 .
Telecopicr, 614-221-0479,

167 . Sareival '

TheuMgMomof&elmPMuﬂuMle(ﬂ,37 33,39 4.13M), -
14Taud16.55hanmvcmmafﬂns;&gmmuﬂnﬂthg OﬂwLmDocumm :

pagmxnﬁﬂlofﬁeouim
168 Seversbility.

 If any pert of this Agreement is contrery to, prohibited by, or deemed invelid
tmder applicable laws or reguiations, such rovision shall be inapplicable and deemed amitted to

the extent 50 cantrary, proliibited or invalid, bot the remainder hereof shall not be invalidated
therehy and shall be given effrct so far a3 possible. |

169 Expenses.

All costs and expenses including, without limitation, reasonable abiomeys' fecs

" (ineluding the allocated costs of in house counsel) and dishursements incurred by the Agent on

itz behalf o on behalf of the Lenders and/or the Issuer (a) in all efforts made to enforce payment

‘ofanyObhgahonnreﬂ'edtmﬂemmofmythﬂmLor(h)mmmmwﬂﬂnm

into, modification, amendment, administation and enforcement of this Agreemext or muy
mnmhmmhuemﬂumd:ﬂmlaﬂdagrwuuﬂs,dnmﬂmdmﬂmmﬂs,m(c)m

msiiinting, maintgining preserving, enforcing aud foreclosing on the Agents seeurity inferest in

~ or Lien on aoy of the Callateral, whether throngh judicial proccedings or, otherwise, or (d)in

defending or prosecuting any actions ar proceedings arising out of or relating to the Agent's, sy
Leader's or the Insuer's transactions with any Loan Party, or (e) in connection with any advice
given o the Agent, auy Lendex or the Issuer with respect to its rights and obligations under this

. Agmmmmmmwmthmhhmﬂmm-dmumnf
the Obligations,

1620  Injunctive Reliel

BmhLumymmgmmﬂnt,mﬂwemtwlumyfdsmpm,
nbmeudwchmgemyof:tsohhphmsurhabhhasmdﬂmmﬁmmnmywmdydlm
may prove 10 be inadequate relief 1o the Lenders and/or the Issuer; therefore, the Agent, if the
Agent 50 requests, shall be entitied to temporary snd penmanent injunctive relief in any such case
m&mﬂ&emofwmgﬂﬂaﬂnﬂdmngammtmaﬂupmmdy ‘

1811  Consoquential Damagys.

NelthertbeAmmranyLmdamrtheIsm normyamurmnmqﬁor
mrﬂfﬂlmshﬂlbebabhhmyanPmyforanyspemLmdmﬂ msqumhaim
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punm?edamagmmmgﬁummyhmd\ofmmu,m'motbﬂmgmhhngmﬂe
whhhshmmgmmmﬂmﬁﬂnﬂblmw _

12 Capfions.

Thcmhmﬁvmusphmmﬁw@mlmnﬂmdﬁfwm
only apd do not constiuiz and shall not be interpreted es part ofﬂnsAgrmnt.

16,13

This Agreement may be execnted in any mumbér of and by different parties hereto
on separate connterparts, all of which, when 50 execuied, shall be deemed an otiginal, but -all
such counterparis shall coustitute ane and the same agreemient, Any sipnahire deliversd by
party by facsimile trancmissinn shall be deemned to be =n originel signaturs hereto.

1614  Constructive.

The parties acknowledge that each perty and its counsel have reviewed fhis
Agreement and that the normal rle of coustroction 1 the effect that any ambigvities are fo be
resolved against the drafling perty shall not be employed in the inferpretation of this Apreement

~ or agy amendments, schedales or exhibits thereto.

16,15

{a) The Agent, cach Lender, the Jssuer, each Eligible Assignes a parly io an Assignment amd
Assumption and each Participant shall hold all son-public infommation obtained by the
Agent, such Lender, the Isduer, such Eligible Assigee a party fo zn Assignment and
Assumption or soch Participant parsuant 10 fhe requirements of this Agresmsit in
accordsmee with the Apent's, such Tender’s, the Issuer's, such Eligible Assignee a puty to
an Assipnment and Assnmpiion’s and such Participant's customary procedures for
bandling confidential infonmation of this nature; provided, however, the Ageni, each
Lender, the Issoer, each Eligible Assippec a party to an Assipnment and Assompiion and
eech Participant may disclose such confidentisl imformation (a2)to i3 examiners,
affiliates, ootside enditors, counsel and othex professional advisors, (b) to the Agent, any
Lender, the Issuer or to any prospective each Eligible Assignees a party to an Assignment
and Assumption and Participants, and (c) as required or requested by soy Governmental
Body or representative thereaf or pursuact to legal proccss; pruvided, finther that
(i) onless specifically probibited by spplicable law or court onder, thé Apent, each
Lender, the Issuer and each Eligible Assignes a party to an Assignment aod Assungition
and sach Participant shall use its best efforts poior o disclosure thereof, to natify the

- applicsbic Loan Party of the applicoble Tequest for disclosure of such pen-public
information (A) by & Govemmental Body ot representative thercof (other than any sach
reguest in conmection. with an examination of the financial comdition of a Lander, the
Issuer, a each Eligible Assignee a party to an Assipnment and Assinmption or a
Participant by such Govermnental Body) or (B) pursuant to legal process and () in no
event shal the Agent sny Lender, the Issper, any Elipible Assignes a pasty to an .

_ Assignment and Assumption or any Participent be obligated t0 retum amy materials
furnished by any Loan Party cther then thase documenin and instruments in possession of

INCEES CRETHY AGR- EGEUTION COPY.I0C TS 2



the Agent, ny Lender or the Issner in order o perfoct #a Lien on the Collateral once the
Ohhganonshzwbempmdmﬁlﬂmdthm_ﬁsgmmlmhmmmd.

