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Item 1.01 EntryintoaMaterial Definitive Agreement

On November 18, 2011, Brown-Forman Corporation ¢#Bn-Forman”) and certain of its subsidiaries erddrgo a FiveYear Credi
Agreement dated as of such date with certain lengarty thereto, Barclays Capital as SyndicatiorerigBank of America, N.A. al
Citibank, N.A., as Cdocumentation Agents, U.S. Bank National Associgtes Administrative Agent, and U.S. Bank NatioAasociation
Barclays Capital, Merrill Lynch, Pierce, Fenner &igh Incorporated and Citigroup Global Markets las. Joint Lead Arrangers and J
Bookrunners (the “Credit Agreement”). In connectigith the closing of the Credit Agreement, BrowrafRan terminated its existing five-
year credit agreement dated as of April 30, 2087araended, among Bro-Forman, certain of its subsidiaries, certain leaderty theret
Bank of America, N.A., as Syndication Agent andaakender, Citicorp North America, Inc., BarclaysnBaPIc, National City Bank at
Wachovia Bank, National Association as Doeumentation Agents and as Lenders, JPMorgan Beasie N.A. as Administrative Agent a
as a Lender and J.P. Morgan Europe Limited, as dordjent (the “Previous Credit Agreement”).

The Credit Agreement provides an $800,000,000;¥e@r credit commitment. The Credit Agreement al@vownForman and certa
of its subsidiaries to borrow funds @m unsecured basis, with all such borrowings duketoepaid no later than November 18, 201¢
Brown-Forman$ election, funds may be borrowed in U.S. doll&sto, Sterling or other foreign currencies that faeely transferable al
convertible into U.S. dollars. Browierman may prepay loans made under the agreemeartyatime, subject to certain break func
payments.

Borrowings under the Credit Agreement will bearnett at a floating annual rate selected by Br&arman, which may be (i)
adjusted LIBO or EURIBO rate plus a spread randingh 0.575% to 1.050%; or (ii) a base rate equah#higher of (a) a reference pri
rate; (b) the federal funds rate plus 0.500%; pafcadjusted LIBO rate plus 1.000% . The applieapread will be determined on the bas
the corporation’s debt ratings by S&P and Moadffom time to time in effect. Such debt ratingdl wiso be used in determining
applicable facility fee, which will be payable gteaty and range from 0.050% to 0.200% of aggregateamitments, and the applicable le
of credit participation fees, which will be payalgearterly and range from 0.575% to 1.050% of thestanding letters of credit. The Cre
Agreement contains conditions to funding, represt@nis and warranties, affirmative covenants arghtiee covenants that are customar
these types of facilities, including a covenantuiggg that the corporation maintain a ratio of solidated EBITDA to consolidated inter
expense, as such terms are defined therein, déssthan 3.0 to 1.0 for any four consecutive figearters. The foregoing description of
Credit Agreement does not purport to be completkiamualified in its entirety by reference to tiegt of such agreement, which is filec
Exhibit 10.1 hereto and is incorporated into tleigart by reference.

[tem 1.02 Termination of Material Definitive Agreement

The information contained in Item 1.01 above witspect to Brown-Formas'termination of the Previous Credit Agreemer
incorporated by reference into this Item 1.02.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant
The information set forth under Item 1.01 abovehwitspect to the Credit Agreement is hereby inaated by reference into tl

Item 2.03, insofar as it relates to the creation dfrect financial obligation.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit Index:
Exhibit Description
10.1 Five-Year Credit Agreement, dated as of November2@11, among BrowRorman Corporation, certain borrow

subsidiaries and certain lenders party theretoglBgs Capital as Syndication Agent, Bank of AmerNaA. and Citibank, N./
as Cobocumentation Agents, U.S. Bank National Assocratias Administrative Agent, and U.S. Bank NatioAasociation
Barclays Capital, Merrill Lynch, Pierce, Fenner &i#h Incorporated and Citigroup Global Markets, .I@s Joint Leg
Arrangers and Joint Bookrunne
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Brown-Forman Corporatio
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November 21, 201 /s/ Nelea A. Abshe

(Date) Nelea A. Abshe
Vice President, Associate General Counsel and fasdis
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Exhibit 10.1
EXECUTION COPY

FIVE-YEAR CREDIT AGREEMENT
dated as of
November 18, 2011
among
BROWN-FORMAN CORPORATION
The Other Borrowing Subsidiaries Parties Hereto
The Lenders Party Hereto
BARCLAYS CAPITAL, as Syndication Agent

BANK OF AMERICA, N.A. and CITIBANK, N.A,,
as Co-Documentation Agents

U.S. BANK NATIONAL ASSOCIATION, as Administrative gent
and

U.S. BANK NATIONAL ASSOCIATION, BARCLAYS CAPITAL,
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATERNd
CITIGROUP GLOBAL MARKETS INC.

as Joint Lead Arrangers and Joint Bookrunners
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FIVE-YEAR CREDIT AGREEMENT dated as of November Z&)11 (the “_Agreement), among BROWNFORMAN
CORPORATION (the “ Company), a Delaware corporation; the other BORROWING SUB®BIRIES from time to time party hereto (i
Company and the Borrowing Subsidiaries being collety called the “ Borrower$); the LENDERS party hereto; BARCLAYS CAPITA
the investment banking division of Barclays BankCP(' Barclays Capital’), as Syndication Agent; BANK OF AMERICA, N.A. a
CITIBANK, N.A., as Co-Documentation Agents; and UBANK NATIONAL ASSOCIATION, as Administrative Agen

The Company (such term and each other capitalea®ad tised but not otherwise defined herein havieghkaning assign
to it in Article 1) has requested the Lenders tteer credit to enable the Borrowers (a) to borrewaaevolving credit basis on and after
Effective Date and at any time and from time toetiprior to the Maturity Date an aggregate princgralount not in excess of Eight Hund
Million Dollars (US$800,000,000) at any time outslang (which principal amount may be increased byamount not in excess of Fi
Hundred Million Dollars (US$400,000,000) as prowdde Section 2.08(e)), (b) to obtain Letters of @rend (c) to provide a procedure ur
which Lenders may bid on an uncommitted basis amtg¢brm borrowings by the Borrowers maturing on ooptd the Maturity Date. T}
proceeds of such borrowings will be used for wagkiapital and general corporate purposes of thepaagnand the Subsidiaries. Letter
Credit will be used for general corporate purpaffedbe Company and the Subsidiaries.

The Lenders are willing to extend such credit ® Borrowers on the terms and subject to the canditset forth herei
Accordingly, the parties hereto agree as follows:
ARTICLE |
Definitions
SECTION 1.01 Defined TermsAs used in this Agreement, the following termsénthe meanings specified below:

“ ABR ", when used in reference to any Loan or Borrowinfgreeto whether such Loan, or the Loans comprisingt
Borrowing, are bearing interest at a rate deterthimereference to the Alternate Base Rate.

“ Accession Agreement means an Accession Agreement substantially in ¢nen fof Exhibit E among an Increas
Lender, the Company and the Administrative Agent.

“ Adjusted EURIBO Raté means, with respect to any EURIBOR Borrowing foy émterest Period, an interest rate
annum equal to the sum of (a) the EURIBO Ratetichdnterest Period and (b) the Mandatory Costes Rat

“ Adjusted LIBO Rate” means (a) with respect to any LIBOR Borrowing demated in US Dollars or any Alternati
Currency other than Sterling or Euros for any lesePeriod, an interest rate per annum equal terbeéuct of (i) the LIBO Rate for su
currency for such Interest Period multiplied by ffie Statutory Reserve Rate and (b) with respeeiny LIBOR Borrowing denominated
Sterling or Euros for any Interest Period, an érate per annum equal to the sum of (i) the LB@e for such currency and such Inte
Period plus (ii) the Mandatory Costs Rate.

“ Administrative Agent” means U.S. Bank National Association, in its cayaas administrative agent for the Lenc
hereunder, and any successor Administrative Agepoiated pursuant to Article VII




“ Administrative Questionnairémeans an Administrative Questionnaire in a foupgied by the Administrative Agent.

“ Affiliate " means, with respect to a specified Person, andkeson that directly, or indirectly through onenoore
intermediaries, Controls or is Controlled by ouisler common Control with the Person specified.

“ Alternate Base Raté means, for any day, a rate per annum equal to réstept of (a) the Prime Rate in effect on :
day, (b) the Federal Funds Effective Rate in eftecsuch day plus 1/2 of 1% and (c) the LIBO RateUS Dollars for a oneionth Interes
Period on such day (or if such day is not a Busiigsy, the immediately preceding Business Day) fp#s Any change in the Alternate B.
Rate due to a change in the Prime Rate, the FeBlerals Effective Rate or the LIBO Rate shall beeffre from and including the effect
date of such change in the Prime Rate, the FeBarals Effective Rate or the LIBO Rate, respectively

“ Alternative Currency’ means Euro, Sterling and any other currency, diiem US Dollars, (a) that is freely availal
freely transferable and freely convertible into D8llars, (b) in which dealings in deposits are ieaton in the London interbank market
(c) that has been approved by the Administrativeerfigat the request of the Company and designatex rintice to the Lenders as
Alternative Currency.

“ Applicable Percentagé means, with respect to any Lender, the percenthtfeedotal Commitments represented by ¢
Lender's Commitment; providedthat when a Defaulting Lender shall exist, “Applile Percentageshall mean the Applicable Percentag
the total Commitments (disregarding any Defaultimgnder’'s Commitment) represented by such Lersd€dmmitment. If the Commitmel
have terminated or expired, the Applicable Peragggashall be determined based upon the Commitmergs recently in effect, giving effe
to any assignments.

“ Applicable Rate’ means, for any day, with respect to any LIBOR Reiwgl Loan or EURIBOR Revolving Loan, or w
respect to the facility fees or letter of credittfzapation fees payable hereunder, as the casebwathe applicable rate per annum set
below under the caption “LIBOR/EURIBOR Margin”, “Eility Fee” or “Letter of Credit Participation Feeds the case may be, based
the ratings by S&P and Moody'’s, respectively, agadlle on such date to the Index Debt on such date:

LIBOR/ Letter of
EURIBOR Credit
Facility Participatiol
Fee Margin
Ratings (% per (% per Fee (% per
(S&P/Moody's) annum’ annum) annum)
Category 1 > AA-/Aa3 0.05(% 0.57%% 0.57"%
Category > A+/A1 0.06(% 0.69(% 0.69(%
Category & > AJA2 0.07(% 0.80%% 0.805%
Category ¢ > A-/A3 0.10(% 0.90(% 0.90(%
Category £ > BBB+/Baal 0.15(% 0.975% 0.97%%
Category € <BBB+/Baal 0.20(% 1.05(% 1.05(%

For purposes of the foregoing, (i) if either Moaslpr S&P shall not have in effect a rating for théex Debt (other than |
reason of the circumstances referred to in thergkto last sentence of this definition), then suating agency shall be deemed to |
established a rating in



Category 6; (ii) if the ratings established or dedro have been established by Moadynd S&P for the Index Debt shall fall within @ifén
Categories, the Applicable Rate shall be basederhigher of the two ratings unless one of the tatogs is two or more Categories lo
than the other, in which case the Applicable Ratdl e determined by reference to the Category abgve that of the lower of the t
ratings; and (iii) if the ratings established oened to have been established by Mosdyid S&P for the Index Debt shall be changed ¢
than as a result of a change in the rating systeloody’s or S&P), such change shall be effective as ofitite on which it is first public
announced by the applicable rating agency. Eachgeha the Applicable Rate shall apply during tleeigd commencing on the effective ¢
of such change and ending on the date immediatelyeding the effective date of the next such chalighe rating system of Moods’ol
S&P shall change, or if either such rating ager®llsease to be in the business of rating corpattabt obligations, or if Company notif
the Administrative Agent in writing that it eleds have another rating agency other than Mosdy’ S&P rate its debt, the Company anc
Lenders shall negotiate in good faith to amend deiBnition to reflect such changed rating systéime, unavailability of ratings from su
rating agency or the replacement rating agency gewlling the effectiveness of any such amendmeat\pplicable Rate shall be determi
by reference to the rating most recently in effgadr to such change or cessation. As of the EifedDate, Category 2 shall be in effect.

“ Assignment and Assumptidhmeans an Assignment and Assumption entered in@ lbgnder and an assignee (with
consent of any party whose consent is requireddnyi@ 10.04), and accepted by the Administratige, in the form of Exhibit A or ai
other form approved by the Administrative Agent.

“ Attributable Debt” means, with respect to any Sdleaseback Transaction, the present value (discduatt¢he rate s
forth or implicit in the terms of the lease includi@ such Saldé-easeback Transaction) of the total obligationtheflessee for rental payme
(other than amounts required to be paid on accoliteixes, maintenance, repairs, insurance, assassnudilities, operating and labor cc
and other items which do not constitute paymentgfoperty rights) during the remaining term of tease included in such Saleasebac
Transaction (including any period for which suchde has been extended). In the case of any leash ishiterminable by the lessee u
payment of a penalty, the Attributable Debt shalltbe lesser of the Attributable Debt determinezsliagng termination upon the first d
such lease may be terminated (in which case thébAtable Debt shall also include the amount offibaalty, but no rent shall be conside
as required to be paid under such lease subsetpuémd first date upon which it may be so termidater the Attributable Debt determir
assuming no such termination.

“ Availability Period” means the period from and including the Effectivaedto but excluding the earlier of the MattL
Date and the date of termination of the Commitments

“ Backstopped Letter of Credit means any Letter of Credit the obligations of tipplizable Borrower (and any ott
account party thereunder) in respect of which die been (a) collateralized in full by a depositash with the applicable Issuing Ban!
(b) supported by a letter of credit issued by amamtial bank that names the applicable Issuing Benthe beneficiary thereunder, in €
case in a manner reasonably satisfactory to suthinig Bank. No Letter of Credit shall be deemebtda Backstopped Letter of Credit un
the Issuing Bank that is the issuer of such Leatt&redit shall have provided to the Administrativgent a written consent thereto.

“ Board” means the Board of Governors of the Federal Res8ystem of the United States of America.
“ Borrower” means the Company or any Borrowing Subsidiary.
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“ Borrowing " means (a) Revolving Loans of the same Type ande@ame Borrower, made, converted or continuedthe
same date and, in the case of LIBOR Loans or EURR®Oans, as to which a single Interest Period isfiact, or (b) a Competitive Loan
group of Competitive Loans of the same Type anthéosame Borrower made on the same date and asi¢h w single Interest Period is
effect.

“ Borrowing Minimum” means (a) in the case of a Borrowing denominatééiSrDollars, US$5,000,000 and (b) in the «
of a Borrowing denominated in any Alternative Canyg, the smallest amount of such Alternative Cuyetat is a multiple of 1,000,0
units of such currency that has a US Dollar Eqerabf US$5,000,000 or more.

“ Borrowing Multiple” means (@) in the case of a Borrowing denominatddiSrDollars, US$1,000,000 and (b) in the «
of a Borrowing denominated in any Alternative Cagy, 1,000,000 units of such currency.

“ Borrowing Request means a request by a Borrower for a Revolvingr®wmg in accordance with Section 2.03.

“ Borrowing Subsidiary” means each Subsidiary that has been designated Bsrawing Subsidiary pursuant
Section 2.20 and that has not ceased to be a BmigdBubsidiary as provided in such Section.

“ Borrowing Subsidiary Agreemefitmeans a Borrowing Subsidiary Agreement substhyiiathe form of Exhibit C.

“ Borrowing Subsidiary Terminatiohmeans a Borrowing Subsidiary Termination subssdgtin the form of Exhibit D.

