
Each Lender, by delivering its signature page to this Agreement, shall be deemed to have acknowledged
receipt of, and consented to and approved, each Financing Document, each additional Operative Document and each
other document, agreement and/or instrument required to be approved by Agent, Required Lenders or Lenders, as
applicable, on the Closing Date.

Section 7.2        Conditions to Each Loan.   The obligation of the Lenders to make a Loan or an advance
in respect of any Loan, is subject to the satisfaction of the following additional conditions:

(a)        the fact that, immediately before and after such advance, no Default or Event of Default shall
have occurred and be continuing;

(b)        for Loans made on the Closing Date, the fact that the representations and warranties of each
Credit Party contained in the Financing Documents shall be true, correct and complete on and as of the Closing Date,
except to the extent that any such representation or warranty relates to a specific date in which case such
representation or warranty shall be true and correct as of such earlier date; and

(c)        immediately before and after such advance, (i) no Default or Event of Default shall have
occurred and be continuing; (ii) the representations and warranties of each Credit Party contained in the Financing
Documents shall be true, correct and complete in all material respects on and as of the date of such borrowing or
issuance, except to the extent that any such representation or warranty relates to a specific date in which case such
representation or warranty shall be true and correct in all material respects as of such earlier date; provided,  however,
in each case, such materiality qualifier shall not be applicable to any representations and warranties that already are
qualified or modified by materiality in the text thereof; (iii) no Material Adverse Effect shall have occurred and be
continuing with respect to Borrowers or any Credit Party since the date of this Agreement; and (iv) Borrowers shall
be in compliance with Article 8 hereof and, unless Agent shall elect otherwise from time to time, to waive such
compliance.

Each giving of a Notice of Borrowing hereunder and each acceptance by any Borrower of the proceeds of any
Loan made hereunder shall be deemed to be (y) a representation and warranty by each Borrower on the date of such
notice or acceptance as to the facts specified in this Section, and (z) a restatement by each Borrower that each and
every one of the representations made by it in any of the Financing Documents is true and correct as of such date
(except to the extent that such representations and warranties expressly relate solely to an earlier date).

Section 7.3        Searches.   Before the Closing Date, and thereafter (as and when determined by Agent
in its discretion), Agent shall have the right to perform, all at Borrowers’ expense, the searches described in
clauses (a), (b), and (c) below against Borrowers and any other Credit Party, the results of which are to be
consistent with Borrowers’ representations and warranties under this Agreement and the satisfactory results
of which shall be a condition precedent to all advances of Loan proceeds:  (a) UCC searches with the
Secretary of State of the jurisdiction in which the applicable Person is organized; (b) judgment, pending
litigation, federal tax lien, personal property tax lien, and corporate and partnership tax lien searches, in each
jurisdiction searched under clause (a) above; and (c) searches of applicable corporate, limited liability
company, partnership and related records to confirm the continued existence, organization and good standing
of the applicable Person and the exact legal name under which such Person is organized.

Section 7.4        Post-Closing Requirements.  Borrowers shall complete each of the post-closing
obligations and/or provide to Agent each of the documents, instruments, agreements and information listed
on Schedule 7.4 attached hereto on or before the date set forth for each such item thereon, each of which
shall be completed or provided in form and substance satisfactory to Agent.
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