() EmhLoanPartymknuwhdgesthat&nmtmamhmeﬂmnladwm nveeumut
‘banking ant ather services may be offered or provided o such Loan Parly or oue or more
- of its Affiliates {in eonsection with this Agreement or atherwise) by any Lender, the
Issuer or by one or more Subsidiaies or Affiliztes of sush Lender or the Issuer ang each
Loan Party hercby muthorizes each Lender and the Issner to share any informistion -
delivered to such Lender or the Jssuer by such Loan Pacty and ifs Subsidiarics parsgant tn -
this Agreement, or in connection with the decision of such Lender or the Isswer to enter -
into this Agreement, to any such Subsidiacy or Afffliate of such Leader or the lesqer, it
being understond that any such Subsidiary or Affiliste of any Lender or the Issper
receiving soch iiformation shall be bornd by the provisions of Section 16.15 s if it were
a Lender or the Issuer, as the case may be, hereunder, Such suthorization shall syrvive
the repayment of the other Obligations and the termination of the Agreement. - ,

16.16 Tax Withholding Clanxe.

Each Lender, the Issuer or assignee or perticipant of a Lender or the Issucr that is
oot incoxporgted nader the Taws of the United States of America or 2 state thereof (and, upon the
written request of the Agent, each ofher Lender, the [ssner or assignee or paxticipant of 2 Lender
o the Insuer)- agrees that it will deliver to each of the Botrower and the Agent two (2) duly
completed appropdate valid Withholding Cextificates certifying its status (as & U.S. or foreign
person) and, if appropriate, making a claim of reduced, or exemyption from, T1.S. withholding tax
om the basis of am income tax treaty or an exemption provided by the Internal Revenwe Code.
The term "Withholding Certificate™ means a Form W-%; & Form W-3BEN; a Form W-RECL ¢
Foom W-SIMY and the related statements and certifications as required under Section 1.1441-

- 1{=M?2) and/or (3) of the Income Tax Regulations (e "Regulations™); a statement described in

Seatmnl871-14(:)@X?)ufﬁekzglhhmmmynﬂnmhﬂmmﬂwﬁﬂmlkm

Code or Regulations that cextify or establish the stetus of a payee or beneficial owner 13 a U.S. or
foreign person.  Each Lender or the Issuer, assignee or pesticipant required to deliver to the
Bomower and the Agent a Withholding Certificate pursuant o fhwe preceding senbence ghall
deliver such valid Withholding Certificate as follows: (A) each Lender or the Issuer which isa -
party hereto on the Closing Date shait deliver such valid Withbolding Certificate at least five (5)
Business Duys prior to the first date on which any inferest or fees are payable by the Borrower
hercunder Sor the accommt of such Lender or the Issuer; (B) each assignee or parficipant shall

_deliver such valid Withholding Certificate at least five (5) Business Days befors the effective

date of such assignment or participation (umless e Agent in ity sole discretion shall permit soch
assignee ‘or perticipant to deliver such valid Withholding Certificate less than five (5) Business

" Days before such date in which case it shall be due on the dute specified by the Agent), Each

Lender, the Jssuer, assignec or participant which so delivers a valid Withholding Certificate
Fouther undextakes to deliver to each of the Borrower and the Agent two (2) additionsl copies of
such Withholding Certificate (or a successor form) on or before the date that such Withholding
Certificate cxpires or becomes obsolete or after fhe occurrence of amy event requiring a chenpe in

. the most recent Withholding Certificate so delivered by it, and soch amendments thereto or

extensions or rencwals thereof a8 may be reasonably reqnested by the Bommower ar the Agent

Nm&:shndmglhembmmmafaﬁrrthholdmgcqnﬁmmmsamdmedmdm o
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exemption from US, mzmnmwmmmmmwm
Sederal income taxes at the foll thity percent (30%) withbolding rate if in fis reasonable
jodgment it is required to do s0. Furthex, the Agent is indernmificd wnder § 1.1461-1(c) of the
Regulations against auy claims snd demends of any Lender or assignes or particiant of 2 Lender
hhmdmmndmmmmasmmmmmmhﬁlﬂl
of the Code.

1617 USA Patrigt Act

EachLmder the Issuer or essignee or participayt of a Lender or the Issuer that is
Mmcmpnmdmdarﬁelmofﬂ:eUmhdsmm:ofAmmumamﬂﬂmf{mdmm
excepied from the certification roquiremment contained in Section 313 of the USA Patriot Act and
the applicable regulations becamse it is both (i) an affiliate of a deposilory institution or freign
bank that maintaine a physicel presence in the United states or foreign cougtry, aad () suhject to
supervision by a banking amthority repulating ruch affifiated depository institetion or foredgn
benk) shell defiver to the Agent the cestification, of, if applicable, recertification, cextifying that
such Lender or the Issmer is pot 2 "shell® and certifying to other matters os required by

Section 313 of the USA Patriot Act and the epplicable regnlatians: (1) wifiin ten (10) days after _

the Closing Date, and (2) as such other times as are required mder the USA Patriot Act.

1618 . Publicity.

_ Bach Loan Party, each Lender and the Issuer hereby anthorizes the Agent to oake
approprisle anmouncements of the financial arrangement entered into among he Loan Parties,
the Agent; the Lenders and the Issuer, including, withowt limitatich, smowncements which are
cornmonly known as tombstones, mmchpubh@mmdmsuchsehmdparmasﬂné.m
Mmmmmmmmw

[INTENTIONALLY LEFT BLAM{]
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Each of the parties has signed this Apgrecment 25 nftbcd:ynndyurﬁrstil{me

writien,

BORROWER:

L L I L L

VOLUNTEER ENERGY SERVICES,
chard A, Crnymtte, Sr.

