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Section 5 	Conditions Precedent 

This Third Amending Agreement shall be subject to and conditional upon the following 
conditions precedent being satisfied: 

(a) execution and delivery of this Agreement by the Borrower, the Agent and the 
Lenders; 

(b) the Agent shall have received an acknowledgement and confirmation from each 
Guarantor as to the enforceability of its guarantee and Security; 

(c) the representations and warranties set out in Section 4 of this Third Amending 
Agreement shall be true and correct; 

(d) no Default or Event of Default shall exist; 

(e) the Borrower shall have obtained the consent of Alaris (or an opinion from counsel to 
the Borrower that no such consent is required) in connection with the execution and 
delivery of this Third Amending Agreement and shall have provided a certified copy 
of such to the Agent; 

(f) the Borrower shall have paid all fees owing to the Agent and the Lenders; and 

(g) the Agent shall have received a certificate of status for the Borrower. 

Section 6 	Waiver 

The Lenders hereby waive any default arising from the Borrower's failure to comply prior to 
the date hereof with the Total Debt to EBITDA Ratio. 

Section 7 	Fees 

In consideration of the Lenders entering into this Third Amending Agreement, the Borrower 
shall pay a fee in the amount of m basis points on the Commitments which fee shall be paid to the 
Lenders based on their Proportionate Share of the Commitments. For certainty, the aggregate fee 
payable is $ 

Section 8 	Expenses 

The Borrower shall pay all reasonable fees and expenses, including, without limitation, legal 
fees incurred by the Agent and the Lenders in connection with the preparation, negotiation, 
completion, execution, delivery and review of this Third Amending Agreement and all other 
documents and instruments arising therefrom and/or executed in connection therewith. 

Section 9 	Continuance of Credit Agreement and Security 

The Credit Agreement, as changed, altered, amended or modified by this Third Amending 
Agreement, shall be and continue in full force and effect and is hereby confirmed and the rights and 
obligations of all parties thereunder shall not be affected or prejudiced in any manner except as 
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