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CURRENT REPORT
Pursuant to Section 13 or 15(d) of
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240.14d-2(b))

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR
240.13e-4(c))
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Item 2.03. Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of a
Registrant.

On December 14, 2011, Franklin Electric Co., Inc. (the “Company”) entered into a Second Amended and Restated
Credit Agreement among the Company, Franklin Electric B.V., a Netherlands private company with limited liability
(“Franklin B.V”, and together with the Company, collectively, the “Borrowers”), JPMorgan Chase Bank, N.A.
(“JPMorgan”), as administrative agent, and the lenders named therein (the “Credit Agreement”), with J.P. Morgan
Securities LLC acting as the sole book runner and sole lead arranger, for a $150,000,000 unsecured revolving credit
facility (the “New Facility”) to replace the existing $120,000,000 unsecured revolving credit facility entered into on
December 14, 2006, among the Company, JPMorgan as administrative agent, and the lenders named therein (the
“Previous Facility”).

The Credit Agreement provides that the Borrowers may request an increase in the aggregate commitments by up to
$75,000,000 (not to exceed a total commitment of $225,000,000) subject to the conditions contained therein. All of
the Company's present and future material domestic subsidiaries unconditionally guaranty all of the Borrowers'
obligations under and in connection with the New Facility. Additionally, the Company unconditionally guaranties all
of the obligations of Franklin B.V. under the New Facility.

Under the Credit Agreement, the Borrowers are required to pay certain fees, including a facility fee of .125 to .325%
(depending on the Company's leverage ratio) of the aggregate commitment, which fee is payable quarterly in arrears.

The Credit Agreement contains customary affirmative and negative covenants. The affirmative covenants include
financial statements, notices of material events, conduct of business, inspection of property, maintenance of insurance,
compliance with laws and most favored lender obligations. The affirmative covenants also include financial covenants
with a maximum leverage ratio of 3.50 to 1.00 and an interest coverage ratio equal to or greater than 3.00 to 1.00. The
negative covenants include limitations on loans or advances, investments, and the granting of liens by the Company or
its subsidiaries, as well as prohibitions on certain consolidations, mergers, sales and transfers of assets.

The Credit Agreement also contains customary events of defaults (with customary grace periods, as applicable, for
certain of those events of default). If an event of default occurs, the Credit Agreement provides that (i) the
commitments may be terminated and (ii) the loans then outstanding may be declared due and payable. For certain
events of default relating to insolvency, bankruptcy or liquidation, the commitments are automatically terminated and
the loans outstanding automatically become due and payable. Up to $75,000,000 of the aggregate commitment may be
borrowed as multicurrency loans, in Euros, Japanese Yen, Australian Dollars, Pounds Sterling, Canadian Dollars or
any other agreed currency.

The Credit Agreement also provides for a swingline loan sub-facility of up to $15,000,000 and a letter of credit
sub-facility of up to $25,000,000 by JPMorgan.

Loans may be made either at (i) a Eurocurrency rate based on LIBOR plus an applicable margin of .75 to 1.675%
(depending on the Company's leverage ratio) or (ii) an alternative base rate equal to the higher of (a) the prime rate,
(b) the sum of the federal funds effective rate plus .5%, or (c) a Eurocurrency rate based on LIBOR plus 1%. The
Credit Agreement also includes a competitive bid option that permits the Borrowers to request that the lenders provide
bids for the interest rate that will apply to specific loans.

The Credit Agreement is subject to a number of conditions, and the description of the Credit Agreement herein is
qualified in its entirety and is incorporated herein by reference to Exhibit 10.1.
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Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
$150,000,000 Second Amended and Restated Credit Agreement dated as of December 14,
10.1 2011, among Franklin Electric Co., Inc., Franklin Electric B.V. and JPMorgan Chase Bank,
N.A., as Administrative Agent.
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SIGNATURES

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

FRANKLIN ELECTRIC CO., INC.
(Registrant)

Date: December 15, 2011 By /s/ John J. Haines
John J. Haines
Vice President and Chief Financial Officer and Secretary
(Principal Financial and Accounting Officer)
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Exhibit Index

Exhibit 10.1

$150,000,000 Second Amended and Restated Credit Agreement dated as of December 14, 2011, among Franklin
Electric Co., Inc., Franklin Electric B.V. and JPMorgan Chase Bank, N.A., as Administrative Agent.
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Exhibit 10.1
EXECUTION COPY

J.P.Morgan

SECOND AMENDED AND RESTATED
CREDIT AGREEMENT

dated as of

December 14, 2011

among

FRANKLIN ELECTRIC CO., INC.,
as US Borrower,

FRANKLIN ELECTRIC B.V.,
as Dutch Borrower ,

THE LENDERS FROM TIME TO TIME PARTY HERETO,

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent,

BANK OF AMERICA, N.A.
and

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Co-Syndication Agents

J.P. MORGAN SECURITIES LLC,
as Sole Bookrunner and Sole Lead Arranger
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SECOND AMENDED AND RESTATED CREDIT AGREEMENT (this “Agreement”) dated as of December 14, 2011,
among FRANKLIN ELECTRIC CO., INC., an Indiana corporation (the “US Borrower””), FRANKLIN ELECTRIC
B.V., a Netherlands private company with limited liability (besloten vennootschap met beperkte aansprakelijkheid)
(the “Dutch Borrower”, and together with the US Borrower, the “Borrowers”), the LENDERS from time to time party
hereto (the “Lenders”) and JPMORGAN CHASE BANK, N.A., as Administrative Agent.

The parties hereto agree as follows:

PRELIMINARY STATEMENT

WHEREAS, the US Borrower, certain Lenders and the Administrative Agent are parties to that certain Amended and
Restated Credit Agreement, dated as of December 14, 2006 (as amended, restated, supplemented or otherwise
modified prior to the date hereof, the “Existing Credit Agreement”); and

WHEREAS, the Borrowers, the Lenders and the Administrative Agent have agreed to amend and restate the Existing
Credit Agreement in its entirety.

NOW, THEREFORE, in consideration of the mutual covenants herein, as well as other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto acknowledge that the
Existing Credit Agreement is hereby amended and restated in its entirety as of the date hereof as follows:

ARTICLE I

Definitions
SECTION 1.01. Defined Terms. As used in this Agreement, the following terms have the meanings specified below:

“ABR”, when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such
Borrowing, are bearing interest at a rate determined by reference to the Alternate Base Rate.

“ABR Borrowing” means a Borrowing which, except as otherwise provided in Section 2.13(d), bears interest at the
Alternate Base Rate.

“ABR Loan” means a Loan which, except as otherwise provided in Section 2.13(d), bears interest at the Alternate Base
Rate.

“Acquisition” means any transaction pursuant to which the Company or any of its Subsidiaries, directly or indirectly, in
its own name or by or through a nominee or an agent (a) acquires equity Securities (or warrants, options or other

rights to acquire such Securities) of any Person other than the Company or any Person which is not then (before

giving effect to such transaction) a Subsidiary of the Company, pursuant to a solicitation of tenders therefor, or in one
or more negotiated block, market or other transactions not involving a tender offer or a combination of any of the
foregoing or (b) makes any Person a Subsidiary of the Company or causes any Person to be merged into the Company
or any of its Subsidiaries in any case pursuant to a merger, purchase of assets or any reorganization providing for the
delivery or issuance to the

12
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holders of such Person's then outstanding Securities, in exchange for such Securities, of cash or Securities of the
Company or any of its Subsidiaries, or a combination thereof or (c) purchases all or substantially all of the business or
assets of any Person.

“Administrative Agent” means JPMorgan Chase Bank, N.A. (including its branches and affiliates), in its capacity as
administrative agent for the Lenders hereunder.

“Administrative Questionnaire” means an Administrative Questionnaire in a form supplied by the Administrative Agent.
“Affiliate” means, with respect to a specified Person, another Person that directly, or indirectly through one or more
intermediaries, Controls or is Controlled by or is under common Control with the Person specified.

“Agreed Currencies” means (i) Dollars, (ii) so long as such currencies remain Eligible Currencies, euro, Japanese Yen,
Australian Dollars, United Kingdom pounds sterling, Canadian dollars and (iii) any other Eligible Currency which the
Borrowers request the Administrative Agent to include as an Agreed Currency hereunder and which is acceptable to
all of the Lenders. For the purposes of this definition, each of the specific currencies referred to in clause (ii), above,
shall mean and be deemed to refer to the lawful currency of the jurisdiction referred to in connection with such
currency, e.g., “Australian Dollars” means the lawful currency of Australia.

“Alternate Base Rate” means, for any day, a rate per annum equal to the greatest of (a) the Prime Rate in effect on such
day, (b) the Federal Funds Effective Rate in effect on such day plus ¥2 of 1% and (c) the Eurocurrency Rate (without
giving effect to the Applicable Margin) for a one month Interest Period on such day (or if such day is not a Business
Day, the immediately preceding Business Day) plus 1%, provided that, for the avoidance of doubt, the Eurocurrency
Rate for any day shall be based on the applicable British Bankers' Association LIBOR rate for deposits in the Agreed
Currency as reported as of 11:00 a.m. (London time) on such day. Any change in the Alternate Base Rate due to a
change in the Prime Rate, the Federal Funds Effective Rate or the Eurocurrency Rate shall be effective from and
including the effective date of such change in the Prime Rate, the Federal Funds Effective Rate or the Eurocurrency
Rate, respectively.

“Anti-Terrorism Order” means Executive Order No. 13,224, 66 Fed. Reg. 49,079 (2001) issued by the President of the
United States (Executive Order Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten
to Commit, or Support Terrorism).

“Applicable Fee Rate” means, at any time, the percentage rate per annum at which Facility Fees are accruing on the
aggregate Commitments (without regard to usage) at such time as set forth in the Pricing Schedule.