INC.
By
Name: Ri

Title: President
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AGENT AND LENDERS:

" NATIONAL CITY BUSINESS CREDIT,

INC,, a5 Agent sod a Lender

Name: Gerald R Kirpes
Title: Director

Commitment Percentege: 100%
NATIONAL CITY BANK, as jsoer

By:
Neme: David G. Goodall :
Tifls: Executive Viee President
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. By

AGENT AND LENDERS:
NATIONAL CITY BUSINESS CREDIT,

" INC. 25 Aghnt zad a Lenfict

Name: Gerald R Kitpes

‘Tige: Director

Commitment Percentage: 100%
NATIONAL CITY BANK, a2 Iepaer

Name: David G, Goodell
Title: Fxeoutive Vice President
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COPY

REVOLVING CREDIT NOTE

*’ : ' | Ddr:my:il-.ms

Thsksvalvmg&adztﬁum(ﬂns'nm“)mumhdmddwmnnﬂmm
the terms of that certaim Revolving Credit and Secwrity Agreament, dated the date bereof (as
amended, restated, supplemented or wodifed fom time to Geve, the “Credit Agreement”), by sd
gmong Volanteer Energy Services, Inc, sm Oldo corporation ("Borrower™) and National City
Business Credit, Inc., an Olia comparation (“NCBC™), the warfous ather financis] institutions -
pamed therein or which hereafter become a party thersto (NCBC end such other finamcial
institations are each, a "Lender” and collectively, the "Leodos™), NCBC, s agent for the
Lenders and fhe Issuer (as defined in the Credit Agreement) (in such czpacity, the “Agent™) snd
National City Bank, 2 nationa] banking association, as the Issuer. Capitatized terms not -
otherwise defined herein shall have the meanings provided in the Credit Agreement.

FOR VALUE RECEIVED, mchﬂmhﬂebyg'mmhmtoﬂmaﬂﬂofm
st the office of Agent located af 1965 East Sixth Street, 4™ Floor, Cleveland, Obio 44114 or ot
such other place 35 Agent may fioot time to time desigmate to the Borrows m writing:

()  the priboipal sum ofm
or, if different from sach amount, the wnpaid principal balance Commitment

Percentage of the Revolving Advancas as may be dus md owing onder the Credit Agrecient,
payable in accordapce with the provisions of the Credit Agreement, subject to scceleration epon
ths occurrence of an Event of Default under the CradltA.g:mmturwﬁalmmonnfﬂm
wammwmﬂncoﬁmd

Gi) Mmmmmpalmofﬂmmmmmmmmm‘
suchprmpalamouﬂ:sp&dmﬂﬂlﬂﬁmapphtahhﬂouhﬁkﬂnmmmmmﬂn
provisions of the Credit Agreement In oo event, however, shall interest excoed the maximum
interest rate permitted by law. UpmmmmﬁmmamevmofDeﬁn&mddmg
ﬁammmdnthdmﬂmt&eﬂshﬂlbcpayd:haﬂnmm

IhsNotemonecfﬂmMmC&e&ﬂNutumfmeﬂtomthemuAg:mthu
secured by the Liens granfed pursoant to the Crzdit Agreement and the Other Documents, is
catitled to the benefits uftheCrnd:tAmmdihsOﬂnDommuﬂmdmnbﬂmdlaf .
the sgrecments; terms and conditions therein contained.

TﬁsNeﬁhmﬁjwtmemﬂmﬂmyhmlMMﬂ,inwbuh

| orinpu:t,onihetmsmdemdiﬁmmmmﬂn&ecﬁl.&m

I an Bvent of Dedankt ynder Section 10.7 of the Credit Agreement shall ocowr, then this
Nate shall hecome immediately doe and paysble, withont notice, together with reasonsble
W&agifﬂ:nmﬂwﬁuuhmfisphwdhthahnd;o&t aftomey to oblain o7 enforcs

. WSS
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peyment hereof, Hmymﬁmgfnmﬁlmmﬂﬂmcmﬂﬁmmtmmof

- -the Other Documents, then this Note may, a5 provided in the Credit Agreement, be declared to

be immediately duc and payable, withost notice, together with reasonable attomeys' fess, if the
collection hersof ie placed in the hands of en attcrmey to obtzin or enforee payment hereof

This Nots shall be constroed and enforced in accerdance with the laws-of the State of

: MﬂmmﬁbwmsmypmmmMMWdMM :
notice of any kind except as expressly provided in the Credit Agrecment.

WAIVER OF TRIAL BY JURY. THE UNDERSIGNED HEREBY EXPRESSLY,
KNOWINGLY AND VOLUNTARILY WAIVES ALL BENEFIT AND ADVANTAGE OF
ANY RIGHT TO A TRIAL BY JURY, AND IT WILL NOT AT ANY TIME INSIST
‘UPON, OR PLEAD OR IN AN¥ MANNER WHATSOEVER CLAIM OR TAKE THE
BENEFIT OR ADVANTAGE OF A TRIAL BY JURY IN ANY ACTION ARISING IN
mmmonmmmmmwmmonmme
OTHER DOCUMENTS, .

;
ANTENTIONALLY LEFT BLANK] -
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IN WITNESS WHERECF, mdnﬁmdmgbbulegaﬂybmd.ﬂ::Bmuwmhue
um&immﬁmﬂd&hmd&ﬁ%mmmommmmymmmm

wriiten.

VOLUNI‘EE{ ENERGY SERVICES, INC.

NS =3 Name: RznharﬁA_Cmmﬂe.Sr '
Tide: Vm.-. ?T‘;:_‘_:L&MT Title: President

Dearaunem) |
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STATE OF OHIO )
) SS:
COUNTY OF FRANKLIN )

On this, the 28th day of Jaovary, 2005, before me, & Motary Publie, the indersigned

 officer, personsfly appearsd Richard A, Curmnits, Sr, who acknowledged himself to be the
President of Voluntesr Energy Services, Inc., #n Ohio corporation (the "Company®), snd that

befshe as such officer, being awthorized to do 50, executed the foregping instrument for the
purposes therein contamed by himsel{/herself 21 such officer on behalf the Compeny.

IN WITNESS WHEEREOF, | hereuio set nay hand and official seal

My Commizsion Expam:




EXHIBIT C-5
FORECASTED FINANCIAL STATEMENTS

(Under Scal)
SEE DOCUMENT FILED UNDER SEAL




EXHIBIT C-6
CREDIT RATING

(See Attached)



ATTHLCHRIS MUNN
Report Printed:Septzmber 23, 2009

Live Report : VOLUNTEER ENERGY SERVICES, INC.

D-U-N-S® Mumber: 02-B45.5525
Trade Names: No trade names for this company.

