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Item 1.01 Entry into a Material Definitive Agreement.
On December 20, 2012, Mohawk Industries, Inc. (the “Company”) and its subsidiary, Mohawk International Holdings (DE) Corporation (“Purchaser”),
entered into a stock purchase agreement (the “Stock Purchase Agreement”) with LuxELIT S.á r.l., a Luxembourg limited liability company and Finceramica
S.p.A., an Italian corporation (collectively the “Sellers”).

Pursuant to the Stock Purchase Agreement, Purchaser or its assignee will acquire all of the outstanding shares of Fintiles S.p.A., an Italian corporation (the
“Marazzi Group”) from the Sellers. The Marazzi Group is a global manufacturer, distributor and marketer of ceramic tile with 2011 revenues of almost €833
million.

At the closing of the transaction, the Company will pay the Sellers a purchase price based on an enterprise value of €1.17 billion. The purchase price is
subject to adjustment at the closing of the transaction based on the amounts of indebtedness, certain pension liabilities and cash, in each case as of
December 31, 2012, as well as the value of certain non-operational real estate owned by Marazzi and other assets, management retention and incentive
payments, transaction expenses of Marazzi and certain other deductions to arrive at the equity value.

The resulting equity value will be paid to the Sellers 50% in cash and 50% in Mohawk common stock (the “Shares”), but subject to a cap of 19.99% of
Mohawk’s pre-closing outstanding common stock. If the cap takes effect, Mohawk will make up any shortfall in cash to the Sellers at closing. The Shares
will be valued at the average closing price over a thirty day trading period ending the fourth day prior to closing.

The Stock Purchase Agreement includes representations, warranties and covenants of each party customary for public company transactions, and the Sellers
have agreed to remain liable for certain fundamental representations and warranties for a two year period following the closing of the transaction. The
assertions embodied in those representations and warranties were made solely for purposes of the Stock Purchase Agreement and are subject to important
qualifications and limitations agreed to by the Company and the Sellers as set forth in the Stock Purchase Agreement. Moreover, the representations and
warranties may be subject to a contractual standard of materiality that may differ from what may be viewed as material to stockholders, or may serve the
purpose of allocating risk between the Company and the Sellers rather than establishing matters as facts. For the foregoing reasons, no person should rely on
such representations and warranties as statements of factual information at the time they were made or otherwise. In addition, the Stock Purchase Agreement
provides that the parties may terminate the transaction by mutual agreement and that each Seller will execute a registration rights and restriction agreement
containing customary registration rights and lock-up provisions.

The closing of the transaction is subject to customary closing conditions and approval of the transaction by the relevant competition authorities.

The foregoing description of the Stock Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the complete text of the
Stock Purchase Agreement, which is filed herewith as Exhibit 10.1 and incorporated herein by reference.

The information set forth in Item 8.01 is incorporated herein by reference.

The information set forth in Item 2.03 related to the Company’s Securitization Facility is incorporated herein by reference.
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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 19, 2012, the Company entered into a three-year on-balance sheet trade accounts receivable securitization facility (the “Securitization Facility”)
pursuant to (i) a Receivables Purchase and Sale Agreement (“RPA”), among Mohawk Carpet Distribution, Inc. and Dal-Tile Distribution, Inc., each a wholly
owned subsidiary of the Company (the “Originators”) and Mohawk Factoring, LLC (“Factoring”), a wholly owned, bankruptcy-remote special purpose
subsidiary of the Company, as buyer and (ii) a Credit and Security Agreement (“Credit Agreement”), by and among Factoring, Mohawk Servicing, LLC, a
wholly owned subsidiary of the Company, as servicer, SunTrust Bank, as a non-conduit lender and administrative agent, Victory Receivables Corporation
and the Bank of Tokyo-Mistubishi UFJ, Ltd., in its capacity as a liquidity bank to Victory Receivables Corporation and co-agent, Working Capital
Management Co., LP and Mizuho Corporate Bank Ltd., in its capacity as liquidity bank to Working Capital Management Co., LP and co-agent, and other
issuers of commercial paper that may subsequently become party thereto.

Under the terms of the RPA, the Originators sell at a discount certain of their trade accounts receivable (the “Receivables”) to Factoring on a revolving basis.
Under the terms of the Credit Agreement, Factoring may borrow up to $300 million based on the amount of eligible Receivables and granted a security interest
in all of its Receivables and certain other property as security for such borrowings. Borrowings under the Credit Agreement bear interest at commercial paper
interest rates, in the case of lenders that are commercial paper conduits, or LIBOR, in the case of lenders that are not commercial paper conduits, in each case,
plus an applicable margin of 0.75% per annum. Factoring also pays a commitment fee at a per annum rate of 0.30% on the unused amount of each lender’s
commitment under the Credit Agreement.

Factoring can use the proceeds of borrowings under the Credit Agreement, among other things, to pay for Receivables purchased from the Originators under the
RPA and to pay its ordinary and necessary operating expenses.

The Credit Agreement contains customary representations and warranties and customary covenants, including covenants to preserve the separateness of
Factoring from the Company and its affiliates, as well as the bankruptcy remote status of Factoring. The Credit Agreement also contains customary default
and termination provisions which provide for acceleration of amounts owed under the Credit Agreement upon the occurrence of certain customary events with
respect to Factoring, the Originators or the Company.

Unless earlier terminated or subsequently extended pursuant to the terms of the Credit Agreement, the Securitization Facility will expire on December 19, 2015.

The initial use of proceeds from the Securitization Facility will be the repayment of outstanding revolver borrowings under the Company's senior credit facility.

This summary does not purport to be complete and is qualified in its entirety by reference to the complete text of the Credit Agreement and the RPA that are
filed herewith as exhibits 10.2 and 10.3, respectively, to this report and incorporated herein by reference.

Item 8.01 Other Events.
On December 20, 2012, the Company issued a press release announcing the Marazzi transaction, which is filed herewith as Exhibit 99.1 and incorporated by
reference.
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Item 9.01 Financial Statements and Exhibits.
 

10.1 Share Purchase Agreement, dated as of December 20, 2012, by and among LuxELIT S.a r.l., Finceramica S.p.A, Mohawk Industries, Inc. and
Mohawk International Holdings (DE) Corporation.

 

10.2 Credit and Security Agreement, dated as of December 19, 2012, by and among Mohawk Factoring, LLC, as borrower, Mohawk Servicing, LLC, as
servicer, the lenders from time to time party thereto, the liquidity banks from time to time party thereto, the co-agents from time to time party thereto
and SunTrust Bank, as administrative agent.

 

10.3 Receivables Purchase and Sale Agreement, dated December 19, 2012, by and among Mohawk Carpet Distribution, Inc., and Dal-Tile Distribution,
Inc., as originators, and Mohawk Factoring, LLC, as buyer.

 

99.1 Press release dated December 20, 2012.
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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.
 

  Mohawk Industries, Inc.

Date: December 21, 2012   By: /s/    James T. Lucke         
   James T. Lucke

   

Vice President, General
Counsel & Secretary
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LUXELIT S.À R.L.,

FINCERAMICA S.P.A.,

MOHAWK INDUSTRIES, INC.,

and

MOHAWK INTERNATIONAL HOLDINGS (DE) CORPORATION

Dated

December 20, 2012



TABLE OF CONTENTS
 
     Page 

ARTICLE I   
DEFINITIONS   

Section 1.1  Definitions    1  
Section 1.2  Interpretation    10  
Section 1.3  Schedules and Exhibits    11  

ARTICLE II   
SALE AND PURCHASE   

Section 2.1  Purchase and Sale    11  

ARTICLE III   
PURCHASE AND SALE   

Section 3.1  Purchase Price    11  
Section 3.2  Estimated Purchase Price    12  
Section 3.3  Good Faith Negotiations    12  
Section 3.4  No Delay of Closing; Post-Closing Resolution    12  
Section 3.5  Closing Payments    12  
Section 3.6  Payment Mechanics    13  
Section 3.7  Dispute Resolution    13  
Section 3.8  Excess Amount    14  
Section 3.9  Shortfall Amount    14  
Section 3.10  Adjustment    14  
Section 3.11  Interest    14  

ARTICLE IV   
CLOSING   

Section 4.1  Closing    14  
Section 4.2  Seller Actions and Deliverables at the Closing    15  
Section 4.3  Purchaser Deliverables at the Closing    16  
Section 4.4  One Transaction    16  

ARTICLE V   
REPRESENTATIONS AND WARRANTIES OF THE SELLERS   

Section 5.1  Authority; Enforceability    17  
Section 5.2  Non-Contravention; Consents    17  
Section 5.3  The Shares    17  
Section 5.4  Organization; Subsidiaries    18  
Section 5.5  Financial Statements    19  



Section 5.6  Financial Statement Preparation    19  
Section 5.7  Position Since Reference Date    19  
Section 5.8  Debts Owed by the Target Companies    20  
Section 5.9  Compliance with Applicable Laws    20  
Section 5.10  Insurance    20  
Section 5.11  Contracts    20  
Section 5.12  Enforceability of Material Contracts; Defaults under Material Contracts    21  
Section 5.13  Litigation    22  
Section 5.14  Intellectual Property    22  
Section 5.15  Real Property    22  
Section 5.16  Leased Property    23  
Section 5.17  Personal Property    23  
Section 5.18  Employment Matters    24  
Section 5.19  Labor Matters    24  
Section 5.20  Employee Benefits    24  
Section 5.21  Non-U.S. Benefit Plans    27  
Section 5.22  Italian Employment and Labor Matters    27  
Section 5.23  Taxes    28  
Section 5.24  Brokers and Finders    30  
Section 5.25  Environmental Matters    30  
Section 5.26  Suppliers and Customers    31  
Section 5.27  Products    31  
Section 5.28  Related Party Transactions    31  
Section 5.29  FCPA Matters    32  
Section 5.30  No Further Representations    32  

ARTICLE VI   
REPRESENTATIONS AND WARRANTIES OF PARENT AND PURCHASER   

Section 6.1  Authority; Enforceability    32  
Section 6.2  Non-contravention; Consents    33  
Section 6.3  Organization    33  
Section 6.4  Litigation    33  
Section 6.5  Financial Statements; Filings; No Undisclosed Liabilities    34  
Section 6.6  Position Since Reference Date    36  
Section 6.7  Investigation    36  
Section 6.8  Brokers and Finders    36  
Section 6.9  No Further Representations    36  

ARTICLE VII   
COVENANTS   

Section 7.1  Conduct of the Business    36  
Section 7.2  Further Assurances    39  
Section 7.3  Filings; Reasonable Cooperation    39  
Section 7.4  Solicitation    40  
Section 7.5  Confidentiality    40  
 

ii



Section 7.6  Notice of Developments    41  
Section 7.7  Parent Covenant    42  
Section 7.8  Employees and Employee Benefits    42  
Section 7.9  Listing    43  
Section 7.10  Access to Properties, Books and Records    43  
Section 7.11  Seller Representative    44  
Section 7.12  Repayments of Certain Amounts    44  
Section 7.13  Nonsolicitation    45  
Section 7.14  Russian Management Retention Plan    45  
Section 7.15  Directors, Officers and Statutory Auditors    45  

ARTICLE VIII   
CONDITIONS TO CLOSING   

Section 8.1  Mutual Conditions    45  
Section 8.2  Conditions of the Purchaser    46  
Section 8.3  Conditions of the Sellers    46  
Section 8.4  Waiver of Conditions    47  
Section 8.5  Notification    47  

ARTICLE IX   
TERMINATION   

Section 9.1  Termination    47  
Section 9.2  Effect of Termination    48  

ARTICLE X   
SURVIVAL   

Section 10.1  Survival    48  
Section 10.2  Cap on Liability    48  

ARTICLE XI   
MISCELLANEOUS   

Section 11.1  Announcements    48  
Section 11.2  Assignment    49  
Section 11.3  Specific Performance    49  
Section 11.4  Costs and Expenses; Taxes    49  
Section 11.5  Notices    50  
Section 11.6  Entire Agreement    51  
Section 11.7  Waivers    51  
Section 11.8  Counterparts    51  
Section 11.9  Amendments    52  
Section 11.10  Severability    52  
Section 11.11  Third Party Beneficiaries    52  
Section 11.12  Governing Law    52  
 

iii



Section 11.13  Dispute Resolution    52  

Exhibit A  Adjustment Methodologies   
Exhibit B  Registration Rights and Lock-Up Agreement   
 

iv



INDEX OF DEFINED TERMS
 
   Page 
12/31 Balance Sheet    Exhibit A  
Accounting Principles    Section 1.1(a)  
Adjustment Methodologies    Section 3.2  
Affiliate    Section 1.1(b)  
Agents    Section 5.22(e)  
Agreement    Preamble  
Authorization    Section 1.1(c)  
Average Closing Price    Section 1.1(d)  
Base Amount    Section 3.1  
Benefit Plans    Section 5.20(a)(i)  
Business Day    Section 1.1(e)  
Business IP    Section 1.1(f)  
Capex Plan    Section 1.1(g)  
Cash    Section 1.1(h)  
Cash Adjustment Payment    Section 3.5  
Cash Closing Consideration    Section 3.5  
Closing    Section 1.1(i)  
Closing Date    Section 4.1  
Collective Rules    Section 5.18(b)  
Company    Section 1.1(j), Recitals  
Company Material Adverse Effect    Section 1.1(k)  
Confidential Information    Section 1.1(l)  
Confidentiality Agreement    Section 1.1(m)  
Continuing Employees    Section 7.8(a)  
Controlled Subsidiaries    Section 1.1(n)  
Default Interest    Section 1.1(o)  
Disclosure Letter    Section 1.1(p)  
DOJ    Section 7.3(c)  
Due Diligence Investigation    Section 6.7  
EdilFriuli Bond Amount    Section 1.1(q)  
Encumbrance    Section 1.1(r)  
Environmental Authorizations    Section 5.25(a)  
Environmental Law    Section 1.1(s)  
ERISA Affiliate    Section 5.20(c)  
Estimated Purchase Price    Section 3.2  
Estimated Purchase Price Statement    Section 3.2  
Excess Amount    Section 3.8  
Exchange Act    Section 1.1(t)  
Exchange Rate Calculation Time    Section 3.6  
FCPA    Section 5.29  
Financial Statements    Section 5.5  
Finceramica    Preamble  
FTC    Section 7.3(c)  
 

v



Fundamental Representations    Section 1.1(u)  
Governing Documents    Section 5.2(b)  
Governmental Antitrust Authority    Section 7.3(c)  
Governmental Authority    Section 1.1(v)  
Hazardous Substance    Section 1.1(w)  
HSR Act    Section 1.1(x)  
IFRS    Section 1.1(y)  
Indebtedness    Section 1.1(z)  
Independent Accounting Firm    Section 3.7  
Intellectual Property Rights    Section 1.1(aa)  
Italian Management Incentive Payments    Section 1.1(bb)  
June 30 Audited Balance Sheet    Exhibit A  
Knowledge of the Company    Section 1.1(cc)  
Law    Section 1.1(dd)  
LIBOR    Section 1.1(ee)  
LuxELIT    Preamble  
Major Customers    Section 5.26  
Major Suppliers    Section 5.26  
Marazzi Group    Section 1.1(ff)  
Material Contracts    Section 5.11  
Most Recent Audited Financial Statements    Section 5.5  
Most Recent Financial Statements    Section 5.5  
Negotiation Period    Section 3.4  
New Company Plans    Section 7.8(b)  
NOL NPV Amount    Section 1.1(gg)  
Non-Controlled Target Company    Section 1.1(ii)  
Non-Operational Real Estate Value    Section 1.1(hh)  
Non-U.S. Benefit Plans    Section 5.21  
Notary    Section 1.1(jj)  
NYSE    Section 6.5(f)  
Other Deductions    Section 1.1(jj)  
Outside Date    Section 9.1(a)  
Owned IP    Section 1.1(kk)  
Parcel    Section 5.15  
Parent    Preamble  
Parent Common Stock    Section 1.1(mm)  
Parent Common Stock Consideration    Section 3.5  
Parent Disclosure Letter    Section 1.1(nn)  
Parent Financial Statements    Section 1.1(oo)  
Parent Group    Section 1.1(pp)  
Parent SEC Reports    Section 6.5(a)  
Pension Liability Amount    Section 1.1(qq)  
Permitted Encumbrances    Section 1.1(rr)  
Person    Section 1.1(ss)  
Portfolio Company    Section 1.1(tt)  
Proposed Transaction    Section 1.1(uu)  
 

vi



Purchase Price    Section 3.1  
Purchaser    Preamble  
Purchaser Fundamental Representations    Section 1.1(vv)  
Real Property Lease    Section 5.16  
Reference Date    Section 5.5  
Release    Section 1.1(ww)  
Representatives    Section 1.1(xx)  
Russian Management Retention Payments    Section 1.1(yy)  
Russian Management Retention Plan    Section 1.1(zz)  
Sarbanes-Oxley Act    Section 1.1(aaa)  
SEC    Section 6.2(a)  
SEC Documents    Section 1.1(bbb)  
Securities Act    Section 1.1(ccc)  
Securities Laws    Section 1.1(ddd)  
Securitization    Section 1.1(eee)  
Seller    Preamble  
Seller Allocation Schedule    Section 3.5  
Seller Representative    Section 7.11(a)  
Sellers    Preamble  
Share Cap    Section 1.1(fff)  
Shares    Recitals  
Short / Medium Term Financial Assets and Receivables    Section 1.1(ggg)  
Shortfall Amount    Section 3.9  
Specified Indebtedness    Section 1.1(hhh)  
Subsidiaries    Section 5.4(b)  
Subsidiary    Section 5.4(b)  
Target Companies    Section 1.1(iii)  
Tax    Section 1.1(jjj)  
Tax Authority    Section 1.1(kkk)  
Tax Liability    Section 1.1(lll)  
Tax Return    Section 1.1(mmm)  
Taxation    Section 1.1(jjj)  
Transaction Expenses    Section 1.1(nnn)  
Transaction Incentive Payments    Section 1.1(ooo)  
Transaction Incentive Plan    Section 1.1(ppp)  
Unpaid Russian IPO Expenses    Section 1.1(qqq)  
US Tax Code    Section 1.1(rrr)  
WARN    Section 5.19  
Year-End Cash    Section 1.1(sss)  
Year-End EdilFriuli Bond Amount    Section 1.1(ttt)  
Year-End Indebtedness    Section 1.1(uuu)  
Year-End Pension Liability Amount    Section 1.1(vvv)  
Year-End Short / Medium Term Financial Assets and Receivables    Section 1.1(www)  
 

vii



SHARE PURCHASE AGREEMENT

This SHARE PURCHASE AGREEMENT, dated as of December 20, 2012 (this “ Agreement”), by and among LuxELIT S.á r.l., a Luxembourg limited
liability company (“LuxELIT”), Finceramica S.p.A., an Italian corporation (“ Finceramica” and together with LuxELIT, the “Sellers” and each a “Seller”),
Mohawk Industries, Inc., a Delaware corporation (the “ Parent”) and Mohawk International Holdings (DE) Corporation, a Delaware corporation and wholly-
owned subsidiary of Parent (the “Purchaser”).

WHEREAS, the Sellers own, beneficially and of record, all of the issued share capital (the “ Shares”) of Fintiles S.p.A., an Italian corporation ( società per
azioni) with registered address at via B. Telesio 2, Milan (Italy), registered with the Companies Register of Milan at no. 06187460966 (the “ Company”);

WHEREAS, the Purchaser desires to purchase, and each Seller desires to sell to the Purchaser, the Shares.

NOW, THEREFORE, in consideration of the premises, and the mutual representations, warranties, covenants and agreements herein set forth and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto hereby agree as follows:

ARTICLE I
DEFINITIONS

Section 1.1 Definitions. Capitalized terms used in this Agreement shall have the meanings set forth in this Agreement. The following terms, when used in this
Agreement, shall have the following meanings:
 

(a) “Accounting Principles” shall mean IFRS consistently applied in accordance with the past practice of the Target Companies;
 

(b) “Affiliate” shall mean, in relation to any Person, any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled
by, or is under common control with, such first Person, and “control” (including the terms “controlled by” and “under common control with”), with
respect to the relationship between or among two or more Persons, means the possession, directly or indirectly, of the power to direct or cause the
direction of the affairs or management of a Person, whether through the ownership of voting securities, by contract or otherwise; provided, that (i) in
respect of any Target Company formed or incorporated in Italy, the definition of “control” shall be interpreted and construed in accordance with article
2359, paragraphs 1 and 2, of the Italian Civil Code; and (ii) in the case of the Company, the term “Affiliate” shall not include portfolio companies of
the Sellers or their respective controlled Affiliates;



(c) “Authorization” shall mean any authorization, approval, consent, certificate, license, permit or franchise of or from any Governmental Authority or
pursuant to any Law;

 

(d) “Average Closing Price” shall mean the average of the daily closing prices for the shares of Parent Common Stock for the thirty (30) consecutive trading
days on which such shares are actually traded on the NYSE (as reported by The Wall Street Journal or, if not reported thereby, such other source
mutually agreed by the Purchaser and the Seller Representative) ending at the close of trading on the fourth (4th) trading day immediately preceding the
Closing Date);

 

(e) “Business Day” shall mean a day, other than a Saturday or Sunday or public holiday in New York or Italy, on which banks are open in New York and
Italy for general commercial business;

 

(f) “Business IP” shall mean the Owned IP and all other registered and material unregistered Intellectual Property Rights used by the Target Companies;
 

(g) “Capex Plan” shall mean the plan set forth on Schedule 1.1(g) of the Disclosure Letter  setting forth the planned capital expenditure of the Target
Companies;

 

(h) “Cash” shall mean for the Target Companies on a consolidated basis an amount equal to, without duplication, the cash, bank deposits, cash
equivalents (including checks for deposits received or deposited by a Target Company but not yet credited to the accounts of a Target Company) and
short-term marketable investments of the Target Companies, determined in accordance with the Accounting Principles and consistent with the
preparation of the Financial Statements;

 

(i) “Closing” shall mean completion of the sale and purchase of the Shares in accordance with the provisions of this Agreement;
 

(j) “Company” shall have the meaning set forth in the recitals to this Agreement;
 

(k) “Company Material Adverse Effect ” shall mean any fact, circumstance, occurrence, change or event that has a material adverse effect on the business,
results of operations or financial condition of the Target Companies, taken as a whole, other than any fact, circumstance, occurrence, change or event
resulting from, relating to or arising out of: (i) changes in general economic conditions in any of the markets, industries or geographical areas in which
any of the Target Companies operate (except to the extent that such changes materially and disproportionately have a greater adverse impact on the Target
Companies, taken as a whole, as compared to the adverse impact such changes have on other Persons operating in the same industries as the Target
Companies operate); (ii) any change in the financial, credit, banking, currency or capital markets in general (whether in the United States, Italy, Russia
or any other country in which any of the Target Companies operate) or
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changes in currency exchange rates or interest rates or currency fluctuations; (iii) acts of God or other calamities, national or international political or
social conditions, including the engagement by any country in hostilities, whether commenced before or after the date hereof, and whether or not
pursuant to the declaration of a national emergency or war, or the occurrence of any military or terrorist attack; (iv) changes in Law or in IFRS or other
accounting requirements or principles imposed upon the Target Companies, including, in each case, the interpretations thereof; (v) any actions taken, or
failures to take action, as contemplated or permitted by this Agreement or to which the Parent or the Purchaser has consented in writing; or (vi) the
announcement of the sale or potential sale of the Company, or the announcement or the taking of any action contemplated by this Agreement, including
by reason of the identity of the Parent or the Purchaser or any plans or intentions of the Parent or the Purchaser with respect to the conduct of the
businesses of any of the Target Companies, including any impact thereof on relationships, contractual or otherwise, with customers, suppliers and/or
employees;

 

(l) “Confidential Information” shall mean any information received or held by a Seller (or any of its Representatives) relating to the Parent or the Parent
Group including, following the Closing, any of the Target Companies;

 

(m) “Confidentiality Agreement” shall mean the Confidentiality Agreement, dated August 20, 2012, between Marazzi Group and Parent;
 

(n) “Controlled Subsidiaries” shall mean each Subsidiary that is directly or indirectly controlled by the Company based upon the concept of control in the
definition of “Affiliate”;

 

(o) “Default Interest” shall mean LIBOR plus 400 basis points per annum;
 

(p) “Disclosure Letter” shall mean the letter from the Sellers to the Purchaser delivered concurrently with the signing of this Agreement;
 

(q) “EdilFriuli Bond Amount” shall mean all outstanding amounts payable pursuant to the interest bearing credit facility extended by Marazzi Group in
favor of EdilFriuli S.p.A. on February 23, 2004 with the principal amount of €2,500,000;

 

(r) “Encumbrance” shall mean any mortgage, lien, pledge, charge, right of first refusal, encumbrance or any other security interest or rights of third parties
or any agreement to create any of the foregoing;

 

(s) “Environmental Law” shall mean any Law relating to the protection of the environment or, as it pertains to exposure to hazardous substances, human
health or safety;
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(t) “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder;
 

(u) “Fundamental Representations” means the representations and warranties set forth in Sections 5.1, 5.3, 5.4(a) and 5.24;
 

(v) “Governmental Authority” shall mean any supra-national, national, state, municipal or local government (including any subdivision, court of competent
jurisdiction, administrative agency or commission or other authority thereof), stock exchange or self-regulatory organization exercising any regulatory,
taxing, importing or any other governmental authority, including the European Union;

 

(w) “Hazardous Substance” shall mean any substance, material or waste that is controlled, regulated or governed by any Environmental Law as hazardous,
toxic, or words of similar import;

 

(x) “HSR Act” shall mean the United States Hart-Scott Rodino Antitrust Improvements Act of 1976, as amended;
 

(y) “IFRS” shall mean the accounting principles prepared by the International Accounting Standards Board and adopted in compliance with the procedure
of article 6 of the EU regulation 19 July 2002 no. 1606/2002 of the European Parliament and of the European Council as integrated by, interpreted and
applied in accordance with the accounting principles issued by the Commission of the Consiglio Nazionale dei Dottori Commercialisti e dei
Ragionieri and by the OIC – Organismo Italiano Contabilità ;

 

(z) “Indebtedness” shall mean for the Target Companies on a consolidated basis an amount equal to, without duplication, (a) indebtedness for borrowed
money of the Target Companies or indebtedness issued or incurred in substitution or exchange for indebtedness for borrowed money of the Target
Companies, including indebtedness evidenced by any note, bond, debenture, mortgage or other debt instrument or debt security, plus (b) obligations of
the Target Companies under capitalized leases (as determined with respect to the Accounting Principles) to the extent accounted for as such on the
Financial Statements, plus (c) net obligations of the Target Companies in respect of interest rate swaps, hedges or similar arrangements, but excluding
(i) any swaps, hedges or similar arrangements related to foreign exchange and (ii) forward arrangements for the purchase of gas entered into by the Target
Companies in the ordinary course of business, plus (d) the amount of the Securitization, plus (e) any accrued interest, fees, penalties, prepayment
penalties resulting from the consummation of the Proposed Transaction or other expenses for obligations of the kind referred to in clauses (a) through
(d) above; it being understood that in no event shall Indebtedness include any amount included as Transaction Expenses, the Pension Liability Amount
or the EdilFriuli Bond Amount;
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(aa) “Intellectual Property Rights” shall mean the following intangible property and rights, interests and protections, however arising, pursuant to the
Laws of any jurisdiction throughout the world: (i) trademarks, service marks, trade names, brand names, logos, trade dress and other proprietary
indicia of goods and services, whether registered, unregistered or arising by Law, and all registrations and applications for registration of such
trademarks, including intent-to-use applications, and all issuances, extensions and renewals of such registrations and applications, together with the
goodwill associated with any of the foregoing; (ii) internet domain names, whether or not trademarks, registered in any generic top level domain or
country-code level domain; (iii) original works of authorship in any medium of expression, whether or not published, all copyrights and databases
(whether registered, unregistered or arising by Law), all registrations and applications for registration of such copyrights, and all issuances,
extensions and renewals of such registrations and applications; (iv) patented and patentable designs and inventions, all design, plant and utility
patents, letters patent, utility models, pending patent applications and provisional applications and all issuances, divisions, continuations,
continuations-in-part; reissues, extensions, reexaminations and renewals of such patents and applications; and (v) trade secrets under applicable
Law, and confidential or proprietary production information, customer lists, know-how, formulas, databases, production information, compounds
and other confidential or proprietary business information;

 

(bb) “Italian Management Incentive Payments ” shall mean an amount equal to €2,100,000 payable to the individual set forth on Schedule 1(bb) to the
Disclosure Letter pursuant to the Scrittura Privata, dated July 2012 consisting of: (i) €500,000, which will become immediately payable upon the
consummation of the Proposed Transaction and (ii) €1,600,000, which shall become payable in the event that (A) such individual is discharged
without just cause prior to December 2013 or (B) such individual resigns within three (3) months following the consummation of the Proposed
Transaction;

 

(cc) “Knowledge of the Company” shall mean the knowledge of the individuals set forth on Schedule 1.1(cc) of the Disclosure Letter ;
 

(dd) “Law” shall mean any law, statute, common law, rule or regulation, and any judgment or order of any Governmental Authority;
 

(ee) “LIBOR” shall mean (a) the offered rate of a three-month tenor which appears on the relevant page on the Reuters screen; or (b) if no offered rate
appears on the relevant page of the Reuters screen or there is no relevant page on the Reuters screen, the comparable rate as quoted by Barclays or any
successor to such bank;

 

(ff) “Marazzi Group” shall mean Marazzi Group S.p.A.;
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(gg) “NOL NPV Amount” shall mean €20,000,000;
 

(hh) “Non-Operational Real Estate Value” shall mean €11,000,000;
 

(ii) “Non-Controlled Target Company” shall mean each Target Company other than the Company or any Controlled Subsidiary;
 

(jj) “Notary” shall mean a notary public in Italy designated by Purchaser prior to the Closing that is reasonably acceptable to the Sellers;
 

(kk) “Other Deductions” shall mean €10,000,000 consisting of items mutually agreed prior to the execution of this Agreement;
 

(ll) “Owned IP” shall mean the registered and material unregistered Intellectual Property Rights owned by the Target Companies;
 

(mm) “Parent Common Stock” shall mean the $.01 par value common stock of the Parent;
 

(nn) “Parent Disclosure Letter” shall mean the letter from the Parent to the Sellers delivered concurrently with the signing of this Agreement;
 

(oo) “Parent Financial Statements” shall mean the consolidated balance sheets (including related notes and schedules, if any) of the Parent as of
September 29, 2012 and as of December 31, 2011 and the related statements of income, changes in shareholders’ equity, and cash flows (including
related notes and schedules, if any) for the nine (9) months ended September 29, 2012, and for each of the three (3) fiscal years ended December 31,
2011, 2010 and 2009, as filed by the Parent in the SEC Documents;

 

(pp) “Parent Group” shall mean the Parent and its Affiliates from time to time;
 

(qq) “Pension Liability Amount” shall mean (i) all accrued and unfunded severance indemnities, “ Trattamento di Fine Rapporto”, pursuant to article
2120 Italian Civil Code and to law n. 297 of May 29 1982 and (ii) retirement benefit obligations related to Groupe Marazzi France S.A., in each
case in accordance with the Accounting Principles and as recorded on the Company’s balance sheet;
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(rr) “Permitted Encumbrances” shall mean (i) those Encumbrances set forth on Schedule 1.1(rr) of the Disclosure Letter ; (ii) mechanics’, carriers’,
workmen’s, repairmen’s or other like Encumbrances arising or incurred in the ordinary course of business; (iii) Encumbrances arising under
original purchase price conditional sales contracts and equipment leases with third parties entered into in the ordinary course of business and liens
for Taxes that are not due and payable or that may thereafter be paid without penalty or that are being contested in good faith by appropriate
proceedings; (iv) all rights reserved to or vested in any Governmental Authority to control or regulate any asset or property in any manner and all
Laws applicable to assets or properties; (v) other imperfections of title or Encumbrances, if any, that do not, individually or in the aggregate,
materially impair the continued use and operation of the Company’s assets in the conduct of its business as presently conducted; (vi) easements,
covenants, rights-of-way and other similar restrictions of record; (vii) any conditions that may be shown by a current, accurate survey or physical
inspection of any real property made prior to Closing; and (viii) (A) zoning, building and other similar restrictions, (B) Encumbrances that have
been placed by any developer, landlord or other third party on property over which the Company has easement rights and (C) unrecorded easements,
covenants, rights-of-way and other similar restrictions, none of which items set forth in this clause (viii), in the aggregate, materially impair the
continued use and operation of real property used in the conduct of the business of the Company as presently conducted;

 

(ss) “Person” shall mean any individual, firm, corporation (wherever incorporated), partnership, limited liability company, joint venture, trust,
association, organization, Governmental Authority, works council or employee representative body (whether or not having separate legal personality)
or any other entity;

 

(tt) “Portfolio Company” shall mean portfolio companies (as such term is commonly understood in the private equity industry) of the Sellers or their
respective Affiliates where Sellers or their respective Affiliates “control” (as such term is defined in the definition of Affiliate) such portfolio
company;

 

(uu) “Proposed Transaction” shall mean the transactions contemplated by this Agreement;
 

(vv) “Purchaser Fundamental Representations ” means the representations and warranties set forth in Sections 6.1, 6.2, and 6.8;
 

(ww) “Release” shall mean any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, dumping or
disposing into the environment;

 

(xx) “Representatives” shall mean, in relation to a Person, its respective Affiliates and the directors, officers, employees, agents, advisers, accountants
and consultants of that Person and/or of its respective Affiliates;

 

(yy) “Russian Management Retention Payments ” shall mean a portion of the amounts that are payable under the Russian Management Retention Plan
equal to €18,100,000;
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(zz) “Russian Management Retention Plan” shall mean the plan that shall be adopted by the Parent, the Company, any of their respective Subsidiaries or
any combination thereof between the date hereof and the Closing Date substantially on the terms set forth on Schedule 1(zz) to the Disclosure Letter
pursuant to which certain employees of the Target Companies employed in Russia either identified on such Schedule or identified by the Company
after the date hereof will be entitled to receive payments, in the form of cash and shares of Parent Common Stock, in the aggregate value (which, with
respect to shares of Parent Common Stock, will be measured based on the Average Closing Price) equal to €18,805,000;

 

(aaa) “Sarbanes-Oxley Act” shall mean the Sarbanes-Oxley Act of 2002, as amended, and the rules and regulations promulgated thereunder, or any
successor statute, rules or regulations thereto;

 

(bbb) “SEC Documents” shall mean all forms, proxy statements, registration statements, reports, schedules, and other documents filed, or required to be
filed, by a party or any of its Affiliates with any Governmental Authority pursuant to the Securities Laws;

 

(ccc) “Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder;
 

(ddd) “Securities Laws” means the Securities Act, the Exchange Act, the Sarbanes-Oxley Act, the Investment Company Act of 1940, as amended, the
Investment Advisors Act of 1940, as amended, the Trust Indenture Act of 1939, as amended, and the rules and regulations of any Governmental
Authority promulgated thereunder;

 

(eee) “Securitization” shall mean the outstanding amount of assigned receivables sold or transferred without recourse to Calyon or any other arranger;
 

(fff) “Share Cap” shall mean the number of whole shares of Parent Common Stock equal to 19.99% of the number of shares of Parent Common Stock
outstanding immediately prior to the Closing;

 

(ggg) “Short / Medium Term Financial Assets and Receivables ” shall mean to the extent not included in Cash, (a) the amount deposited to support the
Target Companies’ obligations to Calyon in connection with the Securitization and (b) the EdilFriuli Bond Amount;

 

(hhh) “Specified Indebtedness” shall mean Indebtedness set forth on Schedule 1.1(hhh) of the Disclosure Letter ;
 

(iii) “Target Companies” shall mean the Company and its Subsidiaries, and “ Target Company” shall mean any of them;
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(jjj) “Tax” or “Taxation,” shall mean (a) any taxes on gross or net income or profits and gains and (b) all other direct and indirect taxes, levies, duties
(including import and export duties), imposts, charges and withholdings of any nature imposed by any Tax Authority, including any excise,
property, real property, value added, sales, use, occupation, transfer, stamp, franchise and payroll taxes, and any and all liability for the payment
of any such amounts as a result of any successor or transferee liability, together with all penalties, charges and interest relating to any of the foregoing
or to any late or incorrect return in respect of any of them;

 

(kkk) “Tax Authority” shall mean any taxing or other Governmental Authority (whether in the United States, Italy, Spain, Russia or elsewhere) competent
to impose any Tax Liability, or assess or collect any Tax;

 

(lll) “Tax Liability” shall mean a liability of any Target Company to make or suffer an actual payment of Tax (or an amount in respect of Tax);
 

(mmm) “Tax Return” shall mean any return (including any informational return), report, statement, schedule, notice, form, or other document or
information filed with or submitted to, or required to be filed with or submitted to any Governmental Authority in connection with the determination,
assessment, collection or payment of any Tax or in connection with the administration, implementation or enforcement of compliance with any legal
requirement relating to any Tax;

 

(nnn) “Transaction Expenses” shall mean (i) any amounts that are payable by the Company or any Controlled Subsidiary to (x) Eidos Partners S.r.l.,
(y) counsel to the Company, any Controlled Subsidiary or the Sellers, and (z) any other transaction advisor engaged by the Company, any
Controlled Subsidiary or the Sellers, including accountants and data room administrators, in connection with this Agreement and the Proposed
Transaction, (ii) all Italian Management Incentive Payments, (iii) all amounts that are payable by the Company or any Controlled Subsidiary to
directors, officers, consultants or employees of the Company or any Controlled Subsidiary as a result of the execution of this Agreement or the
consummation of the Proposed Transaction, including (A) all Transaction Incentive Payments and (B) all Russian Management Retention Payments,
(iv) all Unpaid Russian IPO Expenses, and (v) all amounts that are payable to Sellers or Affiliates of Sellers by the Company or any Controlled
Subsidiary as a result of the execution of this Agreement or the consummation of the Proposed Transaction, in the case of each of clauses (i) through
(v), that are incurred prior to or at the Closing and either (x) are paid after December 31, 2012 and before the Closing Date or (y) are payable on or
after the Closing Date; provided, that for the avoidance of doubt, any amount paid on or prior to December 31, 2012 will not be included in the
computation;
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(ooo) “Transaction Incentive Payments” shall mean the sum of all amounts that are payable under the Transaction Incentive Plan;
 

(ppp) “Transaction Incentive Plan” shall mean the bonus plan to be adopted by the board of directors of Marazzi Group pursuant to which payment of
amounts set forth on Schedule 1(ppp) of the Disclosure Letter shall be made to the individuals listed on such Schedule on or prior to the Closing
Date;

 

(qqq) “Unpaid Russian IPO Expenses” shall mean all amounts that are owed to counsel and other advisors of Open Joint Stock Company KM Group in
connection with its proposed 2012 initial public offering;

 

(rrr) “US Tax Code” shall mean the United States Internal Revenue Code of 1986, as amended;
 

(sss) “Year-End Cash” shall mean the aggregate Cash as of the close of business on December 31, 2012;
 

(ttt) “Year-End EdilFriuli Bond Amount” shall mean the EdilFriuli Bond Amount as of the close of business on December 31, 2012;
 

(uuu) “Year-End Indebtedness” shall mean the sum of the outstanding Indebtedness of the Target Companies as of the close of business on December 31,
2012;

 

(vvv) “Year-End Pension Liability Amount” shall mean the Pension Liability Amount as of the close of business on December 31, 2012; and
 

(www) “Year-End Short / Medium Term Financial Assets and Receivables” shall mean the aggregate Short / Medium Term Financial Assets and Receivables
as of the close of business on December 31, 2012.

 
Section1.2 Interpretation. In this Agreement, unless the context otherwise requires:
 

(a) headings do not affect the interpretation of this Agreement;
 

(b) references to any United States legal term or concept shall, in respect of any jurisdiction other than the United States, be construed as references to the
term or concept which most nearly corresponds to it in that jurisdiction;
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(c) references to “dollars” or “$” are references to the lawful currency of the United States of America; and references to “euros” or “€” are references to the
lawful currency of the member states of the European Union that adopt the single currency in accordance with the EC Treaty;

 

(d) any phrase introduced by the terms “including” or “include” or any similar expression shall be construed as illustrative and shall not limit the sense of
the words preceding those terms;

 

(e) the words “hereof,” “hereby” and “herein” and words of similar meaning when used in this Agreement refer to this Agreement in its entirety and not to
any particular Article, Section or provision of this Agreement; and

 

(f) disclosure of any matter in any Section of the Disclosure Letter or Parent Disclosure Letter shall be deemed to be disclosure of such matter with respect to
any other sections of the Disclosure Letter or Parent Disclosure Letter, respectively, to which such matter is specifically cross referenced or to which
such matter relates to the extent it is reasonably apparent from the text of such disclosure that such disclosure applies to the relevant representation or
warranty of such other Section. The inclusion of any item in the Disclosure Letter or Parent Disclosure Letter shall not be deemed to be an admission or
evidence of materiality of such item, nor shall it establish any standard of materiality for any purpose whatsoever.

Section 1.3 Schedules and Exhibits . The Schedules, Disclosure Letter, Parent Disclosure Letter and Exhibits comprise schedules and exhibits to this
Agreement and form part of this Agreement.

ARTICLE II
SALE AND PURCHASE

Section 2.1 Purchase and Sale. On and subject to the terms and conditions of this Agreement, the Purchaser agrees to purchase the Shares from the Sellers,
and each Seller agrees to sell and transfer the Shares owned by it to the Purchaser, free and clear of all Encumbrances, other than Permitted Encumbrances.

ARTICLE III
PURCHASE AND SALE

Section 3.1 Purchase Price. The purchase price for the Shares shall be an amount equal to, without duplication: (i) €1,170,000,000 (the “ Base Amount”),
(ii) minus the amount of Year-End Indebtedness, (iii) minus the amount of Transaction Expenses, (iv) minus the Year-End Pension Liability Amount,
(v) minus the Year-End EdilFriuli Bond Amount, (vi) minus the Other Deductions, (vii) plus the Non-Operational Real Estate Value, (viii) plus the NOL NPV
Amount, (ix) plus the Year-End Cash and (x) plus the Year-End Short / Medium Term Financial Assets and Receivables (the amount calculated pursuant to
this sentence, the “Purchase Price”).
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Section 3.2 Estimated Purchase Price . On or before the date that is ten (10) days prior to the anticipated Closing Date, the Sellers shall prepare and the Seller
Representative shall deliver to the Purchaser a statement, certified by the Company’s Chief Financial Officer (the “ Estimated Purchase Price Statement”),
setting forth the Sellers’ good faith estimate of the Purchase Price as of the Closing Date (the “ Estimated Purchase Price”), together with reasonable supporting
detail. Such calculation shall be based on, and consistent with, the calculation methodologies set forth as Exhibit A, which shall include an illustrative
calculation of the Purchase Price assuming a “Year-End” Date of June 30, 2012 (the “ Adjustment Methodologies”).

Section 3.3 Good Faith Negotiations . After receipt of the Estimated Purchase Price Statement and prior to the day falling three (3) days prior to the anticipated
Closing Date, the Purchaser and the Sellers shall negotiate in good faith to mutually agree upon the amounts set forth in the Estimated Purchase Price
Statement, excluding the NOL NPV Amount, Non-Operational Real Estate Value and Other Deductions, none of which shall be subject to negotiation,
adjustment or modification. If the Purchaser and the Sellers agree upon the amounts set forth in the Estimated Purchase Price Statement, then the Purchase
Price set forth therein shall be final, conclusive, binding and non-appealable.

Section 3.4 No Delay of Closing; Post-Closing Resolution . If the Purchaser and the Sellers fail to agree upon the amounts set forth in the Estimated Purchase
Price Statement at least three (3) days before the anticipated Closing Date, neither the Purchaser nor the Sellers shall delay the Closing because of such failure
to agree. The Estimated Purchase Price set forth in the Estimated Purchase Price Statement delivered by the Sellers shall be deemed to apply for purposes of
this Agreement. As promptly as practicable following the Closing and in no event later than fifteen (15) days following the Closing Date (the “ Negotiation
Period”), the Purchaser and the Sellers shall attempt in good faith to resolve any differences that they had with respect to the amounts set forth in the Estimated
Purchase Price Statement, excluding the NOL NPV Amount, Non-Operational Real Estate Value and Other Deductions, none of which shall be subject to
negotiation, adjustment or modification. If the Purchaser and the Sellers resolve their differences, then, upon their agreement in writing setting forth such
resolution, the Estimated Purchase Price Statement, as amended to the extent necessary to reflect the resolution of their differences, shall be final, conclusive,
binding and non-appealable.

Section 3.5 Closing Payments. The Estimated Purchase Price (or, if finalized pursuant to Section 3.3, the Purchase Price) shall be paid at the Closing by
delivery of (i) an amount equal to the Estimated Purchase Price multiplied by 50% (the “ Cash Closing Consideration”) by wire transfer to the Sellers in the
proportions set forth in Schedule 3.5 of the Disclosure Letter  (the “Seller Allocation Schedule”), (ii) the Parent Common Stock Consideration to the Sellers in
the proportions set forth in the Seller Allocation Schedule and (iii) if applicable, the Cash Adjustment Payment. “ Parent Common Stock Consideration” shall
be that number of fully paid and non-assessable shares of Parent Common Stock, rounded up to the next whole share, equal to (i) the Estimated Purchase
Price (or, if finalized pursuant to Section 3.3, the Purchase Price) converted into United States Dollars multiplied by 50%, divided by (ii) the Average Closing
Price; provided, however, that in no event shall more than the Share Cap be issued in connection with the Closing; provided, further, that in the event the
Parent Common Stock Consideration would be greater than the Share Cap if not for the imposition of the Share Cap, then Purchaser shall pay to the Sellers,
in accordance with the first sentence of this Section 3.5, an additional amount in cash equal to the product of (x) the difference between the unadjusted amount
of the Parent Common Stock Consideration and the
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Share Cap and (y) the Average Closing Price (the “Cash Adjustment Payment”). The conversion of the Estimated Purchase Price from Euros into US Dollars
and the conversion of any Cash Adjustment Payment from U.S. Dollars into Euros shall each use the exchange rate as of the Exchange Rate Calculation Time.

Section 3.6 Payment Mechanics. Any payment to a Seller to be made by wire transfer of immediately available funds pursuant to this Agreement by the
Purchaser shall be made to the bank account or accounts nominated by such Seller in writing to the Purchaser at least three (3) days prior to the due date for
payment. Any payment to be made pursuant to this Agreement by a Seller shall be made to the bank account nominated by the Purchaser in writing to such
Seller at least three (3) days prior to the due date for payment. Unless otherwise agreed in writing, any payments by wire transfer under this Agreement shall be
in immediately available funds in Euros, and if any component included in the calculation of the Purchase Price is not denominated in Euros, the exchange
rates in effect at the close of business New York time on the third (3rd) Business Day (the “ Exchange Rate Calculation Time”) prior to the anticipated Closing
Date shall be used to convert such amount to Euros. The Purchaser shall be entitled to deduct and withhold, and shall pay over to the applicable Tax
Authority, Taxes required by any applicable Law to be deducted or withheld on payments made pursuant to this Agreement; provided,  however, that the
Purchaser shall be entitled to rely upon any duly and properly executed certifications, affidavits or other documentation obtained by, or otherwise provided to,
the Purchaser that reduces or eliminates any such required withholding. If the Purchaser so withholds any amount, such amount shall be treated for all
purposes of this Agreement as having been paid to the Sellers. The Purchaser shall provide the Sellers with official government receipts (or, if no such official
governmental receipts are available, executed bank payment forms) relating to such deduction or withholding within fifteen (15) Business Days after the
Purchaser actually receives such receipts.

Section 3.7 Dispute Resolution. If the Purchaser and the Seller Representative are unable to agree upon the Purchase Price during the Negotiation Period, then
they shall refer their remaining differences to the dispute resolution department of Grant Thornton LLP or such other independent accounting firm as the
parties shall agree (the “Independent Accounting Firm ”), which shall determine the Purchase Price. The Purchaser and the Seller Representative shall instruct
the Independent Accounting Firm to deliver its written determination to the Purchaser and the Seller Representative no later than the forty-fifth (45th) day
following the date on which the remaining differences are referred to the Independent Accounting Firm or such other date as may be specified by the parties,
which written determination shall (i) be in accordance with the Adjustment Methodologies, (ii) be based solely on presentations and written submissions by
Seller Representative and Purchaser to the Independent Accounting Firm, and not by independent review, (iii) set forth in reasonable detail the basis for the
Independent Accounting Firm’s final determination of the Purchase Price and (iv) absent manifest error, be final, conclusive, non-appealable and binding on
the parties. In determining each disputed item, the Independent Accounting Firm may not assign a value to such item greater than the greatest value for such
item claimed by either the Purchaser or the
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Seller Representative or less than the lowest value for such item claimed by either the Purchaser or the Seller Representative, as the case may be. The fees and
expenses (including VAT) of the Independent Accounting Firm shall be allocated between the Purchaser and the Parent, on the one hand, and the Seller
Representative, on the other hand, in the same proportion that the aggregate amount of the disputed items so submitted to the Independent Accounting Firm that
is unsuccessfully disputed by each such party (as finally determined by the Independent Accounting Firm) bears to the total amount of such disputed items so
submitted. The Purchaser and the Seller Representative shall make available to the Independent Accounting Firm and to each other all relevant books and
records and working papers relating to the Estimated Purchase Price Statement (including access to personnel at the Company, the Purchaser and the Sellers
who prepared and reviewed the Estimated Purchase Price Statement) and all other items reasonably requested by the Independent Accounting Firm.

Section 3.8 Excess Amount . If the Purchase Price determined pursuant to Section 3.4 exceeds the Estimated Purchase Price (if and when determined in
accordance with Section 3.4 or 3.7 above) (the amount of such excess, the “ Excess Amount”), then within five (5) Business Days following such
determination, the Purchaser shall pay to the Sellers the Excess Amount by wire transfer of immediately available funds in the proportions set forth in the
Seller Allocation Schedule.

Section 3.9 Shortfall Amount . If the Estimated Purchase Price exceeds the Purchase Price determined pursuant to Section 3.4 (if and when determined in
accordance with Section 3.4 or 3.7 above) (the amount of such excess, the “ Shortfall Amount”), then the Sellers shall severally, but not jointly, pay to the
Purchaser, within five (5) days following such determination, the Shortfall Amount by wire transfer of immediately available funds based on the proportions
set forth in the Seller Allocation Schedule.

Section 3.10 Adjustment. All payments made by a Seller to the Purchaser or by the Purchaser to a Seller under this Agreement, other than payments of interest,
shall so far as possible be made by way of adjustment to the Purchase Price.

Section 3.11 Interest. If any amount due for payment in accordance with this Agreement is not paid on the due date for payment, the Person in default shall
pay the Default Interest on such amount from but excluding the due date to and including the date of actual payment calculated on a daily basis.

ARTICLE IV
CLOSING

Section 4.1 Closing. The Closing shall take place at the offices of Skadden, Arps, Slate, Meagher & Flom (UK) LLP, 40 Bank Street, Canary Wharf,
London, E14 5DS and, at the choice of Purchaser, either at the offices of the Notary or at the offices of the Italian counsel to the Purchaser in Milan on the
tenth (10th) day after the satisfaction or waiver (if permissible) of each of the conditions set forth in Article VIII (other than those conditions that by their nature
are to be satisfied at the Closing (but subject to the satisfaction or waiver thereof)) and/or at such other time and location(s) as the parties to this Agreement may
agree (the “Closing Date”).
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Section 4.2 Seller Actions and Deliverables at the Closing . At the Closing, Sellers shall:
 

(a) cause the ordinary shareholders meeting (or, as the case may be, the competent corporate body) of each of the Target Companies set forth on Schedule
4.2(a) of the Disclosure Letter  to be held to resolve upon:

 

 

(i) the appointment of the new directors and, if necessary, Statutory Auditors (permanent and alternate) designated by the Purchaser in order to
replace the directors who will tender their resignation in accordance with clause (e) below and any Statutory Auditors (permanent and alternate) of
the Target Companies who tender their resignation as contemplated by Section 7.15, and whose names will be notified to the Sellers at least five
(5) Business Days prior to the Closing; and

 

 

(ii) to the maximum extent allowed by Law and upon the terms set forth on Schedule 4.2(a)(ii) of the Disclosure Letter : (A) the full release and
discharge through the Closing Date of all the Persons who served as directors of the relevant Target Company since May 13, 2008; (B) the full
waiver of any action or claim against such directors in relation thereto; and (C) to indemnify and hold harmless the same Persons from any
liabilities arising out of or otherwise relating to their respective office through the Closing Date;

 

(b) duly endorse in favor of the Purchaser the relevant share certificates representing the Shares with such endorsements to be validly authenticated by the
Notary;

 

(c) cause the Purchaser to be registered in the shareholders’ ledger of the Company as owner of the Shares and deliver to the Purchaser the Company’s
shareholders’ ledger evidencing the Purchaser’s ownership of the Shares;

 

(d) deliver to the Purchaser payoff letters in forms reasonably acceptable to the Purchaser from each holder of Specified Indebtedness as of the Closing
indicating the amount required to discharge the Specified Indebtedness owed as of the Closing and providing for the release of all Encumbrances
securing the Specified Indebtedness upon payment therefor;

 

(e) deliver to the Purchaser letters of resignation in the form set forth on Schedule 4.2(e) of the Disclosure Letter duly executed and effective as of the Closing
by such directors and officers of the Controlled Subsidiaries set forth on Schedule 4.2(a) of the Disclosure Letter ;

 

(f) deliver to the Purchaser a certificate of an executive officer of each Seller pursuant to Section 8.2(d);
 

(g) deliver to the Purchaser other certificates and documents reasonably requested by the Purchaser that are consistent with the terms hereof; and
 

(h) deliver to the Purchaser a Registration Rights and Lock-Up Agreement in the form of Exhibit B executed by each of the Sellers.
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Section 4.3 Purchaser Deliverables at the Closing . At the Closing, the Purchaser shall:
 

(a) pay, by wire transfer of immediately available funds, the Cash Closing Consideration to the Sellers in accordance with Article III;
 

(b) pay, by wire transfer of immediately available funds, the amounts specified in the payoff letters delivered pursuant to Section 4.2(d) to each applicable
holder of Specified Indebtedness identified therein to the account or accounts specified therein;

 

(c) deliver to the Sellers the Parent Common Stock Consideration in accordance with Article III free and clear of all Encumbrances other than restrictions on
transfer provided for by applicable federal and state securities laws and Encumbrances imposed by the Registration Rights and Lock-Up Agreement;

 

(d) deliver to each of the Persons who served as director of any of the Target Companies set forth on Schedule 4.2(a) of the Disclosure Letter  since May 13,
2008 a written statement in the form set forth on Schedule 4.3(d) of the Disclosure Letter  since May 13, 2008 to fully discharge and release, to the
maximum extent allowed by Law, each such director from any liability deriving from his/her office with the relevant Target Company through the
Closing Date and waive any action or claim in relation thereto;

 

(e) deliver to the Sellers a Registration Rights and Lock-Up Agreement in the form of Exhibit B executed by the Parent; and
 

(f) deliver to the Sellers a certificate of an executive officer of the Parent and the Purchaser pursuant to Section 8.3(c).

Section 4.4 One Transaction. All actions and transactions constituting the Closing (including, without limitation, the transfer of the Shares), regardless of the
sequence of their implementation, shall be regarded for the purposes of the Closing as one single transaction, such that no action or transaction shall be deemed
to have taken place unless and until all other actions and transactions constituting the Closing shall have taken place as set forth in this Agreement; provided,
however, that the repayment of all Indebtedness repaid at the Closing shall be deemed to occur last, without regard to when such repayment actually occurs but
nothing in this proviso shall be given any effect for purposes of determining the accuracy of the representations and warranties made by the Sellers pursuant to
this Agreement, determining whether the conditions set forth in Sections 8.1 or 8.2 have been satisfied or subjecting Sellers to liability for breach following
termination of this Agreement.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF THE SELLERS

Except as set forth in the Disclosure Letter, the Sellers jointly and severally represent and warrant to the Purchaser as of the date of this Agreement (except with
respect to the Fundamental Representations and clauses (i) and (ii) of Section 5.2(b), which are made severally, and not jointly, by each Seller with respect to
such Seller only) as follows:
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Section 5.1 Authority; Enforceability .
 

(a) Each Seller has the requisite corporate power and authority to execute this Agreement, perform its obligations hereunder and to consummate the Proposed
Transaction. The execution, delivery and performance by a Seller of this Agreement and the consummation of the Proposed Transaction have been duly
and validly authorized by all necessary corporate action on the part of the Seller and such authorization has not been subsequently modified or
rescinded.

 

(b) This Agreement has been duly and validly executed and delivered by each Seller and constitutes, assuming due authorization, execution and delivery of
this Agreement by the Parent and the Purchaser, a valid and binding legal obligation of such Seller, enforceable against such Seller in accordance with
the terms hereof.

Section 5.2 Non-Contravention; Consents .
 

(a) The execution and delivery of this Agreement by each Seller does not, and the performance of this Agreement by the Sellers will not, require any consent,
approval, authorization or permit of, or filing with, or notification to, any Governmental Authority, except (i) under the HSR Act and any other
applicable antitrust, competition, investment or similar Laws, (ii) for such other consents, approvals, Authorizations, filings or notifications, the failure
of which to make or obtain, would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect, and
(iii) those required by reasons of the regulatory status or operations of the Parent or the Purchaser.

 

(b) The execution and delivery of this Agreement by each Seller does not, and the consummation of the Proposed Transaction will not, (i) conflict with or
violate any provision of the Seller’s, any Controlled Subsidiary’s or, to the Knowledge of the Company, any Non-Controlled Target Company’s
memorandum and articles of association or incorporation, bylaws, operating agreement, partnership agreement or other equivalent constitutional
documents (collectively, “Governing Documents”), (ii) assuming all filings and notifications under the HSR Act and any other applicable antitrust,
competition, investment or similar Laws have been made and any waiting periods thereunder have terminated or expired, conflict with or violate any
applicable Laws, or (iii) result in a breach of, constitute a default under, result in the acceleration of, create in any party the right to accelerate, terminate,
modify, or cancel any Material Contract, except, in the case of (ii) or (iii), as would not reasonably be expected to have, individually or in the aggregate,
a Company Material Adverse Effect.

Section 5.3 The Shares.
 

(a) The Sellers own, collectively, all of the Shares.
 

(b) Each Seller owns its Shares free and clear of all Encumbrances. Except as set forth on Schedule 5.3(b) of the Disclosure Letter , as of the date hereof and
at the Closing Date, the Seller will hold good and valid title to the Shares, free and clear of all Encumbrances.
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(c) The Shares constitute the whole of the issued share capital of the Company. All of the Shares have been validly issued and fully paid in.
 

(d) There are no outstanding warrants, options, rights, agreements, convertible or exchangeable securities or other commitments pursuant to which a Seller
or the Company is or may become obligated to issue, sell, purchase, return or redeem any shares of capital stock or other securities of the Company.
There are no outstanding or authorized appreciation, phantom interest, profit participation or similar rights with respect to the Company. There are no
voting trusts, proxies or other agreements or undertakings with respect to the voting of the capital stock of the Company.

Section 5.4 Organization; Subsidiaries.
 

(a) Each Seller is duly organized and validly existing under the Laws of its jurisdiction of organization and has all necessary power and authority to
conduct its business in the manner in which it is currently being conducted. The Company is duly organized and validly existing under the Laws of its
jurisdiction of organization and has all necessary power and authority to conduct its business in the manner in which it is currently being conducted.
The Company is not the subject of any bankruptcy, dissolution, liquidation, reorganization or similar proceeding.

 

(b) Schedule 5.4(b) of the Disclosure Letter  contains a true and complete list of all of the Persons in which the Company owns, directly or indirectly, any
capital stock, shares, membership interests, other equity rights, interests or other securities or derivatives thereof (the “ Subsidiaries” and each a
“Subsidiary”).

 

(c) Each of the Controlled Subsidiaries and, to the Knowledge of the Company, each of the Non-Controlled Target Companies (i) is duly organized and
validly existing under the laws of its jurisdiction of organization, except where failure to be so duly organized or validly existing, individually or in the
aggregate, would not reasonably be expected to have a Company Material Adverse Effect; and (ii) has all necessary power to conduct its business in the
manner in which it is being conducted as of the date of this Agreement, except where the absence of such power to conduct its business would not
reasonably be expected to have a Company Material Adverse Effect.

 

(d) All of the outstanding shares of capital stock, shares or membership interests, other equity rights, interests or other securities of each Controlled
Subsidiary, and to the Knowledge of the Company, of each of the Non-Controlled Target Companies (in each case, as to the securities owned by a Target
Company), are duly and validly issued and outstanding, fully paid and non-assessable and are legally and beneficially owned, directly or indirectly,
by the Company, free and clear of all Encumbrances, except for (i) applicable transfer restrictions pursuant to applicable Laws, (ii) Permitted
Encumbrances and (iii) those Encumbrances that will be released on or prior to the Closing Date.
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(e) There are no outstanding warrants, options, rights, agreements, convertible or exchangeable securities or other commitments pursuant to which a Seller,
the Company, any Controlled Subsidiary or, to the Knowledge of the Company, any Non-Controlled Target Company, is or may become obligated to
issue, sell, purchase, return or redeem any shares of capital stock or other securities of any Controlled Subsidiary or Non-Controlled Target Company.
There are no outstanding or authorized appreciation, phantom interest, profit participation or similar rights with respect to any Controlled Subsidiary
or, to the Knowledge of the Company, any Non-Controlled Target Company. There are no voting trusts, proxies or other agreements or undertakings
with respect to the voting of the capital stock of any Controlled Subsidiary or, to the Knowledge of the Company, any Non-Controlled Target Company.

 

(f) No Controlled Subsidiary or, to the Knowledge of the Company, any Non-Controlled Target Company is the subject of any bankruptcy, dissolution,
liquidation, reorganization or similar proceeding.

 

(g) To the Knowledge of the Company, the Company has provided to the Purchaser true and complete copies of the Governing Documents of each
Controlled Subsidiary as in effect as of the date hereof.

Section 5.5 Financial Statements. Schedule 5.5 of the Disclosure Letter  sets forth true and correct copies of the following financial information (the “ Financial
Statements”): (i) the audited consolidated balance sheet and profit and loss statements, as of and for the fiscal years ended December 31, 2009, December 31,
2010 and December 31, 2011 (the “Reference Date”) for the Target Companies (including, in each case, any related notes); (ii) the audited consolidated balance
sheets and profit and loss statements as of and for the six (6) months ended June 30, 2012 (the “ Most Recent Audited Financial Statements ”) and (iii) the
unaudited consolidated balance sheets and profit and loss statements as of and for the nine (9) months ended September 30, 2012 (the “ Most Recent Financial
Statements”) for the Target Companies.

Section 5.6 Financial Statement Preparation . The Financial Statements have been prepared from the books, records and accounts of the Target Companies and
in accordance with the Accounting Principles throughout the periods covered thereby and present fairly in all material respects the financial condition of the
Target Companies as of such dates and the results of operations of the Target Companies for such periods; provided,  however, that the Most Recent Financial
Statements are subject to normal year-end adjustments and lack footnotes and other presentation items. To the Knowledge of the Company, none of the Target
Companies has any material liabilities other than liabilities (i) that are reflected in the Most Recent Audited Financial Statements, (ii) were incurred in the
ordinary course of business since the date of the Most Recent Audited Financial Statements or (iii) that would not reasonably be expected to have, individually
or in the aggregate, a Company Material Adverse Effect.

Section 5.7 Position Since Reference Date . Since the Reference Date and through the date hereof, except as set forth on Schedule 5.7 of the Disclosure Letter  or
in connection with the Proposed Transaction, (i) the Company, the Controlled Subsidiaries and, to the Knowledge of the Company, the other Target
Companies have not conducted their respective business in any
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material respect not in the ordinary course of business consistent with past practice and (ii) the Target Companies have not suffered any change in its
business, operations or financial position which changes, individually or in the aggregate, have had or would reasonably be expected to have a Company
Material Adverse Effect.

Section 5.8 Debts Owed by the Target Companies. As of the date of this Agreement, none of the Company, any Controlled Subsidiary or, to the Knowledge of
the Company, any Non-Controlled Target Company owes any Indebtedness of the type contemplated by clause (a) of the definition thereof in excess of
€5,000,000 and no such Indebtedness of any Target Company has become due and payable, or capable of being declared due and payable, before its normal
or originally stated maturity.

Section 5.9 Compliance with Applicable Laws . Each Target Company is in compliance with all applicable Laws, except for such instances of non-
compliances which, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect. The Target Companies
own, hold, possess or lawfully use in the operation of their business all Authorizations which are necessary to conduct their business in all material respects
as currently conducted. Such Authorizations are valid and in full force and effect.

Section 5.10 Insurance. Each of the Company, the Controlled Subsidiaries and to the Knowledge of the Company, the Non-Controlled Target Companies,
maintains insurance policies which, in all material respects, are against risks of a character and in such amounts as customary for companies of a similar
size operating in the same or similar industry. Each insurance policy of the Company, the Controlled Subsidiaries, and to the Knowledge of the Company, the
Non-Controlled Target Companies, is in full force and effect as of the date hereof, all premiums payable to date have been paid and to the Knowledge of the
Company there are no circumstances which would reasonably be expected to lead to the insurers avoiding any material liability under them. The insurance
policy with Assicurazioni Generali is in full force and effect as of the date hereof and Marazzi Group has submitted claims in the amount of €14,500,000
under such policy with respect to the earthquakes occurring in Northern Italy during May 2012.

Section 5.11 Contracts. Schedule 5.11 of the Disclosure Letter  lists all of the following contracts and agreements (other than purchase orders entered into in the
ordinary course of business and other than contracts that by their terms may be terminated in the ordinary course of business upon less than sixty (60) days’
notice without penalty or premium) to which each of the Company, the Controlled Subsidiaries and to the Knowledge of the Company, the Non-Controlled
Target Companies, is a party and which have not been entirely fulfilled or performed (collectively, “ Material Contracts”):
 

(a) any agreement that by its terms requires the payment by or on behalf of the Target Companies in excess of €2,000,000 per annum, or the delivery by the
Target Companies of goods or services with a fair market value in excess of €2,500,000 per annum or provides for the Target Companies to receive
payments in excess of €2,000,000 per annum;
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(b) any agreement that (x) requires any Target Company to purchase any material portion of any product or service from a third party for a purchase price
in excess of €2,500,000, (y) contains a “take or pay” provision in excess of €2,000,000 per calendar year or (z) requires that any Target Company deal
exclusively with a third party in connection with the sale or purchase of any product or service if such products or services have a purchase price of
more than €2,500,000 individually or in the aggregate;

 

(c) any contract that relates to an acquisition or divestiture of assets that contains covenants, indemnities or other obligations that could impose a liability
greater than €5,000,000 on the Target Companies;

 

(d) any agreement under which any Target Company has any outstanding Indebtedness of the type described in Section 5.8;
 

(e) any agreement with any employee, officer, director or representative providing for employment for a specified term or providing for a termination,
change of control, retention or similar payment in excess of €2,000,000;

 

(f) any bonds or agreements of guarantee in which any Target Company acts as a surety or guarantor with respect to any obligation (fixed or contingent) of
another Person in excess of €1,000,000;

 

(g) any partnership or joint venture agreements that are either (i) material to the operations of the Company and its Subsidiaries, taken as a whole, or
(ii) could require any payment or contribution in excess of €2,000,000;

 

(h) any agreement that provides for the payment of any amount as a result of the execution, delivery or performance of this Agreement or the consummation
of the Proposed Transaction in excess of €2,000,000 individually or in the aggregate;

 

(i) any agreement limiting or restraining in any material respect any Target Company or any successor thereto from engaging or competing in any manner,
in any location or in any business;

 

(j) any agreement with a third party providing for the operation by third party of all or a material portion of the quarrying, manufacturing or shipping
operations of the Company and its Subsidiaries, taken as a whole, in the United States, Italy or Russia that provide for annual payments in excess of
€2,000,000; or

 

(k) any agreement providing that a Target Company indemnify any Person, other than in the ordinary course of business or for agreements for which the
Target Company’s liability for indemnification is limited to €2,000,000 or less.

Section 5.12 Enforceability of Material Contracts; Defaults under Material Contracts . Sellers have provided to the Purchaser a correct and complete (other than
redactions of pricing information and immaterial information) copy of each written Material Contract and, if oral, a written description of the material terms of
such oral Material Contract. Each of the Material Contracts is in full force and effect and there exists no default under any such Material Contracts by the
Company, the Controlled Subsidiaries and to the Knowledge of the Company, the Non-Controlled Target Companies or, to the Knowledge of the Company,
any other party to such
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Material Contracts or any event which will create a default thereunder by the Target Companies, that would individually or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect. There exists no actual or, to the Knowledge of the Company, threatened termination, cancellation, or
limitation of, or any material amendment, material modification, or material change to any Material Contract.

Section 5.13 Litigation. As of the date hereof, there is no action, claim, suit, arbitration, or proceeding pending before any Governmental Authority, or to the
Knowledge of the Company, threatened in writing, against any of the Target Companies that (a) involves a claim in excess of €500,000, (b) involves a claim
for an unspecified amount which, individually or in the aggregate, would reasonably be expected to have a Company Material Adverse Effect or (c) seeks
injunctive relief that is reasonably likely to be granted and would be material to the Company and its Subsidiaries, taken as a whole.

Section 5.14 Intellectual Property. Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect,
the Target Companies own all of the rights and interests in and have title, in each case free from Encumbrances other than Permitted Encumbrances, to, or
have a valid license to, all of the Business IP; provided that the foregoing is not a representation or warranty with respect to infringement, misappropriation or
other violation of Intellectual Property (which is addressed below in this Section 5.14). To the Knowledge of the Company as of the date hereof, no material
item of the Owned IP is subject to any injunction, judgment, order, decree, ruling, or charge. No action, suit, proceeding, hearing, investigation, charge,
complaint, claim, or demand as of the date hereof is pending or, to the Knowledge of the Company, is threatened in writing that challenges the legality,
validity, enforceability, use, or ownership of any material item of Owned IP. To the Knowledge of the Company, no material operations of any Target
Company or any product manufactured or distributed by any Target Company, as conducted or manufactured during the two (2) years prior to the date hereof
has infringed, violated or misappropriated the Intellectual Property of any Person in any material respect. The representations and warranties set forth in this
Section 5.14 are the sole and exclusive representations and warranties of the Sellers with respect to intellectual property matters.

Section 5.15 Real Property. Schedule 5.15 of the Disclosure Letter  is a true, correct and complete list of all material real property owned by the Company, the
Controlled Subsidiaries and, to the Knowledge of the Company, the Non-Controlled Target Companies (and the address of such real property) and the name of
the applicable owner as of the date of this Agreement. With respect to each such parcel of owned real property (a “ Parcel”) listed on Schedule 5.15 of the
Disclosure Letter:
 

(a) the entity owning such Parcel has good and marketable title to such Parcel (including all rights necessary to operate its business in all material respects
as presently conducted), free and clear of all Encumbrances other than Permitted Encumbrances, which do not have and are not reasonably likely to,
individually or in the aggregate, impair in any material respect the current use or occupancy of property subject thereto;
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(b) to the Knowledge of the Company, all facilities have received all material approvals of Governmental Authorities (including Authorizations) required in
connection with the ownership or operation thereof and have been operated and maintained in all material respects in accordance with applicable material
Law (including Laws relating to safety at work, hygiene, fire prevention and fitness for use);

 

(c) there are no subleases, licenses, concessions or other written agreements granting to any party the right of use or occupancy of any portion of any
material Parcel or rights to purchase any material Parcel or any portion thereof or interest therein;

 

(d) there are no parties (other than the Target Companies) in possession of any Parcel, other than tenants under any leases who are in possession of space to
which they are entitled; and

 

(e) to the Knowledge of the Company, each material structure on any Parcel is in sufficient repair and operating condition for the conduct of the business of
the Target Companies in all material respects as currently conducted.

Section 5.16 Leased Property. Schedule 5.16 of the Disclosure Letter  sets forth all real property used by the Company, the Controlled Subsidiaries and, to the
Knowledge of the Company, the Non-Controlled Target Companies pursuant to leases, subleases, licenses and/or any other types of occupancy agreements,
that are material to the continued operation of the business of the Target Companies, taken as a whole and as currently operated (any such lease, license or
other occupancy agreement, individually, a “Real Property Lease”). A Target Company has a valid and enforceable leasehold interest under each of the Real
Property Leases, and, to the Knowledge of the Company, no Target Company has received any written notice of any default or event, which, with notice or
lapse of time, or both, would constitute a default by a Target Company under any of the Real Property Leases, except such defaults that do not have and are
not reasonably likely to have, in the aggregate, a Company Material Adverse Effect. The Company has provided to the Purchaser true and complete copies, in
all material respects, of the Real Property Leases as in effect as of the date hereof, together with all material amendments, modifications or supplements, if any,
thereto, including any transfers, assignments or subleases thereof to which a Target Company is a party.

Section 5.17 Personal Property. Each of the Company, the Controlled Subsidiaries and to the Knowledge of the Company, the Non-Controlled Target
Companies (a) owns, leases or licenses from third parties all material tangible personal property required to conduct its and their respective businesses in all
material respects as presently conducted, (b) has good and valid title to all such tangible personal property owned by it or them, free and clear of all
Encumbrances except for Permitted Encumbrances, and (c) upon consummation of the Proposed Transaction, will be entitled to continue to use all such
tangible personal property which is currently employed by it or them in the conduct of their respective businesses in all material respects as presently
conducted.
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Section 5.18 Employment Matters. Schedule 5.18 of the Disclosure Letter lists all of the following:
 

(a) a list of all employees, consultants, officers, directors and agents (including “ collaboratori a progetto” and “collaboratori coordinati e
continuative”) of the Company and each Controlled Subsidiary with an annual base salary or compensation in excess of €250,000 or equivalent local
currency;

 

(b) (x) all current recognition, procedural or other agreements between any Controlled Subsidiary and any trade union (whether independent or not), works
council, European works council or other body representing its employees or any of them, and (y) all local collective bargaining agreements and pension
fund regulations but excluding any national collective bargaining agreements (collectively the “ Collective Rules”); and

 

(c) a description of any material share incentive scheme, share option scheme or profit sharing, bonus, severance scheme, or other incentive scheme
applicable to any of the current or former directors or employees of the Company or any Controlled Subsidiary under which the Company or any
Controlled Subsidiary has any obligation.