2
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“Applicable Margin” means, at any time, the percentage rate per annum which is applicable at such time with respect to
Eurocurrency Loans as set forth in the Pricing Schedule.

“Applicable Percentage” means, with respect to any Lender, the percentage of the total Commitments represented by
such Lender's Commitment; provided that, in the case of Section 2.22 when a Defaulting Lender shall exist,
“Applicable Percentage” shall mean the percentage of the total Commitments (disregarding any Defaulting Lender's
Commitment) represented by such Lender's Commitment. If the Commitments have terminated or expired, the
Applicable Percentages shall be determined based upon the Commitments most recently in effect, giving effect to any
assignments and to any Lender's status as a Defaulting Lender at the time of determination.

“Approved Fund” has the meaning assigned to such term in Section 9.04.

“Approximate Equivalent Amount” of any currency with respect to any amount of Dollars shall mean the Equivalent
Amount of such currency with respect to such amount of Dollars on or as of such date, rounded up to the nearest
amount of such currency as determined by the Administrative Agent from time to time.

“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an assignee (with the
consent of any party whose consent is required by Section 9.04), and accepted by the Administrative Agent, in the

form of Exhibit A or any other form approved by the Administrative Agent.

“Availability Period” means the period from and including the Effective Date to but excluding the earlier of the Maturity
Date and the date of termination of the Commitments.

“Bankruptcy Event” means, with respect to any Person, such Person becomes the subject of a bankruptcy or insolvency
proceeding, or has had a receiver, conservator, trustee, administrator, custodian, assignee for the benefit of creditors or
similar Person charged with the reorganization or liquidation of its business appointed for it, or, in the good faith
determination of the Administrative Agent, has taken any action in furtherance of, or indicating its consent to,

approval of, or acquiescence in, any such proceeding or appointment, provided that a Bankruptcy Event shall not

result solely by virtue of any ownership interest, or the acquisition of any ownership interest, in such Person by a
Governmental Authority or instrumentality thereof, provided, further, that such ownership interest does not result in or
provide such Person with immunity from the jurisdiction of courts within the United States or from the enforcement of
judgments or writs of attachment on its assets or permit such Person (or such Governmental Authority or
instrumentality) to reject, repudiate, disavow or disaffirm any contracts or agreements made by such Person.

“Board” means the Board of Governors of the Federal Reserve System of the United States of America.

“Borrower” or “Borrowers” means, individually or collectively, the US Borrower and the Dutch Borrower.

3
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“Borrowing” means (a) Revolving Loans of the same Type, made, converted or continued on the same date and, in the
case of Eurocurrency Revolving Loans, as to which a single Interest Period is in effect, (b) a Competitive Loan or
group of Competitive Loans of the same Type made on the same date and as to which a single Interest Period is in
effect or (c) a Swingline Loan.

“Borrowing Request” means a request by the US Borrower for a Revolving Borrowing in accordance with Section 2.03.
“Business Day” means (i) with respect to any borrowing, payment or rate selection of Eurocurrency Advances, a day
(other than a Saturday or Sunday) on which banks generally are open in Chicago and New York for the conduct of
substantially all of their commercial lending activities, interbank wire transfers can be made on the Fedwire system
and dealings in Dollars and the other Agreed Currencies are carried on in the London interbank market or the principal
financial center of such Agreed Currency (and, if the Advances which are the subject of such borrowing, payment or
rate selection are denominated in euro, a day upon which such clearing system as is determined by the Administrative
Agent to be suitable for clearing or settlement of the euro is open for business), (ii) with respect to any payment
obligation or other obligation due by the Dutch Borrower under this Agreement, a day (other than a Saturday or
Sunday) on which banks generally are open in Amsterdam, The Netherlands and (iii) for all other purposes, a day
(other than a Saturday or Sunday) on which banks generally are open in Chicago for the conduct of substantially all of
their commercial lending activities and interbank wire transfers can be made on the Fedwire system.

“Capitalized Lease Obligations” of a Person means the amount of the obligations of such Person under Capital Leases
which would be shown as a liability on a balance sheet of such Person, prepared in accordance with GAAP.

“Capital Lease” means at any date any lease of Property which in accordance with GAAP would be required to be
capitalized on a balance sheet of the lessee.

“Capital Stock” means any nonredeemable capital stock of the Company or any Consolidated Subsidiary (to the extent
issued to a Person other than the Company), whether common or preferred.

“CERCLA” means the Comprehensive Environmental Response Compensation and Liability Act, 42 U.S.C. §9601

et seq. and its implementing regulations and amendments.

“CERCLIS” means the Comprehensive Environmental Response Compensation and Liability Information System
established pursuant to CERCLA.

“Change in Control” means (a) the acquisition of ownership, directly or indirectly, beneficially or of record, by any
Person or group (within the meaning of the Securities Exchange Act of 1934 and the rules of the Securities and
Exchange Commission thereunder as in effect on the date hereof) of Equity Interests representing 35% or more of the
aggregate ordinary voting power represented by the issued and outstanding Equity Interests of the Company;

(b) occupation of a majority of the seats (other than vacant seats) on the board of directors of the Company by Persons
who were neither (i) nominated by the board of directors of the Company nor (ii) appointed by directors so nominated;
or (c) the acquisition of direct or indirect Control

4
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of the Company by any Person or group.

“Change in Law” means the occurrence, after the date of this Agreement (or with respect to any Lender, if later, the date
on which such Lender becomes a Lender), of any of the following: (a) the adoption or taking effect of any law, rule,
regulation or treaty, (b) any change in any law, rule, regulation or treaty or in the administration, interpretation or
application thereof by any Governmental Authority, or (c) the making or issuance of any request, rules, guideline,
requirement or directive (whether or not having the force of law) by any Governmental Authority; provided however,
that notwithstanding anything herein to the contrary, (i) the Dodd-Frank Wall Street Reform and Consumer Protection
Act and all requests, rules, guidelines, requirements and directives thereunder, issued in connection therewith or in
implementation thereof, and (ii) all requests, rules, guidelines, requirements and directives promulgated by the Bank
for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or
the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall in each case be deemed to
be a “Change in Law” regardless of the date enacted, adopted, issued or implemented.

“Class”, when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such
Borrowing, are Revolving Loans, Competitive Loans or Swingline Loans.

“Code” means the Internal Revenue Code of 1986, as amended from time to time, or any successor Federal tax code.
Except as otherwise noted, any reference to any provision of the Code shall also be deemed to be a reference to any
successor provision or provisions thereof.

“Commitment” means, with respect to each Lender, the commitment of such Lender to make Revolving Loans and to
acquire participations in Letters of Credit and Swingline Loans hereunder, expressed as an amount representing the
maximum aggregate amount of such Lender's Revolving Credit Exposure hereunder, as such commitment may be

(a) reduced from time to time pursuant to Section 2.09, (b) increased from time to time pursuant to Section 2.01(b)
and (c) reduced or increased from time to time pursuant to assignments by or to such Lender pursuant to Section 9.04.
The initial amount of each Lender's Commitment is set forth on Schedule 2.01, or in the Assignment and Assumption
or other documentation contemplated hereby pursuant to which such Lender shall have assumed its Commitment, as
applicable. The initial aggregate amount of the Lenders' Commitments is $150,000,000.

“Company”” means Franklin Electric Co., Inc., an Indiana corporation.

“Competitive Bid” means an offer by a Lender to make a Competitive Loan in accordance with Section 2.04.
“Competitive Bid Rate” means, with respect to any Competitive Bid, the Margin or the Fixed Rate, as applicable,
offered by the Lender making such Competitive Bid.

“Competitive Bid Request” means a request by the Company for Competitive Bids in accordance with Section 2.04.

5
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“Competitive Loan” means a Loan made pursuant to Section 2.04.

“Computation Date” is defined in Section 2.01A.

“Consolidated EBIT” for any period means the sum of (i) Consolidated Net Income for such period, (ii) Consolidated
Interest Expense for such period and (iii) taxes on income of the Company and its Consolidated Subsidiaries for such
period to the extent deducted in determining Consolidated Net Income for such period.

“Consolidated EBITDA” for any period means the sum of (i) Consolidated EBIT for such period, (ii) Depreciation for
such period, (iii) amortization of intangible assets of the Company and its Consolidated Subsidiaries for such period,
and (iv) extraordinary or other non-operating losses for such period, minus extraordinary or other non-operating gains
for such period, all determined in accordance with GAAP. In determining Consolidated EBITDA for any period,

(a) any Consolidated Subsidiary acquired during such period by the Company or any other Consolidated Subsidiary
shall be included on a pro forma, historical basis as if it had been a Consolidated Subsidiary during such entire period
and (b) any amounts which would be included in a determination of Consolidated EBITDA for such period with
respect to assets acquired during such period by the Company or any Consolidated Subsidiary shall be included in the
determination of Consolidated EBITDA for such period and the amount thereof shall be calculated on a pro forma,
historical basis as if such assets had been acquired by the Company or such Consolidated Subsidiary prior to the first
day of such period.

“Consolidated Interest Expense” for any period means interest expense, whether expensed or capitalized, in respect of
Debt of the Company or any of its Consolidated Subsidiaries outstanding during such period, determined on a
consolidated basis for such period in accordance with GAAP.