D&B Address
Address 790 Windmiller Dr Ste A Location Type Single Location
Pickeringion,OH - 43147 Wab WawwW.VEENEny.com
Phone 614 32B-2545
Fax
Company Summary

Trade Paymaents - Timeliness of Historical
Payments

When weighted by doltar amount, Payments to suppliers
average 15 days beyond terms

120 Daya 30 Day=
SITW How Prompt

kA

This assessment is based on D&B's PAYDEX® Score.

Predictive Indicators - Risk of Financial Stress

B T O BT P T P P T PR Gerennrmiz EETIT

Low risk of severe financial stress over the nexd 12 months.
HIGH MEDRIM Lot

This assessment is based an D&B's Financial Stress Score.

History & Operations

PO PR L A Y P D S I

This Is a singie location
Chisf Executive  RICHARD CURNUTTE SR, PRES

Year Started 2001
Employees 17
Financing SECURED -
sic 4624

Ling of husiness _ Natural gas disiribution

NAICS 221219

History Status CLEAR
Financial Condifion FAIR

Public Filings

Predictive Indicators - Risk of Paymant Dalinquency

Medium rigk of severe payment delinquency over next 12 months.

HIGH MENUM Low

5 4 3 2 1

Thia assessment is based on D&B's Commercial Credit Score.

Predictive Indicators - Supplier Evaluation Risk

Moderate risk of supplisr expariancing severs financial
sireas over the next 12 monthe.

HIGH | MEDIUM LOW

P }

E‘
o B
2 B 7 & & 4 3 2 1
This assessment is based on D&B's Suppfier Evaluation
Risk Rating.

Predictive Indicators - Credit Capacity

D&B Rating : 3A3
Financlal Strength: 3A Indicates $1,000,000 to
$D,908,800
Commarical Credit Appraisal: 3 is fair

This assessment is basad on DAB's DAB Rating.

Financial Overview

Financial Statement Date 1213112008
Total Current Assets $24,358,456.00
Total Current Liabillles $20,338,235.00
Total Assets $24 623 717.00
Total Liabilities ) $24,623,717.00
Cument Ratio 1.2



http://www.veeneFgy.com

B L T A R SRR Quick Ratio 1.0

The following data Indludes bath apen and dosed filings Total Liabllitles to Net Worth Ratie 4105

found in D&B's. databage on this company. Sales to Net Working Capital Ratio 198.5
: Net Worth $3,554 181.00
Record Type g oot Of :ﬁu?;:m
AnnualSales .5152,204,885.00

Bankrupicies [¢] -

Judgments 0 . -
Liens 1 05/31/06 News & AlertS eeeereesreneeen
Suits 4] e
yce's 3 02114/08 Alrt Type Date D‘::‘fk
The public record items contained herein may have _
been paid, jeminated, vacated ar releases prior to Inguiry 09/1812009  View
tndays date. 2 Supplier Evaluation Risk 08302008 View
) Rating __ R s

In the last 30 days, 2 alerts wera generated for this
COmpany.

Predictive Indicators

Credit Capacity Summary

This credit rating was assignad bacause of DEE's assessmeant of the company’s finandlal raties and Its cash flow. For mare information, see the
“ DB Rating Key".

Financial Strength: 3A indicates $1 to 10 million
: Compoaita credit appraisal: 3 is fair
The Rating was changed on March 10, 2009 because the company submittad a current finandal statement.

Below is an overview of the company's rating history since 08.06- Sales: $152,204,085.00
2002 Number of Employees 17
Total:
D&8 Rating Date Applied
A3 03-10-2009
1R3 D3-02-2008 As of 12131708
1R4 10-14-2008 Worth: $8.654.181
3A3 08-12-2008 arth: . 84,
2A2 11-21-2607 Working Capital: $7.802,212
R4 10-15-2007
A4 05-08-2006
A2 09-28-2004 Payment Activity: {based on 30
3A4 08-12-2004 experiences)
204 08-06-2003 Average High Credit: %17 118
Highest Credit: £250,000

Total Highest Credit:  $455,100

D&B Credit Limit Recommendation

........................................................... P T P T LT LT T I T Y O

Conservativa credit Limit $5,000
Aggressive credit Limit: $20,000

Risk category for this business : LOW TC MODERATE

High Maderate Low

This recommended Credtt Limk Is based on the company profile and an profiles of other companies with similarities in size, industry, and credit usage.
Risk is assesced using DBBs scoring methodelogy and is one fackor used to create the recommendad limits. See Help for details.

Fiﬂanaal Stras Class Summary

L P At b Bt St At s gt ek dad hhrangTandardanbded dan AR R ot At R AL AL WA AR R R LT E e r baat it bt A A b bt KA PR i pamrasd s amnar .

The Finandal Stress Class Summary Model predicts the likelthood of a firm cezsing business without paying alt creditors in full, or reorganization or
obitaining reliaf from creditors under state/federal [aw over the next 12 months. Scores were calcuiated using & statistically valid model derived from
D88s extensive data files.

The Anandal Stress Class of 1 for this company shows thek firms with this dassification had a failure rate of 1.29 (120 per 10,080}, which Is lower than
the average of businesses in D & B's database

Financial Stress Class :

F T D T L LT L T P P



et 3
High Medium Low

Low risk of severe finandal strass, such as bankruptey, over the next 12 months.

Incidence of Financial Stress:

Among Businesses with this Classification: 1.20 % (120 per 10000}
Average of Businesses in D:Bs datzbase: 2.60 % ( 260 per 10000)
Financial Streas National Percentile : 38 (Highest Risk: 1; Lowest Risk: 100}
Financial Stress Score :&nbsp 1358 (Mighest Risk: 1001; Lowesk Risk: 1875)

The Financial Siress Class of rhis business is based on the following factors;

Change in Net Profit after Tax suggests higher risk of financial stress.

D & B files Indicate 2 net worth of $8,654,181.

Control age or date entered in D & B files indicates higher risk,

32% of trade dallars indicate slow payment{s) are present.

Current Liabilities to Net Worth Ratio suggests higher risk of financial stress.
Returm on Assets Ratio suggests lower risk of financial stress.

Current Ratio suggests higher risk of financisl stress.