“ Business Day means any day that is not a Saturday, Sunday er dtty on which commercial banks in New York |
are authorized or required by law to remain clogedyided, that (a) when used in connection with a LIBOR @& any currency, the te
“Business Day"shall also exclude any day on which banks in Londannot open for general business, (b) when usetrinection with
EURIBOR Loan, the term “Business Dasfiall also exclude any day on which banks in Lonai@not open for general business and an
on which the Trans-European Automated Reme Gross Settlement Express Transfer (TARGET)nmayt system is not open for
settlement of payments in Euros, and (c) when usembnnection with a Loan to any Borrower organizedh jurisdiction other than t
United States of America or the United Kingdom, taem “Business Day’shall also exclude any day on which commercial bankthe
jurisdiction of organization of such Borrower am@ open for general busine:

“ Capital Lease Obligations of any Person means the obligations of such Pemsgay rent or other amounts under
lease of (or other arrangement conveying the tighise) real or personal property, or a combinateneof, which obligations are requiret
be classified and accounted for as capital leaseslmlance sheet of such Person under GAAP, anainiount of such obligations shall be
capitalized amount thereof determined in accordavite GAAP.

“ Change in Contro! means (a) the acquisition of ownership, directlyndlirectly, beneficially or of record, by any Pen
or group (within the meaning of the Securities Eafe Act of 1934 and the rules of the SEC therauaslén effect on the date hereof)
shares representing more than 50% of the aggregdieary voting power represented by the issued @ndtanding capital stock of
Company, other than descendants of George GarawiBand their respective family members and
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descendants, or entities controlled by, or truetstlie benefit of, any of them, including familydacharitable trusts; (b) occupation ¢
majority of the seats (other than vacant seatshherboard of directors of the Company by Persons ware neither (i) nominated by -
board of directors of the Company nor (ii) appaintey directors so nominated; or (c) the acquisitidrdirect or indirect Control of ti
Company by any Person or group, other than deso&ndé George Garvin Brown and their respectiveifamembers and descendants
entities controlled by, or trusts for the benefitamy of them, including family and charitabledtst

“ Change in Law is defined in Section 2.15.

“ Change of Control Periothas the meaning set forth in Section 2.08(d)(iii)

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

“ Code” means the Internal Revenue Code of 1986, as agaeindm time to time.

“ Commitment” means, with respect to each Lender, the commitroéstich Lender to make Revolving Loans an
acquire participations in Letters of Credit hereemaexpressed as an amount representing the maxaggnegate amount of such Lender’
Revolving Credit Exposure hereunder, as such comemt may be reduced or increased from time to fmesuant to Sections 2.08
pursuant to assignments by or to such Lender potdoaSection 10.04. The initial amount of each dex’s Commitment is set forth
Schedule 2.01, or in the Assignment and Assumpiimsuant to which such Lender shall have assunse@dtmmitment, as applicable. 7
initial aggregate amount of the Lenders’ CommitreeatUS$800,000,000.

“ Commitment Reduction Ratehas the meaning set forth in Section 2.08(d)(iii)

“ Commitment Termination Event Periddhas the meaning set forth in Section 2.08(d)(iii)

“ Company” has the meaning assigned to such term in theihgad this Agreement.
“ Competitive Bid” means an offer by a Lender to make a Competltvan in accordance with Section 2.04.

“ Competitive Bid Raté means, with respect to any Competitive Bid, the ditaor the Fixed Rate, as applicable, off¢
by the Lender making such Competitive Bid.

“ Competitive Bid Requestmeans a request by a Borrower for CompetitivesBidaccordance with Section 2.04.

“ Competitive Loar’ means a Loan made pursuant to Section 2.04.

“ Competitive Loan Exposuremeans the sum of the principal amounts of thetamiding Competitive Loans.

“ Consenting Lendé€t has the meaning assigned to such term in Se2tig®

“ Consolidated Assets means, at any time, the aggregate amount of aflssts applicable accumulated deprecia
depletion and amortization and other reserves émat @roperly deductible
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items) of the Company and its Subsidiaries, abetsforth in the most recent consolidated balaheetsof the Company and its Subsidia
determined in accordance with GAAP, included ingleeodic reports of the Company filed with the SEC

“ Consolidated EBITDA’ means, for any period, Consolidated Net Incomesfmh period plus (a) without duplication i
to the extent deducted in determining such Conatdii Net Income, the sum of (i) Consolidated IrsterExpense for such peril
(i) consolidated income tax expense for such gkrfii) all amounts attributable to depreciatiamdeamortization for such period, (iv) all non-
recurring non-cash charges for such period anal{won<cash charges associated with employee compensiatiosuch period, mint
(b) without duplication and to the extent includaddetermining such Consolidated Net Income, attaocdinary gains for such period,
determined on a consolidated basis in accordantie @MAAP. In the event that the Company or any Slibsy shall have completed
acquisition or disposition of any material Persgivjsion or business unit since the beginning & talevant period, Consolidated EBIT
shall be determined for such period on a pro fobasis as if such acquisition or disposition, ang seiated incurrence or repaymen
Indebtedness, had occurred at the beginning of gecbd.

“ Consolidated Interest ExpenSemeans, for any period, total interest expense (idioh that properly attributable
Capital Leases in accordance with GAAP and amditizaf debt discount and debt issuance costf)e@fdompany and the Subsidiaries
consolidated basis, including all capitalized iesy all commissions, discounts and other feechatges owed with respect to letters of ci
and bankers’acceptance financings and net costs under inteadst protection agreements (including amortizatadndiscount), all &
determined on a consolidated basis in accordantie @AAP. In the event that the Company or any Slibsy shall have completed
acquisition or disposition of any material Persdivjsion or business unit since the beginning @& thlevant period, Consolidated Inte
Expense shall be determined for such period orodgsmabasis as if such acquisition or disposition, angl r@hated incurrence or repaym
of Indebtedness, had occurred at the beginningaf period.

“ Consolidated Net Incom& means, for any period, the net income or loss efGompany and the Subsidiaries for ¢
period determined on a consolidated basis in aacma with GAAP.

“ Control ” means the possession, directly or indirectly, ef power to direct or cause the direction of the agament ¢
policies of a Person, whether through the abilityexercise voting power, by contract or otherwfs€ontrolling ” and “ Controlled” have
meanings correlative thereto.

“ Credit Party” means the Company, in its capacity as a Borrowdr amna guarantor of the Obligations of the ¢
Borrowers pursuant to Article 1X, and each BorrogvBubsidiary.

“ Declining Lender’ has the meaning assigned to such term in Se2tiad

“ Default” means any event or condition which constitutes \eenEof Default or which upon naotice, lapse of tiorebott
would, unless cured or waived, become an Eventefit.

“ Defaulting Lendef’” means any Lender, as determined by the Adminig&ratgent, that has (a) failed to fund any por
of its Loans or participations in Letters of Credithin two (2) Business Days of the date suchiparis required in the determination of
Administrative Agent to be funded by it hereund®, notified any Borrowers the Administrative Ageaty Issuing Bank or any Lendel
writing that it does not intend to comply with aofits funding obligations under this Agreementhass made a public statement to the e
that it does not intend to comply with its fundiobligations under this Agreement unless such otitigas the subject of a good faith disp!
(c) failed,




within two (2) Business Days after request by thithministrative Agent, to confirm in writing to thedfinistrative Agent and the Borrow
that it will comply with the terms of this Agreentenelating to its obligations to fund prospectivedns and participations in then outstan
Letters of Credit (_providethat such Lender shall cease to be a Defaultinglepursuant to this clause (c) upon receipt ohsudtter
confirmation by the Administrative Agent and ther&avers), (d) otherwise failed to pay over to thédnfinistrative Agent or any other Len
any other amount required to be paid by it hereumdéhin two (2) Business Days of the date when,dudess the subject of a good fi
dispute, or (e) (i) become or is insolvent or hgmeent company that has become or is insolvefit)drecome the subject of a bankruptc
insolvency proceeding, or has had a receiver, coat®, trustee, administrator, assignee for theefieof creditors or similar Person char
with reorganization or liquidation of its businemss custodian, appointed for it, or has taken arnyoacn furtherance of, or indicating
consent to, approval of or acquiescence in any sucbeeding or appointment or has a parent complaatyhas become the subject 1
bankruptcy or insolvency proceeding, or has haécaiver, conservator, trustee, administrator, asgidor the benefit of creditors or sim
Person charged with reorganization or liquidatiént® business or custodian appointed for it, os keken any action in furtherance of
indicating its consent to, approval of or acquieseein any such proceeding or appointment; provid#tht a Lender shall not becom
Defaulting Lender solely as the result of (a) thguasition or maintenance of an ownership inteiresuch Lender or a Person controlling <
Lender or (b) the exercise of control over a Lendglen Person controlling such Lender, in each chgea Governmental Authority or
instrumentality thereof. Any determination by thdnAinistrative Agent that a Lender is a Defaultingntder will be conclusive and bindi
absent manifest error, and such Lender will be @ektm be a Defaulting Lender upon notification wéls determination by the Administrat
Agent to the Borrowers, the Issuing Banks and theders.

“ Disclosed Matters means the actions, suits and proceedings and thibemental matters disclosed in the Disclo

Letter.

“ Disclosure Letter’ means that certain letter, dated as of the dateoheirom the Company to the Administrative Ac
and the Lenders.

“ Effective Date” means the date on which the conditions specifieBdation 4.01 are satisfied (or waived in accord
with Section 10.02).

“ Electing Lender’ has the meaning set forth in Section 2.08(d)(iii)

“ Environmental Laws” means all material laws, rules, regulations, codedjnances, orders, decrees, judgm
injunctions, notices or binding agreements issysedmulgated or entered into by any Governmentahguity, relating in any way to tl
environment, preservation or reclamation of natteaburces, the management, release or threateleede of any Hazardous Material ¢
health and safety matters.

“ Environmental Liability” means any liability, contingent or otherwise (imthg any liability for damages, costs
environmental remediation, fines, penalties or mdiies), of the Company or any Subsidiary diredtyindirectly resulting from or bas
upon (a) violation of any Environmental Law, (bgtheneration, use, handling, transportation, segrisgatment or disposal of any Hazarc
Materials, (c) exposure to any Hazardous Mater{alsthe release or threatened release of any HaaarMaterials into the environment
(e) any contract, agreement or other consensuah@ement pursuant to which liability is assumedngposed with respect to any of
foregoing.

“ ERISA " means the Employee Retirement Income SecurityoAd974, as amended from time to time.
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“ ERISA Affiliate * means any trade or business (whether or not incatga) that, together with the Company, is treais
a single employer under Section 414(b) or (c) ef @ode or, solely for purposes of Section 302 of¥2Rand Section 412 of the Code
treated as a single employer under Section 41Heo€Code.

“ ERISA Event” means (a) any “reportable even®is defined in Section 4043 of ERISA or the regafai issue
thereunder with respect to a Plan (other than amtefor which the 3@ty notice period is waived); (b) the failure wittspect to any Plan
satisfy the “minimum funding standarddq defined in Section 412 of the Code or SectichdERISA), whether or not waived; (c) the fil
pursuant to Section 412(c) of the Code or Sect@(® of ERISA of an application for a waiver ofetiminimum funding standard w
respect to any Plan; (d) the incurrence by the Gomr any of its ERISA Affiliates of any liabilitynder Title IV of ERISA with respect
the termination of any Plan; (e) the receipt by @mmpany or any ERISA Affiliate from the PBGC ompkan administrator of any noti
relating to an intention to terminate any Plan lamB or to appoint a trustee to administer any ;RRthe incurrence by the Company or
of its ERISA Affiliates of any liability with respe to the withdrawal or partial withdrawal from af®yan or Multiemployer Plan; or (g) t
receipt by the Company or any ERISA Affiliate ofyanotice, or the receipt by any Multiemployer Plaom the Company or any ERI¢
Affiliate of any notice, concerning the impositioh Withdrawal Liability or a determination that auliemployer Plan is, or is expected to
insolvent or in reorganization, within the meanafdritle IV of ERISA.

“ EURIBO Rate” means, with respect to any EURIBOR Borrowing foy &nterest Period, (a) the applicable Screen Rk
(b) if no Screen Rate is available for such InteReviod, the arithmetic mean of the rates, suggliethe Administrative Agent at its requ
by the Reference Banks (or such of the Referenoé&®Bas shall supply such rates in response torsaglest), quoted by the Reference B
to leading banks in the European interbank marnetHe offering of deposits in Euro for a periodrmgmarable to the Interest Period for s
Borrowing, in each case as of the Specified TiméhenQuotation Day.

“ EURIBOR ", when used in reference to any Loan or Borrowinfgreeto whether such Loan, or the Loans compr
such Borrowing, are bearing interest at a raterdeted by reference to the Adjusted EURIBO Rate.

“ Euro " or “ € " means the single currency unit of the member Staftdhe European Community that adopt or |
adopted the Euro as their lawful currency in acano@ with legislation of the European Communityatia to Economic and Monet:
Union.

“ Event of Default’ has the meaning assigned to such term in Ariitle

“ Exchange Raté means, on any day, for purposes of determinindt8eDollar Equivalent of any Alternative Curren
the rate at which such Alternative Currency mayekehanged into US Dollars at the time of determmabn such day as set forth on
Reuters WRLD Page for such currency. In the eveait $uch rate does not appear on any Reuters WRIge,Rhe Exchange Rate shal
determined by reference to such other publicly latte service for displaying exchange rates as beaggreed upon by the Administra
Agent and the Company, or, in the absence of sndgeeement, such Exchange Rate shall insteacebarithmetic average of the spot .
of exchange of the Administrative Agent in the nariwhere its foreign currency exchange operationsespect of such currency are t
being conducted, at or as near as practicable ¢b sme of determination, on such day for the pasghof US Dollars for delivery tv
Business Days later; providéhat if at the time of any such determination,day reason, no such spot rate is being quoteddh@nistrative
Agent may use



any reasonable method it reasonably deems appi®pdadetermine such rate, and such determinatiali be conclusive absent mani
error.

“ Excluded Taxe$ means, with respect to the Administrative Ageny, bender, any Issuing Bank or any other recipid
any payment to be made by or on account of anyg@tiin hereunder, (a) income or franchise taxeogag on (or measured by) its
income by the United States of America, or by tingsgiction under the laws of which such recipienbrganized or in which its princif
office is located or, in the case of any Lenderwimich its applicable lending office is located) @my branch profit taxes imposed by
United States of America or any similar tax imposgdany other jurisdiction in which such recipiéntocated, (c) in the case of a Fore
Lender, any withholding tax that is imposed by theited States of America (or any political subdiets thereof) on payments by !
Company or a Borrowing Subsidiary organized inWimited States of America from an office within syatisdiction to the extent such ta
in effect and applicable to such payments on the #iareof or at the time such Foreign Lender besom@arty to this Agreement
designates a new lending office) or is attributablesuch Foreign Lender'failure to comply with Section 2.17(e), excepthe extent thi
such Foreign Lender (or its assignor, if any) wattled, at the time of designation of a new lemdioffice (or assignment), to rece
additional amounts with respect to such withholdiag pursuant to Section 2.17(a) and (d) any willihg taxes imposed by the Uni
States of America with respect to FATCA.

“ Existing Maturity Daté’ has the meaning assigned to such term in Se2tioh

“EATCA " means Sections 1471 through 1474 of the Code, e afate of this Agreement, and any regulationsfficial
interpretations thereof.

“ Federal Funds Effective Rate means, for any day, the weighted average of thesrah overnight Federal fur
transactions with members of the Federal ResergteByarranged by Federal funds brokers, as pullishethe next succeeding Busir
Day by the Federal Reserve Bank of New York, osu€h rate is not so published for any day that Business Day, the average of
quotations for such day for such transactions weckby the Administrative Agent from three Feddualds brokers of recognized stanc
selected by it.

“ Financial Officer” means (a) with respect to the Company, the chietetive officer, chief financial officer, treasu
assistant treasurer, secretary or general couristleoCompany, and (b) with respect to any otherr@eer, a Financial Officer of tl
Company, individually or together with any directr other individual designated by the board o&cliors or managers, as applicable
such Borrower.

“ Fixed Rate” means, with respect to any Competitive Loan (othen a LIBOR Competitive Loan), the fixed rate
interest per annum specified by the Lender makirolp £ompetitive Loan in its related Competitive Bid

“ Fixed Rate Loari means a Competitive Loan bearing interest axad-Rate.