“Consolidated Net Earnings” means with respect to any period:

(1) consolidated gross revenues of the Company and its Subsidiaries for such period less

(ii) all operating and non-operating expenses of the Company and its Subsidiaries for such period including all
charges of a proper character (including current and deferred taxes on income, provision for taxes on unremitted
foreign earnings which are included in gross revenues, and current additions to reserves), but not including in gross
revenues:

(a) any gains (net of expenses and taxes applicable thereto) in excess of losses resulting from the sale, conversion or
other disposition of capital assets (i.e., assets other than current assets) other than in the ordinary course of business;
(b) any gains resulting from the write-up of assets;

(c) any equity of the Company or any Subsidiary in the unremitted earnings of any corporation which is not a
Subsidiary;

6
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(d) undistributed earnings of any Subsidiary to the extent that such Subsidiary is not at the time permitted to make or
pay dividends to the Company, repay intercompany indebtedness to the Company, repatriate earnings to the Company
or otherwise transfer property or assets to the Company whether by the terms of its charter or any agreement,
instrument, judgment, decree, order, statute, rule or governmental regulation applicable to such Subsidiary; or

(e) any deferred credit representing the excess of equity in any Subsidiary at the date of acquisition over the cost of
the investment in such Subsidiary;

all determined in accordance with GAAP as in effect on the date hereof and applied on a consistent basis.
“Consolidated Net Income” means, for any period, the net income, after taxes, of the Company and its Consolidated
Subsidiaries determined on a consolidated basis for such period in accordance with GAAP, but excluding
extraordinary and other non-recurring items.

“Consolidated Net Worth” means the sum of (i) the par value (or value stated on the books of the Company) of the
capital stock of all classes of the Company, plus (or minus in the case of a surplus deficit) (ii) the amount of the
consolidated surplus, whether capital or earned, of the Company and its Subsidiaries after subtracting therefrom the
aggregate of treasury stock and any other contra-equity accounts including, without limitation, minority interests; all
determined in accordance with GAAP.

“Consolidated Subsidiary” means at any date any Subsidiary or other entity the accounts of which, in accordance with
GAAP, would be consolidated with those of the Company in its consolidated financial statements as of such date.
“Consolidated Total Assets” means, at any time, the total assets of the Company and its Consolidated Subsidiaries,
determined on a consolidated basis, as set forth or reflected on the most recent consolidated balance sheet of the
Company and its Consolidated Subsidiaries, prepared in accordance with GAAP.

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

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management or
policies of a Person, whether through the ability to exercise voting power, by contract or otherwise. “Controlling” and
“Controlled” have meanings correlative thereto.

“Credit Party” means the Administrative Agent, the Issuing Bank, the Swingline Lender or any other Lender.

“Debt” of any Person means at any date, without duplication, (i) all obligations of such Person for borrowed money,
(ii) all obligations of such Person evidenced by bonds, debentures, notes or other similar instruments, (iii) all
obligations of such Person to pay the deferred purchase price of property or services, except trade accounts payable
arising in the ordinary course of business, (iv) all Capitalized Lease Obligations, (v) all obligations of such Person to
reimburse any bank or other Person in respect of amounts
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payable under a banker's acceptance, (vi) all Redeemable Preferred Stock of such Person (in the event such Person is a
corporation), (vii) all non-contingent obligations of such Person to reimburse any bank or other Person in respect of
amounts paid under a letter of credit or similar instrument, (viii) all Debt of others secured by a Lien on any asset of
such Person, whether or not such Debt is assumed by such Person, (ix) all Debt of others Guaranteed by such Person,
(x) Receivables Transaction Attributed Debt and (xi) for purposes of Article VII only, all obligations of such Person
with respect to Swap Agreements (valued as the termination value thereof) computed in accordance with a method
approved by the International Swaps and Derivatives Association, Inc. and agreed to by such Person in the applicable
Swap Agreement, if any.

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

“Defaulting Lender” means any Lender that (a) has failed, within two (2) Business Days of the date required to be
funded or paid, to (i) fund any portion of its Loans, (ii) fund any portion of its participations in Letters of Credit or
Swingline Loans or (iii) pay over to any Credit Party any other amount required to be paid by it hereunder, unless, in
the case of clause (i) above, such Lender notifies the Administrative Agent in writing that such failure is the result of
such Lender's good faith determination that a condition precedent to funding (specifically identified and including the
particular default, if any) has not been satisfied, (b) has notified the Company or any Credit Party in writing, or has
made a public statement to the effect, that it does not intend or expect to comply with any of its funding obligations
under this Agreement (unless such writing or public statement indicates that such position is based on such Lender's
good faith determination that a condition precedent (specifically identified and including the particular default, if any)
to funding a loan under this Agreement cannot be satisfied) or generally under other agreements in which it commits
to extend credit, (c) has failed, within three (3) Business Days after request by a Credit Party, acting in good faith, to
provide a certification in writing from an authorized officer of such Lender that it will comply with its obligations
(and is financially able to meet such obligations) to fund prospective Loans and participations in then outstanding
Letters of Credit and Swingline Loans under this Agreement, provided that such Lender shall cease to be a Defaulting
Lender pursuant to this clause (c) upon such Credit Party's receipt of such certification in form and substance
satisfactory to it and the Administrative Agent, or (d) has become the subject of a Bankruptcy Event.

“Depreciation” means, for any period, the sum of all depreciation expenses of the Company and its Consolidated
Subsidiaries for such period, as determined on a consolidated basis in accordance with GAAP.

“Disclosed Matters” means the actions, suits and proceedings and the environmental matters disclosed in Schedule 3.06.
“Dollar Amount” of any currency at any date shall mean (i) the amount of such currency if such currency is Dollars or
(ii) the equivalent in Dollars of such amount if such currency is any currency other than Dollars, calculated on the
basis of the arithmetical mean of the buy and sell spot rates of exchange of the Administrative Agent for such
currency on the London market at 11:00 a.m., London time, on or as of the most recent Computation Date provided
for in Section 2.01A.
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“Dollars” or “$” refers to the lawful currency of the United States of America.

“Domestic Subsidiary” means a Subsidiary organized under the laws of a jurisdiction located in the United States of
America.

“Dutch Borrower” means Franklin Electric B.V., a Netherlands private company with limited liability (besloten
vennootschap met beperkte aansprakelijkheid).

“Effective Date” means the date on which the conditions specified in Section 4.01 are satisfied (or waived in accordance
with Section 9.02).

“Eligible Currency” means any currency other than Dollars (i) that is readily available, (ii) that is freely traded, (iii) in
which deposits are customarily offered to banks in the London interbank market, (iv) which is convertible into Dollars
in the international interbank market and (v) as to which an Equivalent Amount may be readily calculated. If, after the
designation by the Lenders of any currency as an Agreed Currency, (x) currency control or other exchange regulations
are imposed in the country in which such currency is issued with the result that different types of such currency are
introduced, (y) such currency is, in the determination of the Administrative Agent, no longer readily available or
freely traded or (z) in the determination of the Administrative Agent, an Equivalent Amount of such currency is not
readily calculable, the Administrative Agent shall promptly notify the Lenders and the Company, and such currency
shall no longer be an Agreed Currency until such time as all of the Lenders agree to reinstate such currency as an
Agreed Currency and promptly, but in any event within five Business Days of receipt of such notice from the
Administrative Agent, the Borrowers shall repay all Loans in such affected currency or convert such Loans into Loans
in Dollars or another Agreed Currency, subject to the other terms set forth in Article II.

“Environmental Authority” means any foreign, federal, state, local or regional government that exercises any form of
jurisdiction or authority under any Environmental Requirement.

“Environmental Authorizations” means all licenses, permits, orders, approvals, notices, registrations or other legal
prerequisites for conducting the business of the Company or any Subsidiary required by any Environmental
Requirement.

“Environmental Judgments and Orders” means all judgments, decrees or orders arising from or in any way associated
with any Environmental Requirements, whether or not entered upon consent or written agreements with an
Environmental Authority or other entity arising from or in any way associated with any Environmental Requirement.
“Environmental Laws” means any and all federal, state, local and foreign statutes, laws, regulations, ordinances, rules,
judgments, orders, decrees, permits, concessions, grants, franchises, licenses, agreements or other governmental
restrictions relating to the environment or to emissions, discharges or releases of Hazardous Materials, pollutants,
contaminants, petroleum or petroleum products, chemicals or industrial, toxic or hazardous substances or wastes into
the environment, including, without limitation, ambient air, surface water, groundwater or land, or otherwise relating
to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of Hazardous
Materials, pollutants, contaminants,
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petroleum or petroleum products, chemicals or industrial, toxic or hazardous substances or wastes or the investigation,
clean-up or other remediation thereof.

“Environmental Liabilities” means any liabilities, whether accrued, contingent or otherwise, arising from and in any way
associated with any Environmental Requirements.

“Environmental Notices” means notice from any Environmental Authority or by any other person or entity, of possible
or alleged noncompliance with or liability under any Environmental Requirement, including without limitation any
complaints, citations, demands or requests from any Environmental Authority or from any other person or entity
regarding any violation or alleged violation of any Environmental Requirement or any investigations concerning any
violation or alleged violation of any Environmental Requirement.

“Environmental Proceedings” means any judicial or administrative proceedings arising from or in any way associated
with any Environmental Requirement.

“Environmental Releases” means releases as defined in CERCLA or under any applicable state or local environmental
law or regulation.

“Environmental Requirements” means any legal requirement relating to health, safety or the environment and applicable
to the Company, any Subsidiary or the Properties, including but not limited to any such requirement under CERCLA

or similar state legislation and all federal, state and local laws, ordinances, regulations, orders, writs, decrees and
common law.

“Equity Interests” means shares of capital stock, partnership interests, membership interests in a limited liability
company, beneficial interests in a trust or other equity ownership interests in a Person, and any warrants, options or
other rights entitling the holder thereof to purchase or acquire any such equity interest.