Financial Stress Percentlie Trend:

i
R S

.

f 1 T i i 1 i i T i
10/08 f11/88 12/0% 1489 2/43 3/49 4/83 S/09  &/09 /09  §/0% 9709

& This Company

Notes:

# The Finandal Stress Class indicates that this firm shares some of the same busingess and financial characteristics of other companies with this
clagsification. It does not mean the firm will nacessarily sxparience finandal stress.

* The Incidence of Financlai Strass shows the percentage of firms In a given Class that discormtinued operations over the past year with lass to
creditors, The Inddence of Financial Stress - National Average represents the national fallure rate and is provided for comparative purposes,

& The Finandial Strass National Percantile reflects the relative ranking of a company amang all scorable companies in DEBS fle.

* The Financial Stress Score offers a more precise measure of the lavel of risk than the (ass and Percentile. It is especially helpful to customers using
a scorecard approach to determining overall business performance.

& All Financial Stress Class, Parcentile, Score and Incidence statistics are based on sample data from 2004

100—
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B0
70
&0
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This Business Region Industry Emplwee Rzmge Tearsi |n Busmess
£55T NORTH INFRASTRUCTURE 0-1 6-1
CENTRAL
Norms National %
This Business 28
Region: EAST NORTH CEMTRAL 40
industry: INFRASTRUCTURE 49
Employee range: 10-18 83
Years in Business: 6-10 37

This Business has 2 Financlal Strass Pancantila thal shows:

Higher risk than other companias in the same ragion.

Higher risk than other companies in the same industry.

Higher risk than sther companies in the same employee size range.

Lower risk than other companies with a comparable number of years in business.

Credit Score Clas Summarv

daksaduaThandnebs PEYPrN e B T L B LT P T T L O T X T TP

The Credit Score class predicts the Wikelthood of 3 firm paying in a severely delinquent manner (80+ Days Past Terms) over the next twelve months. It
was cakulated using statistically valid models and the most recent payment information in D&Bs files.

The Credit Score class of 3 for this company shows that 14.3% of firms with this dassification paid one or more bills severely delinquent, which is lower
than the average of businesses in D & B's database,

Credit Scora Clasa *

High Medium Low
Moderate risk of severe payment delinquency over next 12 months.

Incidenca of Delinguent Paymeant

Among Companies with this Classification: 14.30 %

Average compared to businesses in D&B's databasa: 20,10 %
Credit Score Percentle : 55 (Highest Risk: 1; Lowest Risk: 100)
Credit Score ; 463  (Highest Risk: 101; Lowest Risk:670)

The Credit Score Class of this business Is basad on the following factors:

* 32% of trade dollars indicate slow payment(s} are present.
* Payment Informatian Indicates negative payment comments.
* [ & B files indicate a net worth of $8,654,181.

Credit Score Class Percentiie Trand:
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| | I I ] I
10/48 11/e% 12:08 1209 3709 3/05 4709 5709 6/03
s Thik Company

Notes:

| T i
7/69 8109 9709

¢ The Credit Score Class indicates that this firm shares some of the same business and payment characteristics of cther companies with this

classification, It does not mean the firm will necessaiily experience dalinquency.

* The Incidence of Definquent Payment Is the percentage of companies with this classification that were reported 90 days past due or mare by

creditors. The calculation of this value is based on an inguiry weighted samgle,
& The Percentile ranks this firm relative to other businessas. For example, a firm in the 80th percantile
delinquent manner than 70% of all scorable companies in D&Bs files,

has a lower risk of paying in a severely

# The Credit Score offers a more precise measure of the level of risk than the Class and Percentile. It is espedally helpfid to customers using a

sgorecard approach to determining overall business performance.
# All Credit Class, Percentile, Score and Incidence statistics are based on sample data from 2004

10—

a0 iB
0
70
s
50

This Business Region Industry Employee Range
EAST NORTH INFRRSTRUCT URE 10-19

Norms Natanal %
This Business 55
Region: EAST NORTH CENTRAL 50
Industry: INFRASTRUCTURE 42
Employee range: 10-18 86
Years in Business: 8-10 54

This business has a Credit Score Percentile that shows:

Lower risk than other companies in the $ame region,

Lower risk than other companies in the same industry,

Higher risk than cther companies in the same emplayee size range.

Lower risk than other companies with a comparable numbar of years in business.

Pradictive Indicators - Supplier Evaluation Risk Rating

L T T LT L L ST PP P L T Y T ey

Supplier Evaluation Risk Rating: 5 5

Years in Business
E=10

L T E LY P PRy



HIGH MODERATE LOw
i I

# Suits, Lians, andior Judgments are prasent - see PUBLIC
FILINGS section.

* Average Payments are 15 day(s) beyond terms.

® Average Indusiry Payments are 6 day(s) beyond tarms.

& Special events have heen reported.

& UCC Filings prasant - See PUBLIC FILINGS seclion.

¢ Financing securad - Sea BANK/PUBLIC FILINGS sections.
* Operations repartd profitatle,
»

Finaneial Appraisel Ranking is 2 based onh a scale of 1 (Highest)
to 4 (Lowesl) compared {o the industry. The ‘appraigal is a
calaulated average basaed on the firm's quartile ranking.

* Under present managemeni control 8 years.

Trade Payments

B&B PAYDEX®

P A LA ¥ 4 YA E AT T AT ER AT AR A A TA R I AR AR R YT e m T b T Rt B AV A R A AT AR AT A AT A P A LAY AR AR AT AR AN T A AT ek iRk ar At a AT b AR AL AP AATI AN AR AT R A f

The D&B PAYDEX is a unique, dollar weighted indicator of payment performance besed on payment experiences as reported to D&B by trader references,
Learn more about the D&B PAYDEX Score

Timeliness of historical psyments for this company.