“ Foreign Lender’ means any Lender that is organized under the |dwss jorisdiction other than the United State:
America, a State thereof or the District of Coluabi

“ GAAP " means generally accepted accounting principléhénUnited States of America.
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“ Governmental Authority’ means the government of the United States of Amg@ay other nation or any politi
subdivision thereof, whether state or local, ang agency, authority, instrumentality, regulatorydippcourt, central bank or other sim
governmental entity exercising executive, legisktijudicial, taxing, regulatory or administratipewers or functions of or pertaining
government.

“ Guarantee” of or by any Person (the “ guarantyr means any obligation, contingent or otherwise, ha guarantc
guaranteeing or having the economic effect of guering any Indebtedness or other obligation of@her Person (the “ primary obligby
in any manner, whether directly or indirectly, aindluding any obligation of the guarantor, directindirect, (a) to purchase or pay
advance or supply funds for the purchase or paym#@rguch Indebtedness or other obligation or trcipase (or to advance or supply fu
for the purchase of) any security for the paymeateof, (b) to purchase or lease property, seeardr services for the purpose of assurin
owner of such Indebtedness or other obligatiorhefgayment thereof, (c) to maintain working capiémjuity capital or any other financ
statement condition or liquidity of the primary igjar so as to enable the primary obligor to payhsicebtedness or other obligation or (c
an account party in respect of any letter of credietter of guaranty issued to support such Itetditess or obligation; providddat the terr
Guarantee shall not include endorsements for daleor deposit in the ordinary course of business.

“ Hazardous Material§ means all explosive or radioactive substances atesaand all hazardous or toxic substal
wastes or other pollutants, including petroleunpetroleum distillates, asbestos or asbestos camgamaterials, polychlorinated biphen
radon gas, infectious or medical wastes and aliratbbstances or wastes of any nature regulatetdigmirto any Environmental Law.

“ Hedging Agreement means any interest rate protection agreement,gioreiirrency exchange agreement, comm
price protection agreement or other interest orenuay exchange rate or commodity price hedginghgement.

“ Increasing Lendet has the meaning assigned to such term in Se2tiai(e).

“ Indebtednes$ of any Person means, without duplication, (a) bligations of such Person for borrowed money, (k
debt obligations of such Person evidenced by boddbgentures, notes or similar instruments,a(cobligations of such Person un
conditional sale or other title retention agreeraentating to property acquired by such Personalid)bligations of such Person in respec
the deferred purchase price of property or servi@@luding accounts payable incurred in the omjineourse of business), (e)
Indebtedness of others secured by (or for whichhtilder of such Indebtedness has an existing righttingent or otherwise, to be sect
by) any Lien on property owned or acquired by s&ehson, whether or not the Indebtedness securedbthdas been assumed, (f
Guarantees by such Person of Indebtedness of ptfggrall Capital Lease Obligations of such Perg@m,all obligations, contingent
otherwise, of such Person as an account partysipera of letters of credit and letters of guaraother than letters of credit arising in
ordinary course of such Perssrbusiness supporting accounts payable, and (9kdijations, contingent or otherwise, of such Berm
respect of bankersicceptances. The Indebtedness of any Person stlaltié the Indebtedness of any other entity (inolycny partnersh
in which such Person is a general partner) to xieené such Person is liable therefor as a resuduch Persos’ ownership interest in or otl
relationship with such entity, except to the extietterms of such Indebtedness provide that sectoR is not liable therefor.

“ Indemnified Taxes means Taxes, imposed on or with respect to any paymade by or on account of any Credit F
hereunder, other than Excluded Taxes or Other Taxes
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“ Index Debt” means senior, unsecured, lotggm indebtedness for borrowed money of the Complaatyis not guarante
by any other Person or subject to any other cediencement.

“ Information Memorandum’ means the Confidential Information Memorandum dafober 2011 relating to t
Company and the Transactions.

“ Interest Election RequeStmeans a request by the relevant Borrower to corarecontinue a Revolving Borrowing
accordance with Section 2.07.

“ Interest Payment Date means (a) with respect to any ABR Loan, the last dflaeach March, June, September
December, (b) with respect to any LIBOR Loan or EHBBR Loan, the last day of the Interest Period @aple to the Borrowing of whic
such Loan is a part and, in the case of a LIBORr@®&wing or EURIBOR Borrowing with an Interest Periofl more than three months’
duration, each day prior to the last day of suderkst Period that occurs at intervals of three thdrduration after the first day of st
Interest Period and (c) with respect to any FixeteR oan, the last day of the Interest Period apple to the Borrowing of which such Lc
is a part and, in the case of a Fixed Rate Borrgwiith an Interest Period of more than 90 dajigation (unless otherwise specified in
applicable Competitive Bid Request), each day podhe last day of such Interest Period that acatintervals of 90 daysluration after th
first day of such Interest Period, and any othaesléhat are specified in the applicable CompetiBid Request as Interest Payment C
with respect to such Borrowing.

“ Interest Period means (a) with respect to any LIBOR Borrowing orFEBOR Borrowing, the period commencing on
date of such Borrowing and ending on the numesicaresponding day in the calendar month thahis two, three or six months therea
as the applicable Borrower may elect, and (b) wepect to any Fixed Rate Borrowing, the periodi¢tvishall not be less than seven day
more than 360 days) commencing on the date of Bactowing and ending on the date specified in theliaable Competitive Bid Reque
providedthat (i) if any Interest Period would end on a dsdler than a Business Day, such Interest Perioll sbaextended to the ne
succeeding Business Day unless, in the case dd@RIBorrowing or EURIBOR Borrowing only, such nextcceeding Business Day wo
fall in the next calendar month, in which case slrdbrest Period shall end on the next precedingiriass Day and (ii) any Interest Pe
pertaining to a LIBOR Borrowing or EURIBOR Borrowgrthat commences on the last Business Day of adatemonth (or on a day |
which there is no numerically corresponding dayhia last calendar month of such Interest Period)l €md on the last Business Day of
last calendar month of such Interest Period. Fopgaes hereof, the date of a Borrowing initiallalshe the date on which such Borrowin
made and, in the case of a Revolving Borrowingrahtter shall be the effective date of the moseméconversion or continuation of si
Borrowing.

“ Issuing Bank” means U.S. Bank National Association and each dtkeder that shall have become an Issuing |
hereunder as provided in Section 2.05(j) (othen thay Person that shall have ceased to be an ¢sBaink as provided in Section 2.05(
each in its capacity as an issuer of Letters ofliiigereunder. Each Issuing Bank may, in its dismne arrange for one or more Letter:
Credit to be issued by Affiliates of such IssuingnR, in which case the term “Issuing Barstiall include any such Affiliate with respec
Letters of Credit issued by such Affiliate.

“ Issuing Bank Agreemeritshall have the meaning assigned to such terneati@ 2.05(j).
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“ Lead Arranger’ means each of U.S. Bank National Association, BgeclCapital, Merrill Lynch, Pierce, Fenner & Sn
Incorporated and Citigroup Global Markets Inc., &mgir respective successors, in their respectipacities as Joint Lead Arrangers and .
Bookrunners.

“ LC Commitment” shall mean, as to each Issuing Bank, the commitrestch Issuing Bank to issue Letters of Ci
pursuant to Section 2.05. The initial amount oftebsuing Bank’s LC Commitment is set forth on Skile 2.05 or in such Issuing Bask’
Issuing Bank Agreement.

“ LC Disbursement means a payment made by any Issuing Bank in otgfe Letter of Credit.

“ LC Exposure” means, at any time, (a) the sum of the US Dollaridents of the undrawn amounts of all outstan
Letters of Credit (other than, for the avoidancedofibt, any Backstopped Letters of Credit) at sticle plus(b) the sum of the US Doll
Equivalents of the amounts of all LC Disbursemehtd have not yet been reimbursed by or on belatfie applicable Borrowers at st
time. The LC Exposure of any Lender at any timdl &leits Applicable Percentage of the aggregateElxosure at such time.

“ Lender Affiliate " means, (a) with respect to any Lender, (i) an &ffd of such Lender or (ii) any entity (whethe
corporation, partnership, trust or otherwise) tisa¢ngaged in making, purchasing, holding or otlisvinvesting in bank loans and sim
extensions of credit in the ordinary course ofbitsiness and is administered or managed by a Leswrden Affiliate of such Lender a
(b) with respect to any Lender that is a fund whimhests in bank loans and similar extensions eflity any other fund that invests in b.
loans and similar extensions of credit and is madday the same investment advisor as such Lendiey an Affiliate of such investme
advisor.

“ Lenders” means the Persons listed on Schedule 2.01 andther Person that shall have become a party herstugn
to an Assignment and Assumption or an Accessioredment, other than any such Person that ceases dopharty hereto pursuant to
Assignment and Assumption.

“ Letter of Credit’ means any letter of credit or bank guaranteegdsand outstanding under this Agreement.

“ LIBO Rate” means, with respect to any LIBOR Borrowing denon@dan any currency for any Interest Period, (&
applicable Screen Rate or (b) if no Screen Ratavalable for such Interest Period, the arithmetiean of the rates, supplied to
Administrative Agent at its request by the RefeeeBanks (or such of the Reference Banks as shafilgsuch rates in response to <
request), quoted by the Reference Banks to leauamis in the London interbank market for the offgrof deposits in such currency fc
period comparable to the Interest Period for sustr@ving, in each case as of the Specified TiméherQuotation Day.

“ LIBOR ", when used in reference to any Loan or Borrowintgrseto whether such Loan, or the Loans comprisimg}
Borrowing, are bearing interest at a rate deterthibg reference to the Adjusted LIBO Rate or, in tase of a Competitive Loan
Borrowing, LIBO Rate.

“Lien " means, with respect to any asset, (a) any mortghagsl of trust, lien, pledge, hypothecation, enaamde, charc
or security interest in, on or of such asset, If)ihterest of a vendor or a lessor under any tiondi sale agreement, capital lease or
retention agreement (or any financing lease hasingstantially the same economic effect as any effidhegoing) relating to such asset
(c) in the case of securities, any purchase optiah,or similar right (other than rights of fingfusal or first offer, which shall not be a Li
of a third party with respect to such securities.
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“ Loans” means the loans made by the Lenders to the Bem®pursuant to this Agreement.
“Local Time"” means New York City time.

“ Mandatory Costs Ratkhas the meaning set forth in Exhibit G.

“ Margin " means, with respect to any Competitive Loan bedriteyest at a rate based on the LIBO Rate, thejimalrrate
of interest, if any, to be added to or subtractednfthe LIBO Rate to determine the rate of intesgstlicable to such Competitive Loan
specified by the Lender making such CompetitiverLimaits related Competitive Bid.

“ Material Adverse Effect means a material adverse effect on (a) the finawoiadition or results of operation of
Company and the Subsidiaries, taken as a whol@) dhe rights of or remedies available to the leasdunder this Agreement.

“ Material Indebtednes’s means Indebtedness (other than the Loans and 4 efteéredit), or obligations in respect of |
or more Hedging Agreements, of any one or morehef Company and its Subsidiaries in an aggregatecipdal amount exceedi
US$50,000,000. For purposes of determining Matdndebtedness, the “principal amourdf the obligations of the Company or
Subsidiary in respect of any Hedging Agreemenngttame shall be the maximum aggregate amountrigieiffect to any netting agreeme
that the Company or such Subsidiary would be requio pay if such Hedging Agreement were terminateslich time.

“ Maturity Date” means November 18, 2016, as such date may badedepursuant to Section 2.09.

“ Maturity Date Extension Requestmeans a request by the Company, substantiallyeifictm of Exhibit F hereto or su
other form as shall be approved by the AdministeafA\gent, for the extension of the Maturity Datequant to Section 2.09.

“ Moody’'s” means Moody'’s Investors Service, Inc., or anycgssor by merger or consolidation to its business.

“ Multiemployer Plan” means a multiemployer plan as defined in Secfiodl(a)(3) of ERISA.

“ Obligations” means, with respect to any Borrower, the due amtttpal payment of (i) the principal of and premiuf
any, and interest (including interest accruing girthe pendency of any bankruptcy, insolvency, ivecship or other similar proceedil
regardless of whether allowed or allowable in spidteeding) on the Loans made to such Borrowernveimel as due, whether at maturity
acceleration, upon one or more dates set for prepay or otherwise, (ii) each payment required toni@@e by such Borrower under |
Agreement in respect of any Letter of Credit, whed as due, including payments in respect of reisgiment of LC Disbursements, inte
thereon and obligations to provide cash collatara (iii) all other monetary obligations, includifiges, costs, expenses and indemn
whether primary, secondary, direct, contingentedixor otherwise (including monetary obligationsuimed during the pendency of ¢
bankruptcy, insolvency, receivership or other samiproceeding, regardless of whether allowed awalble in such proceeding), of s
Borrower under this Agreement.
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“ Other Taxes’ means any and all present or future stamp or doatanetaxes or any other excise or property ti
charges or similar levies arising from any paymewtde hereunder or from the execution, delivery rdoreement of, or otherwise w
respect to, this Agreement.

“ PBGC " means the Pension Benefit Guaranty Corporationregfeto and defined in ERISA and any successoiy
performing similar functions.

“ Person” means any natural person, corporation, limitedilitgbcompany, trust, joint venture, associatiomngany
partnership, Governmental Authority or other entity

“Plan” means any employee pension benefit plan (otherdhdnltiemployer Plan) subject to the provisionsTdfe 1V of
ERISA or Section 412 of the Code or Section 30ERfSA, and in respect of which the Company or aRyFA Affiliate is (or, if such pla
were terminated, would under Section 4069 of ERb®Aleemed to be) an “employer” as defined in Se@&{d) of ERISA.

“ Prime Rate” means the rate of interest per annum publicly anced from time to time by U.S. Bank Natic
Association as its prime rate in effect at its pifpal office in New York City; each change in thénke Rate shall be effective from ¢
including the date such change is publicly annodra=ebeing effective.

“ Principal Property’ means all property located in the United State&mfkrica directly engaged in the manufactu
activities of the Company and its Subsidiaries,ittventory and accounts receivable of the Compartyits Subsidiaries, wherever loca
and the capital stock or other equity interestsexivioy the Company and its Subsidiaries.

“ Quotation Day’ means (a) with respect to any currency (other tano) for any Interest Period, two Business Daysr
to the first day of such Interest Period and (hwespect to Euro for any Interest Period, the thay TARGET Days before the first day
such Interest Period, in each case unless maréetige differs in the Relevant Interbank Marketdoy currency, in which case the Quota
Day for such currency shall be determined by theninistrative Agent in accordance with market preetin the Relevant Interbank Mar
(and if quotations would normally be given by leaglbanks in the Relevant Interbank Market on mbaa tone day, the Quotation Day s
be the last of those days).

“ Reference Bank$ means, in relation to LIBOR, EURIBOR and Mandat@ugsts Rate, U.S. Bank National Associal
Bank of America, N.A. and Citibank, N.A., or sucther banks as may be appointed by the Adminisgafigent in consultation with tl
Company.

“ Register” has the meaning set forth in Section 10.04(c).

“ Related Parties means, with respect to any specified Person, fetsons Affiliates and the respective direct
officers, employees, agents and advisors of suckoRend such Person’s Affiliates.

“ Relevant Interbank Markeét means (a) with respect to any currency other thamos the London interbank market
(b) with respect to Euros, the European interbaakket.

“ Reguired Lenders’ means, at any time, Lenders having Revolving Cré&diposures and unused Commitm:
representing more than 50% of the sum of the ®&lolving Credit Exposures and unused Commitmenssieh time, but in no case fe\
than two Lenders; providetiat, for purposes of declaring the Loans to beahtpayable pursuant to Article VII, and for alrposes after
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the Loans become due and payable pursuant to diiltlor the Commitments expire or terminate, thistanding Competitive Loans of -
Lenders shall be included in their respective Rangl Credit Exposures in determining the Requiresders; provided further, however,
that the Revolving Credit Exposures and unused Ciaments of any Defaulting Lender shall be disregdrih the determination of Requil
Lenders at any time.

“ Revolving Credit Exposuré means, with respect to any Lender at any timestime at such time, without duplication
(a) the US Dollar Equivalents of the principal amtsuof such Lendes’ outstanding Revolving Loans and (b) the aggregateunt of suc
Lender’'s LC Exposure.

“ Revolving Loan” means a Loan made pursuant to Section 2.01.