“Equivalent Amount” of any currency with respect to any amount of Dollars at any date shall mean the equivalent in
such currency of such amount of Dollars, calculated on the basis of the arithmetical mean of the buy and sell spot rates
of exchange of the Administrative Agent for such other currency at 11:00 a.m., London time, on the date on or as of
which such amount is to be determined.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time.

“ERISA Affiliate” means any trade or business (whether or not incorporated) that, together with the Company, is treated
as a single employer under Section 414(b) or (c) of the Code or, solely for purposes of Section 302 of ERISA and
Section 412 of the Code, is treated as a single employer under Section 414 of the Code.
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“ERISA Event” means (a) any “reportable event”, as defined in Section 4043 of ERISA or the regulations issued
thereunder with respect to a Plan (other than an event for which the 30 day notice period is waived); (b) the existence
with respect to any Plan of an “accumulated funding deficiency” (as defined in Section 412 of the Code or Section 302
of ERISA), whether or not waived; (c) the filing pursuant to Section 412(d) of the Code or Section 303(d) of ERISA
of an application for a waiver of the minimum funding standard with respect to any Plan; (d) the incurrence by the
Company or any of its ERISA Affiliates of any liability under Title IV of ERISA with respect to the termination of
any Plan; (e) the receipt by the Company or any ERISA Affiliate from the PBGC or a plan administrator of any notice
relating to an intention to terminate any Plan or Plans or to appoint a trustee to administer any Plan; (f) the incurrence
by the Company or any of its ERISA Affiliates of any liability with respect to the withdrawal or partial withdrawal of
the Company or any of its ERISA Affiliates from any Plan or Multiemployer Plan; or (g) the receipt by the Company
or any ERISA Affiliate of any notice, or the receipt by any Multiemployer Plan from the Company or any ERISA
Affiliate of any notice, concerning the imposition of Withdrawal Liability or a determination that a Multiemployer
Plan is, or is expected to be, insolvent or in reorganization, within the meaning of Title IV of ERISA.

“EU” means the European Union.

“euro” and/or “EUR” means the single currency of the Participating Member States of the EU.

“Eurocurrency Borrowing” means a Revolving Borrowing which, except as otherwise provided in Section 2.13(d), bears
interest at the applicable Eurocurrency Rate (or, in the case of a Competitive Loan, the Eurocurrency Reference Rate
plus (or minus, as applicable) the Margin applicable to such Loan).

“BEurocurrency Loan” means a Revolving Loan which, except as otherwise provided in Section 2.13(d), bears interest at
the applicable Eurocurrency Rate (or, in the case of a Competitive Loan, the Eurocurrency Reference Rate plus (or
minus, as applicable) the Margin applicable to such Loan).

“BEurocurrency Payment Office” of the Administrative Agent shall mean, for each of the Agreed Currencies, the office,
branch, affiliate or correspondent bank of the Administrative Agent specified as the “Eurocurrency Payment Office” for
such currency in Schedule 2.18 hereto or such other office, branch, affiliate or correspondent bank of the
Administrative Agent as it may from time to time specify to the Company and each Lender as its Eurocurrency
Payment Office.

“Eurocurrency Rate” means, with respect to a Eurocurrency Borrowing for the relevant Interest Period, an interest rate
per annum (rounded upwards, if necessary, to the next 1/16 of 1%) equal to the sum of (i) the product of (a) the
Eurocurrency Reference Rate for such Interest Period multiplied by (b) the Statutory Reserve Rate plus, without
duplication (ii) in the case of Loans by a Lender from its office or branch in the United Kingdom or any Participating
Member State, the Mandatory Cost, plus (iii) the Applicable Margin.
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“Eurocurrency Reference Rate” means, with respect to a Eurocurrency Loan for the relevant Interest Period, the
applicable British Bankers' Association LIBOR rate for deposits in the applicable Agreed Currency as reported by any
generally recognized financial information service selected by the Administrative Agent as of 11:00 a.m. (London
time) two Business Days prior to (or, in the case of Eurocurrency Loans denominated in United Kingdom pounds
sterling, on the same Business Day of) the first day of such Interest Period, and having a maturity equal to such
Interest Period, provided that, if no such British Bankers' Association LIBOR rate is available, the applicable
Eurocurrency Reference Rate for the relevant Interest Period shall instead be the rate determined by the
Administrative Agent to be the rate at which the Administrative Agent offers to place deposits in the applicable
Agreed Currency with first class banks in the London interbank market at approximately 11:00 a.m. (London time)
two Business Days prior to the first day of such Interest Period, in the approximate amount of the Administrative
Agent's relevant Eurocurrency Loan and having a maturity equal to such Interest Period.

“Event of Default” has the meaning assigned to such term in Article VII.

“Excluded Taxes” means, with respect to the Administrative Agent, any Lender, the Issuing Bank or any other recipient
of any payment to be made by or on account of any obligation of any Borrower hereunder, (a) income or franchise
taxes imposed on (or measured by) its net income by the United States of America, or by the jurisdiction under the
laws of which such recipient is organized or in which its principal office is located or, in the case of any Lender, in
which its applicable lending office is located, (b) any branch profits taxes imposed by the United States of America or
any similar tax imposed by any other jurisdiction in which such Borrower is located and (c) in the case of a Foreign
Lender (other than an assignee pursuant to a request by such Borrower under Section 2.19(b)), any withholding tax
that is imposed on amounts payable to such Foreign Lender resulting from any law in effect (including FATCA) on
the date such Foreign Lender becomes a party to this Agreement (or designates a new lending office) or is attributable
to such Foreign Lender's failure to comply with Section 2.17(e), except to the extent that such Foreign Lender (or its
assignor, if any) was entitled, at the time of designation of a new lending office (or assignment), to receive additional
amounts from such Borrower with respect to such withholding tax pursuant to Section 2.17(a).

“Existing Letters of Credit” is defined in Section 2.06.

“Facility Fee” is defined in Section 2.12(a).

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement, and any regulations or
official interpretations thereof.

“Federal Funds Effective Rate” means, for any day, the weighted average (rounded upwards, if necessary, to the next
1/100 of 1%) of the rates on overnight Federal funds transactions with members of the Federal Reserve System
arranged by Federal funds brokers, as published on the next succeeding Business Day by the Federal Reserve Bank of
New York, or, if such rate is not so published for any day that is a Business Day, the average (rounded upwards, if
necessary, to the next 1/100 of 1%) of the quotations for such day for such transactions received by the Administrative
Agent from three Federal funds brokers of recognized standing selected by it.
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“Financial Officer” means any of the chief executive officer, chief operating officer, chief financial officer, chief
accounting officer, treasurer or controller of any Borrower or any other officer of such Borrower involved principally
in its financial administration or its controllership function.

“Fixed Rate” means, with respect to any Competitive Loan (other than a Competitive Loan that is a Eurocurrency Loan),
the fixed rate of interest per annum specified by the Lender making such Competitive Loan in its related Competitive
Bid.

“Fixed Rate Loan” means a Competitive Loan bearing interest at a Fixed Rate.

“Foreign Lender” means any Lender that is organized under the laws of a jurisdiction other than that in which the
Company is located. For purposes of this definition, the United States of America, each State thereof and the District
of Columbia shall be deemed to constitute a single jurisdiction.

“GAAP” means generally accepted accounting principles in the United States of America.

“Governmental Authority” means the government of the United States of America, any other nation or any political
subdivision thereof, whether state or local, and any agency, authority, instrumentality, regulatory body, court, central
bank or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions
of or pertaining to government.

“Guarantee” by any Person means any obligation, contingent or otherwise, of such Person directly or indirectly
guaranteeing any Debt or other obligation of any other Person and, without limiting the generality of the foregoing,
any obligation, direct or indirect, contingent or otherwise, of such Person (i) to secure, purchase or pay (or advance or
supply funds for the purchase or payment of) such Debt or other obligation (whether arising by virtue of partnership
arrangements, by agreement to keep-well, to purchase assets, goods, securities or services, to provide collateral
security, to take-or-pay, or to maintain financial statement conditions or otherwise) or (ii) entered into for the purpose
of assuring in any other manner the obligee of such Debt or other obligation of the payment thereof or to protect such
obligee against loss in respect thereof (in whole or in part), provided that the term Guarantee shall not include
endorsements for collection or deposit in the ordinary course of business. The term “Guarantee” used as a verb has a
corresponding meaning.

“Guarantor” means, subject to Section 5.12, all existing and future Material Subsidiaries that are Domestic Subsidiaries.
“Hazardous Materials” includes, without limitation, (a) solid or hazardous waste, as defined in the Resource
Conservation and Recovery Act of 1980, 42 U.S.C. §6901 et seq., its implementing regulations and any amendments,
or in any applicable state or local law or regulation, (b) any “hazardous substance”, “pollutant” or “contaminant”, as defined
in CERCLA, the Clean Water Act, or in any applicable state or local law or regulation, (c) gasoline, or any other
petroleum product or by-product, including crude oil or any fraction thereof, (d) toxic substances, as defined in the
Toxic Substances Control Act of 1976, or in any applicable state or local law or regulation and (e) insecticides,
fungicides, or rodenticides, as defined in the Federal Insecticide, Fungicide, and Rodenticide Act of 1975, or in any
applicable state or local law or regulation, as each such Act, statute or regulation may be amended from time to time.
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“Indemnified Taxes” means Taxes that are imposed on or with respect to any payment made by or on account of any
obligation of any Borrower hereunder other than Excluded Taxes and Other Taxes.

“Interest Coverage Ratio” means the ratio, as of the end of each fiscal quarter of the Company, of Consolidated EBIT
for the four (4) consecutive fiscal quarters then ended to Consolidated Interest Expense for the period of four

(4) consecutive fiscal quarters then ended.

“Interest Election Request” means a request by any Borrower to convert or continue a Revolving Borrowing in
accordance with Section 2.08.