Section 5.19 Labor Matters. To the Knowledge of the Company, no Target Company is involved in any labor or trade disputes that involves a claim in excess
of €1,000,000 with any trade union, association of trade unions, works council, European works council or body representing the employees of any Target
Company or any material number or category of its employees, and to the Knowledge of the Company, no such dispute is pending or threatened. None of the
Company, any Controlled Subsidiary or, to the Knowledge of the Company, any Non-Controlled Target Company is party to any collective bargaining
agreement or other agreement with any labor union or any other similar organization. No labor union or similar organization currently represents the employees
of the Company, any Controlled Subsidiary or, to the Knowledge of the Company, any Non-Controlled Target Company, and to the Knowledge of the
Company, no labor union or similar organization, or any employees of any Target Company have taken any action with respect to organizing the employees of
any Target Company. None of the Company, any Controlled Subsidiary or, to the Knowledge of the Company, any Non-Controlled Target Company in the
United States has, in the last three (3) years, effectuated a “plant closing” or “mass layoff” as those terms are defined in the Worker Adjustment and
Retraining Notification Act of 1988, as amended (“WARN”), affecting in whole or in part any site of employment, facility, operating unit or employee of any
Target Company in the United States without complying with the notice requirements and other provisions of WARN which could cause any liability any
Target Company.

Section 5.20 Employee Benefits. The following representations in this Section 5.20 apply exclusively to the Target Companies’ United States operations:
 

(a) Generally.
 

 
(i) Except for the plans contemplated by this Agreement, Schedule 5.20(a)(i) of the Disclosure Letter  lists all material employee benefit plans and

employment or severance agreements or other similar arrangements to which the Company, the Controlled Subsidiaries or, to the Knowledge of the
Company, any Non-
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Controlled Target Company is a party or by which any of them is bound or has any liability (collectively, the “ Benefit Plans”), including (a) any
profit-sharing, deferred compensation, bonus, stock option, phantom stock, stock purchase, performance units, pension, retainer, consulting,
retirement, severance, change of control, supplemental unemployment benefits, welfare or incentive plan, agreement or arrangement, (b) any plan,
agreement or arrangement providing for “fringe benefits,” perquisites or “survivor benefits” to employees, officers, directors or agents or their
respective beneficiaries, (c) any hospitalization, health, welfare, dental, disability, life insurance or other benefit plan, or (d) any other “employee
benefit plan” within the meaning of Section 3(3) of ERISA, whether or not such arrangement is subject to ERISA.

 

 

(ii) The Sellers have provided to the Purchaser true and complete copies of all Benefit Plans and, with respect to each Benefit Plan, if applicable,
(a) the current summary plan description and any master or prototype plan document(s) and material modifications thereto, (b) the Form 5500
filed in the two most recent plan years, (c) the most recent determination letter from the Internal Revenue Service, (d) the two most recent actuarial
reports or other financial statements of each of the Benefit Plans, (e) trust agreements or other funding arrangements for each Benefit Plan
(including insurance contracts), and (f) copies of any filings within the past three years with the Internal Revenue Service or for any Target
Company’s internal records under Revenue Procedure 2008-50 or its successor revenue procedure and any filings within the past three (3) years
with the Department of Labor under its Voluntary Fiduciary Correction Program, if any.

 

 

(iii) The Benefit Plans have been operated in all material respects in compliance with their terms and the applicable provisions of ERISA, if any, the
regulations and published authorities thereunder, and all other Laws applicable to the Benefit Plans. There are no actions (other than routine
claims for benefits) pending or, to the Knowledge of the Company, threatened against any Target Company or any Benefit Plan or its assets, or
arising out of any of the Benefit Plans which could reasonably be expected to result in material liability to any Target Company. No Benefit Plan is
under audit or investigation by the Internal Revenue Service, the Department of Labor, the Pension Benefit Guaranty Corporation or other
regulatory agency and, to the Knowledge of the Company, no such audit or investigation is threatened. No prohibited transaction (within the
meaning of Section 4975 of the US Tax Code or 406 of ERISA) has occurred with respect to any of such Benefit Plan that could reasonably be
expected to result in material liability to any Target Company.

 

 

(iv) Except as otherwise contemplated by this Agreement, the execution of, and performance of the Proposed Transaction, either alone or together with
any additional or subsequent events, will not constitute an event under any Benefit Plan that will result in any payment in excess of $500,000
(whether of severance pay or otherwise), acceleration, forgiveness of indebtedness, vesting, distribution, increase in benefits or obligation to fund
benefits with respect to any employee of the Target Companies.
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 (v) No Benefit Plan is subject to the terms of any collective bargaining agreement.
 

 
(vi) All contributions due from the Company or any Controlled Subsidiary with respect to any Benefit Plan have been timely made or have been

properly accrued as liabilities in all material respects of the Company or any Controlled Subsidiary and reflected in the financial statements of the
Company or any Controlled Subsidiary in accordance with the terms of such Benefit Plan and applicable Law.

 

 
(vii) None of the Target Companies is a party to any agreement, contract, arrangement or plan that has resulted or will result, separately or in the

aggregate in any payment of any “excess parachute payment” within the meaning of US Tax Code Section 280G (or similar provisions of state,
local or foreign Tax law).

 

(b) Qualified Plans. Each Benefit Plan that is intended to be qualified under Section 401(a) of the US Tax Code and any trust maintained pursuant thereto
has received a determination letter to such effect and that any such trust is exempt from federal income taxation under Section 501(c) of the US Tax
Code, and nothing has occurred with respect to the operations of the Benefit Plans which is reasonably likely to cause the loss of such qualification or
exemption.

 

(c) Title IV Plans. Each Target Company and its ERISA Affiliates do not and have never sponsored, maintained, contributed to, or been obligated under
ERISA or otherwise to contribute to (i) a “defined benefit plan” (as defined in ERISA Section 3(35) and US Tax Code Section 414(j)), (ii) a “multi-
employer plan” (as defined in ERISA Sections 3(37) and 4001(a)(3)), (iii) a “multiple-employer plan” (meaning a plan sponsored by more than one
employer within the meaning of ERISA Sections 4063 or 4064 or US Tax Code Section 413(c)), or (iv) a “multiple employer welfare arrangement” (as
defined in ERISA Section 3(40)). Each Target Company and its ERISA Affiliates have not incurred and there are no circumstances under which either
could reasonably incur any liability under Title IV of ERISA. For purposes of this Agreement, the term “ ERISA Affiliate” of any Target Company
means any other entity which, together with the Target Company, would be treated as a single employer under US Tax Code Section 414 or ERISA
Section 4001(b).

 

(d) Post-employment Plans. Neither the Company nor any Controlled Subsidiary maintains or is obligated to provide benefits under any life, medical or
health plan that provides benefits to retirees other than (i) benefit continuation rights under Section 4980B of the US Tax Code or Part 6 of Subtitle B of
Title I of ERISA, or similar state law, (ii) benefits under insured plans maintained by the Company or such Controlled Subsidiary (as the case may be)
provided in the event an employee is disabled at the time of termination of the employee’s employment with the Company or such Controlled Subsidiary
(as the case may be) and the conversion privileges provided under such insured plans, (iii) coverage otherwise mandated by applicable Law, (iv) death
benefits or retirement benefits under any “employee pension benefit plan,” as that term is defined in Section 3(2) of ERISA, and (v) deferred
compensation benefits accrued as liabilities on the books of the Company or any Target Company and disclosed on their financial statements.
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Section 5.21 Non-U.S. Benefit Plans . Except as set forth in Schedule 5.21 of the Company Disclosure Letter , the Target Companies do not maintain any
benefit arrangements maintained outside of the United States including any deferred compensation agreements, executive compensation plans, bonus plans,
profit-sharing plans, pension plans, severance pay or retirement plans, share option plans, employee share purchase plans, private life insurance plans or
hospitalization insurance plans (the “Non-U.S. Benefit Plans”). With respect to each Non-U.S. Benefit Plan, (i) all employer and employee contributions to
each Non-U.S. Benefit Plan required by Law or by the terms of such Non-U.S. Benefit Plan have been made, or, if applicable, accrued in accordance with
normal accounting practices, (ii) the fair market value of the assets of each funded Non-U.S. Benefit Plan, the liability of each insurer for any Non-U.S.
Benefit Plan funded through insurance, or the book reserve established for any Non-U.S. Benefit Plan, together with any accrued contributions, is sufficient
to procure or provide for the accrued benefit obligations, as of the date of this Agreement, with respect to all current or former participants in such Non-U.S.
Benefit Plan according to the actuarial assumptions and valuations most recently used to determine employer contributions to such Non-U.S. Benefit Plan and
no transaction contemplated by this Agreement shall cause such assets or insurance obligations to be less than such benefit obligations, and (iii) each Non-
U.S. Benefit Plan required to be registered has been registered and has been maintained in good standing with applicable Governmental Authorities. Except as
set forth in Schedules 5.21 and 5.22(c) of the Company Disclosure Letter , and except as otherwise contemplated in this Agreement, the execution of, and
performance of the Proposed Transaction, either alone or together with any additional or subsequent events, will not constitute an event under any Non-U.S.
Benefit Plan that will result in any payment in excess of €2,000,000 (whether of severance pay or otherwise), acceleration, forgiveness of indebtedness,
vesting, distribution, increase in benefits or obligation to fund benefits with respect to any employee of the Target Companies.

Section 5.22 Italian Employment and Labor Matters . The following representations in this Section 5.22 apply exclusively to the Target Companies’ Italian
operations:
 

(a) Except for the employees listed on the books and records of Marazzi Group as employees, to the Knowledge of the Company no other person (including
consultants, collaboratori a progetto, temporary workers, agents, stagiaires, trainees, apprentices, and fixed-term/seasonal employees, also hired in
the past) has the right to claim the status of employees (if they do not currently have employment status), or permanent employees (if they currently are
under a fixed-term employment agreement) of Marazzi Group under applicable Law, with an annual base salary in excess of €250,000, or which would
otherwise entitle such persons, or any labor union or government agency acting on behalf of such persons, to collect from Marazzi Group any wages,
benefits, severance indemnities, social security charges or any other sums of any nature. To the Knowledge of the Company, the employees listed on the
books and records of Marazzi Group have been properly classified in the legal and collective bargaining employment categories according to the duties,
tasks and responsibilities entrusted to them as per the employment contracts or performed on a de facto basis and none of them could validly claim to
be reclassified in a higher employment level.
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(b) Marazzi Group are in material compliance with the Collective Rules (which for purposes solely of this Section 5.22(b), shall include the National
Collective Agreement) and all other applicable Laws on employment.

 

(c) There are no contracts, resolutions or other arrangements currently in force between Marazzi Group and the employees providing for “golden parachutes”
bonuses, deferred compensation, length of notice required to terminate the employment other than such as may be required by Law or by the Collective
Rules, stability pacts, limitations on the termination of employment agreements or to guarantee a certain total number of employees or to maintain or hire
a specific number of employees or economic benefits. To the Knowledge of the Company, Marazzi Group has not entered into or promised any
restructuring plan that provides for the above-mentioned benefits or limitations.

 

(d) All social security and pension contributions due by Marazzi Group have been duly paid and provisions for TFR (i.e., severance indemnity) and other
reserve with regard to any other amount due or right accrued but not payable are fully and properly made and recorded in the statutory accounts of
Marazzi Group and/or in the books and records of Marazzi Group.

 

(e) Schedule 5.22(e) of the Disclosure Letter  sets forth a complete list of all agents, sales agents, distributors and business finders of Marazzi Group
(collectively the “Agents”), and their respective applicable individual and collective bargaining agreements (if any and if applicable) to whom aggregate
payments in excess of €250,000 were made in the twelve months ended September 30, 2012. Marazzi Group are in compliance with all individual and
collective bargaining agreements with their Agents and they have satisfied in all respects their legal and contractual obligations (including social security
issues) towards them and none of the Agents has the right to claim the acknowledgement of a subordinate employment relationship with Marazzi Group.

Section 5.23 Taxes.
 

(a) For all taxable periods beginning on or after January 1, 2008 for which the period of assessment or collection has not lapsed:
 

 

(i) (A) all material Tax Returns required to be filed by or on behalf of the Company, the Controlled Subsidiaries and, to the Knowledge of the
Company, the Non-Controlled Target Companies have been duly and timely filed with the appropriate Tax Authority (after giving effect to any
valid extensions of time in which to make such filings), (B) each such Tax Return of the Company, the Controlled Subsidiaries and, to the
Knowledge of the Company, the Non-Controlled Target Companies was true, correct and complete in all material respects when filed and (C) all
amounts shown on such Tax Returns of the Company, the Controlled Subsidiaries and, to the Knowledge of the Company, the
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Non-Controlled Target Companies as due, and all other material Taxes that have become due and payable by the Company, any Controlled
Subsidiary and, to the Knowledge of the Company, the Non-Controlled Target Companies have been fully paid;

 

 

(ii) the Company, the Controlled Subsidiaries and, to the Knowledge of the Company, the Non-Controlled Target Companies have complied in all
material respects with all applicable Laws in force at the applicable time relating to the payment, collection or withholding of Taxes (such as sales
Taxes or withholding of Taxes from the wages of employees or other amounts paid or owing to any independent contractor, creditor, stockholder or
other third party);

 

 

(iii) all material deficiencies asserted or assessments made in respect of a Tax Return filed by or on behalf of the Company, any Controlled Subsidiary
and, to the Knowledge of the Company, the Non-Controlled Target Companies that have been claimed in writing by any Tax Authority have been
fully paid or are being contested in good faith and none of the Company, any Controlled Subsidiary and, to the Knowledge of the Company, the
Non-Controlled Target Companies has been notified in writing of any other material audits or investigations by any Tax Authority relating to any
Tax Return filed by or on behalf of any such Target Company; and

 

 
(iv) to the Knowledge of the Company, no material claim has been made in writing to the Company, any Controlled Subsidiary or any Non-Controlled

Target Companies by any Tax Authority in a jurisdiction in which such entity does not file Tax Returns that such entity is or may be subject to
Taxation by that jurisdiction.

 

(b) None of the Company, the Controlled Subsidiaries and, to the Knowledge of the Company, the Non-Controlled Target Companies has been a member of
a combined, consolidated, affiliated or unitary group for Tax filing purposes, other than the group in which it currently is a member, for which it has
any current or future liability for Taxes.

 

(c) None of the Company, the Controlled Subsidiaries and, to the Knowledge of the Company, the Non-Controlled Target Companies is party to any Tax
sharing, indemnity or similar agreement (other than such an agreement solely among the Target Subsidiaries) that will not be terminated on or before the
Closing Date without any future liability to the Company, the Controlled Subsidiaries or, to the Knowledge of the Company, the Non-Controlled Target
Companies (including for past Taxes).

 

(d) Schedule 5.23(d) of the Disclosure Letter  lists all elections that have been filed by the Company, the Controlled Subsidiaries and, to the Knowledge of
the Company, the Non-Controlled Target Companies under United States Treasury Regulations Section 301.7701-3 (and each similar provision of state,
local or foreign Law).
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(e) None of the Company, the Controlled Subsidiaries and, to the Knowledge of the Company, the Non-Controlled Target Companies currently is the
beneficiary of any currently effective extension of time within which to file any Tax Return that has not already been filed and none of the Company, any
Controlled Subsidiary, and, to the Knowledge of the Company, any Non-Controlled Target Company waived or extended any statute of limitations in
respect of Taxes which have not already been paid.

Section 5.24 Brokers and Finders. Neither the Sellers, the Company, the Controlled Subsidiaries or, to the Knowledge of the Company, the Non-Controlled
Target Companies have employed any broker or finder or incurred any liability for any brokerage fees, commissions or finders’ fees in connection with the
Proposed Transaction.

Section 5.25 Environmental Matters.
 

 

(a) (i) The Company and the Controlled Subsidiaries possess, and, since January 1, 2010, have possessed, all Authorizations required by
Environmental Laws for the conduct of its respective business (collectively, “ Environmental Authorizations ”), except where the failure to possess
such Environmental Authorizations does not have and would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect; (ii) the Company and the Controlled Subsidiaries are and, since January 1, 2010, have been in compliance with all
applicable Environmental Laws and Environmental Authorizations, except for matters which have been resolved or for noncompliance that does
not have and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect; (iii) there are no
lawsuits or other proceedings pending or, to the Knowledge of the Company, threatened, against any Controlled Subsidiary or any of their
respective predecessors alleging the violation of, noncompliance with or liability under any applicable Environmental Laws that would reasonably
be expected to have, individually or in the aggregate, a Company Material Adverse Effect; (iv) no notice under any Environmental Law has been
received from any Governmental Authority that is currently outstanding concerning the Release or possible Release of Hazardous Substances, or
requiring an investigation for Hazardous Substances, at any location owned, operated or leased, now or in the past, by the Company or the
Controlled Subsidiaries, the subject matter of which notice would reasonably be expected to have a Company Material Adverse Effect; (v) to the
Knowledge of the Company, there are no Hazardous Substances on, at, under, or migrating to or from, (A) any property currently owned,
operated or leased by the Company or its Controlled Subsidiaries or (B) any property formerly owned, operated or leased by the Company or its
Controlled Subsidiaries, or any of their respective predecessors, in each case, that could reasonably be expected to result in liability under
Environmental Law, except as would not reasonably be expected to have, in the aggregate, a Company Material Adverse Effect; and (vi) to the
Knowledge of the Company, none of the Company, its Controlled Subsidiaries, or any of their respective predecessors, have used any waste
disposal site, or otherwise disposed of, transported, or arranged for the transportation of, any Hazardous Substances to any place or location
(x) in violation of any Environmental Law or (y) listed on the National Priorities List or any similar state or foreign list of contaminated sites, in
each case, except as would not reasonably be expected to have a Company Material Adverse Effect.
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(b) The Company has provided to the Purchaser true and complete copies and results of any material reports, studies, analyses, tests, or monitoring in the
possession of the Company and the Controlled Subsidiaries with respect to Hazardous Substances on, at, under, or migrating to or from any property
currently or formerly owned, operated, or leased by the Company, the Controlled Subsidiaries or any of their respective predecessors, or concerning
compliance by any of the foregoing with Environmental Law.

 

(c) The representations and warranties set forth in this Section 5.25 are the sole and exclusive representations and warranties of the Sellers with respect to
environmental matters.

Section 5.26 Suppliers and Customers . Schedule 5.26 of the Disclosure Letter  sets forth a list of (i) the ten (10) largest suppliers (by dollar amount) to the
Target Companies, taken as a whole, since January 1, 2012 (“Major Suppliers”) and (ii) the ten (10) customers with the highest dollar amount of purchases or
services from the Target Companies, taken as a whole, since January 1, 2012 (“ Major Customers”). No Major Supplier or Major Customer has since
January 1, 2012 materially decreased or limited, or to the Knowledge of the Company, threatened to materially decrease or limit, its provision or receipt of
services to or from any of the Target Companies. No termination, cancellation or limitation of, or any material modification or change in, the business
relationships (including product pricing and payment terms) of any Target Company has occurred or, to the Knowledge of the Company, is threatened with
any Major Supplier or Major Customer.

Section 5.27 Products. Except as does not have and would not reasonably be likely to have, individually or in the aggregate, a Company Material Adverse
Effect, all products designed, manufactured, sold, distributed, leased, installed, delivered or held in inventory by the Target Companies are free from any
material defects and conform in all material respects with all customary and reasonable standards for products of such type, subject to the reserve for product
warranty claims set forth on the face of the Company Financial Statements.

Section 5.28 Related Party Transactions. None of the Sellers, any Affiliate of Sellers (other than Portfolio Companies), any officer, director or other
management employees of the Company or any Controlled Subsidiary (each, a “ Related Party”) and, to the Knowledge of the Company, none of the Non-
Controlled Target Companies, any officer, director or other management employees of a Non-Controlled Target Company or the employees or shareholders of
any Controlled Subsidiary or any Non-Controlled Target Company, has any direct or indirect ownership, participation, royalty or other interest in, or is an
officer, director, employee of, consultant to or contractor for any Person that does business with, or has any contractual arrangement with, the Company, any
Controlled Subsidiary or, to the knowledge of the Company, any Non-Controlled Target Company (solely with respect to any non-arm’s length arrangements
between any such person and a Non-Controlled Target Company) (except with respect to any interest in less than 5% of the shares of any corporation whose
shares are publicly traded and with respect to intercompany arrangements between the Company and Controlled Subsidiaries).
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Section 5.29 FCPA Matters. To the Knowledge of the Company, since January 1, 2010, and except as has been previously disclosed to Purchaser or Parent,
no Target Company (including any of their respective officers, directors, agents, or employees) has, directly or indirectly taken any action which would cause
it to be in violation of the Foreign Corrupt Practices Act of 1977, as amended, or any rules or regulations thereunder or any similar anti-corruption or anti-
bribery Law applicable to the Target Companies in any jurisdiction other than the United States (in each case, as in effect at the time of such action)
(collectively, the “FCPA”) or, in violation of the FCPA (i) used any corporate funds for unlawful contributions, gifts, entertainment or other unlawful expenses
relating to political activity, (ii) made, offered or authorized any unlawful payment to foreign or domestic government officials or employees, whether directly
or indirectly, or (iii) made, offered or authorized any unlawful bribe, rebate, payoff, influence payment, kickback or other similar unlawful payment,
whether directly or indirectly.

Section 5.30 No Further Representations . Notwithstanding anything contained in this Article V or any other provision of this Agreement, it is the explicit intent
of each party hereto that the Sellers are not making any representation or warranty whatsoever, express or implied, except those representations and warranties
set forth in this Article V, and in entering into this Agreement and acquiring the Shares from the Sellers, each of the Parent and the Purchaser expressly
acknowledges and agrees that it is not relying on any statement, representation or warranty, including, but not limited to, those which may be contained in any
confidential information memorandum or similar materials containing information regarding the Target Companies or any of their businesses or in any
materials provided to the Parent or the Purchaser during the course of its Due Diligence Investigation of the Target Companies, other than those representations
and warranties set forth in this ARTICLE V.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF PARENT AND PURCHASER

The Parent and the Purchaser represent and warrant to the Sellers as of the date of this Agreement as follows:

Section 6.1 Authority; Enforceability .
 

(a) Each of the Parent and the Purchaser has the requisite corporate power and authority to execute and deliver this Agreement, to perform its obligations
hereunder and to consummate the Proposed Transaction. The execution, delivery and performance by each of the Parent and the Purchaser of this
Agreement and the consummation of the Proposed Transaction have been duly and validly authorized by all necessary corporate action on the part of the
Parent and the Purchaser, respectively, and such authorization has not been subsequently modified or rescinded.

 

(b) This Agreement has been duly executed and delivered by the each of the Parent and the Purchaser and constitutes, assuming due authorization, execution
and delivery of this Agreement by the Sellers, a valid and binding legal obligation of each of the Parent and the Purchaser, enforceable against the each of
the Parent and the Purchaser in accordance with the terms hereof.
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(c) The shares of Parent Common Stock representing the Parent Common Stock Consideration have been duly authorized by all necessary corporate action
on the part of the Parent and, when issued in accordance with this Agreement, will be duly and validly issued, fully paid and nonassessable, free and
clear of all Encumbrances, other than restrictions on transfer provided for by applicable federal and state securities laws and Encumbrances imposed
by the Registration Rights and Lock-Up Agreement.

Section 6.2 Non-contravention; Consents .
 

(a) The execution and delivery of this Agreement by the Parent and the Purchaser do not, and the performance of this Agreement by the Parent and the
Purchaser will not, require any consent, approval or Authorization of, or filing with, or notification to, any Governmental Authority, except (i) under the
HSR Act and any other applicable antitrust, competition, investment or similar Laws, (ii) for such other consents, approvals, Authorizations, filings or
notifications, the failure of which to make or obtain, would not, individually or in the aggregate, materially impair or delay either the Parent or the
Purchaser from consummating the transactions contemplated hereby, and (iii) as may be required by the rules and regulations of the Securities and
Exchange Commission (the “SEC”) and the New York Stock Exchange.

 

(b) The execution and delivery of this Agreement by the Parent and the Purchaser do not, and consummation of the Proposed Transaction will not,
(i) conflict with or violate any provision of the Governing Documents of the Purchaser, (ii) assuming all filings and notifications under the HSR Act and
any other applicable antitrust, competition, investment or similar Laws have been made and any waiting periods thereunder have terminated or expired,
conflict with or violate any Law applicable to the Parent or the Purchaser or (iii) result in a breach of, constitute a default under, result in the acceleration
of, create in any party the right to accelerate, terminate, modify, or cancel any agreement or contract to which the Parent or the Purchaser is a party,
except, in the case of (ii) or (iii), as would not, individually or in the aggregate, materially impair or delay either the Parent or the Purchaser from
consummating the Proposed Transaction.

Section 6.3 Organization. Each of the Purchaser and the Parent is duly organized and validly existing under the laws of its respective jurisdiction of
organization and has all necessary power and authority to conduct its business in the manner in which it is being conducted at the date of this Agreement.

Section 6.4 Litigation. There is no litigation, arbitration, or administrative proceeding pending, or to the knowledge of the Parent or the Purchaser, threatened in
writing, against the Parent or the Purchaser that seeks to, and neither the Parent nor the Purchaser is subject to any judgments, decrees, injunctions or orders
of any Governmental Authority which, individually or in the aggregate, would reasonably be expected to enjoin, rescind or materially delay the ability of the
Parent and the Purchaser to effect the Closing or otherwise prevent the Parent or the Purchaser from performing in all material respects their obligations
hereunder.
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Section 6.5 Financial Statements; Filings; No Undisclosed Liabilities .
 

(a) Parent has timely filed all SEC Documents required to be filed by the Parent since January 1, 2010 (together with all such SEC Documents filed,
whether or not required to be filed the “ Parent SEC Reports”). The Parent SEC Reports (i) at the time filed, complied in all material respects with the
applicable requirements of the Securities Laws and other applicable Laws and (ii) did not, at the time they were filed (or, if amended or superseded by a
filing prior to the date of this Agreement, then on the date of such filing or, in the case of registration statements, at the effective date thereof) contain any
untrue statement of a material fact or omit to state a material fact required to be stated in such Parent SEC Reports or necessary in order to make the
statements in such Parent SEC Reports, in light of the circumstances under which they were made, not misleading. To the extent required by Securities
Laws, each Parent SEC Report was accompanied by the certificates required to be filed or submitted by the Parent’s chief executive officer and chief
financial officer pursuant to the Sarbanes-Oxley Act and, at the time of filing or submission of each such certificate, such certificate was true and
accurate and complied in all material respects with the Sarbanes-Oxley Act. No member of the Parent Group other than the Parent is required to file any
SEC Documents.

 

(b) Each of the Parent Financial Statements (including, in each case, any related notes) contained in the Parent SEC Reports, including any Parent SEC
Reports filed after the date of this Agreement and prior to Closing, complied as to form in all material respects with applicable Securities Laws and other
applicable laws, was prepared in accordance with GAAP applied on a consistent basis throughout the periods involved (except as may be indicated in
the notes to such financial statements or, in the case of unaudited interim statements, as permitted by Form 10-Q of the SEC), and fairly presented in all
material respects the consolidated financial position of the Parent and its subsidiaries as at the respective dates and the consolidated results of operations
and cash flows for the periods indicated, except that the unaudited interim financial statements were or are subject to normal and recurring year-end
adjustments which were not or are not expected to be material in amount or effect.

 

(c) The Parent maintains disclosure controls and procedures required by Rule 13a-15 or 15d-15 under the Exchange Act. Such disclosure controls and
procedures are effective to ensure that information required to be disclosed by the Parent in the reports that it is required to file or submit, or files or
submits, under the Securities Act and the Exchange Act are recorded, processed, summarized and reported, within the time periods specified in the
SEC’s rules and forms. The Parent maintains internal control over financial reporting (as defined in Rule 13a-15 or 15d-15, as applicable, under the
Exchange Act). Such internal control over financial reporting is effective in providing reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with GAAP and includes policies and procedures that (i) pertain to the
maintenance of records that in reasonable detail accurately and fairly reflect the transactions and dispositions of the assets of the Parent, (ii) provide
reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with GAAP, and that
receipts and expenditures of the Parent are being made only in accordance with authorizations of management and directors of the Parent, and
(iii) provide reasonable assurance regarding
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prevention or timely detection of unauthorized acquisition, use or disposition of the Parent’s assets that could have a material effect on its financial
statements. The Parent has disclosed, based on the most recent evaluation of its chief executive officer and its chief financial officer prior to the date of
this Agreement, to the Parent’s auditors and the audit committee of the Parent’s board of directors (A) any significant deficiencies in the design or
operation of its internal controls over financial reporting that are reasonably likely to adversely affect the Parent’s ability to record, process, summarize
and report financial information and has identified for the Parent’s auditors and audit committee of the Parent’s board of directors any material
weaknesses in internal control over financial reporting and (B) any fraud, whether or not material, that involves management or other employees who
have a significant role in the Parent’s internal control over financial reporting.

 

(d) Since January 1, 2010 through the date of this Agreement, (i) neither the Parent nor any of its subsidiaries nor any director, officer, employee, auditor or
accountant of the Parent or any of its subsidiaries has received any material complaint, allegation, assertion or claim, whether written or oral, that the
Parent or its subsidiaries have engaged in illegal or fraudulent accounting or auditing practices, and (ii) no attorney representing the Parent or any of its
subsidiaries, whether or not employed by the Parent or any of its subsidiaries, has reported to the board of directors of the Parent or any committee
thereof or to any director or officer of the Parent any evidence of a material violation of Securities Laws, breach of fiduciary duty or similar violation,
relating to periods after January 1, 2010, by the Parent or any of its officers, directors, employees or agents. To the knowledge of the executive officers of
the Parent and except as set forth in Section 6.5(d) of the Parent Disclosure Letter , there are no SEC inquiries or investigations, other governmental
inquiries or investigations pending or threatened, in each case regarding any accounting practices of the Parent or any of its subsidiaries or any
malfeasance by any executive officer of the Parent.

 

(e) There are no outstanding or unresolved comments from any comment letters received by the Parent from the SEC relating to any of the Parent SEC
Reports. To the knowledge of the executive officers of the Parent, none of the Parent SEC Reports is the subject of any ongoing review by the SEC.

 

(f) The Parent is in compliance in all material respects with the applicable listing and corporate governance rules and regulations of the New York Stock
Exchange (the “NYSE”). The Parent has not, in the preceding twelve (12) months, received notice from the NYSE to the effect that the Parent is not in
compliance with the listing or maintenance requirements of the NYSE. The Parent is, and, assuming the consummation of the Proposed Transactions,
has no reason to believe that it will not in the foreseeable future continue to be, in compliance with all such listing and maintenance requirements.

 

(g) To the knowledge of the executive officers of the Parent, none of the Parent or its subsidiaries has any material liabilities other than liabilities (i) that are
reflected in the Parent Financial Statements, (ii) were incurred in the ordinary course of business since January 1, 2012 or (iii) that would not reasonably
be expected to have, individually or in the aggregate, a material adverse effect on the business, results of operations or financial condition of the Parent
and its subsidiaries, taken as a whole.

 
35



Section 6.6 Position Since Reference Date . Since the Reference Date and through the date hereof, except as set forth in the Parent Disclosure Letter or in
connection with the Proposed Transactions, the Parent and its subsidiaries have not (i) conducted its business in any material respect not in the ordinary
course of business consistent with past practice or (ii) suffered any change that would reasonably be expected to have, individually or in the aggregate, a
material adverse effect on the business, results of operations or financial condition of the Parent and its subsidiaries, taken as a whole.

Section 6.7 Investigation. The Parent and the Purchaser have been afforded reasonable access to the books, records, facilities and personnel of the Target
Companies for purposes of conducting a due diligence investigation of the Target Companies. The Parent and the Purchaser have conducted a reasonable due
diligence investigation of the Target Companies and have received satisfactory answers to all inquiries they have made respecting the Target Companies and
their businesses (the “Due Diligence Investigation”). Each of the Parent and the Purchaser hereby acknowledges and agrees that the Sellers do not make any
representations or warranties to the Parent or the Purchaser, express or implied, other than those representations set forth in Article V.

Section 6.8 Brokers and Finders. Neither the Parent, the Purchaser nor any of the Parent’s other Subsidiaries has employed any broker or finder or incurred
any liability for any brokerage fees, commissions or finders’ fees in connection with the Proposed Transaction.

Section 6.9 No Further Representations . Notwithstanding anything contained in this Article VI or any other provision of this Agreement, it is the explicit intent
of each party hereto that the Purchaser is not making any representation or warranty whatsoever, express or implied, except those representations and
warranties set forth in this Article VI, and in entering into this Agreement and distributing the Parent Common Stock to the Sellers, the Sellers expressly
acknowledges and agrees that it is not relying on any statement, representation or warranty, including, but not limited to, those which may be contained in any
confidential information memorandum or similar materials containing information regarding the Purchaser or its businesses or in any materials provided to the
Sellers during the course of its due diligence investigation of the Purchaser, other than those representations and warranties set forth in this Article VI.

ARTICLE VII
COVENANTS

Section 7.1 Conduct of the Business .
 

(a) From the date of this Agreement until the Closing Date, except as (i) otherwise contemplated in this Agreement or in the Disclosure Letter, (ii) set forth in
the Capex Plan, or (iii) set forth on Schedule 7.1(a) of the Disclosure Letter , the Sellers shall cause the Controlled Subsidiaries to (i) operate their
respective businesses in the ordinary course of business, consistent with past practice and in compliance with the existing governance and business
policies and (ii) without the prior written consent of the Parent (which consent shall not be unreasonably withheld, conditioned or delayed), not do any of
the following:
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(i) sell, transfer, lease, sublease, license or otherwise dispose of any properties or assets (including intangible assets) which are material, individually

or in the aggregate, to the business of the Target Companies as currently conducted, provided, however, that none of the Target Companies shall
take any of the foregoing actions with respect to the non-operational real estate without the prior written consent of the Parent;

 

 (ii) make or incur capital expenditures in an aggregate amount exceeding €2,000,000 other than as set forth in the Capex Plan;
 

 
(iii) (A) commence any claim other than in accordance with past practices or (B) compromise, settle or grant any release of any claim relating to any

pending litigation or arbitration where the amount involved exceeds €1,000,000 or involves a material restriction upon the operations of any Target
Company;

 

 

(iv) (A) amend or otherwise modify (including by entering into a new Material Contract with such party or otherwise) any of its Material Contracts in
such a way as to materially reduce the expected business or economic benefits thereof other than in the ordinary course of business, (B) amend or
otherwise modify (including by entering into a new agreement with such party or otherwise) any of the agreements with members of the
management of any Target Company in Russia that are to become effective upon the consummation of the Proposed Transaction; (C) terminate
(other than allowing expiration according to its scheduled term, including by failing to renew) any Material Contract, (D) enter into any agreement
that, if existing on the date of this Agreement, would be a Material Contract, in each case except as contemplated by this Agreement or as required
by Law, or (E) enter into any agreement with a Related Party that is not on an arms’ length basis;

 

 (v) amend any of the Governing Documents of any Target Company;
 

 
(vi) modify, amend, terminate or permit the lapse of, in any material manner, any lease of, operating agreement or other agreement relating to any real

property material to the businesses of the Target Companies (except for the lapse or termination of any lease or agreement in accordance with its
terms or the renewals of existing leases in the ordinary course of business);

 

 
(vii) delay payments to vendors or suppliers beyond normal and ordinary payment terms (except with respect to payment obligations being contested in

good faith) in any material respect or offer any material inducements or incentives to customers to pay earlier than normal and ordinary payment
terms;
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(viii)    grant to any employee any material increase in compensation or benefits, except (A) for normal salary increases following performance reviews
and payment of any performance-based incentives upon the achievement of performance goals with respect to plans in effect immediately prior to
the date of this Agreement, (B) in connection with any newly hired employees filling positions that are, as of the date of this Agreement, vacant
(or which become vacant due to terminations of employment and/or promotions) and in connection with any promotions, (C) as may be required
under existing U.S. Benefit Plans or Non-U.S. Benefit Plans, (D) as may be required by applicable Law or contemplated by this Agreement,
(E) as may be required by any employment agreement in effect as of the date hereof; (F) as may be required by any collective bargaining
agreement, national collective bargaining agreement or similar arrangement with a union, trade union or works council set forth in the Disclosure
Letter or (G) for the adoption of and grant of awards pursuant to the Transaction Incentive Plan and selection of participants and their respective
award amounts (to the extent such participants and their award amounts are not listed on Schedule 1(zz) to the Disclosure Letter) in the Russian
Management Retention Plan;

 

 (ix) increase the aggregate amounts payable by the Target Companies pursuant to the Transaction Incentive Plan;
 

 
(x) repurchase, redeem, or otherwise acquire or exchange, directly or indirectly, any shares, or any securities convertible into any shares, of the

capital stock or any other equity of any Target Company, or declare or pay any dividend or make any other distribution in respect of any Target
Company;

 

 
(xi) increase or reduce their respective share capital, or issue, grant or sell any stock, other equity interests, options, rights or warrants in any Target

Company;
 

 (xii) adjust, split, combine or reclassify any capital stock or other equity of any Target Company;
 

 
(xiii) purchase any securities or make any material investment, either by purchase of stock of securities, contributions to capital, asset transfers, or

purchase of any assets, in any Person, or otherwise acquire direct or indirect control over any Person;
 

 
(xiv) permit any of the Target Companies’ assets to become subjected to any Encumbrance other than (x) those Encumbrances existing prior to the date

of this Agreement which would be removed at or prior to Closing or (y) Permitted Encumbrances;
 

 
(xv) change or amend any material Tax elections or Tax Returns filed on or prior to the date hereof, except in each case, in the ordinary course of

business or as required by applicable Law;
 

 
(xvi) make any material change to any Tax or accounting method or system of internal accounting control, except as may be appropriate to conform to

changes in Tax Laws or regulatory accounting requirements or IFRS or in the ordinary course of business; or
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 (xvii)     authorize any of, or commit or agree to take any of, the foregoing actions.
 

(b) Within thirty (30) Business Days (or in the case of January 2013, within forty-five (45) Business days) following the end of each calendar month, the
Sellers shall deliver to Purchaser the unaudited consolidated balance sheets and profit and loss statements of the Target Companies.

Section 7.2 Further Assurances . Each of the parties hereto will use its respective commercially reasonable efforts to take all actions and to do all things
necessary, proper or advisable to consummate the Proposed Transaction (including satisfaction, but not waiver, of the Closing conditions set forth in Article
VIII).

Section 7.3 Filings; Reasonable Cooperation .
 

(a) Each of the Sellers and Purchaser agree to use its commercially reasonable efforts to take, or cause to be taken, all actions and to do, or cause to be done,
all things necessary under applicable antitrust laws and regulations to consummate and make effective the Proposed Transaction, which actions shall
include furnishing all information and documents required by applicable Law in connection with approvals of or filings with any Governmental
Authority with regulatory jurisdiction over enforcement of any applicable antitrust laws (“ Governmental Antitrust Authority ”), including filing, or
causing to be filed, as promptly as practicable, except that any required notification and report forms under the HSR Act will be filed with the U.S.
Federal Trade Commission (the “FTC”) and the U.S. Department of Justice (the “ DOJ”) no later than January 4, 2013 following the execution and
delivery of this Agreement, and any notification form to other competent Governmental Antitrust Authorities (as listed in Schedule 8.1(a)) will be filed as
promptly as practicable, and in any event no later than January 31, 2013.

 

(b) Each of the Sellers and the Purchaser shall furnish to the other such necessary information and reasonable assistance as the other may request in
connection with its preparation of any filing or submission that is necessary under the HSR Act or any other antitrust merger control laws, permit the
other party to review any filing or submission prior to forwarding to any Governmental Antitrust Authority and accept any reasonable comments made
by that other party. The Sellers and the Purchaser shall keep each other apprised of the status of any communications with, and any inquiries or
requests for additional information from, the FTC, the DOJ and other Governmental Antitrust Authorities and shall comply as promptly as practicable
with any such inquiry or request. Each of the Sellers and the Purchaser agree not to participate in any substantive meeting or discussion, either in
person or by telephone, with any Governmental Antitrust Authority in connection with the transactions contemplated by this Agreement, unless it
consults with the respective other party in advance and, to the extent not prohibited by such governmental entity, gives the respective other party the
opportunity to attend and participate. Purchaser shall be responsible for the payment of all filing fees or other disbursements to the applicable
Governmental Authorities in connection with obtaining any approvals or making the notifications or filings required for the purposes of satisfying the
conditions set forth in Article VIII (including, without limitation, document translation fees or third party expert fees but not including the costs of each
party’s own legal advisors).
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(c) Notwithstanding anything in this Section 7.3 to the contrary, nothing in this Section 7.3 shall require, or be deemed to require, the Parent or the
Purchaser to propose, negotiate, offer to commit, effect or agree to (x) any sale, divestiture, license, contract with a third party or disposition of assets or
businesses of the Parent Group or any Target Company or (y) any behavioral remedy; provided that the Parent and Purchaser shall be required to, and
shall and shall cause their respective controlled Affiliates to, propose, negotiate, offer to commit to, effect and agree to any and all commercially
reasonable licenses, contracts with third parties and behavioral remedies that are necessary or appropriate in connection with obtaining the approval
from the relevant Governmental Authority under the HSR Act or any other antitrust merger control law.

Section 7.4 Solicitation. The Sellers agree that following the date of this Agreement, neither the Sellers, nor any of the Target Companies controlled by the
Sellers, nor any of their respective directors, officers, Affiliates or Representatives will directly or indirectly, solicit, initiate, consider, facilitate, encourage or
accept or furnish to any other person any information with respect to, any other proposals from any Person relating to any acquisition or purchase of all or
any of the capital stock of any of the Target Companies or all or substantially all of the assets of any Target Company (other than the sale of inventory in the
ordinary course of business consistent with past practice). The Sellers shall, and shall cause the Target Companies controlled by the Sellers to, immediately
cease and cause to be terminated all existing discussions, conversations, negotiations and other communications with any Person conducted heretofore with
respect to any of the foregoing.

Section 7.5 Confidentiality.
 

(a) Purchaser and Parent acknowledge that following the date hereof, regardless of whether this Agreement is terminated, the Confidentiality Agreement shall
remain in full force and effect in accordance with its terms.

 

(b) Until the second (2 ) anniversary of the Closing Date, Sellers will, and will cause their Affiliates to, hold in confidence, and not disclose to any Person
(other than as contemplated by this Section 7.5), any Confidential Information; provided, however, that for Confidential Information that is a trade
secret under applicable Law, for so long as such Confidential Information remains a trade secret under applicable law, Sellers will, and will cause their
directors, officers and Affiliates to, hold in confidence, and not disclose to any Person (other than as contemplated by this Section 7.5), any such
Confidential Information.

 

(c) Section 7.5(b) shall not prevent disclosure by the Sellers or their Representatives to the extent that: (i) Sellers reasonably determine disclosure is required
by Law or by any Governmental Authority (including any Tax Authority) having applicable jurisdiction ( provided that the disclosing party shall first,
to the extent reasonably practicable and permitted by Law, inform the other party of its intention to disclose such Confidential Information and take into
account the reasonable comments of the other party), (ii) disclosure of Confidential
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Information which was lawfully in the possession of such party or any of its Representatives (in either case as evidenced by written records) without
any obligation of secrecy prior to its being received or held, (iii) disclosure of Confidential Information which has previously become publicly available
other than through breach of this Agreement; or disclosure is required for the purpose of any arbitral or judicial proceedings arising out of this
Agreement.

 

(d) The Sellers may disclose Confidential Information to their Representatives; provided that the Sellers shall only disclose the Confidential Information to
their respective Representatives if it is reasonably required for purposes connected with this Agreement and only if such Representatives are informed of
the confidential nature of the Confidential Information and agree to keep such Confidential Information confidential.

 

(e) The parties hereto agree to keep the details of the negotiation of this Agreement and the terms of this Agreement confidential, except to the extent required
by Law or for financial reporting purposes and except that the parties may disclose such information to their respective Representatives as necessary in
connection with the ordinary conduct of their respective businesses (so long as such Representatives agree to maintain the confidentiality of such
information).

Section 7.6 Notice of Developments.
 

(a) During the period commencing on the date hereof and terminating upon the earlier to occur of the Closing or the termination of this Agreement, the Seller
Representative will give the Purchaser prompt written notice of any material development that would make the satisfaction of any of the conditions set
forth in Sections 8.1 or 8.2 on the Closing Date impossible or reasonably unlikely. No such notification, or failure to give any notice required by this
Section 7.6(a), shall be given any effect for purposes of determining the accuracy of the representations and warranties made by the Sellers pursuant to
this Agreement, determining whether the conditions set forth in Sections 8.1 or 8.2 have been satisfied or subjecting Sellers to liability for breach
following termination of this Agreement.

 

(b) During the period commencing on the date hereof and terminating upon the earlier to occur of the Closing or the termination of this Agreement, the Parent
and the Purchaser shall give prompt written notice to the Seller Representative of any material development that would make the satisfaction of any of the
conditions set forth in Sections 8.1 or 8.3 on the Closing Date impossible or reasonably unlikely. No such notification, or failure to give any notice
required by this Section 7.6(b), shall be given any effect for purposes of determining the accuracy of the representations and warranties made by the
Parent and the Purchaser pursuant to this Agreement, determining whether the conditions set forth in Sections 8.1 or 8.3 have been satisfied or subjecting
the Parent and the Purchaser to liability for breach following termination of this Agreement.
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Section 7.7 Parent Covenant. From the date of this Agreement until the earlier of the Closing Date or the termination of this Agreement, except as otherwise
expressly contemplated herein, the Parent covenants and agrees that it shall conduct its business and the business of its Subsidiaries in a manner designed in
its reasonable judgment, to preserve intact the Parent Group’s core businesses and goodwill.

Section 7.8 Employees and Employee Benefits .
 

(a) From the Closing until the twelve (12) month anniversary of the Closing, the Parent or Purchaser or an Affiliate shall provide to those employees of the
Target Companies as of immediately prior to the Closing who continue as employees of the Parent Group after the Closing Date (other than those
represented by a union the “Continuing Employees”) compensation and benefits that are, in the aggregate, substantially similar to those generally
provided to similarly situated employees of the Parent Group. In addition, during such twelve (12) month period, the Parent shall provide Continuing
Employees with substantially the same severance benefits provided to similarly situated employees of the Parent Group. Nothing herein shall be deemed
to be a guarantee of employment for any employee of the Target Companies, or other than as provided in any applicable employment agreement or other
contract, to restrict the right of the Parent or Purchaser to terminate the employment of any such employee. The terms and conditions of employment for
the employees of the Target Companies as of the Closing who are represented by a union and who continue with the Target Companies shall be governed
by the applicable collective bargaining agreement.

 

(b) With respect to any employee benefit plan in which any Continuing Employees first become eligible to participate at or after the Closing (the “ New
Company Plans”), the Parent or an applicable affiliate shall use commercially reasonable efforts to: (i) waive all pre-existing conditions, exclusions and
waiting periods with respect to participation and coverage requirements applicable to employees of the Target Companies or under any health and welfare
New Company Plans in which such employees may be eligible to participate after the Closing Date to the extent such pre-existing conditions, exclusions
and waiting periods were waived or otherwise satisfied under a corresponding Benefit Plan of a Target Company immediately prior to the Closing Date or
would have been so waiver or satisfied but for such Benefit Plan’s termination pursuant to Section 7.8(c), (ii) cause deductibles, coinsurance or
maximum out-of-pocket payments made by such employees during the applicable plan year in which such employee first participates in the applicable
New Company Plan to reduce the amount of deductibles, coinsurance and maximum out-of-pocket payments under the New Company Plans to the
extent taken account under the corresponding Benefit Plan of a Target Company in respect of the same plan year or would have been so taken into
account but for such Benefit Plan’s termination pursuant to Section 7.8(c).; and (ii) recognize service credited by the Target Companies prior to the
Closing for purposes of eligibility to participate and vesting credit (and, for purposes of severance and paid time off only, for purposes of determining
the amount or level of benefit) in any New Company Plan in which such employees may be eligible to participate after the Closing; provided,  however,
that in no event shall any credit be given to the extent it would result in the duplication of benefits for the same period of service.
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(c) If Parent so requests no later than ten (10) days before the Closing Date, subject to applicable Law and the terms and conditions of the applicable Benefit
Plans, Sellers shall cause to be terminated Section 401K Plans as requested by the Parent and shall consider in good faith any requests to terminate any
other Benefit Plans covering employees of the Company employed by any Controlled Subsidiaries of the Company located in the United States to the
extent such Benefit Plans are in the Seller’s sole judgment terminable in accordance with applicable law and plan terms without incurring any expenses
or legal or financial liabilities. No later than the day immediately before the Closing Date, Sellers shall provide the Parent with evidence that the board of
directors of the applicable plan sponsor has terminated each Benefit Plan terminated pursuant to the immediately preceding sentence pursuant to
resolutions of the board of directors that are effective as of no later than the day immediately prior to the Closing Date. The form and substance of such
resolutions shall be subject to the review and reasonable approval of the Parent.

 

(d) Except as expressly provided herein, nothing contained in this Agreement, whether express or implied, shall (i) be treated as an amendment or other
modification of any Benefit Plan or (ii) limit the right of the Parent Group to amend, terminate or otherwise modify any Benefit Plan following the
Closing, (iii) confer upon any Person whether or not a party to this Agreement any right to employment, any right to compensation or benefits, or any
other right of any kind or nature whatsoever.

 

(e) Notwithstanding anything to the contrary in this Agreement, the Target Companies, in their sole discretion, shall be permitted to (i) prior to the Closing,
pay out bonuses for any completed fiscal year to their employees in the ordinary course of business and (ii) on the Closing, pay to each eligible employee
a pro rata bonus in respect of the Company’s then current fiscal year through the Closing based on the Target Companies’ determination, in good faith
(and in consultation with the Parent), of the amounts earned, based on actual performance through the Closing.

Section 7.9 Listing. The Parent shall cause to be listed, prior to the Closing, on the NYSE, subject to official notice of issuance, the shares of the Parent
Common Stock to be issued to the Sellers pursuant to the Proposed Transaction, and the Parent shall give all notices and make all filings with the NYSE
required in connection with the transactions contemplated herein.

Section 7.10 Access to Properties, Books and Records . From the date of this Agreement until the earlier of termination of this Agreement or the Closing, Sellers
shall give the Parent and the Purchaser reasonable access, upon reasonable notice during normal business hours to all properties, books, records and key
management personnel of or pertaining to the Target Companies; provided, however, that the foregoing will not: (i) materially interfere with the day-to-day
operations of the Target Companies; and (ii) require Sellers or the Target Companies to provide access or to disclose information where such access or
disclosure would contravene any Law or contract, or would relate to commercially sensitive information, or would result in the waiver of any legal privilege or
work-product protection. Any information disclosed will be subject to the provisions of the Confidentiality Agreements.
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Section 7.11 Seller Representative.
 

(a) In order to efficiently administer certain matters contemplated hereby following the date hereof, including the defense or settlement of any claims, each
Seller, by signing this Agreement, hereby designates LuxELIT as the representative of the Sellers (the “ Seller Representative”). The Seller Representative
is hereby appointed and constituted the true and lawful attorney-in-fact of each Seller, with full power in his, her or its name and on his, her or its
behalf to act according to the terms of this Agreement. The Seller Representative hereby accepts such appointment.

 

(b) In the event the Seller Representative becomes unable to perform its responsibilities hereunder, resigns from such position or is otherwise removed by the
Sellers, the Sellers will mutually agree to select another representative to fill such vacancy and such substituted representative shall be deemed to be the
Seller Representative for all purposes of this Agreement and the documents delivered pursuant hereto.

 

(c) All decisions and actions by the Seller Representative shall be binding upon all of the Sellers, and no Seller shall have the right to object, dissent, protest
or otherwise contest any such decision or action.

 

(d) The Seller Representative shall not be liable for any act done or omitted hereunder as Seller Representative so long as such action did not constitute bad
faith, gross negligence or willful misconduct, and any act done or omitted to be done pursuant to the advice of counsel shall be conclusive evidence of
the absence of bad faith, gross negligence and willful misconduct. The Seller Representative shall be entitled to be indemnified and held harmless by the
Sellers against any loss, liability or expense incurred without bad faith, gross negligence or willful misconduct on the part of the Seller Representative
and arising out of or in connection with the acceptance or administration of his duties hereunder. The Sellers shall reimburse to the Seller Representative
the expenses of the Seller Representative pro rata in accordance with the allocation set forth on the Seller Allocation Schedule.

 

(e) The Parent and the Purchaser shall be entitled to rely conclusively on the instructions and decisions given or made by the Seller Representative and no
party shall have any cause of action against the Parent and the Purchaser for any action taken by the Parent and the Purchaser in reliance upon any such
instructions or decisions.

 

(f) The provisions of this Section 7.11 are independent and severable, are irrevocable and coupled with an interest, and shall be enforceable
notwithstanding any rights or remedies that any Seller may have in connection with the Proposed Transaction. The provisions of this Section 7.11 shall
be binding upon the executors, heirs, legal representatives successors and assigns of each Seller, and any references in this Agreement to a Seller means
and include the successors to the Seller’s rights hereunder.

Section 7.12 Repayments of Certain Amounts . In the event that the payment contemplated by clause (ii) of the definition of Italian Management Incentive
Payments is not paid prior to December 31, 2013, the Purchaser and the Parent shall notify the Seller Representative of such non-payment and shall promptly
(and in any event within five (5) Business Days) refund such payment amount to the Seller Representative by wire transfer of immediately available funds for
payment to Sellers pro rata in accordance with the allocation set forth on the Seller Allocation Schedule.
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Section 7.13 Nonsolicitation. For a period of three (3) years following the Closing Date, each Seller agrees that neither it nor any of its respective Affiliates will
(i) solicit, recruit for employment or hire any executive or other employee of the Target Companies or (ii) induce any of the executives or other employees
referenced in clause (i) to terminate their employment with the Target Companies. The foregoing sentence shall not restrict Sellers and their respective Affiliates
from (i) engaging in general solicitations of employment not directly targeting employees or officers of the Target Companies (e.g., through general
advertisements, search firms, etc.) or hiring any employee or officer responding to such general solicitations, or (ii) soliciting, recruiting or hiring any
employee or officer of the Target Companies from and after the date that is six (6) months following termination of his or her employment by the Target
Companies. Nothing in this Section 7.13 shall be deemed to (A) waive the rights and remedies of any Target Company under any employment agreement, or
any other agreement, with any current or former employee of such Target Company or (B) apply to any Portfolio Company.

Section 7.14 Russian Management Retention Plan . Between the date hereof and the Closing, Parent, the Company, any of their respective Subsidiaries or any
combination thereof shall adopt the Russian Management Retention Plan including the terms set forth in Schedule 7.14 to the Disclosure Letter  and otherwise
substantially on the terms set forth in Schedule 1.1(zz) to the Disclosure Letter . The Russian Management Retention Plan shall become effective upon the
Closing.

Section 7.15 Directors, Officers and Statutory Auditors . Promptly following the date hereof, but in any event at least fifteen (15) days prior to Closing, the
Sellers shall, or as appropriate shall cause the Company and Controlled Subsidiaries to, request that the Statutory Auditors (permanent and alternate) of the
Company and each Controlled Subsidiary execute a letter of resignation in the form set forth in Schedule 7.15 to the Disclosure Letter. To the extent requested
by the Purchaser at least fifteen (15) days prior to the Closing, the Sellers shall, or as appropriate shall cause the Company and Controlled Subsidiaries to,
request that the directors and officers of the Company and each Controlled Subsidiary execute a letter of resignation in the form set forth in Schedule 4.2(e) to
the Disclosure Letter.

ARTICLE VIII
CONDITIONS TO CLOSING

Section 8.1 Mutual Conditions. The respective obligations of each of the parties are subject to satisfaction or waiver, at or prior to the Closing Date, of each of
the following conditions:
 

(a) (i) all waiting periods (and any extensions thereof) under the HSR Act applicable to the Proposed Transaction having expired or been terminated and
(ii) all consents, approvals and authorizations of the Governmental Antitrust Authorities in the jurisdictions set forth on Schedule 8.1(a) of the
Disclosure Letter shall have been obtained; and
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(b) at the Closing Date, (i) there being in effect no preliminary or permanent injunction or other order issued by any Governmental Authority of competent
jurisdiction, and (ii) no action shall have been commenced by a Governmental Antitrust Authority, in the case of either of clauses (i) or (ii) which
restrains, prohibits or otherwise makes illegal the consummation of the Proposed Transaction.

Section 8.2 Conditions of the Purchaser . The obligations of the Purchaser to consummate the Closing shall be further subject to the satisfaction or waiver at or
prior to the Closing, of each of the following conditions:
 

(a) the Fundamental Representations shall be true and correct in all material respects as of the date of this Agreement and as of the Closing Date as though
made on and as of such date, except as contemplated by this Agreement (unless any such representation or warranty is made only as of a specific date,
in which event such representation or warranty shall be true and correct in all material respects only as of such specific date);

 

(b) the other representations and warranties of the Sellers (disregarding all qualifications and exceptions contained therein regarding “materiality” or a
“Company Material Adverse Effect”) shall be true and correct as of the date of this Agreement and as of the Closing Date as though made on and as of
such date, except, in the case of this Section 8.2(b), as contemplated by this Agreement or where the failure of any such representation or warranty to be
so true and correct would not have a Company Material Adverse Effect (unless any such representation or warranty is made only as of a specific date,
in which event such representation or warranty shall be true and correct only as of such specific date, except as contemplated by this Agreement or where
the failure of any such representation or warranty to be so true and correct would not reasonably be expected to have a Company Material Adverse
Effect);

 

(c) the Sellers shall have performed in all material respects the obligations, and complied in all material respects with the agreements and covenants,
required to be performed by or complied with by them under this Agreement at or prior to the Closing Date; and

 

(d) the Parent and the Purchaser shall have received a certificate of an executive officer of each Seller, certifying that the conditions set forth in Sections
8.2(a), (b) and (c) have been satisfied with respect to such Seller.

Section 8.3 Conditions of the Sellers . The obligations of the Sellers to consummate the Closing contemplated shall be further subject to the satisfaction or
waiver at or prior to the Closing of the following conditions:
 

(a) the representations and warranties of the Purchaser and the Parent set forth in this Agreement shall be true and correct in all material respects as of the
date of this Agreement and as of the Closing Date as though made on and as of such date, except as contemplated by this Agreement or where the failure
of such representations and warranties to be so true would not prevent the Purchaser and the Parent from consummating the Proposed Transaction or
performing its obligations under this Agreement (unless any such representation or warranty is made only as of a specific date,
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in which event such representation or warranty shall be true and correct only as of such specific date, except as contemplated by this Agreement or where
the failure of such representations and warranties to be so true and correct would not prevent the Purchaser and the Parent from consummating the
Proposed Transaction or performing their respective obligations under this Agreement);

 

(b) each of the Purchaser and the Parent shall have performed in all material respects the obligations, and complied in all material respects with the
agreements and covenants, required to be performed by or complied with by it under this Agreement at or prior to the Closing Date; and

 

(c) the Sellers shall have received a certificate of an executive officer of the Purchaser and the Parent, certifying that the conditions set forth in Sections
8.3(a) and (b) have been satisfied.

Section 8.4 Waiver of Conditions. The conditions set forth in Section 8.1 may only be waived by written notice from the party waiving such condition. The
conditions set forth in Section 8.2 may only be waived by written notice from the Purchaser. The conditions set forth in Section 8.3 may only be waived by
written notice from the Seller Representative.

Section 8.5 Notification. The Sellers and the Purchaser shall each notify the other promptly upon becoming aware that any of the conditions set forth in
Section 8.1, Section 8.2 or Section 8.3 have been fulfilled.

ARTICLE IX
TERMINATION

Section 9.1 Termination. This Agreement may be terminated at any time prior to the Closing;
 

(a) by either the Seller Representative or the Purchaser if the Closing has not occurred by September 30, 2013 (the “ Outside Date”); provided,  however, if
the only conditions (other than those conditions that by their nature are to be satisfied at the Closing) set forth in Article VIII not satisfied as of the
Outside Date are those set forth in Section 8.1(a) or clause (ii) of Section 8.1(b), then the Outside Date shall be extended to December 31, 2013;
provided, further, that the right to terminate this Agreement under this Section 9.1(a) will not be available to any party whose failure to fulfill any
obligation under this Agreement has been the cause of, or has resulted in, the failure of the Closing to occur by this date;

 

(b) by either the Seller Representative or the Purchaser in the event that any Governmental Authority has enacted, issued, enforced or entered into any
statute, rule, regulation, injunction or other order (which the parties hereto will use all reasonable efforts to lift), restraining, enjoining or otherwise
prohibiting the Proposed Transaction that will have become final and non-appealable;
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(c) by the Parent or the Purchaser if the Sellers shall have breached in any material respect any of its representations and warranties, covenants or
agreements contained in this Agreement, which breach (i) cannot be cured by the Outside Date and (ii) would result in any of the conditions in
Section 8.2 not being satisfied by the Outside Date

 

(d) by the Seller Representative if the Purchaser or the Parent shall have breached in any material respect any of their respective representations and
warranties, covenants or agreements contained in this Agreement, which breach (i) cannot be cured by the Outside Date and (ii) which would result in
any of the conditions in Section 8.3 not being satisfied by the Outside Date; or

 

(e) by the mutual written consent of the Seller Representative and the Purchaser.

Section 9.2 Effect of Termination. In the event of termination of this Agreement under Section 9.1 by written notice to the other parties, this Agreement will
become void and there will be no liability on the part of any party to this Agreement except that nothing in this Agreement will relieve any party to this
Agreement from liability for fraud or any willful and material breach by such party of the terms and provisions of this Agreement.

ARTICLE X
SURVIVAL

Section 10.1 Survival. The representations and warranties contained in this Agreement or in any other agreement, certificate or other document extended in
connection herewith shall terminate and not survive the Closing; provided that the Fundamental Representations and the Purchaser Fundamental
Representations shall survive until the second (2nd) anniversary of the Closing Date. The covenants and agreements contained in this Agreement and to be
performed at or prior to the Closing shall not survive the Closing; the covenants and agreements contained herein to be performed or complied with after the
Closing shall survive the Closing in accordance with their respective terms.

Section 10.2 Cap on Liability. The aggregate amount to be paid by each Seller to the Purchaser under all claims for breach of the Fundamental Representations
together shall be limited to the amount of the Purchase Price allocable to such Seller under the Seller Allocation Schedule.

ARTICLE XI
MISCELLANEOUS

Section 11.1 Announcements.
 

(a) The parties hereto will consult with each other before issuing press releases or otherwise making any public statements or communicating with the
employees of the Target Companies with respect to this Agreement or the Proposed Transaction and the parties hereto shall not issue any such press
release or public statement without the prior approval of the other party (which approval will not be unreasonably withheld or delayed).
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(b) The restriction in Section 11.1(a) shall not apply (i) to communications by the Sellers or its shareholders to the limited partners or other investors in
such shareholders or (ii) to the extent the public announcement is required by Law or any Governmental Authority; provided, however, that in the case
of clause (b)(ii) hereof the party making the announcement shall use its commercially reasonable efforts to consult with the other party in advance as to
its form, content and timing.

Section 11.2 Assignment. This Agreement and the rights and obligations hereunder may not be assigned unless (a) such assignment is consented to in writing
by both the Purchaser and the Sellers, or (b) the Parent or the Purchaser assigns its rights, in whole or in part, to a direct or indirect wholly owned Affiliate of
the Parent, but in the case of clause (b), no such assignment will relieve the Purchaser or the Parent of its respective obligations under this Agreement,
including the obligation to pay the Purchase Price by means of delivery of the Parent Common Stock and funds as set forth herein. This Agreement and all the
provisions hereof shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors and permitted assigns.

Section 11.3 Specific Performance. Each party acknowledges and agrees that the other parties may be irreparably damaged if this Agreement is not performed
in accordance with its terms and that any breach of this Agreement and the non-consummation of the Proposed Transaction may not be adequately
compensated in all cases by monetary damages alone. Accordingly, in addition to any other right or remedy to which a party may be entitled, at Law or equity,
that party shall be entitled to enforce this Agreement in accordance with its terms and require the other party to consummate the Closing as contemplated
hereby.

Section 11.4 Costs and Expenses; Taxes.
 

(a) Subject to this Section 11.4 and except as otherwise provided in this Agreement, the Sellers, on the one hand, and the Purchaser and the Parent, on the
other hand, shall each be responsible for their own costs, charges and other expenses incurred in connection with the Proposed Transaction.

 

(b) The Purchaser shall be responsible for the preparation and filing (and all costs related thereto) of Tax Returns (including any documentation) with
respect to all transfer, documentation, sales, use, stamp, registration, and similar Taxes (including any real property transfer or similar Tax) incurred or
which may be payable in connection with this Agreement or any transaction contemplated hereby. The Purchaser shall be responsible for any and all
such Taxes.

 

(c) Any refunds of Taxes plus any interest received with respect thereto from the applicable Tax Authorities for any period shall be for the benefit of the
Purchaser. In the event that a Tax Authority determines a deficiency in any Tax, the Purchaser shall have authority to determine whether to dispute such
deficiency determination and to control the prosecution or settlement of such dispute.
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Section 11.5 Notices. All notices, demands or other communications to be given or delivered under or by reason of the provisions of this Agreement will be in
writing in English and will be deemed to have been given when delivered personally to the recipient or when sent to the recipient by facsimile (receipt
confirmed), one (1) Business Day after the date when sent to the recipient by reputable overnight express courier services (charges prepaid) or three
(3) Business Days after the date when mailed to the recipient by certified or registered mail, return receipt requested and postage prepaid. Such notices,
demands and other communications will be sent the Purchaser and the Sellers at the addresses indicated below:

If to LuxELIT, to:

LuxELIT S.à r.l.
282, Route de Longwy L – 1940
Luxembourg
Fax: (+352) 26 86 81 86
Attention: Board of Managers

Copy to (which shall not constitute notice):

Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, NY 10036
Fax: 212-735-2000
Attention: Allison R. Schneirov, Esq.

If to Finceramica, to:

Finceramica S.p.A.
Via Della Barberia 22/2 40123 Bologna
Italy
Fax: (+39) 051 332075
Attention: Rosaria Marazzi, Chairperson of the Board of Directors

Copy to (which shall not constitute notice):

LCA Lega Colucci e Associati
Via della Moscova 18, 20121 Milano
Italy
Fax: (+39) 02 76018478
Attention: Paolo A. Colucci
                  Vittorio Turinetti di Priero

If to Parent:

Mohawk Industries, Inc.
P.O. Box 12069
160 South Industrial Boulevard
Calhoun, GA 30702
Fax: 706-624-2483
Attention: James T. Lucke
Vice President & General Counsel
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Copy to (which shall not constitute notice):

Alston & Bird LLP
1201 West Peachtree Street
Atlanta, GA 30309
Fax: 404-253-8380
Attention: R. David Patton, Esq.

If to Purchaser:

Mohawk International Holdings (DE) Corporation
P.O. Box 12069
160 South Industrial Boulevard
Calhoun, GA 30702
Fax: 706-624-2483
Attention: James T. Lucke
Vice President & General Counsel

Copy to (which shall not constitute notice):

Alston & Bird LLP
1201 West Peachtree Street
Atlanta, GA 30309
Fax: 404-253-8380
Attention: R. David Patton, Esq.

Section 11.6 Entire Agreement . This Agreement and the Confidentiality Agreement set forth the entire agreement among the parties in respect of the sale and
purchase of the Shares and supersedes any prior agreement (whether oral or written) relating to the Proposed Transaction. No party shall have any claim or
remedy in respect of any statement, representation, warranty or undertaking, made by or on behalf of the other party in relation to the Proposed Transaction
which is not expressly set forth in this Agreement.

Section 11.7 Waivers. No failure or delay by a party in exercising any right or remedy provided by Law or under this Agreement shall impair such right or
remedy or operate or be construed as a waiver or variation of it or preclude its exercise at any subsequent time and no single or partial exercise of any such right
or remedy shall preclude any further exercise of it or the exercise of any other remedy.

Section 11.8 Counterparts. This Agreement may be executed in any number of separate counterparts (including by means of facsimile), each of which is an
original but all of which taken together shall constitute one and the same instrument.
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Section 11.9 Amendments. No amendment to this Agreement shall be valid unless it is in writing and duly executed by the Parent, the Purchaser and the Seller
Representative.

Section 11.10 Severability. Each of the provisions of this Agreement is severable, If any such provision is held to be or becomes invalid or unenforceable in
any respect under the Law of any jurisdiction, it shall have no effect in that respect and the parties shall use all reasonable efforts to replace it in that respect
with a valid and enforceable substitute provision the effect of which is as close to its intended effect as possible.

Section 11.11 Third Party Beneficiaries . A person who is not a party to this Agreement shall have no right to enforce any of its terms and this Agreement is not
intended to give any Person other than the parties hereto and their permitted assigns any rights hereunder. Notwithstanding the foregoing, the Seller
Representative is an intended third party beneficiary with respect to the provisions of Section 7.11 and the individuals identified on Schedule 1(zz) to the
Disclosure Letter are intended third party beneficiaries with respect to the provisions of Section 7.14.

Section 11.12 Governing Law. THIS AGREEMENT AND ANY CLAIM, CONTROVERSY OR DISPUTE ARISING UNDER OR RELATED IN ANY
WAY TO THIS AGREEMENT, THE RELATIONSHIP OF THE PARTIES, THE PROPOSED TRANSACTION AND/OR THE INTERPRETATION
AND ENFORCEMENT OF THE RIGHTS AND DUTIES OF THE PARTIES HEREUNDER OR RELATED IN ANY WAY TO THE FOREGOING,
SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE DOMESTIC LAW OF THE STATE OF DELAWARE WITHOUT
GIVING EFFECT TO ANY CHOICE OR CONFLICT OF LAW PROVISION OR RULE (WHETHER OF THE STATE OF DELAWARE OR ANY
OTHER JURISDICTION) THAT WOULD CAUSE THE APPLICATION OF THE LAWS OF ANY JURISDICTION OTHER THAN THE STATE OF
DELAWARE.

Section 11.13 Dispute Resolution. EACH PARTY IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE STATE AND FEDERAL
COURTS SITTING IN NEW CASTLE COUNTY, DELAWARE FOR THE PURPOSES OF ANY SUIT, ACTION OR OTHER PROCEEDING
ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS OR ANY TRANSACTION
CONTEMPLATED HEREBY OR THEREBY AND AGREES THAT ALL CLAIMS IN RESPECT OF THE SUIT, ACTION OR OTHER PROCEEDING
MAY BE HEARD AND DETERMINED IN ANY SUCH COURT. EACH PARTY AGREES TO COMMENCE ANY SUCH SUIT, ACTION OR OTHER
PROCEEDING IN THE STATE AND FEDERAL COURTS SITTING IN NEW CASTLE COUNTY, DELAWARE. EACH PARTY WAIVES ANY
DEFENSE OF IMPROPER VENUE OR INCONVENIENT FORUM TO THE MAINTENANCE OF ANY ACTION OR PROCEEDING SO BROUGHT
AND WAIVES ANY BOND, SURETY, OR OTHER SECURITY THAT MIGHT BE REQUIRED OF ANY OTHER PARTY WITH RESPECT
THERETO. ANY PARTY MAY MAKE SERVICE ON ANY OTHER PARTY BY SENDING OR DELIVERING A COPY OF THE PROCESS TO THE
PARTY TO BE SERVED AT THE ADDRESS AND IN THE MANNER PROVIDED FOR THE GIVING OF NOTICES IN SECTION 11.5. NOTHING
IN THIS SECTION 11.13, HOWEVER, SHALL AFFECT THE RIGHT OF ANY PARTY TO SERVE LEGAL PROCESS IN ANY OTHER MANNER
PERMITTED BY LAW OR AT EQUITY. EACH PARTY AGREES THAT A FINAL JUDGMENT IN ANY ACTION OR PROCEEDING SO BROUGHT
SHALL BE CONCLUSIVE AND MAY BE ENFORCED BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW OR
AT EQUITY.
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EACH OF THE PARTIES HEREBY WAIVES ITS RIGHT TO A JURY TRIAL WITH RESPECT TO ANY ACTION OR CLAIM ARISING OUT OF
ANY DISPUTE IN CONNECTION WITH THIS AGREEMENT, ANY RIGHTS OR OBLIGATIONS HEREUNDER OR THE PERFORMANCE OF
SUCH RIGHTS AND OBLIGATIONS. EACH OF THE PARTIES (i) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HERETO HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT
OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVERS AND (ii) ACKNOWLEDGES THAT SUCH OTHER PARTY HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE WAIVERS AND CERTIFICATIONS CONTAINED
HEREIN.

This Section 11.13 shall not apply to any dispute under Article III that is required to be decided by the Independent Accounting Firm.

[Signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the day and year first above written.
 

SELLERS:
 
LUXELIT S.À R.L.

By:  /s/ Cedric Pedoni

 

Name: Cedric Pedoni
Title: Manager

FINCERAMICA S.P.A.

By:  /s/ Rosaria Marazzi

 

Name: Rosaria Marazzi
Title: Chairperson of the Board

MOHAWK INTERNATIONAL HOLDINGS (DE)
CORPORATION

By:  /s/ Frank H. Boykin

 

Name: Frank H. Boykin
Title: President

MOHAWK INDUSTRIES, INC.

By:  /s/ Jeffrey S. Lorberbaum

 

Name: Jeffrey S. Lorberbaum
Title: Chairman and CEO
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EXHIBIT A

Adjustment Methodologies

Year-End Calculations Generally
The account balances comprising Indebtedness, Pension Liability Amount, EdilFriuli Bond Amount, Cash and Short / Medium Term Financial Assets and
Receivables shall be derived from the consolidated audited balance sheet of the Target Companies as of the close of business on December 31, 2012 as per the
Consolidated Financial Statements at December 31, 2012 (the “ 12/31 Balance Sheet”). Unless otherwise specifically provided herein, the 12/31 Balance
Sheet shall be prepared in accordance with the Accounting Principles.

Year-End Indebtedness
General – Year-End Indebtedness shall be derived from the 12/31 Balance Sheet.

Classification – No items for which balances existed on or prior to December 31, 2012 will be classified as Indebtedness on the 12/31 Balance Sheet unless it
has been consistently classified as Indebtedness in the audited consolidated balance sheet as of June 30, 2012 (the “ June 30 Audited Balance Sheet ”);
provided that items that were not in existence as of the date of the June 30 Audited Balance Sheet shall be classified as Indebtedness if, but only if, such
classification is consistent with the Accounting Principles.

Loans, credit lines and other bank borrowings  – Notwithstanding the general provisions in the clause “classification” above, Indebtedness shall include
borrowed money of the Target Companies or indebtedness issued or incurred in substitution or exchange for indebtedness of the type described in clause (a) of
the definition of “Indebtedness” that was outstanding as of June 30, 2012.

Penalties and prepayment penalties  – Notwithstanding the general provisions in the clause “classification” above, Indebtedness shall include penalties and
prepayment penalties with respect to items described in clauses (a) through (d) of the definition “Indebtedness”, if any, that would become payable as a result
of the consummation of the Proposed Transaction, as calculated by Target Companies based on the agreements in place as of December 31, 2012.

Obligations of the Target Companies under finance leases – Notwithstanding the general provisions in the clause “classification” above, Indebtedness shall
include the present value of the minimum lease payments calculated using the interest rate implicit in the lease, in relation to finance leases, determined and
calculated in accordance with Accounting Principles.

