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OMNIBUS AMENDMENT AGREEMENT

This agreement {this “Agreement”) is cnlered into as of December 20, 2002 by and
among J Richard Indnstries, L.P., a Detaware limited partnership (*J Richard™), Portec, loe,
a Delaware corporation (“Portec”), Werner Motor Company, a Nova Scotia unlimiled lizhilily
company (“Werner” and, togeter with Portec, and J Richard, 2ach individually a “Borrower”
and collectively “Borrovwers™), PNC Bank, Nulional Association, both individuaily and as
resigning Agent for the lenders parly Lo the Credit Agreemenl (as hercinafier defined; capitalizod
tenms not otherwise defined herein shall have the meanings as sel forth in Bxhibit A to the Credit
Agreerent) (“PNC™), and General Eleciric Capital Corporation (*GE Capital’), both
individually and as successor Agent under the Credit Agreement and Lenders.

RECITALS

WHEREAS, Borrowers, PNC, GE Capitat and the other lenders party thereto have
entered into a Credit Agreement dated as ol June 4, 1998 (as heretofore or hereafter amended,
modified, supptemented or restated, the “Credit Agreement™);

WHEREAS, each of the PNC, Key Corporate Capite! Inc., LaSalle Bank National
Association and U.S. Bank MNational Association {collectively, the “Departing Lenders™) shnli
enier inio an assignment agreement of cven date herewith (collectively, the “Assignment
Agreements”) and a purchase and sale agreement of even date herewith (collectively, the
“Purchase and Sale Agreements”™), whereby each such Departing Lender shall assign to ihe GE
Capital ajl of their respective interest in the Loans, the Commitments and other right= and
obligations of such Departing Lender {o the GE Capital;

WHEREAS, PNC desires to resign as Agent under the Credit Agrecment snd G .o !
desires to be appointed a5 Agent and the parties hereto desire to consent to such resignutron o
appointment and to amend the Loan Documents accordingly;

O e

WHEREAS, GE Capital shall become the Agent and sole Lender under the Credit
Agreement upon the effectiveness of this Agreement;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
. which hereby are acknowledged, the parties hereto hereby agres as follows:

1. Resignation and_Appointment of Agent. PNC hercby resigns as Agent and GE
Capital, in its capacity as a Lender, and each of the other Lenders party hereto, collectively
constituting the Majority Lenders, hereby appoint GE Capital, in its individual capacity, as
Agent. Ali partics hereto waive the notice requirements of Section 8.9 of the Credit Agrecment
and the Borrowers hereby consent to the appuintment of GE Capital as Agent. The Borrowers,
PNC, the Lenders and GE Capital agree to execute all documents GE Capital or PNC believes
ere desirable to evidence GE Capital's appointment as the successor Agent and PNC’s
resignation as Agent.

! 11339554
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2 Amendment o the Credit Agreement and Loan Duciments.

(@} tiach reference o PN Bank, National Associalion”, SPNC” or “Agent” :
in the Credit Agreement and each of the oller Louwn Decwments and ali other agrecments, i
documents or insiruments previousty or hereafter oxeciled and delivered pursuant to ik :
wesms thereol” shall mean a reference Lo Gepera! Electric Capital Corporalion in is
capacity as a Lender or Agend, as applicable.

(t)  GE Capital hereby specifies that its address for notices shall be the addross
cel forth below its name on the signature page to this Agreement.

3. Assignmment of Ejens.

(#)  PNC, as Agenl, hercby assigns all Liens and security interesis unde: the
Credit Agreement and other Loan Documents to GE Capital, 25 Agent, provided, that
Liens on Deposil Account 48071848154 held by PNC in the name of “). Richard
Industries Cash Collateral” shall eontinue Lo be held by PNC as collateral agent for itself
and the Lenders o the extent that such Deposit Account constitutes LC Collateral {as
such term is defined below). Noiwithstanding anything to (he contrary, all of such Liens
and security intetests shall in all respects be continuing and in effect and are hereby
reaffirmed; provided, that jmmediately upon the termination of the PNC Letter of Credit
(as defined below), PNC's Lien and security interest in such LC Collateral shall be
antomatically assigned to GE Capital, as agent, in the menner set forth above. As nsed
heretn, “LE Collateral” shall mean col fateral with respect to whick, irmediately prior to
giving offect to this Agreement, a lien or security interest secuzes the obligations of 3
Borrower wifh respect to a letter of credit issued on or prior o the Effeclive Date
pursuant to the Loan Documents {*ENC Letter of Credit”).