Current PAYDEX I8 70 Equal to 15 days beyond terms ( Pays mare slowly than the average for its industry of 6 days beyond terms )
Industry Medfian is 76  Equal to § days beyond ierms

Payment Trend currantly is # Unzhanged, compared o payments three months ago

Indications of slowness can be the result of dispute over merchandise, skipped involces ete. Accounts are sometimes placed for collection even though
the existence or amaunt of I:he debt is disputed,

Total payment Experiences in D&Bs File 30 .
Payments Within Terms (not dollar weighted) B6 %
Trade Experiences with Siow or Negative Payments(%) 15.00%
Total Placed For Collection g
Average High Credit 517,119
Largest High Credit $250,000
Highesat Now Owing $7,500
Highest Past Due $5,000
D&B PAYDEX

|
Prompt

I |
120 D 30D
Qow dow
® B High risk of late payment (Average 30 to 129 days beyond terms)

e 3 Medlum risk of late payment {Averape 30 days or lass beyond terme}

» W Low risk of late payment (Average prompt to 30+ days soaner)
When weighted by dollar amount, payments to suppliers average 15 days beycnd terms

3-Month D&E PAYDEX

69

i 100

|
Prampt

| i
120 O 20 D
Sow Sow
s ¥ High risk of late payment {Average 30 to 120 days beyond terms)

& 38 Medium risk of late payment (Average 30 days or less beyond terms)

* 3 Low risk of late payment (Average prompt to 30+ days sooner)
Based on payments coflected over last 3 months.

When weighted by dollar amount, payments to suppllers average 16 days heyond terms



D&B PAYDEX@ Comparlson

wrwsarcatdarad S B T LT YL T T T S O P Y P

Current Year

PAYDEX® of this Business compared to the anary Industry from each of the last four quartars. The Primary Industry is Natural gas distribution , based
on SIC code 4924 ,

Shovws the Irend in D&RB PAYDEX suuring over the past 12 months.
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uH — | | | i | i l | i T | |
0f08 11708 12/08 1509 2/09 ¥ L) 4/99 5/99 &/09 7708 /05 5/0%
b al a2 a3
# This Company x« 'ndustry Upper 25% ¥ Industry Lawer 5% & Industry Median
:.umu:.lnaufosu0921093}mlogsmss;ow[ugs;usgjos
This Business ¥ 7T O¥r ¥F 78 W 70 FO 70 7D
Industry Quartlies
Upper . . 70 . . T8 . . T8
Median . . 76 . . 76 . . 78
Lower . . 71 . . 70 . ., ™

* Current PAYDEX for this Business is 70 , or equal to 15 days beyond terms
® The 12-manth high is 78 , or equal to 3 DAYS BEYOND tarms
*® The 13-month low is 70, or equal to 15 DAYS BEYOND terms

Previous Year

Shows PAYDEX of this Business compared to the Primary Industry from each of the last four quarters. The Primary Industry is Natural gas distribution ,
based on SIC code 4924 .

18—
=]
"
70
60
&0
40
30 -
-
UH — ; T i I
OF0F 11507 12707 1[0 2108 Jfon 4/08 S5/08 §/08 7o B/es 208
a4 al a2 na
3 This Company » incustry Upper 2524 ¥ Industry Lower 25%% % Industry Median
08/07 12/07 03/08 06/08
Previous Year Q2'07Q4'0701'08Q208
This Business UN 79 TF7 78
Industry Quartiles :
Upper 79 7@ 79 79
Median 7€ 7 177 77
Lower 71 71 7

Based an payments collectad over the last 4 quarters.
* Current PAYDEX for this Business is 70, or equal to 15 days beyond terms
* The presant industry median Score is 76 , or aqual to 6 days beyand terms
® Industry upper quartiie represents the performance of the payers in the 75th percentile
® Industry lower quartile represents the performance of the payers in the 25th percentile

Puyment Habits

T T T LT T T T Ty

For all payment experiences within a given amount of credit extended, shows the percent that this Business paid within terms, Provides number of



egtperiepqs to calcuiate the parcentage, and the total credit value of the credit extended.

% Credit BExtended # Payment Experiences $ Total Dollar Amount % af Pafmenls Within Terms
Over 100,000 1 $250,000 sooc
50,000-160,000 2 $140,000 1005 N
15,000-48,999 1 525,000 soxJ
5,000-14 939 2 $15,000
1,000-4,988 7 $11,500
Under 1,000 13 $3.600

’ 1
Q%4 &0y 100%%

Baged an payments collected over last 12 months. .
For all Payment experiences reflect how bills are met in relation to the terms granted. In some instances, payment beyond terms can be the result of
disputes over merchandise, skipped involces ate.

Payment Summary

YU PP S TS L T L TR P

There are 30 payment axperignce(s) in D&Bs file for the most recent 12 months, with 16 experience(s) reported during the lasi three manth period.
The highest Now Owes onfile is $7,500 . The highest Past Due on file is $5,000
Below i an overview of the company's dofar-weighted payments, segmenied by its suppliers’ primary industries:

Total  TotalDollar LargestHigh Within Days Slow

Revd Amts Credit Terms <31 31.60 61-90 90>
" &3] {$) (%) {%)

Top Industries
Nanclassified 8 4,200 2,500 40 BSO0 00
Natural gas distrib 5 415,500 250,000 @7 330 00
Telephone communictns a 2,600 2500 100 DO ©Q
Shart-tm busn credit 3 1,000 1,000 100 O C ©Q
Whol office supplies 2 1,500 1000 67 330 00
Migc busineas cradit 2 750 o 100 0O 00
Misc equipment rental 1 10,000 10,000 100 0 O 0O
Parsonal credit 1 §,000 5000 100 0 O QO
Ret-direct seliing 1 2,500 2,500 i] D 10000
Mise business service 1 1,000 1,000 100 0 Q 0O
Radiotelephane commun 1 500 500 100 D QO OO
Phaotocopying sesvice 1 500 500 100 D C DG
Electric services 1 50 50 100 QC 0@
Cther payment categories
Cash experiences 1 5,000 5,000
Payment recond unkngwn [+] o 0
Unfavorable comments 1 5,000 5,000
Placed for collections:
With D&B o [} 4}
Other o] NiA 4]
Total in D&Bs file 30 455,100 250,000

Accounts are sometimes placed for collection even thaugh the sxistence or amount of the debt is disputed.
Indications of slowness can be resuit of dispute over merchandise, skipper Invoices ete.