Accrued interests – Notwithstanding the general provisions in the clause “classification” above, Indebtedness shall include the accrued and unpaid interest
expenses and income as of December 31, 2012 determined in accordance with Accounting Principles for obligations of the kind referred to in clauses
(a) through (c) as per the definition “Indebtedness.”



Securitization – The amount of the Securitization is not classified as indebtedness under the Accounting Principles. The amount of Securitization included as
Indebtedness shall be the amount of outstanding receivables transferred by the Target Companies set forth on the report communicated by Calyon or any other
applicable arranger as of a cut-off date in December 2012, less any money transferred to Calyon or such other applicable arranger on or after such cut-off date
through December 31, 2012 in relation to such receivables. All amounts shall be calculated in accordance with past practice of the Target Companies.

Interest rate swaps, hedges or similar arrangements  – Notwithstanding the general provisions in the clause “classification” above, Indebtedness shall
include the net mark to market value at December 31, 2012 of any liabilities and receivables for interest rate swaps, hedges or similar arrangements, but
excluding (i) any swaps, hedges or similar arrangements related to foreign exchange and (ii) forward arrangements for the purchase of gas entered into by the
Target Companies in the ordinary course of business, determined in accordance with Accounting Principles and as communicated by the arranger of the
interest rate swaps, hedges or similar arrangements.

Annex 1 attached hereto sets forth the amount of Indebtedness as of June 30, 2012 using the methodologies set forth above (including penalties and prepayment
penalties calculated in the manner set forth above). The final schedule will be produced replacing June 30, 2012 with December 31, 2012. In Annex 1 for each
item classified within Indebtedness, the specific general ledger account code is provided except with respect to the Securitization and Penalties and prepayment
penalties.

Year-End Pension Liability Amount
General – Year-End Pension Liability Amount shall be derived from the 12/31 Balance Sheet and shall be calculated in accordance with the Accounting
Principles. The Pension Liability Amount shall be comprised of the liabilities pursuant to the “ Trattamento di fine rapporto” and the “Retraite et Medaille
du Travail” schemes in respect of employees of the Target Companies.

Annex 2 attached hereto sets forth the amount of Pension Liability Amount as of June 30, 2012 using the methodologies set forth above. The final schedule will
be produced replacing June 30, 2012 with December 31, 2012.

Year-End EdilFriuli Bond Amount

General – Year-End EdilFriuli Bond Amount shall be derived from the 12/31 Balance Sheet based on the agreement between EdilFriuli S.p.A. and Marazzi
Group dated 25 June 2010 including any eventual amendments signed between EdilFriuli S.p.A. and Marazzi Group before December 31, 2012.

Annex 4 attached hereto sets forth the amount of EdilFriuli Bond Amount as of June 30, 2012 using the methodologies set forth above. The final schedule will
be produced replacing June 30, 2012 with December 31, 2012.
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Year-End Cash
General – Year-End Cash shall be derived from the 12/31 Balance Sheet.

Classification – No items for which balances existed on or prior to December 31, 2012 will be classified as Cash on the 12/31 Balance Sheet unless it has
been consistently classified as Cash in the June 30 Audited Balance Sheet; provided, that items that were not in existence as of the date of the June 30 Audited
Balance Sheet shall be classified as Cash if, but only if, such classification is consistent with the Accounting Principles.

Cash – Notwithstanding the general provisions above, Cash shall include, the cash, bank deposits, cash equivalents (including checks for deposits received
by the Target Company but not yet credited to the Target Company’s accounts and the balance of Calyon’s clearing accounts) and any short-term marketable
investments of the Target Companies. Cash shall not include an amount equal to the aggregate amount of cash realized from sales of non-operational real estate
closing after November 30, 2012.

Annex 3 attached hereto sets forth the amount of Cash as of June 30, 2012 using the methodologies set forth above. The final schedule will be produced
replacing June 30, 2012 with December 31, 2012.

Year-End Short / Medium Term Financial Assets and Receivables
General – Year-End Short / Medium Term Financial Assets and Receivables shall be derived from the 12/31 Balance Sheet.

Classification – No items for which balances existed on or prior to December 31, 2012 will be classified as Short / Medium Term Financial Assets and
Receivables on the 12/31 Balance Sheet unless it has been consistently classified as Short / Medium Term Financial Assets and Receivables in the June 30
Audited Balance Sheet; provided, that items that were not in existence as of the date of the June 30 Audited Balance Sheet shall be classified as Short / Medium
Term Financial Assets and Receivables if, but only if, such classification is consistent with the Accounting Principles.

Calyon Deposits (clause (a))  – The Year-End Short / Medium Term Financial Assets and Receivables shall include the guarantee deposit in relation to the
Securitization agreement in place with Calyon and reflected on the 12/31 Balance Sheet.

EdilFriuli Bond Amount – see definition of “Year-End EdilFriuli Bond Amount” above.

Annex 4 attached hereto sets forth the amount of Short / Medium Term Financial Assets and Receivables as of June 30, 2012 using the methodologies set forth
above the final schedule will be produced replacing June 30, 2012 with December 31, 2012.

Transaction Expenses
General – Transaction Expenses shall be calculated as of the Closing Date.
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Advisor Fees and Unpaid Russian IPO Expenses (clauses (i) and (iv))  – Amounts payable by the Company or any Controlled Subsidiary to advisors in
relation to the Proposed Transaction and the proposed initial public offering of Open Joint Stock Company KM Group shall be determined in reference to
obligations of the Company or any Controlled Subsidiary set forth in a bill or invoice of the applicable advisor referencing fees and expenses incurred prior to
or at the Closing. All Transaction Expenses paid by the Target Companies on or before December 31, 2012 shall not be included in the calculation of
Transaction Expenses.

The following advisors have been engaged by Open Joint Stock Company KM Group as of the date of the Agreement in relation to its proposed 2012 initial
public offering:
 

 •  VTB Capital;
 

 •  Deutsche Bank;
 

 •  Mediobanca;
 

 •  Skadden Arps Slate Meagher & Flom LLP;
 

 •  Deloitte Touche Tohmatsu Limited and the affiliates of Deloitte and such member firm;
 

 •  Ernst Young;
 

 •  FBK;
 

 •  Frost & Sullivan;
 

 •  Nielsen;
 

 •  Intellik;
 

 •  Legal Capital Partners;
 

 •  NIKA;
 

 •  DF King;
 

 •  BDO.

The following advisors have been engaged by the Sellers and/or the Target Companies as of the date of the Agreement in relation to the Proposed Transaction:
 

 •  Skadden Arps Slate Meagher & Flom LLP;
 

 •  Eidos Partners S.r.l.;
 

 •  Studio Legale Giliberti Pappalettera Triscornia e Associati;
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 •  Studio Valente Associati;
 

 •  -PricewaterhouseCoopers; and
 

 
•  Deloitte Financial Advisory Services S.r.l., other member firms of Deloitte Touche Tohmatsu Limited and the affiliates of Deloitte and such

member firms

Incentive Payments (clauses (ii) and (iii))  – Amounts payable by the Company or any Controlled Subsidiary to individual beneficiaries in respect of the
Italian Management Incentive Payments, Transaction Incentive Payments, Russian Management Retention Payments or any other outstanding amounts
payable by the Company or any Controlled Subsidiary to directors, officers or employees of the Company or any Controlled Subsidiary as a result of the
execution of this Agreement or the consummation of the Proposed Transaction shall be given the following values as agreed by the parties:
 

 •  Italian Management Incentive Payments: €2,100,000;
 

 •  Transaction Incentive Payments: up to €1,125,000
 

 •  Russian Management Retention Payments: € 18,100,000.

Incentive payments shall not include bonuses accrued or paid in the ordinary course of business to each eligible employee as contemplated by Section 7.8(e) of
the Agreement.

NOL NPV

General – NOL NPV shall mean €20,000,000.

Non-Operational Real Estate Value
General – Non-Operational Real Estate Value shall mean €11,000,000

Other Deductions

General – Other Deductions shall mean €10,000,000
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Exhibit B

STOCK RESTRICTION AND REGISTRATION RIGHTS AGREEMENT

THIS STOCK RESTRICTION AND REGISTRATION RIGHTS AGREEMENT (this “ Agreement”) is made and entered into as of             ,             ,
by and among Mohawk Industries, Inc., a Delaware corporation (the “ Parent”), LuxELIT S.á r.l., a Luxembourg limited liability company (“LuxELIT”) and
Finceramica S.p.A., an Italian corporation (“ Finceramica” and together with LuxELIT the “Sellers” and each a “Seller”).

R E C I T A L S

WHEREAS, pursuant to the terms of that certain Stock Purchase Agreement dated as of December 20, 2012 (as may be amended, the “ Purchase
Agreement”), by and among the Parent, Mohawk International Holdings (DE) Corporation, a wholly-owned subsidiary of the Parent (“ Purchaser”), and
Sellers, the Purchaser shall purchase from the Sellers all of the issued share capital (the “ Shares”) of Fintiles S.p.A, an Italian corporation ( società per azioni)
with registered address at via B. Telesio 2, Milan (Italy), registered with the Companies Register of Milan at no. 06187460966 (the “ Acquisition”), with a
portion of the consideration therefore being the Sellers’ receipt of shares of the $0.01 par value common stock of the Parent (the “ Parent Common Stock”);

WHEREAS, the Parent has agreed, as a condition precedent to Sellers’ obligations under the Purchase Agreement, to grant the Sellers certain registration
rights; and

WHEREAS, pursuant to Section 7.11 of the Purchase Agreement, LuxELIT (or, if applicable, its successor as selected pursuant to Section 7.11 of the
Purchase Agreement, the “Seller Representative”) is each Seller’s true and lawful attorney-in-fact for purposes of this Agreement (and, by execution of a joinder
to this Agreement, each Permitted Transferee shall accept Seller Representative as its true and lawful attorney-in-fact for purposes of this Agreement); and

WHEREAS, the Parent and the Sellers desire to define such registration rights on the terms and subject to the conditions herein set forth.

NOW, THEREFORE, in consideration of the foregoing premises and for other good and valuable consideration, the parties hereby agree as follows:

1. DEFINITIONS

As used in this Agreement, the following terms have the respective meanings set forth below:

“Affiliate” of any Person means any other Person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under
common control with, such Person. The term “control” (including the terms “controlling,” “controlled by” and “under common control with”) as used with
respect to any Person means the possession, direct or indirect, of the power to direct or cause the direction of the management and policies of such Person,
whether through the ownership of voting securities, by contract or otherwise.
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“Commission” means the Securities and Exchange Commission or any other federal agency at the time administering the Securities Act;

“Effective Date” means the date on which the Acquisition is consummated;

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

“Excluded Shares” means no more than that number of shares (rounded up to the nearest whole share) equal to 7.5% of the Mohawk Common Stock
issued in connection with the Acquisition.

“Lock-up Party” means the Sellers and their Permitted Transferees, provided that, for the avoidance of doubt, if either or both of             or
            becomes a Permitted Transferee, it shall not be a Lock-up Party with respect to the Excluded Shares (provided, that if             or             holds any
Registrable Securities which are not Excluded Shares, then             or             , as the case may be, shall be a Lock-up Party with respect to, but only with
respect to, such other Registrable Securities).

“Permitted Transferee” means those Persons listed on Schedule 1 to this Agreement to the extent that such transferee executes a joinder to this Agreement
substantially in the form of Exhibit A hereto.

“Person” means any individual, firm, corporation (wherever incorporated), partnership, limited liability company, joint venture, trust, association,
organization, governmental authority, works council or employee representative body (whether or not having separate legal personality) or any other entity;

“register”, “registered” and “registration” means a registration effected by preparing and filing a registration statement in compliance with the Securities
Act (and any post-effective amendments filed or required to be filed) and the declaration, ordering of or automatic effectiveness of such registration statement;

“Registrable Securities” means (A) the shares of Parent Common Stock issued to the Investors under the Purchase Agreement, and (B) any securities of
the Parent issued as a dividend or other distribution with respect to, or in exchange for or in replacement of, the shares of Parent Common Stock referred to in
clause (A); provided, that Registrable Securities shall not include such securities as are actually sold pursuant to (i) a registration statement with respect to the
sale of such securities that has become effective under the Securities Act, or (ii) Rule 144 (or any successor provision thereto) under the Securities Act (“ Rule
144”);
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“Registration Expenses” means all expenses incurred by the Parent in compliance with this Agreement, including, without limitation, all registration and
filing fees, printing expenses, fees and disbursements of counsel for the Parent, fees and disbursements for any transfer agent for the Registrable Securities,
printing expenses, blue sky fees and expenses (but excluding the compensation of regular employees of the Parent, which shall be paid in any event by the
Parent);

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

“Selling Expenses” means all selling commissions applicable to the sale of Registrable Securities and all fees and disbursements of counsel for each of
the Sellers and, if applicable, their respective Permitted Transferees.

2. LOCK-UP; RESTRICTIONS ON TRANSFER

(a) No Lock-up Party shall effect any transfer, sale or distribution or make any short sale of, or loan of, any Parent Common Stock received by a Seller
pursuant to the Purchase Agreement (collectively, the “Lock-up Shares”) from the Effective Date until the date that is the earlier of (i) the date as the Parent
shall agree and (ii) (A) 90 days following the Effective Date, with respect to 50 percent of the Lock-up Shares received by the applicable Seller and (B) 180
days following the Effective Date, with respect to the remaining Lock-up Shares received by such applicable Seller (each a “ Lock-up Period”); provided that,
notwithstanding the foregoing, the Sellers may transfer all or a portion of the Lock-up Shares to a Permitted Transferee (which Permitted Transferee shall, if
applicable, become a Lock-up Party upon executing a joinder to this Agreement substantially in the form of Exhibit A hereto) during the Lock-Up Period;
provided, further, that the Excluded Shares shall in no event be considered Lock-up Shares.

(b) Following the applicable Lock-up Period and prior to any proposed transfer of any Registrable Securities (other than (x) under the circumstances
described in Section 3 hereof and (y) with respect to Registrable Securities that no longer bear the restrictive legend set forth in Section 2(c) hereof), the
applicable Seller shall give written notice to the Parent of its intention to effect such transfer. Each such notice shall describe the manner of the proposed
transfer and, with respect to transfers of Registrable Securities pursuant to an exemption from registration under the Securities Act, if requested by the Parent,
shall be accompanied by an opinion of counsel reasonably satisfactory to the Parent (it being understood that Skadden, Arps, Slate, Meagher & Flom LLP
shall be acceptable to render such opinion) to the effect that the proposed transfer may be effected without registration under the Securities Act, whereupon
such Seller shall be entitled to transfer the Registrable Securities in accordance with the terms of its notice. Each certificate or instrument evidencing transferred
Registrable Securities shall bear the legend set forth in Section 2(c), except that any such certificate or instrument shall not bear such legend if (i) such transfer
is made pursuant to an effective registration statement, (ii) such transfer is in accordance with the provisions of Rule 144 (or any other rule permitting the
resale of Registrable Securities without registration under the Securities Act) or (iii) the opinion of counsel referred to above is to the further effect that the
transferee and any subsequent transferee that is not an Affiliate of the Parent would be entitled to transfer such Registrable Securities in a public sale without
registration under the Securities Act.
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(c) Subject to the foregoing, each certificate evidencing Registrable Securities issued in connection with the Acquisition (“ Restricted Shares”) shall bear a
legend in substantially the following form:

“THESE SECURITIES ARE SUBJECT TO RESTRICTIONS CONTAINED IN THAT CERTAIN STOCK RESTRICTION AND
REGISTRATION RIGHTS AGREEMENT DATED [            ], 2013. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933 OR ANY STATE SECURITIES ACTS AND MAY NOT BE TRANSFERRED OR OTHERWISE DISPOSED OF
UNLESS THEY HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 AND ANY APPLICABLE STATE SECURITIES
ACTS OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE.”

(d) In the event that any Restricted Shares shall cease to be subject to the restrictions on transfer set forth in this Agreement, the Parent shall, upon the
written request of the Seller, issue to such Seller one or more new certificates evidencing such shares without the legend required by Section 2(c) hereof
endorsed thereon.

3. REGISTRATION RIGHTS

(a) Shelf Registration.
(i) The Parent has filed a “shelf” registration statement on Form S-3 relating to delayed or continuous offerings pursuant to Rule 415 under

the Securities Act, which registration statement became automatically effective upon the filing thereof (the “ Shelf Registration”). As promptly as practicable,
but in no event more than 10 days, following the Effective Date, the Parent shall file a supplement to the prospectus that forms a part of the Registration
Statement (the “Base Prospectus”) providing for the resale, subject to Section 3(a)(iv) hereof, from time to time by each of the Sellers and any Permitted
Transferee of the Registrable Securities which prospectus supplement (such prospectus supplement and the Base Prospectus together, the “ Prospectus”) shall
name each of the Sellers and each person identified as a Permitted Transferee as selling securityholders of the Registrable Securities, in such a manner as to
permit each of the Sellers and each Permitted Transferee to deliver the Prospectus to purchasers of Registrable Securities in accordance with applicable law.
The Parent shall, subject to Section 3(g) hereof, use its reasonable best efforts to keep the Shelf Registration continuously effective until February 28, 2015
(or, in the event that the Parent renews the Shelf Registration, [•] ) in order to permit the Prospectus to be usable by Holders during such period (the
“Effectiveness Period”).

(ii) If, for any reason, at any time during the Effectiveness Period the Shelf Registration ceases to be effective under the Securities Act, or
ceases to be usable for the purposes contemplated hereunder, then the Parent shall use its reasonable best efforts to promptly cause the Shelf Registration to
become effective or usable under the Securities Act (including obtaining the prompt withdrawal of any order suspending the effectiveness of such
 
 Three (3) years following the Effective Date.
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Shelf Registration), and in any event shall, as promptly as reasonably practicable, (A) amend the Shelf Registration in a manner reasonably expected to obtain
the withdrawal of any order suspending the effectiveness of the Shelf Registration or (B) file an additional registration statement or prospectus supplement to a
prospectus contained in an existing automatic shelf registration statement, as applicable (a “ Subsequent Shelf Registration”), for an offering to be made on a
delayed or continuous basis pursuant to Rule 415 registering the resale from time to time by the Sellers of all Registrable Securities as of the time of such filing.
If a Subsequent Shelf Registration is filed and such Subsequent Shelf Registration is not an automatic shelf registration statement or a prospectus supplement
to a prospectus contained in an existing automatic shelf registration statement, the Parent shall use its commercially reasonable efforts to cause such
Subsequent Shelf Registration to become effective under the Securities Act as promptly as practicable after such filing, but in no event later than the date that
is one hundred eighty (180) days following the date that such Subsequent Shelf Registration is required to be filed with the Commission. The Parent shall use
its reasonable best efforts to keep such Subsequent Shelf Registration (or another Subsequent Shelf Registration) continuously effective under the Securities
Act from the date the Subsequent Shelf Registration is declared effective until the end of the Effectiveness Period. Subject to Section 3(a)(iv) hereof, each such
Subsequent Shelf Registration, if any, shall provide for the registration of such Registrable Securities for resale by each of the Sellers (and, if applicable, any
Permitted Transferee) in accordance with any reasonable method of distribution elected by a Seller (and, if applicable, any Permitted Transferee).

(iii) The Parent shall supplement and amend the Shelf Registration and any Subsequent Shelf Registration, as the case may be, if required
by the rules, regulations or instructions applicable to the registration form used by the Parent for such Shelf Registration or Subsequent Shelf Registration, if
required by the Securities Act or, if necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, as
reasonably requested by one or more Sellers or any Permitted Transferee.

(iv) Notwithstanding anything to the contrary in this Agreement, the Parent shall not be obligated to file or cause to be filed any
Prospectus, including any prospectus included in a Subsequent Shelf Registration, that provides for the resale of Registrable Securities by means of an
underwritten offering.

(b) Expenses of Registration . All Registration Expenses incurred in connection with any registration, qualification or compliance pursuant to this
Agreement (including all Registration Expenses incurred in connection with the Shelf Registration and any supplements or amendments thereto, whether or not
already effective or it becomes effective, and whether all, none or some of the Registrable Securities are sold pursuant to the Shelf Registration) shall be borne
by the Parent, and all Selling Expenses shall be borne by the Seller (or, if applicable, their Permitted Transferee) incurring such expense severally and not
jointly.

(c) Registration Procedures . Subject to Section 3(a)(iv) hereof, the Parent shall use its reasonable best efforts to effect the registration and the sale of
such Registrable Securities in accordance with each Seller’s (and, if applicable, each Permitted Transferee’s) intended methods of disposition thereof, and
pursuant thereto the Parent shall, at its expense and as expeditiously as possible:
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(i) furnish to each Seller (and, if applicable, any Permitted Transferee) such number of conformed copies of the applicable registration
statement and of each amendment and supplement thereto (in each case including all exhibits) and such number of copies of the prospectus forming a part of
such registration statement (including each preliminary prospectus, any summary prospectus or any term sheet (as such term is used in Rule 434 under the
Securities Act)) and any other prospectus filed under Rule 424 under the Securities Act, in conformity with the requirements of the Securities Act, and such
other documents, including without limitation documents incorporated or deemed to be incorporated by reference prior to the effectiveness of such registration,
as each of the Sellers (and, if applicable, any Permitted Transferee) from time to time may reasonably request; and

(ii) notify the Sellers (and, if applicable, any Permitted Transferee), at any time during the Effectiveness Period of the occurrence of any
event as a result of which any prospectus relating to the sale of Registrable Securities contains an untrue statement of a material fact or omits any material fact
necessary to make the statements therein not misleading, and, at the request of any Seller (and, if applicable, any Permitted Transferee), the Parent shall
prepare a supplement or amendment to such prospectus so that, as thereafter supplemented and/or amended, such prospectus shall not contain an untrue
statement of a material fact or omit to state any material fact necessary to make the statements therein not misleading;

(iii) use its reasonable best efforts to maintain the listing of the Registrable Securities on the New York Stock Exchange;

(iv) cause management of the Parent to cooperate reasonably with each of the Sellers (and, if applicable, each Permitted Transferee) with
respect to significant placements of Registrable Securities, including by participating in one-on-one meetings with institutional investors and responding to
reasonable requests for information; and

(v) promptly notify each of the Sellers (and, if applicable, any Permitted Transferee):

(A) when any registration statement, any pre-effective amendment, the prospectus or any prospectus supplement or post-effective
amendment to any registration statement relating to the resale of Registrable Securities has been filed and, with respect to any such
registration statement or any post-effective amendment, when the same has become effective;

(B) of any written request by the Commission for amendments or supplements to any registration statement or any prospectus relating to
the resale of Registrable Securities or of any inquiry by the Commission relating to any such registration statement or the Parent’s status
as a well-known seasoned issuer; and

(C) of the notification to the Parent by the Commission of its initiation of any proceeding with respect to the issuance by the Commission
of any stop order suspending the effectiveness of any registration statement relating to the resale of Registrable Securities.

 
-65-



(d) The Parent represents and warrants that no registration statement (including any amendments or supplements thereto and prospectuses
contained therein) relating to the resale of Registrable Securities shall contain any untrue statement of a material fact or omit to state a material fact required to
be stated therein, or necessary to make the statements therein not misleading (except that the Parent makes no representation or warranty with respect to
information relating to the Sellers (and, if applicable, any Permitted Transferee) furnished to the Parent by or on behalf of the Sellers (and, if applicable, any
Permitted Transferee) specifically for use therein).

(e) Indemnification.
(i) The Parent will indemnify each of the Sellers (and, if applicable, their respective Permitted Transferees), as applicable, each of its

officers, directors, members and partners, and each person controlling each of the Sellers (and, if applicable, their respective Permitted Transferees), with
respect to any registration which has been effected pursuant to this Agreement against all claims, losses, damages and liabilities (or actions in respect thereof)
arising out of or based on any untrue statement (or alleged untrue statement) of a material fact contained in any prospectus, offering circular or other document
(including any related registration statement, notification or the like) incident to any such registration, qualification or compliance, or based on any omission
(or alleged omission) to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, or any violation by
the Parent of the Securities Act or the Exchange Act or relating to action or inaction required of the Parent in connection with any such registration, qualification
or compliance, and will reimburse each of the Sellers (and, if applicable, their respective Permitted Transferees), and each of their respective officers,
directors, members and partners, and each person controlling each of the Sellers (and, if applicable, their respective Permitted Transferees), for any legal and
any other expenses reasonably incurred in connection with investigating and defending any such claim, loss, damage, liability or action, provided that the
Parent will not be liable in any such case to the extent that any such claim, loss, damage, liability or expense arises out of or is based on any untrue statement
or omission based upon written information furnished to the Parent by the Sellers (and, if applicable, their respective Permitted Transferees) and stated to be
specifically for use therein.

(ii) Each of the Sellers (and, if applicable, their respective Permitted Transferees), severally and not jointly, will, if Registrable Securities
held by it are included in the securities as to which any registration, qualification or compliance is being effected, indemnify the Parent, each of its directors
and officers, and each person who controls the Parent, against all claims, losses, damages and liabilities (or actions in respect thereof) arising out of or based
on any untrue statement (or alleged untrue statement) of a material fact contained in any such registration statement, prospectus, offering circular or other
document made by such Seller (and, if applicable, any Permitted Transferee), or any omission (or alleged omission) to state therein a material fact required to
be stated therein or necessary to make the statements by such Seller (and, if applicable, such Permitted Transferee) therein not misleading, and will reimburse
the Parent and such directors, officers, persons or control persons for any legal or any other expenses reasonably incurred in connection with investigating or
defending any such claim, loss, damage, liability or action, in each case to the extent, but only to the extent, that such untrue statement (or alleged untrue
statement) or omission (or alleged omission) is made in such registration statement, prospectus, offering circular or other document in reliance upon and in
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conformity with written information furnished to the Parent by such Seller (and, if applicable, such Permitted Transferee) and stated to be specifically for use
therein; provided,  however, that the obligations of each of the Sellers (and, if applicable, their respective Permitted Transferees) hereunder and under clause
(vi) below shall be limited to an amount equal to the net proceeds actually received by such Seller for securities sold as contemplated herein pursuant to such
registration.

(iii) Each party entitled to indemnification under this Section 3(e) (the “ Indemnified Party”) shall give notice to the party required to
provide indemnification (the “Indemnifying Party”) promptly after such Indemnified Party has actual knowledge of any claim as to which indemnity may be
sought, and shall permit the Indemnifying Party to assume the defense of any such claim or any litigation resulting therefrom; provided that counsel for the
Indemnifying Party, who shall conduct the defense of such claim or any litigation resulting therefrom, shall be approved by the Indemnified Party (whose
approval shall not unreasonably be withheld) and the Indemnified Party may participate in such defense at such party’s expense (unless the Indemnified Party
shall have reasonably concluded that there may be a conflict of interest between the Indemnifying Party and the Indemnified Party in such action, in which
case the fees and expenses of one such counsel for all Indemnified Parties (in addition to any local counsel) shall be at the expense of the Indemnifying Party),
and provided further that the failure of any Indemnified Party to give notice as provided herein shall not relieve the Indemnifying Party of its obligations under
this Section 3(e) unless the Indemnifying Party is materially prejudiced thereby. No Indemnifying Party, in the defense of any such claim or litigation shall,
except with the consent of each Indemnified Party (which consent shall not be unreasonably withheld or delayed), consent to entry of any judgment or enter
into any settlement which does not include as an unconditional term thereof the giving by the claimant or plaintiff to such Indemnified Party of a release from
all liability in respect to such claim or litigation. Each Indemnified Party shall furnish such information regarding itself or the claim in question as an
Indemnifying Party may reasonably request in writing and as shall be reasonably required in connection with the defense of such claim and litigation resulting
therefrom.

(iv) If the indemnification provided for in this Section 3(e) is held by a court of competent jurisdiction to be unavailable to an Indemnified
Party with respect to any loss, liability, claim, damage or expense referred to herein, then the Indemnifying Party, in lieu of indemnifying such Indemnified
Party hereunder, shall contribute to the amount paid or payable by such Indemnified Party as a result of such loss, liability, claim, damage or expense in such
proportion as is appropriate to reflect the relative fault of the Indemnifying Party on the one hand and of the Indemnified Party on the other in connection with
the statements or omissions which resulted in such loss, liability, claim, damage or expense, as well as any other relevant equitable considerations. The
relative fault of the Indemnifying Party and of the Indemnified Party shall be determined by reference to, among other things, whether the untrue (or alleged
untrue) statement of a material fact or the omission (or alleged omission) to state a material fact relates to information supplied by the Indemnifying Party or by
the Indemnified Party and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission. The
Parent and the Sellers agree that it would not be just and equitable if contribution pursuant to this Section 3(e)(iv) were determined by pro rata allocation (even
if the Sellers and their respective Permitted Transferees were treated as one entity for such purpose) or by any other method of allocation that does not take
account of the equitable considerations referred to above.
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(v) The foregoing indemnity agreement of the Parent and Sellers is subject to the condition that, insofar as they relate to any loss, claim,
liability or damage made in a preliminary prospectus but eliminated or remedied in the amended prospectus that is on file with the Commission at the time of a
sale of Registrable Securities (the “Final Prospectus”), such indemnity or contribution agreement shall not inure to the benefit of any Seller (but only if such
Seller was required to deliver such Final Prospectus) if a copy of such Final Prospectus was furnished to such Seller prior to the time of sale of such
Registrable Securities and was not furnished to the person asserting the loss, liability, claim or damage at or prior to the time such action is required by the
Securities Act.

(f) Information by the Sellers . Each of the Sellers (and, if applicable, their respective Permitted Transferees) holding securities included in any
registration shall furnish to the Parent such information regarding such Seller (and, if applicable, such Permitted Transferee) and the distribution proposed by
such Seller or Permitted Transferee as the Parent may reasonably request in writing and as shall be reasonably required in connection with any registration
referred to in this Agreement.

(g) Holdback Agreement; Postponement . Notwithstanding the provisions of Section 3(a), if the Board of Directors of the Parent determines in good
faith that it is in the best interests of the Parent (i) not to disclose the existence of facts surrounding any proposed or pending acquisition, disposition, strategic
alliance or financing transaction involving the Parent or (ii) for any purpose, to suspend the registration rights set forth herein, the Parent may, by notice to the
Seller Representative in accordance with Section 6(a) (a “ Suspension Notice”), suspend the rights of the Sellers (and, if applicable, their respective Permitted
Transferees) to make sales pursuant to the applicable Shelf Registration or Subsequent Shelf Registration, as the case may be, for such a period of time as the
Board of Directors may reasonably determine; provided that such periods of suspension may not exceed 60 days in the aggregate during any period of 12
consecutive months. If the Parent shall deliver to the Sellers (and, if applicable, their respective Permitted Transferees) any Suspension Notice, the
Effectiveness Period shall be extended by the number of days during the period from and including the date of the delivery of such Suspension Notice to and
including the date the Seller (and, if applicable, their respective Permitted Transferees) is advised by the Parent that such suspension has ended.

(h) Assignment. The registration rights set forth in Section 3 hereof may not be assigned, in whole or in part, by any Seller other than, if
applicable, to Permitted Transferees who execute a joinder to this Agreement substantially in the form of Exhibit A hereto. Any assignment to the contrary shall
be null and void.

4. RULE 144 REPORTING

With a view to making available the benefits of certain rules and regulations of the Commission which may permit the sale of restricted securities to the
public without registration, the Parent agrees that it will:

(a) make and keep current public information available (as those terms are understood and defined in Rule 144) at all times;
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(b) use its reasonable best efforts to file with the Commission in a timely manner all reports and other documents required of the Parent under the
Securities Act and the Exchange Act; and

(c) so long as there are outstanding any Registrable Securities, furnish to each Seller (and, if applicable, each Permitted Transferee), upon request,
a written statement by the Parent as to its compliance with the reporting requirements of Rule 144 and of the Securities Act and the Exchange Act, a copy of the
most recent annual or quarterly report of the Parent, and such other reports and documents so filed as such Seller may reasonably request in availing itself of
any rule or regulation of the Commission allowing such Seller (and, if applicable, such Permitted Transferee) to sell any such securities without registration.

5. INTERPRETATION OF THIS AGREEMENT

(a) Directly or Indirectly. Where any provision in this Agreement refers to action to be taken by any Person, or which such Person is prohibited from
taking, such provision shall be applicable whether such action is taken directly or indirectly by such Person.

(b) Generally. In this Agreement, unless the context otherwise requires: (i) headings do not affect the interpretation of this Agreement; (ii) any phrase
introduced by the terms “including”, “include”, “in particular” or any similar expression shall be construed as illustrative and shall not limit the sense of the
words preceding those terms; and (iii) the words “hereof,” “hereby” and “herein” and words of similar meaning when used in this Agreement refer to this
Agreement in its entirety and not to any particular Article, Section or provision of this Agreement.

6. MISCELLANEOUS
(a) Notices. All notices, demands or other communications to be given or delivered under or by reason of the provisions of this Agreement will be in

writing in English and will be deemed to have been given when delivered personally to the recipient or when sent to the recipient by facsimile (receipt
confirmed), one (1) business day after the date when sent to the recipient by reputable overnight express courier services (charges prepaid) or three (3) business
days after the date when mailed to the recipient by certified or registered mail, return receipt requested and postage prepaid. Such notices, demands and other
communications will be sent the Parent and the Seller Representative at the addresses indicated below:

If to Seller Representative, to:

LuxELIT S.à r.l.
282, Route de Longwy L – 1940
Luxembourg
Fax: (+352) 26 86 81 86
Attention: Board of Managers
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If to the Parent:

Mohawk Industries, Inc.
P.O. Box 12069
160 South Industrial Boulevard
Calhoun, GA 30702
Fax: 706-624-2483
Attention: James T. Lucke

(b) Entire Agreement . This Agreement sets forth the entire agreement among the parties in respect of the subject matter hereof. No party shall have any
claim or remedy in respect of any statement, representation, warranty or undertaking relating to the subject matter hereof which is not expressly set forth in
this Agreement.

(c) Waivers. No failure or delay by a party in exercising any right or remedy provided by law or under this Agreement shall impair such right or remedy
or operate or be construed as a waiver or variation of it or preclude its exercise at any subsequent time and no single or partial exercise of any such right or
remedy shall preclude any further exercise of it or the exercise of any other remedy.

(d) Counterparts. This Agreement may be executed in any number of separate counterparts (including by means of facsimile), each of which is an
original but all of which taken together shall constitute one and the same instrument.

(e) Amendments. No amendment to this Agreement shall be valid unless it is in writing and duly executed by the Parent and Seller Representative.

(f) Severability. Each of the provisions of this Agreement is severable. If any such provision is held to be or becomes invalid or unenforceable in any
respect under the law of any jurisdiction, it shall have no effect in that respect and the parties shall use all reasonable efforts to replace it in that respect with a
valid and enforceable substitute provision the effect of which is as close to its intended effect as possible.

(g) Third Party Beneficiaries . A person who is not a party to this Agreement shall have no right to enforce any of its terms and this Agreement is not
intended to give any Person other than the parties hereto and their permitted assigns any rights hereunder.

(h) Governing Law. THIS AGREEMENT AND ANY CLAIM, CONTROVERSY OR DISPUTE ARISING UNDER OR RELATED IN ANY WAY
TO THIS AGREEMENT, THE RELATIONSHIP OF THE PARTIES, THE PROPOSED TRANSACTION AND/OR THE INTERPRETATION AND
ENFORCEMENT OF THE RIGHTS AND DUTIES OF THE PARTIES HEREUNDER OR RELATED IN ANY WAY TO THE FOREGOING, SHALL
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE DOMESTIC LAW OF THE STATE OF DELAWARE WITHOUT GIVING
EFFECT TO ANY CHOICE OR CONFLICT OF LAW PROVISION OR RULE (WHETHER OF THE STATE OF DELAWARE OR ANY OTHER
JURISDICTION) THAT WOULD CAUSE THE APPLICATION OF THE LAWS OF ANY JURISDICTION OTHER THAN THE STATE OF
DELAWARE.
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(i) Dispute Resolution. EACH PARTY IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE STATE AND FEDERAL
COURTS SITTING IN NEW CASTLE COUNTY, DELAWARE FOR THE PURPOSES OF ANY SUIT, ACTION OR OTHER PROCEEDING
ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS OR ANY TRANSACTION
CONTEMPLATED HEREBY OR THEREBY AND AGREES THAT ALL CLAIMS IN RESPECT OF THE SUIT, ACTION OR OTHER PROCEEDING
MAY BE HEARD AND DETERMINED IN ANY SUCH COURT. EACH PARTY AGREES TO COMMENCE ANY SUCH SUIT, ACTION OR OTHER
PROCEEDING IN THE STATE AND FEDERAL COURTS SITTING IN NEW CASTLE COUNTY, DELAWARE. EACH PARTY WAIVES ANY
DEFENSE OF IMPROPER VENUE OR INCONVENIENT FORUM TO THE MAINTENANCE OF ANY ACTION OR PROCEEDING SO BROUGHT
AND WAIVES ANY BOND, SURETY, OR OTHER SECURITY THAT MIGHT BE REQUIRED OF ANY OTHER PARTY WITH RESPECT
THERETO. ANY PARTY MAY MAKE SERVICE ON ANY OTHER PARTY BY SENDING OR DELIVERING A COPY OF THE PROCESS TO THE
PARTY TO BE SERVED AT THE ADDRESS AND IN THE MANNER PROVIDED FOR THE GIVING OF NOTICES IN SECTION 6(a). NOTHING
IN THIS SECTION 6(i). HOWEVER, SHALL AFFECT THE RIGHT OF ANY PARTY TO SERVE LEGAL PROCESS IN ANY OTHER MANNER
PERMITTED BY LAW OR AT EQUITY. EACH PARTY AGREES THAT A FINAL JUDGMENT IN ANY ACTION OR PROCEEDING SO BROUGHT
SHALL BE CONCLUSIVE AND MAY BE ENFORCED BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW OR
AT EQUITY.

EACH OF THE PARTIES HEREBY WAIVES ITS RIGHT TO A JURY TRIAL WITH RESPECT TO ANY ACTION OR CLAIM ARISING OUT
OF ANY DISPUTE IN CONNECTION WITH THIS AGREEMENT, ANY RIGHTS OR OBLIGATIONS HEREUNDER OR THE PERFORMANCE OF
SUCH RIGHTS AND OBLIGATIONS. EACH OF THE PARTIES (i) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HERETO HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT
OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVERS AND (ii) ACKNOWLEDGES THAT SUCH OTHER PARTY HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE WAIVERS AND CERTIFICATIONS CONTAINED
HEREIN.

[Signature pages follow]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date first set forth above.
 

SELLERS:

LUXELIT S.À R.L.

By:   

 Name:
 Title:

 
FINCERAMICA S.P.A.

By:   

 Name:
 Title:

 
PARENT:

MOHAWK INDUSTRIES, INC.

By:   

 Name:
 Title:
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Exhibit A

JOINDER AGREEMENT

WHEREAS, simultaneously with the execution of this Joinder Agreement (this “ Agreement”), [•] (the “Acquiror”) is acquiring from [•], [•] shares of common
stock, par value $0.01 per share (the “ Parent Common Shares”), of [•], a Delaware corporation (the “ Parent”);

WHEREAS, as a condition to the acquisition of the Parent Common Shares, the Acquiror has agreed, upon the acquisition of the Parent Common Shares, to
join that certain Stock Restriction and Registration Rights Agreement, dated as of [•], 2012 (the “ Registration Agreement”), among the Parent, LuxELIT and
Finceramica;

WHEREAS, Acquiror understands that the execution of this Agreement is a condition precedent to the acquisition of the Parent Common Shares; and

WHEREAS, capitalized terms used but not defined herein shall have the meaning set forth in the Registration Agreement.

NOW, THEREFORE, as an inducement to the transferor of the Parent Common Shares and pursuant to Sections 2(a) and 3(h) of the Registration Agreement,
the parties agree as follows:

1. [•] hereby agrees that, immediately upon its acquisition of Parent Common Shares, it shall automatically join in the Registration
Agreement , and shall thereafter be bound by the terms and provisions and receive the benefits of the Registration Agreement with respect to the
Parent Common Shares as fully as if it were an initial signatory thereto, and shall be deemed to be a “Permitted Transferee” and a “Seller” for all
purposes thereunder.

2. Acquiror accepts Seller Representative as its true and lawful attorney-in-fact for purposes of this Agreement and the Registration
Agreement. Seller Representative shall be a third party beneficiary of this paragraph 2.

3. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware without giving effect to the
principles of conflicts of law, and Acquiror shall be subject to the provisions of Sections 6(h) and (i) of the Registration Agreement with respect to
any dispute arising out of or relating to this Agreement.
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IN WITNESS WHEREOF, the undersigned have executed this Agreement this         day of                     .
 

[ACQUIROR]

By:  

By:   

 Name:
 Title:

Address:
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Accepted:

MOHAWK INDUSTRIES, INC.

By:   

 Name:
 Title:
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Schedule I

Permitted Transferees
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Exhibit 10.2
 
  

CREDIT AND SECURITY AGREEMENT

DATED AS OF DECEMBER 19, 2012

AMONG

MOHAWK FACTORING, LLC,
AS BORROWER,

MOHAWK SERVICING, LLC,
AS SERVICER,

THE LENDERS FROM TIME TO TIME PARTY HERETO,

THE LIQUIDITY BANKS FROM TIME TO TIME PARTY HERETO,

THE CO-AGENTS FROM TIME TO TIME PARTY HERETO,

AND

SUNTRUST BANK,  AS ADMINISTRATIVE AGENT
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CREDIT AND SECURITY AGREEMENT

THIS CREDIT AND SECURITY AGREEMENT, dated as of December 19, 2012 is entered into by and among:

(a) Mohawk Factoring, LLC, a Delaware limited liability company ( “Borrower”),
(b) Mohawk Servicing, LLC, a Delaware limited liability company ( “Mohawk Servicing”), as initial Servicer (the “Servicer”, and together

with the Borrower, the “Loan Parties” and each, a “Loan Party”),
(c) SunTrust Bank, as a non-conduit lender (together with its successors, “SunTrust” or a “Non-Conduit Lender”),
(d) Victory Receivables Corporation, a Delaware corporation (together with its successors, “Victory” or a “Conduit”) and The Bank of Tokyo-

Mitsubishi UFJ, Ltd., New York Branch, in its capacity as a Liquidity Bank to Victory (together with its successors, “BTMU” or “Victory’s
Liquidity Bank” and together with Victory, the “BTMU Group”),

(e) Working Capital Management Co., LP, a Delaware limited partnership (together with its successors, “WCM” or a “Conduit”), and Mizuho
Corporate Bank, Ltd., in its capacity as a Liquidity Bank to WCM (together with its successors, “Mizuho” or “WCM’s Liquidity Bank” and together
with WCM, the “Mizuho Group”),

(f) The issuers of Commercial Paper from time to time party hereto (together with their respective successors, individually, a “Conduit” and
collectively with Victory and WCM the “Conduits”) and the financial institutions acting in the capacity of a Liquidity Bank to such other Conduits
(together with such financial institutions’ successors and such Conduit, a “Group” and collectively with the BTMU Group and the Mizuho Group,
the “Groups”),

(g) SunTrust Bank, in its capacity as agent for SunTrust, as a Non-Conduit Lender (together with its successors and assigns in such capacity,
the “SunTrust Agent” or a “Co-Agent”), The Bank of Tokyo-Mitsubishi UFG, Ltd., New York Branch, in its capacity as agent for the BTMU
Group (together with its successors and assigns in such capacity, the “BTMU Agent” or a “Co-Agent”), Mizuho Corporate Bank, Ltd., in its
capacity as agent for the Mizuho Group (together with its successors and assigns in such capacity, the “Mizuho Agent” or a “Co-Agent”) and any
other agent for a Group or a Non-Conduit Lender from time to time party hereto (together with their respective successors, individually a “Co-Agent”
and collectively with the SunTrust Agent, the BTMU Agent and the Mizuho Agent the “Co-Agents”), and



(h) SunTrust Bank, as agent for the Co-Agents and the Lenders (together with its successors and assigns hereunder, the “Administrative Agent”
and together with the Co-Agents, the  “Agents”).

Unless defined elsewhere herein, capitalized terms used in this Agreement shall have the meanings assigned to such terms in Exhibit I hereto.

PRELIMINARY STATEMENTS

The Borrower has requested that the Lenders provide to it a trade receivables securitization facility, and the Lenders are willing to do so on the terms and
conditions set forth herein.

In consideration of the premises and the mutual agreements herein contained, the parties hereto agree as follows:

ARTICLE I
THE ADVANCES

Section 1.1. Credit Facility. (a) Upon the terms and subject to the conditions hereof, from time to time prior to the Facility Termination Date upon
receipt of a copy of each Borrowing Notice from the Administrative Agent pursuant to Section 1.2, each of the Co-Agents for a Group which includes a
Conduit shall determine whether its Conduit will fund a Loan in an amount equal to its Group’s Percentage of the requested Advance specified in such
Borrowing Notice. In the event that a Conduit (or its Co-Agent) elects not to make any such Loan to Borrower, the applicable Co-Agent shall promptly notify
the Borrower and the Administrative Agent and, unless the Borrower cancels such Borrowing Notice, each of such Conduit’s Liquidity Banks severally
agrees to make its Pro Rata Share of its Group’s Percentage of such Loan to Borrower, on the terms and subject to the conditions hereof, provided that at no
time may the aggregate principal amount of such Conduit’s and such Conduit’s Liquidity Banks’ Loans outstanding exceed the lesser of (i) the aggregate
amount of such Conduit’s Liquidity Banks’ Commitments, and (ii) such Conduit’s Group’s Percentage of the Borrowing Base (such lesser amount, the
“Conduit Allocation Limit”).

(b) Upon the terms and subject to the conditions hereof, from time to time prior to the Facility Termination Date upon receipt of a copy of each
Borrowing Notice from Borrower, each Non-Conduit Lender agrees to make its Percentage of the requested Advance to Borrower, on the terms and subject to
the conditions hereof, provided that at no time may the aggregate principal amount of such Non-Conduit Lender’s Loans outstanding exceed the lesser of (i) the
aggregate amount of such Non-Conduit Lender’s Commitment, and (ii) such Non-Conduit Lender’s Percentage of the Borrowing Base (such lesser amount, the
“Non-Conduit Lender Allocation Limit” ).
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(c) Each of the Advances, and all other Obligations, shall be secured by the Collateral as provided in Article XIII.

(d) Borrower may, upon at least 10 Business Days’ notice to the Administrative Agent, terminate in whole or reduce in part, ratably in accordance with
each Non-Conduit Lender’s Percentage and each Group’s Percentage, the unused portion of the Aggregate Commitment; provided that each partial reduction of
the Aggregate Commitment shall be in an amount equal to $5,000,000 per Non-Conduit Lender and Group (or a larger integral multiple of $1,000,000 per Non-
Conduit Lender and Group if in excess thereof).

Section 1.2. Advances. Borrower shall provide the Administrative Agent with at least one (1) Business Day’s prior notice in a form set forth as
Exhibit II hereto of each Advance, provided such notice is received by the Administrative Agent no later than 12:00 noon (New York City time) on such
Business Day (each, a “Borrowing Notice”). Any Borrowing Notice received by the Administrative Agent after 12:00 noon (New York City time) on any
Business Day shall be deemed to be received by the Administrative Agent on the next succeeding Business Day. Upon receipt, the Administrative Agent shall
promptly provide each such Borrowing Notice to the other Co-Agents hereunder. Each Borrowing Notice shall be subject to Section 6.2 hereof and, except as
set forth below, shall be irrevocable and shall specify the requested increase in Aggregate Principal (which shall not be less than $1,000,000 per Non-Conduit
Lender or Group or a larger integral multiple of $100,000 per Non-Conduit Lender or Group) and the Borrowing Date (which, in the case of any Advance after
the initial Advance hereunder, shall only be on a Settlement Date). If a Conduit declines to make its Group’s Percentage of a proposed Advance, the Borrower
may cancel the applicable Borrowing Notice. On the date of each Advance, upon satisfaction of the applicable conditions precedent set forth in Article VI, the
applicable Conduit (or the applicable Conduit’s Liquidity Banks) and each Non-Conduit Lender, as applicable, shall make the proceeds of its Loan
comprising such Non-Conduit Lender’s Percentage or Group’s Percentage of such requested Advance available to the Administrative Agent Account in
immediately available funds on the proposed Borrowing Date. In accordance with Section 1.6(b), the Administrative Agent shall deposit to the Facility
Account, in immediately available funds, on such Borrowing Date, an amount equal to (i) in the case of a Conduit, such Conduit’s Group’s Percentage of the
principal amount of the requested Advance (or if such Conduit declines to make its Group’s Percentage of the requested Advance, for each Liquidity Bank in
such Group, each Liquidity Bank’s Pro Rata Share of such Group’s Percentage of the principal amount of the requested Advance) or (ii) in the case of a Non-
Conduit Lender, such Non-Conduit Lender’s Percentage of the principal amount of the requested Advance.

Section 1.3. Reduction . Except as provided in Section 1.4, Borrower shall provide the Administrative Agent with prior written notice in conformity with
the Required Notice Period in the form attached hereto as Exhibit X hereto (a “Reduction Notice”) delivered no later than 2:00 p.m. (New York City time) of
any proposed reduction of Aggregate Principal. Such Reduction Notice shall designate (i) the date (the “Proposed Reduction Date”) upon which any such
reduction of Aggregate Principal shall occur (which date shall give effect to the applicable Required Notice Period), and (ii) the amount of Aggregate Principal to
be reduced which shall be in an amount that is at least $1,000,000 and in increments of $100,000 thereafter and which shall
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be applied ratably in accordance with each Non-Conduit Lender’s Percentage or each Group’s Percentage of such reduction (the “Aggregate Reduction”).
Only one (1) Reduction Notice with respect to any Proposed Reduction Date shall be outstanding at any time.

Section 1.4. Deemed Collections; Borrowing Limit . (a) If on any day:

(i) the Outstanding Balance of any Receivable is reduced by the Servicer as a result of any defective or rejected goods or services or any other
adjustment by any Originator or any Affiliate thereof, or as a result of any tariff or other governmental or regulatory charge, or

(ii) the Outstanding Balance of any Receivable is reduced or canceled by the Servicer as a result of a setoff in respect of any claim by the Obligor
thereof (whether such claim arises out of the same or a related or an unrelated transaction), or

(iii) the Outstanding Balance of any Receivable is reduced by the Servicer on account of the obligation of any Originator or any Affiliate thereof to
pay to the related Obligor any rebate or refund, or

(iv) the Outstanding Balance of any Receivable is less than the amount included in calculating the Net Pool Balance for purposes of any Monthly
Report (for any reason other than such Receivable becoming a Defaulted Receivable), or

(v) any of the representations or warranties of Borrower set forth in Section 5.1(h), (i), (o), (p) and (q) were not true when made with respect to
any Receivable,

then, on such day, Borrower shall be deemed to have received a Collection of such Receivable (A) in the case of clauses (i)-(iv) above, in the amount of such
reduction or cancellation or the difference between the actual Outstanding Balance and the amount included in calculating such Net Pool Balance, as
applicable; and (B) in the case of clause (v) above, in the amount of the Outstanding Balance of such Receivable and, effective as of the date on which the next
succeeding Monthly Report is required to be delivered, the Borrowing Base shall be reduced by the amount of such Deemed Collection.

(b) Borrower shall ensure that the Aggregate Principal at no time exceeds the Borrowing Limit. If, on any Business Day, (i) a Borrowing Base Deficit
shall exist, (ii) the Aggregate Principal shall exceed the Aggregate Commitment, (iii) the aggregate outstanding principal amount of the Loans from any Group
exceeds such Group’s Conduit Allocation Limit, or (iv) the aggregate outstanding principal amount of the Loans from any Non-Conduit Lender exceeds such
Non-Conduit Lender’s Non-Conduit Lender Allocation Limit, Borrower shall prepay such Loans by wire transfer to the Administrative Agent received not later
than 12:00 noon (New York City time) on the next succeeding Business Day after the earlier of the date on which (i) notice has been given to the Borrower by
the Administrative Agent of such occurrence or (ii) a Responsible Officer of the Borrower shall have knowledge thereof, in an amount sufficient to eliminate
such excess, together with accrued and unpaid interest on the
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amount prepaid (as allocated by the Administrative Agent), such that after giving effect to such payment (i) the Aggregate Principal does not exceed the
Borrowing Limit, (ii) no Borrowing Base Deficit shall exist, (iii) the Aggregate Principal does not exceed the Aggregate Commitment, and (iv) the applicable
Non-Conduit Lender’s Percentage or Group’s Percentage of the Aggregate Principal is less than or equal to the applicable Non-Conduit Lender Allocation Limit
or Group’s Conduit Allocation Limit. The Administrative Agent shall forward all such amounts received from the Borrower to the accounts of the applicable
Co-Agents.

Section 1.5. Payment Requirements . All amounts to be paid or deposited by any Loan Party pursuant to any provision of this Agreement shall be paid
or deposited in accordance with the terms hereof no later than 12:00 noon (New York City time) on the day when due in immediately available funds, and if
not received before 12:00 noon (New York time) shall be deemed to be received on the next succeeding Business Day. If such amounts are payable to a Lender
they shall be paid to the Administrative Agent Account and the Administrative Agent shall forward such payment to the applicable Co-Agent Account, for the
account of such Lender, until otherwise notified by the Administrative Agent. All computations of CP Costs, Interest at the LIBO Rate, per annum fees
calculated as part of any CP Costs, per annum fees hereunder and per annum fees under the Fee Letter shall be made on the basis of a year of 360 days for
the actual number of days elapsed. All computation of Interest at the Base Rate or Default Rate shall be made on the basis of a year of 365 (or, when
appropriate, 366) days for the actual number of days elapsed If any amount hereunder shall be payable on a day which is not a Business Day, such amount
shall be payable on the next succeeding Business Day.

Section 1.6. Ratable Loans; Funding Mechanics; Liquidity Funding . (a) Each Advance hereunder shall consist of one or more Loans made by a Non-
Conduit Lender, the Conduits and/or the applicable Liquidity Banks.

(b) Each Lender funding any Loan shall wire transfer the principal amount of its Loan to the Administrative Agent Account in immediately available
funds not later than 12:00 noon (New York City time) on the applicable Borrowing Date and, subject to the Administrative Agent’s receipt of such Loan
proceeds, the Administrative Agent shall wire transfer any such funds received from a Lender to the Facility Account not later than 2:00 p.m. (New York City
time) on such Borrowing Date.

(c) While it is the intent of each Conduit to fund each requested Advance through the issuance of its respective Commercial Paper, the parties
acknowledge that if any Conduit is unable, or determines that it is undesirable, to issue Commercial Paper to fund all or any portion of its Loans, or is unable
to repay such Commercial Paper upon the maturity thereof, such Conduit shall assign or put all or any portion of its Loans to its Liquidity Banks at any time
to finance or refinance the necessary portion of its Loans. Each Liquidity Funding shall accrue Interest at the Alternative Rate. Regardless of whether a
Liquidity Funding constitutes the direct funding of a Loan, an assignment of a Loan made by a Conduit or the sale of one or more participations in a Loan
made by a Conduit, each Liquidity Bank in such Conduit’s Group participating in a Liquidity Funding shall have the rights of a “Lender” hereunder with the
same force and effect as if it had directly made a Loan to Borrower in the amount of its Liquidity Funding.
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(d) Nothing herein shall be deemed to commit any Conduit to make Loans.

Section 1.7. Increase in Aggregate Commitment.

(a) Increases. The Borrower may, on any Business Day prior to the Facility Termination Date, increase the Aggregate Commitment by delivering a
request substantially in the form attached as Exhibit XI hereto (each, an “Aggregate Commitment Increase Request”) or in such other form as may be
acceptable to the Administrative Agent at least ten (10) Business Days prior to the desired effective date of such increase (the “Aggregate Commitment
Increase”) identifying an additional Lender (or additional Commitments for existing Lender(s)), which additional Lender(s) shall be reasonably acceptable to
the Administrative Agent, and the amount of its Commitment (or additional amount of the existing Lender Commitment(s)); provided, however, that (i) any
increase of the Aggregate Commitment to an amount in excess of $700,000,000 will require the approval of all Lenders, (ii) any incremental increase of the
Aggregate Commitment shall be in an amount not less than $25,000,000, (iii) no Unmatured Amortization Event or Amortization Event shall have occurred
and be continuing at the time of the request or the effective date of the Aggregate Commitment Increase, (iv) such Aggregate Commitment Increase shall not be
prohibited by the terms of the Parent Credit Agreement, and (v) all conditions precedent to the making of any Loan contained in Section 6.2 hereof shall be
satisfied immediately after giving effect to such Aggregate Commitment Increase. The effective date of an Aggregate Commitment Increase shall be agreed upon
by the Borrower and the Administrative Agent. Upon the effectiveness thereof, each Person becoming a Lender, and any Lender increasing its Commitment, in
connection with an Aggregate Commitment Increase, shall on the date it becomes a Lender hereunder (or in the case of an existing Lender, increases its
Commitment) purchase from the other Lenders its Percentage (determined with respect to the Lenders’ respective Commitments and after giving effect to such
Aggregate Commitment Increase) of any outstanding Loans, by making available to the Administrative Agent for the account of such other Lenders, in same
day funds, an amount equal to (A) the portion of the outstanding principal amount of Loans to be purchased by such Lender, plus (B) interest accrued and
unpaid to and as of such date on such portion of the outstanding principal amount of such Loans. Such purchases shall be deemed to have been effected by
way of, and subject to the terms and conditions of, Assignment Agreements and, except as otherwise provided in the immediately following subsection (b), no
documents or instruments shall be, or shall be required to be, executed in connection with such assignments (all of which are hereby waived). The Lenders
shall make such cash settlements among themselves, through the Administrative Agent, as the Administrative Agent may direct (after giving effect to any
netting effected by the Administrative Agent) with respect to such reallocations and assignments. The Borrower agrees to pay any reasonable expenses of the
Administrative Agent and the Lenders relating to any Aggregate Commitment Increase. Notwithstanding anything herein to the contrary, no Lender shall have
any obligation to increase its Commitment and no Lender’s Commitment shall be increased without its consent thereto, and each Lender may at its option,
unconditionally and without cause, decline to increase its Commitment.
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(b) Incremental Amendments. Commitments in respect of Aggregate Commitment Increases shall become Commitments under this Agreement pursuant
to an amendment (an “Incremental Amendment”) to this Agreement and, as appropriate, the other Transaction Documents, executed by the Borrower, each
Lender agreeing to provide such Commitment, if any, each additional Lender, if any, and the Administrative Agent. The Incremental Amendment may, without
the consent of any other Lenders, effect such amendments to this Agreement and the other Transaction Documents as may be necessary or appropriate, in the
reasonable opinion of the Administrative Agent and the Borrower, to effect the provisions of this Section 1.7.

Section 1.8. Defaulting Lenders . (a) Notwithstanding anything to the contrary contained in this Agreement, if any Lender becomes a Defaulting
Lender, then, until such time as that Lender is no longer a Defaulting Lender, to the extent permitted by applicable law:

(i) That Defaulting Lender’s right to approve or disapprove any amendment, waiver or consent with respect to this Agreement shall be restricted as
set forth in Section 14.1.

(ii) Any payment of principal, interest, fees or other amounts received by the Administrative Agent or the applicable Co-Agent for the account of
that Defaulting Lender (whether voluntary or mandatory, at maturity, or otherwise), shall be applied at such time or times as may be determined by the
Administrative Agent as follows:

first, to the payment of any amounts owing by that Defaulting Lender to the Administrative Agent hereunder;

second, as the Borrower may request (so long as no Amortization Event exists), to the funding of any Loan in respect of which that
Defaulting Lender has failed to fund its portion thereof as required by this Agreement, as determined by the Administrative Agent;

third, if so determined by the Administrative Agent and the Borrower, to be held in a non-interest bearing deposit account and released in
order to satisfy obligations of that Defaulting Lender to fund Loans under this Agreement;

fourth, to the payment of any amounts owing to the Lenders as a result of any judgment of a court of competent jurisdiction obtained by
any Agent or Lender against that Defaulting Lender as a result of that Defaulting Lender’s breach of its obligations under this Agreement;

fifth, so long as no Amortization Event exists, to the payment of any amounts owing to the Borrower as a result of any judgment of a court
of competent jurisdiction obtained by such Borrower against that Defaulting Lender as a result of that Defaulting Lender’s breach of its
obligations under this Agreement; and

sixth, to that Defaulting Lender or as otherwise directed by a court of competent jurisdiction; provided that if such payment is a payment of
the principal amount of any Loans in respect of which that Defaulting Lender has not fully funded its appropriate share, such payment shall be
applied solely to pay the
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Loans of all non-Defaulting Lenders on a pro rata basis prior to being applied to the payment of any Loans of that Defaulting Lender. Any
payments, prepayments or other amounts paid or payable to a Defaulting Lender that are applied (or held) to pay amounts owed by a Defaulting
Lender shall be deemed paid to and redirected by that Defaulting Lender, and each Lender irrevocably consents hereto.

(iii) For any period during which a Lender is a Defaulting Lender, that Defaulting Lender shall not be entitled to receive any Unused Fee (as such
term is defined in the Fee Letter).

(b) If the Borrower and the Administrative Agent agree in writing in their sole discretion that a Defaulting Lender is no longer a Defaulting Lender, the
Administrative Agent will so notify the parties hereto, whereupon as of the effective date specified in such notice and subject to any conditions set forth therein,
that Lender will, to the extent applicable, purchase that portion of outstanding Loans of the other Lenders or take such other actions as the Administrative
Agent may determine to be necessary to cause the Loans to be held on a pro rata basis by the Lenders in accordance with their Percentage share (in the case of a
Non-Conduit Lender) or their Pro Rata Share of their Group’s Percentage (in the case of a Liquidity Bank), whereupon that Lender will cease to be a Defaulting
Lender; provided that no adjustments will be made retroactively with respect to fees accrued or payments made by or on behalf of the Borrowers while that
Lender was a Defaulting Lender; and provided, further, that except to the extent otherwise expressly agreed by the affected parties, no change hereunder from
Defaulting Lender to Lender will constitute a waiver or release of any claim of any party hereunder arising from that Lender’s having been a Defaulting Lender.

(c) If any Lender is a Defaulting Lender hereunder, then the Borrower may, at its sole expense and effort, upon notice to such Lender and the
Administrative Agent, require such Lender to assign and delegate, without recourse (in accordance with and subject to the restrictions contained in, and
consents required by, Section 12.1), all of its interests, rights and obligations under this Agreement and the Transaction Documents to an assignee that shall
assume such obligations (which assignee may be another Lender, if a Lender accepts such assignment); provided that:

(i) such Lender shall have received payment of an amount equal to its outstanding Loans, accrued interest thereon, accrued fees and all other
amounts payable to it hereunder from the assignee (to the extent of such outstanding principal and accrued interest and fees) or the Borrower (in the case
of all other amounts); and

(ii) such assignment does not conflict with applicable Law.

A Lender shall not be required to make any such assignment or delegation if, prior thereto, as a result of a waiver by such Lender or otherwise, the
circumstances entitling the Borrower to require such assignment and delegation cease to apply.
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(d) With the written approval of the Administrative Agent, the Borrower may terminate (on a non-ratable basis) the unused amount of the Commitment
of a Defaulting Lender, and in such event the provisions of this Section 1.8 will apply to all amounts thereafter paid by the Borrower for the account of any
such Defaulting Lender under this Agreement (whether on account of principal, interest, fees, indemnity or other amounts); provided that such termination
will not be deemed to be a waiver or release of any claim that the Borrower, any Agent or any other Lender may have against such Defaulting Lender.

ARTICLE II

PAYMENTS AND COLLECTIONS

Section 2.1. Payments . Borrower hereby promises to pay:

(a) the Aggregate Principal on and after the Facility Termination Date as and when Collections are received;

(b) the fees set forth in the Fee Letter and the Administrative Agent Fee Letter on the dates specified therein;

(c) all accrued and unpaid Servicing Fees on each Settlement Date;

(d) all accrued and unpaid Interest and CP Costs on each Settlement Date;

(e) all Broken Funding Costs and Indemnified Amounts upon demand.

Section 2.2. Collections Prior to Amortization; Demand for Payment of Certain Demand Advances . (a) On each Settlement Date prior to the
Amortization Date, the Servicer shall deposit to the Administrative Agent Account, for distribution to the applicable Lenders (or their respective Co-Agent), the
applicable Percentage of a portion of the Collections received by it during the preceding Settlement Period (after deduction of its Servicing Fee) equal to the sum
of the following amounts for application to the Obligations in the order specified:

first, ratably to each Group or Non-Conduit Lender in accordance with their respective Percentages, as applicable, to the payment of all invoiced
accrued and unpaid CP Costs, Interest and Broken Funding Costs (if any) that are then due and owing to the applicable Non-Conduit Lender, Conduit
and/or Liquidity Bank,

second, ratably to each Group or Non-Conduit Lender in accordance with their respective Percentages, as applicable, to the payment of all accrued
and unpaid fees under the Fee Letter (if any) that are then due and owing to the applicable Non-Conduit Lender, Group or their respective Co-Agent,

third, to the payment of all accrued and unpaid fees under the Administrative Agent Fee Letter (if any) that are then due and owing to the
Administrative Agent,
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fourth, if required under Section 1.3 or 1.4, to the ratable reduction of the applicable Non-Conduit Lender’s or Group’s Percentage of the Aggregate
Principal, and

fifth, for the ratable payment of all other unpaid Obligations, if any, that are then due and owing to such Non-Conduit Lender, Group, its Co-
Agent or the related Indemnified Parties.

The balance, if any, shall be transferred to Borrower or otherwise in accordance with Borrower’s instructions. Collections applied to the payment of
Obligations shall be distributed in accordance with the aforementioned provisions, and, giving effect to each of the priorities set forth above in this
Section 2.2(a), shall be shared ratably (within each priority) among the applicable Co-Agent and its related Non-Conduit Lender or, if applicable, among the
applicable Co-Agent and the Lenders in its Group, in each case, in accordance with the amount of such Obligations owing to each of them in respect of each
such priority.

(b) If the Collections are insufficient to pay the Obligations specified above on any required date of payment, the Borrower shall make demand for
repayment of any outstanding Demand Advances in an aggregate amount equal to the lesser of (i) the amount of such shortfall in Collections, and (ii) the
aggregate outstanding principal balance of the Demand Advances, together with all accrued and unpaid interest thereon.

Section 2.3. Demand for Payment of Demand Advances on Amortization Date; Collections Following Amortization . (a) On the Amortization Date,
the Borrower hereby agrees to make demand for payment of all Demand Advances, together with all accrued and unpaid interest thereon, in an amount up to
the outstanding balances of such Demand Advances, but not to exceed the then outstanding Obligations.

(b) On the Amortization Date and on each day thereafter, to the extent the Obligations have not otherwise been paid, the Servicer shall set aside and hold
in trust, for the Secured Parties, all Collections received on such day. On and after the Amortization Date, the Servicer shall, on each Settlement Date and on
each other Business Day specified by the Administrative Agent at the direction of any Co-Agent (after deduction of any accrued and unpaid Servicing Fee as of
such date): (i) remit to the applicable Co-Agent Account the applicable Non-Conduit Lender’s Percentage or Group’s Percentage of the amounts set aside
pursuant to the preceding two sentences, and (ii) apply such amounts to reduce the Obligations as follows:

first, to the reimbursement of the applicable Non-Conduit Lender’s or Group’s Percentage share of the Administrative Agent’s reasonable costs
incurred in connection with the collection of amounts due under this Agreement and enforcement of this Agreement,

second, to the payment of all accrued and unpaid fees under the Administrative Agent Fee Letter (if any) that are then due and owing to the
Administrative Agent,
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third, ratably to each Group or Non-Conduit Lender in accordance with their respective Percentages, as applicable, to the payment of all accrued
and unpaid CP Costs, Interest and Broken Funding Costs (if any) that are then due and owing to the applicable Non-Conduit Lender, Group or their
respective Co-Agent,

fourth, ratably to each Group or Non-Conduit Lender in accordance with their respective Percentages, as applicable, to the payment of all accrued
and unpaid fees under the Fee Letter (if any) that are then due and owing to the applicable Non-Conduit Lender, Group or their respective Co-Agent,

fifth, to the ratable reduction of such Non-Conduit Lender’s or Group’s Percentage of the Aggregate Principal,

sixth, for the ratable payment of all other unpaid Obligations that are then due and owing to such Non-Conduit Lender, Group, its Co-Agent or the
related Indemnified Parties, and

seventh, after the Obligations have been indefeasibly reduced to zero, to Borrower.

Collections applied to the payment of Obligations shall be distributed in accordance with the aforementioned provisions, and, giving effect to each of the
priorities set forth above in this Section 2.3(b), shall be shared ratably (within each priority) among the Agents and the Lenders in accordance with the amount
of such Obligations owing to each of them in respect of each such priority.

Section 2.4. Payment Rescission . No payment of any of the Obligations shall be considered paid or applied hereunder to the extent that, at any time, all
or any portion of such payment or application is rescinded by application of law or judicial authority, or must otherwise be returned or refunded for any
reason. Borrower shall remain obligated for the amount of any payment or application so rescinded, returned or refunded, and shall promptly pay to the
applicable Co-Agent Account (in each case for application to the Person or Persons who suffered such rescission, return or refund) the full amount thereof,
plus Interest on such amount at the Default Rate from the date of any such rescission, return or refunding.

ARTICLE III

COMMERCIAL PAPER FUNDING

Section 3.1. CP Costs. Borrower shall pay CP Costs with respect to the principal balance of the Loans from time to time outstanding. Each Loan of a
Conduit that is funded substantially with Commercial Paper will accrue CP Costs each day on a pro rata basis, based upon the percentage share that the
principal in respect of such Loan represents in relation to all assets held by such Conduit and funded substantially with related Commercial Paper on such
day.
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Section 3.2. Calculation of CP Costs . As soon as practicable, and not later than the 3rd Business Day immediately preceding each Monthly Reporting
Date, each Conduit (or its Co-Agent) shall calculate the aggregate amount of CP Costs applicable to its CP Rate Loans for the Calculation Period then most
recently ended and shall notify Administrative Agent of such aggregate amount, which notice shall include a reasonably detailed description of such
calculations. Upon receipt of such information, the Administrative Agent shall promptly (an in no event, later than the 2nd Business Day immediately
preceding each Monthly Reporting Date) notify the Borrower of the CP Costs applicable to all CP Rate Loans for the Calculation Period most recently ended.

Section 3.3. CP Costs Payments . On each Settlement Date, Borrower shall pay to the Administrative Agent Account (for the benefit of each Conduit (or
their respective Co-Agent)) an aggregate amount equal to all accrued and unpaid CP Costs in respect of the principal associated with all CP Rate Loans for the
Calculation Period then most recently ended in accordance with Article II. Promptly upon receipt, the Administrative Agent shall forward to each Co-Agent
Account, such Co-Agent’s respective share of the CP Costs so received.

Section 3.4. CP Costs Following Amortization Event . From and after the occurrence of an Amortization Event under Section 9.1(a) or (g), or in the
case of any other Amortization Event, at the written direction of the Administrative Agent or the Required Lenders, any Conduit Funding shall accrue Interest at
the Default Rate and shall cease to be CP Loans.

ARTICLE IV

NON-CONDUIT LENDER AND LIQUIDITY FUNDING

Section 4.1. Non-Conduit Lender Funding and Liquidity Funding. Prior to the occurrence of an Amortization Event, the outstanding principal balance of
each Non-Conduit Lender Funding and each Liquidity Funding shall accrue interest for each day during its Interest Period at the Alternative Rate in accordance
with the terms and conditions hereof. If the applicable Liquidity Banks acquire by assignment from the applicable Conduit any Loan pursuant to the
applicable Liquidity Agreement, each Loan so assigned shall each be deemed to have an Interest Period commencing on the date of any such assignment.

Section 4.2. Interest Payments. On the Settlement Date for each Non-Conduit Lender Funding and each Liquidity Funding, Borrower shall pay to the
Administrative Agent Account (for the benefit of the Non-Conduit Lenders and the Liquidity Banks (or their respective Co-Agent)) an aggregate amount equal
to the accrued and unpaid Interest for the entire Interest Period of each such Non-Conduit Lender Funding and Liquidity Funding in accordance with Article II.
Promptly upon receipt, the Administrative Agent shall forward to each Co-Agent Account, such Co-Agent’s respective share of the Interest so received.

Section 4.3. Suspension of the LIBO Rate . (a) If any Non-Conduit Lender or Liquidity Bank (or its respective Co-Agent) notifies the Administrative
Agent and the Borrower that it has reasonably determined that (i) funding its Non-Conduit Lender Funding or its Pro Rata Share of its Group’s Percentage of a
Liquidity Funding, as applicable, at the LIBO Rate would violate any
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applicable law, rule, regulation, or directive of any governmental or regulatory authority, (ii) deposits of a type and maturity appropriate to match fund its
Non-Conduit Lender Funding or Liquidity Funding, as applicable at the LIBO Rate are not available or (iii) the LIBO Rate does not accurately reflect the cost
of acquiring or maintaining a Non-Conduit Lender Funding or a Liquidity Funding, as applicable, then the Administrative Agent shall promptly notify the
Borrower thereof and Loans from such Non-Conduit Lender or Liquidity Bank shall no longer bear interest based on the LIBO Rate but instead shall accrue
interest at the Base Rate plus the Applicable Margin until such Non-Conduit Lender or such Liquidity Bank notifies the Administrative Agent and the
Borrower that the circumstances giving rise to such determination no longer exist (which such Lender agrees to do promptly upon the occurrence thereof).

(b) If a Non-Conduit Lender or if less than all of the Liquidity Banks of any applicable Group (or their Co-Agent) gives notice to the Administrative
Agent pursuant to Section 4.3(a), such Non-Conduit Lender or each Liquidity Bank which gave such a notice shall be obliged, at the request of Borrower, the
applicable Conduit in the case of a Liquidity Bank or the Administrative Agent, to assign all of its rights and obligations hereunder to (i) another Liquidity
Bank in its Group in the case of a Liquidity Bank or (ii) another funding entity nominated by Borrower, the applicable Conduit or the Administrative Agent
(which in the case of a funding entity nominated by a Conduit or the Administrative Agent, shall be reasonably acceptable to the Borrower) that is an Eligible
Assignee willing to participate in this Agreement through the Facility Termination Date in the place of such notifying Non-Conduit Lender or Liquidity Bank;
provided that (i) the notifying Non-Conduit Lender or Liquidity Bank receives payment in full, pursuant to an Assignment Agreement, of all Obligations
owing to it (whether due or accrued), and (ii) the replacement Liquidity Bank otherwise satisfies the requirements of Section 12.1(b).

Section 4.4. Interest Following Amortization Event . From and after the occurrence of an Amortization Event under Section 9.1(a) or (g), or in the case
of any other Amortization Event, at the written direction of the Administrative Agent or the Required Lenders, any Liquidity Funding, Conduit Funding or
Non-Conduit Lender Funding shall accrue Interest at the Default Rate.