(b}  Without limiting the generality of the foregoing and notwithstending
anything herein to the contrary, PNC hereby agrees, to the extent that any Lien is not
effectively assigned to GE Capital as of the date hereof, 10 act as the collateral

2 reptesentative for GE Capital, as agent with respect to all Liens and security interests
ynder the Credit Agresment and the other Loan Documents {except with respect to the
LC Coliateral while it is held for the benefit of PNC and the Lenders puzsuant to the first
proviso of paragraph (a) of this Section 3} for the period beginning on the Effective Date
and ending 45 days thereafter or such earlier date as GE Capital may request (it being
understood and agreed that any reference to PNC on any publicly filed document, to the
extent such filing relates to the Liens assigned hereby and until such filing is modified lo
refiect the interests of GE Capital, shall, with respect to such Liens, constitute a reference
to PNC as collateral representative of GE Capital). The partics hereto agree that PNC's
Tole as collateral representative shall impose no duties, obligations or Habilities on PNC.

4. Representations and Warrantics

(8}  Departing Lenders hereby reprasent and warrant that each such pariy is
legally suthorized to eqter into this Agreement.

11315554
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) GE Capitel hereby represents and warrants thal it is legally suthodzed o
enter inlo this Agrecment.

5. Effectivencss of this Agresment.  This Agreement shall become effective upon
the date (the “Effective Date™) of the satisfaction of afl of the following conditions:

{a) The execution and delivery of (his Agreement by the Borrowers and the
Departing Lenders;

(b  The excoution and delivery of the Acknowledgement altached horelo as
Annex A by all of the Guarantors.

(e}  Theexecution ard delivery of each the Purchase and Sale Agreemenls and
the Assignment Agreements by each of the Departing Lenders.

{d}  The execution and delivery of that certaia Sixth Amendment to md
Reallinnation of Loan Documents as of the daie hercof by and among Bormowers,
Guaraniors, and GE Capital, as Agent and Lenders signatory therelo.

(¢}  The execution and/or delivery of such other agreements, documents,
cerlificates, opinions or other assurances as GE Capital may reasonably request in
connection with the transactions contemplated by this Agreement.

6. Payments. From and after the Bifwctive Date, the Borrowers shall make ail
payments {including but not limited to payments of principal, interest and fees due under the
Credit Agreement or atherwise) to GE Capital, s Agent.

7. Releases. (a) As an inducement for the GE Capital to enter into this Agreement
and the Assignment Agreements, each Departing Lender hersby scknowledges and agrees that
upon the effectiveness of this Agresment and the Assignment Agresments {a) PNC fexcept us
otherwise indicated herein) and the other Departing Lenders shall have ne further Commitment,
tights or duties under the Credit Agreement or any other Loan Docutnents and (b) Bomowers
shall cease 1o have any rights or duties to PNC or the other Departing Lenders under the Credit
Agreement or any other Loan Documents; provided, that PNC (including in respect of Section
3(b) hereof) and the other Departing Lenders shall remain entitled to indenmities under the
Credit Agreement ot any other Loan Documents the extent to which their terms would survive a
termination of the Credit Agreement or any other Loan Documents.