Payment Details
_ Last Sale
Date Reported High Credit Now Dwes Past Due Selling ;
(myy)  Paying Record ) ) (s) Terms
0s/8 Ppt 75,000 0 O30 1mo
Pot 85,000 7,500 ON30 1mo
Ppt 5,000 750 o 1mo
Ppt 1,000 1,000 ] 1mo
Ppt 1,000 a D 4.5 mos
Ppt 500 50 DN3D 1 mo
Pol &0 50 1} 1mo
Ppt 50 50 i} 1mo
Ppt 50 50 (] 1mn
Ppk-Siow 30 250,000 7,500 100N30 1mo
Ppt-Slow 30 25,000 100 DN3D 1ma
Ppt-Starw 30 1,000 50 0 1ma
Slow 60 2,500 o 0 N30 #-12 mos
(014} Unsatisfaciory . 5,000 5,000 5,000
06/08 Ppt 10,000 4,000 Lease
Agreamm
Ppt 500 500 1mo
Ppt 100 o ]

Ppt 50 0 1] 8-12 mos




gms £ Ppt Q 0 o 1mo
Ppt 0 Q 0 1mo
azna3 Ppt 250 0 1mo
Ppt 500 ¢} 1 mo
12/08 Ppt 50 0 0 6-12 mos
(024) 5,000 Cash 1mo
account
11/08 Ppt 2,200 1,000 0 1 mo
0s/o8 Ppt 500 4] 0 6-12 mos
04/08 Ppt 1,000 500 o 1mo
Slow 30 2,500 0 0 2-3 mes
01108 Ppt 500 500 0 1mo
1107 Pat 500 0 0 E=12 mos

Payments Detall Key: 30 or more days beyond berms

Paymant experiences reflect how dilla are met in relation to the ierms granted. In some instances payment beyand 1erms can be the result of disputes
over merchandisa, skipped invoicas etc. Each experience shawn is from a separate supplier. Updated frade experiances replaca those previously
reported.

Public Flllngs

The following data indudes both open and closed filings found in DBE's database on this company.

Record Type . # ¢f Records Most Recent Filing Date

Bankruptey Procesdings ] -
Judgmenis 0 -
Liens 1 0531106
Suils g -
UcCs 3 0214108

The following Public Filing data is for information purposes only and is not the official record. Certified caples can anly be abtained from the offidal
Source.

airsarrssiaatas
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A lien holder can file the same lien in more than ane filing location. The appearance of muitiple liens filed by the seme llan holder against a debtor may
be indicative of such an socurrence.

Amount $1,206

Status Open

DOCKET NO. ) 20066018437

Type State Tax

Filed By STATE OF CHIO

Against VOLUNTEER ENERGY SVC INC

Whera Filed FRANKLIN COUNTY COMMON PLEAS COURT, COLUMBUS, OH
Date Status Attained 05/31/08

Date Filed 05/31/06

Latest Info Received 03/08/07

UCC Filings

Collateral Al Assats

Type Oniginal

Sec. Party NATIONAL CITY BUSINESS CREDIT, INC., AS AGENT, CLEVELAND, OH
Debtor VOLUNTEER ENERGY SERVICES, INC.

Filing No. DHODOASOST7950

Filed With SECRETARY OF STATE/LICC DVISION, COLUMBUS, OH
Date Filed 2005-02-01

Latesi Info Received 0214105

Type Armendment

Sec. Party NATIONAL CITY BUSINESS CREDIT, INC., AS AGENT, GLEVELAND, CH
Dehtor VOLUNTEER ENERGY SERVICES, ING and OTHERS

Filing No. 20080480118

Filed With SECRETARY OF STATEAUCC DIVISION, COLUMBUS, OH
Date Flled 2008-02-14

Latest Info Received 03/04/08

Original UCC Filed Date 2005-02-0

Original Fillng No. QHODOBGASTE50

Collateral Negutiable instruments including proceeds and products - Inventory including proceeds and products -



Assels including proceads and praducts - Aceount(s) including proceads and products - and OTHERS

f x

“vpe ¢ Original

Sec. Party LASALLE BANK NATIONAL ASSOCIATION, CHICAGO, I
Debtor VOLUNTEER ENERGY SERVICES, INC,

Filiing No. OH001 16082803

Filad With SECRETARY OF STATEXUCC DIVISION, COLUMBLS, OH
Dats Flled 2n07-09-13

Latest Info Received 0B/25/07

The pubkic record items contzined herein may have been paid, terminated, vacated or releasad prior to tnday's date.

Government Activity

Ehtidcabrabdiirenan B L L L T T

Activity summary

Bomower (DirfGuar) NO
Administrative Debt ) NO
Contractor NO
Granes NO
Party excluded from federal program(s} NO

Possibie candidate for soclo-economlc program consideration

Labowr Surplus Area N/A
Small Business YES (2008)
8(A] firm WA

The details provided in the Government Activity section are as reparted to Dun & Bradstreet by the federal government and ather sourees,

Special Events

Special Events

B B E T T D T L Lt L T T T T T PR

03/02/2009 .

D & B has racently requested an updated fiscal financial statement from this business. The receipt of uii';sm'cemeh; ;na} be delayed due to financial
disclosure policies or other reasons. When an updzied financial statement is receivad, it will be prompily made avaitable in the Finance ancior Statement
Update seclion.

10M32008
A Rating change has occurred on this company.

History and Operations

Company Overview

Company Name: VOLUNTEER ENERGY SERVICES, INC.
Straet Address: ' 790 Windmiller Or Ste A
Pickerington , OH 43147
Phone: 6514 328-2945
URL: hitp: /Avww. veerergy.com
History Is clear
Operations Profitable
Present management conirol 8 years
History

T LT TP T L LT L L LT L T L T PRupp

The following information was reparted: 08/21/2009
RICHARD CURNUTTE SR, PRES
. RICK CURNUTTE &R, V PRES
Officer(s): RICHARD A CURNUTTE R, DIR
CLARK RUNCK, CFO

DIRECTOR(S): THE OFFICER(S)

The Ohio Secretary of State's business registrations file showed that Volunteer Energy Services, Inc. was registered as a Corporation on March 2, 2001.
Business started 2001. 100% of capital stock is owned by officers.

RICHARD CURNUTTE SR. Antecedents are undetermined,

RICK CURNLUITTE SR, Antecedents are undetermined.