“Interest Payment Date” means (a) with respect to any ABR Loan (other than a Swingline Loan), the last day of each
March, June, September and December and the Maturity Date, (b) with respect to any Eurocurrency Loan, the last day
of the Interest Period applicable to the Borrowing of which such Loan is a part and, in the case of a Eurocurrency
Borrowing with an Interest Period of more than three months' duration, each day prior to the last day of such Interest
Period that occurs at intervals of three months' duration after the first day of such Interest Period and the Maturity
Date, (c) with respect to any Fixed Rate Loan, the last day of the Interest Period applicable to the Borrowing of which
such Loan is a part and, in the case of a Fixed Rate Borrowing with an Interest Period of more than 90 days' duration
(unless otherwise specified in the applicable Competitive Bid Request), each day prior to the last day of such Interest
Period that occurs at intervals of 90 days' duration after the first day of such Interest Period, and any other dates that
are specified in the applicable Competitive Bid Request as Interest Payment Dates with respect to such Borrowing and
(d) with respect to any Swingline Loan, the day that such Loan is required to be repaid and the Maturity Date.
“Interest Period” means, (a) with respect to any Eurocurrency Borrowing, the period commencing on the date of such
Borrowing and ending on the numerically corresponding day in the calendar month that is one, two, three or six
months thereafter, as the US Borrower may elect, and (b) with respect to any Fixed Rate Borrowing, the period
commencing on the date of such Borrowing and ending on the date specified in the applicable Competitive Bid
Request; provided, that (i) if any Interest Period would end on a day other than a Business Day, such Interest Period
shall be extended to the next succeeding Business Day unless such next succeeding Business Day would fall in the
next calendar month, in which case such Interest Period shall end on the next preceding Business Day and (ii) any
Interest Period that commences on the last Business Day of a calendar month (or on a day for which there is no
numerically corresponding day in the last calendar month of such Interest Period) shall end on the last Business Day
of the last calendar month of such Interest Period. For purposes hereof, the date of a Borrowing initially shall be the
date on which such Borrowing is made and thereafter shall be the effective date of the most recent conversion or
continuation of such Borrowing.
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“Investment” means any investment in any Person, whether by means of purchase or acquisition of obligations or
securities of such Person, capital contribution to such Person, loan or advance to such Person, making of a time
deposit with such Person, Guarantee or assumption of any obligation of such Person or otherwise; provided that
Investment shall not include the repurchase or redemption by the Company of shares of Capital Stock of the

Company.

“Issuer Documents” means with respect to any Letter of Credit, the Letter Credit Application, and any other document,
agreement and instrument entered into by the Issuing Bank and any Borrower (or any Subsidiary) or in favor the
Issuing Bank and relating to any such Letter of Credit.

“Issuing Bank” means JPMorgan Chase Bank, N.A., in its capacity as the issuer of Letters of Credit hereunder, and its
successors in such capacity as provided in Section 2.06(i). The Issuing Bank may, in its discretion, arrange for one or
more Letters of Credit to be issued by Affiliates of the Issuing Bank, in which case the term “Issuing Bank™ shall
include any such Affiliate with respect to Letters of Credit issued by such Affiliate.

“LC Disbursement” means a payment made by the Issuing Bank pursuant to a Letter of Credit.

“LC Exposure” means, at any time, the sum of (a) the aggregate undrawn amount of all outstanding Letters of Credit at
such time plus (b) the aggregate amount of all LC Disbursements that have not yet been reimbursed by or on behalf of
the Borrowers at such time. The LC Exposure of any Lender at any time shall be its Applicable Percentage of the total
LC Exposure at such time.

“Lenders” means the Persons listed on Schedule 2.01 and any other Person that shall have become a Lender hereunder
pursuant to Section 2.01(b) or pursuant to an Assignment and Assumption, other than any such Person that ceases to
be a party hereto pursuant to an Assignment and Assumption. Unless the context otherwise requires, the term “Lenders”
includes the Swingline Lender.

“Letter of Credit” means any letter of credit issued pursuant to this Agreement.

“Leverage Ratio” means the ratio, as of the end of each fiscal quarter of the Company, of Consolidated Total Debt at the
end of such fiscal quarter to Consolidated EBITDA for the period of four (4) consecutive fiscal quarters then ended.
“Lien” means, with respect to any asset, any mortgage, deed to secure debt, deed of trust, lien, pledge, charge, security
interest, security title, preferential arrangement which has the practical effect of constituting a security interest,
servitude or encumbrance of any kind in respect of such asset to secure or assure payment of a Debt or a Guarantee or
any trade payables of the Company or any Subsidiary, whether by consensual agreement or by operation of statute or
other law, or by any agreement, contingent or otherwise, to provide any of the foregoing. For the purposes of this
Agreement, the Company or any Subsidiary shall be deemed to own subject to a Lien any asset which it has acquired
or holds subject to the interest of a vendor or lessor under any conditional sale agreement, capital lease or other title
retention agreement relating to such asset.
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“Loan Documents” means this Agreement, each promissory note executed in connection with this Agreement, each
Issuer Document and the Subsidiary Guaranty.

“Loan Parties” means, collectively, the Borrowers and the Guarantors.

“Loans” means the loans made by the Lenders to the Borrowers pursuant to this Agreement.

“Local Time” means (i) Chicago time in the case of a Loan, Borrowing or LC Disbursement denominated in Dollars and
(ii) local time in the case of a Loan, Borrowing or LC Disbursement denominated in an Agreed Currency other than
Dollars (it being understood that such local time shall mean London, England time unless otherwise notified by the
Administrative Agent).

“Mandatory Cost” is described in Schedule 2.02.

“Margin” means, with respect to any Competitive Loan bearing interest at a rate based on the Eurocurrency Reference
Rate, the marginal rate of interest applicable to such Loan, as specified by the Lender making such Loan in its related
Competitive Bid.

“Margin Stock” means “margin stock™ as defined in Regulation T, U or X of the Board of Governors of the Federal
Reserve System, as in effect from time to time, together with all official rulings and interpretations issued thereunder.
“Material Adverse Effect” means, with respect to any event, act, condition or occurrence of whatever nature (including
any adverse determination in any litigation, arbitration, or governmental investigation or proceeding), whether singly
or in conjunction with any other event or events, act or acts, condition or conditions, occurrence or occurrences,
whether or not related, a material adverse change in, or a material adverse effect upon, any of (a) the financial
condition, operations, business or properties of the Company and its Consolidated Subsidiaries taken as a whole,

(b) the rights and remedies of the Administrative Agent or the Lenders under the Loan Documents, or the ability of
any Borrower or any Guarantor to perform its obligations under the Loan Documents to which it is a party, as
applicable, or (c) the legality, validity or enforceability of any Loan Document.

“Material Debt” means Debt (other than the Loans) or obligations in respect of one or more Swap Agreements, of any
one or more of the Company and its Subsidiaries in an aggregate principal amount exceeding $10,000,000. For
purposes of determining Material Debt, the “principal amount” of the obligations of the Company or any Subsidiary in
respect of any Swap Agreement at any time shall be the maximum aggregate amount (giving effect to any netting
agreements) that the Company or such Subsidiary would be required to pay if such Swap Agreement were terminated
at such time.

“Material Subsidiary” means at any time (i) any Subsidiary having total assets (determined in accordance with GAAP)
in excess of $10,000,000 and (ii) any Significant Subsidiary.

“Maturity Date” means December 14, 2016.
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“Multicurrency Borrowing” means a Eurocurrency Borrowing denominated in an Agreed Currency other than Dollars.
“Multicurrency Commitment” means, with respect to each Lender, the portion of such Lender's Commitment
representing the commitment of such Lender to make Multicurrency Loans, expressed as an amount representing the
maximum aggregate amount of such lender's Multicurrency Loans hereunder, as such commitment may be (a) reduced
from time to time pursuant to Section 2.09 and (b) reduced or increased from time to time pursuant to assignments by
or to such Lender pursuant to Section 9.04. The initial amount of each Lender's Multicurrency Commitment is set
forth on Schedule 2.01, or in the Assignment and Assumption pursuant to which such Lender shall have assumed its
Multicurrency Commitment, as applicable. The initial aggregate amount of the Lenders' Multicurrency Commitments
is $75,000,000.

“Multicurrency Loan” means a Eurocurrency Loan denominated in an Agreed Currency other than Dollars.
“Multiemployer Plan” means a multiemployer plan as defined in Section 4001(a)(3) of ERISA.

“Other Taxes” means any and all present or future stamp or documentary taxes or any other excise or property taxes,
charges or similar levies arising from any payment made hereunder or from the execution, delivery or enforcement of,
or otherwise with respect to, this Agreement.

“Parent” means, with respect to any Lender, any Person as to which such Lender is, directly or indirectly, a subsidiary.
“Participant” has the meaning set forth in Section 9.04.

“Participant Register” has the meaning set forth in Section 9.04.

“Participating Member State” means any member state of the European Union that adopts or has adopted the euro as its
lawful currency in accordance with legislation of the European Union relating to economic and monetary union.
“PBGC” means the Pension Benefit Guaranty Corporation referred to and defined in ERISA and any successor entity
performing similar functions.

“Permitted Acquisition” means any Acquisition (i) which is of a Person approved by the board of directors of the
Company and (ii) which has been approved by the Person to be acquired in connection with such Acquisition.
“Person” means any natural person, corporation, limited liability company, trust, joint venture, association, company,
partnership, Governmental Authority or other entity.