“ SaleLeaseback Transactiofismeans any arrangement whereby the Company or adgrgsshall sell or transfer a
property, real or personal, used or useful in itsitess, whether now owned or hereinafter acquéned thereafter rent or lease property tf
intends to use for substantially the same purpogauposes as the property sold or transferredsiged that any such arrangement entt
into within 180 days after the acquisition, constian or substantial improvement of the subjectperty shall not be deemed to be a “Sale-
Leaseback Transaction”.

“ Screen Raté’ means (a) in respect of the LIBO Rate for any cwyefor any Interest Period, the British Banl
Association Interest Settlement Rate for such cuyreand such Interest Period as set forth on tpécable Reuters Screen (and if such |
is replaced or such service ceases to be availahlgther page or service displaying the approprate designated by the Administra
Agent) and (b) in respect of the EURIBO Rate foy &rterest Period, the percentage per annum datedby the Banking Federation of
European Union for such Interest Period as seh fomtthe applicable Reuters Screen (and if suck gageplaced or such service ceases
available, another page or service displaying figg@priate rate designated by the Administrative ity

“ SEC " means the Securities and Exchange Commission,yoGanernmental Authority succeeding to the funcian
said Commission.

“ Significant Subsidiary” means each Subsidiary which is a “significant Sdiary” as defined in Rule @2(w) of
Regulation S-X of the SEC, as such rule may be dedior modified and in effect from time to time.

“ Specified Time" means (a) with respect to the LIBO Rate, 11:00,auondon time and (b) with respect to the EUR
Rate, 11:00 a.m., Brussels time.

“ S&P " means Standard & Poor’s Ratings Services, a &tan& Poors Financial Services LLC business, or any succ
by merger or consolidation to its business.

“ Statutory Reserve Rafemeans, with respect to any currency other thani&geand Euros, a fraction (expressed
decimal), the numerator of which is the number and the denominator of which is the number one mihe aggregate of the maxim
reserve percentages (including any marginal, shemmaergency or supplemental reserves) expressaddasimal established by any cer
bank, monetary authority, the Board or other Gowemntal Authority to which a Lender is subject foryacategory of deposits or liabiliti
customarily used to fund loans of the type contetsol hereunder in such currency. In the case dbular denominated loans, such res:
percentages shall include those imposed pursuamefulation D of the Board (currently referred t® ‘&urocurrency Liabilities”in
Regulation D of the Board) to which the AdminisitvatAgent is subject. LIBOR Loans shall be deenmeddnstitute LIBOR funding and
be subject to such reserve requirements withoutfiienf or
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credit for proration, exemptions or offsets thatyrba available from time to time to any Lender unsiech Regulation D or any comparz
regulation. The Statutory Reserve Rate shall bastell automatically on and as of the effective daesmny change in any reserve percentage.

“ Sterling” means the lawful currency of the United Kingdom.

“ subsidiary” means, with respect to any Person (the “ paferdt any date, any corporation, limited liability cpamy
partnership, association or other entity the actowh which would be consolidated with those of flaent in the parer#t’consolidate
financial statements if such financial statemengsenprepared in accordance with GAAP as of such, éet well as any other corporat
limited liability company, partnership, associationother entity (a) of which securities or oth&nership interests representing more
50% of the equity or more than 50% of the ordinasting power or, in the case of a partnership, ntbesm 50% of the general partner:
interests are, as of such date, owned, controlieldetdl, or (b) that is, as of such date, otherv@emtrolled, by the parent or one or r
subsidiaries of the parent or by the parent andoomeore subsidiaries of the parent.

“ Subsidiary” means any subsidiary of the Company.

“ Syndication Agent means Barclays Capital, the investment bankimisdin of Barclays Bank PLC.

“ Taxes” means any and all present or future taxes, lewappsts, duties, deductions, fees, assessmentgjesha
withholdings imposed by any Governmental Authority.

“ Transactions” means the execution, delivery and performance ley Gompany and the other Borrowers of
Agreement, the borrowing of Loans, the use of pedsehereof and the issuance of Letters of Credéunder.

“ Type”, when used in reference to any Loan or Borrowinfgreeto whether the rate of interest on such Laargn the
Loans comprising such Borrowing, is determined &femence to the Adjusted LIBO Rate, the Alternatesd Rate or, in the case ¢
Competitive Loan or Borrowing, the LIBO Rate oriadd Rate.

“ USA PATRIOT Act” means the Uniting and Strengthening America by oy Appropriate Tools Required
Intercept and Obstruct Terrorism Act of 2001.

“ US Borrowing Subsidiary means any Borrowing Subsidiary that is organizedeurihe laws of the United States
America, any State thereof or the District of Cohim

“ US Dollar Equivalent’ means, on any date of determination, (a) with retsfgeany amount in US Dollars, such ama
and (b) with respect to any amount in any Alten&tiCurrency, the equivalent in US Dollars of suchoant, determined by t
Administrative Agent pursuant to Section 1.05 uding Exchange Rate with respect to such Alterna@iuerency at the time in effect uni
the provisions of such Section.

“US Dollars” or “ US$ " means the lawful currency of the United Statedoferica.

“ Withdrawal Liability ” means liability to a Multiemployer Plan as a resfla complete or partial withdrawal from s
Multiemployer Plan, as such terms are defined m Paf Subtitle E of Title IV of ERISA.

16



SECTION 1.02 Classification of Loans and Borrowingr purposes of this Agreement, Loans may besified and referred
by Class (_e.g, a “Revolving Loan”) or by Type (_e.g.a “LIBOR Loan”) or by Class and Type (_e.ga “LIBOR Revolving Loan)}.
Borrowings also may be classified and referredyt@lass (_e.g, a “Revolving Borrowing”) or by Type (_e.ga “LIBOR Borrowing”)or by
Class and Type_(_e.ga “LIBOR Revolving Borrowing”).

SECTION 1.03 Terms GenerallyThe definitions of terms herein shall apply etutd the singular and plural forms of the te
defined. Whenever the context may require, any quianshall include the corresponding masculine, fémei and neuter forms. The wo
“include”, “includes” and “including” shall be deed to be followed by the phrase “without limitatiomhe word “will” shall be construed
have the same meaning and effect as the word “"sHallless the context requires otherwise (a) any digfin of or reference to al
agreement, instrument or other document hereinl beatonstrued as referring to such agreementuim&nt or other document as from t
to time amended, supplemented or otherwise mod{fiatject to any restrictions on such amendmeunfsplements or modifications set fc
herein), (b) any reference herein to any Persofi beaconstrued to include such Person’s successwdsassigns, (c) the words “herein”
“hereof” and “hereunderand words of similar import, shall be construeddfer to this Agreement in its entirety and notatyy particula
provision hereof, (d) all references herein to ées, Sections, Exhibits and Schedules shall bstooed to refer to Articles and Sections
and Exhibits and Schedules to, this Agreement apthé words “asset” and “propertghall be construed to have the same meaning aed
and to refer to any and all tangible and intangéssets and properties, including cash, securégzgunts and contract rights.

SECTION 1.04 Accounting Terms; GAAFEXxcept as otherwise expressly provided herelrieahs of an accounting or financ
nature shall be construed in accordance with GA#sPin effect from time to time; providedat, if the Company notifies the Administrai
Agent that the Company requests an amendment tpramision hereof to eliminate the effect of anykfe occurring after the date herec
GAAP or in the application thereof on the operatifrsuch provision (or if the Administrative Agembtifies the Company that the Requi
Lenders request an amendment to any provision hsesuch purpose), regardless of whether any swtite is given before or after st
change in GAAP or in the application thereof, therch provision shall be interpreted on the basiGAAP as in effect and appli
immediately before such change shall have becoreetiesfe until such notice shall have been withdrasvnsuch provision amended
accordance herewith.

SECTION 1.05 Currency TranslationThe Administrative Agent shall determine the USII& Equivalent of any Borrowir
denominated in an Alternative Currency as of thee @d the commencement of the initial Interest &itherefor and as of the date of
commencement of each subsequent Interest Perioefdhan each case using the Exchange Rate fdr suiaency in relation to US Dollars
effect on the date that is two Business Days fadhe date on which the applicable Interest Pestoall commence, and each such am
shall be the US Dollar Equivalent of such Borrowingil the next required calculation thereof purgu® this sentence. The Administra
Agent shall determine the US Dollar Equivalent oy & etter of Credit denominated in an Alternativer@ncy as of the date such Lette
Credit is issued, amended to increase its face atmextended or renewed and as of the last BusDag®f each subsequent calendar qu
in each case using the Exchange Rate for suchnmyriie relation to US Dollars in effect on the d#tat is two Business Days prior to
date on which such Letter of Credit is issued, atedrto increase its face amount, extended or rethewe as of the last Business Day of
subsequent calendar quarter, as the case maydeaah such amount shall, except as provided ifafitesentence of this Section, be the
Dollar Equivalent of such Letter of Credit untiletmext required calculation thereof pursuant te fi@ntence. The Administrative Agent s
notify the Company and the Lenders of each calaradf the US Dollar Equivalent of each Borrowinglaetter of Credit. For purposes
Article VI and the definitions employed therein, @umts
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in currencies other than US Dollars shall be tratesl into US Dollars at the currency exchange nasesl in preparing the Compasynnue
and quarterly financial statements.

ARTICLE Il
The Credits

SECTION 2.01 CommitmentsSubject to the terms and conditions set fortleinereach Lender agrees to make Revolving L
to the Company and the Borrowing Subsidiaries, denated in US Dollars or Alternative Currenciespnfr time to time during tt
Availability Period in an aggregate principal ambuhat will not result in (a) such LendsrRevolving Credit Exposure exceeding
Commitment or (b) the sum of the total Revolvingdit Exposures plus the Competitive Loan Exposueeeding the total Commitmer
Within the foregoing limits and subject to the termand conditions set forth herein, the Borrowers rharrow, prepay and reborr
Revolving Loans.

SECTION 2.02 Loans and Borrowingga) Each Revolving Loan shall be made as pa# Bbrrowing consisting of Revolvil
Loans made by the Lenders ratably in accordande théir respective Commitments. Each CompetitivarLshall be made in accorda
with the procedures set forth in Section 2.04. Hileire of any Lender to make any Loan requiretbéamade by it shall not relieve any of
Lender of its obligations hereunder; providédt the Commitments and Competitive Bids of thedears are several and no Lender she
responsible for any other Lender’s failure to mhkans as required.

(b) Subject to Section 2.14, (i) each Revolving Bwing denominated in US Dollars shall be comprisedirely of ABR Loans ¢
LIBOR Loans, as the applicable Borrower may reqirestccordance herewith, (ii) each Revolving Borirayvdenominated in Euros shall
comprised entirely of EURIBOR Loans, (iii) each Reing Borrowing denominated in an Alternative Gncy other than Euros shall
comprised entirely of LIBOR Loans and (iv) each @etitive Borrowing shall be comprised entirely afdns bearing interest based on
LIBO Rate or Fixed Rate Loans, as the applicabledeer may request in accordance herewith. Eacldéeat its option may make &
Loan by causing any domestic or foreign branch ffitidte of such Lender to make such Loan; providieat (A) any exercise of such opt
shall not affect the obligation of the applicabler®wer to repay such Loan in accordance with gren$ of this Agreement and (B)
Borrowers shall not be required to reimburse suehder under Section 2.17 for Taxes incurred byorea$ the making by any Lender of ¢
Loan through an office, branch or Affiliate if sutender could have made such Loan through anothes offices, branches or Affiliates ai
in the judgment of such Lender, (a) doing so wddde eliminated or reduced amounts payable pursag®ection 2.17 and (b) not subjec
such Lender to any unreimbursed cost or expenetherwise been disadvantageous to such Lender.

(c) At the commencement of each Interest Periodafgr LIBOR Revolving Borrowing or EURIBOR Revolvir@prrowing, and at tt
time each ABR Revolving Borrowing is made, suchrBaing shall be in an aggregate amount that isngegral multiple of the Borrowir
Multiple and not less than the Borrowing Minimunmppidedthat an ABR Revolving Borrowing may be in an agategamount that is eqt
to the entire unused balance of the Commitmentbairis required to finance the reimbursement oE@rDisbursement as contemplatec
Section 2.05(e). Borrowings of more than one Typg ilpe outstanding at the same time; provithed there shall not at any time be more
a total of 10 LIBOR Revolving Borrowings and EURIBGRevolving Borrowings outstanding.

(d) Notwithstanding any other provision of this &gment, the Borrowers shall not be entitled to estjuor to elect to convert
continue, any Borrowing if the Interest Period resfed with respect thereto would end after the KtgtDate.
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SECTION 2.03 Requests for Revolving Borrowind® request a Revolving Borrowing, the applicéterower (or the Compa
on its behalf, with each Borrowing Subsidiary hgrelppointing and authorizing the Company to aciterbehalf for the purpose of st
request) shall notify the Administrative Agent lgtepphone, confirmed promptly by hand delivery ot fa such Administrative Agent of
written Borrowing Request in a form approved by Administrative Agent and signed by a FinancialiGf of the applicable Borrower |
by a Financial Officer of the Company on behalfted applicable Borrower ) (a) in the case of a LEBBRevolving Borrowing denominated
US Dollars, not later than 12:00 noon, Local Titteee Business Days before the date of the propgeedwing, (b) in the case of a LIB(C
Revolving Borrowing denominated in an Alternativar@ncy or a EURIBOR Revolving Borrowing, not latean 12:00 noon, Local Tin
three Business Days before the date of the propBsadwing, and (c) in the case of an ABR RevolviBgrrowing, not later than 11:30 a.
Local Time, the date of the proposed Borrowing.tEsiech telephonic and written Borrowing Requestl sipeecify the following informatio
in compliance with Section 2.02;

(a) the Borrower requesting such Borrowing (or droge behalf the Company is requesting such Borigvin
(b) the currency and the principal amount of suohr&wing;

(c) the date of such Borrowing, which shall be &iBess Day;

(d) the Type of such Borrowing;

(e) in the case of a LIBOR Borrowing or a EURIBORriwing, the initial Interest Period to be applilathereto, which shall be
period contemplated by the definition of the tedmtérest Period”;

(f) the location and number of the account to whighds are to be disbursed, which shall comply wh#h requirements of Section 2.
and

(9) in the case of a Borrowing by a Borrowing Sdimsiy that is not a US Borrowing Subsidiary, thagdiction from which payments
the principal and interest on such Borrowing wélfade.

Any Borrowing Request that shall fail to specifyyaof the information required by the preceding ps@mns of this Sectic
may be rejected by the Administrative Agent if sdalure is not corrected promptly after the Admsinative Agent shall give written
telephonic notice thereof to the applicable Bormwand, if so rejected, will be of no force or etfePromptly following receipt of
Borrowing Request in accordance with this Secttbe, Administrative Agent shall advise each Lendet will make a Loan as part of
requested Borrowing of the details thereof andhefamount of such Lender’s Loan to be made asopéne requested Borrowing.