(t) As consideration for the agreements of each Lender (including PNC
and GE Capital) and PNC in its capacity as Agent prior to the effectivensss of Section § hereof,
cach Borrower and each Guarantor hereby waives and releases and forever discharges each such
Lender and PNC in its prior capacity as Agent, their successors and assigns and each of their
officers, directors, attomeys, agents and employees from any liability, damage, claim, loss or
expenss of any kind that any Borrower or Guarantor may now or hereafier have against any such
person or enlity arising out of or relating o the Obligations, this Agreement, the' Credit
Agreement and/or any of the other Loan Documents. As consideraBon for the agreements of
Bomowers and Guarentors, upon the effectiveness of the Assignment Apreements and the
Purchase and Sale Agreements and of the assignments o GE Capital of all of ths Agent’s and
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Departing [enders respetive interests in the Louns, the Commitments and otber rights amd
obligations, PNC in ils prior capacily us Apent and exch such Departing Lender hereby wisives
and releases and forever discharges cach Bormower aixd cach Guaranior, their suceessors and
assigns and each of their officers, direclors, atlomeys, agents and cmployees from any liahility,
damage, cluim, loss or expensc of any kind that PNC or such Departing Lender may now or
hereafter have against any such persan of enlity arising ent of or refaling to the Obligations, this
Agreement, the Credit Agreement andfor any of the other Loan Documents.  MNetwithstanding
anyiling 1o the contrary contained it the foregomg, Borrowoers, Guarantors and PNC agree thal
the relcuses contained in this parupraph shall nel apply to any liabilitics, damages, claims, losses
or expenses arising out of or relating to (i) any Letter of Credit isswed by PNC on behall of the
Barrowers under the Credit Agreement Ihat remains outstanding as of the date hereof, {ii) any -
treasary management services or expenses provided by PNC o Borrowers and Guarantors or (jii) -
those certain Lockbox Agreaments and Pledged Account Apreements entered inta by PNC, GE :
Capital and any one or more of the Borrowers as of the date hereof.

4

8 Successors and Assigns. This Agreement shall inure (o the beneflt of and be ;:
binding upon the successors and permitted assigns of PNC, the Lenders and GE Capital and shall
be binding upon the successors and essigns of Bortowers. A
G, Counterparts. This Agreement may be executed in one or more counterparts, each E.

of which shall be deemed to be an original, but all of which taken together shall be one and the
same instrument.

10. Headings. The paragraph headings used in this Agreement are Tor convenience
only and shall not affect the interpretation of any of the provisions hereof.

ii. APPLICABLE LAW. THIS AGREEMENT SHALL BE GOVERNED BY,
AND BE CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE INTERNAL
LAWS (AS OPPOSED TO CONFLICT OF LAWS PROVISIONS) OF THE STATE OF NEW
YORK.

12.  Conflicting Provisions. To the extent that any of the terms or conditions
herennder are deemed to conflict with the terms and condittons of any Purchase and Sale
Apreement, the terms and conditions of such Purchase and Sale Apreement shall control;
provided, that no provision of any Purchase and Sale Agreement shail be deemed to control,
supercede or diminish the ferms and conditions of Section 3 hereof.

[Signature page follows]

it

M
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IN WITNESS WHIEREGF, the parties herelo havc caused this Agreement to be exeented

ax of he dute first wrilten above.

J RICHARD INDUSTRIES, L_P.
By: JRICHARD HOLDINGS, L.p.
ls:  General Partner
By: FRICHARD INNUSTRIES, INC.
st General Partier

By: ﬂ‘_‘/"?_, .
Name: Mar 38 G
Title: Nie. Presideat

PORTEC, INC.

By: W
Name: A g
Tite: yice, p,ﬁm,,-

WERNER MOTOR COMPANY

By __gL——e

Mame: A Gt
Title: Vice ‘e dom i

GENERAL ELECTRIC CAPITAL
CORPORATION, individually, as a
Lender and as successor Agent

By:

HName:
Title:

Signatre Page to Omnibus Amendment
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IN WITNESS WHERECQF, the parties hereto have caused this Agreement to be executed
as of the date first writtcn above,

JRICHARD INDUSTRIES, L2
By: }RICHARD HOLDINGS, L.P.
fis:  General Pariner
By: JRICHARD INDUSTRIES, INC.
Its:  Genersl Partner

By:

Name:
Title:

PORTEC, INC.