ARTICLE V

REPRESENTATIONS AND WARRANTIES

Section 5.1. Representations and Warranties of the Loan Parties . Each Loan Party hereby represents and warrants to the Agents and the Lenders, as
to itself, as of the date hereof, and except for representations and warranties that are limited to a certain date, as of the date of each Advance and as of each
Settlement Date that:

(a) Existence and Power. Such Loan Party (a) is duly organized or formed, validly existing and, as applicable, in good standing or the equivalent
thereof (to the extent applicable) under the Laws of the jurisdiction of its incorporation, organization or formation, (b) has all requisite power and
authority and all requisite governmental licenses, authorizations, consents and approvals to (i) own or lease its assets and carry on its business and
(ii) execute, deliver and perform its obligations under the Transaction
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Documents to which it is a party, and (c) is duly qualified and is licensed and, as applicable, in good standing or the equivalent thereof (to the extent
applicable) under the Laws of each jurisdiction where its ownership, lease or operation of properties or the conduct of its business requires such
qualification or license; except in each case referred to in clause (b)(i) or (c), to the extent that failure to do so could not reasonably be expected to have a
Material Adverse Effect.

(b) Authorization, No Contravention.  The execution, delivery and performance by such Loan Party of each Transaction Document to which
such Person is party, have been duly authorized by all necessary corporate or other organizational action, and do not and will not (a) contravene the
terms of any of such Person’s organization documents; (b) conflict with or result in any breach or contravention of, or the creation of any Adverse
Claim under (i) any material provision of any security issued by such Person or of any agreement, instrument or other written undertaking to which
such Person is a party or by which it or any of its property is bound (except as created hereunder) or (ii) any order, injunction, writ or decree of any
Governmental Authority or any arbitral award to which such Person or its property is subject; or (c) violate any Law.

(c) Governmental Authorization; Other Consent.  No approval, consent, exemption, authorization, or other action by, or notice to, or filing with,
any Governmental Authority or any other Person is necessary or required in connection with the execution, delivery or performance by such Loan Party
of this Agreement or any other Transaction Document to which it is a party (other than such notices or filings required hereunder or thereunder).

(d) Binding Effect. This Agreement has been, and each other Transaction Document, when delivered hereunder, will have been, duly executed and
delivered by such Loan Party that is party thereto. This Agreement constitutes, and each other Transaction Document when so delivered will constitute,
a legal, valid and binding obligation of such Loan Party that is a party thereto, enforceable against such Loan Party that is party thereto in accordance
with its terms; provided that the enforceability hereof and thereof is subject in each case to general principles of equity and to bankruptcy, insolvency
and similar Laws affecting the enforcement of creditors’ rights generally.

(e) Accuracy of Information; No Material Adverse Effect . No report, financial statement, certificate or other written information furnished by or
on behalf of such Loan Party or any of its Affiliates to the Agents or the Lenders in connection with the transactions contemplated hereby and the
negotiation of this Agreement or delivered hereunder or under any other Transaction Document (other than information of a general economic or general
industry nature), as and when furnished and taken as a whole with all such reports, financial statements, certificates and other information previously
furnished, contained any material misstatement of fact or omitted to state any material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided that, with respect to projections, such Loan Party makes only those
representations set forth in the last sentence of this Section. Since September 30, 2012, there has been no event or circumstance (including, without
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limitation, any casualty event), either individually or in the aggregate, that has had or could reasonably be expected to have a Material Adverse Effect.
Any projections delivered by such Loan Party or any of its Affiliates to the Agents or the Lenders to the have been prepared in light of the past operations
of the businesses of such Loan Party or Affiliate, as applicable and are based upon estimates and assumptions stated therein, all of which such Loan
Party or Affiliate, as applicable has determined to be reasonable in light of then current conditions and current facts and reflect the good faith and
reasonable estimates of such Loan Party or Affiliate, as applicable of the future financial performance of such Loan Party or Affiliate, as applicable of
the other information projected therein for the periods set forth therein (it being understood that actual results may differ from those set forth in such
projections).

(f) Litigation. There are no actions, suits, proceedings, claims or disputes pending or, to the knowledge of such Loan Party overtly threatened in
writing, at law, in equity, in arbitration or before any Governmental Authority, by or against such Loan Party or against any of its properties or revenues
that (a) purport to affect or pertain to this Agreement or any other Transaction Document, or any of the transactions contemplated hereby, or (b) could
reasonably be expected to have a Material Adverse Effect.

(g) No Amortization Event. No Amortization Event has occurred and is continuing or would result from the consummation of the transactions
contemplated by this Agreement or any other Transaction Document.

(h) Good Title. Borrower is the legal and beneficial owner of the Receivables and Related Security with respect thereto, free and clear of any
Adverse Claim, except as created hereby. There have been duly filed all financing statements or other similar instruments or documents necessary under
the UCC of all appropriate jurisdictions to perfect Borrower’s ownership interest in each Receivable and the Related Security to the extent such interest
can be perfected by filing a financing statement under the UCC.

(i) Perfection. This Agreement is effective to create a valid security interest in favor of the Administrative Agent for the benefit of the Secured
Parties in the Collateral to secure payment of the Obligations, free and clear of any Adverse Claim except as created by the Transaction Documents.
There have been duly filed all financing statements or other similar instruments or documents necessary under the UCC of all appropriate jurisdictions
to perfect the Administrative Agent’s (on behalf of the Secured Parties) security interest in the Collateral to the extent that a security interest therein may be
perfected by filing a financing statement under the UCC.

(j) Collections. The conditions and requirements set forth in Section 7.1(l) have at all times since the date of this Agreement been satisfied and
duly performed. The names and addresses of all Collection Banks, together with the account numbers of the Collection Accounts of Borrower at each
Collection Bank and the post office box number of each Lock-Box, are listed on Exhibit IV hereto. Borrower has not granted any Person, other than the
Administrative Agent as contemplated by and subject to this Agreement,
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dominion and control of any Lock-Box or Collection Account, or the right to take dominion and control of any such Lock-Box or Collection Account at
a future time or upon the occurrence of a future event; provided, however, that nothing herein shall be deemed to preclude Borrower from granting
Servicer access to the Lock-Boxes and Collection Accounts for purposes consistent with the terms of the Servicing Agreement and this Agreement prior to
delivery of the Collection Notices and the appointment of a successor Servicer.

(k) Margin Regulations; Use of Proceeds; Investment Company Act.  Such Loan Party is not engaged or will not engage, principally or as one
of its important activities, in the business of purchasing or carrying margin stock (within the meaning of Regulation U issued by the Board of
Governors of the Federal Reserve System), or extending credit for the purpose of purchasing or carrying margin stock. No proceeds of any Advance
hereunder will be used for a purpose that violates, or would be inconsistent with Section 7.2(e) of this Agreement from time to time. Such Loan Party is
not an “investment company” within the meaning of the Investment Company Act of 1940, as amended, or any successor statute.

(l) Compliance with Law. Such Loan Party is in compliance with the requirements of all Laws and all orders, writs, injunctions and decrees
applicable to it or to its properties, except in such instances in which (a) such requirement of Law or order, writ, injunction or decree is being contested
in good faith by appropriate proceedings diligently conducted or (b) the failure to comply therewith, either individually or in the aggregate, could not
reasonably be expected to have a Material Adverse Effect. Each Receivable, together with the Invoice related thereto, does not violate any laws, rules or
regulations applicable thereto (including, without limitation, laws, rules and regulations relating to truth in lending, fair credit billing, fair credit
reporting, equal credit opportunity, fair debt collection practices and privacy), except where such violation is not reasonably likely to have a Material
Adverse Effect.

(m) Names. Places of Business and Locations of Collection Records.  From the date of its formation through the date of this Agreement,
Borrower has not used any corporate names, trade names or assumed names other than the name in which it has executed this Agreement. The principal
places of business and chief executive office of such Loan Party and the offices where it keeps all of its Collection Records are located at the address(es)
listed on Exhibit III hereto or such other locations of which the Administrative Agent has been notified in accordance with Section 7.2(a) in jurisdictions
where all action required by Section 14.4(a) has been taken and completed. Borrower’s Federal Employer Identification Number is correctly set forth on
Exhibit III hereto.

(n) Compliance with Credit and Collection Policy. Such Loan Party has complied in all material respects with the Credit and Collection Policy
with regard to each Receivable and the related Contract, and since the Initial Cutoff Date (as defined in the Receivables Sale Agreement) has not made or
consented to any material change to such Credit and Collection Policy, except such material change as to which the Administrative Agent has been
notified and, if required under Section 7.1(b)(iii), granted its prior written consent.

 
-16-



(o) Payments to Applicable Originator. With respect to each Receivable transferred to Borrower under the Receivables Sale Agreement, Borrower
has given reasonably equivalent value to the applicable Originator in consideration therefor and such transfer was not made for or on account of an
antecedent debt.

(p) Enforceability of Receivables. Each Receivable represents a legal, valid and binding obligation of the related Obligor to pay the Outstanding
Balance thereof and any accrued interest and other Finance Charges thereon, enforceable against the Obligor in accordance with its terms, except as such
enforcement may be limited by applicable bankruptcy, insolvency, reorganization or other similar laws relating to or limiting creditors’ rights generally
and by general principles of equity (regardless of whether enforcement is sought in a proceeding in equity or at law).

(q) Eligible Receivables. Each Receivable included in the Net Pool Balance as an Eligible Receivable on the date of any Monthly Report was an
Eligible Receivable on such date.

(r) Borrowing Limit. Immediately after giving effect to each Advance and each settlement on any Settlement Date hereunder, no Borrowing Base
Deficit exists, each Group’s Percentage of the Aggregate Principal is less than or equal to such Group’s Conduit Allocation Limit and each Non-Conduit
Lender’s Percentage of the Aggregate Principal is less than or equal to such Non-Conduit Lender’s Non-Conduit Lender Allocation Limit, as applicable.

(s) Accounting. The manner in which Borrower accounts for the transactions contemplated by this Agreement and the Receivables Sale Agreement
does not jeopardize the true sale analysis with respect to transfers between the Originators and Borrower pursuant to the Receivables Sale Agreement.

(t) Solvency. Such Loan Party and its Subsidiaries (taken as a whole) are Solvent.

(u) Taxes. There is no proposed tax assessment against such Loan Party that could reasonably be expected to have a Material Adverse Effect.

(v) OFAC. Neither such Loan Party nor (to the knowledge of such Loan Party) any Affiliate of such Loan Party: (a) is a Sanctioned Person,
(b) has any of its assets in Sanctioned Entities, or (c) derives any of its operating income from investments in, or transactions with Sanctioned Persons
or Sanctioned Entities, in each case, that would constitute a violation of applicable Laws. The proceeds of any Advance will not be used and have not
been used to fund any operations in, finance any investments or activities in, or make any payments to, a Sanctioned Person or a Sanctioned Entity, in
each case, that would constitute a violation of applicable Laws.
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(w) ERISA. (i) Each Plan is in compliance in all material respects with the applicable provisions of ERISA, the Tax Code and other Federal or
state Laws. Each Pension Plan that is intended to be a qualified plan under Section 401(a) of the Tax Code has either (i) received a favorable
determination letter from the Internal Revenue Service to the effect that the form of such Plan is qualified under Section 401(a) of the Tax Code or an
application for such a letter is currently being processed by the Internal Revenue Service or (ii) is maintained under a prototype or volume submitter plan
and may rely upon a favorable opinion or advisory letter issued by the Internal Revenue Service with respect to such prototype or volume submitter plan.
To the knowledge of the Loan Parties, nothing has occurred that could reasonably be expected to prevent or cause the loss of such tax-qualified status.

(ii) Except as has not resulted or could not reasonably be expected to result in a Material Adverse Effect (i) there are no pending or, to the
knowledge of the Loan Parties or any ERISA Affiliate, threatened claims, actions or lawsuits, or action by any Governmental Authority, with respect to
any Plan or Pension Plan; (ii) no Loan Party nor any ERISA Affiliate has engaged in a non-exempt “prohibited transaction”, (as defined in Section 406
of ERISA and Section 4975 of the Code), in connection with any Plan or Pension Plan, that could reasonably subject any Loan Party to a tax on
prohibited transactions imposed by Section 502(i) of ERISA or Section 4975 of the Code; and (iii) there has been no violation of the fiduciary
responsibility rules with respect to any Plan or Pension Plan.

(iii) Except as would not reasonably be expected to have a Material Adverse Effect: (i) No ERISA Event has occurred, and no Loan Party nor any
ERISA Affiliate is aware of any fact, event or circumstance that could reasonably be expected to constitute or result in an ERISA Event with respect to
any Pension Plan or Multiemployer Plan; (ii) the Loan Parties and each ERISA Affiliate have met all applicable requirements under the Pension Funding
Rules in respect of each Pension Plan, and no waiver of the minimum funding standards under the Pension Funding Rules has been applied for or
obtained; (iii) as of the most recent valuation date for any Pension Plan, the funding target attainment percentage (as defined in Section 430(d)(2) of the
Code) is 60% or higher and neither Loan Party nor any ERISA Affiliate knows of any facts or circumstances that could reasonably be expected to cause
the funding target attainment percentage for any such plan to drop below 60% as of the next valuation date; (iv) neither Loan Party nor any ERISA
Affiliate has incurred any liability to the PBGC other than for the payment of premiums, and there are no premium payments which are delinquent; and
(v) neither Loan Party nor any ERISA Affiliate has engaged in a transaction that could reasonably be expected to become subject to Section 4069 or
Section 4212(c) of ERISA.

(iv) Neither Loan Party nor any ERISA Affiliate maintains or contributes to, or has any unsatisfied obligation to contribute to, or liability under,
any active or terminated Pension Plan on the date hereof.
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Section 5.2. Liquidity Bank Representations and Warranties. Each Liquidity Bank hereby represents and warrants to the Agents, the Conduits and
the Loan Parties that:

(a) Existence and Power. Such Liquidity Bank is a banking association duly organized, validly existing and in good standing under the laws of
its jurisdiction of organization, and has all organizational power to perform its obligations hereunder and under the applicable Liquidity Agreement.

(b) No Conflict. The execution and delivery by such Liquidity Bank of this Agreement and the applicable Liquidity Agreement and the
performance of its obligations hereunder and thereunder are within its corporate powers, have been duly authorized by all necessary corporate action, do
not contravene or violate (i) its certificate or articles of incorporation or association or by-laws, (ii) any law, rule or regulation applicable to it, (iii) any
restrictions under any agreement, contract or instrument to which it is a party or any of its property is bound, or (iv) any order, writ, judgment, award,
injunction or decree binding on or affecting it or its property, and do not result in the creation or imposition of any Adverse Claim on its assets other than
pursuant to the Transaction Documents.

(c) Governmental Authorization.  No authorization or approval or other action by, and no notice to or filing with, any governmental authority or
regulatory body is required for the due execution and delivery by such Liquidity Bank of this Agreement or the applicable Liquidity Agreement and the
performance of its obligations hereunder or thereunder.

(d) Binding Effect. Each of this Agreement and the applicable Liquidity Agreement constitutes the legal, valid and binding obligation of such
Liquidity Bank enforceable against such Liquidity Bank in accordance with its terms, except as such enforcement may be limited by applicable
bankruptcy, insolvency, reorganization or other similar laws relating to or limiting creditors’ rights generally and by general principles of equity
(regardless of whether such enforcement is sought in a proceeding in equity or at law). This Agreement and the applicable Liquidity Agreement have been
duly authorized, executed and delivered by such Liquidity Bank, and is and will remain part of the permanent records of each Liquidity Bank.

ARTICLE VI

CONDITIONS OF ADVANCES

Section 6.1. Conditions Precedent to Initial Advance . The initial Advance under this Agreement is subject to the conditions precedent that (a) the
Administrative Agent shall have received on or before the date of such Advance those documents listed on Schedule A to the Receivables Sale Agreement and
those documents listed on Schedule B to this Agreement, and (b) the Administrative Agent shall have received, for the benefit of itself and the Lenders, all fees
and expenses required to be paid on such date pursuant to the terms of this Agreement and the Fee Letter.
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Section 6.2. Conditions Precedent to All Advances . Each Advance and each rollover or continuation of any Advance shall be subject to the further
conditions precedent that (a) the Servicer shall have delivered to the Administrative Agent on or prior to the date thereof all Monthly Reports as and when due
under Section 8.5; (b) the Facility Termination Date shall not have occurred; (c) in the event of a change in law that affects the validity, perfection or priority
of the Administrative Agent’s security interest in the Collateral or a change in circumstances that materially and adversely affects the Receivables after the date
of this Agreement, the Administrative Agent shall have received such other opinions or documents as it may reasonably request; and (d) on the date thereof, the
following statements shall be true (and acceptance of the proceeds of such Advance shall be deemed a representation and warranty by Borrower that such
statements are then true):

(i) the representations and warranties set forth in Section 5.1 are true and correct on and as of the date of such Advance (or such Settlement Date,
as the case may be) as though made on and as of such date; provided, that with respect to those contained in Sections 5.1(a), (e), (f), (l), (u) and (w),
the determination of whether any Material Adverse Effect has occurred as set forth therein shall be made solely by Borrower, in its reasonable, good faith
judgment;

(ii) no event has occurred and is continuing, or would result from such Advance (or the continuation thereof), that will constitute an Amortization
Event, and no event has occurred and is continuing, or would result from such Advance (or the continuation thereof), that would constitute an
Unmatured Amortization Event; and

(iii) after giving effect to such Advance (or the continuation thereof), the Aggregate Principal will not exceed the Borrowing Limit.

ARTICLE VII

COVENANTS

Section 7.1. Affirmative Covenants of the Loan Parties . Until the Final Payout Date, each Loan Party hereby covenants, as to itself, as set forth below:

(a) Financial Reporting. Such Loan Party will maintain, for itself and each of its Subsidiaries, a system of accounting established and
administered in accordance with GAAP, and furnish or cause to be furnished to the Administrative Agent:

(i) Annual Reporting. As soon as available, but in any event within 90 days after the end of each fiscal year of the Performance Guarantor
(or, if earlier, 10 Business Days after the date required to be filed with the SEC), (A) a consolidated balance sheet of the Performance Guarantor
and its Subsidiaries as at the end of such fiscal year, and the related consolidated statements of income or operations and cash flows for such
fiscal year, setting forth in each case in comparative form the figures for the previous fiscal year, prepared in accordance with GAAP, such
consolidated statements to be audited and accompanied by a
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report and opinion of an independent certified public accountant of nationally recognized standing, which report and opinion shall be prepared in
accordance with generally accepted auditing standards or the standards of the Public Company Accounting Oversight Board (or any entity
succeeding to its principal functions), as applicable, and shall not be subject to any “going concern” or like qualification or exception or any
qualification or exception as to the scope of such audit and accompanied by a report containing management’s discussion and analysis of such
financial statements for the fiscal year then ended; and (B) analogous unaudited balance sheets and statements of earnings for Borrower, certified
by one of its Responsible Officers.

(ii) Quarterly Reporting. As soon as available, but in any event within 45 days after the end of each of the first three (3) fiscal quarters of
each fiscal year of the Performance Guarantor (commencing with the fiscal quarter ending March 30, 2013) (or, if earlier, 10 Business Days after
the date required to be filed with the SEC), (A) a consolidated balance sheet of the Performance Guarantor and its Subsidiaries as at the end of
such fiscal quarter, the related consolidated statements of income or operations for such fiscal quarter and for the portion of the Performance
Guarantor’s fiscal year then ended, and the related consolidated statements of cash flows for the portion of the Performance Guarantor’s fiscal
year then ended, in each case setting forth in comparative form, as applicable, the figures for the corresponding fiscal quarter of the previous
fiscal year and the corresponding portion of the previous fiscal year, such consolidated statements to be certified by the chief executive officer,
chief financial officer, treasurer or controller of the Performance Guarantor as fairly presenting in all material respects the financial condition,
results of operations and cash flows of the Performance Guarantor and its Subsidiaries in accordance with GAAP, subject only to normal year-
end audit adjustments and the absence of footnotes; and (B) analogous unaudited balance sheets and statements of earnings for Borrower,
certified by one of its Responsible Officers.

(iii) Compliance Certificate.  Together with the financial statements required hereunder, a compliance certificate in substantially the form of
Exhibit V hereto signed by one of Borrower’s Responsible Officers and dated the date of such annual financial statement or such quarterly
financial statement, as the case may be.

(iv) Shareholders Statements and Reports.  Promptly after the same are available, copies of each annual report, proxy or financial
statement or other material report or communication sent to the stockholders of the Performance Guarantor generally, and copies of all annual,
regular, periodic and special reports and material registration statements which the Performance Guarantor may file or be required to file with the
SEC under Section 13 or 15(d) of the Securities Exchange Act of 1934, and not otherwise required to be delivered to the Administrative Agent
pursuant to this Agreement.

 
-21-



(v) Other Information. Promptly, from time to time, such other information, documents, records or reports relating to the Receivables or
the condition or results of operations of such Loan Party as the Administrative Agent may from time to time reasonably request in order to protect
the interests of the Agents and the Lenders under or as contemplated by this Agreement.

Documents required to be delivered pursuant to Section 7.1(a) may be delivered electronically and if so delivered, shall be deemed to have been delivered on the
date (i) on which the Performance Guarantor posts such documents, or provides a link thereto on the Performance Guarantor’s website currently found at
http://www.mohawkind.com; or (ii) on which such documents are posted on the Performance Guarantor’s behalf on an Internet or intranet website, if any, to
which each Lender and the Administrative Agent have access (whether a commercial, third-party website or whether sponsored by the Administrative Agent);
provided that: (x) the Loan Parties shall deliver paper copies of such documents to the Administrative Agent or any Lender that reasonably requests the
delivery of such paper copies until a written request to cease delivering paper copies is given by the Administrative Agent or such Lender and (y) the Loan
Parties shall notify the Administrative Agent of the posting of any such documents and provide to the Administrative Agent by electronic mail electronic
versions (i.e., soft copies) of such documents. Notwithstanding anything contained herein, in every instance the Performance Guarantor shall be required to
provide paper copies of the compliance certificates required by Section 7.1(a)(iii) to the Administrative Agent. Except for such compliance certificates, the
Administrative Agent shall have no obligation to request the delivery of or to maintain paper copies of the documents referred to above, and in any event shall
have no responsibility to monitor compliance by the Loan Parties with any such request by a Lender for delivery, and each Lender shall be solely responsible
for requesting delivery to it or maintaining its copies of such documents.

(b) Notices. Such Loan Party will notify the Administrative Agent in writing of any of the following within one (1) business day of a Responsible
Officer of it learning of the occurrence thereof, describing the same and, if applicable, the steps being taken with respect thereto:

(i) Amortization Events or Unmatured Amortization Events . The occurrence of each Amortization Event and each Unmatured Amortization
Event, by a statement of a Responsible Officer of such Loan Party.

(ii) Material Adverse Effect. The occurrence of any matter that has resulted or could reasonably be expected to result in a Material Adverse Effect.

(iii) Change in Credit and Collection Policy. At least thirty (30) days prior to the effectiveness of any material change in or material amendment
to the Credit and Collection Policy, a copy of the Credit and Collection Policy then in effect and a notice (A) indicating such proposed change or
amendment, and (B) requesting the Administrative Agent’s consent thereto if such proposed change or amendment is reasonably likely to adversely
affect the collectability of the Receivables generally or materially decrease the credit quality of newly created Receivables generally.
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(iv) Copies of Notices. Promptly upon its receipt of any notice, request for consent, financial statements, certification, report or other material
communication under or in connection with any other Transaction Document from any Person other than any Agent or any Lender, a copy of the same.

(v) Termination Date. The occurrence of the “Termination Date” under and as defined in the Receivables Sale Agreement

(vi) Defaults Under Other Agreements. The occurrence of a default or an event of default under any other financing arrangement pursuant to
which such Loan Party is a debtor or an obligor.

(vii) Downgrade of Performance Guarantor. Any downgrade in the rating of any Indebtedness of Performance Guarantor by S&P or Moody’s,
setting forth the Indebtedness affected and the nature of such change or any instruction by the Performance Guarantor to Moody’s or S&P not to provide
a rating for any Indebtedness of Performance Guarantor.

(viii) Appointment and Removal of Independent Manager . The appointment of a new manager of the Borrower as the “Independent Manager”
for purposes of this Agreement, such notice to be issued not less than ten (10) days prior to the effective date of such appointment and to certify that the
designated Person satisfies the criteria set forth in the definition herein of “Independent Manager.” The Borrower shall not appoint any Person as the
Independent Manager without first confirming such proposed new Independent Manager is acceptable to the Administrative Agent as evidenced in a
writing executed by the Administrative Agent, which consent shall not be unreasonably withheld or delayed.

(c) Payment of Taxes and Claims. Such Loan Party will pay and discharge as the same shall become due and payable, (a) all federal and other tax
liabilities, assessments and governmental charges or levies upon it or its properties or assets, unless (i) the same are being contested in good faith by
appropriate proceedings diligently conducted and adequate reserves in accordance with GAAP are being maintained by such Loan Party or (ii) the failure to so
pay or discharge the same could not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect, or (b) all lawful claims which,
if unpaid, could reasonably be expected, either individually or in the aggregate, to have a Material Adverse Effect.

(d) Preservation of Corporate Existence. Such Loan Party will (i) reserve, renew and maintain in full force and effect its legal existence and in good
standing or the equivalent thereof (to the extent applicable) under the Laws of the jurisdiction of its organization and (ii) take all reasonable action to maintain
all rights, privileges, permits, licenses and franchises necessary or desirable in the normal conduct of its business, except to the extent that failure to do so
could not reasonably be expected to have a Material Adverse Effect.
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(e) Compliance with Laws . Such Loan Party will comply with the requirements of all Laws and all orders, writs, injunctions and decrees applicable to
it or to its business or property, except in such instances in which (a) such requirement of Law or order, writ, injunction or decree is being contested in good
faith by appropriate proceedings diligently conducted; or (b) the failure to comply therewith could not reasonably be expected to have a Material Adverse Effect.

(f) Keeping and Marking of Records and Books .

(i) Servicer. The Servicer will maintain and implement administrative and operating procedures (including, without limitation, an ability to
recreate records evidencing Receivables in the event of the destruction of the originals thereof), and keep and maintain all documents, books, records and
other information reasonably necessary or advisable for the collection of all Receivables (including, without limitation, records adequate to permit the
identification of each new Receivable and all Collections of and adjustments to each existing Receivable). The Servicer will (and will cause each
Originator to) give the Administrative Agent notice of any material change in the administrative and operating procedures referred to in the previous
sentence.

(ii) Borrower. Borrower will: (A) on or prior to the date hereof, make appropriate notation in its computer files and other books and records
relating to the Loans with a notation, reasonably acceptable to the Administrative Agent, describing the Administrative Agent’s security interest in the
Collateral and (B) upon the request of the Administrative Agent following the occurrence of an Amortization Event, mark each Contract with a legend or
code describing the Administrative Agent’s security interest relating to the Receivables.

(g) Inspection Rights. Such Loan Party will, from time to time during regular business hours as requested by the Administrative Agent upon not less
than two (2) Business Days’ prior written notice (unless an Amortization Event has occurred in which case the Administrative Agent may have access on
demand without notice), permit the Administrative Agent, or its agents or representatives (and shall cause each Originator to permit the Administrative Agent or
its agents or representatives): (i) to examine and make copies of and abstracts from all Collection Records and Other Records in the possession or under the
control of such Person relating to the Collateral, including, without limitation, the related Contracts, and (ii) to visit the offices and properties of such Person
for the purpose of examining such materials described in clause (i) above, and to discuss matters relating to such Person’s financial condition or the Collateral
or any Person’s performance under any of the Transaction Documents or any Person’s performance under the Contracts and, in each case, with any of the
officers or employees of Borrower, the Servicer or any Originator having knowledge of such matters (each of the foregoing examinations and visits, a “Review
”); provided, however, that, so long as no Amortization Event has occurred and is continuing, the Loan Parties shall only be responsible for the fees and
associated out-of-pocket costs and expenses of one (1) Review in any one period of 12 consecutive months (such fees not to exceed $30,000 per Originator (the
“Review Fee Cap”) per Review plus out-of-pocket costs and expenses, it being understood that the Review Fee Cap shall not be applicable if the Loan Parties
do not reasonably cooperate with the Administrative Agent (or its agents or representatives) as set forth in this Section 7.1(g) or are otherwise not reasonably
prepared for any such Review). So long as no Amortization Event has occurred and is
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continuing, the Administrative Agent shall provide to the Loan Parties a written estimate of the fees, out-of-pocket costs and expenses of each Review for which
the Loan Parties are responsible to pay not less than two (2) Business Days prior to the commencement of any such Review. Following the occurrence of an
Amortization Event, the Agents and the Lenders may perform a Review as frequently as the Agents or the Lenders deem necessary and the Loan Parties shall
solely be responsible for the fees, out-of-pocket costs and expenses of all such Reviews.

(h) Compliance with Credit and Collection Policy . Such Loan Party will comply in all respects with the Credit and Collection Policy in regard to each
Receivable and the related Contract.

(i) Performance and Enforcement of Receivables Sale Agreement . Borrower will perform each of its obligations and undertakings under and
pursuant to the Receivables Sale Agreement, will purchase Receivables thereunder in compliance with the terms thereof, and will diligently enforce each
Originator’s obligations under the Receivables Sale Agreement. Borrower will take all actions to perfect and enforce its rights and interests (and the rights and
interests of the Agents and the Lenders as assignees of Borrower) under the Receivables Sale Agreement as the Administrative Agent may from time to time
reasonably request, including, without limitation, making claims to which it may be entitled under any indemnity, reimbursement or similar provision
contained in the Receivables Sale Agreement.

(j) Ownership. Borrower will (or will cause each Originator to) (i) take all necessary action to establish and maintain, irrevocably, in Borrower all right,
title and interest in and to Receivables purchased under the Receivables Sale Agreement together with the associated Related Security, in each case, free and
clear of any Adverse Claims (other than Adverse Claims in favor of the Administrative Agent, for the benefit of the Secured Parties) including, without
limitation, the filing of all financing statements or other similar instruments or documents necessary under the UCC of all appropriate jurisdictions to perfect
Borrower’s interest in such Receivables and the Related Security (to the extent such ownership interest therein can be perfected by filing UCC financing
statements) and such other action to perfect, protect or more fully evidence the interest of Borrower therein as the Administrative Agent may reasonably request,
and (ii) establish and maintain, in favor of the Administrative Agent, for the benefit of the Secured Parties, a valid and perfected first priority security interest
in all Collateral, free and clear of any Adverse Claims, including, without limitation, the filing of all financing statements or other similar instruments or
documents necessary under the UCC of all appropriate jurisdictions to perfect the Administrative Agent’s (for the benefit of the Secured Parties) security
interest in the Collateral and such other action to perfect, protect or more fully evidence the interest of the Administrative Agent for the benefit of the Secured
Parties as the Administrative Agent may reasonably request, all to the extent such ownership can be perfected by filing UCC financing statements.

(k) Lenders’ Reliance; Separate Identity. Borrower acknowledges that the Agents and the Lenders are relying upon Borrower’s identity as a legal entity
that is separate from each Originator and its other Affiliates and agrees to take all reasonable steps to maintain Borrower’s identity as a separate legal entity and
to make it manifest to third parties that Borrower is an entity with assets and liabilities distinct from those of each Originator and its other Affiliates (other than
Borrower) and not just a division thereof. Without limiting the generality of the foregoing and in addition to the other covenants set forth herein, so long as this
Agreement is in effect, the Borrower shall:
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(i) conduct its affairs in strict compliance with Section 3.3 of its Limited Liability Company Agreement as in effect on the date hereof and as
thereafter amended with the consent of the Administrative Agent (which consent shall not be unreasonably withheld or delayed),

(ii) maintain at all times Net Worth greater than or equal to the Required Capital Amount and refrain from making any dividend, distribution,
redemption of capital stock or payment of any subordinated indebtedness which would cause Net Worth to be less than the Required Capital Amount,

(iii) hold itself out to the public and conduct its own business in its own name and require that all full-time employees of the Borrower, if any,
identify themselves as such and not as employees of the Originators or the Performance Guarantor (including, without limitation, by means of providing
appropriate employees with business or identification cards identifying such employees as the Borrower’s employees);

(iv) compensate all employees, consultants and agents directly, from the Borrower’s own funds, for services provided to the Borrower by such
employees, consultants and agents and, to the extent any employee, consultant or agent of the Borrower is also an employee, consultant or agent of the
Originators or any Affiliate thereof, allocate the compensation of such employee, consultant or agent between the Borrower and the Originators or such
Affiliate, as applicable, on a basis that reflects the services rendered to the Borrower and the Originators or such Affiliate, as applicable;

(v) maintain separate stationery, invoices, checks and other business forms in its own name;

(vi) conduct all transactions with the Originators and the Servicer (including, without limitation, any delegation of its obligations hereunder to the
Servicer) strictly on an arm’s-length basis, allocate fairly and reasonably all overhead expenses (including, without limitation, telephone and other utility
charges) for items shared between the Borrower and the Originators or the Servicer on the basis of actual use to the extent practicable and, to the extent
such allocation is not practicable, on a basis reasonably related to actual use;

(vii) at all times provide that its business and affairs be managed by its managers and have at least one member that is an Independent Manager;

(viii) observe all organizational formalities as a distinct entity, and ensure that all entity actions relating to (A) the selection, maintenance or
replacement of the Independent Manager, (B) the dissolution or liquidation of the Borrower or (C) the initiation of, participation in, acquiescence in or
consent to any bankruptcy, insolvency, reorganization or similar proceeding involving the Borrower, are duly authorized by unanimous vote of its
managers (including the Independent Manager);
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(ix) maintain the Borrower’s books and records separate and distinct from those of the Originators and any Affiliate thereof and otherwise in such
a manner so that the assets of the Borrower are readily identifiable as its own assets rather than assets of the Originators or any Affiliate thereof;

(x) prepare its financial statements separately from those of the Originators and insure that any consolidated financial statements of the Originators
or any Affiliate thereof that include the Borrower have notes clearly stating that the Borrower is a separate legal entity and that its assets will be available
only to satisfy the claims of the creditors of the Borrower;

(xi) except as herein specifically otherwise provided, maintain the funds and other assets of the Borrower separate from, and not commingled
with, those of the Originators or any Affiliate thereof and only maintain bank accounts or other depository accounts to which the Borrower alone is the
account party, into which the Borrower alone makes deposits and from which the Borrower alone (or the Administrative Agent hereunder) has the power
to make withdrawals;

(xii) pay all of the Borrower’s operating expenses from the Borrower’s own assets (except for certain payments by the Originators or other Persons
pursuant to allocation arrangements that comply with the requirements of this Section 7.1(k)) and pay its own liabilities out of its own funds;

(xiii) operate its business and activities such that: it does not engage in any business or activity of any kind, or enter into any transaction or
indenture, mortgage, instrument, agreement, contract, lease or other undertaking, other than the transactions contemplated and authorized by this
Agreement and the Receivables Sale Agreement; and does not create, incur, guarantee, assume or suffer to exist any indebtedness or other liabilities,
whether direct or contingent, other than (A) as a result of the endorsement of negotiable instruments for deposit or collection or similar transactions in the
ordinary course of business, (B) the incurrence of obligations under this Agreement and the other Transaction Documents to which it is a party, (C) the
incurrence of obligations, as expressly contemplated in the Receivables Sale Agreement, to make payment to the Originators thereunder for the purchase
of Receivables from the Originators under the Receivables Sale Agreement, and (D) the incurrence of operating expenses in the ordinary course of
business of the type otherwise contemplated by this Agreement;

(xiv) maintain its organizational documents in conformity with this Agreement, such that it does not amend, restate, supplement or otherwise
modify its Certificate of Formation in any respect that would impair its ability to comply with the terms or provisions of any of the Transaction
Documents, including, without limitation, this Section 7.1(k);
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(xv) maintain the effectiveness of, and continue to perform under the Receivables Sale Agreement, such that it does not amend, restate,
supplement, cancel, terminate or otherwise modify the Receivables Sale Agreement, or give any consent, waiver, directive or approval thereunder or
waive any default, action, omission or breach under the Receivables Sale Agreement or otherwise grant any indulgence thereunder, without (in each case)
the prior written consent of the Administrative Agent;

(xvi) maintain its entity separateness such that it does not merge or consolidate with or into, or convey, transfer, lease or otherwise dispose of
(whether in one transaction or in a series of transactions, and except as otherwise contemplated herein) all or substantially all of its assets (whether now
owned or hereafter acquired) to, or acquire all or substantially all of the assets of, any Person, nor at any time create, have, acquire, maintain or hold
any interest in any Subsidiary;

(xvii) operate its business and activities such that it (A) does not hold itself out as having agreed to guarantee or be obligated for the debts of either
Originator or any Affiliate thereof, (B) does not hold out its credit as being available to satisfy the obligations of either Originator or any Affiliate thereof
and (C) has not pledged assets for the benefit of either Originator or any Affiliate thereof; and

(xviii) take such other actions as are necessary on its part to ensure that the facts and assumptions set forth in the opinion issued by Alston &
Bird LLP as counsel for the Borrower, in connection with the closing or initial Loan under this Agreement and relating to substantive consolidation
issues, and in the certificates accompanying such opinion, remain true and correct in all material respects at all times; and

(xix) maintain its organizational documents in conformity with this Agreement, such that its organizational documents, at all times that this
Agreement is in effect, provides for not less than ten (10) days’ prior written notice to the Administrative Agent of the replacement or appointment of any
manager that is to serve as an Independent Manager for purposes of this Agreement and the condition precedent to giving effect to such replacement or
appointment that the Borrower certify that the designated Person satisfied the criteria set forth in the definition herein of Independent Manager and the
Administrative Agent’s written acknowledgement that in its reasonable judgment the designated Person satisfies the criteria set forth in the definition
herein of Independent Manager.

(l) Collections. Each Loan Party will cause (1) all proceeds from all Lock-Boxes to be directly deposited by a Collection Bank into a Collection Account
and (2) each Lock-Box and Collection Account to be subject at all times, to a Collection Account Agreement that is in full force and effect; provided, that with
respect to any Collection Account marked with an asterisk on Exhibit IV hereto, the Loan Parties shall have 120 days after the Closing Date (or such longer
period as all of the Lenders may agree to in their sole discretion) to cause a Collection Account Agreement in favor of the Administrative Agent to be executed
with respect to such Collection Accounts or to cause all Collections previously flowing to any such Collection Account to be sent to a Collection Account that is
subject to a Collection Account Agreement, provided,
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further, that the failure to satisfy the foregoing proviso shall not cause an Amortization Event hereunder but shall clause any Receivable that pays into any
such Collection Account marked with an asterisk on Exhibit IV hereto to fail to constitute an Eligible Receivable hereunder pursuant to clause (xxii) of such
definition. If any new Lock-Boxes or Collection Accounts are established after the date of this Agreement, in addition to compliance with the foregoing
clause (2), such Loan Party will promptly provide the Administrative Agent with copies of an updated Exhibit IV to this Agreement (and upon such delivery
such Exhibit shall be deemed to be amended accordingly notwithstanding anything in Section 14.1 hereof to the contrary). In the event any payments relating
to the Collateral are remitted directly to any Loan Party or any Affiliate of such Loan Party, such Loan Party will remit (or will cause all such payments to be
remitted) directly to a Collection Bank and deposited into a Collection Account within two (2) Business Days following receipt thereof, and, at all times prior
to such remittance, such Loan Party will itself hold or, if applicable, will cause such payments to be held in trust for the exclusive benefit of the Agents and
the Lenders. Borrower will maintain exclusive ownership, dominion and control (subject to the terms of this Agreement) of each Lock-Box and Collection
Account and shall not grant the right to take dominion and control of any Lock-Box or Collection Account at a future time or upon the occurrence of a future
event to any Person, except to the Administrative Agent as contemplated by this Agreement; provided, however, that nothing herein shall be deemed to preclude
Borrower from granting Servicer access to the Lock-Boxes and Collection Accounts for purposes consistent with the terms of the Servicing Agreement and this
Agreement prior to delivery of the Collection Notices.

(m) Payment to Applicable Originator. With respect to any Receivable purchased by Borrower from any Originator, such sale shall be effected under,
and in accordance with the terms of, the Receivables Sale Agreement, including, without limitation, the terms relating to the amount and timing of payments to
be made to such Originator in respect of the purchase price for such Receivable.

Section 7.2. Negative Covenants of the Loan Parties . Until the Final Payout Date, each Loan Party hereby covenants, as to itself, that:

(a) Name Change, Jurisdiction of Organization, Offices and Collection Records. Such Loan Party will not, and will not authorize any
Originator to, change its name or jurisdiction of organization or relocate any office where Collection Records are kept unless it shall have: (i) given the
Administrative Agent at least thirty (30) days’ prior written notice thereof (or such shorter period as may be acceptable to the Administrative Agent) and
(ii) delivered to the Administrative Agent all financing statements, instruments and other documents requested by any Agent in connection with such
change or relocation.

(b) Change in Payment Instructions to Obligors.  Except as may be required by the Administrative Agent pursuant to Section 8.2(a), such Loan
Party will not, and will not authorize any Originator to, add or terminate any bank as a Collection Bank, or make any change in the instructions to
Obligors regarding payments to be made to any Lock-Box or Collection Account (other than a direction to remit payment to another Lock-Box or
Collection Account already subject to a Collection Account Agreement),
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unless the Administrative Agent shall have received, at least ten (10) days (or such shorter period as may be acceptable to the Administrative Agent)
before the proposed effective date therefor, (i) written notice of such addition, termination or change, and (ii) a Collection Account Agreement with respect
to any new Lock-Box or Collection Account; provided, however, that the Servicer may make changes in instructions to Obligors regarding payments if
such new instructions require such Obligor to make payments to another existing Collection Account that complies with this clause (ii).

(c) Modifications to Contracts and Credit and Collection Policy.  Such Loan Party will not, and will not authorize any Originator to, make any
change to the Credit and Collection Policy that is reasonably likely to materially adversely affect the collectability of the Receivables generally or
materially decrease the credit quality of newly created Receivables generally. The Servicer will not, and will not permit any Originator to, extend, amend
or otherwise modify the terms of any Receivable or any Contract related thereto other than in accordance with the Credit and Collection Policy.

(d) Sales, Liens. Borrower will not sell, assign (by operation of law or otherwise) or otherwise dispose of, or grant any option with respect to, or
create or suffer to exist any Adverse Claim upon (including, without limitation, the filing of any financing statement) or with respect to, its interest in
any of the Collateral, or assign any right to receive income with respect thereto (other than, in each case, the creation of a security interest therein in favor
of the Administrative Agent as provided for herein), and Borrower will defend the right, title and interest of the Secured Parties in, to and under any of
the foregoing property, against all claims of third parties claiming through or under Borrower or any Originator.

(e) Use of Proceeds. Borrower will not use the proceeds of the Advances for any purpose other than (i) paying for Receivables and Related
Security under and in accordance with the Receivables Sale Agreement, (ii) paying its ordinary and necessary operating expenses when and as due,
(iii) making Restricted Junior Payments to the extent permitted under this Agreement and (iv) making loans to Mohawk Resources at any time so long as
no Amortization Event or Unmatured Amortization Event exists and is continuing.

(f) Termination Date Determination. Borrower will not designate the Termination Date (as defined in the Receivables Sale Agreement), or send
any written notice to any Originator in respect thereof prior to the Final Payout Date, without the prior written consent of the Agents, except with respect
to the occurrence of such Termination Date arising pursuant to Section 5.1(d) of the Receivables Sale Agreement.

(g) Restricted Junior Payments.  Borrower will not make any Restricted Junior Payment if after giving effect thereto, Borrower’s Net Worth would
be less than the Required Capital Amount.
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(h) Borrower Indebtedness. Borrower will not incur or permit to exist any Indebtedness or liability on account of deposits except: (i) the
Obligations, and (ii) other current accounts payable arising in the ordinary course of business.

ARTICLE VIII

ADMINISTRATION AND COLLECTION

Section 8.1. Designation of Servicer . (a) The servicing, administration and collection of the Receivables shall be conducted by such Person (the
“Servicer”) so designated from time to time in accordance with this Section 8.1. Mohawk Servicing is hereby designated as, and shall have the rights and
agrees to perform the duties and obligations of, the initial Servicer pursuant to the terms of the Servicing Agreement, subject to the provisions of this
Agreement. Borrower may, at any time upon thirty (30) days (or such shorter period as may be acceptable to the Administrative Agent) prior written notice to
the Administrative Agent, designate any other direct or indirect Subsidiary of the Performance Guarantor as a successor Servicer. The Co-Agents may at any
time following the occurrence of an Amortization Event (other than an Amortization Event described in paragraphs (f), (g) or (j)(ii) solely to the extent relating to
a Material Subsidiary that is not a Loan Party) designate as Servicer any Person to succeed Mohawk Servicing or any successor Servicer. To the extent that the
Servicer’s obligations under this Agreement are inconsistent with its obligations under the Servicing Agreement, the terms of this Agreement shall govern and
control.

(b) Mohawk Servicing may delegate, and Mohawk Servicing hereby advises the Lenders and the Agents that it has delegated, to the Originators, as sub-
servicers of the Servicer and to the Performance Guarantor, certain of its duties and responsibilities as Servicer hereunder in respect of the Receivables
originated by such Originator. Without the prior written consent of the Agents and the Required Lenders, Mohawk Servicing shall not be permitted to delegate
any of its duties or responsibilities as Servicer to any Person other than (i) Borrower, (ii) the Originators, (iii) the Performance Guarantor, and (iv) with respect
to certain Defaulted Receivables, outside collection agencies in accordance with its customary practices. Neither Borrower nor any Originator shall be permitted
to further delegate to any other Person any of the duties or responsibilities of the Servicer delegated to it by Mohawk Servicing. If at any time the Co-Agents
shall designate as Servicer any Person other than Mohawk Servicing, all duties and responsibilities theretofore delegated by Mohawk Servicing to Borrower or
the Originators may, at the discretion of the Co-Agents, be terminated forthwith on notice given by the Co-Agents to Mohawk Servicing and to Borrower and
the Originators.

(c) Notwithstanding the foregoing subsection (b), Mohawk Servicing shall be and remain primarily liable for the full and prompt performance of all
duties and responsibilities of the Servicer pursuant to the Servicing Agreement and this Agreement. Mohawk Servicing, at all times that it is the Servicer, shall
be responsible for providing any sub-servicer or other delegate of the Servicer with any notice given to the Servicer under this Agreement.
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Section 8.2. Certain Duties of Servicer . (a) From and after the date the Administrative Agent delivers to any Collection Bank a Collection Notice
pursuant to Section 8.3, the Administrative Agent may request that the Servicer, and the Servicer thereupon promptly shall instruct all Obligors with respect to
the Receivables, to remit all payments thereon to a new depositary account specified by the Administrative Agent and, at all times thereafter, Borrower and the
Servicer shall not deposit or otherwise credit, and shall not permit any other Person to deposit or otherwise credit to such new depositary account any cash or
payment item other than Collections.

(b) The Servicer shall administer the Collections in accordance with the procedures described herein and in Article II. The Servicer shall set aside and
hold in trust for the account of Borrower and the Lenders their respective shares of the Collections in accordance with Article II. The Servicer shall, upon the
request of the Administrative Agent, segregate, in a manner acceptable to the Administrative Agent, all cash, checks and other instruments received by it from
time to time constituting Collections from the general funds of the Servicer or Borrower prior to the remittance thereof in accordance with Article II. If the
Servicer shall be required to segregate Collections pursuant to the preceding sentence, the Servicer shall segregate and deposit with a bank designated by the
Administrative Agent such allocable share of Collections of Receivables set aside for the Lenders on the first Business Day following receipt by the Servicer of
such Collections, duly endorsed or with duly executed instruments of transfer.

(c) The Servicer may, in accordance with the Credit and Collection Policy, extend the maturity of any Receivable or adjust the Outstanding Balance of
any Receivable as the Servicer determines to be appropriate to maximize Collections thereof; provided, however, that such extension or adjustment shall not
alter the status of such Receivable as a Delinquent Receivable or Defaulted Receivable or limit the rights of the Agents or the Lenders under this Agreement
except to the extent payment is received thereon from the Originator pursuant to the Receivables Sale Agreement.

(d) If demanded by the Administrative Agent following an Amortization Event, the Servicer shall deliver or make available to the Administrative Agent
all such Collection Records or duplicates thereof, at a place selected by the Administrative Agent, provided that such Collection Records will be available for
use by Borrower, the Performance Guarantor and their Affiliates for reasonable use in their respective businesses. The Servicer shall, as soon as practicable
following receipt thereof, turn over to Borrower any cash collections or other cash proceeds received not constituting Receivables. The Servicer shall, from time
to time at the request of any Lender, furnish to the Lenders (promptly after any such request) a calculation of the amounts set aside for the Lenders pursuant to
Article II.

(e) Any payment by an Obligor in respect of any indebtedness owed by it to Originator or Borrower shall, except as otherwise specified by such Obligor
or otherwise required by contract or law and unless otherwise instructed by the Administrative Agent, be applied as a Collection of any Receivable of such
Obligor (starting with the oldest such Receivable) to the extent of any amounts then due and payable thereunder before being applied to any other receivable or
other obligation of such Obligor.
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Section 8.3. Collection Notices . The Administrative Agent is authorized at any time after the occurrence of an Amortization Event to date and to deliver
to the Collection Banks the Collection Notices. Borrower hereby transfers to the Administrative Agent, for the benefit of the Agents and the Lenders, exclusive
ownership and control of each Lock-Box and Collection Account; provided, however, that Borrower shall retain the right to direct the disposition of funds
from each Lock-Box and Collection Account until the Administrative Agent delivers the applicable Collection Notice in accordance with the first sentence of
this Section 8.3. In case any authorized signatory of Borrower whose signature appears on a Collection Account Agreement shall cease to have such authority
before the delivery of such notice, such Collection Notice shall nevertheless be valid as if such authority had remained in force. Borrower hereby authorizes the
Administrative Agent, and agrees that the Administrative Agent shall be entitled (i) at any time after delivery of the Collection Notices, to endorse Borrower’s
name on checks and other instruments representing Collections, (ii) at any time after the occurrence of an Amortization Event, to enforce the Receivables and
the Related Security, and (iii) at any time after the occurrence of an Amortization Event, to take such action as shall be necessary or desirable to cause all cash,
checks and other instruments constituting Collections of Receivables to come into the possession of the Administrative Agent rather than Borrower and applied
against the Obligations.

Section 8.4. Responsibilities of Borrower . Anything herein to the contrary notwithstanding, the exercise by the Administrative Agent on behalf of the
Co-Agents and the Lenders of their rights hereunder shall not release the Servicer, any Originator or Borrower from any of their duties or obligations with
respect to any Receivables or under the related Contracts. Neither the Agents nor the Lenders shall have any obligation with respect to any Receivable or related
Contracts to perform the obligations of Borrower that give rise to such Receivable.

Section 8.5. Monthly Reports . The Servicer shall prepare and forward, or cause to be prepared and forwarded, to the Administrative Agent (i) on each
Monthly Reporting Date, a Monthly Report and an electronic file of the data contained therein and (ii) at such times as the Administrative Agent may
reasonably request, a listing by Obligor of all Receivables together with an aging of such Receivables; provided, however, upon a downgrade of the rating of
the Performance Guarantor below “BB” by S&P or “Ba2” by Moody’s, the Administrative Agent or the Required Lenders may request that the Servicer
prepare and forward a weekly report on the third Business Day of each calendar week in the form attached hereto as Exhibit XII. Upon request of the
Administrative Agent, the Servicer will provide the Administrative Agent with copies of all reports received by the Servicer from each Originator promptly
upon receipt of the same.

Section 8.6. Servicing Fee . As compensation for the Servicer’s servicing activities on their behalf, the Lenders hereby agree to pay the Servicer the
Servicing Fee, which fee shall be paid in arrears on each Settlement Date. The Servicing Fee specified in this Section 8.6 shall be in lieu of the fee payable to
Mohawk Servicing pursuant to the Servicing Agreement.
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ARTICLE IX

AMORTIZATION EVENTS AND REMEDIES

Section 9.1. Amortization Events . The occurrence of any one or more of the following events shall constitute an Amortization Event:

(a) (i) the Borrower shall fail to make any payment of principal when due, or (ii) the Performance Guarantor or any Loan Party shall fail to make
any other payment or deposit required to be made by it under this Agreement or any other Transaction Document when due and, for any such payment
or deposit which is not in respect of principal, such failure continues for five (5) consecutive Business Days.

(b) Any representation, warranty, certification or written statement made by Performance Guarantor or any Loan Party in any Transaction
Document to which it is a party or in any other document delivered pursuant thereto shall prove to have been materially incorrect when made or deemed
made; provided that the materiality threshold in the preceding clause shall not be applicable with respect to any representation or warranty which itself
contains a materiality threshold.

(c) (i) Any Loan Party shall fail to perform or observe any covenant contained in Section 7.2 or 8.5 when due, or any covenant contained in
Section 7.1(b) (other than Section 7.1(b)(vii)) within three (3) Business Days after the same is due, or (ii) any Originator shall fail to perform or observe
any covenant contained in Section 4.1(b) of the Receivables Sale Agreement within three (3) Business Days after the same is due.

(d) Performance Guarantor or any Loan Party shall fail to perform or observe any other covenant or agreement applicable to it under any
Transaction Document to which it is party and such failure shall continue for thirty (30) consecutive days after the earlier of (i) the date a Responsible
Officer of the Performance Guarantor or of such Loan Party first obtains actual knowledge of such failure or non-performance and (ii) receipt by the
Borrower of notice of non-performance from the Administrative Agent.

(e) Failure of Borrower to pay any Indebtedness (other than the Obligations) when due (taking into account any grace or cure period) or the default
by Borrower in the performance of any term, provision or condition contained in any agreement under which any such Indebtedness was created or is
governed, the effect of which is to permit the holder or holders of such Indebtedness to cause such Indebtedness to become due prior to its stated maturity
or results in the acceleration of such Indebtedness; or any such Indebtedness of Borrower shall be declared to be due and payable or required to be
prepaid (other than by a regularly scheduled payment) prior to the date of maturity thereof.

(f) (i) The Performance Guarantor or any of its Restricted Subsidiaries (other than the Borrower) fails to (A) make any payment when due
(whether by scheduled maturity, required prepayment, acceleration, demand, or otherwise) in respect of any

 
-34-



Indebtedness or Guarantee (other than Indebtedness hereunder and Indebtedness under Swap Contracts) having an aggregate principal amount (including
undrawn committed or available amounts and including amounts owing to all creditors under any combined or syndicated credit arrangement) of more
than $50,000,000, or (B) observe or perform any other agreement or condition relating to such Indebtedness or Guarantee referred to in the immediately
preceding clause (A) or contained in any instrument or agreement evidencing, securing or relating thereto, or any other event occurs, the effect of which
default or other event is to cause, or to permit the holder or holders of such Indebtedness or the beneficiary or beneficiaries of such Guarantee (or a trustee
or agent on behalf of such holder or holders or beneficiary or beneficiaries) to cause, with the giving of notice if required, such Indebtedness to be
demanded or to become due or to be repurchased, prepaid, defeased or redeemed (automatically or otherwise), or an offer to repurchase, prepay, defease
or redeem such Indebtedness to be made, prior to its stated maturity, or such Guarantee to become payable or cash collateral in respect thereof to be
demanded; or

(ii) There occurs under any Swap Contract an Early Termination Date (as defined in such Swap Contract) resulting from (A) any event of default
under such Swap Contract as to which the Performance Guaranty or any Restricted Subsidiary is the Defaulting Party (as defined in such Swap
Contract) or (B) any Termination Event (as so defined) under such Swap Contract as to which the Performance Guaranty or any Restricted Subsidiary
is an Affected Party (as so defined) and, in either event, the Swap Termination Value owed by the Company or such Restricted Subsidiary as a result
thereof is greater than $50,000,000.

(g) Any of the Performance Guarantor, any Loan Party or any Restricted Subsidiary that is a Material Subsidiary institutes or consents to the
institution of any proceeding under any Debtor Relief Law, or makes an assignment for the benefit of creditors; or applies for or consents to the
appointment of any receiver, trustee, custodian, conservator, liquidator, examiner, rehabilitator or similar officer for it or for all or any material part of
its property; or (ii) any receiver, trustee, custodian, conservator, liquidator, rehabilitator or similar officer is appointed without the application or
consent of such Person and the appointment continues undischarged or unstayed for 60 calendar days; or any proceeding under any Debtor Relief Law
relating to any such Person or to all or any material part of its property is instituted without the consent of such Person and continues undismissed or
unstayed for 60 calendar days, or an order for relief is entered in any such proceeding;

(h) As at the end of any Calculation Period:

(i) the three-month rolling average Delinquency Ratio shall exceed 3.0%,

(ii) the three-month rolling average Default Ratio shall exceed 2.75%,
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(iii) the three-month rolling average Non-Contractual Dilution Ratio shall exceed 6.5%, or

(iv) the three-month rolling average Days Sales Outstanding shall exceed 55;

(i) A Change of Control shall occur.

(j) There is entered against a Loan Party, the Performance Guarantor or a Restricted Subsidiary that is a Material Subsidiary (i) one or more final
judgments or orders for the payment of money in an aggregate amount (as to all such judgments or orders) exceeding the $50,000,000 (to the extent not
covered by independent, third-party insurance as to which the applicable insurer has not disputed, denied or failed to acknowledge coverage), or (ii) any
one or more nonmonetary final judgments that have, or could reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect
and, in either case, (A) enforcement proceedings are commenced by any creditor upon such judgment or order, or (B) there is a period of 30 consecutive
days during which a stay of enforcement of such judgment, by reason of a pending appeal or otherwise, is not in effect.

(k) The “Termination Date” under and as defined in the Receivables Sale Agreement shall occur under the Receivables Sale Agreement; or without
the Administrative Agent’s prior written consent, Borrower shall consent to any assignment by an Originator of its rights or obligations under the
Receivables Sale Agreement other than to any other Originator or to the surviving entity in a merger or consolidation of an Originator with any other
Person who is or is to become an Originator after giving effect to such merger or consolidation; or any Originator shall for any reason cease to transfer,
or cease to have the legal capacity to transfer, or otherwise be incapable of transferring Receivables to Borrower under the Receivables Sale Agreement.

(l) Any Transaction Document shall terminate in whole or in part (except in accordance with its terms), or shall cease to be effective or to be the
legally valid, binding and enforceable obligation of any Loan Party or any Originator (in each case, with respect to such Transaction Document to which
it is a party) or the Administrative Agent for the benefit of the Secured Parties shall cease to have a valid and perfected first priority security interest in
the Collateral.

(m) Either (i) the Aggregate Principal exceeds the Aggregate Commitment or (ii) a Borrowing Base Deficit exists, and such condition remains
unremedied for one (1) Business Day after the earlier of the date on which (i) notice has been given to the Borrower by the Administrative Agent of such
occurrence or (ii) a Responsible Officer of the Borrower shall have knowledge thereof.
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(n) The Performance Undertaking shall cease to be effective or to be the legally valid, binding and enforceable obligation of Performance
Guarantor, or Performance Guarantor shall directly or indirectly contest in any manner such effectiveness, validity, binding nature or enforceability of
its obligations thereunder.

(o) Any breach shall occur of any financial covenant set forth in Section 7.12 of the Parent Credit Agreement as in effect on the date hereof (as
amended by any amendment or waiver to the Parent Credit Agreement executed by Lenders that at the time of such amendment or waiver were party to
the Parent Credit Agreement and that at such time constituted the Required Lenders, in which case the Parent Credit Agreement shall be deemed to have
been amended or waived for purposes of this Amortization Event by such amendment or waiver).

(p) A material adverse change occurs with regard to the Servicer’s operations or policies, which would make it unlikely, adversely effect, or
prevent Servicer from performing its obligations under the Transaction Documents to which it is a party.

Section 9.2. Remedies . Upon the occurrence and during the continuation of an Amortization Event, the Administrative Agent may, or upon the direction
of the Required Lenders (or their respective Co-Agents) shall, take any of the following actions: (i) declare the Amortization Date to have occurred, whereupon
the Aggregate Commitment shall immediately terminate and the Amortization Date shall forthwith occur, all without demand, protest or further notice of any
kind, all of which are hereby expressly waived by each Loan Party, provided, however that upon the occurrence of an Amortization Event described in
Section 9.2(g) with respect to any Loan Party or the Performance Guarantor, the Amortization Date shall automatically occur without demand, protest or any
notice of any kind, all of which are hereby expressly waived by each Loan Party and the Aggregate Commitment shall terminate, (ii) deliver the Collection
Notices to the Collection Banks, (iii) notify Obligors of the Administrative Agent’s security interest in the Receivables and other Collateral, (iv) direct that a
Conduit Funding, Liquidity Funding or Non-Conduit Lender Funding accrue Interest at the Default Rate in accordance with Sections 3.4 and 4.4, as
applicable, and (v) exercise all rights and remedies of a secured party upon default under the UCC and other applicable laws. Additionally, upon the
occurrence and during the continuation of an Amortization Event (other than an Amortization Event described in paragraphs (f), (g) or (j)(ii) solely to the extent
relating to a Material Subsidiary that is not a Loan Party), the Administrative Agent may, or upon the direction of the Required Lenders (or their respective Co-
Agents) shall, replace the Person acting as Servicer.

The aforementioned rights and remedies shall be without limitation, and shall be in addition to all other rights and remedies of the Agents and the
Lenders otherwise available under any other provision of this Agreement, by operation of law, at equity or otherwise, all of which are hereby expressly
preserved, including, without limitation, all rights and remedies provided under the UCC, all of which rights shall be cumulative.
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ARTICLE X
INDEMNIFICATION

Section 10.1. Indemnities by the Loan Parties . Without limiting any other rights that any Agent or any Lender may have hereunder or under applicable
law, (A) Borrower hereby agrees to indemnify (and pay upon demand to) each Agent, each Non-Conduit Lender, each Conduit, each of the Liquidity Banks
and each of their respective officers, directors, agents and employees of the foregoing (each, an “Indemnified Party”) from and against any and all damages,
losses, claims, Indemnified Taxes, liabilities, costs, expenses and for all other amounts payable, including reasonable attorneys’ fees and disbursements
actually incurred (all of the foregoing being collectively referred to as “Indemnified Amounts”) awarded against and actually paid or actually incurred by any
of them arising out of or as a result of this Agreement or the acquisition, either directly or indirectly, by a Lender of an interest in the Receivables, and (B) the
Servicer hereby agrees to indemnify (and pay upon demand to) each Indemnified Party for Indemnified Amounts awarded against and actually paid or actually
incurred by any of them arising out of the Servicer’s activities as Servicer hereunder and under the Servicing Agreement excluding, however, in all of the
foregoing instances under the preceding clauses (A) and (B):

(i) Indemnified Amounts to the extent a final judgment of a court of competent jurisdiction holds that such Indemnified Amounts resulted from
gross negligence or willful misconduct on the part of any Indemnified Party;

(ii) Indemnified Amounts to the extent the same includes losses in respect of Receivables that are uncollectible on account of any Event of
Bankruptcy or lack of creditworthiness of the related Obligor; or

(iii) Indemnified Amounts to the extent the same arise out of or result from claims of one or more Indemnified Parties against another Indemnified
Party,

provided, however, that nothing contained in this sentence shall limit the liability of any Loan Party or limit the recourse of the Indemnified Parties to
Borrower or Servicer for amounts otherwise specifically provided to be paid by either such Loan Party under the terms of this Agreement. Without limiting the
generality of the foregoing indemnification, Borrower shall indemnify the Indemnified Parties for Indemnified Amounts (including, without limitation, losses
in respect of uncollectible receivables, regardless of whether reimbursement therefor would constitute recourse to Borrower or the Servicer) relating to or
resulting from:

(i) any representation or warranty made by any Loan Party or any Originator (or any of their respective officers on behalf of any such Person)
under or in connection with any Transaction Document to which they are parties, or any other written information or report delivered by any such
Person pursuant hereto or thereto, which shall have been false or incorrect when made or deemed made;
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(ii) the failure by any Loan Party or any Originator to comply with any applicable law, rule or regulation with respect to any Receivable or
Contract related thereto, or the nonconformity of any Receivable or Contract included therein with any such applicable law, rule or regulation or any
failure of any Originator to keep or perform any of its obligations, express or implied, with respect to any Contract;

(iii) any failure of any Loan Party or any Originator to perform its duties, covenants or other obligations in accordance with the provisions of this
Agreement, the Receivables Sale Agreement or the Servicing Agreement;

(iv) any products liability, personal injury or damage suit, or other similar claim arising out of or in connection with merchandise, insurance or
services that are the subject of any Contract or any Receivable;

(v) any dispute, claim, offset or defense (other than discharge in bankruptcy of the Obligor) of the Obligor to the payment of any Receivable
(including, without limitation, a defense based on such Receivable or the related Contract not being a legal, valid and binding obligation of such Obligor
enforceable against it in accordance with its terms), or any other claim resulting from the sale of the merchandise or service related to such Receivable or
the furnishing or failure to furnish such merchandise or services;

(vi) any Collections received, directly or indirectly by an Originator (or its agent) which are not promptly remitted to Borrower;

(vii) any investigation, litigation or proceeding related to or arising from this Agreement, the Receivables Sales Agreement or the Servicing
Agreement, the transactions contemplated hereby, the use of the proceeds of any Advance, the Collateral or any other investigation, litigation or
proceeding relating to Borrower, the Servicer or any Originator in which any Indemnified Party becomes involved as a result of any of the transactions
contemplated hereby;

(viii) any inability to litigate any claim against any Obligor in respect of any Receivable as a result of such Obligor being immune from civil and
commercial law and suit on the grounds of sovereignty or otherwise from any legal action, suit or proceeding;

(ix) any failure of Borrower to acquire and maintain ownership of any of the Collateral from the applicable Originator, free and clear of any
Adverse Claim (other than as created hereunder);

(x) any failure to vest and maintain vested in the Administrative Agent for the benefit of the Secured Parties a valid first priority perfected security
interests in the Collateral, free and clear of any Adverse Claim (except as created by the Transaction Documents);

(xi) the failure to have filed or to have maintained effective financing statements or other similar instruments or documents under the UCC of any
applicable jurisdiction or other applicable domestic or foreign laws with respect to any Collateral, and the proceeds thereof, whether at the time of any
Advance or at any subsequent time;
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(xii) the failure of any Receivable included in the calculation of the Net Pool Balance as an Eligible Receivable to be an Eligible Receivable at the
time so included.

Section 10.2. Increased Cost and Reduced Return . If any Affected Entity shall be charged any fee, expense or increased cost on account of a
Regulatory Change: (i) that subjects any Affected Entity to any Tax, duty or other charge or withholding on or with respect to any Funding Agreement or an
Affected Entity’s obligations under a Funding Agreement, or on or with respect to the Receivables, or changes the basis of taxation of payments to any Affected
Entity of any amounts payable under any Funding Agreement (except for (a) changes in the rate of Tax on the overall revenues or net income of an Affected
Entity and (b) Excluded Taxes) or (ii) that imposes, modifies or deems applicable any reserve, assessment, insurance charge, special deposit or similar
requirement against assets of, deposits with or for the account of an Affected Entity, or credit extended by an Affected Entity pursuant to a Funding Agreement
or (iii) that imposes any other condition the result of which is to increase the cost to an Affected Entity of performing its obligations under a Funding
Agreement, or to reduce the rate of return on an Affected Entity’s capital as a consequence of its obligations under a Funding Agreement, or to reduce the
amount of any sum received or receivable by an Affected Entity under a Funding Agreement or to require any payment calculated by reference to the amount of
interests or loans held or interest received by it, then, upon demand by the applicable Co-Agent, Borrower shall pay to such Co-Agent, for the benefit of the
relevant Affected Entity, such amounts charged to such Affected Entity or such amounts to otherwise compensate such Affected Entity for such increased cost
or such reduction. Each Affected Entity will promptly notify the applicable Co-Agent, and such Co-Agent will promptly thereafter notify Borrower, of any
event of which it has knowledge, occurring after the date such Affected Entity first became entitled to the benefits of this Section, which will entitle such
Affected Entity to compensation pursuant to this Section and will, if possible, designate a different lending office if such designation will avoid the need for,
or reduce the amount of, such compensation and will not, in the judgment of such Affected Entity, be otherwise materially disadvantageous to such Affected
Entity. A certificate of any Affected Entity claiming compensation under this Section and setting forth the additional amount or amounts to be paid to it
hereunder and showing in reasonable detail the calculation thereof shall be conclusive in the absence of manifest error. In determining such amount, such
Affected Entity may use any reasonable averaging and attribution methods previously disclosed in writing to Borrower.

Section 10.3. Taxes.
(a) Payments Free of Taxes. Any and all payments by or on account of any obligation of Borrower hereunder or under any other Transaction Document

shall be made free and clear of and without reduction or withholding for any Indemnified Taxes or Other Taxes; provided that if Borrower shall be required by
applicable law to deduct any Indemnified Taxes (including any Other Taxes) from such payments, then (i) the sum payable shall be increased as necessary so
that after making all required deductions (including deductions applicable to additional sums payable under this Section) any Agent or Lender, as the case
may be, receives an amount equal to the sum it would have received had no such deductions been made, (ii) Borrower shall make such deductions and
(iii) Borrower shall timely pay the full amount deducted to the relevant Governmental Authority in accordance with applicable law.
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(b) Payment of Other Taxes by Borrower. Without limiting the provisions of paragraph (a) above, Borrower shall timely pay any Other Taxes to the
relevant Governmental Authority in accordance with applicable law.

(c) Evidence of Payments . As soon as practicable after any payment of Indemnified Taxes or Other Taxes by Borrower to a Governmental Authority,
Borrower shall deliver to the Administrative Agent the original or a certified copy of a receipt issued by such Governmental Authority evidencing such
payment, a copy of the return reporting such payment or other evidence of such payment reasonably satisfactory to the Administrative Agent.

(d) Status of Lenders. Any Lender that is entitled to an exemption from or reduction of withholding tax with respect to payments hereunder or under any
other Transaction Document shall deliver to Borrower (with a copy to the Administrative Agent), at the time or times prescribed by applicable law or
reasonably requested by Borrower or the Administrative Agent, such properly completed and executed documentation reasonably requested by the Borrower or
the Administrative Agent or prescribed by applicable law as will permit such payments to be made without withholding or at a reduced rate of withholding. In
addition, any Lender, if requested by Borrower or the Administrative Agent, shall deliver such other documentation prescribed by applicable law or
reasonably requested by Borrower or the Administrative Agent as will enable Borrower or the Administrative Agent to determine whether or not such Lender is
subject to backup withholding or information reporting requirements. Without limiting the generality of the foregoing, any Lender shall deliver to Borrower and
the Administrative Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on which such Lender becomes a Lender
under this Agreement (and from time to time thereafter upon the request of Borrower or the Administrative Agent), but in each case only to the extent such
Lender is legally entitled to do so, whichever of the following is applicable:

(i) in the case of a Foreign Lender claiming eligibility for benefits of an income tax treaty to which the United States is a party, duly completed
copies of Internal Revenue Service Form W-8BEN (or successor form),

(ii) duly completed copies of Internal Revenue Service Form W-8ECI (or successor form),

(iii) in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under section 881(c) of the Tax Code, (x) a
certificate substantially in the form of Exhibit VI-A to the effect that such Foreign Lender is not (A) a “bank” within the meaning of section 881(c)(3)(A)
of the Tax Code, (B) a “10 percent shareholder” of Borrower within the meaning of section 881(c)(3)(B) of the Tax Code, or (C) a “controlled foreign
corporation” described in section 881(c)(3)(C) of the Tax Code and (y) duly completed copies of Internal Revenue Service Form W-8BEN (or successor
form), or
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(iv) to the extent a Foreign Lender is not the beneficial owner, executed originals of Internal Revenue Service Form W-8IMY, accompanied by
Internal Revenue Service Form W-8ECI, Internal Revenue Service Form W-8BEN, a certificate substantially in the form of Exhibit VI-B or Exhibit VI-
C, Internal Revenue Service Form W-9, and/or other certification documents from each beneficial owner, as applicable; provided that if the Foreign
Lender is a partnership and one or more direct or indirect partners of such Foreign Lender are claiming the portfolio interest exemption, such Foreign
Lender may provide a certificate substantially in the form of Exhibit VI-D on behalf of each such direct and indirect partner;

(v) in the case of a Lender that is a U.S. Person, executed originals of IRS Form W-9, or

(vi) any other form prescribed by applicable law as a basis for claiming exemption from or a reduction in United States Federal withholding tax
duly completed together with such supplementary documentation as may be prescribed by applicable law to permit Borrower to determine the
withholding or deduction required to be made.

Each Lender agrees that if any form or certification it previously delivered expires or becomes obsolete or inaccurate in any respect, it shall update
such form or certification or promptly notify the Borrower and the Administrative Agent in writing of its legal inability to do so.

(e) Treatment of Certain Refunds. If any Agent or Lender determines, in its reasonable discretion, that it has received a refund or a foreign tax credit of
any Taxes or Other Taxes as to which it has been indemnified by Borrower or with respect to which Borrower has paid additional amounts pursuant to this
Section, it shall pay to Borrower an amount equal to such refund or credit (but only to the extent of indemnity payments made, or additional amounts paid, by
Borrower under this Section with respect to the Taxes or Other Taxes giving rise to such refund or credit), net of all out-of-pocket expenses (including Taxes) of
such Agent or Lender, as the case may be, and without interest (other than any interest paid by the relevant Governmental Authority with respect to such
refund or credit). Borrower, upon the request of such Agent or Lender shall repay to such Agent or Lender the amount paid over pursuant to this paragraph
(e) (plus any penalties, interest or other charges imposed by the relevant Governmental Authority) in the event that such Agent or Lender’s required to repay
such refund to such Governmental Authority. Notwithstanding anything to the contrary in this paragraph, in no event will any Agent or Lender be required to
pay any amount to the Borrower pursuant to this paragraph the payment of which would place such Agent or Lender in a less favorable net aftertax position
than such Agent or Lender would have been in if the Tax or Other Tax subject to indemnification and giving rise to such refund had not been deducted,
withheld or otherwise imposed and the indemnification payments or additional amounts with respect to such Tax or Other Tax had never been paid. This
paragraph shall not be construed to require any Agent or Lender to make available its tax returns (or any other information relating to its taxes which it deems
confidential) to Borrower or any other Person.
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(e) Indemnification by the Borrower. The Borrower shall indemnify each Lender, within 10 days after demand therefor, for the full amount of any
Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section) payable or paid by such Lender
or required to be withheld or deducted from a payment to such Lender and any reasonable expenses arising therefrom or with respect thereto, whether or not
such Indemnified Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such payment or
liability delivered to the Borrower by a Lender (with a copy to the Administrative Agent), or by the Administrative Agent on its own behalf or on behalf of a
Lender, shall be conclusive absent manifest error.