SECTION 2.04 Competitive Bid Proceduréa) Subject to the terms and conditions set fberein, from time to time during t
Availability Period any Borrower may request Conitdet Bids and may (but shall not have any obligatto) accept Competitive Bids ¢
borrow Competitive Loans denominated in US Dollarsividedthat (i) the sum of the total Revolving Credit Egpoes plus the Competiti
Loan Exposure at any time shall not exceed thé @danmitments or (i) in the event the Maturity Baghall have been extended as prov
in Section 2.09, the sum of the LC Exposures aitable to Letters of Credit expiring after any Hxig Maturity Date and the Competiti
Loans maturing after such Existing Maturity Datealsimot exceed the aggregate Commitments that baea extended to a date after
expiration date of the last of such Letters of @radd the maturity of the last
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of such Competitive Loans. To request CompetitivdsBthe applicable Borrower (or the Company onbihalf, with each Borrowir
Subsidiary hereby appointing and authorizing then@any to act on its behalf for the purpose of secjuest) shall notify the Administrati
Agent of such request by telephone, (a) in the chseBorrowing that is to bear interest basedtmnltiBO Rate, not later than 11:00 a
Local Time, four Business Days before the datéhefgroposed Borrowing and (b) in the case of ad-Rate Borrowing, not later than 10
a.m., Local Time, one Business Day before the dathe proposed Borrowing; provid¢dat the applicable Borrower may submit up to
not more than) three Competitive Bid Requests enstéime day, but a Competitive Bid Request shalbaanade within five Business D:
after the date of any previous Competitive Bid Rejuunless any and all such previous CompetitideR&quests shall have been withdr
or all Competitive Bids received in response therejected. Each such telephonic Competitive BiduRst shall be confirmed promptly
hand delivery or fax to the Administrative Agentafvritten Competitive Bid Request in a form apmw\by the Administrative Agent a
signed by a Financial Officer of the applicable Barer (or by a Financial Officer of the Company lmehalf of the applicable Borrowe
Each such telephonic and written Competitive Bidjirest shall specify the following information innspliance with Section 2.02:

(i) the Borrower requesting the Competitive Bid ¢orwhose behalf the Company is requesting the @tithye Bid);
(i) the aggregate principal amount of the requi&errowing;

(iii) the date of such Borrowing, which shall b8asiness Day;

(iv) whether such Borrowing is to be a Borrowingabreg interest based on the LIBO Rate or a Fixete Barrowing;

(v) the Interest Period to be applicable to suchr@®@eing, which shall be a period contemplated by definition o
the term “Interest Period”;

(vi) the location and number of the account to whiohds are to be disbursed, which shall comply wfikE
requirements of Section 2.06; and

(vii) in the case of a Competitive Bid Request mhgea Borrowing Subsidiary that is not a US BornogvSubsidiary
the jurisdiction from which payments of the priraipnd interest on the requested Borrowing wilhizde.

Promptly following receipt of a Competitive Bid Rezpt in accordance with this Section, the Admiatste Agent sha
notify the Lenders of the details thereof by fawiting the Lenders to submit Competitive Bids.

(b) Each Lender may (but shall not have any olibgato) make one or more Competitive Bids in regsoto a Competitive B
Request. Each Competitive Bid by a Lender must rbe iform approved by the Administrative Agent andstnbe received by t
Administrative Agent by fax, in the case of a Cotitpee Borrowing bearing interest based on the LIB@te, not later than 9:30 a.m., Lc
Time, three Business Days before the proposedafagach Competitive Borrowing and (ii) in the ca¥ea Fixed Rate Borrowing, not la
than 9:30 a.m., Local Time, on the proposed datsuoh Competitive Borrowing. Competitive Bids tlaiat not conform substantially to
form approved by the Administrative Agent may bgcted by the Administrative Agent, and the Adniirsiive Agent shall notify tt
applicable Lender as promptly as practicable. EGompetitive Bid shall specify (i) the principal aom (which shall be in a minimu
amount equal to the Borrowing Minimum and an in&gnultiple of the Borrowing Multiple and which ma&gual the entire principal amo!
of the Competitive
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Borrowing requested) of the Competitive Loan or h@#hat the Lender is willing to make, (ii) the Quetitive Bid Rate or Rates at which
Lender is prepared to make such Loan or Loans ésspd as a percentage rate per annum in the foandetimal to no more than fc
decimal places) and (iii) the Interest Period aggilie to each such Loan and the last day thereof.

(c) The Administrative Agent shall notify, not latdhan 10:30 a.m., Local Time, on the date on wiidmpetitive Bids are due, 1
applicable Borrower by fax of the Competitive BidtB and the principal amount specified in each Gaitiye Bid and the identity of tl
Lender that shall have made such Competitive Bid.

(d) Subject only to the provisions of this paradraihe applicable Borrower (or the Company on &bkdf) may accept or reject ¢
Competitive Bid. The applicable Borrower (or thengmany on its behalf) shall notify the AdministratiAgent by telephone, confirmed
fax in a form approved by the Administrative Agemhether and to what extent it has decided to aamepeject each Competitive Bid, in-
case of a Competitive Borrowing bearing interesteloiaon the LIBO Rate, not later than 11:30 a.mcaldime, three Business Days be
the proposed date of such Competitive Borrowing, @nthe case of a Fixed Rate Borrowing, not lét@n 11:30 a.m., Local Time, on
proposed date of such Competitive Borrowing; predithat (i) the failure of the applicable Borrower ¢be Company on its behalf) to g
such notice shall be deemed to be a rejection af Emmpetitive Bid, (ii) the applicable Borrowerafimot accept a Competitive Bid mad:
a particular Competitive Bid Rate if such Borrowejects a Competitive Bid made at a lower CompetiBid Rate, (iii) the aggregate amc
of the Competitive Bids accepted by the applicdderower shall not exceed the aggregate amourtieoféquested Competitive Borrow
specified in the related Competitive Bid Requeis), tb the extent necessary to comply with clausgabove, the applicable Borrower nr
accept Competitive Bids at the same Competitive Bate in part, which acceptance, in the case oftipteil Competitive Bids at su
Competitive Bid Rate, shall be made pro rata iroed@nce with the amount of each such Competitivk Bind (v) except pursuant to cla
(iv) above, no Competitive Bid shall be accepteddoCompetitive Loan unless such Competitive Laaimia minimum principal amot
equal to the Borrowing Minimum and an integral ripé of the Borrowing Multiple; provided furthénat if a Competitive Loan must be in
amount less than the Borrowing Minimum on the datehe applicable Competitive Bid Request becaus¢he provisions of clau:
(iv) above, such Competitive Loan may be for a mimin of $1,000,000 or any integral multiple thereafid in calculating the pro r
allocation of acceptances of portions of multiplentpetitive Bids at a particular Competitive Bid atursuant to clause (iv) the amot
shall be rounded to integral multiples of $1,000,@® a manner determined by the applicable Borroleach Borrowing Subsidiary here
appoints and authorizes the Company to act oreitsilb as set forth in this paragraph. A notice gibg or on behalf of a Borrower pursu
to this paragraph shall be irrevocable.

(e) The Administrative Agent shall promptly noti&ach bidding Lender by fax whether or not its Cotitipe Bid has been accep!
(and, if so, the amount and Competitive Bid Ratastepted), and each successful bidder will theredgecome bound, subject to the te
and conditions hereof, to make the Competitive Linarespect of which its Competitive Bid has beeoepted.

(f) If the Administrative Agent or any of its Affdtes shall elect to submit a Competitive Bid mdapacity as a Lender, it shall sut
such Competitive Bid directly to the applicable Bover at least one quarter of an hour earlier thantime by which the other Lenders
required to submit their Competitive Bids to themiidistrative Agent pursuant to paragraph (b) of Béction.

SECTION 2.05 Letters of Credit(a) General Subject to the terms and conditions set fortkeineany Borrower may request :
Issuing Bank to issue Letters of Credit (or to acheenew or extend outstanding Letters of Credit)ainated in US Dollars, Sterling, E
or any other Alternative
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Currency approved for such purpose by the Admiatiste Agent and the applicable Issuing Bank, feratvn account or, so long as
Company is a joint and several applicant with respect thereto, for the accounammy Subsidiary, in a form reasonably acceptablthé
Administrative Agent and the applicable Issuing Baat any time and from time to time during the Aakility Period. In the event of a
inconsistency between the terms and conditionsisfAgreement and the terms and conditions of any fof letter of credit application
other agreement submitted by a Borrower to, orredtento by a Borrower with, an Issuing Bank relgtio any Letter of Credit, the terms
conditions of this Agreement shall control. The @amy unconditionally and irrevocably agrees thatdannection with any Letter of Cre
issued for the account of any Subsidiary as pravitethe first sentence of this paragraph, the Comgpwill be fully responsible for tl
reimbursement of LC Disbursements, the paymenttefést thereon and the payment of fees due uretdios 2.12(b) to the same exten
if it were the sole account party in respect ofrsuetter of Credit (the Company hereby irrevocalgiving any defenses that might otherv
be available to it as a guarantor of the obligatiohany Subsidiary that shall be an account gartgspect of any such Letter of Credit).

(b) Notice of Issuance, Amendment, Renewal, ExtansCertain Conditions To request the issuance of a Letter of Credittie
amendment, renewal or extension of an outstandettet of Credit), a Borrower shall deliver (or tsamt by electronic communication,
arrangements for doing so have been approved bgpplécable Issuing Bank) to an Issuing Bank ardAldministrative Agent, reasonably
advance of the requested date of issuance, amehdreeewal or extension, a notice requesting tiseasce of a Letter of Credit,
identifying the Letter of Credit to be amended,awrad or extended, and specifying the date of ismjammendment, renewal or exten
(which shall be a Business Day), the date on whigth Letter of Credit is to expire (which shall gdynwith paragraph (c) of this Sectio
the amount and currency of such Letter of Creti, hame and address of the beneficiary thereofsant other information as shall
reasonably necessary to enable the applicablengdB@ank to prepare, amend, renew or extend sucterLet Credit. If requested by t
applicable Issuing Bank, the applicable Borrowsoahall submit a letter of credit application awcts Issuing Banls standard form (whic
form shall be reasonably acceptable to such Bompimeconnection with any request for a Letter gédit. A Letter of Credit shall be issu
amended, renewed or extended only if (and uporars=® amendment, renewal or extension of eachrlaft@redit the applicable Borrow
shall be deemed to represent and warrant thag), gifting effect to such issuance, amendment, rahemextension (i) the LC Exposure S|
not exceed US$100,000,000, (ii) the amount of tBeBxposure attributable to Letters of Credit isshgdhe applicable Issuing Bank will 1
exceed the LC Commitment of such Issuing Bank), tfié sum of the Revolving Credit Exposures anddbmpetitive Loan Exposure will r
exceed the aggregate Commitments, (iv) the Rewgl@redit Exposure of each Lender will not exceesl @mmitment of such Lender ¢
(v) in the event the Maturity Date shall have begtended as provided in Section 2.09, the sumef.{h Exposures attributable to Letter:
Credit expiring after any Existing Maturity Datedathe Competitive Loans maturing after such Exgstihaturity Date shall not exceed
total Commitments that have been extended to aaftethe expiration date of the last of such émstiof Credit and the maturity of the las
such Competitive Loans. If the Required Lendersfynétie Issuing Banks in writing (a copy of which promptly delivered to the Compa
that an Event of Default (or, with respect to thguiance or extension of, or an amendment increéisénface amount of, any Letter of Cre
a Default) exists and instruct the Issuing Banksuspend the issuance, amendment, renewal or exiesfd_etters of Credit, no Issuing Be
shall issue, amend, renew or extend any Letterretii€without the consent of the Required Lendersl such notice is withdrawn by t
Required Lenders (and each Lender that shall haleeded such a notice agrees promptly to withditaat such time as it determines tha
Event of Default (or, as applicable, no Defaultisés).

(c) Expiration Date Each Letter of Credit shall expire at or priorthe close of business on the earlier of (i) thie dae year after tl
date of the issuance of such Letter of Crediti(othe case of
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any renewal or extension thereof, one year afteh sanewal or extension) and (ii) the date thdivis Business Days prior to the Matul
Date. A Letter of Credit may provide for automatémewals for additional periods of up to one ya#ject to a right on the part of !
applicable Issuing Bank to prevent any such renéwat occurring by giving notice to the beneficiatyring a specified period in advanct
any such renewal, and the failure of such Issuiagk®o give such notice by the end of such per@l $or all purposes hereof be deeme
extension of such Letter of Credit; providist in no event shall any Letter of Credit, azaged from time to time, expire after the date
is five Business Days prior to the Maturity Date.

(d) Participations By the issuance of a Letter of Credit (or an agmeent to a Letter of Credit increasing the amotwetrdof) an
without any further action on the part of the apglile Issuing Bank or the Lenders, the applicaddaihg Bank hereby grants to each Ler
and each Lender hereby acquires from such Issuémdg,Ba participation in such Letter of Credit equasuch Lendes Applicable Percenta
from time to time of the aggregate amount availablde drawn under such Letter of Credit. In coesition and in furtherance of -
foregoing, each Lender hereby absolutely and uritiondlly agrees to pay to the Administrative Ageior the account of such Issuing Be
such Lenders Applicable Percentage of each LC Disbursemenenbgdsuch Issuing Bank and not reimbursed by tiplicable Borrower o
the date due as provided in paragraph (e) of thiti@, or of any reimbursement payment requireldetoefunded to the applicable Borro
for any reason. Each Lender acknowledges and agineésts obligation to acquire participations puast to this paragraph in respec
Letters of Credit is absolute and unconditional ahdll not be affected by any circumstance whatsgéncluding any amendment, renewe
extension of any Letter of Credit or the occurreand continuance of a Default or reduction or teation of the Commitments, and that €
such payment shall be made without any offset,embant, withholding or reduction whatsoever.

(e) Reimbursementlf an Issuing Bank shall make any LC Disbursenierespect of a Letter of Credit, the applicabler®wer sha
reimburse such LC Disbursement by paying to the iztitrative Agent an amount equal to such LC Diskurent, in the currency of such
Disbursement, not later than 2:00 p.m., Local Tioe,the date that such LC Disbursement is madgdh Borrower shall have recei
written notice of such LC Disbursement prior to®a.m., Local Time, on such date, or, if such aeothas not been received by <
Borrower prior to such time on such date, thenlaietr than 2:00 p.m., Local Time, on (i) the Buss®ay that such Borrower receives ¢
notice, if such notice is received prior to 10:08a Local Time, on the day of receipt, or (ii) tBBasiness Day immediately following the «
that such Borrower receives such notice, if suditads not received prior to such time on the dayeceipt;_providedhat, in the case of .
LC Disbursement in US Dollars, the applicable Bameo may, subject to the conditions to borrowing feeth herein, request in accorda
with Section 2.03 that such payment be financett wit ABR Revolving Borrowing in an equivalent amband, to the extent so financ
such Borrowess obligation to make such payment shall be disa@th@nd replaced by the resulting ABR Revolving Baing. If sucl
Borrower fails to make such payment when due, theifistrative Agent shall notify each Lender of tgplicable LC Disbursement, !
amount and currency of the payment then due frooh ®orrower in respect thereof and such Lersléipplicable Percentage there
Promptly following receipt of such notice, each Henshall pay to the Administrative Agent its Agplble Percentage of the payment
due from such Borrower, in the same manner as geovin Section 2.06 with respect to Loans madeugo $ender (and Section 2.06 s
apply, mutatis mutandisto the payment obligations of the Lenders), ddAdministrative Agent shall promptly pay to sussuing Bank th
amounts so received by it from the Lenders. Pronfptlowing receipt by the Administrative Agent ahy payment from a Borrower pursu
to this paragraph, the Administrative Agent shaditribute such payment to such Issuing Bank ortht extent that Lenders have m
payments pursuant to this paragraph to reimburse lssuing Bank, then to such Lenders and suclnig®ank, as their interests may app
If any Borrower’s reimbursement of, or obligatianreimburse, any amounts in any Alternative Curyemould subject the
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Administrative Agent, the applicable Issuing Bamlaay Lender to any stamp duty, ad valorem charggnailar tax that would not be paya
if such reimbursement were made or required to belemin US Dollars, such Borrower shall, at its @ptand in compliance with
applicable exchange control restrictions, eith@ip@y the amount of any such tax requested by thmiAistrative Agent, the relevant Issu
Bank or Lender or (b) reimburse each LC Disbursammeate in such Alternative Currency in US Dollansan amount equal to the US Do
Equivalent of such LC Disbursement, calculated gisie applicable Exchange Rate on the date sucBikBursement is made. Any paym
made by a Lender pursuant to this paragraph tobwgise such Issuing Bank for any LC Disbursemertigfothan the funding of AB
Revolving Loans as contemplated above) shall nostitoite a Loan and shall not relieve the appliedgxrrower of its obligation to reimbui
such LC Disbursement.