By:

Name:
Title:

WERNER MOTOR COMPANY

By:

Name:
Title:

GENERAL ELECTRIC CAPITAL
CORPORATION, individually, as a
Lender and a5 sucoossor Agent

By: %
Namg; th’(ﬂ. F =

Title: S, Ve Fertdadt.

Sigoature Pags to Omuibus Ameadment

aanadt

l
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FNC BANK, NATIONAL
ASSOCIATION, individually, as 2 Lender
and as resigning Agent

P

By: ™
Nime: {3, £ Zroeo-.
Tiﬂc: Viee Prn " Ay (l L

KEY CORPORATE CAPITAL INC.

By,

Name:
Title:

LASALLE BANK NATIONAE,
ASSQCIATION

By:

Name:
Title;

U8, BANK NATIONAL ASSOCIATION

By:

Narge:
Title:

Signature Page to Omnibus Amendment
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PNC BANK, NATIONAL

ASSOCIATION, individually, as a Lender
and 28 resighing Ageal

By:

Mame:
Title:

Tﬂ:AUTHORllED SiG

LASALLE BANK NATIONAL F
ASSOCIATION

By:

Nazmie:
Title:

E.S. BANK NATIONAL ASSOCIATION

By
Name:
Titls:

:
K
:
Signature Page to Omnibus Ameadanant - 4
. g
E
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FNC BANK, NATIONAL
ABSOCIATION, individually, as o Lender
and as resipning Apent

By

Name;
Tide:

KXY CORPORATE CAPITAL INC.

LASALLE BANK NATIONAL
ASBOCIATION

By:

 James D. Thompson
"¢’ Group Serior Vice President

U.5. BANK NATIONAL ASSOCIATION

By:

Name:
Title:

Signatare Page ta Onuafbmy Amcnduent
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FNC BANK, NATIONAL
ASSOCIATION, individuatly, 25 2 Lendur
and as resigning Agent

By

Name:
Title:

KEY CORPORATE CAPITAL INC.

By:

Name;
Title:

LASALLE BANK NATIONAL
ASSOCIATION

By:

Name:
Title:

U.S. BANK NATIONAL ASSOCIATION

oy Reec b,

Name: (24 1oifon
Tie: 3 §

Siyoarure Page to Oronibus Amandimest
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el ol the undersipned ) acknowditdges ceecipt of a copy of the

such assignment, delegation and assumption shall not affect in any way al

reatlirmed in all respects,

J RICHARD HOLDINGS, I..P.

General Parner

By: J RICHARD INDUSTRIES, INC.

’ Iis: General Pariner

By: & Ttmesa

o regrayment obligations of such cnfity, all of which Liens and repayment obligations remain
and shall continue {0 in (il foree and effect and cach uf which is hereby ratified, confirmed and

Omnihus Amendiment .

Agscenient duted as ol December €0 2002 (the “Apreement”; capitalived terms used hesein
shall. unless otherwise defined herein, have the meanings provided in the Agreement), by anl
among Boarrowers, PNC Bank, Natioaal Associntion, the Lenders panly Mereto and Generad
lectie Capital Corporation, (ii) consents to such Agreement and cach of the (ransaclions
reforenced in the Agroemenst and consents, acknowledges and agrees to the refeames granted in
seetion 7(b), and (i} hereby acknowledpes \he assigament, delegation and  assumption
vontsined in the Agreement and agrees, in ils respective capacities gs debtor, obligor, grantor,
wiorlmigar, pledgor, guarantor, surety, indemnitor, assignor and each other similar cupacily, i
any. in which any such entity has previously granted Liens on all or any pint of its real, personal
: arintellectual propesty purswant 1o the Credit Agreement or any other Loan Dacument ar hag
i giwraniced the sepayment of the Obligations pursuant 1o any of the foregoing agreements, that

For any of such Lieng

Name: M%W

Title: yfeg Pn-’);fw
TRICHARD INDUSTRIES, INC.

By &ot—— =,

Name: W
Title: \;Icn.?f b~

JR1, INC,

By: AT e

Name: pAdreiiz (G
Title:  yion, §resALir
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