“Plan” means at any time an employee pension benefit plan which is covered by Title IV of ERISA or subject to the
minimum funding standards under Section 412 of the Code and is either (i) maintained
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by a member of the Controlled Group for employees of any member of the Controlled Group or (ii) maintained
pursuant to a collective bargaining agreement or any other arrangement under which more than one employer makes
contributions and to which a member of the Controlled Group is then making or accruing an obligation to make
contributions or has within the preceding 5 plan years made contributions.

“Pricing Schedule” means the Schedule attached hereto identified as such.

“Prime Rate” means the rate of interest per annum publicly announced from time to time by JPMorgan Chase Bank,
N.A. as its prime rate in effect at its principal office in New York; each change in the Prime Rate shall be effective
from and including the date such change is publicly announced as being effective.

“Priority Debt” shall mean the sum of (i) Debt of the Company which is secured by a Lien under Section 6.03(vii) and
(i1) Debt of any Subsidiary (including, but not limited to, any Debt of a Subsidiary which consists of a Guarantee of
Debt of the Company), excluding, however, Debt of Subsidiaries owing to the Company and Debt of any Subsidiary
(other than a Significant Subsidiary) to any other Subsidiary.

“Qualified Receivables Transaction” means any transaction or series of transactions entered into by the Company or any
Subsidiary pursuant to which the Company or any Subsidiary may sell, convey or otherwise transfer to a
newly-formed Subsidiary or other special-purpose entity, or any other Person, any accounts or notes receivable and
rights related thereto, provided that (i) all of the terms and conditions of such transaction or series of transactions,
including without limitation the amount and type of any recourse to the Company or any Subsidiary with respect to
the assets transferred, are reasonably acceptable to the Administrative Agent and the Required Lenders and (ii) the
Debt and/or Receivables Transaction Attributed Debt incurred in respect of all such transactions or series of
transactions does not exceed $30,000,000 at any time.

“Receivables Transaction Attributed Debt” means the amount of obligations outstanding under the legal documents
entered into as part of any Qualified Receivables Transaction on any date of determination that would be characterized
as principal if such Qualified Receivables Transaction were structured as a secured lending transaction rather than as a
purchase.

“Redeemable Preferred Stock™ of any Person means any preferred stock issued by such Person which is at any time prior
to the Termination Date either (i) mandatorily redeemable (by sinking fund or similar payments or otherwise) or

(i1) redeemable at the option of the holder thereof.

“Register” has the meaning set forth in Section 9.04.

“Related Parties” means, with respect to any specified Person, such Person's Affiliates and the respective directors,
officers, employees, agents and advisors of such Person and such Person's Affiliates.

“Required Lenders” means, at any time, Lenders having Revolving Credit Exposures and unused Commitments
representing greater than 50% of the sum of the total Revolving Credit Exposures and unused Commitments at such
time; provided that, for purposes of declaring the Loans to be due and payable pursuant to Article VII, and for all
purposes after the Loans become due and payable pursuant to Article VII or the Commitments expire or terminate, the
outstanding Competitive Loans of the Lenders shall be
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included in their respective Revolving Credit Exposures in determining the Required Lenders.

“Restricted Payment” means (i) any dividend or other distribution on any shares of the Company's capital stock (except
dividends payable solely in shares of its capital stock) or (ii) any payment on account of the purchase, redemption,
retirement or acquisition of (a) any shares of the Company's capital stock (except shares acquired upon the conversion
thereof into other shares of its capital stock) or (b) any option, warrant or other right to acquire shares of the
Company's capital stock.

“Revolving Borrowing” means a Borrowing of Revolving Loans.

“Revolving Credit Exposure” means, with respect to any Lender at any time, the sum of the outstanding principal
amount of such Lender's Revolving Loans and its LC Exposure and Swingline Exposure at such time.

“Revolving Loan” means a Loan made pursuant to Section 2.03.

“S&P” means Standard & Poor's Ratings Group, a division of McGraw Hill, Inc.

“Significant Subsidiary” means each of (i) Franklin Electric International, Inc., a Delaware corporation, (ii) Franklin
Fueling Systems, Inc., an Indiana corporation and (iii) Intelligent Controls, Inc., a Maine corporation.

“Statutory Reserve Rate” means a fraction (expressed as a decimal), the numerator of which is the number one and the
denominator of which is the number one minus the aggregate of the maximum reserve, liquid asset, fees or similar
requirements (including any marginal, special, emergency or supplemental reserves or other requirements) established
by any central bank, monetary authority, the Board, the Financial Services Authority, the European Central Bank or
other Governmental Authority for any category of deposits or liabilities customarily used to fund loans in the
applicable currency, expressed in the case of each such requirement as a decimal. Such reserve, liquid asset, fees or
similar requirements shall, in the case of Dollar denominated Loans, include those imposed pursuant to Regulation D
of the Board. Eurocurrency Loans shall be deemed to be subject to such reserve, liquid asset, fee or similar
requirements without benefit of or credit for proration, exemptions or offsets that may be available from time to time
to any Lender under any applicable law, rule or regulation, including Regulation D of the Board. The Statutory
Reserve Rate shall be adjusted automatically on and as of the effective date of any change in any reserve, liquid asset
or similar requirement.

“Stock Purchase Plan” means the Franklin Electric Co., Inc. Amended 1988 Executive Stock Purchase Plan, as it may be
amended from time to time with the consent of the Administrative Agent (which consent shall not be unreasonably
withheld).

“Stockholders' Equity” means, at any time, the shareholders' equity of the Company and its Consolidated Subsidiaries,
as set forth or reflected on the most recent consolidated balance sheet of the Company and its Consolidated
Subsidiaries prepared in accordance with GAAP, but excluding any Redeemable Preferred Stock of the Company or
any of its Consolidated Subsidiaries. Shareholders' equity generally would include, but not be limited to (i) the par or
stated value of all outstanding Capital Stock, (ii) capital surplus, (iii) retained earnings, and (iv) various deductions
such as (A) purchases of treasury
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stock, (B) valuation allowances, (C) receivables due from an employee stock ownership plan, (D) employee stock
ownership plan debt guarantees, and (E) translation adjustments for foreign currency transactions.

“Subsidiary” means any corporation or other entity of which securities or other ownership interests having ordinary
voting power to elect a majority of the board of directors or other persons performing similar functions are at the time
directly or indirectly owned by the Company.

“Subsidiary Guaranty” means the collective reference to each guaranty agreement executed, from time to time, by each
of the applicable Guarantors in favor of the Administrative Agent on behalf of the Lenders, in each case, as amended,
restated, supplemented or otherwise modified from time to time.

“Swap Agreement” means any agreement with respect to any swap, forward, future or derivative transaction or option or
similar agreement involving, or settled by reference to, one or more rates, currencies, commodities, equity or debt
instruments or securities, or economic, financial or pricing indices or measures of economic, financial or pricing risk
or value or any similar transaction or any combination of these transactions; provided that no phantom stock or similar
plan providing for payments only on account of services provided by current or former directors, officers, employees
or consultants of the Company or the Subsidiaries shall be a Swap Agreement.

“Swingline Exposure” means, at any time, the aggregate principal amount of all Swingline Loans outstanding at such
time. The Swingline Exposure of any Lender at any time shall be its Applicable Percentage of the total Swingline
Exposure at such time.

“Swingline Lender” means JPMorgan Chase Bank, N.A., in its capacity as lender of Swingline Loans hereunder.
“Swingline Loan” means a Loan made pursuant to Section 2.05.

“Taxes” means any present or future taxes, levies, imposts, duties, deductions, withholdings, assessments, fees or other
charges imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable
thereto.

“Transactions” means the execution, delivery and performance by the Borrowers of this Agreement, the borrowing of
Loans, and the use of the proceeds thereof.

“Type”, when used in reference to any Loan or Borrowing, refers to whether the rate of interest on such Loan, or on the
Loans comprising such Borrowing, is determined by reference to the Eurocurrency Rate, the Alternate Base Rate or,

in the case of a Competitive Loan or Borrowing, the Eurocurrency Reference Rate or a Fixed Rate.

“US Borrower” means Franklin Electric Co., Inc., an Indiana corporation.
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“Wholly Owned Subsidiary” means any Subsidiary all of the shares of capital stock or other ownership interests of

which (except directors' qualifying shares) are at the time directly or indirectly owned by the Company.

“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a complete or partial withdrawal from such
Multiemployer Plan, as such terms are defined in Part I of Subtitle E of Title IV of ERISA.

SECTION 1.02. Classification of Loans and Borrowings. For purposes of this Agreement, Loans may be classified

and referred to by Class (e.g., a “Revolving Loan”) or by Type (e.g., a “Eurocurrency Loan”) or by Class and Type (e.g., a
“BEurocurrency Revolving Loan”). Borrowings also may be classified and referred to by Class (e.g., a “Revolving
Borrowing”) or by Type (e.g., a “Eurocurrency Borrowing”) or by Class and Type (e.g., a “Eurocurrency Revolving
Borrowing”).

SECTION 1.03. Terms Generally. The definitions of terms herein shall apply equally to the singular and plural forms

of the terms defined. Whenever the context may require, any pronoun shall include the corresponding masculine,

feminine and neuter forms. The words “include”, “includes” and “including” shall be deemed to be followed by the phrase
“without limitation”. The word “will” shall be construed to have the same meaning and effect as the word “shall”. The word
“law” shall be construed as referring to all statutes, rules, regulations, codes and other laws (including official rulings

and interpretations thereunder having the force of law or with which affected Persons customarily comply), and all
judgments, orders and decrees, of all Governmental Authorities. Unless the context requires otherwise (a) any

definition of or reference to any agreement, instrument or other document herein shall be construed as referring to

such agreement, instrument or other document as from time to time amended, supplemented or otherwise modified

(subject to any restrictions on such amendments, supplements or modifications set forth herein), (b) any definition of

or reference to any statute, rule or regulation shall be construed as referring thereto as from time to time amended,
supplemented or otherwise modified (including by succession of comparable successor laws), (c) any reference herein

to any Person shall be construed to include such Person's successors and assigns (subject to any restrictions on

assignment set forth herein) and, in the case of any Governmental Authority, any other Governmental Authority that

shall have succeeded to any or all functions thereof, (d) the words “herein”, “hereof” and “hereunder”, and words of similar
import, shall be construed to refer to this Agreement in its entirety and not to any particular provision hereof, (e) all
references herein to Articles, Sections, Exhibits and Schedules shall be construed to refer to Articles and Sections of,

and Exhibits and Schedules to, this Agreement and (f) the words “asset” and “property” shall be construed to have the
same meaning and effect and to refer to any and all tangible and intangible assets and properties, including cash,

securities, accounts and contract rights.