(f) Obligations Absolute In the absence of gross negligence or willfulcoigduct of the Issuing Bank, each Borrowesbligation ti
reimburse LC Disbursements as provided in parag(eplof this Section shall be absolute, uncond#ioand irrevocable, and shall
performed strictly in accordance with the termdhi$ Agreement under any and all circumstances saeaer and irrespective of (i) any i
of validity or enforceability of any Letter of Criécor this Agreement or any term or provision theydii) any draft or other docume
presented under a Letter of Credit proving to igdd, fraudulent or invalid in any respect or atateament therein being untrue or inacct
in any respect, (iii) payment by the applicablaiisg Bank under a Letter of Credit against preg@ntaf a draft or other document that d
not strictly comply with the terms of such LettdrGQredit or (iv) any other event or circumstanceatgoever, whether or not similar to an'
the foregoing, that might, but for the provisiorighds Section, constitute a legal or equitablel#&ge of, or provide a right of setoff agai
the applicable Borrowes’ obligations hereunder. None of the Administrathgent, the Lenders, any Issuing Bank or any ofrtRelatec
Parties shall have any liability or responsibilily reason of or in connection with the issuanceramsfer of any Letter of Credit or &
payment or failure to make any payment thereuniiespective of any of the circumstances refereihtthe preceding sentence), or
error, omission, interruption, loss or delay inngmission or delivery of any draft, notice or otltemmunication under or relating to :
Letter of Credit (including any document required rhake a drawing thereunder), any error in intagtien of technical terms or a
consequence arising from causes beyond the caftsoich Issuing Bank; providetat nothing in this Section shall be construedxouse a
Issuing Bank from liability to the applicable Bower to the extent of any direct damages (as opptsetdnsequential damages, claim
respect of which are hereby waived by each Borrawéhe extent permitted by applicable law) suffeby such Borrower that are causet
such Issuing Bank' failure to exercise care when determining whethafts and other documents presented under arladt@redit compl
with the terms thereof. The parties hereto expyeagtee that, in the absence of gross negligenagillbul misconduct on the part of .
Issuing Bank (as finally determined by a repppealable judgment of a court of competent juctsmh), such Issuing Bank shall be deeme
have exercised care in each such determinatiofurtherance of the foregoing and without limitingetgenerality thereof, the parties ay
that, with respect to documents presented whicleappn their face to be in substantial compliandé the terms of a Letter of Credit,
Issuing Bank may, in its sole discretion, eitheregat and make payment upon such documents witksponsibility for further investigatic
regardless of any notice or information to the canyt or refuse to accept and make payment upom dacuments if such documents are
in strict compliance with the terms of such LetiéCredit.

(g) Disbursement ProceduresThe applicable Issuing Bank shall, promptly fallog its receipt thereof, examine all docum
purporting to represent a demand for payment uadestter of Credit. Such Issuing Bank shall prompibtify the Administrative Agent al
the applicable Borrower by telephone (confirmedid) of such demand for payment and whether sushing Bank has made or will me
an LC Disbursement thereunder; providiedt any failure to give or delay in giving suchine
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shall not relieve the applicable Borrower of itdigdtion to reimburse such Issuing Bank and thedees with respect to any such
Disbursement.

(h) Interim Interest If an Issuing Bank shall make any LC Disbursemtrdn, unless the applicable Borrower shall reirebsuch Lt
Disbursement in full on the date such LC Disburseineemade, the unpaid amount thereof shall bearest, for each day from and includ
the date such LC Disbursement is made to but ekajutie date that such Borrower reimburses suclblsbursement at (i) in the case of
LC Disbursement denominated in US Dollars, the mge annum then applicable to ABR Revolving Loand &i) in the case of an L
Disbursement denominated in any Alternative Culyergcrate per annum reasonably determined by tipdicaple Issuing Bank (whic
determination will be presumed correct absent neahiérror) to represent its cost of funds thes Applicable Rate used to determine inte
applicable to LIBOR or EURIBOR Revolving Loans; pided that, if such Borrower fails to reimburse such L&hursement when d
pursuant to paragraph (e) of this Section, theni@e2.13(e) shall apply. Interest accrued purst@itiis paragraph shall be for the accou
the applicable Issuing Bank, except that interestued on and after the date of payment by any &epdrsuant to paragraph (e) of
Section to reimburse such Issuing Bank shall béhferaccount of such Lender to the extent of sagment.

(i) Cash Collateralization If any Event of Default shall occur and be couitig, on the Business Day that the Company receiotse
from the Administrative Agent or the Required Lersdéor, if the maturity of the Loans has been sareded, Lenders with LC Exposu
representing more than 50% of the aggregate andw@ Exposure) demanding the deposit of cash tarldpursuant to this paragraph, €
applicable Borrower shall deposit in respect ofheaatstanding Letter of Credit issued for such Baer's account (or, in the case of
Company, with respect to which it is a applicant), in an account with the Administrativgeft, in the name of the Administrative Agent
for the benefit of the Lenders and the applicabliing Bank, an amount in cash and in the curreficuch Letter of Credit equal to -
portion of the LC Exposure attributable to suchtéebf Credit as of such date plus any accruedusmpaid interest thereon; provid#dtht the
obligation to cash collateralize shall become difecimmediately, and such deposit shall become edtiately due and payable, with
demand or other notice of any kind, upon the oeswre of any Event of Default with respect to thenpany or any Borrower describec
clause (h) or (i) of Article VII. Each such depositall be held by the Administrative Agent as delal for the payment and performanc
the obligations of the Borrowers under this Agreemd@he Administrative Agent shall have exclusivardnion and control, including tl
exclusive right of withdrawal, over such accounth& than any interest earned on the investmestictf deposits, which investments sha
made at the option and sole discretion of the Adstrisitive Agent and at the Borrowerssk and expense, such deposits shall not beaest
Interest or profits, if any, on such investmentallshiccumulate in such account. Monies in such aetshall be applied by the Administrai
Agent to reimburse the applicable Issuing BanksLiGr Disbursements for which they have not been beirsed and, to the extent not
applied, shall be held for the satisfaction of hienbursement obligations of the Borrowers for tl@eExposure at such time or, if the matu
of the Loans has been accelerated (but subjedtet@ansent of Lenders with LC Exposures represgntiore than 50% of the aggrec
amount of LC Exposure), be applied to satisfy otbleligations of the Borrowers under this Agreeméhthe Borrowers are required
provide cash collateral hereunder as a result efatcurrence of an Event of Default, such cashatmtl (to the extent not applied
aforesaid) shall be returned to the Borrowers withree Business Days after all Events of Defaalehbeen cured or waived.

() Designation of Additional Issuing BanksFrom time to time, the Company may by notice lte Administrative Agent and t
Lenders designate as additional Issuing Banks on&ooe Lenders that agree to serve in such capasiprovided below. The acceptance
Lender of any appointment as an Issuing Bank heleushall be evidenced by an agreement (an “ IgdBiamk
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Agreement’), which shall be in a form satisfactory to the Compand the Administrative Agent, that shall setficttte LC Commitment
such Lender and shall be executed by such LenueiCompany and the Administrative Agent and, fravd after the effective date of st
agreement, (i) such Lender shall have all the sigintd obligations of an Issuing Bank under thiseggnent and (ii) references herein to
term “Issuing Bank’shall be deemed to include such Lender in its dapas an Issuing Bank. The Issuing Bank Agreenaoérany Issuin
Bank may limit the currencies in which and the Berers for the accounts of which such Issuing Bailkissue Letters of Credit, and a
such limitations will, as to such Issuing Bank,deemed to be incorporated in this Agreement.

(k) Termination of an Issuing Bankrhe Company may terminate the appointment oflasying Bank as an “Issuing Bank&reunde
by providing a written notice thereof to such IsguBank and the Administrative Agent. Any such tiexation shall become effective upon
earlier of (i) such Issuing Bank acknowledging iptef such notice and (ii) the 10th Business Daljofving the date of the delivery there
At the time any such termination shall become é¢ffec the Company shall pay all unpaid fees accrieedhe account of the termina
Issuing Bank pursuant to Section 2.12(b). Fromatet the effective date of any such terminatitwe, terminated Issuing Bank shall rems
party hereto and shall continue to have all thhetsig@nd obligations of an Issuing Bank under thgse&ment with respect to Letters of Cr
issued by it prior to such replacement, but shatllissue additional Letters of Credit.

() Issuing Bank Reports Unless otherwise agreed by the Administrative migeach Issuing Bank shall report in writing te
Administrative Agent (i) on or prior to each BussseDay on which such Issuing Bank issues, ameadsws or extends any Letter of Cre
the date of such issuance, amendment, renewaltens@n, and the currencies and face amounts ofélters of Credit issued, amenc
renewed or extended by it and outstanding afteingieffect to such issuance, amendment, renewaktmsion (and whether the amoi
thereof shall have changed), it being understoad $sich Issuing Bank shall not effect any issuamerewal, extension or amendrr
resulting in an increase in the aggregate amounthefLetters of Credit issued by it without firdbtaining written confirmation from tl
Administrative Agent that such increase is thempiged under this Agreement (which confirmationtrife, shall be promptly delivered by
Administrative Agent), (ii) on each Business Daywamich such Issuing Bank makes any LC Disbursentaatdate, currency and amoun
such LC Disbursement, (iii) on any Business Daywdrich the applicable Borrower fails to reimbursela® Disbursement required to
reimbursed to such Issuing Bank on such day, the afasuch failure and the currency and amounuuohd.C Disbursement and (iv) on ¢
other Business Day, such other information as tHeifdistrative Agent shall reasonably request athéoLetters of Credit issued by si
Issuing Bank.

(m) Backstopped Letters of CredilNotwithstanding anything to the contrary setHairi this Section, in the event that (i) an Iss|
Bank shall have provided to the Administrative Agamvritten consent to any Letter of Credit issbgduch Issuing Bank being designate
a Backstopped Letter of Credit and (ii) the Compamg the Issuing Bank shall have provided to themihistrative Agent evidenc
satisfactory to the Administrative Agent, demonstigathat the arrangements with respect to sucteef Credit satisfy the requirements
forth in the definition of the term “Backstoppedttez of Credit”,then, commencing at the effective time specifiedunh consent (or, if no
is specified, commencing at the time of the recefguch consent by the Administrative Agent), suetter of Credit shall cease to be a Le
of Credit outstanding hereunder, and the Lendea$i bb deemed to have no participations in sucletef Credit under paragraph (d) of |
Section and no obligations with respect to sucheraif Credit under paragraph (e) of this Sectmnoyvided, however, that nothing in thi
paragraph shall affect (A) the agreements set fortparagraph (f) of this Section with respect twhs Letter of Credit (it being agre:
however, that the obligation of any Borrower tomburse LC Disbursements under such Letter of Craulitieu of being performed
provided in paragraph (e) of this

26



Section, shall be performed as provided in theiepble letter of credit application or any otheremment between such Borrower and :
Issuing Bank) or (B) the obligations of any Borrowe@der Sections 2.15, 2.17 and 10.03.

SECTION 2.06_Funding of Borrowings(a) Each Lender shall make each Loan to be mgdeHhereunder on the proposed ¢
thereof by wire transfer of immediately availablends in the applicable currency by 1:30 p.m., Lotahe, to the account of t
Administrative Agent most recently designated bfoit such purpose by notice to the Lenders. The iAdhtnative Agent will make sur
Loans available to the applicable Borrower by prdynprediting the amounts so received, in like fantb the account designated by ¢
Borrower in the applicable Borrowing Request or @efitive Bid Request; providethat ABR Revolving Loans made to finance
reimbursement of an LC Disbursement as provide8dcotion 2.05(e) shall be remitted by the AdminigteaAgent to the applicable Issui
Bank.

(b) Unless the Administrative Agent shall have reee notice from a Lender prior to the proposecedat any Borrowing that su
Lender will not make available to the Administratifgent such Lendes’share of such Borrowing, the Administrative Ageraty assume th
such Lender has made such share available on suehirdaccordance with paragraph (a) of this Sectiod may, in reliance upon si
assumption, make available to the applicable Boeraavcorresponding amount. In such event, if a Eehds not in fact made its share of
applicable Borrowing available to the Administratigent, then the applicable Lender and such Baroseverally agree to pay to
Administrative Agent forthwith on demand such cepending amount with interest thereon, for each fday and including the date st
amount is made available to such Borrower to buatughing the date of payment to the AdministrativgeAt, at (i) in the case of such Len
the rate reasonably determined by the Administeatigent to be the cost to it of funding such amaurr(i) in the case of such Borrower,
interest rate applicable to the subject Loan purstia Section 2.13 (it being understood that naghiim this paragraph shall require
Borrower to pay any interest in duplication of theerest payable under such Section).

SECTION 2.07_Interest Elections(a) Each Revolving Borrowing initially shall be the Type specified in the applica
Borrowing Request and, in the case of a LIBOR Bweimng or a EURIBOR Borrowing, shall have an initiaterest Period as specified in s
Borrowing Request. Thereafter, the applicable Baeromay elect to convert such Borrowing to a Boirmnof a different Type or to contin
such Borrowing and, in the case of a LIBOR Borrayvar a EURIBOR Borrowing, may elect Interest Pesititerefor, all as provided in tl
Section and on terms consistent with the otheripimvs of this Agreement. A Borrower may elect eliéint options with respect to differ
portions of an affected Revolving Borrowing, in whicase each such portion shall be allocated yatabbng the Lenders holding the Lo
comprising such Borrowing and the Loans resultimgnf an election made with respect to any such gorshall be considered a sepa
Borrowing.

(b) To make an election pursuant to this SectioBpaower shall notify the Administrative Agent sdich election by telephone by
time that a Borrowing Request would be requiredeurfsiection 2.03 if such Borrower were requestirigeaolving Borrowing of the Tyj
resulting from such election to be made on thectiffe date of such election. Each such Interesitiele Request shall be irrevocable and ¢
be confirmed promptly by hand delivery or fax t@ thdministrative Agent of a written Interest ElectiRequest in a form approved by
Administrative Agent and signed by a Financial €dfi on behalf of the applicable Borrower. Notwittmeting any other provision of tl
Section, a Borrower shall not be permitted to lidrge the currency of any Borrowing, (i) elect laterest Period for LIBOR Loans
EURIBOR Loans that does not comply with Sectior2@d or (iii) convert or continue any CompetitiverfBowing.
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(c) Each telephonic and written Interest Electi@yi&est shall specify the following information ionepliance with Section 2.02:

() the Borrowing to which such Interest Electiordriest applies and, if different options are besterted witl
respect to different portions thereof, the portidhereof to be allocated to each resulting Borrgwim which case tt
information to be specified pursuant to clausesdid (iv) below shall be specified for each réagl Borrowing;

(i) the effective date of the election made purdgua such Interest Election Request, which sheallBusiness Day;
(iii) the Type of the resulting Borrowing; and

(iv) if the resulting Borrowing is to be a LIBOR Bowing or a EURIBOR Borrowing, the Interest Peritmd be
applicable thereto after giving effect to such #tet which shall be a period contemplated by thénition of the terr
“Interest Period”.

If any such Interest Election Request requestsBOR Revolving Borrowing or EURIBOR Revolving Borragwg but does not specify
Interest Period, then the applicable Borrower shaltleemed to have selected an Interest Periodeofn@nth’s duration.

(d) Promptly following receipt of an Interest Eliect Request, the Administrative Agent shall adveseh Lender of the details ther
and of such Lender’s portion of each resulting Baing.

(e) If the applicable Borrower fails to deliver imély Interest Election Request with respect to|IBQR Revolving Borrowing ¢
EURIBOR Revolving Borrowing prior to the end of threerest Period applicable thereto, then, unlest $orrowing is repaid as provic
herein, at the end of such Interest Period, (thencase of a LIBOR Revolving Borrowing denominatetd S Dollars, such Borrowing shall
converted to an ABR Revolving Borrowing and (ii) ihe case of any other LIBOR Revolving Borrowing arEURIBOR Revolvin
Borrowing, such Borrowing shall be continued asoer8wing of the applicable Type for an Interesti®&iof one month.

(f) Notwithstanding any contrary provision hereibfan Event of Default has occurred and is contiguand the Administrative Agent,
the request of the Required Lenders, so notifieBihrrowers, then, so long as an Event of Defautbntinuing (i) no outstanding Borrow
denominated in US Dollars may be converted to armtinoed as a LIBOR Borrowing and (ii) unless repaggch LIBOR Borrowin
denominated in US Dollars shall be converted t&BR Borrowing at the end of the Interest Periodleajble thereto.

SECTION 2.08 Termination, Reduction and Increas€aimitments (a) Unless previously terminated, the Commitmestizl
terminate on the Maturity Date.