RICHARD A CURNUTTE JR born 1976. 2001-present active here.

CLARK RUNCK. 2004-present adive here.


http://www

A

Business Registration
CORPORATE AND BUSINESS REGISTRATIONS REPORTED BY THE SECRETARY OF STATE OR OTHER OFFICIAL SOURCE AS OF
Sep 11 2009
Registarad Nama: VOLUNTEER ENERGY SERVICES, INC.
Business typa: CORPORATION
Corporation type: PROFIT
Date incorporated: Mar 02 2001
State of incorporation: QHIO
Flling date: Mar 02 2001
Reglstration ID: 1212893
Status: ACTIVE
Whare filed: SECRETARY OF STATE/CORPORATIONS DIMISION , COLUMBUS |, OH
CMP STATUTORY AGENT INC | 366 E BROAD ST, COLUMBUS , OH,
Registered agent: 4z21 50000_
Agent appointed: Mar 20 2607
AgentStatus: ACTIVE
Principals: PATRICK LALOR , INCORPORATOR
Common stock:
Authorized shares: $200
Par value: $NO PAR VALUE

Qperations

Q82112009
Provides natural gas distribution {100%).

Description: Has 40,000 accounl(s). Terms are Net 20 days. Sells to manufacturars and retailer. Temitory : United States.
Nonseasonal.

Employees: 17 which includas officer{s).

Facllities: Occupies 3,000 sq. ft. in a one atory frame building.

SIC & NAICS

SIC:

company'’s operations than if we use the standard 4-digit code.

Based on information in our file, D& has assigned this company an extended 8-digit SIC. D&'s use of 8-digit SICs enables us to be more spedific about a

The 4-digit SIC numbers link to the description on the Occupational Safety & Health Administration (OSHA) Web site. Links open in a new browser

windaw.
4924 0000 Natural gas distribution
NAICS:

221210 Natural Gas Distribution

Financial Statements

Company Financial: D&B

...........................................................................................................................................................................................

Two.yanr Statement Comparative:

Cumrent Assels
Current Liabiliies
Curment Ratio
Whoeking Capitat
Othar Asaats

Net Worth

Sales

Long Term Liab
Net Profit (Loss)

Statement Update
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05/21/2009
Fiscal statement dated DEC 31 2008:

Fiscal

Dec 31 2005
$33,340,205
330,366,382
1.1
$2,973,403
$140,324
£3,113,727
372,332,869
30
$2,267 618

TN

Fiscal

Dec 31 2006
$24 368 456
$20,338,236
1.2
$4,030,220
§255,281
34,285 481
$71.020,864
$0
$1,217,754

L P T P I PP AP PR s

11



gsﬂie. Liabilities
C $35,2098,213 Actis Pay $11,627,401

Invantery $7,40¢ 783 Mortgage Payable $68,281

Prapaid $7,80% Accruals $961,6880
Line of Cradit $22,137,111

Curr Assets $42 626,788 Curr Liabs $24 824 573

Fixt & Equip $1,027.,520 Mortgages $612,608

Cther Aasets $526,800 [.T. Liab-Ctther $30,743
Net Assets $8,654,181

Total Assets $44 181,105 Total Liabilities $44,181,105

From JAN 01 2008 to DEC 31 2008 annual sales $152,204,985; cost of goods sold $141,760,332. Gross profit $10,444,653; operating expenses
$6,693,024, Operating income $3,751,629; other income $77,300; other axpenses $754,945; net income $3,073,984.
Submitted SEP 18 2009 by Clark Runk, CFD, Accountant: Scheneidar Downs & Co., Inc., Calumbus, Ohlo. Extent of audit, If any, not indlcated.

Additional Financial Data

mrtmrdaaranrrarTaaTaavTnrrartanriaeinrraabanraariasTaatlaviantendiareevtadtAhT LAl antnatdnuvar bamdhattar Ty baandaybaiia et b AR ot nih oAt ARAndbnnt ter it an b

Fiscal statement dated DEC 31 2006

Assets Liahilities

Cash $158,117  Accts Pay $10,666,182
Accts Rec $20,446,685 Line Of Credit $8,718,402
Inventory $2,724 888 Accruaks $841,280
Prepaid $38,085 Taxes $112,382
Curr Assels $24,268,456 Curr Liabs $20,338,236
Fixt & Equip 348,379 COMMON STOCK £500
Note Receivable-Officers $57.000 TREASURY STOCK {$800,000)
Deposils 108,882 RETAINED EARNINGS $5,084 oB1
Total Assets $24,623,717 Total Liabllities $24,623,717

From JAN D1 2006 to DEC 31 2006 anntal sales $71,020,994, cast of goods sald $65,868,180. Gross profit $5,151,814, operating ex;;ensm $3,602,070.
Operating income $1,559,744; othar income $324,287; other expenses $666,277; nat income before taxes $1,217,754. Nat income $1,217,754.

Prepared from statement{s) by Accountant: Schnaider Downs & Co., Ing., Columbue, Chia,

ACCOUNTANTS OPINION

A review of the accountent's opinion indicated that the financial statement meets generally accepted accounting principles and the audit containg no
qualifications,

Onr AUG 11 2008 Chris Munn, Account Manager, deferred financial nformation.

Key Business Ratios

sareizasrossseinn T

Statement Date Dec 31 2008
Based on this Numbar of Establishments 48
Industry Norms Based On 48 Establishments
This Business Industry Median Industry Quartile

Profitability

Return on Sales 20 4.9 4
Return on Net Warth 35.5 11.2 1
Short-Term Solvency
Current Ratio 1.2 1.2 2
Quick Rafio 1.0 0.5 1
Efficiency
Assets/Sales 20.0 130.0 1
Sales / Net Warking Capital ’ 196 127

Litilization
Total Liabilities / Net Worth 410.5 213.5 4

This information may not be reproduced in whole or in part by any means of repraduction.
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EXHIBIT C-7

CREDIT REPORT
(See Exhibit C-6 Previously Attached)




EXHIBIT C-8
BANKRUPTCY INFORMATION

NOT APPLICABLE



EXHIBIT C-9
MERGER INFORMATION

None