(f) Indemnification by the Lenders. Each Lender shall severally indemnify the Administrative Agent, within 10 days after demand therefor, for (i) any
Indemnified Taxes attributable to such Lender (but only to the extent that the Borrower has not already indemnified the Administrative Agent for such
Indemnified Taxes and without limiting the obligation of the Borrower to do so), (ii) any Taxes attributable to such Lender’s failure to comply with the
provisions of Section 12.2 relating to the maintenance of a Participant Register and (iii) any Excluded Taxes attributable to such Lender, in each case, that are
payable or paid by the Administrative Agent in connection with any Transaction Document, and any reasonable expenses arising therefrom or with respect
thereto, whether or not such Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such
payment or liability delivered to any Lender by the Administrative Agent shall be conclusive absent manifest error. Each Lender hereby authorizes the
Administrative Agent to set off and apply any and all amounts at any time owing to such Lender under any Transaction Document or otherwise payable by
the Administrative Agent to the Lender from any other source against any amount due to the Administrative Agent under this paragraph (f).

(h) Survival. Without prejudice to the survival of any other agreement of Borrower hereunder, the agreements and obligations of Borrower contained in
this Section shall survive the payment in full of the obligations of Borrower hereunder and the termination of the Aggregate Commitment.

(i) FATCA. If a payment made to any Lender would be subject to United States federal withholding tax imposed by FATCA if such Lender were to fail to
comply with the applicable reporting requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Tax Code, as applicable), such
Lender shall deliver to the Borrower and Administrative Agent, at the time or times prescribed by law and at such time or times reasonably requested by the
Borrower or the Administrative Agent, such documentation prescribed by applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of the Tax Code)
and such additional documentation reasonably requested by the Borrower or the Administrative Agent as may be necessary for the Borrower or the
Administrative Agent to comply with their obligations under FATCA, to determine that such Lender has complied with such Lender’s obligations under
FATCA or to determine the amount to deduct and withhold from such payment. Solely for purposes of this Section 10.3(i), “ FATCA” shall include any
amendments made to FATCA after the date of this Agreement.

Section 10.4. Other Costs and Expenses . Subject to the last sentence of this Section, Borrower shall pay to the Agents and the Conduits on demand all
reasonable costs and documented out-of-pocket expenses actually incurred in connection with the preparation, execution, and delivery of this Agreement, the
transactions contemplated hereby and the other
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documents to be delivered hereunder, including without limitation, the cost of each Review (subject to the limitations set forth in Section 7.1(d)). Subject to the
last sentence of this Section, Borrower shall pay to the Agents on demand any and all reasonable costs and documented out-of-pocket expenses of the Agents
and the Lenders, including reasonable counsel fees and expenses actually incurred in connection with the enforcement of this Agreement and the other
documents delivered hereunder and in connection with any restructuring or workout of this Agreement or such documents, or the administration of this
Agreement following an Amortization Event. Notwithstanding anything to the contrary in this Agreement, in the case of payment or reimbursement of fees and
expenses of counsel of the Agents, the Conduits and the other Lenders and of auditors for the Agents, the Conduits and the other Lenders, the Borrower’s
obligations shall be limited to (i) the reasonable fees and documented out-of-pocket expenses of one counsel for the Administrative Agent, the Conduits and the
other Lenders (all taken as one group) and, if necessary, one firm of local counsel in each appropriate jurisdiction (which may include a single special counsel
acting in multiple jurisdictions) for the Administrative Agent, the Conduits and the other Lenders (all taken as one group), and, in the case of actual or
reasonably perceived conflicts of interest, where one or more of the Administrative Agent, the Conduits and the other Lenders affected by such conflict informs
the Borrower of such conflict and thereafter retains its own counsel, of another firm of counsel for such affected Person and (ii) the reasonable fees and
documented out-of-pocket expenses of one auditing firm for the Administrative Agent, the Conduits and the other Lenders (all taken as one group).

ARTICLE XI

THE AGENTS

Section 11.1. Authorization and Action. (a) Each member of the BTMU Group hereby irrevocably designates and appoints The Bank of Tokyo-
Mitsubishi UFJ, Ltd., New York Branch as BTMU Agent hereunder and under the other Transaction Documents to which the BTMU Agent is a party and
authorizes the BTMU Agent to take such action on its behalf under the provisions of the Transaction Documents and to exercise such powers and perform
such duties as are expressly delegated to the BTMU Agent by the terms of the Transaction Documents, together with such other powers as are reasonably
incidental thereto. Each member of the Mizuho Group hereby irrevocably designates and appoints Mizuho Corporate Bank, Ltd. as Mizuho Agent hereunder
and under the other Transaction Documents to which the Mizuho Agent is a party and authorizes the Mizuho Agent to take such action on its behalf under the
provisions of the Transaction Documents and to exercise such powers and perform such duties as are expressly delegated to the Mizuho Agent by the terms of
the Transaction Documents, together with such other powers as are reasonably incidental thereto. SunTrust Bank, as Non-Conduit Lender hereby irrevocably
designates and appoints SunTrust Bank as SunTrust Agent hereunder and under the other Transaction Documents to which the SunTrust Agent is a party,
and authorizes the SunTrust Agent to take such action on its behalf under the provisions of the Transaction Documents and to exercise such powers and
perform such duties as are expressly delegated to the SunTrust Agent by the terms of the Transaction Documents, together with such other powers as are
reasonably incidental thereto. Each Non-Conduit Lender or member of any other Group that becomes a party to this Agreement after the date hereof shall
designate and appoint an agent and authorize such agent to take such action on its behalf under the provision of the Transaction
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Documents, and to exercise such powers and perform such duties as are expressly delegated to such agent by the terms of the Transaction Documents, together
with such other powers as are reasonably incidental thereto. Each of the Lenders and the Co-Agents hereby irrevocably designates and appoints SunTrust
Bank as Administrative Agent hereunder and under the Transaction Documents to which the Administrative Agent is a party, and each Lender and Co-Agent
that becomes a party to this Agreement hereafter ratifies such designation and appointment and authorizes the Administrative Agent to take such action on its
behalf under the provisions of the Transaction Documents and to exercise such powers and perform such duties as are expressly delegated to the
Administrative Agent by the terms of the Transaction Documents, together with such other powers as are reasonably incidental thereto. Notwithstanding any
provision to the contrary elsewhere in this Agreement, none of the Agents shall have any duties or responsibilities, except those expressly set forth in the
Transaction Documents to which it is a party, or any fiduciary relationship with any Lender, and no implied covenants, functions, responsibilities, duties,
obligations or liabilities on the part of such Agent shall be read into any Transaction Document or otherwise exist against such Agent.

(b) The provisions of this Article XI are solely for the benefit of the Agents and the Lenders, and none of the Loan Parties shall have any rights as a
third-party beneficiary or otherwise under any of the provisions of this Article XI, except (i) as provided in Section 11.10 and (ii) that this Article XI shall not
affect any obligations which any of the Agents or Lenders may have to any of the Loan Parties under the other provisions of this Agreement.

(c) In performing its functions and duties hereunder, (i) the BTMU Agent shall act solely as the agent of the members of the BTMU Group and does not
assume nor shall be deemed to have assumed any obligation or relationship of trust or agency with or for any of the Loan Parties or any of their respective
successors and assigns, (ii) the Mizuho Agent shall act solely as the agent of the members of the Mizuho Group and does not assume nor shall be deemed to
have assumed any obligation or relationship of trust or agency with or for any of the Loan Parties or any of their respective successors and assign, (iii) the
SunTrust Agent shall act solely as the agent of SunTrust, as Non-Conduit Lender and does not assume nor shall be deemed to have assumed any obligation
or relationship of trust or agency with or for any of the Loan Parties or any of their respective successors and assigns, (iv) the agent for any Non-Conduit
Lender or the member of any Group that becomes a party hereto after the date hereof shall act solely as the agent of such Non-Conduit Lender or the members
of such Group and does not assume nor shall be deemed to have assumed any obligation or relationship of trust or agency with or for any of the Loan Parties
or their respective successors or assigns, and (v) the Administrative Agent shall act solely as the agent of the Secured Parties and does not assume nor shall be
deemed to have assumed any obligation or relationship of trust or agency with or for any of the Loan Parties or any of their respective successors and assigns.

Section 11.2. Delegation of Duties. Each of the Agents may execute any of its duties under this Agreement and each other Transaction Document by or
through agents or attorneys-in-fact and shall be entitled to advice of counsel concerning all matters pertaining to such duties. None of the Agents shall be
responsible for the negligence or misconduct of any agents or attorneys-in-fact selected by it with reasonable care.
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Section 11.3. Exculpatory Provisions. (a) None of the Agents nor any of its directors, officers, agents or employees shall be (i) liable for any action
lawfully taken or omitted to be taken by it or them under or in connection with this Agreement or any other Transaction Document (except for its, their or such
Person’s own gross negligence or willful misconduct), or (ii) responsible in any manner to any of the Lenders or other Agents for any recitals, statements,
representations or warranties made by any Loan Party contained in this Agreement, any other Transaction Document or any certificate, report, statement or
other document referred to or provided for in, or received under or in connection with, this Agreement, or any other Transaction Document or for the value,
validity, effectiveness, genuineness, enforceability or sufficiency of this Agreement, or any other Transaction Document or any other document furnished in
connection herewith or therewith, or for any failure of any Loan Party to perform its obligations hereunder or thereunder, or for the satisfaction of any
condition specified in Article VI, or for the perfection, priority, condition, value or sufficiency of any collateral pledged in connection herewith. None of the
Agents shall be under any obligation to any other Agent or any Lender to ascertain or to inquire as to the observance or performance of any of the agreements or
covenants contained in, or conditions of, this Agreement or any other Transaction Document, or to inspect the properties, books or records of the Loan Parties.
None of the Agents shall be deemed to have knowledge of any Amortization Event or Unmatured Amortization Event unless such Agent has received notice
from Borrower, another Agent or a Lender. Except as expressly set forth in the Transaction Documents, none of the Agents shall have any duty to disclose,
and shall not be liable for the failure to disclose, any information relating to the Borrower or any of its Affiliates that is communicated to or obtained by such
Agent or any of its Affiliates in any capacity.

(b) The Administrative Agent shall not have any duty to take any discretionary action or exercise any discretionary powers, except those
discretionary rights and powers expressly contemplated by the Transaction Documents that the Administrative Agent is required to exercise in writing by the
Required Lenders (or such other number or percentage of the Lenders as shall be necessary under the circumstances as provided in Section 14.1).

Section 11.4. Reliance by the Agents. (a) Each of the Agents shall in all cases be entitled to rely, and shall be fully protected in relying, upon any
document or conversation believed by it to be genuine and correct and to have been signed, sent or made by the proper Person or Persons and upon advice and
statements of legal counsel (including, without limitation, counsel to Borrower), independent accountants and other experts selected by such Agent. Each of the
Agents shall in all cases be fully justified in failing or refusing to take any action under this Agreement or any other Transaction Document unless it shall first
receive such advice or concurrence of the Lenders or Liquidity Banks in its Group (or its related Non-Conduit Lender, as applicable) as it deems appropriate
and it shall first be indemnified to its satisfaction by the Liquidity Banks in its Group (or its related Non-Conduit Lender, as applicable) against any and all
liability, cost and expense which may be incurred by it by reason of taking or continuing to take any such action.

(b) Any action taken by any of the Agents in accordance with Section 11.4(a) shall be binding upon all of the Agents and the Lenders.
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Section 11.5. Non-Reliance on Other Agents and Other Lenders . Each Lender expressly acknowledges that none of the Agents, nor any of its
officers, directors, employees, agents, attorneys-in-fact or affiliates has made any representations or warranties to it and that no act by any Agent hereafter
taken, including, without limitation, any review of the affairs of any Loan Party, shall be deemed to constitute any representation or warranty by such Agent.
Each Lender represents and warrants to each Agent that it has and will, independently and without reliance upon any Agent or any other Lender and based on
such documents and information as it has deemed appropriate, made its own appraisal of an investigation into the business, operations, property, prospects,
financial and other conditions and creditworthiness of Borrower and made its own decision to enter into this Agreement, the other Transaction Documents and
all other documents related hereto or thereto.

Section 11.6. Reimbursement and Indemnification . Each Non-Conduit Lender and each Liquidity Bank agrees to reimburse and indemnify (a) its
applicable Co-Agent, (b) the Administrative Agent and its officers, directors, employees, representatives and agents ratably according to their Percentage of the
Obligations or their Pro Rata Share of their Group’s Percentage of the Obligations, as applicable, to the extent not paid or reimbursed by the Loan Parties (i) for
any amounts for which such Agent, acting in its capacity as Agent, is entitled to reimbursement by the Loan Parties hereunder and (ii) for any other expenses
incurred by such Agent, in its capacity as Agent and acting on behalf of the Lenders, in connection with the administration and enforcement of this Agreement
and the other Transaction Documents.

Section 11.7. Agents in Their Individual Capacities . Each of the Agents and its Affiliates may make loans to, accept deposits from and generally
engage in any kind of business with Borrower or any Affiliate of Borrower as though such Agent were not an Agent hereunder. With respect to the making of
Loans pursuant to this Agreement, each of the Agents shall have the same rights and powers under this Agreement in its individual capacity as any Lender and
may exercise the same as though it were not an Agent, and the terms “Liquidity Bank,” “Lender,” “Liquidity Banks” and “Lenders” shall include each of the
Agents in its individual capacity.

Section 11.8. Conflict Waivers. Each Co-Agent acts, or may in the future act: (i) as administrative agent for such Co-Agent’s Conduit or Non-Conduit
Lender, (ii) as issuing and paying agent for such Conduit’s Commercial Paper, (iii) to provide credit or liquidity enhancement for the timely payment for such
Conduit’s Commercial Paper and (iv) to provide other services from time to time for such Conduit or Non-Conduit Lender (collectively, the “Co-Agent Roles
”). Without limiting the generality of Sections 11.1 and 11.8, each of the other Agents and the Lenders hereby acknowledges and consents to any and all Co-
Agent Roles and agrees that in connection with any Co-Agent Role, a Co-Agent may take, or refrain from taking, any action which it, in its discretion, deems
appropriate, including, without limitation, in its role as administrative agent for its Conduit, the giving of notice to the Liquidity Banks in its Group of a
mandatory purchase pursuant to the Liquidity Agreement for such Group, and hereby acknowledges that neither the applicable Co-Agent nor any of its
Affiliates has any fiduciary duties hereunder to any Lender (other than its Conduit) arising out of any Co-Agent Roles.
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Section 11.9. UCC Filings. Each of the Secured Parties hereby expressly recognizes and agrees that the Administrative Agent may be listed as the
assignee or secured party of record on the various UCC filings required to be made under the Transaction Documents in order to perfect their respective
interests in the Collateral, that such listing shall be for administrative convenience only in creating a record or nominee holder to take certain actions hereunder
on behalf of the Secured Parties and that such listing will not affect in any way the status of the Secured Parties as the true parties in interest with respect to the
Collateral. In addition, such listing shall impose no duties on the Administrative Agent other than those expressly and specifically undertaken in accordance
with this Article XI.

Section 11.10. Successor Administrative Agent. The Administrative Agent, upon five (5) days’ notice to the Loan Parties, the other Agents and the
Lenders, may voluntarily resign and may be removed at any time, with or without cause, by the Required Lenders; provided, however, that SunTrust shall
not voluntarily resign as the Administrative Agent so long as the Commitment of SunTrust, as Non-Conduit Lender remains in effect or SunTrust has any
outstanding Loans. If the Administrative Agent (other than SunTrust) shall voluntarily resign or be removed as Administrative Agent under this Agreement,
then the Required Lenders (other than SunTrust) during such five-day period shall appoint, with the consent of Borrower from among the remaining Liquidity
Banks, a successor Administrative Agent, whereupon such successor Administrative Agent shall succeed to the rights, powers and duties of the
Administrative Agent and the term “Administrative Agent” shall mean such successor agent, effective upon its appointment, and the former Administrative
Agent’s rights, powers and duties as Administrative Agent shall be terminated, without any other or further act or deed on the part of such former
Administrative Agent or any of the parties to this Agreement. Upon resignation or replacement of any Administrative Agent in accordance with this
Section 11.10, the retiring Administrative Agent shall execute such UCC-3 or other UCC assignments and amendments, and assignments and amendments of
the Transaction Documents, as may be necessary to give effect to its replacement by a successor Administrative Agent. After any retiring Administrative
Agent’s resignation hereunder as Administrative Agent, the provisions of this Article XI and Article X shall inure to its benefit as to any actions taken or
omitted to be taken by it while it was Administrative Agent under this Agreement.

ARTICLE XII

ASSIGNMENTS; PARTICIPATIONS

Section 12.1. Assignments. (a) Each of the Agents, the Loan Parties and the Liquidity Banks hereby agrees and consents to the complete or partial
assignment by each Conduit of all or any portion of its rights under, interest in, title to and obligations under this Agreement to (i) the Liquidity Banks in its
Group and (ii) any other Conduit administered by the Co-Agent with respect to the assignor Conduit.

(b) Any Liquidity Bank may at any time and from time to time assign to one or more Eligible Assignees (each, a “Purchasing Liquidity Bank”) all or
any part of its rights and obligations under this Agreement pursuant to an assignment agreement (an “Assignment Agreement”) executed by such Purchasing
Liquidity Bank and such selling Liquidity Bank and in a form reasonably acceptable to the applicable Conduit and the Loan Parties; provided, however,
that any assignment of a Liquidity Bank’s rights and obligations hereunder shall
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include a pro rata assignment of its rights and obligations under the applicable Liquidity Agreement. The consent of the applicable Conduit shall be required
prior to the effectiveness of any such assignment by a Liquidity Bank in such Conduit’s Group. Each assignee of a Liquidity Bank must (i) be an Eligible
Assignee and (ii) agree to deliver to the applicable Co-Agent, promptly following any request therefor by the applicable Co-Agent or the applicable Conduit, an
enforceability opinion with respect to such Liquidity Bank’s obligations under the Transaction Documents to which such Liquidity Bank would be a party in
form and substance satisfactory to such Co-Agent and such Conduit. Upon delivery of an executed Assignment Agreement to the applicable Co-Agent, such
selling Liquidity Bank shall be released from its obligations hereunder and under applicable Liquidity Agreement to the extent of such assignment. Thereafter
the Purchasing Liquidity Bank shall for all purposes be a Liquidity Bank party to this Agreement and the applicable Liquidity Agreement and shall have all
the rights and obligations of a Liquidity Bank hereunder and thereunder to the same extent as if it were an original party hereto and thereto and no further
consent or action by Borrower, the Lenders or the Agents shall be required. The applicable Agent shall give Borrower prior notice of the name of any assignee
of a Liquidity Bank in such Co-Agent’s Group and the name(s) of the selling Liquidity Bank(s) and the amounts assigned by each selling Liquidity Bank.

(c) Not in limitation of the Borrower’s rights under Section 12.4, each of the Liquidity Banks agrees that in the event that it shall suffer a Downgrading
Event, the applicable Co-Agent shall promptly notify Borrower and such Downgraded Liquidity Bank shall be obliged, at the request of the applicable
Conduit, the applicable Co-Agent or Borrower, to (i) collateralize its Commitment and its Liquidity Commitment in a manner acceptable to the applicable Co-
Agent, or (ii) use commercially reasonable efforts to assign all of its rights and obligations hereunder and under the applicable Liquidity Agreement to an
Eligible Replacement Lender nominated by the applicable Co-Agent or a Loan Party and acceptable to the applicable Conduit and willing to participate in this
Agreement and such Liquidity Agreement through the Facility Termination Date in the place of such Downgraded Liquidity Bank; provided that the
Downgraded Liquidity Bank receives payment in full, pursuant to an Assignment Agreement, of an amount equal to such Liquidity Bank’s Pro Rata Share of
such Liquidity Bank’s Group’s Percentage of the Obligations owing to the Liquidity Banks of such Group.

(d) No Loan Party may assign any of its rights or obligations under this Agreement without the prior written consent of each of the Agents and each of
the Lenders.

Section 12.2. Participations . Any Non-Conduit Lender or Liquidity Bank may, in the ordinary course of its business at any time sell to one or more
Persons (each, a “Participant”) participating interests in its Percentage (or, with respect to a Liquidity Bank, its Pro Rata Share of its Group’s Percentage) of
the Aggregate Commitment, its Loans, its Liquidity Commitment or any other interest of such Non-Conduit Lender or Liquidity Bank hereunder or under the
applicable Liquidity Agreement. Notwithstanding any such sale by a Non-Conduit Lender or Liquidity Bank of a participating interest to a Participant, such
Non-Conduit Lender’s or Liquidity Bank’s rights and obligations under this Agreement and such Liquidity Agreement shall remain unchanged, such Non-
Conduit Lender or Liquidity Bank shall remain solely responsible for the performance of its obligations hereunder and under such Liquidity Agreement, and
the Loan Parties, the Conduits and the Agents shall continue to deal solely and
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directly with such Non-Conduit Lender or Liquidity Bank in connection with such Non-Conduit Lender’s or Liquidity Bank’s rights and obligations under
this Agreement and the applicable Liquidity Agreement. Each Non-Conduit Lender or Liquidity Bank agrees that any agreement between such Non-Conduit
Lender or Liquidity Bank and any such Participant in respect of such participating interest shall not restrict such Non-Conduit Lender’s or Liquidity Bank’s
right to agree to any amendment, supplement, waiver or modification to this Agreement, except for any amendment, supplement, waiver or modification
described in Section 14.1(b)(i). The Borrower agrees that each Participant shall be entitled to the benefits of Sections 10.2 and 10.3 (subject to the requirements
and limitations therein, including the requirements under Section 10.3(d) (it being understood that the documentation required under Section 10.3(d) shall be
delivered to the participating Non-Conduit Lender or Liquidity Bank)) to the same extent as if it were a Lender and had acquired its interest by assignment
pursuant to Section 12.1; provided that such Participant (A) agrees to be subject to the provisions of Sections 12.4 as if it were an assignee under
Section 12.1; and (B) shall not be entitled to receive any greater payment under Sections 10.2 or 10.3, with respect to any participation, than its participating
Non-Conduit Lender or Liquidity Bank, as the case may be, would have been entitled to receive, except to the extent such entitlement to receive a greater
payment results from a Regulatory Change that occurs after the Participant acquired the applicable participation. Each Non-Conduit Lender or Liquidity Bank
that sells a participation agrees, at the Borrower’s request and expense, to use reasonable efforts to cooperate with the Borrower to effectuate the provisions of
Section 12.4 with respect to any Participant. To the extent permitted by law, each Participant also shall be entitled to the benefits of Section 14.12 as though it
were a Lender. Each Non-Conduit Lender or Liquidity Bank that sells a participation shall, acting solely for this purpose as an agent of the Borrower,
maintain a register on which it enters the name and address of each Participant and the principal amounts (and stated interest) of each Participant’s interest in
the Loans or other obligations under the Transaction Documents (the “ Participant Register”); provided that no Non-Conduit Lender or Liquidity Bank shall
have any obligation to disclose all or any port ion of the Participant Register (including the identity of any Participant or any information relating to a
Participant's interest in any commitments, loans, letters of credit or its other obligations under any Transaction Document) to any Person except to the extent
that such disclosure is necessary to establish that such commitment, loan, letter of credit or other obligation is in registered form under Section 5f.103-1(c) of
the United States Treasury Regulations. The entries in the Participant Register shall be conclusive absent manifest error, and such Non-Conduit Lender or
Liquidity Bank shall treat each Person whose name is recorded in the Participant Register as the owner of such participation for all purposes of this Agreement
notwithstanding any notice to the contrary. For the avoidance of doubt, the Administrative Agent (in its capacity as Administrative Agent) shall have no
responsibility for maintaining a Participant Register.

Section 12.3. Federal Reserve . Notwithstanding any other provision of this Agreement to the contrary, any Non-Conduit Lender or any Liquidity
Bank may at any time pledge or grant a security interest in all or any portion of its rights (including, without limitation, any Loan and any rights to payment
of principal or interest thereon) under this Agreement to secure obligations of such Non-Conduit Lender or Liquidity Bank to a Federal Reserve Bank, without
notice to or consent of Borrower, Servicer or any Agent; provided that no such pledge or grant of a security interest shall release a Non-Conduit Lender or
Liquidity Bank from any of its obligations hereunder, or substitute any such pledgee or grantee for such Non-Conduit Lender or Liquidity Bank as a party
hereto.
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Section 12.4. Substitution of Lenders . In the event (a) any Lender is then a Defaulting Lender, (b) a Lender or Agent hereunder is also a lender under the
Parent Credit Agreement and such Lender or Agent fails to consent to an amendment or waiver requested under the Parent Credit Agreement at a time when the
Required Lenders have approved such amendment or waiver, (c) any Lender requests compensation under Section 10.2, (d) the Borrower is required to pay
amount under Section 10.3 to a Lender, (e) any Conduit is then a Downgraded Conduit, (f) any Liquidity Bank that is entitled to receive the Applicable
Margin set forth in clause (ii) of the definition of “Applicable Margin” (the “CP Disruption Margin”) during the occurrence of a CP Market Disruption
Event does not waive such CP Disruption Margin and elect to receive the Applicable Margin set forth in clause (i) of the definition of “Applicable Margin”,
or (g) a Lender that is a Non-Conduit Lender or a Liquidity Bank provides a notice to the Administrative Agent under Section 4.3 (any such Lender referred to
in any of clauses (a) through (g) above being hereinafter, together with its related Agent and its related Conduit in its Group (if any) referred to as an “Affected
Lender Group”), the Borrower may, in addition to any other rights the Borrower may have hereunder or under applicable law, require, at its expense, any
such Affected Lender Group to assign, at par, without recourse, all of its interest, rights, and obligations hereunder (including all of its Commitments and the
Loans and other amounts at any time owing to the members of such Affected Lender Group hereunder and the other Transaction Documents) to an Eligible
Replacement Lender specified by the Borrower, provided that (i) such assignment shall not conflict with or violate any law, rule or regulation or order of any
court or other Governmental Authority, (ii) the Borrower shall have paid to the members of such Affected Lender Group all monies (together with any Broken
Funding Costs computed as if the Loans owing to it were prepaid rather than assigned) other than such principal owing to it hereunder, and (iii) the
assignment is entered into in accordance with, and subject to the consents required by, Section 12.1 hereof (provided any assignment fees and reimbursable
expenses due thereunder shall be paid by the Borrower).

ARTICLE XIII

SECURITY INTEREST

Section 13.1. Grant of Security Interest . To secure the due and punctual payment of the Obligations, whether now or hereafter existing, due or to
become due, direct or indirect, or absolute or contingent, including, without limitation, all Indemnified Amounts, in each case pro rata according to the
respective amounts thereof, Borrower hereby grants to the Administrative Agent, for the benefit of the Secured Parties, a security interest in, all of Borrower’s
right, title and interest, whether now owned and existing or hereafter arising in and to all of the Receivables, the Related Security and all proceeds of the
foregoing (collectively, the “Collateral”).

Section 13.2. Termination after Final Payout Date. Each of the Secured Parties hereby authorizes the Administrative Agent or any other Agent, if
applicable, and the Administrative Agent or such other Agent, if applicable, hereby agrees, promptly upon the Final Payout Date to
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execute and deliver to Borrower a termination of and release of the security interests created under this Agreement and any Collection Account Agreement,
together with such UCC termination statements or other documents as may be necessary as reasonably determined by Borrower to terminate, on behalf of
itself, the other Agents and the Lenders, the security interest in and Adverse Claim upon the Collateral held by the Administrative Agent, or other Agent, if
applicable, for the benefit of the Secured Parties, all at Borrower’s expense. Upon the Final Payout Date, all right, title and interest of the Administrative Agent,
the other Agents and the Lenders in and to the Collateral shall terminate. The Secured Parties agree that Borrower shall be authorized to file any UCC financing
statements and amendment statements to evidence such termination.

Section 13.3. Excluded Receivables . Each of the Secured Parties hereby authorizes the Administrative Agent or any other Agent, if applicable, and the
Administrative Agent or such other Agent, if applicable, hereby agrees, promptly upon written request from Borrower to execute and deliver to Borrower such
UCC termination statements or other documents as may be necessary as reasonably determined by Borrower to terminate, on behalf of itself, the other Agents
and the Lenders, the security interest in and Adverse Claim upon any Excluded Receivable (as defined in the Receivables Sale Agreement) held by the
Administrative Agent, or other Agent, if applicable, for the benefit of the Secured Parties, all at Borrower’s expense.

ARTICLE XIV

MISCELLANEOUS

Section 14.1. Waivers and Amendments. (a) No failure or delay on the part of any Agent or any Lender in exercising any power, right or remedy under
this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any such power, right or remedy preclude any other further exercise
thereof or the exercise of any other power, right or remedy. The rights and remedies herein provided shall be cumulative and nonexclusive of any rights or
remedies provided by law. Any waiver of this Agreement shall be effective only in the specific instance and for the specific purpose for which given.

(b) No provision of this Agreement may be amended, supplemented, modified or waived except in writing in accordance with the provisions of this
Section 14.1(b). The Conduits, Borrower and the Administrative Agent, with the consent of the Required Lenders, may enter into written modifications or
waivers of any provisions of this Agreement, provided, however, that no such modification or waiver shall:

(i) without the consent of each affected Lender, (A) extend the Facility Termination Date or the date of any payment or deposit of Collections by
Borrower or the Servicer, (B) reduce the rate or extend the time of payment of Interest or any CP Costs (or any component of Interest or CP Costs),
(C) reduce any fee payable to any Agent for the benefit of the Lenders, (D) except pursuant to Article XII hereof, change the amount of the principal of
any Lender, any Liquidity Bank’s Pro Rata Share or any Liquidity Bank’s Liquidity Commitment, (E) amend, modify or waive any provision of the
definition of Required Lenders or this Section 14.1(b), (F) consent to or permit the
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assignment or transfer by Borrower of any of its rights and obligations under this Agreement, (G) change the definition of “Eligible Receivable,” “Loss
Reserve,” “Dilution Reserve,” “Interest Reserve,” “Servicing Reserve” or “Required Reserve” or (H) amend or modify any defined term (or any defined
term used directly or indirectly in such defined term) used in clauses (A) through (G) above in a manner that would circumvent the intention of the
restrictions set forth in such clauses, or

(ii) without the written consent of any affected Agent, amend, modify or waive any provision of this Agreement if the effect thereof is to affect the
rights or duties of such Agent.

Notwithstanding the foregoing, (i) without the consent of the Liquidity Banks, but with the consent of Borrower, the applicable Co-Agent may direct the
Administrative Agent to amend this Agreement solely to add additional Persons as Liquidity Banks hereunder and (ii) the Agents, the Required Lenders and
the Conduits may enter into amendments to modify any of the terms or provisions of Article XI, Article XII or any other provision of this Agreement without
the consent of Borrower, provided that such amendment has no negative impact upon Borrower. Any modification or waiver made in accordance with this
Section 14.1 shall apply to each of the Lenders equally and shall be binding upon Borrower, the Lenders and the Agents.

(c) Defaulting Lenders. Notwithstanding anything to the contrary herein, no Defaulting Lender shall have any right to approve or disapprove any
amendment, waiver or consent hereunder except that the Commitment of such Defaulting Lender may not be increased or extended without the consent of such
Defaulting Lender.

Section 14.2. Notices. Except as provided in this Section 14.2, all communications and notices provided for hereunder shall be in writing (including
bank wire, facsimile transmission, electronic mail or similar writing) and shall be given to the other parties hereto at their respective addresses, facsimile
numbers or e-mail address set forth on the signature pages hereof or at such other address, facsimile numbers or e-mail address as such Person may hereafter
specify for the purpose of notice to each of the other parties hereto. Each such notice or other communication shall be effective (i) if given by facsimile or e-
mail, upon the receipt thereof, or (ii) if given by mail, three (3) Business Days after the time such communication is deposited in the mail with first class
postage prepaid.

Section 14.3. Ratable Payments . If (a) any Lender, whether by setoff or otherwise, has payment made to such Lender in respect to any portion of the
Obligations owing to such Lender (other than payments received pursuant to Section 10.2, 10.3 or 10.4) in a greater proportion than that received by any other
Lender in such Lender’s Group entitled to receive a ratable share of such Obligations, such Lender agrees, promptly upon demand, to purchase for cash
without recourse or warranty a portion of such Obligations held by the other Lenders in such Lender’s Group so that after such Purchase each Lender in such
Group will hold its Pro Rata Share of such Obligations or (b) any Non-Conduit Lender or Group, whether by set off or otherwise, has payment made to such
Non-Conduit
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Lender or Group (other than payments received pursuant to Section 10.2, 10.3 or 10.4) in a greater proportion than that received by any other Non-Conduit
Lender or Group entitled to receive a ratable share of such Obligations, such Non-Conduit Lender or the Lenders in such Group agree, promptly upon
demand, to purchase for cash without recourse or warranty a portion of such Obligations held by the other Non-Conduit Lenders or Groups so that after such
purchase each Non-Conduit Lender and each Lender in such Group, taken together, will hold its Percentage of such Obligations; provided that in the case of
the preceding clauses (a) and (b), if all or any portion of such excess amount is thereafter recovered from such Lender or Group, as applicable, such purchase
shall be rescinded and the purchase price restored to the extent of such recovery, but without interest.

Section 14.4. Protection of Administrative Agent’s Security Interest. (a) Each of Borrower and Servicer agree that from time to time, at the Borrower’s
expense, it will promptly execute and deliver all instruments and documents, and take all actions, that may be necessary, or that any of the Agents may
reasonably request, to perfect, protect or more fully evidence the Administrative Agent’s security interest in the Collateral, or to enable the Agents or the Lenders
to exercise and enforce their rights and remedies hereunder. At any time after the occurrence of an Amortization Event, the Administrative Agent may, or the
Administrative Agent may direct Borrower or the Servicer to, notify the Obligors of Receivables, at Borrower’s expense, of the ownership or security interests
of the Lenders under this Agreement and may also direct that payments of all amounts due or that become due under any or all Receivables be made directly to
the Administrative Agent or its designee.

(b) If any Loan Party or the Performance Guarantor fails to perform any of its obligations hereunder or under the Performance Undertaking, any Agent
or any Lender may (but shall not be required to) perform, or cause performance of, such obligations, and such Agent’s or such Lender’s reasonable costs and
expenses incurred in connection therewith shall be payable by Borrower as provided in Section 10.4. Borrower irrevocably authorizes the Administrative Agent
at any time and from time to time in the sole discretion of the Administrative Agent, and appoints the Administrative Agent as its attorney-in-fact, to act on
behalf of Borrower (i) to execute on behalf of Borrower as debtor and to file financing statements necessary or desirable in the Administrative Agent’s sole
discretion to perfect and to maintain the perfection and priority of the interest of the Lenders in the Receivables and (ii) to file a carbon, photographic or other
reproduction of this Agreement or any financing statement with respect to the Receivables as a financing statement in such offices as the Administrative Agent
in its sole discretion deems necessary or desirable to perfect and to maintain the perfection and priority of the Administrative Agent’s security interest in the
Collateral, for the benefit of the Secured Parties. This appointment is coupled with an interest and is irrevocable.

Section 14.5. Confidentiality . (a) Each of the Loan Parties shall maintain and shall cause each of its employees and officers to maintain the
confidentiality of the Fee Letter and the electronic models and files (including electronic files containing model accounting entries for securitization transactions)
provided by the Agents or the Conduits in connection with this Agreement, provided, however, such information may be disclosed to third parties to the extent
such disclosure is (i) required to comply with any applicable law (including federal and state securities laws) or order of any judicial or administrative
proceeding, or (ii) required in response to any summons or subpoena or in connection with any litigation, provided, further, that such Loan Party informs
such person that such information is sensitive, proprietary and confidential. Notwithstanding the foregoing, the Loan Parties shall have no obligation of
confidentiality in respect of any information which may be generally available to the public or becomes available to the public through no fault of such Loan
Party or its Affiliates.
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(b) Each of the Lenders and each of the Agents shall maintain and shall cause each of its officers, directors, employees, investors, potential investors,
credit enhancers, outside accountants, attorneys and other advisors to maintain the confidentiality of any nonpublic information with respect to the
Originators, the Performance Guarantor, the Conduits and the Loan Parties, except that any of the foregoing may disclose such information (i) to any party to
this Agreement, (ii) to any provider of a surety, guaranty or credit or liquidity enhancement to any Conduit, (iii) to the outside accountants, attorneys and other
advisors of any Person described in clause (i) or (ii) above, (iv) to any prospective or actual assignee or participant of any of the Agents or any Lender, (v) to
any rating agency, (vi) to any Commercial Paper dealer, (vii) to any other entity organized for the purpose of purchasing, or making loans secured by,
financial assets for which SunTrust, BTMU, Mizuho or one of their respective affiliates acts as the administrative agent and to any officers, directors,
employees, outside accountants and attorneys of each of the foregoing, provided that each Person described in the foregoing clause (ii), (iii), (iv), (v), (vi) or
(vii) is informed of the confidential nature of such information and, in the case of a Person described in clause (ii) or (iv), agrees in writing to maintain the
confidentiality of such information in accordance with this Section 14.5(b); and (viii) as required pursuant to any law, rule, regulation, direction, request or
order of any judicial, administrative or regulatory authority or proceedings (whether or not having the force or effect of law). Notwithstanding the foregoing,
(x) each Conduit and its officers, directors, employees, investors, potential investors, credit enhancers, outside accountants, attorneys and other advisors
shall be permitted to disclose Receivables performance information and details concerning the structure of the facility contemplated hereby in summary form
and in a manner not identifying the Originators, Borrower, the Servicer, the Performance Guarantor, or the Obligors to prospective investors in Commercial
Paper issued by such Conduit, and (y) the Conduits, the Agents and the Lenders shall have no obligation of confidentiality in respect of any information
which may be generally available to the public or becomes available to the public through no fault of theirs or their respective Affiliates.

(c) Notwithstanding anything to the contrary contained herein or in any other Transaction Document, each of the parties hereto acknowledges and agrees
that any Agent or any Conduit, may post to a secured password-protected internet website maintained by such Person in connection with Rule 17g-5 (as
defined below) such information as any rating agency may request in connection with the confirming or monitoring its rating of such Conduit’s Commercial
Paper or that such Agent or such Conduit may otherwise determine is necessary or appropriate to post to such website in furtherance of the requirements of
Rule 17g-5. “Rule 17g-5” shall mean Rule 17g-5 under the Securities Exchange Act of 1934 as such may be amended from time to time, and subject to such
clarification and interpretation as has been provided by the Securities and Exchange Commission in the adopting release (Amendments to Rules for Nationally
Recognized Statistical Rating Organizations, Exchange Act Release No. 34-61050, 74 Fed. Reg. 63,832, 63,865 (Dec. 4, 2009)) and subject to such
clarification and interpretation as may be provided by the Securities and Exchange Commission or its staff from time to time.
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Section 14.6. Bankruptcy Petition; Excess Funds . (a) Borrower, the Servicer, each Agent, each Non-Conduit Lender and each Liquidity Bank hereby
covenants and agrees that, prior to the date that is one year and one day after the payment in full of all outstanding senior indebtedness of any Conduit, it will
not institute against, or join any other Person in instituting against, such Conduit any bankruptcy, reorganization, arrangement, insolvency or liquidation
proceedings or other similar proceeding under the laws of the United States or any state of the United States.

(b) Notwithstanding anything to the contrary contained herein, the obligations of each Conduit under this Agreement shall be solely the corporate or
limited liability company obligations of such Conduit and, in the case of obligations of any Conduit other than its Commercial Paper, shall be payable at such
time as funds are actually received by, or are available to, such Conduit in excess of funds necessary to pay in full all outstanding Commercial Paper Notes
and, to the extent funds are not available to pay such obligations, the claims relating thereto shall not constitute a claim (as defined in Section 101 of Title 11,
United States Code (Bankruptcy)) against such Conduit but shall continue to accrue. Each party hereto agrees that the payment of any claim (as defined in
Section 101 of Title 11, United States Code (Bankruptcy)) of any such party shall be subordinated to the payment in full of all Commercial Paper Notes of
the applicable Conduit Lender. The provisions of this Section 14.6 will survive termination of this Agreement.

Section 14.7. CHOICE OF LAW. THIS AGREEMENT AND EACH OF THE OTHER TRANSACTION DOCUMENTS SHALL,  IN ACCORDANCE WITH
SECTION 5-1401 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK,  BE GOVERNED BY,  AND CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK (EXCEPT IN THE CASE OF THE OTHER TRANSACTION DOCUMENTS,  TO THE EXTENT OTHERWISE EXPRESSLY
STATED THEREIN) WITHOUT REGARD TO ANY CONFLICT OF LAWS PRINCIPLES THEREOF THAT WOULD CALL FOR THE APPLICATION OF THE LAWS OF
ANY OTHER JURISDICTION AND EXCEPT TO THE EXTENT THAT THE PERFECTION OF THE OWNERSHIP INTEREST OF BORROWER OR THE SECURITY
INTEREST OF THE ADMINISTRATIVE AGENT,  FOR THE BENEFIT OF THE SECURED PARTIES,  IN ANY OF THE COLLATERAL IS GOVERNED BY THE LAWS
OF A JURISDICTION OTHER THAN THE STATE OF NEW YORK.

Section 14.8. CONSENT TO JURISDICTION. EACH PARTY TO THIS AGREEMENT HEREBY IRREVOCABLY SUBMITS TO THE NON-EXCLUSIVE
JURISDICTION OF THE FEDERAL COURTS FOR THE SOUTHERN DISTRICT OF NEW YORK IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR ANY DOCUMENT EXECUTED BY SUCH PERSON PURSUANT TO THIS AGREEMENT,  AND EACH SUCH PARTY HEREBY
IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT
AND IRREVOCABLY WAIVES ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY SUCH SUIT,  ACTION OR PROCEEDING
BROUGHT IN SUCH A COURT OR THAT SUCH COURT IS AN INCONVENIENT FORUM. NOTHING HEREIN SHALL LIMIT THE RIGHT OF ANY AGENT OR ANY
LENDER TO BRING PROCEEDINGS AGAINST ANY LOAN PARTY IN THE COURTS OF ANY OTHER JURISDICTION.

Section 14.9. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING,
DIRECTLY OR INDIRECTLY,  ANY MATTER (WHETHER SOUNDING IN TORT,  CONTRACT OR OTHERWISE) IN ANY WAY ARISING OUT OF,  RELATED TO,  OR
CONNECTED WITH THIS AGREEMENT,  ANY DOCUMENT EXECUTED BY ANY LOAN PARTY PURSUANT TO THIS AGREEMENT OR THE RELATIONSHIP
ESTABLISHED HEREUNDER OR THEREUNDER.
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Section 14.10. Integration; Binding Effect; Survival of Terms . (a) This Agreement and each other Transaction Document contain the final and
complete integration of all prior expressions by the parties hereto with respect to the subject matter hereof and shall constitute the entire agreement among the
parties hereto with respect to the subject matter hereof superseding all prior oral or written understandings.

(b) This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns
(including any receiver or trustee in bankruptcy appointed for any of the parties or their respective successors and assigns). This Agreement shall create and
constitute the continuing obligations of the parties hereto in accordance with its terms and shall remain in full force and effect until terminated in accordance
with its terms; provided, however, that the rights and remedies with respect to (i) any breach of any representation and warranty made by any Loan Party
pursuant to Article V, (ii) the indemnification and payment provisions of Article X, and Sections 14.5 and 14.6 shall be continuing and shall survive any
termination of this Agreement.

Section 14.11. No Recourse Against the Lender. The obligations of each Lender under this Agreement are solely the obligations of such Lender. No
recourse shall be had for any obligation, covenant or agreement (including, without limitation, the payment of any amount owing in respect to this Agreement
or the payment of any fee hereunder or for any other obligation or claim) arising out of or based upon this Agreement or any other agreement, instrument or
Transaction Document entered into pursuant hereto or in connection herewith against any member, employee, officer, director, manager, agent or organizer of
any Lender, as such, by the enforcement of any assessment or by any legal or equitable proceeding, by virtue of any statute or otherwise.

Section 14.12 Right of Setoff . During the continuance of an Amortization Event, each Lender is hereby authorized (in addition to any other rights it may
have) to setoff, appropriate and apply (without presentment, demand, protest or other notice which are hereby expressly waived) any deposits and any other
indebtedness held or owing by such Lender (including by any branches or agencies of such Lender) to, or for the account of, the Borrower against amounts
owing by the Borrower hereunder (even if contingent or unmatured).

Section 14.13. Counterparts; Severability; Section References . This Agreement may be executed in any number of counterparts and by different
parties hereto in separate counterparts, each of which when so executed shall be deemed to be an original and all of which when taken together shall constitute
one and the same Agreement. Any provisions of this Agreement which are prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. Unless otherwise expressly indicated,
all references herein to “Article,” “Section,” “Schedule” or “Exhibit” shall mean articles and sections of, and schedules and exhibits to, this Agreement.
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Section 14.14. Termination. This Agreement shall terminate following the Final Payout Date; provided, however, that the rights and remedies of the
Agents, each Indemnified Party and each Lender will survive such termination as and to the extent provided in Section 14.10(b).

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the Loan Parties hereto have caused this Credit and Security Agreement to be executed and delivered by their duly authorized
officers as of the date hereof in Wilmington, Delaware, and each of the other parties hereto has caused this Agreement to be executed and delivered by their duly
authorized officers or attorneys-in-fact as of the date hereof.
 

MOHAWK FACTORING, LLC, AS BORROWER

By:  /s/ John J. Koach
Name:  John J. Koach
Title:  Secretary and Assistant Treasurer

 
Address:

 

Mohawk Factoring, LLC
300 Delaware Avenue, Suite 1273-D
Wilmington, Delaware, 19801
Attn: John J. Koach, Secretary and
Assistant Treasurer
Phone: (302) 576-2843
Fax: (302) 658-4269

 
 With a copy to:
 

 

Attn: James T. Lucke, General Counsel
Phone: (706) 624-2660
Fax: (706) 624-2483

 
MOHAWK SERVICING, LLC, AS SERVICER.

By:  /s/ Shailesh Bettadapur
Name:  Shailesh Bettadapur
Title:  Vice President and Treasurer

 
Address:

 

Mohawk Servicing, LLC
160 South Industrial Boulevard
Calhoun, Georgia 30301
Attn: James T. Lucke, General Counsel
Phone: (706) 624-2660
Fax: (706) 624-2483

 
- Signature Page to Credit and Security Agreement -



 

VICTORY RECEIVABLES CORPORATION

By:  /s/ David V. DeAngelis
Name:  David V. DeAngelis
Title:  Vice President

 
Address:  Victory Receivables Corporation

 

c/o Global Securitization Services LLC
114 West 47th Street
Suite 2310
New York, NY 10036
Attn: Frank Bilotta
Phone: (212) 295-2745
Fax: (212) 302-8767

 
With a copy to:

 

The Bank of Tokyo-Mitsubishi UFJ, Ltd.,
New York Branch

 

Securitization Group
1251 Avenue of the Americas, 12th Floor
New York, New York 10020
Attn: Aditya Reddy
Phone: (212) 782-6957
Fax: (212) 782-6448

 
THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., NEW YORK
BRANCH, as Co-Agent

By:  /s/ Devang Sodha
Name:  Devang Sodha
Title:  Director

 
Address:

 

The Bank of Tokyo-Mitsubishi UFJ, Ltd.,
New York Branch

 

Investment Banking Division for the Americas
1251 Avenue of the Americas, 12th Floor
New York, New York 10020
Attention: Richard "Greg" Hurst
Telephone: (212) 782-6963
Fax: (212) 782-6448
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WORKING CAPITAL MANAGEMENT CO., L.P., AS CONDUIT

By:  /s/ Shinichi Nochilde
Name:  Shinichi Nochilde
Title:  Attorney-In-Fact

 
Address:  c/o Mizuho Corporate Bank, Ltd.

 

1251 Avenue of the Americas
32nd Floor
New York, New York 10020
Attention: AFPD / Securitization
Telephone: (212) 282-4998
Fax: (212) 282-4105

 
MIZUHO CORPORATE BANK, LTD., as WCM Liquidity
    Bank and as Co-Agent

By:  /s/ David E. Lim
Name:  David E. Lim
Title:  Authorized Signatory

 
Address:

 

Mizuho Corporate Bank, Ltd.
1251 Avenue of the Americas
32nd Floor
New York, New York 10020
Attention: AFPD / Securitization
Telephone: (212) 282-4998
Fax: (212) 282-4105
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SUNTRUST BANK,  AS A NON-CONDUIT LENDER

By:  /s/ Michael Peden
Name:  Michael Peden
Title:  Vice President

 
Address:

 

SunTrust Bank
3333 Peachtree Road NE
10th Floor East
Atlanta, Georgia 30326
Attention: Kyle Shenton
Facsimile: (404) 926-5100
Telephone: (404) 926-5490
E-mail: kyle.shenton@suntrust.com

 
SUNTRUST BANK, as Co-Agent and Administrative
    Agent

By:  /s/ Michael Peden
Name:  Michael Peden
Title:  Vice President

 
Address:

 

SunTrust Bank
3333 Peachtree Road NE
10th Floor East
Atlanta, Georgia 30326
Attention: Kyle Shenton
Facsimile: (404) 926-5100
Telephone: (404) 926-5490
E-mail: kyle.shenton@suntrust.com
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THE BANK OF TOKYO-MITSUBISHI UFJ, LTD. ,
    NEW YORK BRANCH, as Victory Liquidity Bank

By:  /s/ R. Mumick
Name:  R. Mumick
Title:  Director

 
Address:

 

The Bank of Tokyo-Mitsubishi UFJ, Ltd.,
New York Branch
Investment Banking Division for the Americas
1251 Avenue of the Americas, 12th Floor
New York, New York 10020
Attention: Richard "Greg" Hurst
Telephone: (212) 782-6963
Fax: (212) 782-6448

 
- Signature Page to Credit and Security Agreement -



EXHIBIT I

DEFINITIONS

As used in this Agreement, the following terms shall have the following meanings (such meanings to be equally applicable to both the singular and
plural forms of the terms defined):

“Adjusted Dilution Ratio”  means, at any time, the rolling average of the Non-Contractual Dilution Ratio for the twelve (12) Calculation Periods then
most recently ended.

“Administrative Agent” has the meaning set forth in the preamble to this Agreement.

“Administrative Agent Account” means the account set up to make and receive payments from and to the Borrower, which, shall initially be the
SunTrust Agent’s Account.

“Administrative Agent Fee Letter”  means that certain letter agreement dated as of December 19, 2012 between the Borrower and the Administrative
Agent.

“Advance” means a borrowing hereunder consisting of the aggregate amount of the several Loans made on the same Borrowing Date.

“Adverse Claim” means a lien, security interest, charge or encumbrance, or other right or claim in, of or on any Person’s assets or properties in favor
of any other Person.

“Affected Entity” means (i) any Funding Source, (ii) any agent, administrator or manager of a Conduit, or (iii) any bank holding company in respect
of any of the foregoing.

“Affiliate” means, with respect to any 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.

“Agents” has the meaning set forth in the preamble to this Agreement.

“Aggregate Commitment” means, on any date of determination, the aggregate amount of the Commitments to make Loans hereunder. As of the date
hereof, the Aggregate Commitment is $300,000,000.

“Aggregate Principal” means, on any date of determination, the aggregate outstanding principal amount of all Advances outstanding on such date.

“Aggregate Reduction” has the meaning specified in Section 1.3.

“Agreement” means this Credit and Security Agreement.
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“Alternative Rate” means for any day, the rate per annum equal to the sum of (i) the LIBO Rate for an Interest Period of one month, or, if the LIBO
Rate is unavailable as provided in Section 4.3, the Base Rate, and (ii) the Applicable Margin.

“Alternative Rate Loan” means, for each Loan of a Non-Conduit Lender or a Liquidity Bank, a Loan which bears interest at the Alternative Rate.

“Amortization Date” means the earliest to occur of (i) the day on which any of the conditions precedent set forth in Section 6.2 are not satisfied, (ii) the
Business Day immediately prior to the occurrence of an Amortization Event described in Section 9.1(g) with respect to any Loan Party, any Originator or the
Performance Guarantor, (iii) the Business Day specified in a written notice from the Administrative Agent, at the direction of any Co-Agent, following the
occurrence of any other Amortization Event, and (iv) the date which is ten (10) Business Days after the Administrative Agent’s receipt of written notice from
Borrower that it wishes to terminate the facility evidenced by this Agreement.

“Amortization Event”  has the meaning specified in Article IX.

“Applicable Margin” shall mean either (i) 0.75% per annum, or (ii) with respect to any Liquidity Funding made by any Liquidity Bank solely during
the occurrence of a CP Market Disruption Event, a per annum rate equal to the “Applicable Rate” for “Eurocurrency Rate Loans” as such terms are defined in
the Parent Credit Agreement in effect at such time.

“Assignment Agreement” has the meaning set forth in Section 12.1(b).

“Attributable Indebtedness” means, on any date, (a) in respect of any capital lease of any Person, the capitalized amount thereof that would appear on
a balance sheet of such Person prepared as of such date in accordance with GAAP, and (b) in respect of any Synthetic Lease Obligation, the capitalized
amount of the remaining lease payments under the relevant lease that would appear on a balance sheet of such Person prepared as of such date in accordance
with GAAP if such lease were accounted for as a capital lease.

“Base Rate” means for any day, the rate per annum equal to the highest as of such day of (a) the Prime Rate, (b) the Federal Funds Rate plus one-half
of one percent (0.50%), and (c) the LIBO Rate for an Interest Period of one month plus 1.00%. For purposes of determining the Base Rate for any day, changes
in the Prime Rate or the Federal Funds Rate shall be effective on the date of each such change.

“Base Rate Loan” means, for each Loan of a Non-Conduit Lender or a Liquidity Bank, a Loan which bears interest at the Base Rate.

“Borrower” has the meaning set forth in the preamble to this Agreement.

“Borrowing Base” means, on any date of determination, the Net Pool Balance as of the last day of the period covered by the most recent Monthly
Report, minus the Required Reserve as of the last day of the period covered by the most recent Monthly Report, and minus Deemed Collections that have
occurred since the most recent Cut-Off Date to the extent that such Deemed Collections exceed the Dilution Reserve.
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“Borrowing Base Deficit” means, on any date of determination, the Aggregate Principal exceeds the Borrowing Base.

“Borrowing Date” means a Business Day on which an Advance is made hereunder.

“Borrowing Limit” means an amount equal to the sum of the Conduit Allocation Limits and the Non-Conduit Lender Allocation Limits.

“Borrowing Notice” has the meaning set forth in Section 1.2.

“Broken Funding Costs” means (a) for a CP Rate Loan which has its principal reduced without compliance by Borrower with the notice requirements
hereunder, (b) for a CP Rate Loan that a Conduit intends to fund and where such Conduit has issued (or has committed to issue) Commercial Paper in order
to fund such CP Rate Loan following receipt of a Borrowing Notice but prior to receiving notice that the Borrower intends to cancel such Borrowing Notice in
accordance Section 1.2 (such CP Rate Loan, a “Non-Funded Loan”), (c) for a CP Rate Loan or Alternative Rate Loan which does not become subject to its
Percentage of an Aggregate Reduction following the delivery of any Reduction Notice, (d) for a CP Rate Loan which is assigned under the applicable Liquidity
Agreement, or (e) for an Alternative Rate Loan which is terminated or reduced prior to the last day of its Interest Period: an amount equal to the excess, if any,
of (i) the CP Costs or Interest (as applicable) that would have accrued during the remainder of the Interest Periods or the tranche periods for Commercial Paper
determined by the applicable Co-Agent to relate to such Loan or Non-Funded Loan (as applicable) subsequent to the date of such reduction, withdrawal,
assignment or termination (or in respect of clause (c) above, the date such Aggregate Reduction was designated to occur pursuant to the Reduction Notice) of the
principal of such Loan or Non-Funded Loan if such reduction, withdrawal, assignment or termination had not occurred or such Reduction Notice had not
been delivered, over (ii) the sum of (x) to the extent all or a portion of such principal is allocated to another Loan, the amount of CP Costs or Interest actually
accrued during the remainder of such period on such principal for the new Loan, and (y) to the extent such principal is not allocated to another Loan, the
income, if any, actually received during the remainder of such period by the holder of such Loan or Non-Funded Loan from investing the portion of such
principal not so allocated. In the event that the amount referred to in clause (ii) exceeds the amount referred to in clause (i), the relevant Lender or Lenders agree
to pay to Borrower the amount of such excess. All Broken Funding Costs shall be due and payable hereunder upon demand.

“BTMU” has the meaning set forth in the preamble to this Agreement.

“BTMU Agent” has the meaning set forth in the preamble to this Agreement.

“BTMU Agent’s Account” means Account Number xxxxxxxxxx in the name of Victory Receivables Corporation at The Bank of Tokyo-Mitsubishi
UFJ, Ltd, ABA No. xxxxxxxxxx.
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“BTMU Group” has the meaning set forth in the preamble to this Agreement.

“Business Day” means any day on which banks are not authorized or required to close in New York, New York or Atlanta, Georgia, and The
Depository Trust Company of New York is open for business, and, if the applicable Business Day relates to any computation or payment to be made with
respect to the LIBO Rate, any day on which dealings in dollar deposits are carried on in the London interbank offering market.

“Calculation Period” means a calendar month or portion thereof which elapses during the term of this Agreement prior to the Final Payout Date. The
first Calculation Period shall commence on the date of the initial Advance hereunder. For purposes of the use of this term in other definitions in Exhibit I to this
Agreement, Calculation Periods occurring prior to the date of the initial Advance shall mean a fiscal month of Borrower.

“Canadian Currency Reserve” means, on any date of determination, an amount equal to 10% (or such other percentage as reasonably determined with
the consent of all of the Lenders based on the results set forth in the most recent Review) of the spot market Dollar-equivalent of all Eligible Receivables that are
Canadian Receivables that are denominated in Canadian Dollars and that are otherwise included in the Net Pool Balance.

“Canadian Receivable” means a Receivable owing from an Obligor which, if a natural person, is a resident of Canada, or, if a corporation or other
business organization, is organized under the laws of Canada or one of its political subdivisions.

“Canadian Receivable Concentration Limi t” means 4% of the Eligible Receivables Balance.

“Canadian Receivables Concentration Balance” means (i) the Eligible Receivables Balance of all Eligible Receivables that are Canadian Receivables
minus (ii) the amount of the Canadian Currency Reserve.

“Canadian Receivables Concentration Excess” means the aggregate amount by which the Canadian Receivables Concentration Balance exceeds the
Canadian Receivables Concentration Limit.

“Cash Discount” means any reduction in a Receivable due to any cash discount taken by an Obligor.

“Change of Control” means an event or series of events by which: (a) any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of
the Securities Exchange Act of 1934, but excluding any employee benefit plan of such person or its subsidiaries, and any person or entity acting in its
capacity as trustee, agent or other fiduciary or administrator of any such plan) other than the Permitted Holders becomes the “beneficial owner” (as defined in
Rules 13d-3 and 13d-5 under the Securities Exchange Act of 1934, except that a person or group shall be deemed to have “beneficial ownership” of all
securities that such person or group has the right to acquire, whether such right is exercisable immediately or only after the passage of time
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(such right, an “option right”)), directly or indirectly, of 30% or more of the Equity Interests of the Performance Guarantor entitled to vote for members of the
board of directors or equivalent governing body of the Performance Guarantor on a fully-diluted basis (and taking into account all such securities that such
person or group has the right to acquire pursuant to any option right); (b) during any period of 12 consecutive months, a majority of the members of the board
of directors or other equivalent governing body of the Performance Guarantor cease to be composed of individuals (x) (i) who were members of that board or
equivalent governing body on the first day of such period, (ii) whose election or nomination to that board or equivalent governing body was approved by
individuals referred to in clause (i) above constituting at the time of such election or nomination at least a majority of that board or equivalent governing body
or (iii) whose election or nomination to that board or other equivalent governing body was approved by individuals referred to in clauses (i) and (ii) above
constituting at the time of such election or nomination at least a majority of that board or equivalent governing body (excluding, in the case of both clause
(ii) and clause (iii), any individual whose initial nomination for, or assumption of office as, a member of that board or equivalent governing body occurs as a
result of an actual or threatened solicitation of proxies or consents for the election or removal of one or more directors by any person or group other than a
solicitation for the election of one or more directors by or on behalf of the board of directors) or (y) who were appointed by the Permitted Holders; or (c) except
as otherwise permitted pursuant to the terms of this Agreement, the failure of the Performance Guarantor to, directly or indirectly, own and control 100% of the
Equity Interests of any of the Loan Parties.

“Co-Agent” has the meaning set forth in the preamble to this Agreement.

“Co-Agent Account” means the account set up to receive payments for the applicable Group including without limitation, the SunTrust Agent’s
Account, the BTMU Agent’s Account and the Mizuho Agent’s Account.

“Collateral” has the meaning set forth in Section 13.1.

“Collection Account” means each concentration account, depositary account, lock-box account or similar account in which any Collections are
collected or deposited, in each case, in the Borrower’s name and subject to a Collection Account Agreement.

“Collection Account Agreement” means an agreement in form reasonably acceptable to the Administrative Agent, Borrower and the applicable
Collection Bank giving the Administrative Agent (for the benefit of the Secured Parties) control (as defined in the UCC) over a Collection Account.

“Collection Bank” means, at any time, any of the banks holding one or more Collection Accounts.

“Collection Notice” means a notice, in substantially the form attached to or specified in a Collection Agreement, from the Administrative Agent to a
Collection Bank.
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“Collection Records” means, with respect to any Receivable, all Invoices and all other documents, books, records and other information (including,
without limitation, computer programs, tapes, disks, punch cards, data processing software and related property and rights) relating to amounts paid on or
owing in respect of such Receivable.

“Collections” means, with respect to any Receivable, all cash collections and other cash proceeds in respect of such Receivable, including, without
limitation, all Finance Charges or other related amounts accruing in respect thereof and all cash proceeds of Related Security with respect to such Receivable.

“Commercial Paper” means short-term promissory notes of any Conduit issued by such Conduit to fund its Loans.

“Commitment” means, (a) for each Liquidity Bank, the commitment of such Liquidity Bank to make its Pro Rata Share of its Group’s Percentage of
Loans to Borrower hereunder in the event the applicable Conduit elects not to fund any Advance and (b) for each Non-Conduit Lender, the commitment of
such Non-Conduit Lender to make its Percentage of Loans to Borrower hereunder, in either case, in an aggregate principal amount at any one time outstanding
not to exceed the amount set forth opposite such Liquidity Bank’s or Non-Conduit Lender’s name on Schedule A to this Agreement.

“Conduit” has the meaning set forth in the preamble to this Agreement.

“Conduit Allocation Limit” has the meaning set forth in Section 1.1(a).

“Conduit Funding” means any Loan made by a Conduit pursuant to Section 1.1(a).

“Contract” means, with respect to any Receivable, any and all instruments and agreements, purchase orders, invoices, writings, or other
communications pursuant to which such Receivable arises but excluding any Invoice.

“Contractual Dilution Reserve” means at any time, 10% (or such other percentage as reasonably determined with the consent of all of the Lenders
based on the results set forth in the most recent Review) of the Outstanding Balance of Receivables originated by Mohawk Distribution that are outstanding as
of the last day of the period covered by the most recent Collection Period.

“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.

“CP Costs” means the sum of (i) discount or interest accrued on Commercial Paper of each Conduit on each day, plus (ii) any and all accrued
commissions in respect of placement agents and dealers, and issuing and paying agent fees incurred, in respect of such Commercial Paper for such day, plus
(iii) other costs associated with funding small or odd-lot amounts with
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respect to all receivable purchase facilities which are funded by Commercial Paper for such day, plus (iv) the Applicable Margin minus (iv) any accrual of
income net of expenses received on such day from investment of collections received under all receivable purchase or financing facilities funded substantially
with Commercial Paper, minus (v) any payment received on such day net of expenses in respect of Broken Funding Costs (or similar costs) related to the
prepayment of any investment of such Conduit, as applicable, pursuant to the terms of any receivable purchase or financing facilities funded substantially
with Commercial Paper of such Conduit. In addition to the foregoing costs, if Borrower shall request any Advance during any period of time determined by the
applicable Co-Agent in its sole discretion to result in incrementally higher CP Costs applicable to a Conduit’s Percentage of such Advance, the principal
associated with any such Advance shall, during such period, be deemed to be funded by such Conduit in a special pool (which may include capital associated
with other receivable purchase or financing facilities) for purposes of determining such additional CP Costs applicable only to such special pool and charged
each day during such period against such principal.

“CP Market Disruption Event” means the inability of any Conduit to raise (whether as a result of a prohibition or any other event or circumstance
whatsoever) funds through the issuance of Commercial Paper in the United States commercial paper market, including by virtue of any disruption in the
commercial paper market.

“CP Rate Loan” means, for each Loan of a Conduit prior to the time, if applicable, when it is refinanced with a Liquidity Funding pursuant to a
Liquidity Agreement.

“Credit and Collection Policy” means Borrower’s credit and collection policies and practices relating to Contracts and Receivables existing on and as
administered historically prior to the date hereof and summarized in Exhibit VII hereto, as modified from time to time in accordance with this Agreement.

“Cut-Off Date” means the last day of a Calculation Period.

“Days Sales Outstanding”  means, as of any day, an amount equal to the product of (x) 91, multiplied by (y) the amount obtained by dividing (i) the
aggregate outstanding balance of Receivables as of the most recent Cut-Off Date, by (ii) the aggregate amount of Receivables created during the three (3)
Calculation Periods including and immediately preceding such Cut-Off Date.

“Debtor Relief Laws” means the Federal Bankruptcy Code, and all other liquidation, conservatorship, bankruptcy, assignment for the benefit of
creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws of the United States or other applicable
jurisdictions from time to time in effect and affecting the rights of creditors generally.

“Deemed Collections” means Collections deemed received by Borrower under Section 1.4(a).
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“Default Horizon Ratio”  means, as of any Cut-Off Date, the ratio (expressed as a decimal) computed by dividing (a) the sum of (i) the product of the
aggregate sales generated by the Originators during the Calculation Period that is 4 Calculation Periods prior to the Calculation Period ending on such Cut-Off
Date, multiplied by the Weighted Average Credit Percentage, plus (ii) the aggregate sales generated by the Originators during the 4 most recent Calculation
Periods ending on or prior to such Cut-Off Date, by (b) the Net Pool Balance as of such Cut-off Date.

“Default Rate” means for any day, a rate per annum equal to the Base Rate plus two and three-quarters percent (2.75%). For purposes of determining
the Base Rate for any day, changes in the Base Rate shall be effective on the date of each such change.

“Default Ratio” means, as of any Cut-Off Date, the ratio (expressed as a percentage) computed by dividing (x) the total amount of Receivables which
became Defaulted Receivables during the Calculation Period that includes such Cut-Off Date, by (y) the aggregate dollar amount of Receivables generated by
the Originators during the Calculation Period occurring four months prior to the Calculation Period ending on such Cut-Off Date.

“Defaulted Receivable”  means a Receivable: (i) as to which the Obligor thereof has suffered an Event of Bankruptcy; (ii) which, consistent with the
Credit and Collection Policy, would be written off Borrower’s books as uncollectible; or (iii) as to which any payment, or part thereof, remains unpaid for 61
days or more from the original due date for such payment.

“Defaulting Lender” Any Non-Conduit Lender or Liquidity Bank:

(i) that has failed to fund any portion of the Loans required to be funded by it hereunder within one (1) Business Day of the date required to be
funded by it hereunder unless such Non-Conduit Lender or Liquidity Bank has notified the Administrative Agent and the Borrower in writing that such
failure is the result of such Non-Conduit Lender’s or Liquidity Bank’s good faith determination that one or more conditions precedent to funding has not
been satisfied (which conditions precedent, together with any applicable Amortization Event or Unmatured Amortization Event, will be specifically
identified in such writing),

(ii) that has otherwise failed to pay over to the Administrative Agent or any other Lender any other amount required to be paid by it hereunder
within three (3) Business Days of the date when due,

(iii) that has notified the Borrower, the Administrative Agent or any other Co-Agent in writing that it does not intend to comply with any of its
funding obligations under this Agreement or has made a public statement to the effect that it does not intend to comply or has failed to comply with its
funding obligations under this Agreement or generally under other agreements in which it commits or is obligated to extend credit,
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(iv) that has failed, within three (3) Business Days after written request by the Administrative Agent or the Borrower, to confirm in a manner
satisfactory to the Administrative Agent and the Borrower that it will comply with its funding obligations hereunder (provided that such Lender shall
cease to be a Defaulting Lender pursuant to this clause (iv) upon receipt of such written confirmation by the Administrative Agent and the Borrower), or

(v) with respect to which a Lender Insolvency Event has occurred and is continuing.

“Delinquency Ratio” means, at any time, a percentage equal to (i) the aggregate Outstanding Balance of all Receivables that were Delinquent
Receivables at such time divided by (ii) the aggregate Outstanding Balance of all Receivables at such time.

“Delinquent Receivable” means a Receivable (other than a Defaulted Receivable) as to which any payment, or part thereof, remains unpaid for 31 - 60
days from the original due date for such payment or which is delinquent under the Credit and Collection Policy.

“Demand Advance” means an advance of Collections made by the Borrower to Mohawk Resources on any day prior to the Facility Termination Date
on which no Amortization Event or Unmatured Amortization Event exists and is continuing, which advance (a) is payable upon demand, (b) bears interest at
a market rate determined from time to time by the Borrower and Mohawk Resources, and (c) is not subordinated to any other Indebtedness or obligation of
Mohawk Resources.

“Demand Note” means the Note dated as of December 19, 2012 issued by Mohawk Resources in favor of the Borrower, evidencing Mohawk
Resources’ obligation to repay any Demand Advance.

“Dilution” means the amount of any reduction or cancellation of the Outstanding Balance of a Receivable as described in Section 1.4(a).

“Dilution Horizon Ratio”  means, as of any Cut-Off Date, the ratio computed by dividing (a) the aggregate amount of Receivables generated by the
Originators for the previous 2 Calculation Period(s) (or such other number of Calculation Periods (or portions thereof) as reasonably determined with the
consent of all of the Lenders based on the results set forth in the most recent Review) by (b) an amount equal to the Net Pool Balance as of such Cut-Off Date.

“Dilution Reserve” means, on any date of determination, the product (expressed as a percentage) of

(i) the sum of (a) the product of (x) the Stress Factor times (y) the Adjusted Dilution Ratio and (b) the Dilution Volatility Component, and

(ii) the Dilution Horizon Ratio.
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“Dilution Volatility Component” means, on any date of determination, the product (expressed as a percentage) of (i) the difference between (a) the
highest two-month rolling average Non-Contractual Dilution Ratio over the past twelve (12) Calculation Periods and (b) the Adjusted Dilution Ratio, and (ii) a
fraction, the numerator of which is equal to the highest two-month rolling average Non-Contractual Dilution Ratio over the past twelve (12) Calculation Periods
and the denominator of which is equal to Adjusted Dilution Ratio.

“Disqualified Equity Interest” means any Equity Interest that, by its terms (or by the terms of any security or other Equity Interests in to which it is
convertible or for which it is exchangeable), or upon the happening of any event or condition (a) matures or is mandatorily redeemable (other than solely for
Equity Interests not constituting Disqualified Equity Interests), pursuant to sinking fund obligations or otherwise except as a result of a change of control or
asset sale so long as any rights of the holders thereof upon the occurrence of a change of control or asset sale event shall be subject to the prior repayment in
full of the Loans and all other Obligations that are accrued and payable and the termination of the Commitments, (b) is redeemable at the option of the holder
thereof (other than solely for Equity Interests not constituting Disqualified Equity Interests) in whole or in part, (c) provides for the scheduled payments of
dividends in cash or (d) is or becomes convertible into or exchangeable for Indebtedness or any other Equity Interests that would constitute Disqualified Equity
Interests, in each case, prior to the date that is ninety-one (91) days after the date referred to in clause (i) of the definition of the term “Facility Termination
Date”; provided that if such Equity Interests are issued pursuant to a plan for the benefit of employees of the Performance Guarantor or any of its Subsidiaries
or by any such plan to such employees, such Equity Interests shall not constitute Disqualified Equity Interests solely because they may be required to be
repurchased by the Performance Guarantor or any of its Subsidiaries in order to satisfy the applicable statutory or regulatory obligations.

“Downgraded Conduit” means a Conduit that does not have a rating of its Commercial Paper short-term securities equal to or higher than such rating
at the time such Conduit became a party to this Agreement and in any event equal to or higher than (i) A-2 by S&P and (ii) P-2 by Moody’s.

“Downgraded Liquidity Bank” means a Liquidity Bank which has been the subject of a Downgrading Event.

“Downgrading Event” with respect to a Liquidity Bank means the lowering of the rating with regard to the short-term securities of such Liquidity
Bank to below such rating at the time such Liquidity Bank became a party to this Agreement and in any event to below (i) A-2 by S&P, or (ii) P-2 by
Moody’s.

“Eligible Assignee” means (A) a commercial bank having a combined capital and surplus of at least $250,000,000 with a rating of its (or its parent
holding company’s) short-term securities at least equal to the short-term rating assigned to the related Non-Conduit Lender or Liquidity Bank at the time such
Non-Conduit Lender or Liquidity Bank became a party to this or (B) such other financial institution as may be reasonably acceptable to the Borrower.
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“Eligible Replacement Lender” means (A) a commercial bank having a combined capital and surplus of at least $250,000,000 with a rating of its (or
its parent holding company’s) short-term securities at least equal to the short-term rating assigned to the related Affected Lender Group or Downgraded
Liquidity Bank at the time such Affected Lender Group or Downgraded Liquidity Bank became a party to this Agreement or (B) a Conduit whose Commercial
Paper is rated at least equal to the short-term rating assigned to the related Affected Lender Group or Downgraded Liquidity Bank at the time such Affected
Lender Group or Downgraded Liquidity Bank became a party to this Agreement.