(b) The Company may at any time terminate, or ftome to time reduce, the Commitments; providkdt (i) each reduction of t
Commitments shall be in an amount that is an imfegultiple of US$1,000,000 and not less than US%3,000 and (ii) the Company st
not terminate or reduce the Commitments if, afteing effect thereto and any concurrent prepaymanthe Loans in accordance w
Section 2.11, the sum of the Revolving Credit Expes and the Competitive Loan Exposure would exteedotal Commitments.

(c) The Company shall notify the Administrative Agef any election to terminate or reduce the Commants under paragraph (b’
this Section at least three Business Days pritingo

28



effective date of such termination or reductioneafying such election and the effective date tber@romptly following receipt of ar
notice, the Administrative Agent shall advise thentlers of the contents thereof. Each notice ded/day the Company pursuant to
Section shall be irrevocable; providtat a notice of termination of the Commitmentswaged by the Company may state that such not
conditioned upon the effectiveness of other créatilities, in which case such notice may be rewbkg the Company (by notice to
Administrative Agent on or prior to the specifietfeetive date) if such condition is not satisfieliny termination or reduction of t
Commitments shall be permanent. Each reductiothe@fGommitments shall be made ratably among the drsnith accordance with th
respective Commitments.

(d) If a Change in Control occurs,

(i) the Company shall promptly (and in any everthwi two (2) days) notify the Administrative Agethiereof (and tr
Administrative Agent shall promptly forward suchtice to the Lenders);

(i) no Lender shall be obligated to fund any Loaml no Issuing Bank shall be obligated to issoggral, renev
extend or otherwise modify any Letters of Creditidlg the below-defined “Change of Control Period”;

(i) a Lender may notify the Administrative Agenhdithe Company in writing that its Commitment slibik
terminated and all amounts due and payable taitlghbe paid (such a Lender, an “ Electing LeridleAn Electing Lende
shall have twenty (20) days from the date on whscich Change of Control occurs (such twenty-dayoperthe *“
Commitment Termination Election Peritdto deliver such notice to the Administrative Agand the Company. A Lenc
that does not deliver such a notice by the enth@fQommitment Termination Election Period shalltoare to maintain it
Commitment, and amounts shall continue to be dukeparyable in respect of such Lender in accordarntfethe terms ¢
this Agreement. At the end of the Commitment Teation Election Period, the Administrative Agent Ishetify the
Lenders and the Company as to the number of Etgttamders (including identifying such Electing Lensl specifically
and the amounts of their Commitments. On the tveémtiay to occur after the end of the Commitmemtriligation Electiol
Period (such twentieth day, the * Commitment ReidacDate”; and the twentyday period ending on such date, te
together with the Commitment Termination ElectiogriBd, the “ Change of Control Peridy the Commitments of su
Electing Lenders shall be terminated automaticafiyg without further action by any party hereto, &mel Company shi
repay all amounts owing to each such Electing Leideluding, without limitation, all principal, terest and fees then ¢
and payable to such Electing Lender) unless pdahé Commitment Reduction Date, a riflecting Lender or anoth
assignee assumes the obligations of the Electimgldrein accordance with the terms set forth in i8e@.19(b), in suc
case the Electing Lender shall so assign and delegighout recourse (in accordance with and subijec$ection 10.0«
prior to the end of the Change of Control Periodl tfle extent such Electing Lendeihterest are not so assigned, failui
make such payments by Company to such Electing dregidlall constitute an immediate Event of Defablich Electin
Lenders shall no longer constitute Lenders herauodend after the Commitment Reduction Date ardottyment of suc
amounts in full. In addition, the Company, afterigg effect to all assignments during the Chang€afitrol Period, on tt
Commitment Reduction Date, shall cash collateraizeutstanding Letters of Credit in such an amdbat is sufficient t
cause the aggregate principal amount of all RemglvCredit Exposures to be less than or equal toagregat
Commitments. Notwithstanding the foregoing or amgtto the contrary set forth herein, (i) if a Detfeor Event of Defau
occurs or is otherwise continuing during a Charfgéanmtrol Period, no election
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hereunder may be made or shall be given effect,alinidenders shall remain subject hereto pursuarhé¢ terms here
(with the understanding that a new Change of Comeasiod may begin on the date such Default or EwvérDefault it
waived, if waived at all) and (ii) no Defaulting héer shall be entitled to deliver a notice undés $ection 2.08(d) !
otherwise constitute an Electing Lender entitledagments hereunder or a termination of its Comitinpursuant hereto.

(e) So long as no Default or Event of Default hesuored and is continuing (including on the EffeetDate), the Company may from
time to time, by written notice to the AdministragiAgent (which shall promptly deliver a copy t@ka®f the Lenders) executed by the
Company and one or more financial institutions @khinay include any Lender) that are willing to extea Commitment or, in the case of
such financial institution that is already a Lenderincrease its Commitment (any such financigtiiation referred to in this Section being
called an “ Increasing Lend®, cause the total Commitments to be increasesuayh new or incremental Commitments of the Increpsi
Lenders, in an amount for each Increasing Lendsetforth in such notice; providéliat (i) the aggregate principal amount of anyéase ir
the total Commitments made pursuant to this Sestiatl not be less than US $50,000,000 and theeggtg principal amount of all such
increases shall not exceed US$400,000,000, (i) baweasing Lender, if not already a Lender hedeurshall be subject to the prior written
approval of the Company, the Administrative Agemd ach of the Issuing Banks (which approval shatllbe unreasonably withheld or
delayed) and (iii) each Increasing Lender, if lodady a Lender hereunder, shall become a pattyigcAgreement by completing and
delivering to the Administrative Agent a duly extsal Accession Agreement. New Commitments and iseean Commitments created
pursuant to this Section shall become effectiveilAhe case of an Increasing Lender already a éeadder this Agreement, on the date
specified in the applicable notice delivered pungua this Section and (B) in the case of an InsireplLender not already a Lender under this
Agreement, on the effective date of the applic#deession Agreement. Upon the effectiveness offAtgession Agreement to which any
Increasing Lender is a party, such Increasing Leslall thereafter be deemed to be a party toAbreement and shall be entitled to all
rights, benefits and privileges accorded a Lendeeinder and subject to all obligations of a Lerdgeunder. Upon the effectiveness of any
increase pursuant to this Section in the CommitroéatLender already a party hereto, Schedule £hall be deemed to have been amended
to reflect the increased Commitment of such Lendetwithstanding the foregoing, no increase indggregate Commitments (or in the
Commitment of any Lender) shall become effectivdairthis Section unless (i) the Administrative Agsimall have received documents
consistent with those delivered under paragrapharn(® (c) of Section 4.01 as to the corporate p@merauthority of the Borrowers to borr
hereunder after giving effect to such increase(@nhdn the date of such increase, the conditieidarth in paragraphs (a) and (b) of
Section 4.02 shall be satisfied (with all referenicesuch paragraphs to a Borrowing being deemée teferences to such increase and
without giving effect to the parenthetical in Seaté.02(a)) and the Administrative Agent shall heaeeived a certificate to that effect dated
such date and executed by a Financial Officer ®Qbmpany. Following any extension of a new Comrmithor increase of a Lender’s
Commitment pursuant to this paragraph, any Loatstanding prior to the effectiveness of such inseear extension shall continue
outstanding until the ends of the respective IrstelPeriods applicable thereto, and shall then paideand, if the Borrowers shall so elect,
refinanced with new Revolving Loans made pursuai@dction 2.01(a) ratably in accordance with then@éments in effect following such
extension or increase.

SECTION 2.09_Extension of Maturity DateThe Company may, by delivery of a Maturity Datetdasion Request to t
Administrative Agent (which shall promptly delivarcopy to each of the Lenders) not less than 45 dag not more than 85 days prior to
anniversary of the Effective Date, request thatltbeders extend the Maturity Date for an additigpaliod of one year; providdtat ther
shall be no more than two extensions of the Matubiate pursuant to this Section. Each Lender sbhalinotice to the Company and
Administrative Agent given not later than the 20th
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day after the date of the Administrative Agent’saipt of the Companyg’ Maturity Date Extension Request, advise the Coypehether ¢
not it agrees to the requested extension (eachdreagteeing to a requested extension being calte@amsenting Lendet, and each Lend
declining to agree to a requested extension bedtigdca “ Declining Lendef). Any Lender that has not so advised the Companytla¢
Administrative Agent by such day shall be deemetidee declined to agree to such extension and bhadl Declining Lender. If Lende
constituting the Required Lenders shall have agteedMaturity Date Extension Request, then theuigt Date shall, as to the Consen
Lenders, be extended to the first anniversary efNfaturity Date theretofore in effect. The decistonagree or withhold agreement to
Maturity Date Extension Request shall be at the gidcretion of each Lender. The Commitment of Beglining Lender shall terminate
the Maturity Date in effect prior to giving effettt any such extension (such Maturity Date bein¢gedathe “ Existing Maturity Daté&). The
principal amount of any outstanding Loans made leglining Lenders, together with any accrued intetiesreon and any accrued fees
other amounts payable to or for the account of $detlining Lenders hereunder, shall be due andhdayan the Existing Maturity Date, a
on the Existing Maturity Date the Borrowers shddoamake such other prepayments of their Loansupmtsto Section 2.11 as shall
required in order that, after giving effect to tieemination of the Commitments of, and all paymentsDeclining Lenders pursuant to 1
sentence, the sum of the Revolving Credit Exposplas the Competitive Loan Exposure would not egcéiee total Commitment
Notwithstanding the foregoing provisions of thisamraph, the Company shall have the right, purstmaBection 2.19(b), at any time priol
the Existing Maturity Date, to replace a Decliningnder with a Lender or other financial institutithrat will agree to the applicable Matul
Date Extension Request, and any such replacemamiekeshall for all purposes constitute a Consentirgder. Notwithstanding tl
foregoing, no extension of the Maturity Date purdua this paragraph shall become effective untesthe anniversary of the Effective D
that immediately follows the date on which the Camyp delivers the applicable Maturity Date Extendreguest, the conditions set fortl
Section 4.02 shall be satisfied (without givingeetfto the first parenthetical in Section 4.02@)Q the Administrative Agent shall hi
received a certificate to that effect dated sudk dad executed by a Financial Officer of the Conypa

SECTION 2.10_Repayment of Loans; Evidence of Deld) Each Borrower hereby unconditionally promisespay to th
Administrative Agent for the account of each Leniethe then unpaid principal amount of each Rewg Loan made to such Borrower
the Maturity Date, and (ii) the then unpaid priradipmount of each Competitive Loan on the lastafaye Interest Period applicable to s
Loan.

(b) Each Lender shall maintain in accordance wishusual practice an account or accounts evidenitirgindebtedness of et
Borrower to such Lender resulting from each Loamenhy such Lender, including the amounts of priacgnd interest payable and pai
such Lender from time to time hereunder.

(c) The Administrative Agent shall maintain accauint which it shall record (i) the amount of eaateh made hereunder, the Class
Type thereof and the Interest Period applicableetbe (i) the amount of any principal or intergite and payable or to become due
payable from each Borrower to each Lender hereuae(iii) the amount of any sum received by themstrative Agent hereunder for 1
account of the Lenders and each Lender’s sharedher

(d) The entries made in the accounts maintaineduaunt to paragraph (b) or (c) of this Section shellprima faciesevidence of th
existence and amounts of the obligations recorterkin absent manifest error; providédt the failure of any Lender or the Administra
Agent to maintain such accounts or any error thesbiall not in any manner affect the obligationaofy Borrower to repay the Loans
accordance with the terms of this Agreement.

31



(e) Any Lender may request that Loans made by ievidenced by a promissory note. In such eventh &umrower shall prepai
execute and deliver to such Lender a promissorg payable to the order of such Lender (or, if reteak by such Lender, to such Lender
its registered assigns) and in a form approvedhgy @ompany and the Administrative Agent. Thereaftiee Loans evidenced by si
promissory note and interest thereon shall atimks (including after assignment pursuant to Secti®.04) be represented by one or r
promissory notes in such form payable to the oodéhe payee named therein (or, if such promissmotg is a registered note, to such pi
and its registered assigns).

SECTION 2.11_Prepayment of Loanga) Any Borrower shall have the right at any tiemed from time to time to prepay ¢
Borrowing of such Borrower in whole or in part, gati to prior notice in accordance with paragraghof this Section; providethat the
Borrowers shall not have the right to prepay anyn@etitive Loan without the prior consent of the denthereof.

(b) If the sum of the Revolving Credit Exposuresl dime Competitive Loan Exposures shall exceed thigegate Commitments, tt
(i) if any Revolving Borrowings are outstanding,)(@n the last day of any Interest Period for ang@R Revolving Borrowing or EURIBO
Revolving Borrowing and (B) on each other day orichtany ABR Revolving Borrowing shall be outstarglithe applicable Borrowers st
prepay Revolving Loans in an aggregate amount dqualke lesser of (a) the amount necessary to méitaisuch excess (after giving effec
any other prepayment of Loans on such day) anthébapmount of the applicable Revolving Borrowingerred to in clause (A) or (B),
applicable, and (ii) if no Revolving Borrowings aretstanding, deposit cash collateral in an accauthtthe Administrative Agent pursuani
Section 2.05(i) in an aggregate amount equal tdekser of (A) the amount equal to such excess(Bhthe aggregate amount of the
Exposures. If the sum of the Revolving Credit Expes and the Competitive Loan Exposures on thedlasof any month shall exceed 1C
of the aggregate Commitments, then the applicaloled®vers shall, not later than the next Businesy, [paepay one or more Revolvi
Borrowings (and, if no Revolving Borrowings are stahding, deposit cash collateral in an accourtt tié Administrative Agent pursuant
Section 2.05(i)) in an aggregate amount equal ¢oleésser of (1) the amount necessary to eliminayeexcess over 100% of the aggre
Commitments and (2) the aggregate amount of th@IRieng Credit Exposures.

(c) Prior to any optional or mandatory prepaymdrBarrowings hereunder, the Borrowers shall sefketBorrowing or Borrowings
be prepaid and shall specify such selection imtitece of such prepayment pursuant to paragrapbf(this Section.

(d) The applicable Borrower shall notify the Adnsitnative Agent by a written notice signed by a Riial Officer on behalf of tt
applicable Borrower of any prepayment of a Borrayfrereunder (i) in the case of a LIBOR Borrowing@®inated in US Dollars, not la
than 12:00 noon, Local Time, three Business Dayerbehe date of such prepayment (or, in the cdse prepayment under paragr:
(b) above, as soon thereafter as practicable)in(tife case of a LIBOR Borrowing denominated infdiernative Currency or a EURIBC
Borrowing, not later than 12:00 noon, Local Timesee Business days before the date of such prepayme in the case of a prepaymr
under paragraph (b) above, as soon thereaftermatiqgable) and (iii) in the case of an ABR Borrogjimot later than 12:00 noon, Local Tii
on the date of such prepayment. Each such notedélsh irrevocable and shall specify the prepaynuate and the principal amount of e
Borrowing or portion thereof to be prepaid; prowdkat, if a notice of optional prepayment is givarconnection with a conditional notice
termination of the Commitments as contemplated bgti6n 2.08(c), then such notice of prepayment meyrevoked if such notice
termination is revoked in accordance with Secti@8@&). Promptly following receipt of any such matj the Administrative Agent sh
advise the Lenders of the contents thereof. Eadfapprepayment of any Borrowing shall be in ancammt that would be permitted in the ¢
of an advance of
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a Borrowing of the same Type as provided in Seci@2. Each prepayment of a Borrowing shall beiadpiatably to the Loans includec
the prepaid Borrowing.

SECTION 2.12 Fees(a) The Company agrees to pay to the Adminiseatigent for the account of each Lender a facfity
which shall accrue at the Applicable Rate on thé/danount of the Commitment of such Lender (whethhged or unused) during the pe!
from and including the Effective Date to but exéhgithe date on which such Commitment terminatesvidedthat if such Lender continu
to have any Revolving Credit Exposure after its Gotment terminates, then such facility fee shalttome to accrue on the daily amoun
such Lendes Revolving Credit Exposure from and including tlaée on which its Commitment terminates to but adiclg the date on whi
such Lender ceases to have any Revolving Credibgixe. Accrued facility fees shall be payable ireanrs on the last day of March, Jt
September and December of each year, commencinbeofirst such date to occur after the Effectivaed)@and on the date on which
Commitments shall have terminated and the Lendel save no Revolving Credit Exposure. All fagilfees shall be computed on the b
of a year of 360 days and shall be payable foattteal number of days elapsed (including the @lest but excluding the last day).