SECTION 1.04. Accounting Terms; GAAP. Except as otherwise expressly provided herein, all terms of an accounting
or financial nature shall be construed in accordance with GAAP, as in effect from time to time; provided that, if the
US Borrower notifies the Administrative Agent that the Borrowers request an amendment to any provision hereof to
eliminate the effect of any change occurring after the date hereof in GAAP or in the application thereof on the
operation of such provision (or if the Administrative Agent notifies the US Borrower that the Required Lenders
request an amendment to any provision hereof for such
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purpose), regardless of whether any such notice is given before or after such change in GAAP or in the application
thereof, then such provision shall be interpreted on the basis of GAAP as in effect and applied immediately before
such change shall have become effective until such notice shall have been withdrawn or such provision amended in
accordance herewith. Notwithstanding any other provision contained herein, all terms of an accounting or financial
nature used herein shall be construed, and all computations of amounts and ratios referred to herein shall be made

(i) without giving effect to any election under Accounting Standards Codification 825-10-25 (or any other Accounting
Standards Codification or Financial Accounting Standard having a similar result or effect) to value any Debt or other
liabilities of the Borrowers or any Subsidiary at “fair value”, as defined therein and (ii) without giving effect to any
treatment of Debt in respect of convertible debt instruments under Accounting Standards Codification 470-20 (or any
other Accounting Standards Codification or Financial Accounting Standard having a similar result or effect) to value
any such Debt in a reduced or bifurcated manner as described therein, and such Debt shall at all times be valued at the
full stated principal amount thereof.

ARTICLE 11
The Credits

SECTION 2.01. Commitments. (a) Subject to the terms and conditions set forth herein, each Lender agrees to make
Revolving Loans to the Borrowers in Agreed Currencies from time to time during the Availability Period in an
aggregate Dollar Amount at any one time outstanding that will not result in (I) such Lender's Revolving Credit
Exposure exceeding such Lender's Commitment or (II) the aggregate outstanding principal Dollar Amount of the sum
of the total Revolving Credit Exposures plus the aggregate principal amount of outstanding Competitive Loans
exceeding the total Commitments, provided that (i) at no time shall the aggregate Dollar Amount of Multicurrency
Loans of each Lender at any one time outstanding exceed an amount equal to 110% of such Lender's Multicurrency
Commitment, and (ii) all ABR Loans shall be made in Dollars. Within the foregoing limits and subject to the terms
and conditions set forth herein, the Borrowers may borrow, prepay and reborrow Revolving Loans.

(b) At any time subsequent to the Effective Date and so long as no Default or Event of Default has occurred and is
continuing, the Borrowers may, at their option, request to increase the aggregate Commitments by up to $75,000,000
(with the aggregate Commitments not to exceed a total of $225,000,000) by obtaining one or more Commitments
from one or more existing Lenders (each Lender so agreeing to an increase in its Commitment, an “Increasing Lender”)
or by one or more new banks, financial institutions or other entities (each such new bank, financial institution or other
entity, an “Augmenting Lender”); provided that (i) each Augmenting Lender shall be subject to the consent of the
Administrative Agent, but without the consent of any other Lenders and (ii) (x) in the case of an Increasing Lender,
the Borrowers and such Increasing Lender execute an agreement substantially in the form of Exhibit B hereto, and

(y) in the case of an Augmenting Lender, the Borrowers and such Augmenting Lender execute an agreement
substantially in the form of Exhibit C hereto. No consent of any Lender shall be required for any increase in
Commitments pursuant to this Section 2.01(b). In the event that the aggregate Commitments are increased pursuant to
the exercise of such option by the Borrowers, the aggregate amount of the Multicurrency Commitments will be
reviewed upon the Borrowers' request and may be increased based upon the willingness and capacity of the Lenders at
the time.
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SECTION 2.01A. Determination of Dollar Amounts; Required Payments. The Administrative Agent will determine
the Dollar Amount of:

(a)each Borrowing as of the date two Business Days prior to the date of the proposed Borrowing or, if applicable, date
of conversion/continuation of such Borrowing, and each Letter of Credit requested by the US Borrower and

(b)all outstanding Borrowings on and as of the last Business Day of each quarter and on any other Business Day
elected by the Administrative Agent in its discretion or upon instruction by the Required Lenders.

(c)Each day upon or as of which the Administrative Agent determines Dollar Amounts as described in the preceding
clauses (a) and (b) is herein described as a “Computation Date” with respect to each Borrowing or Letter of Credit for
which a Dollar Amount is determined on or as of such day. If at any time the Dollar Amount of the sum of the
aggregate principal amount of all outstanding Borrowings or all outstanding Multicurrency Borrowings (calculated in
each case, with respect to those Borrowings denominated in Agreed Currencies other than Dollars, as of the most
recent Computation Date with respect to each such Borrowing) plus all Letters of Credit exceeds (i) with respect to all
Borrowings and Letters of Credit, the aggregate amount of the Commitments or (ii) with respect to Multicurrency
Borrowings and Letters of Credit, an amount equal to 110% of the aggregate amount of the Multicurrency
Commitments, the Borrowers shall immediately repay Borrowings (including Multicurrency Borrowings, as
applicable) and, if necessary, cash collateralize Letters of Credit in an aggregate principal amount sufficient to
eliminate any such excess.

SECTION 2.02. Loans and Borrowings. (a) Each Revolving Loan shall be made as part of a Borrowing consisting of
Revolving Loans made by the Lenders ratably in accordance with their respective Commitments. Each Competitive
Loan shall be made in accordance with the procedures set forth in Section 2.04. The failure of any Lender to make any
Loan required to be made by it shall not relieve any other Lender of its obligations hereunder; provided that the
Commitments and Competitive Bids of the Lenders are several and no Lender shall be responsible for any other
Lender's failure to make Loans as required.

(b) Subject to Section 2.14, (I) each Revolving Borrowing shall be comprised entirely of ABR Loans or
Eurocurrency Loans as the US Borrower may request in accordance herewith and (II) each Competitive Borrowing
shall be comprised entirely of Eurocurrency Loans or Fixed Rate Loans as the US Borrower may request in
accordance herewith; provided that each ABR Loan shall only be made in Dollars. Each Swingline Loan shall be an
ABR Loan. Each Lender at its option may make any Eurocurrency Loan by causing any domestic or foreign branch or
Affiliate of such Lender to make such Loan (and, in the case of an Affiliate, the provisions of Sections 2.14, 2.15, 2.16
and 2.17 shall apply to such Affiliate to the same extent as to such Lender); provided that any exercise of such option
shall not affect the obligation of the Borrowers to repay such Loan in accordance with the terms of this Agreement.
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(c) At the commencement of each Interest Period for any Eurocurrency Revolving Borrowing, such Borrowing shall
be in an aggregate amount that is an integral multiple of $1,000,000 and not less than $5,000,000 (or the Approximate
Equivalent Amounts if denominated in an Agreed Currency other than Dollars). At the time that each ABR Revolving
Borrowing is made, such Borrowing shall be in an aggregate amount that is an integral multiple of $500,000 and not
less than $1,000,000; provided that an ABR Revolving Borrowing may be in an aggregate amount that is equal to the
entire unused balance of the total Commitments or that is required to finance the reimbursement of an LC
Disbursement as contemplated by Section 2.06(e). Each Swingline Loan shall be in an amount that is an integral
multiple of $500,000 and not less than $500,000. Borrowings of more than one Type may be outstanding at the same
time; provided that there shall not at any time be more than a total of eight (8) Eurocurrency Revolving Borrowings
outstanding.

(d) Notwithstanding any other provision of this Agreement, the US Borrower shall not be entitled to request, or to
elect to convert or continue, any Borrowing if the Interest Period requested with respect thereto would end after the
Maturity Date.

SECTION 2.03. Requests for Revolving Borrowings. To request a Revolving Borrowing, the US Borrower shall
notify the Administrative Agent of such request (a) by irrevocable written notice (via a written Borrowing Request in
a form approved by the Administrative Agent and signed by the US Borrower, promptly followed by telephonic
confirmation of such request) in the case of a Eurocurrency Borrowing, not later than 11:00 a.m., Local Time, three
(3) Business Days (in the case of a Eurocurrency Borrowing denominated in Dollars) or by irrevocable written notice
(via a written Borrowing Request in a form approved by the Administrative Agent and signed by the US Borrower)
not later than four (4) Business Days (in the case of a Eurocurrency Borrowing denominated in an Agreed Currency
other than Dollars), in each case before the date of the proposed Borrowing or (b) by telephone in the case of an ABR
Borrowing, not later than 11:00 a.m., Chicago time, one (1) Business Day before the date of the proposed Borrowing;
provided that any such notice of an ABR Revolving Borrowing to finance the reimbursement of an LC Disbursement
as contemplated by Section 2.06(e) may be given not later than 10:00 a.m., Chicago time, on the date of the proposed
Borrowing. Each telephonic Borrowing Request shall be irrevocable and shall be confirmed promptly by hand
delivery or telecopy to the Administrative Agent of a written Borrowing Request in a form approved by the
Administrative Agent and signed by the US Borrower. Each such telephonic and written Borrowing Request shall
specify the following information in compliance with Section 2.02:

(i)the name of the applicable Borrower;

(ii)the aggregate amount of the requested Borrowing and a breakdown of the separate wires comprising such
Borrowing;

(iii)the date of such Borrowing, which shall be a Business Day;
(iv)whether such Borrowing is to be an ABR Borrowing or a Eurocurrency Borrowing;
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(v)in the case of a Eurocurrency Borrowing, the Agreed Currency to be applicable thereto, and the initial Interest
Period to be applicable thereto, which shall be a period contemplated by the definition of the term “Interest Period”’; and

(vi)the location and number of the applicable Borrower's account to which funds are to be disbursed, which shall
comply with the requirements of Section 2.07.