“Eligible Receivable” means, at any time, a Receivable:

(i) the Obligor of which is not an Affiliate of any of the Loan Parties, any Originator or the Performance Guarantor,

(ii) which is not a Defaulted Receivable,

(iii) which is not owing from an Obligor as to which more than 50% of the Outstanding Balance of all such Obligor’s Receivables remains unpaid
for 31 or more days past the original billing date,

(iv) which (A) by its terms is due and payable in full within 120 days of the original billing date therefor, and (B) has not had its payment terms
extended more than once, and if such extension had not been made, such Receivable would not otherwise have become a Defaulted Receivable,

(v) which is an “account,” a “payment intangible,” a “general intangible” or “chattel paper” within the meaning of Article 9 of the UCC of all
applicable jurisdictions, and is not evidenced by an “instrument” within the meaning of Article 9 of the UCC,

(vi) which is denominated and payable only in United States Dollars or Canadian Dollars in the United States or Canada,

(vii) which is in full force and effect and constitutes the legal, valid and binding obligation of the related Obligor enforceable against such Obligor
in accordance with its terms,

(viii) which does not contain a confidentiality provision that purports to restrict the ability of Borrower (or, at any time this Agreement remains in
effect and after an Amortization Event which is continuing, the Administrative Agent as Borrower’s assignee) to exercise its rights under this Agreement,
including, without limitation, its right to review the Contract or Invoice applicable thereto,

(ix) which represents an obligation to pay a specified sum of money, contingent only upon (A) the sale of goods or the provision of services by the
applicable Originator (which sale has been consummated or services have been performed), and (B) satisfaction by such Originator of any applicable
warranty claims which have not yet been made or asserted,
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(x) which does not contravene any law, rule or regulation applicable thereto (including, without limitation, any law, rule and regulation relating to
truth in lending, fair credit billing, fair credit reporting, equal credit opportunity, fair debt collection practices and privacy),

(xi) which satisfies all applicable requirements of the applicable Credit and Collection Policy,

(xii) which was generated in the ordinary course of the applicable Originator’s business,

(xiii) which arises solely from the sale (and not the lease) of goods or the provision of services to the related Obligor by the applicable Originator or
a predecessor to such Originator, and not by any other Person (in whole or in part),

(xiv) which is not the subject of, to the Originator’s knowledge, any asserted dispute, counterclaim, right of rescission, setoff, counterclaim or
any other defense (including defenses arising out of violations of usury laws) of the applicable Obligor against the applicable Originator or any other
Adverse Claim, and the Obligor thereon holds no rights as against such Originator to cause such Originator to repurchase the goods or merchandise the
sale of which shall have given rise to such Receivable (except with respect to sale discounts effected pursuant to the Contract, or defective goods returned
in accordance with the terms of the Contract) and which requires that all or part of such receivable be charged off in accordance with the Credit and
Collection Policy; provided, however, that if such dispute, offset, counterclaim or defense affects only a portion of the Outstanding Balance of such
Receivable, then such Receivable may be deemed an Eligible Receivable to the extent of the portion of such Outstanding Balance which is not so affected,

(xv) as to which the applicable Originator has satisfied and fully performed all obligations on its part with respect to such Receivable required to
be fulfilled by it, and no further action is required to be performed by any Person with respect thereto other than payment thereon by the applicable
Obligor (excluding any warranty obligation for which no claim exists or is known to exist), and, for the avoidance of any doubt, as to which the
applicable goods have been delivered and are not in transit to the applicable Obligor,

(xvi) as to which each of the representations and warranties contained in Sections 5.1(h), (i), (o), (p) and (q) is true and correct,

(xvii) all right, title and interest to and in which has been validly transferred by the applicable Originator directly to Borrower under and in
accordance with the Receivables Sale Agreement, and Borrower has good and marketable title thereto free and clear of any Adverse Claim (including,
without limitation, any PBGC or tax lien but excluding any Adverse Claim created under this Agreement),
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(xviii) as to which each of the Borrower’s ownership interest and the Administrative Agent’s (for the benefit of the Secured Parties) first priority
security interest in such Receivable have been perfected under the applicable UCC and other applicable laws,

(xix) the Obligor of which is not the Obligor on any Receivables which have been sold or pledged to any Person other than the Borrower,

(xx) the assignment of which by the Originator to the Borrower (and pledge of which by the Borrower to Administrative Agent) does not violate any
applicable contractual agreement not otherwise rendered ineffective by any applicable Law,

(xxi) as to which the Servicer is in possession of the related Contract file or, in the case of electronic purchases, the applicable computer data files,

(xxii) as to which all payments by the applicable Obligor are made to a Lock-Box that clears to a Collection Account which is subject to a
Collection Account Agreement, provided, however, that with respect to any Receivable that pays into any Collection Account marked with an asterisk
on Exhibit IV hereto, such Receivable shall not be subject to the requirements of this clause (xxii) until the expiration of the period by which Collection
Account Agreements are to be executed with respect to such Collection Accounts as provided in Section 7.1(l) hereof so long as any such Collection
Account that is marked with an asterisk on Exhibit IV hereto clears or is swept on a daily basis to a Collection Account that is subject to a Collection
Account Agreement,

(xxiii) which does not arise from the sale of goods on consignment,

(xxiv) which does not arise from direct sales to consumers, and

(xxv) that is not owed by an Obligor which is required to pay cash in advance of shipment of goods or with respect to which credit card payment
terms are established, in each case due to such Obligor’s inadequate credit.

“Eligible Receivables Balance” means the total Outstanding Balance of Eligible Receivables.

“Equity Interests” means, with respect to any Person, all of the shares of capital stock of (or other ownership or profit interests in) such Person, all of
the warrants, options or other rights for the purchase or acquisition from such Person of shares of capital stock of (or other ownership or profit interests in)
such Person, all of the securities convertible into or exchangeable for shares of capital stock of (or other ownership or profit interests in) such Person or
warrants, rights or options for the purchase or acquisition from such Person of such shares (or such other interests), and all of the other ownership or profit
interests in such Person (including partnership, member or trust interests therein), whether voting or nonvoting, and whether or not such shares, warrants,
options, rights or other interests are outstanding on any date of determination.
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“ERISA” means the Employee Retirement Income Security Act of 1974.

“ERISA Affiliate” means any trade or business (whether or not incorporated) under common control with the Performance Guarantor within the
meaning of Section 414(b) or (c) of the Tax Code (and Sections 414(m) and (o) of the Tax Code for purposes of provisions relating to Section 412 of the Tax
Code).

“ERISA Event” means (a) a Reportable Event with respect to a Pension Plan; (b) the withdrawal of the Performance Guarantor or any ERISA Affiliate
from a Pension Plan subject to Section 4063 of ERISA during a plan year in which such entity was a “substantial employer” as defined in Section 4001(a)(2)
of ERISA or a cessation of operations that is treated as such a withdrawal under Section 4062(e) of ERISA; (c) a complete or partial withdrawal by the
Performance Guarantor or any ERISA Affiliate from a Multiemployer Plan or notification that a Multiemployer Plan is in reorganization, insolvency or has
been terminated; (d) the filing of a notice of intent to terminate or the treatment of a Pension Plan amendment as a termination under Section 4041 or 4041A of
ERISA; (e) the institution by the PBGC of proceedings to terminate a Pension Plan; (f) any event or condition which constitutes grounds under Section 4042 of
ERISA for the termination of, or the appointment of a trustee to administer, any Pension Plan or Multiemployer Plan; (g) the determination that any Pension
Plan or Multiemployer Plan is considered an at-risk plan or a plan in endangered or critical status within the meaning of Sections 430, 431 and 432 of the Tax
Code or Sections 303, 304 and 305 of ERISA; or (h) the imposition of any liability under Title IV of ERISA, other than for PBGC premiums due but not
delinquent under Section 4007 of ERISA, upon the Performance Guarantor or any ERISA Affiliate.

“Event of Bankruptcy”  shall be deemed to have occurred with respect to a Person if either:

(i) a case or other proceeding shall be commenced, without the application or consent of such Person, in any court, seeking the liquidation,
reorganization, debt arrangement, dissolution, winding up, or composition or readjustment of debts of such Person, the appointment of a trustee,
receiver, custodian, liquidator, assignee, sequestrator or the like for such Person or all or substantially all of its assets, or any similar action with
respect to such Person under any law relating to bankruptcy, insolvency, reorganization, winding up or composition or adjustment of debts, and such
case or proceeding shall continue undismissed, or unstayed and in effect, for a period of 60 consecutive days; or an order for relief in respect of such
Person shall be entered in an involuntary case under any Debtor Relief Law; or

(ii) such Person shall commence a voluntary case or other proceeding under any applicable bankruptcy, insolvency, reorganization, debt
arrangement, dissolution or other similar law now or hereafter in effect, or shall consent to the appointment of or taking possession by a receiver,
liquidator, assignee, trustee (other than a trustee under a deed of trust, indenture or similar instrument), custodian, sequestrator (or other similar official)
for, such Person or for any substantial part of its property, or shall make any general assignment for the benefit of creditors, or shall be adjudicated
insolvent, or admit in writing its inability to pay its debts generally as they become due, or, if a corporation or similar entity, its board of directors shall
vote to implement any of the foregoing.
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“Excluded Taxes” means, with respect to any Agent, any Lender or any other recipient of any payment to be made by or on account of any obligation
of Borrower hereunder, any of the following Taxes imposed on or with respect to a recipient or required to be withheld or deducted from a payment to a
recipient, (a) Taxes imposed on or measured by net income (however denominated), franchise Taxes, and branch profits Taxes, in each case, (i) imposed as a
result of such recipient being organized under the laws of, or having its principal office or, in the case of any Lender, its applicable lending office located in,
the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are Other Connection Taxes, (b) in the case of a Lender, U.S. federal
withholding Taxes imposed on amounts payable to or for the account of such Lender with respect to an applicable interest in an Advance or Commitment
pursuant to a law in effect on the date on which (i) such Lender acquires such interest in the Advance or Commitment (other than pursuant to an assignment
request by the Borrower under Section 12.4) or (ii) such Lender changes its lending office, except in each case to the extent that, pursuant to Section 10.3,
amounts with respect to such Taxes were payable either to such Lender's assignor immediately before such Lender became a party hereto or to such Lender
immediately before it changed its lending office, (c) Taxes attributable to such recipient’s failure to comply with Section 10.3(d) and (d) any U.S. federal
withholding Taxes imposed under FATCA.

“Extended Payment Terms Excess” means the aggregate amount by which the Eligible Receivables Balance of all Eligible Receivables that are due and
payable within 91-120 days of the original billing date thereof exceeds the Extended Payment Terms Limit.

“Extended Payment Terms Limit” means 2.5% of the Eligible Receivables Balance.

“Facility Account” means:

U.S. Bank
Account name: ITC South & East Depository Account Number: xxxxxxxxxx
ABA: xxxxxxxxxx
FFC to: Mohawk Factoring, LLC xxxxxxxxxx

“Facility Termination Date” means the earlier of (i) December 19, 2015 (or such later date as the parties hereto may agree to from time to time) and
(ii) the Amortization Date.

“FATCA” means Sections 1471 through 1474 of the Tax Code, as of the date of this Agreement (or any amended or successor version that is
substantively comparable and not materially more onerous to comply with) and any current or future regulations or official interpretations thereof and any
agreements entered into pursuant to Section 1471(b)(1) of the Tax Code.

“Federal Bankruptcy Code” means Title 11 of the United States Code entitled “Bankruptcy,” as amended and any successor statute thereto.
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“Federal Funds Rate”  means, for any day, the rate per annum (rounded upward, if necessary, to the next higher 1/100th of 1%) equal to the weighted
average of the rates on overnight federal funds transactions with members of the Federal Reserve System arranged by federal funds brokers on such day, as
published by the Federal Reserve Bank of New York on the Business Day next succeeding such day, provided that (a) if the day for which such rate is to be
determined is not a Business Day, the Federal Funds Rate for such day shall be such rate on such transactions on the preceding Business Day as so published
on the next succeeding Business Day, and (b) if such rate is not so published for any day, the Federal Funds Rate for such day shall be the average rate
charged to the applicable Lender’s Reference Bank on such day on such transactions as determined by such Reference Bank.

“Fee Letter” means that certain letter agreement dated as of December 19, 2012 among Borrower, the Performance Guarantor, the Lenders and the
Agents.

“Final Payout Date” means the date on which all Obligations (other than contingent indemnification obligations as to which no claim has been
asserted) have been paid in full and the Aggregate Commitment has been terminated.

“Finance Charges” means, with respect to a Contract, any finance, interest, late payment charges or similar charges owing by an Obligor pursuant to
such Contract.

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

“Foreign Receivable” means a Receivable, (i) the Obligor of which, if a natural person, is a resident of an OECD country other than the United States
and Canada, or, if a corporation or other business organization, is organized under the laws of an OECD country other than the United States and Canada,
and (ii) that is payable in U.S. Dollars.

“Foreign Receivable Concentration Excess”  means the aggregate amount by which the Eligible Receivables Balance of all Eligible Receivables that are
Foreign Receivables exceeds the Foreign Receivable Concentration Limit.

“Foreign Receivable Concentration Limit”  means 3.0% of the Eligible Receivables Balance.

“Funding Agreement” means, with respect to any Non-Conduit Lender, this Agreement, and with respect to any Conduit: (i) this Agreement, (ii) its
Liquidity Agreement and (iii) any other agreement or instrument executed by any Funding Source that provides credit enhancement or liquidity support for the
benefit of such Conduit other than any such agreement or instrument that is not related in any way to such Conduit’s funding obligations hereunder.

“Funding Source” means, any Non-Conduit Lender and, with respect to any Conduit: (i) any of its Liquidity Banks or (ii) any insurance company,
bank or other funding entity providing liquidity, credit enhancement or back-up purchase support or facilities to such Conduit.
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“GAAP” means United States generally accepted accounting principles as in effect from time to time.

“Governmental Authority” means the government of the United States or any other nation, or of 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 (including any supra-national bodies such as the European Union or the
European Central Bank).

“Governmental Obligor”  means an Obligor that is a government or a governmental subdivision or agency.

“Governmental Obligor Concentration Excess”  means the aggregate amount by which the Eligible Receivables Balance of all Eligible Receivables that
are owing by an Obligor that is a Governmental Obligor exceeds the Governmental Obligor Concentration Limit.

“Governmental Obligor Concentration Limit”  means 1.0% of the Eligible Receivables Balance.

“Group” has the meaning set forth in the preamble to this Agreement.

“Guarantee” means, as to any Person, (a) any obligation, contingent or otherwise, of such Person guaranteeing or having the economic effect of
guaranteeing any Indebtedness or other obligation payable or performable by another Person (the “primary obligor”) in any manner, whether directly or
indirectly, and including any obligation of such Person, direct or indirect, (i) to purchase or pay (or advance or supply funds for the purchase or payment of)
such Indebtedness or other obligation, (ii) to purchase or lease property, securities or services for the purpose of assuring the obligee in respect of such
Indebtedness or other obligation of the payment or performance of such Indebtedness or other obligation, (iii) to maintain working capital, equity capital or any
other financial statement condition or liquidity or level of income or cash flow of the primary obligor so as to enable the primary obligor to pay such
Indebtedness or other obligation, or (iv) entered into for the purpose of assuring in any other manner the obligee in respect of such Indebtedness or other
obligation of the payment or performance thereof or to protect such obligee against loss in respect thereof (in whole or in part), or (b) any Adverse Claim on any
assets of such Person securing any Indebtedness or other obligation of any other Person, whether or not such Indebtedness or other obligation is assumed by
such Person (or any right, contingent or otherwise, of any holder of such Indebtedness to obtain any such Adverse Claim). The amount of any Guarantee shall
be deemed to be an amount equal to the stated or determinable amount of the related primary obligation, or portion thereof, in respect of which such Guarantee
is made or, if not stated or determinable, the maximum reasonably anticipated liability in respect thereof as determined by the guaranteeing Person in good
faith.
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“Indebtedness” means, as to any Person at a particular time, without duplication, all of the following, whether or not included as indebtedness or
liabilities in accordance with GAAP: (a) all obligations of such Person for borrowed money and all obligations of such Person evidenced by bonds,
debentures, notes, loan agreements or other similar instruments; (b) all direct or contingent obligations of such Person arising under letters of credit (including
standby, but excluding commercial), bankers’ acceptances (including any bankers’ acceptances arising from the drawing of commercial letters of credit),
bank guaranties, surety bonds and similar instruments; (c) net obligations of such Person under any Swap Contract; (d) all obligations of such Person to pay
the deferred purchase price of property or services (other than trade accounts payable in the ordinary course of business and payable in accordance with
customary trade practices); (e) indebtedness (excluding prepaid interest thereon) secured by an Adverse Claim on property owned or being purchased by such
Person (including indebtedness arising under conditional sales or other title retention agreements), whether or not such indebtedness shall have been assumed
by such Person or is limited in recourse; provided that in the case of Indebtedness which has not been assumed by such Person, the amount of the
Indebtedness of such Person under this clause (e) shall be deemed to be the lesser of (i) the fair market value of the property subject to such Adverse Claim and
(ii) the aggregate principal amount of the Indebtedness of such other Person secured thereby; (f) capital leases and Synthetic Lease Obligations; (g) all
obligations of such Person to purchase, redeem, retire, defease or otherwise make any payment in respect of any Disqualified Equity Interest in such Person,
valued, in the case of a redeemable preferred interest, at the greater of its voluntary or involuntary liquidation preference plus accrued and unpaid dividends;
and (h) all Guarantees of such Person in respect of any of the foregoing.

For all purposes hereof, the Indebtedness of any Person shall include the Indebtedness of any partnership or joint venture (other than a joint venture that
is itself a corporation or limited liability company) in which such Person is a general partner or a joint venturer, unless such Indebtedness is expressly made
non-recourse to such Person. The amount of any net obligation under any Swap Contract on any date shall be deemed to be the Swap Termination Value
thereof as of such date. The amount of any capital lease or Synthetic Lease Obligation as of any date shall be deemed to be the amount of Attributable
Indebtedness in respect thereof as of such date.

“Indemnified Taxes” means Taxes and Other Taxes other than Excluded Taxes.

“Independent Manager” shall mean a manager of the Borrower who (i) shall not have been at the time of such Person’s appointment or at any time
during the preceding five years, and shall not be as long as such Person is a manager of the Borrower, (A) a director, officer, employee, partner, shareholder,
member, manager, trustee or Affiliate of any of the following Persons (collectively, the “Independent Parties”): Performance Guarantor, Servicer, any
Originator, or any of their respective Subsidiaries or Affiliates (other than Borrower or any other Subsidiary of Performance Guarantor during any period such
Subsidiary was or is intended to be a special purpose, “bankruptcy remote” entity), (B) a supplier, significant advisor or consultant to any of the Independent
Parties, (C) a Person controlling or under common control with any partner, shareholder, member, manager, trustee, Affiliate, supplier, significant advisor or
consultant of any of the Independent Parties, or (D) a spouse, parent, sibling or child of any director, officer, employee, partner, shareholder, member,
manager, trustee, Affiliate, supplier,
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significant advisor or consultant of any of the Independent Parties; (ii) has prior experience as an independent director for a corporation or limited liability
company whose charter documents required the unanimous consent of all independent directors or managers thereof before such corporation or limited liability
company could consent to the institution of bankruptcy or insolvency proceedings against it or could file a petition seeking relief under any applicable federal
or state law relating to bankruptcy, (iii) has at least three years of employment experience with one or more entities that provide, in the ordinary course of their
respective businesses, advisory, management or placement services to issuers of securitization or structured finance instruments, agreements or securities, and
(iv) is reasonably acceptable to the Administrative Agent as evidenced in a writing executed by the Administrative Agent.

“Interest” means for each respective Interest Period relating to Loans of a Non-Conduit Lender or the Liquidity Banks, an amount equal to the product
of the applicable Interest Rate for each Loan multiplied by the principal of such Loan for each day elapsed during such Interest Period, annualized on (a) in the
case of an Interest Period for the LIBO Rate, a 360 day basis, and (b) in the case of an Interest Period for the Base Rate, a 365 (or, when appropriate, 366)
day basis.

“Interest Period” means, with respect to any Loan held by a Liquidity Bank or a Non-Conduit Lender, (i) the period commencing on the date of the
related Borrowing Date of such Loan and ending on, but excluding, the next following Settlement Date; and thereafter, (ii) each period commencing on, and
including, a Settlement Date and ending on, but excluding, the next following Settlement Date. If any CP Rate Loan initially funded by a Conduit with
Commercial Paper is put to a Liquidity Bank, such Loan shall be deemed to have an Interest Period commencing on the date of such sale and ending on, but
excluding, the next following Settlement Date. In the case of any Interest Period for any Loan which commences before the Amortization Date and would
otherwise end on a date occurring after the Amortization Date, such Interest Period shall end on the Amortization Date. The duration of each Interest Period
which commences after the Amortization Date shall be of such duration as selected by the applicable Co-Agent.

“Interest Rate” means, with respect to each Loan of a Non-Conduit Lender or the Liquidity Banks, the LIBO Rate, the Alternative Rate or the Default
Rate, as applicable.

“Interest Reserve” means, as of any Cut-Off Date, the product (expressed as a percentage) of (i) the highest Days Sales Outstanding during the most
recent twelve (12) month period, (ii) the Stress Factor, (ii) the Prime Rate in effect as of such Cut-Off Date, and (iv)1/360.

“Invoice” means any paper or electronic invoice evidencing any Receivable.

“Laws” means, collectively, all international, foreign, federal, state and local statutes, treaties, rules, guidelines, regulations, ordinances, codes and
administrative or judicial precedents or authorities, including the interpretation or administration thereof by any Governmental Authority charged with the
enforcement, interpretation or administration thereof, and all applicable administrative orders, directed duties, requests, licenses, authorizations and permits
of, and agreements with, any Governmental Authority, in each case whether or not having the force of law.
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“Lender” means each Conduit, each Liquidity Bank and each Non-Conduit Lender.

“Lender Insolvency Event”  shall mean that (i) a Lender or its Parent Company is insolvent, or is generally unable to pay its debts as they become due,
or admits in writing its inability to pay its debts as they become due, or makes a general assignment for the benefit of its creditors, (ii) a Lender or its Parent
Company is the subject of a bankruptcy, insolvency, reorganization, liquidation or similar proceeding, or a receiver, trustee, conservator, custodian or similar
Person charged with reorganization or liquidation of its business or assets, including the Federal Deposit Insurance Corporation or any other state or federal
regulatory authority acting in such capacity, has been appointed for such Lender or its Parent Company, or such Lender or its Parent Company has taken any
action in furtherance of or indicating its consent to or acquiescence in any such proceeding or appointment, or (iii) a Lender or its Parent Company has been
adjudicated as, or determined by any Governmental Authority having regulatory authority over such Person or its assets to be, insolvent; provided that, for
the avoidance of doubt, a Lender Insolvency Event shall not be deemed to have occurred solely by virtue of the ownership or acquisition of any equity interest
in or control of a Lender or a Parent Company thereof by a Governmental Authority or an instrumentality thereof so long as such ownership or acquisition
does not result in or provide such Lender 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 Lender (or such Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements
made with such Lender.

“LIBO Rate” means, for any Interest Period, the quotient of (a) a rate per annum determined on the basis of the offered rate for deposits in U.S. dollars
of amounts equal or comparable to the principal amount of the related Loan offered for a term comparable to such Interest Period, which rates appear on page
BBAM on the Bloomberg Terminal (successor to Telerate page 3750) (“Page BBAM”) (or any other page that may replace such page from time to time for the
purpose of displaying offered rates of leading banks for London interbank deposits for such Interest Period in United States dollars) at approximately
11:00 a.m. (London time), two Business Days prior to the first day of such Interest Period, provided that if no such offered rates appear on such page, the
LIBO Rate for such Interest Period will be the arithmetic average (rounded upwards, if necessary, to the next higher 1/100th of 1%) of rates quoted by not less
than three (3) major banks in New York, New York, selected by the applicable Co-Agent, at approximately 10:00 a.m. (New York City time), two Business
Days prior to the first day of such Interest Period, for deposits in U.S. dollars offered by leading European banks for a period comparable to such Interest
Period in an amount comparable to the principal amount of such Loan, and (b) one minus the maximum aggregate reserve requirement, if any (including all
basic, supplemental, marginal or other reserves) which is imposed against the applicable Co-Agent in respect of Eurocurrency liabilities, as defined in
Regulation D of the Board of Governors of the Federal Reserve System as in effect from time to time (expressed as a decimal), applicable to such Interest
Period. The LIBO Rate shall be rounded, if necessary, to the next higher 1/16 of 1%.
 

I-20



“Limited Liability Company Agreement”  means, the Limited Liability Company Agreement of the Borrower dated as of November 27, 2012.

“Liquidity Agreement” means, collectively, as to each Conduit and its Group, any liquidity agreement pursuant to which any of its Liquidity Banks
provides liquidity to such Conduit and any related asset purchase agreement, as each may be amended, restated, supplemented, replaced or otherwise
modified from time to time.

“Liquidity Banks” means, with respect to each Group, the banks or other financial institutions and their respective successors and permitted assigns
under each Group’s Liquidity Agreement.

“Liquidity Commitment” means, as to each Liquidity Bank in any Group, its commitment to such Group’s Conduit under the Liquidity Agreements
(which shall equal either 100% or 102% of such Group’s Percentage of the Aggregate Commitment hereunder).

“Liquidity Funding” means (a) a purchase made by any Liquidity Bank pursuant to its Liquidity Commitment of all or any portion of, or any
undivided interest in, an applicable Conduit’s Loans, or (b) any Loan made by a Liquidity Bank in lieu of such Conduit pursuant to Section 1.1(a), any
Loan assigned or put to a Liquidity Bank by a Conduit pursuant to Section 1.6(c) or Section 12.1, or any Loan otherwise assigned or participated by a
Conduit to a Liquidity Bank.

“Loan” means any loan made by a Lender to Borrower pursuant to this Agreement (including, without limitation, any Liquidity Funding). Each Loan
shall either be a CP Rate Loan, an Alternative Rate Loan or a Base Rate Loan, selected in accordance with the terms of this Agreement.

“Loan Parties” has the meaning set forth in the preamble to this Agreement.

“Lock-Box” means each locked postal box with respect to which a bank has been granted exclusive access for the purpose of retrieving and processing
payments made on the Receivables.

“Loss Reserve” means, as of any Cut-Off Date, the product (expressed as a percentage) of (i) the Stress Factor, (ii) the highest three-month rolling
average Default Ratio during the 12 Calculation Periods ending on such Cut-Off Date, times (c) the Default Horizon Ratio as of such Cut-Off Date.

“Material Adverse Effect” means a material adverse effect on (i) the financial condition of any Loan Party and its Subsidiaries, taken as a whole,
(ii) the ability of any Loan Party to perform its material obligations under this Agreement or the Performance Guarantor to perform its material obligations
under the Performance Undertaking, (iii) the legality, validity or enforceability of this Agreement, the Performance Undertaking, the Receivables Sale
Agreement, the Servicing Agreement or any Collection Account Agreement, (iv) the Administrative Agent’s security interest, for the benefit of the Secured
Parties, in the Receivables generally or in any significant portion of the Receivables, the Related Security or the Collections with respect thereto, or (v) the
collectability of the Receivables generally or of any significant portion of the Receivables.
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“Material Subsidiary” means, any Subsidiary of the Performance Guarantor identified as such pursuant to the terms of the Parent Credit Agreement.

“Mizuho” has the meaning set forth in the preamble to this Agreement.

“Mizuho Agent” has the meaning set forth in the preamble to this Agreement.

“Mizuho Agent’s Account” means account number xxxxxxxxxx in the name of Working Capital Management Co., L.P., at Mizuho Corporate Bank
Ltd., New York Branch, ABA No. xxxxxxxxxx, Reference: Mohawk, Attention: David Krafchik.

“Mizuho Group” has the meaning set forth in the preamble to this Agreement.

“Mohawk Resources” means Mohawk Resources, Inc., a Delaware corporation.

“Mohawk Servicing” has the meaning specified in the preamble to this Agreement.

“Monthly Report” means a report, in substantially the form of Exhibit VIII hereto (appropriately completed), furnished by the Servicer to the
Administrative Agent pursuant to Section 8.5.

“Monthly Reporting Date” means the 2nd Business Day prior to each Settlement Date.

“Moody’s” means Moody’s Investors Service, Inc.

“Multiemployer Plan”  means any employee benefit plan of the type described in Section 4001(a)(3) of ERISA, to which the Performance Guarantor or
any ERISA Affiliate makes or is obligated to make contributions, or during the preceding five plan years, has made or been obligated to make contributions on
behalf of participants who are or were formerly employed by any of them.

“Net Pool Balance” means, at any time, (i) the aggregate Eligible Receivables Balance at such time minus (ii) the aggregate Obligor Concentration
Excess minus (iii) the aggregate Governmental Obligor Concentration Excess minus (iv) the aggregate Canadian Receivables Concentration Excess minus
(v) the aggregate Foreign Receivable Concentration Excess minus (vi) the aggregate Extended Payment Terms Excess minus (vii) the aggregate Contractual
Dilution Reserve, minus (viii) the Canadian Currency Reserve.

“Net Worth” means, as of the last Business Day of each Calculation Period preceding any date of determination, net worth determined in accordance
with GAAP.

“Non-Conduit Lender Allocation Limit”  has the meaning set forth in Section 1.1(b).
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“Non-Conduit Lender Funding” means any Loan made by a Non-Conduit Lender pursuant to Section 1.1(b).

“Non-Contractual Dilution”  means the amount of any reduction or cancellation of the Outstanding Balance of a Receivable as described in
Section 1.4(a), excluding Section 1.4(a)(iii).

“Non-Contractual Dilution Ratio”  means, as of any Cut-Off Date, an amount (expressed as a percentage) equal to a fraction, the numerator of which
is the total amount of Non-Contractual Dilution during the previous Calculation Period, and the denominator of which is the aggregate amount of Receivables
generated by the Originators during the second preceding Calculation Period.

“Obligations” means, at any time, any and all obligations of either of the Loan Parties or the Performance Guarantor to any of the Secured Parties
arising under or in connection with the Transaction Documents, whether now existing or hereafter arising, due or accrued, absolute or contingent, including,
without limitation, obligations in respect of Aggregate Principal, CP Costs, Interest, fees under the Fee Letter, Broken Funding Costs and Indemnified
Amounts.

“Obligor” means a Person obligated to make payments on a Receivable.

“Obligor Concentration Excess” means the aggregate amount by which the Eligible Receivables Balance of all Eligible Receivables of each Obligor and
its Affiliates exceeds the Obligor Concentration Limit applicable to such Obligor.

“Obligor Concentration Limit”  means, at any time, in relation to the aggregate Outstanding Balance of Receivables owed by any single Obligor and its
Affiliates (if any), the applicable concentration limit shall be determined as follows for Obligors who have short term unsecured debt ratings currently
assigned to them by S&P and Moody’s (or in the absence thereof, the equivalent long term unsecured senior debt rating noted in the table below), the
applicable concentration limit shall be determined according to the following table:
 

S&P SHORT-TERM
RATING   

S&P EQUIVALENT
LONG-TERM

RATING   

MOODY’S
SHORT-TERM

RATING   

MOODY’S
EQUIVALENT
LONG-TERM

RATING   

ALLOWABLE %
OF ELIGIBLE

RECEIVABLES
NET BALANCE

A-1 or higher   A+ or higher   P-1 or higher   A2 or higher   14%
A-2   A-, BBB+   P-2   A3, Baa1   10%

A-3 or lower   BBB or lower   P-3 or lower   Baa2 or lower   3%

provided, however, that (a) if any Obligor has a split rating, the applicable rating will be the lower of the two, (b) if any Obligor is not rated by both S&P and
Moody’s, the applicable Obligor Concentration Limit shall be the one set forth in the last line of the table above, and (c) subject to satisfaction of each Lender
and/or an increase in the percentage set forth in clause (a)(i) of the definition of “Required Reserve,” upon Borrower’s request from time to time,
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the Administrative Agent may agree to a higher percentage of the Eligible Receivables Balance for a particular Obligor and its Affiliates (each such higher
percentage, a “Special Concentration Limit” ), it being understood that any Special Concentration Limit may be cancelled by any Lender upon not less than
ten (10) Business Days’ prior written notice to the Loan Parties.

“OECD” means the Organization for Economic Co-operation and Development.

“OFAC” means the U.S. Department of the Treasury’s Office of Foreign Assets Control.

“Originator” means each of Mohawk Carpet Distribution, Inc., a Delaware corporation, and Dal-Tile Distribution, Inc., a Delaware corporation, and
each other Originator that becomes a party to the Receivables Sale Agreement pursuant to the terms thereof, in each case, in its capacity as a seller under the
Receivables Sale Agreement.

“Other Connection Taxes” means, with respect to any recipient, Taxes imposed as a result of a present or former connection between such recipient
and the jurisdiction imposing such Tax (other than connections arising from such recipient having executed, delivered, become a party to, performed its
obligations under, received payments under, received or perfected a security interest under, engaged in any other transaction pursuant to or enforced any
Transaction Document, or sold or assigned an interest in any Advance or Transaction Document).

“Other Records” means, with respect to any Receivable: (a) all Contracts and (b) all other documents, books, records and other information
(including, without limitation, computer programs, tapes, disks, punch cards, data processing software and related property and rights) relating to the
creditworthiness of any Obligor in respect thereof.

“Other Taxes” means all present or future stamp, court or documentary, intangible, recording, filing or similar Taxes that arise from any payment
made hereunder or under any other Transaction Document or from the execution, delivery, performance, enforcement or registration of, from the receipt or
perfection of a security interest under, or otherwise with respect to, this Agreement or any other Transaction Document, except any such Taxes that are Other
Connection Taxes imposed with respect to an assignment (other than an assignment made pursuant to Section 12.4).

“Outstanding Balance”  of any Receivable at any time means the then outstanding principal balance thereof, provided, however, that the Outstanding
Balance of any Receivable that is a Canadian Receivable that is denominated in Canadian Dollars at any time shall be equal to the spot market Dollar-
equivalent the outstanding principal balance in Canadian Dollars of such Canadian Receivable.

“Parent Company” with respect to a Lender, means the “bank holding company” as defined in Regulation Y, if any, of such Lender, and/or any
Person owning, beneficially or of record, directly or indirectly, a majority of the shares of such Lender.
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“Parent Credit Agreement” means that certain Credit Agreement dated as of July 8, 2011 by and among the Performance Guarantor, Mohawk Unilin
International B.V., Mohawk Foreign Holdings, S.à r.L., Mohawk International Holdings, S.à r.L., Unilin B.V.B.A., the Guarantors identified on the signature
pages thereto, the financial institutions from time to time party thereto as “Lenders”, and Bank of America, N.A., as Administrative Agent thereunder.

“Participant” has the meaning set forth in Section 12.2.

“Participant Register”  has the meaning set forth in Section 12.2.

“PBGC” means the Pension Benefit Guaranty Corporation, or any successor thereto.

“Pension Act” means the Pension Protection Act of 2006.

“Pension Funding Rules” means the rules of the Tax Code and ERISA regarding minimum required contributions (including any installment payment
thereof) to Pension Plans or Multiemployer Plans, as applicable, and set forth in, with respect to plan years ending prior to the effective date of the Pension
Act, Section 412 of the Tax Code and Section 302 of ERISA, each as in effect prior to the Pension Act and, thereafter, Section 412, 430, 431, 432 and 436 of
the Tax Code and Sections 302, 303, 304 and 305 of ERISA.

“Pension Plan” means any employee pension benefit plan (other than a Multiemployer Plan) that is maintained or is contributed to by the Performance
Guarantor and any ERISA Affiliate and is either covered by Title IV of ERISA or is subject to the minimum funding standards under Section 412 of the Tax
Code.

“Percentage” means, on any date of determination, the ratio by which, for each Non-Conduit Lender, its Commitment, and for each Group, the sum
of the Commitments for all Liquidity Banks in that Group, bears to the Aggregate Commitment.

“Performance Guarantor”  means Mohawk Industries, Inc., a Delaware corporation.

“Performance Undertaking”  means that certain Performance Undertaking, dated as of the date hereof, by Performance Guarantor in favor of
Borrower, substantially in the form of Exhibit IX hereto.

“Permitted Holders” means (a) any of (or any combination of) Jeffrey S. Lorberbaum and his siblings (whether natural or adopted); (b) any of the
immediate family members of any individual referred to in clause (a) consisting of such individual’s spouse and lineal descendants (whether natural or
adopted); (c) any trusts established for the sole benefit of any of the foregoing individuals; and (d) any corporation, partnership, limited liability company or
other legal entity of which all of the outstanding Equity Interests are owned directly or indirectly, by any of the Persons (or any combination of the Persons)
referred to in clauses (a) through (c) above.

“Person” means an individual, partnership, corporation (including a business trust), limited liability company, joint stock company, trust,
unincorporated association, joint venture or other entity, or a government or any political subdivision or agency thereof.
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“Plan” means any employee benefit plan within the meaning of Section 3(3) of ERISA (including a Pension Plan), maintained for participants who are
current or former employees of the Performance Guarantor or any such Plan to which the Performance Guarantor is required to contribute on behalf of such
participants.

“Prime Rate” means a rate per annum equal to the prime rate of interest announced from time to time by SunTrust (which is not necessarily the lowest
rate charged to any customer), changing when and as said prime rate changes.

“Pro Rata Share” means, with respect to each Group on any date of determination, the ratio which the Commitment of a Liquidity Bank in such
Group bears to the sum of the Commitments of all Liquidity Banks in such Group.

“Proposed Reduction Date” has the meaning set forth in Section 1.3.

“Purchasing Liquidity Bank” has the meaning set forth in Section 12.1(b).

“Receivable” means an account receivable (including all rights to payment created by or arising from the sale of goods, lease of goods or the rendition of
services, no matter how evidenced (including in the form of a chattel paper or an instrument)) owed to any Originator at the time it arises and before giving
effect to any transfer or conveyance under the Receivables Sale Agreement; provided, however, in no event shall the term “Receivable” include any Factored
Receivable (as defined in the Receivables Sale Agreement), any Excluded Receivable (as defined in the Receivables Sale Agreement). For the purposes of this
Agreement, an account receivable arising from any one transaction, including, without limitation, an account receivable represented by an individual invoice,
shall constitute a Receivable separate from a Receivable consisting of an account receivable arising from any other transaction; provided further, that any
account receivable referred to in the immediately preceding sentence shall be a Receivable regardless of whether the account debtor or Borrower treats such
account receivable as a separate payment obligation.

“Receivables Sale Agreement” means that certain Receivables Purchase and Sale Agreement, dated as of the date hereof, among the Originators and
Borrower.

“Records” means, with respect to any Receivable, all Contracts and other documents, books, records and other information (including, without
limitation, computer programs, tapes, disks, punch cards, data processing software and related property and rights) relating to such Receivable, any Related
Security therefor and the related Obligor.

“Reduction Notice” has the meaning set forth in Section 1.3.

“Reference Bank” means, as to each Non-Conduit Lender or Group, the commercial bank that is its Co-Agent (or, if any such Co-Agent is not a
commercial bank, such Co-Agent’s largest commercial bank Affiliate).
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“Regulatory Change”  means, with respect to an Affected Entity, any of the following occurring after the date hereof and about which such Affected
Entity learns after the date such Affected Entity is first entitled to the benefits of Section 10.2 or 10.3 hereof: (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, implementation or application thereof by any
Governmental Authority or (c) the making or issuance of any request, guideline or directive (whether or not having the force of law) by any Governmental
Authority; provided, however, that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and
all requests, rules, guidelines or directives thereunder or issued in connection therewith and (y) all requests, rules, guidelines or 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 “Regulatory Change” regardless of the date enacted, adopted or
issued and such event shall constitute a circumstance on which such Affected Entity may base a claim for reimbursement under Section 10.2.

“Related Security” means, with respect to any Receivable:

(i) all of the applicable Originator’s interest, if any, in the goods (including returned or repossessed goods), the sale of which by such Originator
gave rise to such Receivable,

(ii) all collateral securing such Receivable, all contracts and contract rights, purchase orders, security interests, financing statements or other
documentation in respect of such Receivable, any guarantees, indemnities, warranties or other obligations in respect of such Receivable,

(ii) all Collections and Collection Accounts related to such Receivable,

(iv) all of Borrower’s right, title and interest in, to and under the Receivables Sale Agreement in respect of such Receivable,

(v) all of Borrower’s right, title and interest in, to and under the Performance Undertaking,

(vi) all of Borrower’s right, title and interest in, to and under the Servicing Agreement, and

(vii) all proceeds of any of the foregoing or of any Receivable.

“Reportable Event” means any of the events set forth in Section 4043(c) of ERISA, other than events for which the 30 day notice period has been
waived.

“Required Capital Amount” means, as of any date of determination, an amount equal to the greater of (a) 3% of the Aggregate Commitment, and (b) the
product of (i) 1.5 times the product of the Default Ratio times the Default Horizon Ratio, each as determined from the most recent Monthly Report received
from the Servicer, and (ii) the Outstanding Balance of all Receivables as of such date, as determined from the most recent Monthly Report received from the
Servicer.
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“Required Lenders” means, at any time, Non-Conduit Lenders and Liquidity Banks with Commitments in excess of 66-2/3% of the Aggregate
Commitment; provided that the Commitment of, and the portion of any Loan, as applicable, held or deemed held by, any Defaulting Lender shall be excluded
for purposes of making a determination of Required Lenders.

“Required Notice Period” means two (2) Business Days.

“Required Reserve” means, on any day during a Calculation Period, the product of (a) the greater of (i) the Required Reserve Factor Floor and (ii) the
sum of (w) the Loss Reserve, (x) the Interest Reserve, (y) the Dilution Reserve and (z) the Servicing Reserve, and (b) the Net Pool Balance as of the most recent
Cut-Off Date.

“Required Reserve Factor Floor” means the sum (expressed as a percentage) of (a) 18% and (b) the product of (i) the Adjusted Dilution Ratio and
(ii) the Dilution Horizon Ratio.

“Responsible Officer”  means the chief executive officer, president, chief financial officer, treasurer or controller of a Loan Party or the Performance
Guarantor, as applicable, and, solely for purposes of notices given pursuant to Section 1.2 or 1.3, any other officer of the Borrower so designated by any of
the foregoing officers of the Borrower in a notice to the Administrative Agent.

“Restricted Junior Payment”  means (i) any dividend or other distribution, direct or indirect, on account of any shares of any class of capital stock of
Borrower now or hereafter outstanding, except a dividend payable solely in shares of that class of stock or in any junior class of stock of Borrower, (ii) any
redemption, retirement, sinking fund or similar payment, purchase or other acquisition for value, direct or indirect, of any shares of any class of capital
stock of Borrower now or hereafter outstanding, (iii) any payment or prepayment of principal of, premium, if any, or interest, fees or other charges on or with
respect to, and any redemption, purchase, retirement, defeasance, sinking fund or similar payment and any claim for rescission with respect to any
Indebtedness of Borrower (other than the Obligations), (iv) any payment made to redeem, purchase, repurchase or retire, or to obtain the surrender of, any
outstanding warrants, options or other rights to acquire shares of any class of capital stock of Borrower now or hereafter outstanding, and (v) any payment of
management fees by Borrower (except for the Servicing Fee and reasonable management fees to the Performance Guarantor or any of its Affiliates in payment of
actual management services performed).

“Restricted Subsidiary”  means any Subsidiary of the Performance Guarantor that is a “Restricted Subsidiary” under the Parent Credit Agreement;
provided that any Originator shall be deemed to be at all times a Restricted Subsidiary.
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“S&P” means Standard and Poor’s Ratings Services, a Standard & Poor’s Financial Services LLC business.

“Sanctioned Entity” means (a) an agency of the government of, (b) an organization directly or indirectly controlled by, or (c) a person resident in, a
country that is subject to a sanctions program identified on the list maintained and published by OFAC and available at
http://www.treas.gov/offices/enforcement/ofac/programs, or as otherwise published from time to time as such program may be applicable to such agency,
organization or person.

“Sanctioned Person” means a person named on the list of Specially Designated Nationals or Blocked Persons maintained by OFAC available at
http://www.treas.gov/offices/enforcement/ofac/sdn/index.html, or as otherwise published from time to time.

“SEC” means the Securities and Exchange Commission, or any Governmental Authority succeeding to any of its principal functions.

“Secured Parties” means the Agents and the Lenders.

“Servicer” means at any time the Person (which may be the Administrative Agent) then authorized pursuant to Article VIII to service, administer and
collect Receivables.

“Servicing Agreement” means that certain Servicing Agreement dated as of the date hereof, by and between Borrower and Mohawk Servicing, as
Servicer, providing for the collection and servicing of all Receivables held by Borrower.

“Servicing Fee” means, for each Settlement Date, the product of (i) the Servicing Fee Rate, (ii) the aggregate Outstanding Balance of all Receivables at
the close of business on the Cut-Off Date immediately preceding such Settlement Date, and (iii) the actual number of days in the related Calculation Period,
and (iv) 1/360. Any Servicing Fee computed hereunder shall be in lieu of and not in addition to any Servicing Fee payable under the Servicing Agreement.

“Servicing Fee Rate” means a rate of 1.0% per annum (or, at any time while Mohawk Servicing or one of its Affiliates is the Servicer, such lesser
percentage as may be agreed between Borrower and the Servicer on an arms’ length basis based on then prevailing market terms for similar services).

“Servicing Reserve” means, for any Calculation Period, the product (expressed as a percentage) of (i) the highest Days Sales Outstanding during the
most recent twelve (12) month period, (ii) the Stress Factor, (iii) the Servicing Fee Rate and (iv) 1/360.

“Settlement Date” means the 20th day of each month commencing on January 20, 2013 (or if any such day is not a Business Day, the next succeeding
Business Day thereafter).
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“Settlement Period” means (A) in respect of each Loan of a Conduit, the immediately preceding Calculation Period, and (B) in respect of each Loan of
a Non-Conduit Lender or a Liquidity Bank, the entire Interest Period of such Loan.

“Solvent” means, with respect to any Person on any date of determination, that on such date (a) the fair value of the property of such Person is greater
than the total amount of liabilities, including contingent liabilities, of such Person, (b) the present fair salable value of the assets of such Person is not less
than the amount that will be required to pay the probable liability of such Person on its debts as they become absolute and matured, (c) such Person does not
intend to, and does not believe that it will, incur debts or liabilities beyond such Person’s ability to pay such debts and liabilities as they mature, (d) such
Person is not engaged in business or a transaction, and is not about to engage in business or a transaction, for which such Person’s property would constitute
an unreasonably small capital, and (e) such Person is able to pay its debts and liabilities, contingent obligations and other commitments as they mature in the
ordinary course of business. The amount of contingent liabilities at any time shall be computed as the amount that, in the light of all the facts and
circumstances existing at such time, represents the amount that can reasonably be expected to become an actual or matured liability.

“Stress Factor” means two (2.0).

“Subsidiary” of a Person means a corporation, partnership, joint venture, limited liability company or other business entity of which a majority of the
Equity Interests having ordinary voting power for the election of directors or other governing body (other than Equity Interests having such power only by
reason of the happening of a contingency) are at the time beneficially owned, or the management of which is otherwise controlled, directly, or indirectly through
one or more intermediaries, or both, by such Person. Unless otherwise specified, all references herein to a “Subsidiary” or to “Subsidiaries” shall refer to a
Subsidiary or Subsidiaries of the Performance Guarantor.

“SunTrust” has the meaning set forth in the preamble to this Agreement.

“SunTrust Agent” has the meaning set forth in the preamble to this Agreement.

“SunTrust Agent’s Account” means account number xxxxxxxxxx in the name of STB Agency Services Operating Account at SunTrust Bank, ABA
No. xxxxxxxxxx, Reference Mohawk, Attention: Doug Welz.

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

“Swap Termination Value” means, in respect of any one or more Swap Contracts, after taking into account the effect of any legally enforceable netting
agreement relating to such Swap Contracts, (a) for any date on or after the date such Swap Contracts have been closed out and termination value(s) determined
in accordance therewith, such termination value(s), and (b) for any date prior to the date referenced in clause (a), the amount(s) determined as the mark-to-
market value(s) for such Swap Contracts, as determined based upon one or more mid-market or other readily available quotations provided by any recognized
dealer in such Swap Contracts (which may include a Lender or any Affiliate of a Lender).

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

“Tax Code” means the Internal Revenue Code of 1986, as amended from time to time, or any successor Federal tax code.

“Taxes” means all 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.

“Transaction Documents” means, collectively, this Agreement, each Borrowing Notice, the Receivables Sale Agreement, the Demand Note, the
Servicing Agreement, each Collection Account Agreement, the Performance Undertaking, the Fee Letter and each Monthly Report.

“UCC” means the Uniform Commercial Code as from time to time in effect in the specified jurisdiction.

“Unmatured Amortization Event” means an event which, with the passage of time or the giving of notice, or both, would constitute an Amortization
Event.

“Victory” has the meaning set forth in the preamble to this Agreement.

“Victory’s Liquidity Banks” has the meaning set forth in the preamble to this Agreement.

“WCM” has the meaning set forth in the preamble to this Agreement.
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“WCM’s Liquidity Banks” means has the meaning set forth in the preamble to this Agreement.

“Weighted Average Credit Percentage” means, on any date of determination, the percentage determined pursuant to the following formula:
 

where:

WACT = the Weighted Average Credit Terms for the most recent Calculation Period.

“Weighted Average Credit Terms” means, for any Calculation Period, the weighted average of payment terms granted in invoices for Receivables
generated during such Calculation Period.

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.” Unless the context
requires otherwise, (i) any definition of or reference to any agreement, instrument or other document (including any organization document) 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 or in any other Transaction Document), (ii) any reference herein to any Person shall be
construed to include such Person’s successors and assigns, (iii) the words “hereto,” “herein,” “hereof” and “hereunder,” and words of similar import when
used in any Transaction Document, shall be construed to refer to such Transaction Document in its entirety and not to any particular provision thereof,
(iv) all references in a Transaction Document to Articles, Sections, Exhibits and Schedules shall be construed to refer to Articles and Sections of, and Exhibits
and Schedules to, the Transaction Document in which such references appear, (v) any reference to any law shall include all statutory and regulatory
provisions consolidating, amending, replacing or interpreting such law and any reference to any law or regulation shall, unless otherwise specified, refer to
such law or regulation as amended, modified or supplemented from time to time, and (vi) 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. In
the computation of periods of time from a specified date to a later specified date, the word “from” means “from and including;” the words “to” and “until”
each mean “to but excluding;” and the word “through” means “to and including.” Section and Article headings herein and in the other Transaction Documents
are included for convenience of reference only and shall not affect the interpretation of this Agreement or any other Transaction Document. All accounting terms
not specifically or completely defined herein shall be construed
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in conformity with, and all financial data (including financial ratios and other financial calculations) required to be submitted pursuant to this Agreement or
any other Transaction Document shall be prepared in conformity with, GAAP applied on a consistent basis, as in effect from time to time, applied in a
manner consistent with that used in preparing the audited financial statements of the Performance Guarantor for its fiscal year ended December 31, 2012,
except as otherwise specifically prescribed herein.
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EXHIBIT II

FORM OF BORROWING NOTICE

MOHAWK FACTORING, LLC

BORROWING NOTICE

dated             , 201    
for Borrowing on                 , 201    

SunTrust Bank, as Administrative Agent
3333 Peachtree Road NE
10th Floor East
Atlanta, Georgia 30326
Attention: Asset Securitization Funding Desk

Ladies and Gentlemen:

Reference is made to the Credit and Security Agreement dated as of December 19, 2012 (as amended, supplemented or otherwise modified from time to
time, the “Credit Agreement”) among Mohawk Factoring, LLC (the “Borrower”), Mohawk Servicing, LLC, as initial Servicer, the Lenders thereunder,
the Co-Agents thereunder and SunTrust Bank, as Administrative Agent. Capitalized terms defined in the Credit Agreement are used herein with the same
meanings.

1. Borrower hereby certifies, represents and warrants to the Agents and the Lenders that on and as of the Borrowing Date (as hereinafter defined):

(a) all applicable conditions precedent set forth in Article VI of the Credit Agreement have been satisfied;

(b) each of its representations and warranties contained in Section 5.1 of the Credit Agreement are true and correct on and as of the date of such
Borrowing Date as though made on and as of such date; provided, that with respect to those contained in Sections 5.1(a), (e), (f), (u) and (w) of the
Credit Agreement, the determination of whether any Material Adverse Effect has occurred as set forth therein shall be made solely by Borrower, in its
reasonable, good faith judgment;

(c) no event will have occurred and is continuing, or would result from the requested Advance, that constitutes an Amortization Event or
Unmatured Amortization Event;

(d) the Facility Termination Date has not occurred; and



(e) after giving effect to the Loans comprising the Advance requested below, the Aggregate Principal will not exceed the Borrowing Limit.

2. Borrower hereby requests that the Non-Conduit Lender and the Conduits (or their respective Liquidity Banks) make an Advance on             , 201    
(the “Borrowing Date”) in an aggregate amount of $            .

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, Borrower has caused this Borrowing Request to be executed and delivered as of this             day of             , 201    .
 

MOHAWK FACTORING, LLC, as Borrower

By   

 Name:   
 Title:   
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EXHIBIT III

PLACES OF BUSINESS OF THE LOAN PARTIES; LOCATIONS OF
RECORDS; FEDERAL EMPLOYER IDENTIFICATION NUMBER(S)

ORGANIZATIONAL IDENTIFICATION NUMBER

PLACES OF BUSINESS AND LOCATION OF COLLECTION RECORDS:
 
Mohawk Factoring, LLC
300 Delaware Avenue
Suite 1273-D
Wilmington, DE 19801

Mohawk Servicing, LLC
160 S. Industrial Boulevard
Calhoun, GA 30701

FEDERAL EMPLOYER IDENTIFICATION NUMBER:
 
Mohawk Factoring, LLC:
FEI # xxxxxxxxxx

ORGANIZATIONAL IDENTIFICATION NUMBERS:
 
Mohawk Factoring, LLC: 5247625

LEGAL,  TRADE AND ASSUMED NAMES:
 
Mohawk Servicing, LLC:
none   

Mohawk Factoring, LLC:
none



EXHIBIT IV

NAMES OF COLLECTION BANKS; COLLECTION ACCOUNTS
 
BORROWER’S LOCKBOX OR
ACCOUNT   

ACCOUNT NAME
BORROWER   

RELATED COLLECTION ACCOUNT

OF BORROWER

P O Box 406289   Mohawk Factoring, Inc.   Account no. xxxxxxxxxx
Atlanta, GA 30384-6289   (Mohawk )   Bank of America

P O Box 91157   Mohawk Factoring, Inc.   Account no. xxxxxxxxxx
Chicago, IL 60693-1157   (Mohawk )   Bank of America

P O Box 847640   Mohawk Factoring, Inc.   Account no. xxxxxxxxxx
Dallas, TX 75284-7640   (Mohawk )   Bank of America

P O Box 56502   Mohawk Factoring, Inc.   Account no. xxxxxxxxxx
Los Angeles, CA 90074-6502   (Mohawk )   Bank of America

Collection Account   Mohawk Factoring, Inc.   Account no. xxxxxxxxxx
( ACH )   (Mohawk )   Bank of America

Collection Account   Mohawk Factoring, Inc.   Account no. xxxxxxxxxx
  (Mohawk )   Bank of America

Collection Account   Mohawk Factoring, Inc.   Account no. xxxxxxxxxx
  (Mohawk )   Bank of America

Collection Account   Mohawk Factoring, Inc.   Account no. xxxxxxxxxx
  (DalTile store deposits)   Bank of America

P O Box 730578   Mohawk Factoring, Inc   Account no. xxxxxxxxxx
Dallas, TX 75373-0578   (DalTile)   JP Morgan Chase Bank

P O Box 13038   Mohawk Factoring, Inc   Account no. xxxxxxxxxx
Newark, NJ 07188-0038   (DalTile)   JP Morgan Chase Bank

P O Box 905444   Mohawk Factoring, Inc   Account no. xxxxxxxxxx
Charlotte, NC 28290-5444   (DalTile)   JP Morgan Chase Bank



P O Box 70671   Mohawk Factoring, Inc   Account no. xxxxxxxxxx
Chicago, IL 60673-0671   (DalTile)   JP Morgan Chase Bank

P O Box 100396   Mohawk Factoring, Inc   Account no. xxxxxxxxxx
Pasadena, CA 91189-0396   (DalTile)   JP Morgan Chase Bank

P O Box 57407   Mohawk Factoring, Inc.   Account no. USD xxxxxxxxxx *
Station A   (Mohawk )   Account no. CAD xxxxxxxxxx *
Toronto, Ontario M5W 5M5     Bank of Montreal

    Swift xxxxxxxxxx

Collection Account   Mohawk Factoring, Inc   Account no. xxxxxxxxxx
  (DalTile store deposits)   Bank of America

P O Box 935550   Mohawk Factoring, Inc.   Account no. xxxxxxxxxx
Atlanta, GA 31193-5550   (Mohawk )   Wells Fargo

P O Box 935553   Mohawk Factoring, Inc.   Account no. xxxxxxxxxx
Atlanta, GA 31193-5553   (Mohawk )   Wells Fargo

Lockbox 9957   Mohawk Factoring, Inc.   Account no. xxxxxxxxxx
P O Box 8500   (Mohawk )   Wells Fargo

Philadelphia, PA 19178-9957     

P O Box 845059   Mohawk Factoring, Inc.   Account no. xxxxxxxxxx
Los Angeles, CA 90084-5059   (Mohawk )   Wells Fargo

Collection Account   Mohawk Factoring, Inc   Account no. xxxxxxxxxx
( ACH )   (Mohawk )   Wells Fargo

P O Box 209058   Mohawk Factoring, Inc   Account no. xxxxxxxxxx
Dallas, TX 75320-9058   (DalTile)   Wells Fargo

P O Box 209068   Mohawk Factoring, Inc   Account no. xxxxxxxxxx
Dallas, TX 75320-9068   (DalTile)   Wells Fargo

Lockbox 9237   Mohawk Factoring, Inc   Account no. xxxxxxxxxx
P O Box 8500   (DalTile)   Wells Fargo

Philadelphia, PA 19178-9237     

P O Box 845051   Mohawk Factoring, Inc   Account no. xxxxxxxxxx
Los Angeles, CA 90084-5051   (DalTile)   Wells Fargo
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EXHIBIT V

FORM OF COMPLIANCE CERTIFICATE

To: SunTrust Bank, as Administrative Agent

This Compliance Certificate is furnished pursuant to that certain Credit and Security Agreement dated as of December 19, 2012 (as amended,
supplemented or otherwise modified from time to time, the “Credit Agreement”) among Mohawk Factoring, LLC (the “Borrower”), Mohawk Servicing,
LLC, as initial Servicer, the Lenders thereunder, the Co-Agents thereunder and SunTrust Bank, as Administrative Agent. Capitalized terms defined in the
Credit Agreement are used herein with the same meanings.

THE UNDERSIGNED HEREBY CERTIFIES (IN MY CAPACITY AS AN OFFICER OF THE BORROWER AND NOT IN MY INDIVIDUAL CAPACITY) THAT:

1. I am the duly elected                     and, accordingly, a Responsible Officer, of Borrower.

2. I have reviewed the terms of the Agreement and I have made, or have caused to be made under my supervision, a detailed review of the
transactions and conditions of Borrower and its Subsidiaries during the accounting period covered by the attached financial statements.

3. The examinations described in paragraph 2 did not disclose, and I have no knowledge of, the existence of any condition or event which
constitutes an Amortization Event or Unmatured Amortization Event, as each such term is defined under the Agreement, during or at the end of the
accounting period covered by the attached financial statements or as of the date of this Certificate [, except as set forth in paragraph 4 below] .

4. Described below are the exceptions, if any, to paragraph 3 by listing, in detail, the nature of the condition or event, the period during
which it has existed and the action which Borrower has taken, is taking, or proposes to take with respect to each such condition or event:
                    ]



The foregoing certifications, together with the computations set forth in Schedule I hereto and the financial statements delivered with this Certificate in
support hereof, are made and delivered as of             , 201    .
 

Mohawk Factoring, LLC

By  

 Name:  
 Title:   
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EXHIBIT VI-A

[FORM OF]

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Not Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Credit and Security Agreement dated as of December 19, 2012 among Mohawk Factor, LLC, as the borrower, Mohawk
Servicing, LLC, a Delaware limited liability company, as the initial Servicer, the Lenders thereunder, the Co-Agents thereunder and SunTrust Bank, as
administrative agent for the Co-Agents and the Lenders (as amended, supplemented or otherwise modified from time to time, the “ Credit Agreement”).

Pursuant to the provisions of Section 10.3 of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record and beneficial owner of
the Loan in respect of which it is providing this certificate, (ii) it is not a bank within the meaning of Section 881(c)(3)(A) of the Code, (iii) it is not a ten
percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code and (iv) it is not a controlled foreign corporation related to the
Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished the Administrative Agent and the Borrower with a certificate of its non-U.S. Person status on IRS Form W-8BEN. By
executing this certificate, the undersigned agrees that (1) if the information provided on this certificate changes, the undersigned shall promptly so inform the
Borrower and the Administrative Agent, and (2) the undersigned shall have at all times furnished the Borrower and the Administrative Agent with a properly
completed and currently effective certificate in either the calendar year in which each payment is to be made to the undersigned, or in either of the two calendar
years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit Agreement.
 

[Name of Lender]

By:   

 Name:  
 Title:  

Date:    



EXHIBIT VI-B

[FORM OF]

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Not Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Credit and Security Agreement dated as of December 19, 2012 among Mohawk Factor, LLC, as the borrower, Mohawk
Servicing, LLC, a Delaware limited liability company, as the initial Servicer, the Lenders thereunder, the Co-Agents thereunder and SunTrust Bank, as
administrative agent for the Co-Agents and the Lenders (as amended, supplemented or otherwise modified from time to time, the “ Credit Agreement”).

Pursuant to the provisions of Section 10.3 of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record and beneficial owner of
the participation in respect of which it is providing this certificate, (ii) it is not a bank within the meaning of Section 881(c)(3)(A) of the Code, (iii) it is not a
ten percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code, and (iv) it is not a controlled foreign corporation related to the
Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished its participating Lender with a certificate of its non-U.S. Person status on IRS Form W-8BEN. By executing this
certificate, the undersigned agrees that (1) if the information provided on this certificate changes, the undersigned shall promptly so inform such Lender in
writing, and (2) the undersigned shall have at all times furnished such Lender with a properly completed and currently effective certificate in either the
calendar year in which each payment is to be made to the undersigned, or in either of the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit Agreement.
 

[Name of Participant]

By:   

 Name:  
 Title:  

Date:    
 

-2-



EXHIBIT VI-C

[FORM OF]

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Credit and Security Agreement dated as of December 19, 2012 among Mohawk Factor, LLC, as the borrower, Mohawk
Servicing, LLC, a Delaware limited liability company, as the initial Servicer, the Lenders thereunder, the Co-Agents thereunder and SunTrust Bank, as
administrative agent for the Co-Agents and the Lenders (as amended, supplemented or otherwise modified from time to time, the “ Credit Agreement”).

Pursuant to the provisions of Section 10.3 of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record owner of the participation
in respect of which it is providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial owners of such participation, (iii) with
respect such participation, neither the undersigned nor any of its direct or indirect partners/members is a bank extending credit pursuant to a loan agreement
entered into in the ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) of the Code, (iv) none of its direct or indirect
partners/members is a ten percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code and (v) none of its direct or indirect
partners/members is a controlled foreign corporation related to the Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished its participating Lender with IRS Form W-8IMY accompanied by one of the following forms from each of its
partners/members that is claiming the portfolio interest exemption: (i) an Internal Revenue Service Form W-8BEN or (ii) an Internal Revenue Service Form W-
8IMY accompanied by an Internal Revenue Service Form W-8BEN from each of such partner’s/member’s beneficial owners that is claiming the portfolio
interest exemption. By executing this certificate, the undersigned agrees that (1) if the information provided on this certificate changes, the undersigned shall
promptly so inform such Lender and (2) the undersigned shall have at all times furnished such Lender with a properly completed and currently effective
certificate in either the calendar year in which each payment is to be made to the undersigned, or in either of the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit Agreement.
 

[Name of Participant]

By:   

 Name:  
 Title:  

Date:    
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EXHIBIT VI-D

[FORM OF]

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Credit and Security Agreement dated as of December 19, 2012 among Mohawk Factor, LLC, as the borrower, Mohawk
Servicing, LLC, a Delaware limited liability company, as the initial Servicer, the Lenders thereunder, the Co-Agents thereunder and SunTrust Bank, as
administrative agent for the Co-Agents and the Lenders (as amended, supplemented or otherwise modified from time to time, the “ Credit Agreement”).

Pursuant to the provisions of Section 10.3 of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record owner of the Loan(s) in
respect of which it is providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial owners of such Loan(s), (iii) with respect to the
extension of credit pursuant to this Credit Agreement or any other Transaction Document, neither the undersigned nor any of its direct or indirect
partners/members is a bank extending credit pursuant to a loan agreement entered into in the ordinary course of its trade or business within the meaning of
Section 881(c)(3)(A) of the Code, (iv) none of its direct or indirect partners/members is a ten percent shareholder of the Borrower within the meaning of
Section 871(h)(3)(B) of the Code and (v) none of its direct or indirect partners/members is a controlled foreign corporation related to the Borrower as described
in Section 881(c)(3)(C) of the Code.

The undersigned has furnished the Administrative Agent and the Borrower with Internal Revenue Service Form W-8IMY accompanied by one of the
following forms from each of its partners/members that is claiming the portfolio interest exemption: (i) an Internal Revenue Service Form W-8BEN or (ii) an
Internal Revenue Service Form W-8IMY accompanied by an Internal Revenue Service Form W-8BEN from each of such partner’s/member’s beneficial owners
that is claiming the portfolio interest exemption. By executing this certificate, the undersigned agrees that (1) if the information provided on this certificate
changes, the undersigned shall promptly so inform the Borrower and the Administrative Agent, and (2) the undersigned shall have at all times furnished the
Borrower and the Administrative Agent with a properly completed and currently effective certificate in either the calendar year in which each payment is to be
made to the undersigned, or in either of the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit Agreement.
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[Name of Lender]

By:   

 Name:  
 Title:  

Date:    
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EXHIBIT VII

CREDIT AND COLLECTION POLICY
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1. PURPOSE
 

 To provide guidance on the accounting for accounts receivable and related reserve accounts.

2. POLICY
 

 AccountsReceivable
 

 2.1 All business units must maintain an adequate and up to date accounts receivable subsidiary ledger.
 

 
2.2 The accounts receivable subsidiary ledger must be reconciled to the general ledger balances at least monthly. This reconciliation is to be

documented and the documentation maintained as a part of the accounting records.

Credit and Collections
 

 2.3 The Company will extend trade credit to established customers in the normal course of business.
 

 2.4 Credit department representatives from the business units will meet at a minimum annually to discuss common customers.
 

 
2.5 Extension of credit must be approved at the appropriate management level and supported by appropriate documentation consistent with the amount

of credit extended.

 
2.6 Collection of past due accounts receivable is to be performed in a timely and professional manner with third party involvement being employed

when necessary.
 

 
2.7 Each Division should have formal written procedures for its Credit department. The procedures should incorporate the appropriate segregation of

duties.

Reserve Accounts
 

 2.8 Reserves should be based on historical patterns, aging of collections and specific identification as defined by divisional policy.

3. RESPONSIBILITY
 

 3.1 The Corporate Controller is responsible for issuing the general guidelines and the maintenance of this policy.
 

7



 3.2 Divisional CFOs are responsible for review and oversight of accounts receivable and related valuation reserves.
 

 3.3 Changes in existing methodology must be communicated to Corporate Accounting prior to implementation.
 

 
3.4 The Head of the Credit Department for each business unit is responsible for establishing and monitoring customer trade credit and for collecting

accounts receivable.

4. SARBANES-OXLEY REFERENCE
 
     Customer Accounts and Credit & Collections

5. EXHIBITS
 
     None

6. AUTHORITATIVE LITERATURE
 
     None
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         Period-end: December 31, 2011

Prepared by:
Tony Patti  

        Company:
        Mohawk Industries

  
    

Process:
Credit and Collections

Revised by:
 

Tony Patti  

        Revised Date:
 

        June 17, 2011

  
  

  

Sub-Process:
 

PROCESS ANALYSIS OVERVIEW

Description

  

The Financial Services Department provides credit and collection services for the Mohawk Segment of the business. This
includes the establishment and maintenance of credit lines as well as the collection of past due accounts receivable. In the event
of a serious credit problem the department personnel determine when outside intervention is necessary and ultimately when the
balance is deemed to be uncollectible and should be written off the books. It is the responsibility of the V.P. Credit to ensure that
the Mohawk Segment has adequate reserves in place for credit losses.

Location(s) and
Division

  

Mohawk Flooring’s credit and collection personnel are located in Calhoun and Chatsworth.
Mohawk Flooring and Mohawk Home customers credit functions and collection activities are handled through the Mohawk
Flooring credit group.

    Financial Statement    
Category and/or

accounts   

The general ledger account number for recording bad debt expense is: Mohawk – 027169.

Operating Software
and or Applications

used in Process   

Infinium software is used to maintain customer balances and generate statements.
CAMS (Chadwick & Associates Management Systems) system is used by order entry and interfaces to Infinium.
Operates on the AS400; RPG program language; CAMS and Infinium module

Hardware
Configuration   

Process Owner
Responsibilities:

  

As the Process Owner you are responsible to update this document as your process changes due to new laws, system or server
upgrades, reorganization, etc. before your SOX semi-annual or annual certification. Once you have completed, please submit to
SOX Compliance.
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Contact Name, Title   
IV. Phone
Number   Location   Ton

Tony Patti, VP of Credit, and Process Owner   706-624-2109   Calhoun, GA   Tony_Paty@mohawkind.com
Bill Queener, IT CAMS support   X-  24805   Dalton, GA   Bill_Quenner@mohawkind.com
Joe Martin, AR Infinium support   X-  24831   Dalton, GA   Joe-Martin@mohawind.com

OVERVIEW

The Financial Services Department provides credit and collection services for the Mohawk Segment of the business. This includes the establishment and
maintenance of credit lines as well as the collection of past due accounts receivable. In the event of a serious credit problem the department personnel determine
when outside intervention is necessary and ultimately when the balance is deemed to be uncollectible and should be written off the books. It is the
responsibility of the V.P. Credit to ensure that the Mohawk Segment has adequate reserves in place for credit losses.

IV.

 
I. Forward Customer Request
To ensure customer requests are forwarded to the appropriate parties:
 

 
•  Programming in CAMS causes orders that fail a credit check to drop into a queue for evaluation by a credit group. Credit analysts check the

queue throughout the day and work on orders as they appear. This helps ensure that customer’s requests for goods are not unnecessarily delayed
due to credit limits or past dues.

 

 

•  Analysts determine why an order has failed and then work to remedy the situation so the order can be released. There are usually one of three
reasons for credit failure on an order: 1) limit exceeded – customer file is reviewed to see if the limit can be raised and if necessary, ask for more
information from the customer so the limit can be increased; 2) past dues related issues – the customer is contacted to get a commitment for
payment on account; 3) claims issue – customer has a claim not yet addressed. The analyst will advise the claims department.

 

 •  Approved orders are released by the credit analyst for unapproved orders, the credit department advises the customer.
 

 
•  Orders that are not released after 10 business days from the stock assigned date are generally cancelled. Customer service is responsible for

cancelling orders that exceed that parameter.
 
II. Approve Customer
To approve customers consistent with management guidelines:
 

 •  Department policy provides limits of credit that can be established by Financial Services personnel.
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•  The following table lists the employee’s level of authority along with the maximum credit limit they are allowed. These maximum credit thresholds

apply for each employee level when establishing new customers or increasing credit limits for old customers.
Level of Authority   Credit Limit  
Credit Analyst I   $ 35,000  
Credit Analyst II/Credit Specialist   $ 75,000  
Credit Managers I   $ 200,000  
Credit Managers II   $ 250,000  
Sr.Mgr/Mgr of Financial Services   $ 350,000  
V.P. Credit

  $
1

million  
CFO or VP of Finance of Flooring   $ 3 million  
Corporate C.F.O.   >$3 million  

 

 

•  The Managers of Financial Service and the V.P. of Credit do not have a ‘system limitation’. This is necessary to allow orders to flow without
concern for who is available to approve an order. However, the department’s policy guidelines, as stated above, are manually controlled through
the completion of a ‘synopsis’(see CC-1.0) that must have the appropriate signatures supporting the credit exposure. For customers who have
accounts across multiple business units, the amounts are aggregated on the synopsis form. The form has been adapted to include signatures of the
appropriate individuals from each of the business units that carry a balance for this type customer.

 

 

•  Key users at main warehouses also have the ability to release orders with no system limitation. This is required to handle order changes that occur
in the evening or when a customer is trying to pick up an order and there are no credit representatives available to approve the order in the system.
A daily report (QSYSOPR) is emailed to the Managers of Financial Services showing orders that were approved by non-credit users. The daily
report is forwarded to the appropriate regional manager for review to ensure the release was justified and that no abuses occur. The regional credit
manager provides a written statement approving the decision by a non-credit user to release orders over $20,000 (CC-2.0-S). The Managers of
Financial Services save this for future reference, if needed.

 

 
•  The system security includes credit limit authority and dollar thresholds by employee position. Once an analyst reaches their authority limit, the

order’s status is manually coded 99 (requires further approval) and a manager is
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notified that an order is in queue requiring their approval. While the system does not automatically forward an order for futher approval, the order
cannot ship until the proper approval level has approved the order for release. This action repeats itself as necessary until an adequate authority
level is reached. Departmental policies specify file documentation requirements to support various levels of credit exposure. Group managers
conduct periodic random reviews of accounts with balances over $75k and under $200K to ensure compliance. A synopsis must be completed
for any account that has an unsecured month-end balance of $200k for two successive months or more and should be submitted for approval. A
synopsis is prepared by the Credit department and approved by either the V.P of Credit or Manager of Financial Services for account balances
over $200k for accounts controlled by credit managers I and $250k for accounts managed by credit managers II (CC-1.0).

 
III. Establish Terms/ Approve Credit
 

 •  To ensure terms and conditions offered are consistent with management guidelines:
 

 
•  Security tables prevent analysts from exceeding their authority to establish or increase credit lines (See table in Section II). This control speaks to

establishing new credit guides or increasing existing credit guides whether or not an order is present.
 

 
•  Only the VP of Credit and the Managers of Financial Services have the system authority to change the credit limit authority values for employees

authorized to approve credit.  General access tested with General IS DS05-Security controls.
 

 
•  Terms for all new accounts are either set as collect-on-delivery (COD), cash-before-delivery (CBD) or open account depending on the results of the

initial credit investigation.
 

 

•  Customer master standard open account terms for the Residential Business unit are 9Y; 5/20, 3/30, Net 40, for discounted products and 23; Net
30, for net products. The Commercial Group’s discounted terms are 3/30 Net 45 and Net 30 for non-discounted products. Mohawk Home’s terms
are generally Net 60. Sales have the ability to offer non-standard terms to a customer at their discretion, not to exceed 120 days. Each Company
and Division has different policies governing who can grant non-standard terms and to what extent. These terms policies are managed at the VP
level. The A/R aging controls are set by the Standard Aging Policy Tables in the Infinium System. The AR system (AR Infinium) automatically
ages receivables. Invoices are properly aged based on invoice date and terms. (CC-3.0).

 

 
•  At the time of order entry, the system will use the terms contained in the customer master for the specific product type being ordered unless an

exception is given by sales.
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•  The RVP’s or their designated personnel can approve standard and nonstandard terms of up to 120 days. Beyond that, the V.P. of Credit or V.P. of
Sales must approve all other term changes. Terms can be changed at the order level by customer service agents but this is not considered a
significant risk. A field has been added to the customer master terms file to indicate whether the term is valid for customer service and/or for
credit. If a customer service agent attempts to enter an invalid terms for a particular order, the system will display a pop-up window asking them
to confirm that they entered the correct terms code. If they continue to process the order, the customer master terms file system will look to see if
the terms code entered is valid for credit. If not, the order will fail the credit algorithm. The Director of Customer Service or his designee maintains
the customer service flag. The V.P. of Credit or one of the Managers of Financial Services maintains the credit flags. These flags exist in the
CAMS system.

 

 •  The customer master contains several fields that can be used to control sales to non-credit worthy accounts.

Allow Sales – This flag can be set to “N”, which prevents an order for the customer from being entered into CAMS, by either Credit or Customer
Service at the request of Sales.

Approved Status – The value in this field can be set to “2”. This tells the CAMS system to automatically fail every order entered for this
customer and submit the order for a manual decision.

 

 
•  Virtually all customers have only one account. For the exceptions that are provided a second number, a system comment is added cross-

referencing the two accounts.
 
IV. Forward Approval to Deliver Goods or Services

To ensure all approved customer requests are acted on in a timely manner:
 

 
•  To ensure all approved customer requests are acted on in a timely manner, CAMS automatically forwards any failed orders due to credit

to a work queue for review by the credit group.
 

 
•  Credit analysts review each order and determine a course of action in line with policy and their approval levels, i.e. request additional

documentation from the customer (bank reference, etc.)
 

 •  These orders are automatically released to CAMS for order fulfillment once approved by an authorized user.
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V. Deliver Goods or Services

To ensure approved requests, and only approved requests, are satisfied:
 

 
•  The CAMS system will automatically route to the appropriate credit group any orders from customers that exceed their credit limit by more than

25%.  This ensures only appropriate requests are addressed.
 

 

•  New customers are required to complete a credit application before the credit group will establish credit limits (See chart of employee positions &
authority limits in Section II) .  The completed credit application is returned to the Customer Service Department or the New Accounts Department
who determines if the customer already exists within the system. If not, a customer master is established and the CAMS system assigns a
customer number to the account.

 

 

•  The application is forwarded to the appropriate credit analyst or manager who will be responsible for managing the account. The analyst /
manager review the application in conjunction with financial information provided and available credit information from third party resources
including trade, credit bureau and banks .  The extent of the investigation is based upon the amount of credit requested. Once the investigation is
complete, a credit guide is assigned.

 

 
•  The credit application along with any financial information, etc. accompanying it are sent to the imaging department to be archived. Trade

information for the account is saved within the RAM software. Subsequent credit information received for file updates is generally saved as a PDF
file in RAM although it may be also saved to On-demand, as well.

 

 
•  The credit group has the authority to release the orders for customers for shipment or production if the release does not cause the customer’s credit

to exceed the analyst’s authority limit or cause the customer’s limit to be exceeded by more than 50% .
 

 

•  There are policy guidelines for the credit department that assist analysts in decisions to increase credit such as: 1) for limits less than $75k,
Mohawk account aging, past experience, recent credit history, and trade information (i.e., D&B) are reviewed; 2) for more than $75k, trade
information and credit rating data are reviewed, and financial and bank information is requested. (See Table in Section II for authority and credit
thresholds to increase credit)
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•  Managers of Financial Services perform an audit of at least two accounts over $75K and less than $200k at least once a year for each manager to

verify their compliance with department policy.
 
VI. Accounts Receivable Write-offs – Bad Debt and Discretionary
 

 
•  The V.P. of Credit or Managers of Financial Services perform a quarterly review of files that are placed for collection to determine which files

should be written-off as bad debts per departmental policy (See CC-5.0).
 

 
•  Accounts that are past due with no payment activity and have been turned over to collection agencies, as well as accounts that are in bankruptcy,

accounts in litigation and accounts with long-term payouts are identified as uncollectible and eligible for write-off.
 

 

•  The V.P of Credit and Managers of Financial Services notate and sign on the Legal Aged Trial Balance which accounts to write-off (w/o). The
report is submitted to the Manager of Customer Accounts for write-off. The customer accounts agent designated to perform the write-off initials the
report upon completion and returns it to the V.P. of Credit for his records. The VP of Credit or Managers of Financial Services approve which
accounts are candidates for write-off (CC-5.0).

 

 
•  The V.P of Credit prepares a summary report of the accounts written off and presents it to the V.P. Flooring and Corporate Controller as part of the

quarterly package for their signatures (CC-6.0-S).
 

 •  Credit personnel, from time to time, submit amounts for discretionary write-off subject to table below.
 

Authority Limits For Approving Discretionary Write-offs
Non Managers   $50.00
Credit Manager I   $250.00
Credit Manager II   $500.00
Senior Manager   $1000.00
Vice-President of Credit   $25,000.00
Corp. Controller/CFO Flooring   Over $25K

 

 

•  The new Workflow system allows discretionary write-off authorization electronically. The system automatically sends requested write-offs
initiated in Credit to follow an approval routing dictated by approval levels in the system. Once required approvals are obtained, the system sends
the document to a work queue accessed by Customer Accounts where the adjustment is made to the customer’s records. The system maintains the
authorization history for the write-off. Customer Accounts/AR personnel’s system security includes authority to write off item balances and limits.
To help ensure improper write offs are not executed, system access is
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controlled and reviewed by the department manager and there are system dollar limits by user. AR personnel’s system security includes authority
to write-off accounts and the department manager controls dollar limits. Customer Accounts manually checks for the proper authority approval
signatures on each discretionary write-off that is submitted for write-off entry (CC-4.0).

 

 
•  The V.P. Credit reviews a monthly report (Mill Allowance Report) from Customer Accounts Department that summarizes by business unit the total

discretionary dollars written off during the month (CC-7.0-S).
 

 

•  The V.P. of Credit generates a monthly report of accounts with credit items that are over 1 year old that is divided into two groups. The first group
represents customers in states that have B2B exemptions and the second group for customers that are in non-B2B states. The reports are sent to
the Customer Accounts department. For obligations on customers in states with B2B exemptions, a determination is made as to whether the
account has had activity within the last 12 months. If so, the item is removed from trade receivables and transferred to the appropriate general
ledger allowance account. If the account has not had activity in the last 12 months or if the customer is located in Texas, Tennessee or Arizona the
obligation is transferred into “BB” company for further research to determine if the obligation qualifies for escheatment. For obligations on
customers in states that do not have a B2B exemption, the obligations are moved to “Z” company for further research to determine if the
obligations are escheatable. In either case, any item less than $25.00 is removed from the customer’s ledger and transferred to the appropriate
general ledger allowance account. Neither “BB”” nor “Z” company are part of “trade receivables.

 
VII. Reserves for Returns & Allowances, Claims and Accounts In Legal Status
 

 

•  Reserves are developed quarterly by the V.P. of Credit and the Director of After Sales Service who jointly prepare a summary of the calculated
credit and claim reserve need and it is submitted to the Director of Flooring Accounting, CFO and the Division Controller of Flooring (See CC-8.0).
The quarterly results are recorded on shared excel file that only the Director of External Reporting, Assistant Controller, Director of After Sales
Service and the V.P. of Credit have access to.

 

 
•  The V.P. of Credit records on the spreadsheet the gross dollars that were written off the accounts receivable for customers that were in legal status

and deemed to be uncollectible. A running three (3) year quarterly average of bad debt as a percent of net sales is calculated by the V.P. of Credit to
confirm accuracy of the calculation. Additionally, the V.P. of Credit provides a special reserve for Note accounts based on the quarter ending
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‘A/R Notes Outstanding’ report, a reserve for material pending preference claims and a reserve for any customers that have a balance in excess of
$1 million dollars that he has determined to be very high risk. The sum of these four components comprises the ‘Credit’ portion of the reserve
calculation.

 

 

•  Quarterly there is a review of the calculation and comparison of the GL to the reserve requirement by the Divisional Controller-Flooring and the
CFO- Flooring. The Director of Accounting-Flooring, the VP of Credit, the Director of After Sales Service and the Corporate Controller also review.
Executive Management reviews reserves monthly or quarterly to ensure reserves are adequate. Their review includes the following: a) specific on
reserve review, b) general reserve factor review, c) review of overall accuracy and reasonableness of reserve required balance, d) and comparison
of required reserve balance to the GL. During their review they compare the calculated reserve need to the actual reserve in the general ledger to
determine if the reserve is adequate or needs adjustment. Adjustments to the reserve are made as deemed necessary. The Flooring Controller and
Director of External Reporting submit any needed adjustments to the Corporate Accounting Manager to make the journal entry adjusting the
reserve.

Other reserves and assumptions
The Company also includes the following in its reserve calculation:

Write offs under $75. This category represents customers short paying invoices under $25 and typically relate to freight and pricing claims. Customer
Accounts can also write-off up to $75 as a goodwill customer allowance when manually applying a check. The annual expense for these invoice deductions is
approximately $2 million. The Company applies a range of 3-6 months (90-180 days) to this category.

Unreported claims greater than one year.  The Company uses a range of $4-8 million for the category. The claims in this category relate principally to warranty
type claims that extend greater than the twelve-month analysis. ( Warranty Claims Process)
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Key Controls Matrix
 

•            V. ASSERTIONS   VI. COSO

Risk Description   CP #   • Control Description   
Control

Frequency   • TBT  C   • E  P   V   • R  • CA  CE  IC  M   RA

Bad Debt allowance is miscalculated, written
off without proper authorization, is recorded
incorrectly or not recorded.

  CC-1.0  

A synopsis is prepared by the Credit
department and approved by either the V.P
of Credit or Manager of Financial Services
for account balances over $200k for
accounts controlled by Credit Managers I
and $250k for accounts managed by Credit
Managers II.   Monthly   ü   ü  ü     ü    ü     ü  ü  

Aging of receivables is not calculated correctly,
which will distort reserve figures for returns &
allowances, claims, and accounts in legal
status, which can impact income calculations.   CC-3.0   

The A/R system (AR infinium)
automatically ages the receivables. Invoices
are properly aged based on invoice date and
terms. -Automated Control-   

Multiple
Times a
Day   ü       ü  ü      ü       ü

Bad Debt allowance is miscalculated, written
off without proper authorization, is recorded
incorrectly or not recorded.

  CC-4.0   

Customer Accounts manually checks for
the proper authority approval signatures on
each discretionary write-off that is
submitted for write-off entry.   Daily   ü         ü    ü     ü  ü  ü

 
I-128



 

 
Bad Debt allowance is miscalculated, written off without
proper authorization, is recorded incorrectly or not
recorded.

  

CC-
5.0

  

VP of Credit or Managers of Financial Services
approve
which accounts are candidates
for write-off.   

Quarterly

  

ü

  

ü

      

ü

          

ü

  

ü

V.     ASSERTIONS   I.      COSO

E—Existence or Occurrence – Assets, Liabilities and ownership interests exist
at a Specific date and recorded transactions represent events that actually
occurred during a certain period.   

Control Activities:  Refers to policies and procedures to ensure that
management objectives are achieved and that risk mitigation strategies are
carried out.

C—Completeness – All transactions and other events and circumstances that
occurred during a specific period and should have been recognized in that period
have in fact been recorded.   

Control Environment: Establishes the foundation for an internal control
system by providing discipline and structure to the organization

R—Rights and Obligations  – Assets are the rights and Liabilities are the
obligations of the entity at a given date.

  

Information and Communication:  Supports all other control
components by communicating controls responsibilities to employees and
providing information in a form and time frame that allows people to
carry out their duties.

V—Valuation or Allocation – Assets, Liabilities, Revenue and Expense
components are recorded at appropriate amounts in conformity with relevant and
appropriate accounting principles. Transactions are mathematically correct and
appropriately summarized and recorded in the entity’s books and records.   

Monitoring: Covers the oversight of internal controls by management or
other parties outside the process, or the application of independent
methodologies - such as customized procedures or standard checklists by
employees within a process.

P—Presentation and Disclosure – Items in the statements are properly
described, sorted, and classified.
TBT – Control to be tested   

Risk Assessment: Involves the identification and analysis by
management or relevant risks to achieving predetermined objectives.
Forming a basis for determining how those risks should be managed.
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Period-end:
December 31, 2012

Prepared by:
Marcello Distefano   

Company:
Dal-Tile

  
    

Process:
Credit & Collection

Revised by:
 

Marcello Distefano   

Revised Date: Q3 2012   

  

Sub-Process:

PROCESS ANALYSIS OVERVIEW

Description

  

American Software International software is used for customer master,
invoices, recording payments, aging, GetPaid collection system, etc.
COPS, Custom Order Processing System, is used for entering orders.

Location(s) and
Division   

Dal-Tile credit and collection personnel are located in Dallas, TX with one
credit manager in each of eight business regions.

Financial Statement
Category and/or

accounts   

The general ledger account numbers for Dal-Tile are: Bad debt provision –
62, Reserves for Other Receivables – 024XXX, Allowance for Cash Discounts
– 026XXX, Allowance for Bad Debt – 027XXX, Claims Reserve- 028XXX

Operating Software
and or Applications

used in Process   

Hardware
Configuration   

Spreadsheets Used (include filename and
path)   

Primary users and
functions and #’s)   

Dal_Tile domestic and Canadian customers credit functions and collection
activities are handled through the Dal_Tile group.

Annual revenue
billed

  

Dollar amount of revenue billed through the system in 2005: $1,681,411,186
$
 

U.S. & Canada operations

Volume of Invoices
  

# of invoices billed in 2005: 4,066,842
U.S. & Canada operations

# of accounts
  

# of accounts billed in 2005: 83,596
U.S. & Canada operations

Process Owner Responsibilities:

  

As a Process Owner you are responsible to update this document as your
process changes due to new laws, system or server upgrades, reorganization,
etc. Before your SOX quarterly or annual certification. Once you have
completed, please submit to Compliance. They will attach in Oracle GRCM.

 
3



Contact Name, Title   Phone Number   Location  E-mail Address
Barry Hickman, Dal-Tile Director of Credit   214-309-4117     Barry.hickman@daltile.com
David Rivera, Manager of Application Development   214-309-4257     David.rivera@daltile.com
Marcello Distefano, Manager, A/R Reporting and Planning   214-309-4077     Marcello.distefano@daltile.com

INPUTS, ACTIVITIES, OUTPUTS (includes key performance indicators)
Systems Forword: ASI, COPS and Get Paid systems are used by the Credit & Collection group. COPS is the order entry system and interfaces sales to ASI.
The credit algorithm resides in ASI. Summary a/r information from ASI is interfaced nightly to COPS. ASI is the accounts receivable system. It contains the
details of open obligations on each customer and cash is applied in ASI. It is the source of the aging of a/r. Customer collection activity is based on the
customer aging in ASI.

The following activities are documented in this CPD and have associated process flow diagrams
 

III. Forward Customer Request
To ensure customer requests are forwarded to the appropriate parties:

 

 •  System control is a $1,000 limit for SSC’s to release customer orders. Beyond that, the SSC must contact credit for instructions.
 

 
•  Orders are entered then subject to a credit algorithm (Credit Limits, Past Due Status, Hard Hold, etc.) If order meets the credit parameters, it is

considered approved and will process in the system. For unapproved orders, the order taker advises the customer.
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IV. Approve Customer
To approve customers consistent with management guidelines:

 

 
•  System control is a $1,000 limit for SSC’s to release customer orders. Programming in COPS allows orders that fail due to credit limits or past

due status to be released at the SSC level up to $1,000 per order.
 

 •  Monthly report of all orders released at the SSC with a manual override goes to credit managers.
 

 
•  Order approval from the three different Dal-Tile business units all function differently. The units are: Sales Service Centers (SSC); Home Center

Stores (HCS); and American Olean (AO).
 

 
•  For the SSC business unit, the vast majority of orders are processed at the store with the customer standing at the counter. If the order fails the

algorithm for release and the order is for over $1,000, then credit must provide the authority then the order is not processed with credit terms .
 

 
•  For SSC orders that are direct ships out of RDC's or Plants that fail the release process the SSC is notified by the customer service area. The SSC

manager then contacts credit, who will decide to release or not to release based upon the state of the account, and payment history. There is not a
time component for automatic cancels.

 

 •  For HCS, all orders are automatically approved. This business is mostly composed of Home Depot and Lowe’s.
 

 
•  For AO which are direct shipments from our RDC's and Plants, orders not approved are updated live to an "Orders on Credit Hold and Release

Action" screen within COPS. The RCA's working in the AO business unit review this screen generally on the hour. Orders not approved and not
released stay in this que until the order is cancelled or released. There is not a time component for automatic cancels.

 

 
•  Credit managers may release any order value they deem appropriate, although they use joint check, project accounts, securitization agreements,

and perfection of property rights for the vast majority of large jobs and orders. Credit managers are not restricted by the system. Their bad debt
performance is measured and available for review by GM’s, VP’s and other executives.
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V. Establish Terms/ Approve Credit
To ensure terms and conditions offered are consistent with management guidelines:

 

 
•  All requests for new customer terms or terms changes are sent to the customer master group. Terms other than the standard net 30 are approved in

writing (e-mail) by credit managers / regional general managers .
 

 •  System security allows only the customer master group to change terms.
 

 •  System security allows only the credit group or security administration access to maintain credit limits.
 
IV. Forward Approval to Deliver Goods or Services

To ensure all approved customer requests are acted on in a timely manner:
 

 •  Credit limits and/or terms changes requested from the SSC’s are followed up by SSC personnel.
 

 
•  Most credit decisions for the SSC’s are completed while the customer is at the store or on the phone. There are no logs or system follow ups in

cases they cannot immediately resolved.
 
V. Deliver Goods or Services

To ensure approved requests, and only approved requests, are satisfied:
 

 
•  The credit group sets up credit limits (CC-12-DT-S, Rights and Obligations, Manual, Authorization) . They require a credit application or

credit information for all new open account customers. Additional information may be requested depending on the limit requested or the results of
a general credit review.

 

 
•  The credit department mails either a credit approval or credit denial letter to each customer with an e-mail notification to the SSC manager or

advises the SSC manager of the need for more information or follow-up.
 

 •  HCS accounts credit issues, which are Home Depot and Lowe’s, are reviewed and approved at the senior management level.
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 •  AO accounts, which are regional distributors and Standard terms for these are 2% 20 Net 30 unless negotiated by senior management.
 
VI. Calculate Bad Debt Expense and Write-offs
 

 
•  Information on accounts is pulled from the A/R system, Get Paid, and other casual sources such as attorney communication of bankruptcy. The

system ages receivables. (CC-4-DT-A, Valuation, I.T., System Configuration)
 

 
•  Credit managers control which accounts are candidates for write-off. This process is limited to credit department personnel only. They or the

regional credit analyst initiate the paperwork to identify the account and explain the reasons for write-off. (CC-7-DT-Q, Existence, Manual,
Management Review)

 

 
•  The Get Paid module automatically generates a past due letter (or e-mail or fax) 10 days after an invoice becomes past due. The program continues

to promp action every 10 days until it is paid.
 

 
•  SSC personnel have view access to customer account balances and past dues. They also receive weekly an aging for each customer assigned to

their store by which they can contact the customer.
 

 
•  Access for the transaction code for “Bad Debt” is controlled by the Director of Credit and currently only the Director, Department Financial

Controller, and Accounts Receivable Supervisor and whoever else authorized by Director of Credit can process a write-off. The sales organization
does not have access to this transaction code.

 

 
•  Finance Controller reviews the reserve monthly. (FRC-2.0 -A/R Reserve Review, Valuation, Monitoring) Refer to CPD Financial Reporting Close-

Dal Tile
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CONTROLS

The following control categories should be considered when identifying controls throughout the process narrative. Controls throughout the narrative
should be highlighted by placing the appropriate initial of control category next to the description and numbered for identification purposes.
 
Authorization (A)   Management review (M)
Configuration/Account mapping controls (C)   Reconciliation (R)
Exception/Edit report (E)   Segregation of duties (SD)
Interface/Conversion controls (I)   System access (SA)
Key performance indicator (KPI)   

Authorization includes:
 

 •  Approval of transactions executed in accordance with management’s general or specific policies and procedures
 

 •  Access to assets and records in accordance with management’s general or specific policies and procedures.

System configuration and account mapping  includes “switches” that can be set by turning them on or off to secure data against inappropriate processing,
based on the organization’s business rules. If the switch is turned on, the checking can be customized for the particular organization to be very robust or very
permissive. The more specific definition of each is as follows:
 

 •  Configurable controls—specific “switches” that can be set by turning them on or off to secure data against inappropriate processing.
 

 
•  Account mapping—specific “switches” that can be set related to how a transaction is posted to the general ledger and then to the financial

statements.

System configuration and account mapping includes standard (comes with the application or system) and customized (developed or changed by the client)
controls that have been designed based on appropriate business criteria, to secure data against inappropriate processing (by enforcing validity, completeness,
accuracy) and help ensure data integrity. All configurable controls/account mapping should be documented and tested properly before implementation and be
subject to appropriate change control procedures (which include authorization, segregation of duties and testing). In addition, the system access, authorization
and segregation of duties controls (see the separate control categories) must be appropriately designed and implemented to support the controls provided by
configuration and account mapping.

Typical examples of configurable controls are: Posting Limits, Release Strategies, Tolerance Limits, Validations and Edit checks, Screen Layout (some fields
and values are required, others are suppressed, some are pre-populated with default values, and some are “display only” values), Authorization Groups (as
noted above), Transaction Variants (a way to modify a standard transaction such as Post GL entry, so it does something different, User Parameter ID’s
(which populate a user’s field automatically), and Security Settings (which need to be aligned with the configuration) and Configuration options (ability to
“lock” the system).
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For purposes of the audit, when carrying out test of design and test of operating effectiveness on a configurable control, the specific configurable control(s) or
account mapping(s) that manage a specific risk should be identified and the focus of test work (versus performing test work on the all of the configurable
controls within a system).

Configurable controls and account mapping are usually set up and performed en masse when a new system is implemented, such as an ERP system (SAP,
PeopleSoft, Oracle Applications), a reporting package such as Hyperion, or during a “data warehouse” implementation. Account mapping, re-mapping, or
updates to configurable controls may also be performed any time a client has undergone a corporate reorganization.

If IRM was involved in performing post-implementation test work on the system that encompassed the specific control for which we are concerned, then
annual test work on the initial set-up and design is not necessary. Annual test work should focus on the change control and maintenance aspect of a specific
control to the extent that the control is chosen for test work.

Some risks or concerns to address when testing a configurable control or account mapping are as follows:
 

 

•  Account mapping may be changeable in a “live” production environment by users. Mis-mapped accounts may not appear on the financial
statements, or they may appear in an inappropriate manner such as in a suspense account or in an “opposite” category such as revenue to liability.
Configurable controls can be circumvented by an end user if the control is not appropriately set up to meet the organisation's need and user access
appropriate. For example, using the warning message “can continue” may not be as appropriate to meet the organisation’s needs as “cannot
continue—transaction is “held/blocked.”

 

 
•  Configurable controls can override security control features. For example, not assigning “authorisation groups” to certain accounts, tables or

programs can result in ineffective security. On the other hand, a configurable control can be set up but may not be effective unless the system
access supports the control as configured (for example: a user with superuser access can just change the configured control setting).
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Exception Edit Report

Controls that fall into the exception/edit report category relate to when a report is generated by an entity to monitor something and followed-up on through to
resolution. In most instances, the reports are focused on exceptions/edits as defined below, however in some instances it may just be a report. For example, if
an aging report is generated by the system and followed up, the content does not necessarily represent edits or exceptions, but the control would fall into this
category for TOD and TOE considerations.
 

 •  Exception—a violation of a set standard (e.g. customer sales exceed credit limit; 3 way match does not reconcile)
 

 •  Edit—a change to a master file (e.g. addition of a new employee; changes in wage rates)

Data interfaces—Data interfaces transfer specifically defined portions of information (data) between two computer systems, using either manual or
automated means or a hybrid of both, and should ensure accuracy, completeness and integrity of the data being transferred. The job of a data interface is to
transfer the data securely, once and only once, completely, accurately, with integrity, and to highlight any exceptions. Interfaces can be two-way (back and
forth between two systems) or one-way (from one system to another), and can link new systems to old/Legacy systems or old/Legacy systems to new systems.
If the interfaced data originates in an old/Legacy system, it is important to consider the extent of testing to be done on data quality/integrity controls from the
“old” system since Garbage In = Garbage Out.

Data conversion—Data conversion is the process of migrating data from a Legacy system (which may have old, duplicate, inaccurate, incomplete data,
which reside in several places within the system) to a new system. To perform this process, the data needs to be cleansed, reviewed and synchronized prior to
conversion (a critical step), then mapped (which may include parsing or other manipulation), reformatted, translated, consolidated and loaded into the new
system (which may include a time lag or delay during which new data is created). Once the data has been converted and loaded into the new system, it must be
maintained to ensure its completeness, existence, accuracy and integrity.

Interfaces require a detailed understanding of the technical and business issues related to the interfaces. For example, business issues include: the business
need for the interface, when is the system able to perform the interface, how often is the interface run, how much data or how many transactions are processed,
impact of interface procedures on normal business operations, and synchronization of legacy and new systems. Technical issues include: method used to
interface (import/export features of the old and/or new package, custom programs that were developed, intermediate system/utility (holding place), manual
entry of the interfaced data), technical approach (batch, real time, parallel) and content of what exactly is interfaced (master file updates, detail/summary
transactions, balances).
 

10



Interface/conversion data itself must be prepared properly and appropriately. In addition, the interface/conversion must be properly and appropriately: designed
(i.e., data mapping techniques detailing how data from one system is to be reflected in the other), tested, performed (manual or automated), owned,
maintained, re-sent if needed, auditable (audit trail) and traceable (distinguishable from normal transactions). Any changes are authorised, tested and
documented. The attributes of interfaces/conversion include: data integrity (data is not changed or manipulated) and security (no one can access it).
Interfaces/conversion include controls in these areas: data management (date/time stamps, file names), processing (no missing, duplicate or redundant data
and to ensure completeness and accuracy), validation/reconciliation (on-line edits, batch totals), as well as over the detection and correction of exceptions and
errors.

Key performance indicators  (“KPIs”) are the financial and non-financial quantitative measurements that are:
 

 •  collected by the entity, either continuously or periodically; and
 

 •  used by management to evaluate the extent of progress toward meeting the entity's defined objectives.

We select only those KPIs that are both relevant to the financial statement assertions we are auditing and possess the following qualities:
 

 •  they are strong and valid;
 

 •  they are expected to produce reliable results; and
 

 •  they are at an appropriate level of precision to detect significant misstatement (as defined by the auditor).

Management review is the activity of a person different than the preparer analyzing and performing oversight of activities performed. In many instances, it
will be a manager reviewing the work of a subordinate. However, it is not limited to this. It may include co-workers reviewing each other’s work. Examples
including internal audit activities, etc.

A reconciliation is a control designed to check whether two items/computer systems, etc. are consistent.

The separation of duties and responsibilities of authorizing transactions, recording transactions and maintaining custody to prevent individuals from being
in a position to both perpetrate and conceal an error or irregularity.

System Access
The ability that individual users or groups of users have within a computer information system processing environment, as determined and defined by access
rights configured in the system. The access rights in the system agree to the access in practice.
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Key Controls Matrix
 
            ASSERTIONS   COSO

Risk Description   CP #   Control Description   
Test

Frequency  TBT  C  E   P  V   R  CA  CE  IC  M   RA

Credit Limits are not authorized.   

CC-12-
DT-S
CP-11   Credit Group sets up credit limits.   

Semi-
Annual   ü         ü          ü  

Receivables are not aged accurately.   

CC-4-
DT-A
CP-14   The ASI system ages receivables.   Annual   ü         ü        ü    

Write-off without proper approval.   

CC-7-
DT-Q
CP-15   

Credit managers or regional credit
analysis identify write-off accounts
and explain the reasons for write-off.   

Semi-
Annual   ü     ü              ü  

 
ASSERTIONS   COSO

E—Existence or Occurrence – Assets, Liabilities and ownership interests exist
at a Specific date and recorded transactions represent events that actually
occurred during a certain period.   

Control Activities:  Refers to policies and procedures to ensure that
management objectives are achieved and that risk mitigation strategies are
carried out.

C—Completeness – All transactions and other events and circumstances that
occurred during a specific period and should have been recognized in that period
have in fact been recorded.   

Control Environment: Establishes the foundation for an internal control
system by providing discipline and structure to the organization

R—Rights and Obligations  – Assets are the rights and Liabilities are the
obligations of the entity at a given date.

  

Information and Communication:  Supports all other control
components by communicating controls responsibilities to employees and
providing information in a form and time frame that allows people to
carry out their duties.



V—Valuation or Allocation – Assets, Liabilities, Revenue and Expense
components are recorded at appropriate amounts in conformity with relevant and
appropriate accounting principles. Transactions are mathematically correct and
appropriately summarized and recorded in the entity’s books and records.   

Monitoring: Covers the oversight of internal controls by management or
other parties outside the process, or the application of independent
methodologies - such as customized procedures or standard checklists by
employees within a process.

P—Presentation and Disclosure – Items in the statements are properly
described, sorted, and classified.

  

Risk Assessment: Involves the identification and analysis by
management or relevant risks to achieving predetermined objectives.
Forming a basis for determining how those risks should be managed.

TBT – Control To Be Tested   
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EXHIBIT VIII

FORM OF MONTHLY REPORT
 

        

    MONTHLY REPORT     
 
Borrower:

  

Mohawk
Factoring, LLC         

Administrative
Agent:   SunTrust Bank

Servicer:
  

Mohawk
Servicing, LLC           

 
Pursuant to Section 8.5 of the Credit and Security Agreement, dated as of December 19, 2012, as amended from time to time, among: Mohawk Factoring,
LLC, Mohawk Servicing LLC, and SunTrust Bank, the Servicer is required to prepare certain information each Calculation Period regarding the
Receivables. The undersigned, a duly authorized representative of the Servicer, does hereby certify that the information provided is true and as of the date
hereof, to the best knowledge of the undersigned, the Servicer has performed in all material respects all of its obligations under the Credit and Security
Agreement.

 

ACCOUNTS RECEIVABLE ACTIVITY    (in $)     RESERVE CALCULATION     
Beginning Outstanding Balance of all Receivables:         Default Ratio      
+   Net Credit Sales:         LTM Max. 3-Mo. Avg. Default Ratio      
-   Collections:         Loss Horizon Ratio      
-   Total Dilution:         Loss Reserve      
-   Discounts              
-   Write-offs:         Dilution Ratio      
+   Recoveries         LTM Avg. Dilution Ratio      
+   Manual Adjustments:         LTM Max. 2-Mo Avg. Dilution Ratio      
Ending Outstanding Balance of all Receivables:         Dilution Horizon Ratio      

       Dilution Reserve      

ACCOUNTS RECEIVABLE AGING            
     Total   Days Sales Outstanding Ratio      

 
(in $)

  (% of Total)      LTM Max Days Sales Outstanding Ratio      
Current          Prime Rate      
1-30 days past billing          Servicing Rate      
31-60 days past billing          Interest Reserve      
61-90 days past billing          Servicing Reserve      
91-120 days past billing          Dynamic Calculation      
120+ days past billing          Required Reserve Factor Floor      
61-90 credit balances          Required Reserve %      
91-120 credit balances          Required Reserve (RR)      
120+ credit balances               
 



Total             

LOAN
INFORMATION          

  Diff:  -       Aggregate Loan Amount (ALA) as of:        
NET POOL BALANCE     (in $)    Facility Limit:        
Outstanding Receivables Balance          Borrowing Base:        
-  A/R 61+ DPD

         

Addtl Amt Avail. / (Required
Paydown) as of:        

-  Affiliate / Intercompany          Borrowing Base in Compliance as of:        
-  Cross Age                
-  Bill & Hold          Borrowings after        
-  Consignment          Paydowns after        
-  Direct to Consumers          Paydown Date (if applicable)        
-  Total Legal and Bankrupt < 60DPD

         

ALA following Borrowing / Paydown as
of: Reporting Date        

-  Notes Receivable
         

Addtl Amt Avail. / (Required
Paydown) as of: Reporting Date        

-  Terms Greater Than 121 Days
         

Borrowing Base in Compliance as of:
Reporting Date        

-  Foreign (Not denominated in USD or CAD                
-  COD            Allocations   %   Loans
-  Finance charges                -   
-  Outstanding Warranty Claim Accrual (Balance

Sheet)                -   
-  Contra Relationships                  -   
-  Customer Deductions < 60DPD            Total     -   
-  Extended, Modified or Restructured                
-  FOB Destination Adjustment / Invoice Before

Shipped Reserve                

           

AMORTIZATION
EVENTS      Actual   

In
Compliance

   
Eligible Receivables          NPB - (ALA + RR) <         

   
-  Contractual Dilution Reserve          3M Avg. Default Rate >         

   
-  Canadian Reserve Amount          3M Avg. Delinquency Rate >         

   
-  Excess Obligor Concentrations          3M Avg. Dilution Rate >         

   
-  Excess Canadian Receivables          3M Avg. DSO >         

 
-  Excess Foreign Receivables                

 
-  Excess Payment Terms          REPORTING TRIGGER     Moody’s   S&P

   
-  Excess Gov’t Receivables          Mohawk Corporate Ratings         

   
Net Pool Balance (NPB)          Weekly: Below Ba2 or BB (M/S&P)?         
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EXCESS CONCENTRATIONS
 
Top Obligors   Rating   Rating   %  Dollar   Balance   Concentration  

        Total Excess Concentrations    —    
 
Company

  
Name:
Title:
Date:
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EXHIBIT IX

FORM OF PERFORMANCE UNDERTAKING

THIS PERFORMANCE UNDERTAKING (this “Undertaking”), dated as of December 19, 2012, is executed by Mohawk Industries, Inc., a Delaware
corporation (the “Performance Guarantor”) in favor of Mohawk Factoring, LLC, a Delaware limited liability company (together with its successors and
assigns, “Recipient”).

R E C I T A L S:

1. Mohawk Carpet Distribution, Inc., a Delaware corporation and Dal-Tile Distribution, Inc., a Delaware corporation (collectively, together with any
other “Originator” under the Sale Agreement referred to below, as the “Originators”), and Recipient have entered into a Receivables Purchase and Sale
Agreement, dated as of the date hereof (as amended, restated or otherwise modified from time to time, the “ Sale Agreement”), pursuant to which Originators,
subject to the terms and conditions contained therein, are selling and/or contributing their respective right, title and interest in their accounts receivable to
Recipient.

2. Recipient, as Borrower, Mohawk Servicing, LLC, a Georgia limited liability company (“ Mohawk Servicing”), as Servicer, SunTrust Bank, as
Non-Conduit Lender, Victory Receivables Corporation (“Victory”), as a Conduit, and Working Capital Management Co., LP (“WCM”), the other Conduits,
Lenders and Liquidity Banks from time to time party thereto, SunTrust Bank, as agent for itself as a Non-Conduit Lender and as administrative agent for the
Lenders (together with its successors and assigns, the “Administrative Agent”), The Bank of Tokyo-Mitsubishi UFJ, Ltd., New York Branch, a Japanese
banking corporation acting through its New York branch (“BTMUNY”), as Agent (the “Victory Agent”) for Victory and its liquidity banks, and Mizuho
Corporate Bank, Ltd., as Agent (the “WCM Agent”) for WCM and its liquidity banks (the Victory Agent and the WCM Agent collectively referred to herein as
the “Co-Agents”, and the Co-Agents together with the Administrative Agent collectively referred to herein as the “ Agents”), have entered into a Credit and
Security Agreement, dated as of the date hereof (as amended, restated or otherwise modified from time to time, the “ Credit and Security Agreement”),
pursuant to which the Lenders, subject to the terms and conditions contained therein, may make loans to Recipient.

3. Recipient has requested that Mohawk Servicing act as servicer for the accounts receivable described above.

4. Performance Guarantor owns, directly or indirectly, one hundred percent (100%) of the capital stock of each of the Originators, Mohawk Servicing,
Mohawk Resources and Recipient, and each of the Originators, and accordingly, Performance Guarantor, is expected to receive substantial direct and indirect
benefits from their sale or contribution of receivables to Recipient pursuant to the Sale Agreement (which benefits are hereby acknowledged), the loans made to
Recipient pursuant to the Credit and Security Agreement and the Demand Advances made to Mohawk Resources by the Recipient (which benefits are hereby
acknowledged).



5. As an inducement for Agents and the Lenders to make loans to Recipient pursuant to the Credit and Security Agreement and for Agents and Lenders
to appoint Mohawk Servicing as Servicer pursuant to the Credit and Security Agreement, Performance Guarantor has agreed to guaranty (a) the due and
punctual performance by the Originators under the Sale Agreement, (b) the due and punctual performance by Mohawk Servicing of its servicing duties under
the Credit and Security Agreement and (c) the due and punctual payment of any Demand Advance by Mohawk Resources and any other obligations of
Mohawk Resources under the Demand Note.

6. Performance Guarantor wishes to guaranty the due and punctual performance of the above-described obligations, as provided herein.

AGREEMENT

NOW,  THEREFORE, Performance Guarantor hereby agrees as follows:

SECTION 1. DEFINITIONS.
Capitalized terms used herein and not defined herein shall the respective meanings assigned thereto in the Credit and Security Agreement. In addition:

“Agreements” means the Sale Agreement and the Credit and Security Agreement.

“Guaranteed Obligations” means, collectively, (a) the Originator Guaranteed Obligations, (b) the Resources Guaranteed Obligations and (c) the
Servicer Guaranteed Obligations.

“Originator Guaranteed Obligations” means, collectively, all covenants, agreements terms, conditions and indemnities to be performed and observed
by the Originators solely in their capacity as “Originators” under the Sale Agreement, including, without limitation, in each of the foregoing cases, the due and
punctual payment of all sums which are or may become due and owing by any such Originator in its capacity as a seller under the Sale Agreement, whether
for fees, expenses (including actual and reasonable counsel fees), indemnified amounts or otherwise, whether upon any termination or for any other reason.

“Resources Guaranteed Obligations” means, collectively, all obligations of Mohawk Resources under the Demand Note including, without limitation,
the due and punctual payment of all sums which are or may become due and owing by Mohawk Resources under a Demand Advance, whether for interest,
principal, fees, expenses, indemnified amounts or otherwise, whether upon any termination or for any other reason.

“Servicer Guaranteed Obligations” means, collectively, all obligations of Mohawk Servicing as Servicer under the Credit and Security Agreement and
the Servicing Agreement including, without limitation, in each of the foregoing cases, the due and punctual payment of all sums which are or may become due
and owing by Mohawk Servicing, whether upon any termination or for any other reason including, without limitation, those which arise pursuant to
Sections 8.2, 8.3, 8.5 or 14.4(a) of the Credit and Security Agreement as a result of its termination as Servicer.
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SECTION 2. GUARANTY OF PERFORMANCE OF GUARANTEED OBLIGATIONS.
Performance Guarantor hereby guarantees to Recipient, the full and punctual payment and performance of the Guaranteed Obligations until such time as

the Performance Guarantor’s obligations are terminated in accordance with Section 8 hereof. This Undertaking is an absolute, unconditional and continuing
guaranty of the full and punctual performance of all Guaranteed Obligations and is in no way conditioned upon any requirement that Recipient first attempt to
collect any amounts owing by Mohawk Servicing, any Originator or Mohawk Resources to Recipient, the Agents or the Lenders from any other Person or
resort to any collateral security, any balance of any deposit account or credit on the books of Recipient, the Agents or any Lender in favor of Mohawk
Servicing, any Originator, Mohawk Resources or any other Person or other means of obtaining payment. Should Mohawk Servicing, any Originator or
Mohawk Resources default in the performance of any of its respective Guaranteed Obligations, Recipient (or its assigns) may cause the immediate performance
by Performance Guarantor of the applicable Guaranteed Obligations and cause any payment Guaranteed Obligation to become forthwith due and payable to
Recipient, without demand or notice of any nature (other than as expressly provided herein or in any other Transaction Document), all of which are hereby
expressly waived by Performance Guarantor. Notwithstanding the foregoing, this Undertaking is not a guarantee of the collection of any of the Receivables and
Performance Guarantor shall not be responsible for any Guaranteed Obligations to the extent the failure results from Receivables being uncollectible on account
of an Event of Bankruptcy with respect to, or lack of creditworthiness of, the related Obligor; provided that nothing herein shall relieve any of the
Originators, Mohawk Servicing or Mohawk Resources from performing in full its Guaranteed Obligations under the Agreements or the Performance Guarantor
of its undertaking hereunder with respect to the full performance of such duties.

SECTION 3. PERFORMANCE GUARANTOR’S FURTHER AGREEMENTS TO PAY.
Performance Guarantor further agrees, as the principal obligor and not as a guarantor only, to pay to Recipient (and its assigns), forthwith upon demand

in funds immediately available to Recipient, all reasonable costs and expenses (including court costs and reasonable legal expenses) actually incurred or
expended by Recipient in connection with the Guaranteed Obligations, this Undertaking and the enforcement thereof, together with interest on amounts
recoverable under this Undertaking from the time when such amounts become due until payment, at a rate of interest (computed for the actual number of days
elapsed based on a 360 day year) equal to the Prime Rate plus 2% per annum, such rate of interest changing when and as the Prime Rate changes.
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SECTION 4. WAIVERS BY PERFORMANCE GUARANTOR.
Performance Guarantor waives notice of acceptance of this Undertaking, notice of any action taken or omitted by Recipient (or its assigns) in reliance on

this Undertaking, and any requirement that Recipient (or its assigns) be diligent or prompt in making demands under this Undertaking, giving notice of any
Termination Event, Amortization Event, other default or omission by Mohawk Servicing, any Originator or Mohawk Resources or asserting any other rights
of Recipient under this Undertaking. Performance Guarantor warrants that it has adequate means to obtain from Mohawk Servicing, each Originator and
Mohawk Resources, on a continuing basis, information concerning the financial condition of Mohawk Servicing, each Originator and Mohawk Resources,
and that it is not relying on Recipient to provide such information, now or in the future. Performance Guarantor also irrevocably waives all defenses (i) that at
any time may be available in respect of the Guaranteed Obligations by virtue of any statute of limitations, valuation, stay, moratorium law or other similar law
now or hereafter in effect or (ii) that arise under the law of suretyship, including impairment of collateral. Recipient (and its assigns) shall be at liberty, without
giving notice to or obtaining the assent of Performance Guarantor and without relieving Performance Guarantor of any liability under this Undertaking, to deal
with Mohawk Servicing, each Originator, Mohawk Resources and with each other party who now is or becomes liable in any manner for any of the
Guaranteed Obligations, in such manner as Recipient in its sole discretion deems fit, and to this end, Performance Guarantor agrees that the validity and
enforceability of this Undertaking, including without limitation, the provisions of Section 7 hereof, shall not be impaired or affected by any of the following:
(a) any extension, modification or renewal of, or indulgence with respect to, or substitutions for, the Guaranteed Obligations or any part thereof or any
agreement relating thereto at any time; (b) any failure or omission to enforce any right, power or remedy with respect to the Guaranteed Obligations or any part
thereof or any agreement relating thereto, or any collateral securing the Guaranteed Obligations or any part thereof; (c) any waiver of any right, power or
remedy or of any Termination Event, Amortization Event, or default with respect to the Guaranteed Obligations or any part thereof or any agreement relating
thereto; (d) any release, surrender, compromise, settlement, waiver, subordination or modification, with or without consideration, of any other obligation of
any person or entity with respect to the Guaranteed Obligations or any part thereof, other than release of the Performance Guarantor; (e) the enforceability or
validity of the Guaranteed Obligations or any part thereof or the genuineness, enforceability or validity of any agreement relating thereto or with respect to the
Guaranteed Obligations or any part thereof; (f) the existence of any claim, setoff or other rights which Performance Guarantor may have at any time against
Mohawk Servicing, any Originator or Mohawk Resources in connection herewith or any unrelated transaction; (g) any assignment or transfer of the
Guaranteed Obligations or any part thereof; or (h) any failure on the part of Mohawk Servicing, any Originator or Mohawk Resources to perform or comply
with any term of the Guaranteed Obligations whether or not Performance Guarantor shall have had notice or knowledge of any act or omission referred to in the
foregoing clauses (a) through (h) of this Section 4.

SECTION 5. UNENFORCEABILITY OF GUARANTEED OBLIGATIONS.
This Undertaking shall be binding on Performance Guarantor notwithstanding (a) any change of ownership of, or an Event of Bankruptcy with respect

to, or any other change in the legal status of Mohawk Servicing, any Originator or Mohawk Resources; (b) the change in or the imposition of any law, decree,
regulation or other governmental act which does or might impair, delay or in any way affect the validity, enforceability or the payment when due of the
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Guaranteed Obligations; (c) the failure of Mohawk Servicing, any Originator, Mohawk Resources or Performance Guarantor to maintain in full force, validity
or effect or to obtain or renew when required all governmental and other approvals, licenses or consents required in connection with the Guaranteed Obligations
or this Undertaking, or to take any other action required in connection with the performance of all obligations pursuant to the Guaranteed Obligations or this
Undertaking; or (d) if any of the moneys included in the Guaranteed Obligations have become irrecoverable from Mohawk Servicing, any Originator or
Mohawk Resources for any other reason other than final payment in full of the payment Guaranteed Obligations in accordance with their terms. This
Undertaking shall be in addition to any other guaranty or other security for the Guaranteed Obligations, and it shall not be rendered unenforceable by the
invalidity of any such other guaranty or security. In the event that acceleration of the time for payment of any of the Guaranteed Obligations is stayed upon an
Event of Bankruptcy of Mohawk Servicing, any Originator or Mohawk Resources or for any other reason with respect to Mohawk Servicing, any Originator
or Mohawk Resources, all such amounts then due and owing with respect to the Guaranteed Obligations under the terms of the Agreements, or any other
agreement evidencing, securing or otherwise executed in connection with the Guaranteed Obligations, shall be immediately due and payable by Performance
Guarantor.

SECTION 6. REPRESENTATIONS AND WARRANTIES.
Performance Guarantor hereby represents and warrants to Recipient that:

(a) Existence and Standing.  Performance Guarantor (a) is duly organized, validly existing and, as applicable, in good standing or the equivalent
thereof (to the extent applicable) under the Laws of the jurisdiction of its incorporation, (b) has all requisite power and authority and all requisite
governmental licenses, authorizations, consents and approvals to (i) own or lease its assets and carry on its business and (ii) execute, deliver and
perform its obligations under this Undertaking, and (c) is duly qualified and is licensed and, as applicable, in good standing or the equivalent thereof
(to the extent applicable) under the Laws of each jurisdiction where its ownership, lease or operation of properties or the conduct of its business requires
such qualification or license; except in each case referred to in clause (b)(i) or (c), to the extent that failure to do so could not reasonably be expected to
have a Material Adverse Effect.

(b) Authorization, Execution and Delivery; Binding Effect.  The execution, delivery and performance by Performance Guarantor of this
Undertaking, have been duly authorized by all necessary corporate action, and do not and will not (a) contravene the terms of any of Performance
Guarantor’s organization documents; (b) conflict with or result in any breach or contravention of, or the creation of any Adverse Claim under (i) any
material provision of any security issued by Performance Guarantor or of any agreement, instrument or other written undertaking to which Performance
Guarantor is a party or by which it or any of its property is bound or (ii) any order, injunction, writ or decree of any Governmental Authority or any
arbitral award to which Performance Guarantor or its property is subject; or (c) violate any Law. This Undertaking has been duly executed and
delivered by Performance Guarantor. This Undertaking constitutes the
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legal, valid and binding obligation of Performance Guarantor enforceable against Performance Guarantor in accordance with its terms; provided that the
enforceability hereof is subject in each case to general principles of equity and to bankruptcy, insolvency and similar Laws affecting the enforcement of
creditors' rights generally.

(c) Financial Statements. The audited consolidated financial statements of Performance Guarantor and its consolidated Subsidiaries dated as of
December 31, 2010 and December 31, 2011 heretofore delivered to Recipient (i) were prepared in accordance with GAAP consistently applied throughout
the period covered thereby, except as otherwise expressly noted therein; and (ii) fairly present in all material respects the financial condition of the
Performance Guarantor and its consolidated Subsidiaries as of the date thereof and their results of operations for the period covered thereby in
accordance with GAAP consistently applied throughout the period covered thereby, except as otherwise expressly noted therein. Since December 31,
2011, there has been no event or circumstance (including, without limitation, any casualty event), either individually or in the aggregate, that has had or
could reasonably be expected to have a Material Adverse Effect.

SECTION 7. SUBROGATION; SUBORDINATION.
Notwithstanding anything to the contrary contained herein, until the Guaranteed Obligations are paid in full Performance Guarantor: (a) will not enforce

or otherwise exercise (i) any right of subrogation (whether contractual, under §509 of the Bankruptcy Code, at law or in equity or otherwise) to any of the
rights or claims of Recipient, any Agent, or any Lender against Mohawk Servicing, any Originator or Mohawk Resources and (ii) any contractual, statutory
or legal or equitable rights of contribution, reimbursement, indemnification and similar rights and “claims” (as that term is defined in the Bankruptcy Code)
which the Performance Guarantor might now have or hereafter acquire against any of the Originators, Mohawk Servicing or Mohawk Resources that arise
from the existence or performance of the Performance Guarantor’s obligations hereunder, and (b) will not claim any setoff, recoupment or counterclaim against
Mohawk Servicing, any Originator or Mohawk Resources in respect of any liability of Performance Guarantor to Mohawk Servicing, any Originator or
Mohawk Resources. The payment of any amounts due with respect to any indebtedness of Mohawk Servicing, any Originator or Mohawk Resources now or
hereafter owed to Performance Guarantor is hereby subordinated to the prior payment in full of all of the Guaranteed Obligations. Performance Guarantor
agrees that, after the occurrence of any default in the payment or performance of any of the Guaranteed Obligations, Performance Guarantor will not demand,
sue for or otherwise attempt to collect any such indebtedness of Mohawk Servicing, any Originator or Mohawk Resources to Performance Guarantor until all
of the Guaranteed Obligations shall have been paid and performed in full. If, notwithstanding the foregoing sentence, Performance Guarantor shall collect,
enforce or receive any amounts in respect of such indebtedness while any Obligations are still unperformed or outstanding, such amounts shall be collected,
enforced and received by Performance Guarantor as trustee for Recipient (and its assigns) and be paid over to Recipient (or its assigns) on account of the
Guaranteed Obligations without affecting in any manner the liability of Performance Guarantor under the other provisions of this Undertaking. The provisions
of this Section 7 shall be supplemental to and not in derogation of any rights and remedies of Recipient under any separate subordination agreement which
Recipient may at any time and from time to time enter into with Performance Guarantor.
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SECTION 8. TERMINATION OF PERFORMANCE UNDERTAKING.
Subject to Section 9, Performance Guarantor’s obligations hereunder with respect to the Servicer Guaranteed Obligations shall continue in full force and

effect until the earlier of (i) the date on which the Servicing Agreement is terminated in accordance with its terms, (ii) the date on which Mohawk Servicing is
no longer the Servicer under the Servicing Agreement and the Credit and Security Agreement, except as to the Servicing Guaranteed Obligations incurred prior
to such time which remain unsatisfied and (iii) the date on which all Servicer Guaranteed Obligations have been satisfied in full; provided, however, in any
case, the Performance Guarantor’s obligations hereunder with respect to any Servicer Guaranteed Obligations incurred prior to any such date or which
expressly survive the termination of the Servicing Agreement or the Credit and Security Agreement shall remain in full force and effect thereafter. Subject to
Section 9, Performance Guarantor’s obligations hereunder with respect to the Originator Guaranteed Obligations shall continue in full force and effect until all
Originator Guaranteed Obligations have been satisfied in full, provided, however, that the Performance Guarantor’s obligations hereunder with respect to any
Originator Guaranteed Obligations which expressly survive the termination of the Sale Agreement shall remain in full force and effect thereafter. Subject to
Section 9, Performance Guarantor’s obligations hereunder with respect to the Resources Guaranteed Obligations shall continue in full force and effect until all
Resources Guaranteed Obligations have been satisfied in full, provided, however, that the Performance Guarantor’s obligations hereunder with respect to any
Resources Guaranteed Obligations which expressly survive the termination of the Credit and Security Agreement or the Demand Note shall remain in full force
and effect thereafter. No invalidity, irregularity or unenforceability by reason of any Debtor Relief Law, or any Law of any Governmental Authority purporting
to reduce, amend or otherwise affect the Guaranteed Obligations shall impair, affect, be a defense to or claim against the obligations of Performance Guarantor
under this Undertaking.

SECTION 9. EFFECT OF BANKRUPTCY.
Subject to Sections 2 and 8 hereof, this Performance Undertaking shall survive an Event of Bankruptcy of Mohawk Servicing, any Originator or

Mohawk Resources and the commencement of any case or proceeding by or against Mohawk Servicing, any Originator or Mohawk Resources under any
Debtor Relief Law. No automatic stay under any Debtor Relief Law with respect to Mohawk Servicing, any Originator or Mohawk Resources is subject shall
postpone the obligations of Performance Guarantor under this Undertaking.

This Undertaking shall continue to be effective or be reinstated, as the case may be, if at any time payment, in whole or in part, of any of the
Guaranteed Obligations is rescinded or must otherwise be restored or returned by Recipient (or its assigns) upon an Event of Bankruptcy of Mohawk
Servicing, any Originator, Mohawk Resources or the Performance Guarantor, or as a result of the appointment of a custodian, receiver, trustee or other officer
with similar powers with respect to Mohawk Servicing, any Originator, Mohawk Resources or the Performance Guarantor or any substantial part of any such
Person’s respective property, all as though such payment had not been made, notwithstanding any termination of this Undertaking, the Credit and Security
Agreement, the Servicing Agreement the Sale Agreement, the Demand Note or any other documents relating thereto.
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SECTION 10. TAXES.
All payments to be made by Performance Guarantor hereunder shall be made free and clear of any deduction or withholding. If Performance Guarantor

is required by law to make any deduction or withholding on account of tax or otherwise from any such payment, the sum due from it in respect of such
payment shall be increased to the extent necessary to ensure that, after the making of such deduction or withholding, Recipient receive a net sum equal to the
sum which they would have received had no deduction or withholding been made.

SECTION 11. FURTHER ASSURANCES.
Performance Guarantor agrees that it will from time to time, at the request of Recipient (or its assigns), provide information relating to the business and

affairs of Performance Guarantor as Recipient (or its assigns) may reasonably request.

SECTION 12. SUCCESSORS AND ASSIGNS; PLEDGE TO ADMINISTRATIVE AGENT.
This Undertaking shall be binding upon Performance Guarantor, its successors and permitted assigns, and shall inure to the benefit of and be

enforceable by Recipient and its successors and permitted assigns (including, for the avoidance of any doubt, the Administrative Agent). Neither party may
assign or transfer any of its rights or obligations hereunder without the prior written consent of each of Recipient and each Agent; provided, however, that
Performance Guarantor hereby acknowledges and consents to Recipient’s grant of a security interest in this Undertaking to Administrative Agent for the benefit
of the Secured Parties as part of the Collateral for the Secured Obligations to Secured Parties under the Credit and Security Agreement, and that the
Administrative Agent, its successors and permitted assigns, is vested with all rights granted to the Recipient herein. The Performance Guarantor hereby agrees
that from the date hereof until the later to occur of payment and performance in full of the Guaranteed Obligations to the Secured Parties and the Final Payout
Date, the Administrative Agent shall have the non-exclusive right to enforce this Undertaking against the Performance Guarantor in the Recipient’s name, place
and stead.

SECTION 13. AMENDMENTS AND WAIVERS.
No amendment or waiver of any provision of this Undertaking nor consent to any departure by Performance Guarantor therefrom shall be effective

unless the same shall be in writing and signed by Recipient, the Agents and Performance Guarantor. No failure on the part of Recipient to exercise, and no
delay in exercising, any right hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right hereunder preclude any other or
further exercise thereof or the exercise of any other right.
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SECTION 14. NOTICES.
All notices and other communications provided for hereunder shall be made in writing and shall be addressed as follows: if to Performance Guarantor,

at the address set forth beneath its signature hereto, and if to Recipient, at the addresses set forth beneath its signature hereto, or at such other addresses as each
of Performance Guarantor or any Recipient may designate in writing to the other. Any notice by any party to the other must include a copy to the
Administrative Agent at the address specified in the Credit and Security Agreement. Each such notice or other communication shall be effective (1) if given by
facsimile or electronic mail, upon the receipt thereof, (2) if given by mail, three (3) Business Days after the time such communication is deposited in the mail
with first class postage prepaid or (4) if given by any other means, when received at the address specified in this Section 14.

SECTION 15. GOVERNING LAW.
This undertaking shall, in accordance with Section 5-1401 of the General Obligations Law of the State of New York, be governed by, and construed in

accordance with, the laws of the State of New York without regard to any conflict of laws principles thereof that would call for the application of the laws of
any other jurisdiction.

SECTION 16. CONSENT TO JURISDICTION.
Each of performance guarantor and recipient hereby irrevocably submits to the non-exclusive jurisdiction of any United States Federal courts for the

Southern District of New York in any action or proceeding arising out of or relating to this undertaking, the agreements or any other document executed in
connection therewith or delivered thereunder and each of the performance guarantor and recipient hereby irrevocably agrees that all claims in respect of such
action or proceeding may be heard and determined in any such court and irrevocably waives any objection it may now or hereafter have as to the venue of any
such suit, action or proceeding brought in such a court or that such court is an inconvenient forum.

SECTION 17. WAIVER OF JURY TRAIL.
EACH PARTY HERETO HEREBY WAIVES TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING,  DIRECTLY OR INDIRECTLY,  ANY MATTER

(WHETHER SOUNDING IN TORT,  CONTRACT OR OTHERWISE) IN ANY WAY ARISING OUT OF,  RELATED TO,  OR CONNECTED WITH THIS AGREEMENT,  ANY
DOCUMENT EXECUTED BY ANY LOAN PARTY PURSUANT TO THIS AGREEMENT OR THE RELATIONSHIP ESTABLISHED HEREUNDER OR THEREUNDER.

SECTION 18. BANKRUPTCY PETITION.
Performance Guarantor hereby covenants and agrees that, prior to the date that is one year and one day after the payment in full of all outstanding senior

Indebtedness of Recipient, it will not institute against, or join any other Person in instituting against, Recipient any bankruptcy, reorganization, arrangement,
insolvency or liquidation proceedings or other similar proceeding under the laws of the United States or any state of the United States.
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SECTION 19. MISCELLANEOUS.
This Undertaking constitutes the entire agreement of Performance Guarantor with respect to the matters set forth herein. The rights and remedies herein

provided are cumulative and not exclusive of any remedies provided by law or any other agreement, and this Undertaking shall be in addition to any other
guaranty of or collateral security for any of the Guaranteed Obligations. The provisions of this Undertaking are severable, and in any action or proceeding
involving any state corporate law, or any Debtor Relief Law, if the obligations of Performance Guarantor hereunder would otherwise be held or determined to be
avoidable, invalid or unenforceable on account of the amount of Performance Guarantor’s liability under this Undertaking, then, notwithstanding any other
provision of this Undertaking to the contrary, the amount of such liability shall, without any further action by Performance Guarantor or Recipient, be
automatically limited and reduced to the highest amount that is valid and enforceable as determined in such action or proceeding. Any provisions of this
Undertaking which are prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction. Unless otherwise specified, references herein to “ Section” shall mean a reference to sections of
this Undertaking.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, Performance Guarantor has caused this Undertaking to be executed and delivered as of the date first above written.
 

MOHAWK INDUSTRIES, INC.

By   

 

Name:                                                                      
              

 

Title:                                                                      
                

Address for Notices:

Mohawk Industries, Inc.
160 South Industrial Boulevard
Calhoun, Georgia 30301
Attn: James T. Lucke, General Counsel
Phone: (706) 624-2660
Fax: (706) 624-2483

 
Acknowledged and Agreed:

MOHAWK FACTORING, LLC

By   

 

Name:                                                                      
        

 

Title:                                                                      
           

Address for Notices:

Mohawk Factoring, LLC
300 Delaware Avenue, Suite 1273-D
Wilmington, Delaware, 19801
Attn: John J. Koach, Secretary and Assistant Treasurer
Phone: (302) 576-2843
Fax: (302) 658-4269

With a copy to:

Attn: James T. Lucke, General Counsel
Phone: (706) 624-2660
Fax: (706) 624-2483



EXHIBIT X

FORM OF REDUCTION NOTICE

dated                      , 201  

SunTrust Bank
3333 Peachtree Road NE - 10th Floor East
Atlanta, Georgia 30326
Attention: Asset Securitization Funding Desk

Ladies and Gentlemen:

Reference is made to the Credit and Security Agreement dated as of December 19, 2012 (as amended, supplemented or otherwise modified from time to
time, the “Credit Agreement”) among Mohawk Factoring, LLC (the “Borrower”), Mohawk Servicing, LLC, as initial Servicer, the Lenders thereunder,
the Co-Agents thereunder and SunTrust Bank, as Administrative Agent. Capitalized terms defined in the Credit Agreement are used herein with the same
meanings.

Pursuant to Section 1.3, Borrower is hereby delivering this Reduction Notice. The Proposed Reduction Date is                      , 201    and (ii) the
Aggregate Reduction is $            .

IN WITNESS WHEREOF, Borrower has caused this Borrowing Request to be executed and delivered as of this             day of                      , 201  .
 

MOHAWK FACTORING, LLC, as Borrower

By   

 

Name:                                                                      
              

 

Title:                                                                      
                

 
 Notice of Reduction is to be delivered 2 Business Days prior to Proposed Reduction Date
 Reduction Amount to be at least $1,000,000 and in increments of $100,000 thereafter

1

2

1

2



EXHIBIT XI

FORM OF AGGREGATE COMMITMENT INCREASE REQUEST

                     , 201  
 
To: SUNTRUST BANK, as Administrative Agent for the Lenders and Co-Agents party to the Credit and Security Agreement dated as of December 19, 2012

(as extended, renewed, amended or restated from time to time, the “Credit Agreement”), among Mohawk Factoring, LLC (the “Borrower”), Mohawk
Servicing, LLC, as initial Servicer, the Lenders thereunder, the Co-Agents thereunder and SunTrust Bank, as Administrative Agent. Capitalized terms
defined in the Credit Agreement are used herein with the same meanings.

Ladies and Gentlemen:

The undersigned, Mohawk Factoring, LLC (the “Borrower”) hereby refers to the Credit Agreement and requests that the Administrative Agent consent
to an increase in the Aggregate Commitment (the “Aggregate Commitment Increase”), in accordance with Section 1.7 of the Credit Agreement, to be effected
by [an increase in the Commitment of [name of existing Non-Conduit Lender/Liquidity Bank] [the addition of [name of new Non-Conduit
Lender/Group and Co-Agent] (the “New Lender”) as a Lender/Group/Co-Agent under the terms of the Credit Agreement] .

After giving effect to such Aggregate Commitment Increase, the Commitment of the [Non-Conduit Lender/Group] [New Lender] shall be $            .

[Include paragraphs 1-4 for a New Lender]
 

1.         The New Lender hereby confirms that it has received a copy of the Transaction Documents and the exhibits related thereto, together with copies of
the documents which were required to be delivered under the Credit Agreement as a condition to the making of the Advances and other extensions of
credit thereunder. The New Lender acknowledges and agrees that it has made and will continue to make, independently and without reliance upon the
Administrative Agent, any other Co-Agent or any other Lender and based on such documents and information as it has deemed appropriate, its own
credit analysis and decisions relating to the Credit Agreement. The New Lender further acknowledges and agrees that none of the Administrative Agent,
any other Co-Agent or any other Lender has made any representations or warranties about the credit worthiness of the Borrower or any other party to the
Credit Agreement or any other Transaction Document or with respect to the legality, validity, sufficiency or enforceability of the Credit Agreement or any
other Transaction Document or the value of any security therefor.

 

2.         Except as otherwise provided in the Credit Agreement, effective as of the date of acceptance hereof by the Administrative Agent, the New Lender
(i) shall be deemed automatically to have become a party to the Credit Agreement and have all the rights and obligations of a “Lender” under the Credit
Agreement as if it were an original signatory thereto and (ii) agrees to be bound by the terms and conditions set forth in the Credit Agreement as if it were
an original signatory thereto.



3.         The New Lender shall deliver to the Administrative Agent such information and shall complete such forms as are reasonably requested of the New
Lender by the Administrative Agent.

 

4.         [The New Lender has delivered, if appropriate, to the Borrower and the Administrative Agent (or is delivering to the Borrower and the
Administrative Agent concurrently herewith) the tax forms referred to in Section 10.3(d) of the Credit Agreement.]?

THIS AGREEMENT SHALL BE DEEMED TO BE A CONTRACTUAL OBLIGATION UNDER,  AND SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH,  THE LAWS OF THE STATE OF NEW YORK.

The Aggregate Commitment Increase shall be effective when the executed consent of the Administrative Agent is received or otherwise in accordance with
Section 1.7 of the Loan Agreement, but not in any case prior to             , 201    . It shall be a condition to the effectiveness of the Aggregate Commitment
Increase that all expenses referred to in Section 1.7 of the Credit Agreement shall have been paid.

The Borrower hereby certifies that no Unmatured Amortization Event or Amortization Event has occurred and is continuing and that the Aggregate
Commitment Increase is permitted pursuant to the terms of the Parent Credit Agreement.

Please indicate the Administrative Agent’s consent to such Aggregate Commitment Increase by signing the enclosed copy of this letter in the space
provided below.

[SIGNATURE PAGE FOLLOWS]
 
* Insert bracketed paragraph if New Lender is organized under the law of a jurisdiction other than the United States of America or a state thereof.
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Very truly yours,
 

MOHAWK FACTORING, LLC

By   

 

Name:                                                                      
              

 

Title:                                                                      
                

 
[NEW OR EXISTING LENDER INCREASING
COMMITMENTS]

By   

 

Name                                                                      
               

 

Title                                                                      
                  

 
The undersigned hereby consents on
this             day of                      , 201  
to the above-requested Aggregate
Commitment Increase.
SUNTRUST BANK, as Administrative Agent

By   

 

Name                                                                      
          

 

Title                                                                      
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EXHIBIT XII

FORM OF WEEKLY REPORT
 

        

    WEEKLY REPORT     
 
  

Borrower:   

Mohawk
Factoring,

LLC     

Administrative
Agent:   

SunTrust
Bank

Sevicer:   

Mohawk
Servicing,

LLC       
Pursuant to Section 8.5 of the Credit and Security Agreement, dated as of December 19, 2012, as amended from time to time, among: Mohawk Factoring,

LLC, Mohawk Servicing LLC, and SunTrust Bank, the Servicer is required to prepare certain information each Calculation Period regarding the
Receivables. The undersigned, a duly authorized representative of the Servicer, does hereby certify that the information provided is true and as of the date

hereof, to the best knowledge of the undersigned, the Servicer has performed in all material respects all of its obligations under the Credit and Security
Agreement.

 
 

ACCOUNTS RECEIVABLE
AGING           RESERVE CALCULATION     

  Total          Dynamic Calculation (prior month end)    

  (in $)   

(% of
Total)      Required Reserve Factor Floor (prior month end)    

Current             Reserve Percentage      
1-30 days past billing             Required Reserve (RR)      

31-60 days past
billing                  

61-90 days past
billing                  

91-120 days past
billing             NET POOL BALANCE     (in $)

 
120+ days past billing             Outstanding Receivables Balance      
61-90 credit balances             -  A/R 61+ DPD      

91-120 credit balances
            -  

Other Ineligible Receivables (% of
prior month end)    

120+ credit balances             Eligible Receivables      
Total             -  Contractual Dilution Reserve    

          -  Canadian Reserve Amount (% of prior month end)    
          -  Excess Obligor Concentrations (% of prior month end)
          -  Excess Canadian Receivables (% of prior month end)
          -  Excess Foreign Receivables (% of prior month end)
          -  Excess Payment Terms (% of prior month end)    
          -  Excess Gov't Receivables (% of prior month end)    
          Net Pool Balance (NPB)      

          LOAN INFORMATION     (in $)
          Aggregate Loan Amount (ALA) as of:    
          Facility Limit:      
          Borrowing Base:      

        Addtl Amt Avail. / (Required Paydown) as of:    
        Borrowing Base in Compliance as of:    



          Borrowings after     -

        Paydowns after     -

        Paydown Date (if applicable)     -

        ALA following Borrowing / Paydown as of: Weekly Reporting Date     -

        

Addtl Amt Avail. / (Required Paydown) as of: Weekly
Reporting Date     -

        Borrowing Base in Compliance as of: Weekly Reporting Date      
               
           Allocations   %   Loans
               
               -

               -

                 -

        Total     -
Company                

               
Name:                
Title:                
Date:                
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Schedule A

Commitments

SunTrust Bank: $110,000,000

The Bank of Tokyo-Mitsubishi UFJ, Ltd., New York Branch: $100,000,000

Mizuho Corporate Bank, Ltd.: $90,000,000
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Exhibit 10.3
 
  

RECEIVABLES PURCHASE
AND SALE AGREEMENT

DATED AS OF DECEMBER 19, 2012

AMONG

MOHAWK CARPET DISTRIBUTION, INC. AND
DAL-TILE DISTRIBUTION, INC. ,

AS ORIGINATORS,

AND

MOHAWK FACTORING, LLC,
AS THE BUYER
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RECEIVABLES PURCHASE AND SALE AGREEMENT

THIS RECEIVABLES PURCHASE AND SALE AGREEMENT, dated as of December 19, 2012, is by and among Mohawk Carpet Distribution, Inc., a
Delaware corporation (“Mohawk Distribution”), Dal-Tile Distribution, Inc., a Delaware corporation (“ Dal-Tile”); each of Mohawk Distribution, Dal-Tile
and any other Person that becomes an “Originator” hereunder pursuant to Section 7.9(b) hereof, an “Originator” and collectively the “Originators”), and
Mohawk Factoring, LLC, a Delaware limited liability company ( “Buyer”).

PRELIMINARY STATEMENTS

Pursuant to the terms of that certain Third Amended and Restated Receivables Purchase and Sale Agreement dated as of September 2, 2009 (as
amended, the “Existing Agreement”) by and among the Originators, as sellers, and Mohawk Factoring II, Inc., a Delaware corporation formerly known as
Mohawk Factoring, Inc. (the “Previous Buyer”), as buyer, the Originators sold Receivables to Previous Buyer.

Each of the Originators party to this Agreement on the date hereof and the Previous Buyer intended that the past transfers of Receivables under the
Existing Agreement be true sales to the Previous Buyer thereunder.

The Buyer is a wholly-owned Subsidiary of Previous Buyer and pursuant to that certain Contribution Agreement effective as of December 1, 2012 (the
“Contribution Agreement”), Previous Buyer contributed to Buyer all Receivables of Previous Buyer.

Each of the Originators and the Buyer intend that all transfers of Receivables hereunder, be true sales to the Buyer by such Originator of the Receivables
originated by it, providing the Buyer with the full benefits of ownership of such Receivables, and none of the Originators nor the Buyer intends these
transactions to be, or for any purpose to be characterized as, loans from the Buyer to such Originator.

Each of the Originators acknowledges that from and after the date hereof, the Buyer intends to finance purchases of Receivables from the Originators, in
part, from the proceeds of loans made pursuant to a Credit and Security Agreement of even date herewith (the “Credit and Security Agreement”) among the
Buyer, as the borrower, Mohawk Servicing, LLC, a Delaware limited liability company, as the initial Servicer, the Lenders thereunder, the Co-Agents
thereunder and SunTrust Bank, as administrative agent for the Co-Agents and the Lenders (in such capacity, together with its successors, the
“Administrative Agent”).

NOW,  THEREFORE, in consideration of the foregoing premises and the mutual agreements herein contained and other good and valuable consideration,
the receipt and adequacy of which are hereby acknowledged, the parties hereto agree as follows:
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ARTICLE I

AMOUNTS AND TERMS OF THE PURCHASE

Section 1.1. Purchase of Receivables .
 

 

(a) In consideration for the Purchase Price paid to each Originator upon the terms and subject to the conditions set forth herein, each Originator does
hereby sell, assign, transfer, set-over and otherwise convey to the Buyer, without recourse (except to the extent expressly provided herein), and the
Buyer does hereby purchase from such Originator all Receivables originated on and after December 1, 2012 by such Originator through and
including the Termination Date, together, in each case, with all Related Security relating thereto. In accordance with the preceding sentence, the
Buyer shall acquire all of each Originator’s right, title and interest in and to all Receivables arising on and after the date hereof through and
including the Termination Date, together with all of such Originator’s rights in and to all Related Security relating thereto. The Buyer shall be
obligated to pay the Purchase Price for the Receivables purchased hereunder from each Originator in accordance with Section 1.2. From and after
the Termination Date, the Buyer shall not be obligated to purchase Receivables from any Originator.

 

 

(b) On each Monthly Reporting Date, each Originator shall (or shall require the Servicer to) deliver to the Buyer a report in substantially the form of
Exhibit IV hereto (each such report being herein called a “Purchase Report”) with respect to the Receivables sold by such Originator to the Buyer
during the Calculation Period most recently ended. In addition to, and not in limitation of, the foregoing, in connection with the payment of the
Purchase Price for any Receivables purchased hereunder, the Buyer may request that the applicable Originator deliver, and such Originator shall
deliver, such approvals, opinions, information or documents as the Buyer may reasonably request.

 

 

(c) It is the intention of the parties hereto that each Purchase of Receivables from an Originator made hereunder shall constitute a sale, which sale is
absolute and irrevocable and provides the Buyer with the full benefits of ownership of the Receivables originated by such Originator. Except for
the Purchase Price Credits owed to such Originator pursuant to Section 1.3, the sale of Receivables hereunder by each Originator is made without
recourse to such Originator; provided, however, that (i) such Originator shall be liable to the Buyer for all representations, warranties, covenants
and indemnities made by such Originator pursuant to the terms of the Transaction Documents to which such Originator is a party, and (ii) such
sale does not constitute and is not intended to result in an assumption by the Buyer or any assignee thereof of any obligation of such Originator or
any other Person arising in connection with the Receivables, the related Contracts and/or other Related Security or any other obligations of such
Originator. In view of the intention of the parties hereto that each Purchase of Receivables made hereunder shall constitute a sale of such
Receivables rather than loans secured thereby, each Originator agrees that it will, on or prior to the date hereof and in accordance with
Section 4.1(e)(ii), make appropriate notation in its computer files relating to the Receivables originated by it with a legend properly evidencing that
the Buyer has
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purchased such Receivables as provided in this Agreement and to note in its financial statements that its Receivables have been sold to the Buyer. Upon
the request of the Buyer or the Administrative Agent (as the Buyer’s assignee), each Originator will execute and file such financing or continuation
statements, or amendments thereto or assignments thereof, and such other instruments or notices, as may be necessary or appropriate to perfect and
maintain the perfection of the Buyer’s ownership interest in the Receivables originated by such Originator and the Related Security with respect thereto,
or as the Buyer may reasonably request.

Section 1.2. Payment for the Purchases .
 

 
(a) The Purchase Price for the Purchase from each Originator of its Receivables in existence as of the close of business on the applicable Initial Cutoff

Date and not previously assigned or transferred to the Buyer, if any, shall be payable in full by the Buyer to such Originator on the Business Day
following such Initial Cutoff Date in immediately available funds.

 

 
(b) The Purchase Price for each Receivable coming into existence after the applicable Initial Cutoff Date shall be due and owing in full by the Buyer to

the applicable Originator or its designee in immediately available funds on the date each such Receivable came into existence except that the Buyer
may, with respect to any such Purchase Price:

 

 
(i) offset against such Purchase Price any amounts owed by such Originator to the Buyer hereunder and which have become due but remain

unpaid; and/or
 

 
(ii) elect to defer payment of all or any portion of the Purchase Price for Receivables originated by such Originator during the same Calculation

Period (based on the information contained in the Purchase Report delivered by such Originator for the Calculation Period then most
recently ended) until the next succeeding Settlement Date.