If no election as to the Type of Revolving Borrowing is specified, then, in the case of a Borrowing denominated in
Dollars, the requested Revolving Borrowing shall be an ABR Borrowing. If no Interest Period is specified with
respect to any requested Eurocurrency Revolving Borrowing, then the applicable Borrower shall be deemed to have
selected an Interest Period of one month's duration. Promptly following receipt of a Borrowing Request in accordance
with this Section, the Administrative Agent shall advise each Lender of the details thereof and of the amount of such
Lender's Loan to be made as part of the requested Borrowing.

SECTION 2.04. Competitive Bid Procedure. (a) Subject to the terms and conditions set forth herein, from time to time
during the Availability Period the US Borrower may request Competitive Bids and may (but shall not have any
obligation to) accept Competitive Bids and borrow Competitive Loans denominated in Agreed Currencies; provided
that (i) the sum of the total Revolving Credit Exposures plus the aggregate principal amount of outstanding
Competitive Loans at any time shall not exceed the total Commitments and (ii) the aggregate principal amount of
outstanding Competitive Loans at any time shall not exceed 50% of the total Commitments. To request Competitive
Bids, the US Borrower shall notify the Administrative Agent of such request by telecopy, in the case of a
Eurocurrency Borrowing, not later than 11:00 a.m., London time, five Business Days before the date of the proposed
Borrowing and, in the case of a Fixed Rate Borrowing in a currency other than Dollars, not later than 10:00 a.m.,
London time, five Business Days before the date of the proposed Borrowing, and in the case of a Fixed Rate
Borrowing in Dollars, not later than 10:00 a.m., New York City time one Business Day before the date of the date of
the proposed Borrowing; provided that the US Borrower may submit up to (but not more than) three Competitive Bid
Requests on the same day (and no more than three such requests in any fiscal quarter), but a Competitive Bid Request
shall not be made within five Business Days after the date of any previous Competitive Bid Request, unless any and
all such previous Competitive Bid Requests shall have been withdrawn or all Competitive Bids received in response
thereto rejected. Each such telephonic Competitive Bid Request shall be confirmed promptly by hand delivery or
telecopy to the Administrative Agent of a written Competitive Bid Request in a form approved by the Administrative
Agent and signed by the US Borrower. Each such telephonic and written Competitive Bid Request shall specify the
following information in compliance with Section 2.02.

(i)the name of the applicable Borrower;

(ii)the aggregate amount of the requested Borrowing;

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

(iv)whether such Borrowing is to be a Eurocurrency Borrowing or a Fixed Rate
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Borrowing;

(v)the Interest Period to be applicable to such Borrowing, which shall be a period contemplated by the definition of
the term “Interest Period”; and

(vi)the location and number of the applicable Borrower's account to which funds are to be disbursed, which shall
comply with the requirements of Section 2.07.

Promptly following receipt of a Competitive Bid Request in accordance with this Section, the Administrative Agent
shall notify the Lenders of the details thereof by telecopy, inviting the Lenders to submit Competitive Bids.

(b) Each Lender may (but shall not have any obligation to) make one or more Competitive Bids to the Borrowers in
response to a Competitive Bid Request. Each Competitive Bid by a Lender must be in a form approved by the
Administrative Agent and must be received by the Administrative Agent by telecopy, in the case of a Eurocurrency
Competitive Borrowing, not later than 9:30 a.m., London time, four Business Days before the proposed date of such
Competitive Borrowing, in the case of a Fixed Rate Borrowing in a currency other than Dollars, not later than 9:30
a.m., London time, four Business Days before the proposed date of such Competitive Borrowing, and in the case of a
Fixed Rate Borrowing in Dollars, not later than 9:30 a.m., New York City time, on the proposed date of such
Competitive Borrowing. Competitive Bids that do not conform substantially to the form approved by the
Administrative Agent may be rejected by the Administrative Agent, and the Administrative Agent shall notify the
applicable Lender as promptly as practicable. Each Competitive Bid shall specify (i) the principal amount (which shall
be a minimum of $5,000,000 and an integral multiple of $1,000,000 (or the Approximate Equivalent Amount if
denominated in an Agreed Currency other than Dollars) and which may equal the entire principal amount of the
Competitive Borrowing requested by the US Borrower) of the Competitive Loan or Loans that the Lender is willing to
make, (ii) the Competitive Bid Rate or Rates at which the Lender is prepared to make such Loan or Loans (expressed
as a percentage rate per annum in the form of a decimal to no more than four decimal places) and (iii) the Interest
Period applicable to each such Loan and the last day thereof.

(c) The Administrative Agent shall promptly notify the US Borrower by telecopy of the Competitive Bid Rate and
the principal amount specified in each Competitive Bid and the identity of the Lender that shall have made such
Competitive Bid.

(d) Subject only to the provisions of this paragraph, the US Borrower may accept or reject any Competitive Bid. The
US Borrower shall notify the Administrative Agent by telephone, confirmed by telecopy in a form approved by the
Administrative Agent, whether and to what extent it has decided to accept or reject each Competitive Bid, in the case
of a Eurocurrency Competitive Borrowing, not later than 10:30 a.m., London time (or, if later, sixty (60) minutes
following the notice from the Administrative Agent provided for in clause (c) above), four Business Days before the
date of the proposed Competitive Borrowing, in the case of a Fixed Rate Borrowing in a currency other than Dollars,
not later than 10:30 a.m., London time (or, if later, sixty (60) minutes following the notice from the Administrative
Agent provided for in clause (c) above), four Business Days before the date of the proposed Competitive Borrowing,
and in the case of a Fixed Rate Borrowing in Dollars, not later than
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10:30 a.m., New York City time (or, if later, sixty (60) minutes following the notice from the Administrative Agent
provided for in clause (c) above), on the proposed date of the proposed Competitive Borrowing; provided that (i) the
failure of the US Borrower to give such notice shall be deemed to be a rejection of each Competitive Bid, (ii) the US
Borrower shall not accept a Competitive Bid made at a particular Competitive Bid Rate if the Borrower rejects a
Competitive Bid made at a lower Competitive Bid Rate, (iii) the aggregate amount of the Competitive Bids accepted
by the US Borrower shall not exceed the aggregate amount of the requested Competitive Borrowing specified in the
related Competitive Bid Request, (iv) to the extent necessary to comply with clause (iii) above, the US Borrower may
accept Competitive Bids at the same Competitive Bid Rate in part, which acceptance, in the case of multiple
Competitive Bids at such Competitive Bid Rate, shall be made pro rata in accordance with the amount of each such
Competitive Bid, and (v) except pursuant to clause (iv) above, no Competitive Bid shall be accepted for a Competitive
Loan unless such Competitive Loan is in a minimum principal amount of $5,000,000 and an integral multiple of
$1,000,000 (or the Approximate Equivalent Amount if denominated in an Agreed Currency other than Dollars);
provided further that if a Competitive Loan must be in an amount less than $5,000,000 because of the provisions of
clause (iv) above, such Competitive Loan may be for a minimum of $1,000,000 (or the Approximate Equivalent
Amount if denominated in an Agreed Currency other than Dollars) or any integral multiple thereof, and in calculating
the pro rata allocation of acceptances of portions of multiple Competitive Bids at a particular Competitive Bid Rate
pursuant to clause (iv) the amounts shall be rounded to integral multiples of $1,000,000 (or the Approximate
Equivalent Amount if denominated in an Agreed Currency other than Dollars) in a manner determined by the US
Borrower. A notice given by the US Borrower pursuant to this paragraph shall be irrevocable.

(e) The Administrative Agent shall promptly notify each bidding Lender by telecopy whether or not its Competitive
Bid has been accepted (and, if so, the amount and Competitive Bid Rate so accepted), and each successful bidder will
thereupon become bound, subject to the terms and conditions hereof, to make the Competitive Loan in respect of
which its Competitive Bid has been accepted.

(f) If the Administrative Agent shall elect to submit a Competitive Bid in its capacity as a Lender, it shall submit
such Competitive Bid directly to the US Borrower at least one quarter of an hour earlier than the time by which the
other Lenders are required to submit their Competitive Bids to the Administrative Agent pursuant to paragraph (b) of
this Section.

SECTION 2.05. Swingline Loans. (a) Subject to the terms and conditions set forth herein, the Swingline Lender
agrees to make Swingline Loans denominated in Dollars to the Borrowers from time to time during the Availability
Period, in an aggregate principal amount at any time outstanding that will not result in (i) the aggregate principal
amount of outstanding Swingline Loans exceeding $15,000,000 or (ii) the sum of the total Revolving Credit
Exposures plus the aggregate principal amount of outstanding Competitive Loans exceeding the total Commitments;
provided that the Swingline Lender shall not be required to make a Swingline Loan to refinance an outstanding
Swingline Loan. Within the foregoing limits and