Section 1.3. Purchase Price Credit Adjustments. If on any day:
 

 (a) the Outstanding Balance of a Receivable purchased from any Originator is:
 

 
(i) reduced as a result of any defective or rejected or returned goods or services or any other adjustment (other than to reflect Collections on

account of such Receivable) by any Originator or any Affiliate thereof, or as a result of any tariff or other governmental or regulatory
charge, or

 

 
(ii) reduced or canceled as a result of a setoff in respect of any claim by any Person (whether such claim arises out of the same or a related or

an unrelated transaction), or
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(iii) reduced by the Servicer on account of the obligation of any Originator or any Affiliate thereof to pay to the related Obligor any rebate or

refund, or
 

 
(iv) less than the amount included in calculating the Net Pool Balance for purposes of any Monthly Report (for any reason other than such

Receivable becoming a Defaulted Receivable), or
 

 
(b) any of the representations and warranties set forth in Section 2.1(h), (i), (o), (p) and (q) hereof is not true when made or deemed made with respect

to any Receivable,

then, in such event, the Buyer shall be entitled to a credit (each, a “Purchase Price Credit”) against the Purchase Price otherwise payable to the
applicable Originator hereunder equal to the Purchase Price paid by the Buyer with respect to such Receivable (less any Collections received on or after
the date of purchase to and including the date that the Purchase Price Credit is determined). Each Purchase Price Credit shall be deemed to be a collection
of the related Receivable. If such Purchase Price Credit exceeds the Original Balance of the Receivables originated by the applicable Originator on any
day, such Originator shall pay the remaining amount of such Purchase Price Credit in cash on or prior to the earlier of (i) the next Settlement Date or
(ii) the Termination Date.

Section 1.4. Payments and Computations, Etc . All amounts to be paid or deposited by the Buyer hereunder shall be paid or deposited in accordance
with the terms hereof on the day when due in immediately available funds to the account of the applicable Originator designated from time to time by such
Originator or as otherwise directed by such Originator. In the event that any payment owed by any Person hereunder becomes due on a day that is not a
Business Day, then such payment shall be made on the next succeeding Business Day. If any Person fails to pay any amount hereunder when due, such
Person agrees to pay, on demand, interest that accrues at the Default Rate with respect to any amounts then due until paid in full; provided, however, that
such Default Rate shall not at any time exceed the maximum rate permitted by applicable law. All computations of interest payable hereunder shall be made on
the basis of a year of 360 days for the actual number of days elapsed.

Section 1.5. Transfer of Collection Records; License of Software; Access to Contracts . In connection with, and in consideration of, the Purchase
from each Originator of Receivables originated by it, each Originator will deliver to the Buyer or to the Servicer, on behalf of the Buyer, originals or copies (in
written, photostatic, electronic or other mutually acceptable form) of such Originator’s Collection Records relating to all Receivables sold by it hereunder. Each
Originator shall permit the Servicer and the Buyer (or their respective assigns including, for so long as the Credit and Security Agreement remains in effect, the
Administrative Agent) during such Originator’s normal business hours and without undue disruption to the Originator’s operations, at the expense of the
Buyer or the Servicer, as applicable (but in no event at the expense of the Administrative Agent), to inspect and copy all such Collection Records and other
books and records regarding the Receivables and the Contracts solely for purposes of administering and collecting the Receivables hereunder and under the
Servicing Agreement. In order to facilitate such administration, collection and servicing of such Receivables, each
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Originator hereby grants to each of the Buyer, Servicer, and, for so long as the Credit and Security Agreement remains in effect, the Administrative Agent, an
irrevocable, non-exclusive license to use, without royalty or payment of any kind, all software used by such Originator to account for such Receivables, to the
extent necessary to administer such Receivables, whether such software is owned by such Originator or is owned by others and used by such Originator under
license agreements with respect thereto, provided that should the consent of any licensor of such software be required for the grant of the license described
herein, to be effective, such Originator hereby agrees that upon the request of the Servicer or the Buyer (or, for so long as the Credit and Security Agreement
remains in effect, the Administrative Agent) such Originator will use its reasonable efforts to obtain the consent of such third-party licensor. The license
granted hereby shall be irrevocable until the later to occur of (i) the Final Payout Date, and (ii) the date on which this Agreement terminates in accordance with
its terms.

Section 1.6. Characterization . If, notwithstanding the intention of the parties expressed in Section 1.1(c), any sale by an Originator to the Buyer of
Receivables hereunder shall be characterized as a secured loan and not a sale or such sale shall for any reason be ineffective or unenforceable, then this
Agreement shall be deemed to constitute a security agreement under the UCC and other applicable law. For this purpose and without being in derogation of the
parties’ intention that the sale of Receivables by each Originator hereunder shall constitute a true sale thereof, such Originator hereby grants to the Buyer a duly
perfected security interest in all of such Originator’s right, title and interest in and to all Receivables of such Originator which exist on the date hereof or arise
thereafter through and including the Termination Date, together with all Related Security with respect thereto, all other rights and payments relating to such
Receivables and all proceeds of the foregoing, to secure the prompt and complete payment of a loan deemed to have been made in an amount equal to the
Purchase Price of the Receivables purchased from such Originator together with any Purchase Interest applicable thereto and all other obligations of such
Originator hereunder, which security interest shall be prior to all other Adverse Claims thereto. Upon the occurrence of a Termination Event, the Buyer shall
have, in addition to the rights and remedies which it may have under this Agreement, all other rights and remedies provided to a secured creditor upon default
under the UCC and other applicable law, which rights and remedies shall be cumulative.

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.1. Representations and Warranties of Originators. Each Originator (solely with respect to itself) hereby represents and warrants to the
Buyer on the date of the Purchase from such Originator hereunder and, except for representations and warranties that are limited to a certain date, on each date
that any Receivable is originated by such Originator on or after the date of such Purchase through and including the Termination Date, that:

(a) Existence and Power. Such Originator (a) is duly organized or formed, validly existing and, as applicable, in good standing or the equivalent
thereof (to the extent applicable) under the Laws of the jurisdiction of its incorporation, organization or formation, (b) has all requisite power and
authority and all requisite governmental
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licenses, authorizations, consents and approvals to (i) own or lease its assets and carry on its business and (ii) execute, deliver and perform its
obligations under the Transaction Documents to which it is a party, and (c) is duly qualified and is licensed and, as applicable, in good standing or the
equivalent thereof (to the extent applicable) under the Laws of each jurisdiction where its ownership, lease or operation of properties or the conduct of its
business requires such qualification or license; except in each case referred to in clause (b)(i) or (c), to the extent that failure to do so could not
reasonably be expected to have a Material Adverse Effect.

(b) Authorization, No Contravention.  The execution, delivery and performance by such Originator of each Transaction Document to which such
Originator is party, have been duly authorized by all necessary corporate or other organizational action, and do not and will not (a) contravene the terms
of any of such Originator’s organization documents; (b) conflict with or result in any breach or contravention of, or the creation of any Adverse Claim
under (i) any material provision of any security issued by such Originator or of any agreement, instrument or other written undertaking to which such
Originator is a party or by which it or any of its property is bound (except as created hereunder) or (ii) any order, injunction, writ or decree of any
Governmental Authority or any arbitral award to which such Originator or its property is subject; or (c) violate any Law.

(c) Governmental Authorization; Other Consent.  No approval, consent, exemption, authorization, or other action by, or notice to, or filing with,
any Governmental Authority or any other Person is necessary or required in connection with the execution, delivery or performance by such Originator
of this Agreement or any other Transaction Document to which it is a party (other than such notices or filings required hereunder or thereunder).

(d) Binding Effect. This Agreement has been, and each other Transaction Document to which such Originator is a party, when delivered
hereunder, will have been, duly executed and delivered by such Originator. This Agreement constitutes, and each other Transaction Document to which
such Originator is a party when so delivered will constitute, a legal, valid and binding obligation of such Originator, enforceable against such Originator
in accordance with its terms; provided that the enforceability hereof and thereof is subject in each case to general principles of equity and to bankruptcy,
insolvency and similar Laws affecting the enforcement of creditors’ rights generally.

(e) Accuracy of Information; No Material Adverse Effect . No report, financial statement, certificate or other written information furnished by or
on behalf of such Originator or any of its Affiliates to the Buyer or its assigns (including the Administrative Agent) in connection with the transactions
contemplated hereby and the negotiation of this Agreement or delivered hereunder or under any other Transaction Document to which such Originator is
a party (other than information of a general economic or general industry nature), as and when furnished and taken as a whole with all such reports,
financial statements, certificates and other information previously furnished, contained any material misstatement of fact or omitted to state any material
fact necessary to make
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the statements therein, in the light of the circumstances under which they were made, not misleading; provided that, with respect to projections, such
Originator makes only those representations set forth in the last sentence of this Section. Since September 30, 2012, there has been no event or
circumstance (including, without limitation, any casualty event), either individually or in the aggregate, that has had or could reasonably be expected to
have a Material Adverse Effect. Any projections delivered by such Originator or any of its Affiliates to the Buyer or its assigns (including the
Administrative Agent) have been prepared in light of the past operations of the businesses of such Originator or Affiliate, as applicable and are based
upon estimates and assumptions stated therein, all of which such Originator or Affiliate, as applicable has determined to be reasonable in light of then
current conditions and current facts and reflect the good faith and reasonable estimates of such Originator or Affiliate, as applicable of the future
financial performance of such Originator or Affiliate, as applicable of the other information projected therein for the periods set forth therein (it being
understood that actual results may differ from those set forth in such projections).

(f) Litigation. There are no actions, suits, proceedings, claims or disputes pending or, to the knowledge of such Originator overtly threatened in
writing, at law, in equity, in arbitration or before any Governmental Authority, by or against such Originator or against any of its properties or revenues
that (a) purport to affect or pertain to this Agreement or any other Transaction Document to which such Originator is a party, or any of the transactions
contemplated hereby, or (b) could reasonably be expected to have a Material Adverse Effect.

(g) No Termination Event. No Termination Event has occurred and is continuing or would result from the consummation of the transactions
contemplated by this Agreement or any other Transaction Document to which such Originator is a party.

(h) Good Title. Such Originator is the legal and beneficial owner of the Receivables sold by such Originator and Related Security with respect
thereto, free and clear of any Adverse Claim, except as created hereby.

(i) Perfection. This Agreement is effective to create a valid ownership interest of the Buyer in the Receivables sold by such Originator hereunder
and Related Security with respect thereto, free and clear of any Adverse Claim except as created by the Transaction Documents. There have been duly
filed all financing statements or other similar instruments or documents necessary under the UCC of all appropriate jurisdictions to perfect the Buyer’s
ownership interest in such Receivables and the Related Security to the extent such interest can be perfected by filing a financing statement under the
UCC.

(j) Collections. Such Originator has directed all Obligors on the Receivables originated by it existing on or after the applicable Initial Cutoff Date to
make payments thereon directly to a Collection Account or Lock Box of the Buyer listed on Exhibit IV to the Credit and Security Agreement as the same
may be amended from time to time.
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(k) Margin Regulations; Use of Proceeds; Investment Company Act.  Such Originator is not engaged or will not engage, principally or as one of
its important activities, in the business of purchasing or carrying margin stock (within the meaning of Regulation U issued by the Board of Governors
of the Federal Reserve System), or extending credit for the purpose of purchasing or carrying margin stock. Such Originator is not an “investment
company” within the meaning of the Investment Company Act of 1940, as amended, or any successor statute.

(l) Compliance with Law. Such Originator is in compliance with the requirements of all Laws applicable to it or its properties, except in such
instances in which (i) such requirement of Law is being contested in good faith by appropriate proceedings diligently conducted or (ii) the failure to
comply therewith, either individually or in the aggregate, could not reasonably be expected to have a Material Adverse Effect. Each Receivable reflected in
any Purchase Report as an Eligible Receivable, together with the Invoice related thereto, does not violate any Laws applicable thereto (including, without
limitation, Laws relating to truth in lending, fair credit billing, fair credit reporting, equal credit opportunity, fair debt collection practices and privacy),
except where such violation is not reasonably likely to have a Material Adverse Effect.

(m) Names. Places of Business and Locations of Collection Records.  Since the later of (i) such Originator’s date of formation and (ii) the past
five (5) years ended on the date of this Agreement, such Originator has not used any corporate names, trade names or assumed names other than the
name in which it has executed this Agreement. The principal places of business and chief executive office of such Originator and the offices where it
keeps all of its Collection Records are located at the address(es) listed on Exhibit II hereto or such other locations of which the Buyer has been notified in
accordance with Section 4.2(a) in jurisdictions where all action required by Section 7.3(a) has been taken and completed. Such Originator’s Federal
Employer Identification Number is correctly set forth on Exhibit II hereto.

(n) Compliance with Credit and Collection Policy. Such Originator has complied in all material respects with the Credit and Collection Policy
with regard to each Receivable originated by it and the related Contract, and since the Initial Cutoff Date has not made or consented to any material
change to such Credit and Collection Policy, except such material change as to which the Buyer has been notified and has consented, as required, in
accordance with Section 4.1(b)(iv).

(o) Payments to Applicable Originator. With respect to each Receivable transferred by such Originator to Buyer under this Agreement, Buyer
has given reasonably equivalent value to such Originator in consideration therefor and such transfer was not made for or on account of an antecedent
debt.

(p) Enforceability of Receivables. Each Receivable sold by such Originator to the Buyer hereunder represents a legal, valid and binding obligation
of the related Obligor to pay the Outstanding Balance thereof and any accrued interest or other Finance
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Charges thereon, enforceable against the Obligor in accordance with its terms, except as such enforcement may be limited by applicable bankruptcy,
insolvency, reorganization or other similar laws relating to or limiting creditors’ rights generally and by general principles of equity (regardless of
whether enforcement is sought in a proceeding in equity or at law).

(q) Eligible Receivables. Each Receivable originated by such Originator and sold to the Buyer hereunder reflected in any Purchase Report as an
Eligible Receivable was an Eligible Receivable on the date of its acquisition by the Buyer hereunder.

(r) Accounting. The manner in which such Originator accounts for the transactions contemplated by this Agreement does not jeopardize the true
sale analysis with respect to transfers by such Originator to Buyer pursuant to this Agreement.

(s) Solvency. Such Originator and its Subsidiaries (taken as a whole) are Solvent.

(t) Taxes. There is no proposed tax assessment against any Originator that could reasonably be expected to have a Material Adverse Effect.

(u) OFAC. Neither Originator nor (to the knowledge of such Originator) any Affiliate of such Originator: (a) is a Sanctioned Person, (b) has any of
its assets in Sanctioned Entities, or (c) derives any of its operating income from investments in, or transactions with Sanctioned Persons or Sanctioned
Entities, in each case, that would constitute a violation of applicable Laws. The proceeds of any Advance will not be used and have not been used to
fund any operations in, finance any investments or activities in, or make any payments to, a Sanctioned Person or a Sanctioned Entity, in each case,
that would constitute a violation of applicable Laws.

ARTICLE III

CONDITIONS OF PURCHASE

Section 3.1. Conditions Precedent to Effectiveness . Effectiveness of this Agreement is subject to the conditions precedent that the Buyer shall have
received on or before the date thereof the documents listed on Schedule A hereto.

Section 3.2. Conditions Precedent to Subsequent Payments . The Buyer’s obligation to pay for Receivables coming into existence after the applicable
Initial Cutoff Date shall be subject to the further conditions precedent that: (a) the Facility Termination Date shall not have occurred under the Credit and
Security Agreement; (b) the Buyer (or, at any time the Credit and Security Agreement remains in effect, the Administrative Agent as the Buyer’s assignee) shall
have received such other approvals, opinions or documents as it may reasonably request; and (c) on the date such Receivable came into existence, the
following statements shall be true (and acceptance of the proceeds of any payment for such Receivable shall be deemed a representation and warranty by such
Originator that such statements are then true):
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(i) the representations and warranties set forth in Article II are true and correct on and as of the date such Receivable came into existence as

though made on and as of such date; and
 

 (ii) no event has occurred and is continuing that will constitute a Termination Event.

Notwithstanding the foregoing conditions precedent, and subject to the applicable Originator’s receipt of payment of the Purchase Price for any Receivable, all
of such Originator’s right, title and interest in and under such Receivable and the Related Security with respect thereto shall vest in the Buyer, whether or not
the conditions precedent to the Buyer’s obligation to pay for such Receivable were in fact satisfied. The failure of such Originator to satisfy any of the
foregoing conditions precedent may, however, give rise to a claim for indemnity under Article VI of this Agreement.

ARTICLE IV

COVENANTS

Section 4.1. Affirmative Covenants of Originators . Until the date on which this Agreement terminates in accordance with its terms, each Originator
hereby covenants (solely with respect to itself) as set forth below:
 

 
(a) Financial Reporting. Such Originator will maintain, for itself and each of its Subsidiaries, a system of accounting established and

administered in accordance with GAAP, and furnish to the Buyer (or, at any time the Credit and Security Agreement remains in effect, the
Administrative Agent as the Buyer’s assignee and in lieu of the Buyer):

 

 

(i) Annual Reporting. Annual Reporting. As soon as available, but in any event within 90 days after the end of each fiscal year of the
Parent (or, if earlier, 10 Business Days after the date required to be filed with the SEC), a consolidated balance sheet of the Parent
and its Subsidiaries as at the end of such fiscal year, and the related consolidated statements of income or operations and cash
flows for such fiscal year, setting forth in each case in comparative form the figures for the previous fiscal year, prepared in
accordance with GAAP, such consolidated statements to be audited and accompanied by a report and opinion of an independent
certified public accountant of nationally recognized standing, which report and opinion shall be prepared in accordance with
generally accepted auditing standards or the standards of the Public Company Accounting Oversight Board (or any entity
succeeding to its principal functions), as applicable, and shall not be subject to any “going concern” or like qualification or
exception or any qualification or exception as to
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the scope of such audit and accompanied by a report containing management’s discussion and analysis of such financial
statements for the fiscal year then ended.

 

 

(ii) Quarterly Reporting. As soon as available, but in any event within 45 days after the end of each of the first three (3) fiscal
quarters of each fiscal year of the Parent (commencing with the fiscal quarter ending March 30, 2013) (or, if earlier, 10 Business
Days after the date required to be filed with the SEC), a consolidated balance sheet of the Parent and its Subsidiaries as at the end of
such fiscal quarter, the related consolidated statements of income or operations for such fiscal quarter and for the portion of the
Parent’s fiscal year then ended, and the related consolidated statements of cash flows for the portion of the Parent’s fiscal year then
ended, in each case setting forth in comparative form, as applicable, the figures for the corresponding fiscal quarter of the previous
fiscal year and the corresponding portion of the previous fiscal year, such consolidated statements to be certified by the chief
executive officer, chief financial officer, treasurer or controller of the Parent as fairly presenting in all material respects the financial
condition, results of operations and cash flows of the Parent and its Subsidiaries in accordance with GAAP, subject only to normal
year-end audit adjustments and the absence of footnotes.

 

 
(iii) Compliance Certificate.  Together with the financial statements required hereunder, a compliance certificate in substantially the

form of Exhibit III hereto signed by one of Parent’s Responsible Officers and dated the date of such annual financial statement or
such quarterly financial statement, as the case may be.

 

 

(iv) Shareholders’ Statements and Reports; S.E.C. Filings.  Promptly after the same are available, copies of each annual report, proxy
or financial statement or other material report or communication sent to the stockholders of the Parent generally, and copies of all
annual, regular, periodic and special reports and material registration statements which the Parent may file or be required to file with
the SEC under Section 13 or 15(d) of the Securities Exchange Act of 1934, and not otherwise required to be delivered to the Buyer
(or the Administrative Agent as the Buyer’s assignee) pursuant to this Agreement.

 

 
(v) Other Information. Promptly, from time to time, such other information, documents, records or reports relating to the Receivables

or the condition or results of operations of such Originator as the Buyer (or the Administrative Agent as the
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Buyer’s assignee) may from time to time reasonably request in order to protect the interests of the Buyer (and, at any time the Credit
and Security Agreement remains in effect, the Administrative Agent as the Buyer’s assignee) under or as contemplated by this
Agreement.

Documents required to be delivered pursuant to Section 4.1(a) may be delivered electronically and if so delivered, shall be deemed to have been delivered
on the date (i) on which the Parent posts such documents, or provides a link thereto on the Parent’s website currently found at http://www.mohawkind.com; or
(ii) while the Credit and Security Agreement remains in effect, on which such documents are posted on the Parent’s behalf on an Internet or intranet website, if
any, to which the Administrative Agent have access (whether a commercial, third-party website or whether sponsored by the Administrative Agent); provided
that: (x) the Buyer shall deliver paper copies of such documents to the Administrative Agent or any Lender that reasonably requests the delivery of such paper
copies until a written request to cease delivering paper copies is given by the Administrative Agent or such Lender and (y) the Loan Parties shall notify the
Administrative Agent of the posting of any such documents and provide to the Administrative Agent by electronic mail electronic versions ( i.e., soft copies) of
such documents. Notwithstanding anything contained herein, so long as the Credit and Security Agreement remains in effect, in every instance the Buyer shall
be required to provide paper copies of the compliance certificates required by Section 4.1(a)(iii) to the Administrative Agent.
 

 
(b) Notices. Such Originator will notify the Buyer in writing of any of the following promptly upon learning of the occurrence thereof,

describing the same and, if applicable, the steps being taken with respect thereto:
 

 
(i) Termination Events or Unmatured Termination Events. The occurrence of each Termination Event and each Unmatured

Termination Event, by a statement of an Responsible Officer of such Originator.
 

 
(ii) Material Adverse Effect. The occurrence of any event or condition that has had, or is reasonably likely to have, a Material Adverse

Effect.
 

 (iii) ERISA Events. The occurrence of any ERISA Event.
 

 

(iv) Change in Credit and Collection Policy. At least thirty (30) days prior to the effectiveness of any material change in or material
amendment to the Credit and Collection Policy, a copy of the Credit and Collection Policy then in effect and a notice indicating such
proposed change or amendment and, if such proposed change is reasonably likely to adversely affect the collectability of the
Receivables originated by such Originator generally or materially decrease the credit quality of newly created Receivables originated
by such Originator generally, requesting the Buyer’s consent thereto.
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(c) Compliance with Laws and Preservation of Existence. Such Originator will comply with the requirements of all Laws and all orders,
writs, injunctions and decrees applicable to it or to its business or property, except in such instances in which (a) such requirement of
Law or order, writ, injunction or decree is being contested in good faith by appropriate proceedings diligently conducted; or (b) the failure
to comply therewith could not reasonably be expected to have a Material Adverse Effect. Such Originator will (i) reserve, renew and
maintain in full force and effect its legal existence and in good standing or the equivalent thereof (to the extent applicable) under the Laws
of the jurisdiction of its organization and (ii) take all reasonable action to maintain all rights, privileges, permits, licenses and franchises
necessary or desirable in the normal conduct of its business, except to the extent that failure to do so could not reasonably be expected to
have a Material Adverse Effect.

 

 

(d) Audits. Such Originator will furnish to the Buyer from time to time such information with respect to it and the Receivables sold by it as
the Buyer may reasonably request. Such Originator will, from time to time during regular business hours as requested by the Buyer (or,
at any time the Credit and Security Agreement remains in effect, the Administrative Agent as the Buyer’s assignee and in lieu of the
Buyer), upon not less than two (2) Business Days’ prior written notice unless a Termination Event has occurred, permit the Buyer or
their respective agents or representatives: (i) to examine and make copies of and abstracts from all Other Records in the possession or
under the control of such Originator relating to the Receivables and the Related Security of such Originator, including, without limitation,
the related Contracts to the extent permitted by Section 1.5, and (ii) to visit the offices and properties of such Originator for the purpose of
examining such materials described in clause (i) above, and to discuss, on a confidential basis, matters relating to such Originator’s
financial condition or the Receivables and the Related Security of such Originator or such Originator’s performance under any of the
Transaction Documents or such Originator’s performance under the Contracts and, in each case, with any of the officers or employees of
such Originator having knowledge of such matters.

 

 (e) Keeping and Marking of Records and Books.
(i) Such Originator will maintain or will cause the Servicer to maintain administrative and operating procedures (including, without
limitation, an ability to recreate records evidencing Receivables in the event of the destruction of the originals thereof), and keep and
maintain all documents, books, records and other
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information reasonably necessary or advisable for the collection of all Receivables (including, without limitation, records adequate
to permit the immediate identification of each new Receivable and all Collections of and adjustments to each existing Receivable).
Such Originator will give, or will direct the Servicer to give, the Buyer notice of any material change in the administrative and
operating procedures referred to in the previous sentence.

(ii) Such Originator will (A) on or prior to the date on which it becomes a party to this Agreement, make appropriate notation in its
computer files and other books and records relating to the Receivables describing the Buyer’s ownership interests in the Receivables
and (B) upon the request of the Buyer following the occurrence of a Termination Event, mark each Invoice applicable to any
Receivable sold by such Originator to the Buyer hereunder with a legend or code describing the Buyer’s ownership thereof.

 

 

(f) Compliance with Contracts and Credit and Collection Policy.  Such Originator will timely (i) perform and comply in all material
respects with all provisions, covenants and other promises required to be observed by it under the Contracts related to the Receivables
originated by it, and (ii) comply in all material respects with the Credit and Collection Policy in regard to each such Receivable and the
related Contract.

 

 

(g) Ownership. Such Originator will take all necessary action to establish and maintain, irrevocably, the Buyer’s right, title and interest in
and to the Receivables originated or acquired by such Originator and sold to the Buyer hereunder, and to keep the Receivables and
associated Related Security, in each case, free and clear of any Adverse Claims other than Adverse Claims in favor of the Buyer
(including, without limitation, the filing of all financing statements, continuation statements and/or financing statement amendments
necessary under the UCC of all appropriate jurisdictions to perfect the Buyer’s interest in such Receivables and Related Security to the
extent such interest can be perfected by filing any of the foregoing under the UCC and such other action to perfect, protect or more fully
evidence the interest of the Buyer as the Buyer may reasonably request).

 

 

(h) Agents’ and Lenders’ Reliance. Such Originator acknowledges that the Agents and the Lenders are relying upon the Buyer’s identity as a
legal entity that is separate from such Originator and its other Affiliates and agrees to take all reasonable steps to maintain the Buyer’s
identity as a separate legal entity and to make it manifest to third parties that the Buyer is an entity with assets and liabilities distinct from
those of such Originator and its other Affiliates and not just a division thereof. Without limiting the generality of the foregoing and in
addition to the other covenants set
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forth herein, such Originator (i) will not hold itself out to third parties as liable for the debts of the Buyer nor purport to own any of the
Receivables or Related Security sold to the Buyer hereunder, and (ii) will conduct all business with the Buyer on terms reasonably
believed by such Originator and the Buyer to be reasonably comparable to those applicable in transactions with an unaffiliated Person in
similar circumstances.

 

 

(i) Payment of Taxes and Claims. Such Originator will pay and discharge as the same shall become due and payable, (a) all federal and
other tax liabilities, assessments and governmental charges or levies upon it or its properties or assets, unless (i) the same are being
contested in good faith by appropriate proceedings diligently conducted and adequate reserves in accordance with GAAP are being
maintained by such Originator or (ii) the failure to so pay or discharge the same could not reasonably be expected, individually or in the
aggregate, to have a Material Adverse Effect, or (b) all lawful claims which, if unpaid, could not reasonably be expected, either
individually or in the aggregate, to have a Material Adverse Effect.

 

 

(j) Collections. Except in the case of any Collection Account marked with an asterisk on Exhibit IV to the Credit and Security Agreement,
such Originator will cause (1) all proceeds from all Lock Boxes into which proceeds of any Receivables sold by such Originator to Buyer
hereunder are paid to be directly deposited by a Collection Bank into a Collection Account and (2) each Lock Box and Collection Account
into which proceeds of any Receivables sold by such Originator to Buyer hereunder are paid to be subject at all times, to a Collection
Account Agreement that is in full force and effect. If any new Lock Boxes or Collection Accounts into which proceeds if any Receivables
sold by such Originator to Buyer hereunder are paid are established after the date of this Agreement, in addition to compliance with the
foregoing clause (2), such Originator will promptly provide the Buyer or any of its assigns (including the Administrative Agent) with
copies of an updated Exhibit IV to the Credit and Security Agreement (and upon such delivery both such Exhibit shall be deemed to be
amended accordingly notwithstanding anything in Section 14.1 of the Credit and Security Agreement the contrary). In the event any
payments relating to the Receivables are remitted directly to such Originator or any Affiliate of such Originator, such Originator will remit
(or will cause all such payments to be remitted) directly to a Collection Bank and deposited into a Collection Account within two
(2) Business Days following receipt thereof, and, at all times prior to such remittance, such Originator will itself hold or, if applicable,
will cause such payments to be held in trust for the exclusive benefit of the Buyer (and, at any time the Credit and Security Agreement
remains in effect, the Administrative Agent as the Buyer’s assignee).
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Section 4.2. Negative Covenants of Originators . Until the date on which this Agreement terminates in accordance with its terms, each Originator
hereby covenants (solely with respect to itself) that:

(a) Name Change, Offices and Collection Records.  Such Originator will not (i) change its state of organization, (ii) change its legal name, or
(iii) relocate any office where Collection Records are kept by or on behalf of such Originator unless, in each of the foregoing cases, it shall have:
(A) given the Buyer at least 30 days’ prior written notice thereof (or such shorter period as may be acceptable to Buyer and at any time the Credit and
Security Agreement remains in effect, the Administrative Agent as the Buyer’s assignee) and (B) delivered to the Buyer all financing statements,
instruments and other documents requested by the Buyer in connection with such change or relocation.

(b) Change in Payment Instructions to Obligors.  Such Originator will not direct any Obligor on the Receivables sold by it to the Buyer
hereunder to make payments to any location other than to one of the Buyer’s Lock-Boxes or Collection Accounts listed on Exhibit IV to the Credit and
Security Agreement as the same may be amended pursuant to Section 7.1(l) of the Credit and Security Agreement from time to time.

(c) Modifications to Credit and Collection Policy. Such Originator will not, and will not cause or authorize the Servicer to, make any material
change to the Credit and Collection Policy that is reasonably likely to materially adversely affect the collectability of the Receivables sold by such
Originator to Buyer hereunder generally or materially decrease the credit quality of newly created Receivables sold by such Originator to Buyer hereunder
generally.

(d) Sales, Liens. Such Originator will not sell, assign (by operation of law or otherwise) or otherwise dispose of, or grant any option with respect
to, or create or suffer to exist any Adverse Claim upon (including, without limitation, the filing of any financing statement) or with respect to, any
Receivable of such Originator to be sold to Buyer hereunder or the Related Security, or upon or with respect to any Contract under which any such
Receivable arises, or assign any right to receive income with respect thereto (other than, in each case, the creation of the interests therein in favor of the
Buyer provided for herein), and such Originator will defend the right, title and interest of the Buyer in, to and under any of the foregoing property,
against all claims of third parties claiming through or under such Originator.

(e) Accounting for Purchases. Such Originator will not account for the transactions contemplated hereby in any manner other than the sale for
financial accounting purposes by such Originator to the Buyer of the Receivables sold and transferred by such Originator on or after the applicable
Initial Cutoff Date through and including the Termination Date, together with the associated Related Security, except to the extent that such transactions
are not recognized on account of consolidated financial reporting in accordance with generally accepted accounting principles.
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ARTICLE V

TERMINATION EVENTS

Section 5.1. Termination Events. The occurrence of any one or more of the following events shall constitute a “ Termination Event”:

(a) Such Originator shall fail to make any payment or deposit required hereunder when due, or to perform or observe any term, covenant or
agreement hereunder or under any other Transaction Document to which it is a party and such failure shall continue for 30 days after written notice of
such failure is given.

(b) Any representation, warranty, certification or written statement made by such Originator in this Agreement, any other Transaction Document
to which it is a party, or in any other document delivered pursuant hereto or thereto shall prove to have been materially incorrect when made or deemed
made; provided that the materiality threshold in the preceding clause shall not be applicable with respect to any representation or warranty which itself
contains a materiality threshold.

(c) An Originator fails to (A) make any payment when due (whether by scheduled maturity, required prepayment, acceleration, demand, or
otherwise) in respect of any Indebtedness or Guarantee (other than Indebtedness hereunder and Indebtedness under Swap Contracts) having an aggregate
principal amount (including undrawn committed or available amounts and including amounts owing to all creditors under any combined or syndicated
credit arrangement) of more than $50,000,000, or (B) observe or perform any other agreement or condition relating to such Indebtedness or Guarantee
referred to in the immediately preceding clause (A) or contained in any instrument or agreement evidencing, securing or relating thereto, or any other
event occurs, the effect of which default or other event is to cause, or to permit the holder or holders of such Indebtedness or the beneficiary or
beneficiaries of such Guarantee (or a trustee or agent on behalf of such holder or holders or beneficiary or beneficiaries) to cause, with the giving of notice
if required, such Indebtedness to be demanded or to become due or to be repurchased, prepaid, defeased or redeemed (automatically or otherwise), or an
offer to repurchase, prepay, defease or redeem such Indebtedness to be made, prior to its stated maturity, or such Guarantee to become payable or cash
collateral in respect thereof to be demanded.

(d) There occurs under any Swap Contract an Early Termination Date (as defined in such Swap Contract) resulting from (A) any event of default
under such Swap Contract as to which an Originator is the Defaulting Party (as defined in such Swap Contract) or (B) any Termination Event (as so
defined) under such Swap Contract as to which an Originator is an Affected Party (as so defined) and, in either event, the Swap Termination Value
owed by such Originator as a result thereof is greater than $50,000,000.
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(e) An Originator institutes or consents to the institution of any proceeding under any Debtor Relief Law, or makes an assignment for the benefit of
creditors; or applies for or consents to the appointment of any receiver, trustee, custodian, conservator, liquidator, examiner, rehabilitator or similar
officer for it or for all or any material part of its property; or (ii) any receiver, trustee, custodian, conservator, liquidator, rehabilitator or similar officer
is appointed without the application or consent of such Originator and the appointment continues undischarged or unstayed for 60 calendar days; or
any proceeding under any Debtor Relief Law relating to an Originator or to all or any material part of its property is instituted without the consent of
such Person and continues undismissed or unstayed for 60 calendar days, or an order for relief is entered in any such proceeding.

(f) A Change of Control shall occur.

(g) There is entered against an Originator (i) one or more final judgments or orders for the payment of money in an aggregate amount (as to all such
judgments or orders) exceeding the $50,000,000 (to the extent not covered by independent, third-party insurance as to which the applicable insurer has
not disputed, denied or failed to acknowledge coverage), or (ii) any one or more nonmonetary final judgments that have, or could reasonably be expected
to have, individually or in the aggregate, a Material Adverse Effect and, in either case, (A) enforcement proceedings are commenced by any creditor upon
such judgment or order, or (B) there is a period of 30 consecutive days during which a stay of enforcement of such judgment, by reason of a pending
appeal or otherwise, is not in effect.

Section 5.2. Remedies . Upon the occurrence and during the continuation of a Termination Event, the Buyer may take any of the following actions:
(i) declare the Termination Date to have occurred, whereupon the Termination Date shall forthwith occur, without demand, protest or further notice of any
kind, all of which are hereby expressly waived by each Originator; provided, however, that upon the occurrence of a Termination Event described in
Section 5.1(e), the Termination Date shall automatically occur, without demand, protest or any notice of any kind, all of which are hereby expressly waived
by each Originator and (ii) to the fullest extent permitted by applicable law, declare that interest shall accrue at the Default Rate with respect to any amounts
then due and owing by such Originator to the Buyer. The aforementioned rights and remedies shall be without limitation and shall be in addition to all other
rights and remedies of the Buyer and, so long as the Credit and Security Agreement remains in effect, the Administrative Agent as the Buyer’s assignee
otherwise available under any other provision of this Agreement, by operation of law, at equity or otherwise, all of which are hereby expressly preserved,
including, without limitation, all rights and remedies provided under the UCC, all of which rights shall be cumulative.
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ARTICLE VI

INDEMNIFICATION

Section 6.1. Indemnities by Originators . Without limiting any other rights that the Buyer may have hereunder or under applicable law, each Originator
hereby agrees to indemnify (and pay upon demand to) the Buyer and its assigns, officers, directors, agents and employees (each, an “Indemnified Party”)
from and against any and all damages, losses, claims, taxes, liabilities, costs, expenses and for all other amounts payable, including reasonable attorneys’
fees and disbursements actually incurred (all of the foregoing being collectively referred to as “Indemnified Amounts”) awarded against and actually paid or
actually incurred by any of them arising out of or as a result of this Agreement or the acquisition, either directly or indirectly, by the Buyer of any interest in
the Receivables originated by such Originator, excluding, however:
 

 
(a) Indemnified Amounts to the extent a final judgment of a court of competent jurisdiction holds that such Indemnified Amounts resulted from gross

negligence or willful misconduct on the part of the Indemnified Party seeking indemnification;
 

 
(b) Indemnified Amounts to the extent the same arise out of or as a result of claims of one or more Indemnified Parties against another Indemnified

Party;
 

 
(c) Indemnified Amounts to the extent the same includes losses in respect of Receivables originated by such Originator that are uncollectible on

account of the insolvency, bankruptcy or lack of creditworthiness of the related Obligor; or
 

 
(d) taxes imposed by the jurisdiction in which such Indemnified Party’s principal executive office is located, on or measured by the overall net income

or gross receipts of such Indemnified Party;

provided, however, that nothing contained in this sentence shall limit the liability of such Originator or limit the recourse of the Buyer to such Originator for
amounts otherwise specifically provided to be paid by such Originator under the terms of this Agreement. Without limiting the generality of the foregoing
indemnification, but subject in each case to clauses (a) through (d) above, each Originator shall indemnify the Buyer for Indemnified Amounts relating to or
resulting from:
 

 

(i) any representation or warranty made by such Originator (or any officers of such Originator) under or in connection with any Purchase
Report, this Agreement, any other Transaction Document to which such Originator is a party or any other information or report delivered
by such Originator pursuant hereto or thereto for which the Buyer has not received a Purchase Price Credit that shall have been false or
incorrect when made or deemed made;

 

 
(ii) the failure by such Originator, to comply with any applicable law, rule or regulation with respect to any Receivable or Contract related

thereto, or the nonconformity of any Receivable or Contract included therein with any such applicable law, rule or regulation or any failure
of such Originator to keep or perform any of its obligations, express or implied, with respect to any Contract;
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(iii) any failure of such Originator to perform its duties, covenants or other obligations in accordance with the provisions of this Agreement or

any other Transaction Document;
 

 
(iv) any products liability, personal injury or damage, suit or other similar claim arising out of or in connection with goods or services that are

the subject of any Contract or any Receivable relating to such Originator;
 

 

(v) any dispute, claim, offset or defense (other than discharge in bankruptcy of the Obligor) of the Obligor to the payment of any Receivable
sold by such Originator to Buyer hereunder (including, without limitation, a defense based on such Receivable or the related Contract not
being a legal, valid and binding obligation of such Obligor enforceable against it in accordance with its terms), or any other claim
resulting from the sale of the goods or service related to such Receivable or the furnishing or failure to furnish such goods or services;

 

 (vi) any Collections received, directly or indirectly by an Originator (or its agent) which are not promptly remitted to Buyer;
 

 

(vii) any investigation, litigation or proceeding related to or arising from this Agreement or any other Transaction Document, the transactions
contemplated hereby, such Originator’s use of the proceeds of the Purchase from it hereunder, the ownership of the Receivables originated
by such Originator or any other investigation, litigation or proceeding relating to such Originator in which any Indemnified Party becomes
involved as a result of any of the transactions contemplated hereby;

 

 
(viii) any inability to litigate any claim against any Obligor in respect of any Receivable sold by such Originator to Buyer hereunder reflected in

any Purchase Report as being an Eligible Receivable as a result of such Obligor being immune from civil and commercial law and suit on
the grounds of sovereignty or otherwise from any legal action, suit or proceeding;

 

 (ix) any Termination Event described in Section 5.1(e);
 

 
(x) any failure to vest and maintain vested in the Buyer, or to transfer to the Buyer, ownership of the Receivables originated by such

Originator and purported to be conveyed to the Buyer hereunder, together with the associated Related Security, in each case, free and clear
of any Adverse Claim;

 

 
(xi) the failure to have filed, or any delay in filing, financing statements or other similar instruments or documents under the UCC of any

applicable jurisdiction or the applicable laws of Canada with respect to any Receivable originated by such
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Originator and the Related Security with respect thereto, and the proceeds of any thereof, whether at the time of the Purchase from such
Originator hereunder or at any subsequent time, in each case to the extent required to do so pursuant to this Agreement;

 

 
(xii) any action or omission by such Originator which impairs the rights of the Buyer with respect to any Receivable sold by Originator to

Buyer hereunder or reduces the value of any such Receivable (for any reason other than the application of Collections thereto or charge-off
of any Receivable as uncollectible) unless the Buyer has received a Purchase Price Credit therefor; and

 

 
(xiii) the failure of any Receivable sold by Originator to Buyer hereunder reflected as an Eligible Receivable on any Purchase Report prepared by

such Originator to be an Eligible Receivable at the time acquired by the Buyer.

Section 6.2. Other Costs and Expenses . Each Originator shall pay to the Buyer on demand all reasonable costs and out-of-pocket expenses actually
incurred in connection with the preparation, execution and delivery of this Agreement, the transactions contemplated hereby and the other documents to be
delivered hereunder. In addition to the foregoing, each Originator shall pay, on demand, any and all reasonable costs and expenses, including reasonable
counsel fees and expenses, actually incurred by the Buyer (or, at any time the Credit and Security Agreement remains in effect, the Administrative Agent as the
Buyer’s assignee) in connection with (i) any amendment to or waiver of this Agreement, and/or (ii) the enforcement of this Agreement and the other documents
delivered hereunder following a Termination Event.

ARTICLE VII

MISCELLANEOUS

Section 7.1. Waivers and Amendments. (a) No failure or delay on the part of the Buyer (or, at any time the Credit and Security Agreement remains in
effect, the Administrative Agent as the Buyer’s assignee) in exercising any power, right or remedy under this Agreement shall operate as a waiver thereof, nor
shall any single or partial exercise of any such power, right or remedy preclude any other further exercise thereof or the exercise of any other power, right or
remedy. The rights and remedies herein provided shall be cumulative and nonexclusive of any rights or remedies provided by law. Any waiver of this
Agreement shall be effective only in the specific instance and for the specific purpose for which given.

(b) No provision of this Agreement may be amended, supplemented, modified or waived except in writing signed by each Originator and the Buyer and,
to the extent required under the Credit and Security Agreement, the applicable Agent and the Liquidity Banks or the Required Liquidity Banks.

Section 7.2. Notices. All communications and notices provided for hereunder shall be in writing (including bank wire, telecopy or electronic facsimile
transmission or similar writing) and shall be given to the other parties hereto at their respective addresses or telecopy numbers set
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forth on the signature pages hereof or at such other address or telecopy number as such Person may hereafter specify for the purpose of notice to each of the
other parties hereto. Each such notice or other communication shall be effective (a) if given by telecopy, upon the receipt thereof, (b) if given by mail, three
(3) Business Days after the time such communication is deposited in the mail with first-class postage prepaid or (c) if given by any other means, when
received at the address specified in this Section 7.2.

Section 7.3. Protection of Ownership Interests of the Buyer . (a) Each Originator agrees that from time to time, at its expense, it will promptly execute
and deliver all instruments and documents, and take all actions, that may be necessary or desirable, or that the Buyer (or, at any time the Credit and Security
Agreement remains in effect, the Administrative Agent as the Buyer’s assignee) may request, to perfect, protect or more fully evidence the interest of the Buyer
(or, at any time the Credit and Security Agreement remains in effect, the Administrative Agent as the Buyer’s assignee) hereunder, or to enable the Buyer (or, at
any time the Credit and Security Agreement remains in effect, the Administrative Agent as the Buyer’s assignee) to exercise and enforce their rights and
remedies hereunder. At any time following a Termination Event, the Buyer (or, at any time the Credit and Security Agreement remains in effect, the
Administrative Agent as the Buyer’s assignee) may, at such Originator’s sole cost and expense, direct such Originator to notify the Obligors of Receivables of
the ownership interests of the Buyer under this Agreement and may also direct that payments of all amounts due or that become due under any or all
Receivables be made directly to the Buyer (or, at any time the Credit and Security Agreement remains in effect, the Administrative Agent as the Buyer’s
assignee) or the Buyer’s (or such assignee’s) designee.

(b) If any Originator fails to perform any of its obligations hereunder, the Buyer (or, at any time the Credit and Security Agreement remains in effect, the
Administrative Agent as the Buyer’s assignee) may (but shall not be required to) perform, or cause performance of, such obligations, and the Buyer’s (or such
assignee’s) costs and expenses incurred in connection therewith shall be payable by such Originator as provided in Section 6.2. Each Originator irrevocably
authorizes the Buyer (and, at any time the Credit and Security Agreement remains in effect, the Administrative Agent as the Buyer’s assignee) at any time and
from time to time in the sole discretion of the Buyer (or, at any time the Credit and Security Agreement remains in effect, the Administrative Agent as the
Buyer’s assignee), and appoints the Buyer (and, at any time the Credit and Security Agreement remains in effect, the Administrative Agent as the Buyer’s
assignee) as its attorney(ies)-in-fact, to act on behalf of such Originator (i) to execute on behalf of such Originator as debtor, in the event such Originator fails
to timely execute, and to file financing statements necessary in the Buyer’s (or, at any time while the Credit and Security Agreement remains in effect, the
Administrative Agent’s) reasonable opinion to perfect and to maintain the perfection and priority of the interest of the Buyer in the Receivables originated by
such Originator and (ii) in the event such Originator fails to deliver any financing statement requested pursuant to the preceding clause (i), to file a carbon,
photographic or other reproduction of this Agreement or any financing statement with respect to the Receivables as a financing statement in such offices as the
Buyer (or, at any time the Credit and Security Agreement remains in effect, the Administrative Agent as the Buyer’s assignee) in their sole discretion deem
necessary or desirable to perfect and to maintain the perfection and priority of the Buyer’s interest in such Receivables. This appointment is coupled with an
interest and is irrevocable.
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Section 7.4. Confidentiality . (a) Each Originator shall maintain and shall cause each of its employees and officers to maintain the confidentiality of the
Fee Letters and the electronic models and files (including electronic files containing model accounting entries for securitization transactions) provided by any
Agent or any Conduit in connection with the Credit and Security Agreement; provided, however, such information may be disclosed to third parties to the
extent such disclosure is (i) required to comply with any applicable law (including federal and state securities laws) or order of any judicial or administrative
proceeding, or (ii) required in response to any summons or subpoena or in connection with any litigation, provided, further, that such Originator inform such
person that such information is sensitive, proprietary and confidential. Notwithstanding the foregoing, each Originator shall have no obligation of
confidentiality in respect of any information which may be generally available to the public or becomes available to the public through no fault of such
Originator or its Affiliates.

(b) The Buyer (and, accordingly, each of its assignees) shall maintain, shall cause each of its employees, officers and agents to maintain, and shall
require the Lenders to maintain and to cause each of their respective employees, officers and agents to maintain, the confidentiality of any information obtained
by it in respect of the Receivables (including, without limitation, credit losses and delinquency levels) and any other proprietary or confidential information
with respect to Parent, the Obligors, the Receivables, the Originators and the Servicer in communications with third parties; provided, however, such
information may be disclosed to third parties to the extent such disclosure is (i) required to comply with any applicable law (including federal and state
securities laws) or order of any judicial or administrative proceeding, or (ii) required in response to any summons or subpoena or in connection with any
litigation, or (iii) to any Person specified in Section 14.5 of the Credit and Security Agreement on the terms set forth therein.

Section 7.5. Bankruptcy Petition . (a) Each Originator and the Buyer covenant and agree that, prior to the date that is one year and one day after the
payment in full of all outstanding senior indebtedness of all Conduits, it will not institute against, or join any other Person in instituting against, any Conduit
any bankruptcy, reorganization, arrangement, insolvency or liquidation proceedings or other similar proceeding under the laws of the United States or any
state of the United States.

(b) Each Originator covenants and agrees that, prior to the date that is one year and one day after the payment in full of all outstanding obligations of the
Buyer under the Credit and Security Agreement, it will not institute against, or join any other Person in instituting against, the Buyer any bankruptcy,
reorganization, arrangement, insolvency or liquidation proceedings or other similar proceeding under the laws of the United States or any state of the United
States.

Section 7.6. CHOICE OF LAW. THIS AGREEMENT SHALL,  IN ACCORDANCE WITH SECTION 5-1401 OF THE GENERAL OBLIGATIONS LAW OF THE
STATE OF NEW YORK,  BE GOVERNED BY,  AND CONSTRUED IN ACCORDANCE WITH,  THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO
ANY CONFLICT OF LAWS PRINCIPLES THEREOF THAT WOULD CALL FOR THE APPLICATION OF THE LAWS OF ANY OTHER JURISDICTION AND EXCEPT TO
THE EXTENT THAT THE PERFECTION OF THE OWNERSHIP INTEREST OF THE BUYER IN ANY OF THE COLLATERAL IS GOVERNED BY THE LAWS OF A
JURISDICTION OTHER THAN THE STATE OF NEW YORK.
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Section 7.7. CONSENT TO JURISDICTION. EACH PARTY TO THIS AGREEMENT HEREBY IRREVOCABLY SUBMITS TO THE NON-EXCLUSIVE
JURISDICTION OF THE FEDERAL COURTS FOR THE SOUTHERN DISTRICT OF NEW YORK IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR ANY DOCUMENT EXECUTED BY SUCH PERSON PURSUANT TO THIS AGREEMENT,  AND EACH SUCH PARTY HEREBY
IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT
AND IRREVOCABLY WAIVES ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY SUCH SUIT,  ACTION OR PROCEEDING
BROUGHT IN SUCH A COURT OR THAT SUCH COURT IS AN INCONVENIENT FORUM. NOTHING HEREIN SHALL LIMIT THE RIGHT OF BUYER (OR ITS
ASSIGNS) TO BRING PROCEEDINGS AGAINST ORIGINATOR IN THE COURTS OF ANY OTHER JURISDICTION.

SECTION 7.8. WAIVER OF JURY TRIAL. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,  EACH PARTY HERETO HEREBY WAIVES TRIAL
BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING,  DIRECTLY OR INDIRECTLY,  ANY MATTER (WHETHER SOUNDING IN TORT,  CONTRACT OR
OTHERWISE) IN ANY WAY ARISING OUT OF,  RELATED TO,  OR CONNECTED WITH THIS AGREEMENT,  ANY DOCUMENT EXECUTED BY ORIGINATOR
PURSUANT TO THIS AGREEMENT OR THE RELATIONSHIP ESTABLISHED HEREUNDER OR THEREUNDER.

Section 7.9. Integration; Binding Effect; Survival of Terms . (a) The Transaction Documents contain the final and complete integration of all prior
expressions by the parties hereto with respect to the sale and collection of the Receivables and Related Security and shall constitute the entire agreement among
the parties hereto with respect to such subject matter, superseding all prior oral or written understandings with respect to the sale and collection of the
Receivables and Related Security.

(b) Nothing contained herein or in any other Transaction Document shall be deemed to prohibit or limit any merger or consolidation of an Originator
with another Originator so long as any necessary financing statements are filed, promptly after the effectiveness of such merger or consolidation, under the
UCC in all jurisdictions necessary to make the representations and warranties contained in this Agreement true and correct after giving effect to such merger or
consolidation. Nothing contained herein or any other Transaction Document shall be deemed to prohibit or limit any new entity from becoming an Originator
hereunder so long as items 2 through 5 of Schedule A attached hereto are satisfied by such entity. This Agreement shall be binding upon and inure to the
benefit of the Originators, the Buyer and their respective successors and permitted assigns (including any trustee in bankruptcy). No Originator may assign
any of its rights and obligations hereunder or any interest herein without the prior written consent of the Buyer; provided, however, that no consent of the
Buyer shall be required in connection with an assignment by operation of law to the surviving Originator in a merger or consolidation described in the first
sentence of this Section 7.9(b). The Buyer may pledge or assign at any time its rights and obligations hereunder and interests herein to any other Person
without the consent of any Originator. Without limiting the foregoing, each Originator acknowledges that the Buyer, pursuant to the Credit and Security
Agreement, may grant to the Administrative Agent for the benefit of the Secured Parties, a security interest in the Buyer’s
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rights, remedies, powers and privileges hereunder. This Agreement shall create and constitute the continuing obligations of the parties hereto in accordance with
its terms and shall remain in full force and effect until terminated in accordance with its terms; provided, however, that the rights and remedies with respect to
(i) any breach of any representation and warranty made by any Originator pursuant to Article II; (ii) the indemnification and payment provisions of Article VI;
and (iii) Section 7.4 shall be continuing and shall survive any assignment or termination of this Agreement.

Section 7.10. Counterparts; Severability; Section References . This Agreement may be executed in any number of counterparts and by different parties
hereto in separate counterparts, each of which when so executed shall be deemed to be an original and all of which when taken together shall constitute one and
the same Agreement. Any provisions of this Agreement which are prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to
the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. Unless otherwise expressly indicated, all references herein to
“Article,” “Section,” “Schedule” or “Exhibit” shall mean articles and sections of, and schedules and exhibits to, this Agreement.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and delivered by their duly authorized officers as of the date hereof
in Wilmington, Delaware.
 

MOHAWK CARPET DISTRIBUTION, INC.

By:  /s/ Shaila Bettadapur
 Name: Shaila Bettadapur
 Title: VP & Treasurer

 
Address:  Mohawk Carpet Distribution, Inc.

 160 South Industrial Boulevard
 Calhoun, Georgia 30301

 

Attn: James T. Lucke, General
Counsel

 Phone: (706) 624-2660
 Fax: (706) 624-2483

 
DAL-TILE DISTRIBUTION, INC.

By:  /s/ Shaila Bettadapur
 Name: Shaila Bettadapur
 Title: VP & Treasurer

 
Address:  Dal-Tile Distribution, Inc.

 160 South Industrial Boulevard
 Calhoun, Georgia 30301

 

Attn: James T. Lucke, General
Counsel

 Phone: (706) 624-2660
 Fax: (706) 624-2483

 
MOHAWK FACTORING, LLC

By:  /s/ John J. Koach
 Name: John J. Koach
 Title: Secretary

 
Address:  Mohawk Factoring, LLC

 300 Delaware Avenue, Suite 1273-D
 Wilmington, Delaware, 19801

[Signature Page to the Receivables Purchase and Sale Agreement]
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 Attn: John J. Koach, Secretary and
 Assistant Treasurer
 Phone: (302) 576-2843
 Fax: (302) 658-4269

 With a copy to:

 

Attn: James T. Lucke, General
Counsel

 Phone: (706) 624-2660
 Fax: (706) 624-2483

[Signature Page to the Fourth Amended and Restated Receivables Purchase and Sale Agreement]
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EXHIBIT I

DEFINITIONS

This is Exhibit I to the Agreement (as hereinafter defined). As used in the Agreement and the Exhibits and Schedules thereto, capitalized terms have the
meanings set forth in this Exhibit I (such meanings to be equally applicable to the singular and plural forms thereof). Unless defined elsewhere herein,
capitalized terms used in this Agreement shall have the meanings assigned to such terms in Exhibit I to the Credit and Security Agreement.

“Agreement” means the Receivables Purchase and Sale Agreement, dated as of December 19, 2012, among Originators and the Buyer.

“Buyer” has the meaning set forth in the preamble to the Agreement.

“Calculation Period” means each fiscal month of the Buyer or portion thereof which elapses during the term of the Agreement. The first Calculation
Period shall commence on the date of the initial Purchase hereunder and the final Calculation Period shall terminate on the Termination Date. For purposes of
the use of this term in other definitions in Exhibit I to this Agreement, Calculation Periods occurring prior to the date of the initial Purchase hereunder shall
mean a fiscal month of the Buyer.

“Credit and Security Agreement” has the meaning set forth in the Preliminary Statements to the Agreement.

“Dal-Tile” has the meaning set forth in the preamble to the Agreement.

“Discount Factor” means a percentage calculated to provide the Buyer with a reasonable return on its investment in the Receivables originated by each
Originator after taking account of (i) the time value of money based upon the anticipated dates of collection of such Receivables and the cost to the Buyer of
financing its investment in such Receivables during such period and (ii) the risk of nonpayment by the Obligors. Each Originator and the Buyer may agree
from time to time to change the Discount Factor based on changes in one or more of the items affecting the calculation thereof, provided that any change to the
Discount Factor shall take effect as of the commencement of a Calculation Period, shall apply only prospectively and shall not affect the Purchase Price
payment made prior to such Calculation Period during which such Originator and the Buyer agree to make such change.

“Excluded Receivable” means a Receivable for which the Obligor is an Obligor designated in writing by an Originator to Buyer and approved in
writing by the Administrative Agent and the Co-Agents with respect to Receivables owing by such Obligor that arises on or after the date specified in such
written approval of such designation.

“Factored Receivable” means, with respect to any Originator, any right to payment for goods sold or services performed by such Originator existing
on or after the applicable Initial Cutoff Date which is sold or pledged to any factor and designated on such Originator’s
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accounting system with code “C”, “D”, “S”, “1” or any other code identified as such in writing by the Originator to the Buyer (and, as long as the Credit and
Security Agreement remains in effect, the Administrative Agent as the Buyer’s assignee), or which directs that payment be made to a Person other than the
Buyer.

“Initial Cutoff Date” means, as to each Originator, the close of business on the Business Day immediately prior to the date on which such Originator
became a party to this Agreement.

“Material Adverse Effect” means a material adverse effect on (i) the financial condition of Parent and its Subsidiaries, considered as a whole, (ii) the
ability of any Originator to perform its material obligations under this Agreement or any other Transaction Document to which such Originator is a party,
(iii) the legality, validity or enforceability of this Agreement or any other Transaction Document to which such Originator is a party, (iv) any Originator’s, the
Buyer’s, any Agent’s or any Lender’s interest in the Receivables generally or in any significant portion of the Receivables or the Related Security with respect
thereto, or (v) the collectability of the Receivables generally or of any significant portion of the Receivables.

“Mohawk Distribution” has the meaning set forth in the preamble to the Agreement.

“Original Balance” means, with respect to any Receivable coming into existence after the applicable Initial Cutoff Date, the Outstanding Balance of
such Receivable on the date it was created.

“Originator” has the meaning set forth in the preamble to the Agreement.

“Parent” means Mohawk Industries, Inc., a Delaware corporation, and its successors.

“Purchase” means the purchase by the Buyer from an Originator pursuant to Section 1.1(a) of the Agreement of the Receivables originated by such
Originator and the Related Security related thereto, together with all related rights in connection therewith.

“Purchase Price” means, with respect to the Purchase from each Originator, the aggregate price to be paid by the Buyer to such Originator for such
Purchase in accordance with Section 1.2 of the Agreement for the Receivables originated by such Originator and the associated Related Security being sold to
the Buyer, which price shall equal on any date (i) the product of (x) the Outstanding Balance of such Receivables on such date, multiplied by (y) one minus
the Discount Factor in effect on such date, minus (ii) any Purchase Price Credits to be credited against the Purchase Price otherwise payable in accordance with
Section 1.3 of the Agreement.

“Purchase Price Credit” has the meaning set forth in Section 1.3 of the Agreement.

“Purchase Report” has the meaning set forth in Section 1.1(b) of the Agreement.
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“Receivable” means an account receivable (including all rights to payment created by or arising from the sale of goods, lease of goods or the rendition of
services, no matter how evidenced (including in the form of a chattel paper or an instrument)) owed to any Originator at the time it arises and before giving
effect to any transfer or conveyance under this Agreement; provided, however, in no event shall the term “Receivable” include any Factored Receivable or any
Excluded Receivable.

“Termination Date” means the earliest to occur of (i) the date on which the Buyer is unable to pay the Purchase Price for any Receivable in accordance
with Section 1.2, (ii) the Business Day immediately prior to the occurrence of a Termination Event set forth in Section 5.1(e), (iii) the Business Day specified
in a written notice from the Buyer (or, at any time the Credit and Security Agreement remains in effect, the Administrative Agent as the Buyer’s assignee) to the
Originators following the occurrence of any other Termination Event, (iv) the date which is 5 Business Days after the Buyer’s receipt of written notice from
any Originator that it wishes to terminate sales under this Agreement, and (v) the date which is 5 Business Days after each Originator receives written notice
that the Buyer wishes to terminate purchases under this Agreement.

“Termination Event” has the meaning set forth in Section 5.1 of the Agreement.

“Unmatured Termination Event” means an event which, with the passage of time or the giving of notice, or both, would constitute a Termination
Event.

All terms used in Article 9 of the UCC in the State of New York, and not specifically defined herein, are used herein as defined in such Article 9. 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.” Unless the context requires
otherwise, (i) any definition of or reference to any agreement, instrument or other document (including any organization document) 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 or in any other Transaction Document), (ii) any reference herein to any Person shall be
construed to include such Person’s successors and assigns, (iii) the words “hereto,” “herein,” “hereof” and “hereunder,” and words of similar import when
used in any Transaction Document, shall be construed to refer to such Transaction Document in its entirety and not to any particular provision thereof,
(iv) all references in a Transaction Document to Articles, Sections, Exhibits and Schedules shall be construed to refer to Articles and Sections of, and Exhibits
and Schedules to, the Transaction Document in which such references appear, (v) any reference to any law shall include all statutory and regulatory
provisions consolidating, amending, replacing or interpreting such law and any reference to any law or regulation shall, unless otherwise specified, refer to
such law or regulation as amended, modified or supplemented from time to time, and (vi) 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. In
the computation of periods of time from a specified date to a later specified date, the word “from” means “from and including;” the words “to” and “until”
each mean “to but excluding;” and the word
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“through” means “to and including.” Section and Article headings herein and in the other Transaction Documents are included for convenience of reference
only and shall not affect the interpretation of this Agreement or any other Transaction Document. All accounting terms not specifically or completely defined
herein shall be construed in conformity with, and all financial data (including financial ratios and other financial calculations) required to be submitted
pursuant to this Agreement or any other Transaction Document shall be prepared in conformity with, GAAP applied on a consistent basis, as in effect from
time to time, applied in a manner consistent with that used in preparing the audited financial statements of the Parent for its fiscal year ended December 31,
2012, except as otherwise specifically prescribed herein.
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EXHIBIT II

PLACES OF BUSINESS; LOCATIONS OF COLLECTION RECORDS;
FEDERAL EMPLOYER IDENTIFICATION NUMBER(S); ORGANIZATIONAL

IDENTIFICATION NUMBER; OTHER NAMES

PLACES OF BUSINESS:

Mohawk Carpet Distribution, Inc.
160 S. Industrial Blvd.
Calhoun, GA 30703

Dal-Tile Distribution, Inc.
160 S. Industrial Blvd.
Calhoun, GA 30703

LOCATION OF COLLECTION RECORDS:

Mohawk Servicing, LLC
160 S. Industrial Boulevard
Calhoun, GA 30701

FEDERAL EMPLOYER IDENTIFICATION NUMBER
AND ORGANIZATIONAL IDENTIFICATION NUMBER:

Mohawk Carpet Distribution, Inc.
FEI # 58-2173403
Organizational ID# 2502648

Dal-Tile Distribution, Inc.
FEI# 20-1881043
Organizational ID# 3871291

LEGAL,  TRADE AND ASSUMED NAMES:
 

Aladdin Mills   Bigelow

World Carpet   Harbinger

Mohawk Commercial   Helios

IMAGE   Delaware Valley Wool Scouring

Galaxy   American Weavers

Merit Hospitality   Burton Rug

Custom Weave   Insignia
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Wunda Weve   Sunrise

Mohawk International   Hamilton

Karastan   Ciboney Carpet

Alliance Pad   Mohawk Rug & Textile

Crown Craft   Ultra Weave

Mohawk Carpet   Lees

World   American Olean

Diamond   Color Center

Durkan Patterned Carpet   Floorscapes

Rug & Textile Group   Portico

Aladdin Rug   Wayn-tex

Townhouse   Columbia

Newmark & James   DALTILE

Durkan Commercial   Mohawk Home

American Rug Craftsman   Century

Horizon   Keys Granite
 

Alexander Smith
 

Nonpareil Dyeing and Finishing
 

Rainbow International
 

International Marble and Granite
 

QuickStep   

 

The Mohawk Group
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EXHIBIT III

FORM OF COMPLIANCE CERTIFICATE

This Compliance Certificate is furnished pursuant to that certain Receivables Purchase and Sale Agreement dated as of December 19, 2012, among
Mohawk Carpet Distribution, Inc., Dal-Tile Distribution, Inc., and each other Originator that is now or hereafter a party thereto from time to time, and
Mohawk Factoring, LLC (as amended, restated or otherwise modified from time to time in accordance with the Transaction Documents, the “Agreement”).
Capitalized terms used and not otherwise defined herein are used with the meanings attributed thereto in the Agreement.

THE UNDERSIGNED HEREBY CERTIFIES (IN MY CAPACITY AS AN OFFICER OF THE PARENT AND NOT IN MY INDIVIDUAL CAPACITY) THAT:

1. I am the duly elected             and, accordingly, a Responsible Officer, of Mohawk Industries, Inc., a Delaware corporation (the “Parent”).
2. I have reviewed the terms of the Agreement and I have made, or have caused to be made under my supervision, a detailed review of the

transactions and conditions of Parent and its Subsidiaries during the accounting period covered by the attached financial statements.

3. The examinations described in paragraph 2 did not disclose, and I have no knowledge of, the existence of any condition or event which
constitutes a Termination Event or an Unmatured Termination Event, as each such term is defined under the Agreement, during or at the end of the
accounting period covered by the attached financial statements or as of the date of this Certificate [, except as set forth below] .

[4. Described below are the exceptions, if any, to paragraph 3 by listing, in detail, the nature of the condition or event, the period
during which it has existed and the action which Parent and its Subsidiaries have taken, is taking, or proposes to take with respect to each
such condition or event:             ] .
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The foregoing certifications, together with the computations set forth in Schedule I hereto and the financial statements delivered with this Certificate in
support hereof, are made and delivered this ____ day of ______________, 201_.

[Name]
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EXHIBIT IV

FORM OF PURCHASE REPORT
For the Calculation Period beginning [date] and ending [date]

 

 
TO: THE BUYER
CC: (WHILE THE CREDIT AND SECURITY AGREEMENT REMAINS IN EFFECT) THE ADMINISTRATIVE AGENT
FROM: [INSERT ORIGINATOR NAME]
 
Aggregate Outstanding Balance of all Receivables sold during the period:   $ _____________     A
Less: Aggregate Outstanding Balance of all Receivables sold during such period which were not Eligible

Receivables on the date when sold:   ($ ____________)    (B)
Equals: Aggregate Outstanding Balance of all Eligible Receivables sold during the period (A—B):    $ ___________    =C
Less: Purchase Price discount during the Period:   ($ ____________)    (D)
Equals: Gross Purchase Price Payable during the period (C – D)    $____________    =E
Less: Total Purchase Price Credits arising during the Period:   ($ ____________)    (F)
Equals: Net Purchase Price payable during the Period (E – F):    $____________    =G

Cash Purchase Price Paid to Originator during the Period:   $ _____________     H

The undersigned hereby represents and warrants that the information set forth above is accurate and complete as of the last day of the
Calculation Period set forth above.
 

 [ORIGINATOR NAME]

 By:   

  

Name:
Title:
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SCHEDULE A

LIST OF DOCUMENTS TO BE DELIVERED TO THE BUYER PRIOR TO EFFECTIVENESS
 

1. Executed copies of the Receivables Purchase and Sale Agreement, duly executed by the parties thereto.
 

2. Current copy of the Credit and Collection Policy of each Originator to attach to the Credit and Security Agreement as an Exhibit.
 

3. Good Standing Certificates for each Originator issued by the Secretaries of State of its state of incorporation within thirty (30) days prior to closing.
 

4. A certificate of a Responsible Officer of each Originator certifying:
 

 
(a) a copy of the Resolutions of the Board of Directors of such Originator, authorizing Originator’s execution, delivery and performance of the

Receivables Purchase and Sale Agreement and the other documents to be delivered by it thereunder;
 

 
(b) a copy of the organizational documents of such Originator (also certified, to the extent that such documents are filed with any governmental

authority, by the Secretary of State of the jurisdiction of organization of such Originator on or within thirty (30) days prior to closing);
 

 
(c) the names and signatures of the officers authorized on its behalf to execute the Receivables Purchase and Sale Agreement and any other documents

to be delivered by it thereunder; and
 

 (d) as of the date hereof, no Termination Event or Unmatured Termination Event exists and is continuing.
 

5. UCC financing statements naming each Originator as debtor or seller, the Buyer as the assignor secured party or purchaser and the Administrative
Agent as total assignee of assignor secured party



Exhibit 99.1
 

NEWS RELEASE              
 
For Release:   Immediately
Contact:   Frank H. Boykin, Chief Financial Officer (706) 624-2695

MOHAWK INDUSTRIES, INC. ANNOUNCES PURCHASE OF MARAZZI GROUP
CALHOUN, Ga., December 20, 2012 — Mohawk Industries, Inc. (NYSE: MHK) today announced that the Company has entered into a
definitive agreement to acquire the Marazzi Group, which will make Mohawk the worldwide leader in ceramic tile.

The Marazzi Group is a leading manufacturer and marketer of ceramic tile in all its major geographies, including Russia, the United States,
Italy, France and Spain. Marazzi’s 2011 revenues were about €833 million, or $1.16 billion, with EBITDA of approximately 15.5% under
historical IFRS accounting. Marazzi is held by the Marazzi family and two private equity funds — Permira and Private Equity Partners.

Mohawk is acquiring Marazzi for €1.17 billion, or approximately $1.5 billion, with a combination of cash and equity. Marazzi’s estimated 2012
EBITDA of €145 million represents a purchase multiple of about eight times. We expect to complete the transaction during the first quarter of
2013 pending customary closing conditions and regulatory approvals. Mohawk anticipates that the transaction will be accretive in 2013.

Ceramic tile remains the world’s most widely utilized flooring product with an estimated worldwide consumption of more than 110 billion square
feet and annual growth of 5 to 6%. Marazzi distributes ceramic tile in more than 100 countries through a strong international sales force, which
will increase Mohawk’s worldwide growth.

Founded and managed by Filippo Marazzi, Sr. and his family, the Marazzi Group has become a global leader in ceramic tile with worldwide
brand recognition. Marazzi’s product line features glazed ceramic, glazed porcelain, technical tile and color body porcelain. Marazzi introduced
the single fire process that revolutionized the industry, making ceramic more accessible to a wider market. Technological innovations continue
today with new introductions such as crystalized porcelain and single-fired thin tiles. Marazzi operates manufacturing facilities in Russia, the
United States and Western Europe and employs around 6,300 people

Jeff Lorberbaum, Mohawk’s chairman and chief executive officer, stated, “This acquisition represents the next step in the expansion of
Mohawk’s global business and will make Mohawk a stronger company. We found Marrazi attractive because of its solid management team
and leadership positions in the U.S., Russia and Europe. Marazzi’s differentiated products, leading-edge design, efficient manufacturing and
exemplary service have created one of the most valued brands in the industry. We have many opportunities to improve results by leveraging
best practices, operational expertise, product innovation and manufacturing assets.”
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Marazzi has the number one position in the Russian ceramic market, which is similar in size to the United States. Marazzi operates a unique
model that optimizes its total supply chain from manufacturing to distribution to retail. Marazzi operates two manufacturing sites and 21
regional distribution centers. Marazzi owns and franchises more than 300 retail stores that carry only Marazzi products. About 50% of the
Marazzi Russian business is sold directly to end users, and the retail advertising done by the stores has created a strong consumer brand. We
expect to continue the growth in Russia by expanding company owned and franchised stores, other distribution channels and increasing our
geographic reach.

In the U.S., Marazzi’s products are sold through independent distributors, home centers and a few company service centers. Leveraging the
combined manufacturing expertise, design capabilities and distribution systems, we will enhance our ceramic business. The total residential and
commercial offerings complement each other and can satisfy every requirement in the market. We will also be able to provide additional
products from our facilities in Mexico, China and Europe to compete directly with the large quantity of imported ceramic tile.

Presently European flooring is at a low point where Marazzi has leading positions in Italy, France and Spain. Marazzi has rationalized its
capacity to align with the market and is implementing new strategies to enhance its sales in the region and adjacent countries. Improvements
have been made that enhanced the manufacturing efficiency, quality and sales effectiveness. Additional investments are planned to further
reduce manufacturing cost, increase sales and expand our design capabilities.

Lorberbaum said, “The combination of Mohawk and Marazzi creates opportunities to expand U.S. distribution through service centers and
other channels, source ceramic from our worldwide assets, utilize our relationships to expand all product categories and deploy leading innovation
and design trends to all of our ceramic businesses around the globe. Mohawk & Marazzi’s strong management and solid financial position
combined with process and material knowledge, distribution expertise, and synergies with other products will deliver additional value to our
shareholders.”

Barclays acted as the exclusive advisor to Mohawk on this transaction. Mohawk has scheduled a conference call at 10:00 a.m. Eastern Time on
Friday, December 21, 2012, to discuss the Marazzi acquisition. The telephone number is 1-800-603-9255 toll free for US/Canada and 1-706-634-
2294 for International/Local. Conference ID #83790978. A replay will also be available until January 4, 2013 by dialing 855-859-2056 toll free for
US/local calls and 404-537-3406 for International/Local calls and entering Conference ID # 83790978.

Certain of the statements in the immediately preceding paragraphs, particularly anticipating future performance, business prospects, growth
and operating strategies and similar matters and those that include the words “could,” “should,” “believes,” “anticipates,” “expects,” and
“estimates,” or similar expressions constitute “forward-looking statements.” For those statements, Mohawk claims the protection of the safe
harbor for forward-looking statements contained in the Private Securities Litigation
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Reform Act of 1995. There can be no assurance that the forward-looking statements will be accurate because they are based on many
assumptions, which involve risks and uncertainties. The following important factors could cause future results to differ: changes in economic or
industry conditions; competition; inflation in raw material prices and other input costs; energy costs and supply; timing and level of capital
expenditures; timing and implementation of price increases for the Company’s products; impairment charges; integration of acquisitions;
international operations; introduction of new products; rationalization of operations; tax, product and other claims; litigation; and other risks
identified in Mohawk’s SEC reports and public announcements.

# # #

ABOUT MOHAWK
Mohawk is a leading supplier of flooring for both residential and commercial applications. Mohawk provides a complete selection for all markets
of carpet, ceramic tile, laminate, wood, stone, vinyl and rugs. These products are marketed under the premier brands in the industry including
Mohawk, Karastan, Lees, Bigelow, Durkan, Mohawk Home, Daltile, American Olean, Unilin and Quick-Step. Mohawk’s international presence
includes operations in Australia, Brazil, China, Europe, Malaysia, Mexico and Russia.
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