(b) The Company agrees to pay (i) to the AdministeaAgent for the account of each Lender a paréition fee with respect to
participations in Letters of Credit, which shaltage at the Applicable Rate for Letter of CredittRgation Fees on the average daily am:
of such Lendes LC Exposure (excluding any portion thereof atitdble to unreimbursed LC Disbursements) duringpéod from an
including the Effective Date to but excluding tlaelr of the date on which such Lende€ommitment terminates and the date on which
Lender ceases to have any LC Exposure, and (8atth Issuing Bank a fronting fee, which shall aecat the rate or rates per anr
separately agreed upon between the Company andssighg Bank on the average daily amount of theBx@osure attributable to Letters
Credit issued by such Issuing Bank (excluding amrfipn thereof attributable to unreimbursed LC Distements) during the period from
including the Effective Date to but excluding tlaelr of the date of termination of the Commitmeartd the date on which there ceases"
any LC Exposure, as well as such Issuing BsuskAndard fees with respect to the issuance, amemtdrenewal or extension of any Lette
Credit or processing of drawings thereunder. Fpgton fees and fronting fees accrued through iantliding the last day of March, Ju
September and December of each year shall be magalihe third Business Day following such last,dammmencing on the first such dat
occur after the Effective Date; providétht all such fees shall be payable on the dateloch the Commitments terminate and any such
accruing after the date on which the Commitmentsiteate shall be payable on demand. Any other pegable to the Issuing Bank purst
to this paragraph shall be payable within 10 ddie demand. All participation fees and frontingdeshall be computed on the basis of a
of 360 days and shall be payable for the actualbeurof days elapsed (including the first day budleding the last day).

(c) The Company agrees to pay to the Administrafigent, for its own account, fees payable in th@ants and at the times separa
agreed upon between the Company and the AdministrAgent.

(d) All fees payable hereunder shall be paid ondas due, in immediately available funds, to Aldeninistrative Agent (or to tt
Issuing Banks, in the case of fees payable tooit)dfstribution to the Persons entitled theretced=paid shall not be refundable under
circumstances.

SECTION 2.13 Interest(a) The Loans comprising each ABR Borrowing shathr interest at the Alternate Base Rate.
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(b) The Loans comprising each LIBOR Borrowing shoahr interest (i) in the case o BOR Revolving Loan, at the Adjusted LIE
Rate for the Interest Period in effect for suchrBating plus the Applicable Rate, or (ii) in the easf a LIBOR Competitive Loan, at 1
LIBO Rate for the Interest Period in effect for suBorrowing plus (or minus, as applicable) the Miaugpplicable to such Loan.

(c) The Revolving Loans comprising each EURIBOR &teing Borrowing shall bear interest at the AdjusteURIBO Rate for tr
Interest Period in effect for such Borrowing plbie Applicable Rate.

(d) Each Fixed Rate Loan shall bear interest aFthed Rate applicable to such Loan.

(e) Notwithstanding the foregoing, if any principal or interest on any Loan or any fee or other amigpayable by any Borrow
hereunder is not paid when due, whether at statgdrity, upon acceleration or otherwise, such owerdmount shall bear interest, afte
well as before judgment, at a rate per annum eigu@) in the case of overdue principal of any Lpaf per annum plus the rate othen
applicable to such Loan as provided in the preagdaragraphs of this Section or (ii) in the casarf other amount, 2% per annum plus
rate applicable to ABR Loans as provided in panalgi@) of this Section.

(f) Accrued interest on each Loan shall be payabkrears on each Interest Payment Date for sweim land, in the case of Revolv
Loans, upon termination of the Commitments; proditeat (i) interest accrued pursuant to paragraplof(#)is Section shall be payable
demand, (i) in the event of any repayment or pyapent of any Loan (other than a prepayment of aiRARvolving Loan prior to the end
the Availability Period), accrued interest on thengipal amount repaid or prepaid shall be payadethe date of such repayment
prepayment and (iii) in the event of any conversidrany LIBOR Revolving Loan prior to the end oktlurrent Interest Period there
accrued interest on such Loan shall be payabldertffective date of such conversion. All intergsall be payable in the currency in wt
the applicable Loan is denominated.

(9) All interest hereunder shall be computed onhhsis of a year of 360 days, except that (i) @teon Borrowings denominatec
Sterling and (ii) interest computed by referencéh Alternate Base Rate shall be computed onadkés of a year of 365 days (or 366 day
a leap year), and in each case shall be payablidoactual number of days elapsed (including st day but excluding the last day). -
applicable Adjusted LIBO Rate, Adjusted EURIBO RateAlternate Base Rate shall be determined byAth@inistrative Agent, and su
determination shall be presumed correct absentfestr@rror.

SECTION 2.14 Alternate Rate of Intereslf prior to the commencement of any Interest &efrior a LIBOR Borrowing or
EURIBOR Borrowing:

(a) the Administrative Agent determines (which det@ation shall be conclusive absent manifest grtoat adequate and reason.
means do not exist for ascertaining the Adjustegid_Rate or the Adjusted EURIBO Rate, as the caselbraafor such Interest Period; or

(b) the Administrative Agent is advised by a mdjom interest of the Lenders that the Adjusted QIRate or Adjusted EURIBO Ra
as the case may be, for such Interest Period wiladequately and fairly reflect the cost to suelmders of making or maintaining the Lo
included in such Borrowing for such Interest Period
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then the Administrative Agent shall give notice rd to the applicable Borrower and the Lenderstddgphone or fax as promptly
practicable thereafter and, until the Administratigent notifies the applicable Borrower and thaders that the circumstances giving ris
such notice no longer exist, (i) any Interest BtatiRequest that requests the conversion of anylRieg Borrowing to, or continuation
any Revolving Borrowing as, an affected LIBOR Beviog or EURIBOR Borrowing, as the case may be,|dfmineffective, (ii) any affecte
LIBOR Borrowing or EURIBOR Borrowing that is requed to be continued shall (A) if denominated in D&lars, be continued as an Al
Borrowing, or (B) otherwise, be repaid on the ey of the then current Interest Period applictiideeto and (iii) any Borrowing Request
an affected LIBOR Borrowing or EURIBOR Borrowingnd any request for a Competitive Borrowing bearinterest determined |
reference to the LIBO Rate, shall (A) in the ca$ea drevolving Borrowing denominated in US Dollabe deemed a request for an A
Borrowing, or (B) in all other cases, be ineffeetiv

SECTION 2.15 Increased Costs

(a) If, after the date of this Agreement, thereusscany adoption of or change in any law, goverrtalemle, regulation, treaty, polic
guideline, interpretation, or directive (whether rast having the force of law), or in the interpteta, promulgation, implementation
administration thereof by any Governmental Authgribcluding, notwithstanding the foregoing, albuests, rules, guidelines or directi
(i) in connection with the Dod&rank Wall Street Reform and Consumer Protectioh @kc(ii) promulgated by the Bank for Internatic
Settlements, the Basel Committee on Banking Reigaktand Supervisory Practices (or any successaingitar authority) or the Unite
States financial regulatory authorities, in eackecaf clauses (i) and (ii), regardless of the datacted, adopted, issued, promulgate
implemented (any of the foregoing, a “Change in Dawhich:

(i) subjects any Lender or any applicable lendiffic®, any Issuing Bank, or the Administrative Agea any Taxe
(other than with respect to Indemnified Taxes, bded Taxes, and Other Taxes) on its loans, loarcipal, letters ¢
credit, commitments, or other obligations, or ikpdsits, reserves, other liabilities or capitailattable thereto, or

(i) imposes or increases or deems applicable asgrve, assessment, insurance charge, specialitdepasgmilal
requirement against assets of, deposits with orttferaccount of, or credit extended by, any Lerateany applicabl
lending office or any Issuing Bank (other than rese and assessments taken into account in deiegrtime interest ra
applicable to LIBOR Loans and EURIBOR Loans), or

(iif) imposes any other condition (other than Tgxée result of which is to increase the cost tg bander or an
applicable lending office or any Issuing Bank ofking, funding or maintaining its LIBOR Loans or EUBOR Loans, ¢
of issuing or participating in Letters of Credit, ®duces any amount receivable by any Lender praaplicable lendin
office or any Issuing Bank in connection with it#BIOR Loans or EURIBOR Loans, Letters of Credit artgipation:
therein, or requires any Lender or any applicableling office or any Issuing Bank to make any paynealculated b
reference to the amount of LIBOR Loans or EURIBO#anhs, Letters of Credit or participations therehdhor interest ¢
Letter of Credit fees received by it, by an amade¢med material by such Lender or such Issuing Bartke case may be,

and the result of any of the foregoing is to inseethe cost to such Lender of making or maintaitsygoans or Commitment or of issuing
participating in Letters of Credit or to reduce tie¢urn received by such Lender in connection witth Loans or Commitment, Letters
Credit or participations therein then, within fie (15) days after demand by such Lender, the Bem®shall pay such Lender, as the
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case may be, such additional amount or amountsllasompensate such Lender for such increasedaragtduction in amount received.

(b) If a Lender or an Issuing Bank determines tmewnt of capital required to be maintained by duehder or Issuing Bank, any
lending office of such Lender or Issuing Bank, ny @orporation or holding company controlling siander or Issuing Bank is increased as
a result of a Change in Law, then, within fifteds) days of demand by such Lender or Issuing BimgkBorrowers shall pay such Lender or
Issuing Bank the amount necessary to compensasmfoshortfall in the rate of return on the portafrsuch increased capital which such
Lender or Issuing Bank determines is attributabléhis Agreement, its Revolving Credit Exposuré®Commitment to make Loans and
issue or participate in Letters of Credit, as theecmay be, hereunder (after taking into accouwit kender’s or Issuing Bank’s policies as to
capital adequacy), in each case that is attribetimbsuch Change in Law.

(c) If the cost to any Lender of making or maintagnany Loan or the cost to any Lender or any tegank of participating in, issuing
or maintaining any Letter of Credit to a BorrowiSgbsidiary is increased (or the amount of any seoeived or receivable by any Lender or
any Issuing Bank (or its applicable lending offieceyeduced) by an amount deemed in good faithulsh ender or such Issuing Bank, as the
case may be, to be material, by reason of thaliattsuch Borrowing Subsidiary is incorporatechias its principal place of business in, or
borrows from, a jurisdiction outside the Unitedt8sa such Borrowing Subsidiary shall indemnify suehder or such Issuing Bank from til
to time for such increased cost or reduction.

(d) A certificate of a Lender or Issuing Bank gsegtforth the amount or amounts necessary to conapessich Lender or Issuing Bank
or its holding company, as the case may be, asfiggein paragraph (a), (b) or (c) of this Sectamd the manner in which such amount or
amounts have been determined and showing the atitms made, shall be delivered to the Companyshall be presumed correct absent
manifest error. The Company shall pay or caus@pipdicable Borrower to pay such Lender or Issuiaglg as the case may be, the amount
shown as due on any such certificate within 10 @des receipt thereof.

(e) Failure or delay on the part of any Lenderssuing Bank to demand compensation pursuant t&G#idson shall not constitute a
waiver of such Lender’s or Issuing Bank’s rightiemand such compensation; providiealt the applicable Borrower shall not be requiced
compensate a Lender or Issuing Bank pursuant$dsibction for any increased costs or reductiongiiad more than 120 days prior to the
date that such Lender or Issuing Bank, as thermmasebe, notifies the Company of the Change in Lawther circumstance giving rise to
such increased costs or reductions and of suchdrendr Issuing Bank’s intention to claim compermatherefor; provided furthehat, if the
Change in Law or other circumstance giving rissuch increased costs or reductions is retroadties the 120-day period referred to above
shall be extended to include the period of retivactffect thereof.

(f) Notwithstanding the foregoing provisions ofgt8ection, (i) a Lender shall not be entitled tmpensation pursuant to this Section in
respect of any Competitive Loan if the Change iwlthat would otherwise entitle it to such compeimashall have been publicly announ
prior to submission of the Competitive Bid pursuemivhich such Loan was made and (ii) such Taxdsesded by Section 2.17 shall not be
subject to the foregoing provisions of this Section

SECTION 2.16 Break Funding Paymenta the event of (a) the payment of any principladny LIBOR Loan, EURIBOR Loan
Fixed Rate Loan other than on the last day of aerdist Period applicable thereto (including assalteof an Event of Default or an optio
prepayment of Loans), (b) the conversion of any@mBLoan or EURIBOR Loan other than on the last dithe Interest Period applica
thereto, (c) the failure to borrow, convert, congror prepay any Revolving
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Loan on the date or in the amount specified in aotice delivered pursuant hereto, (d) the faillwebdrrow any Competitive Loan af
accepting the Competitive Bid to make such Loar(edthe assignment of any LIBOR Loan, EURIBOR LaarFixed Rate Loan other tt
on the last day of the Interest Period applicabérdto as a result of a request by the Companypantdo Section 2.19, then, in any s
event, the applicable Borrower shall compensaté eaader for the loss, cost and expense (but noarig anticipated profits) attributable
such event including, to the extent that any offtregoing Loans are denominated in any Alterna@uerency, the actual costs and expe
of such Lender attributable to the premature unimigicbf any hedging agreement entered into by suehder in respect to the fore
currency exposure attributable to such Loan. Incide of a LIBOR Loan or EURIBOR Loan, such losst or expense to any Lender s
be deemed to include an amount determined by sanldr to be the excess, if any, of (i) the amofiimterest which would have accrued
the principal amount of such Loan had such evehboourred, at the Adjusted LIBO Rate, LIBO RateéAdjusted EURIBO Rate that wot
have been applicable to such Loan (and, for avaielarfi doubt, without giving effect to any ApplicalRate or Margin that would otherw
have been applicable thereto), for the period ftbendate of such event to the last day of the therent Interest Period therefor (or, in
case of a failure to borrow, convert or continue,the period that would have been the InteresbBdor such Loan), over (ii) the amount
interest which would accrue on such principal amidansuch period at the interest rate which suehder would bid were it to bid, at
commencement of such period, for deposits in th@iegble currency of a comparable amount and perimth other banks in the London
European market. A certificate of any Lender sgtfiorth any amount or amounts that such Lendemtgled to receive pursuant to t
Section shall be delivered to the applicable Bomoand shall be presumed correct absent manifest dhe applicable Borrower shall g
such Lender the amount shown as due on any sutficege within 10 days after receipt thereof.

SECTION 2.17 Taxes(a) Any and all payments by or on account of ahljgation of any Credit Party hereunder shall tede
free and clear of and without deduction for anyeimaified Taxes or Other Taxes; providibat if any Borrower shall be required to det
any Indemnified Taxes or Other Taxes from such pys) then (i) the sum payable shall be increasateaessary so that after making
required deductions (including deductions applieabl additional sums payable under this Sectioa)Atiministrative Agent, the applical
Lender or the applicable Issuing Bank (as the o@ag be) receives an amount equal to the sum itdvoae received had no such deduct
been made, (ii) such Borrower shall make such deshg and (iii) such Borrower shall pay the full @umt deducted to the relev
Governmental Authority in accordance with appliealaiw.

(b) In addition, the Borrowers shall pay any Othaxkes to the relevant Governmental Authority inceidance with applicable law.

(c) The relevant Borrower shall indemnify the Adimstrative Agent, each Lender and each Issuing Buaiitkin 10 days after writte
demand therefor, for the full amount of any Indefiiedi Taxes or Other Taxes paid by the Administethgent, such Lender or such Isst
Bank, as the case may be, on or with respect topagynent by or on account of any obligation of s&dhrower hereunder (includi
Indemnified Taxes or Other Taxes imposed or ag$eneor attributable to amounts payable underSkistion) and any penalties, interest
reasonable expenses arising therefrom or with otspereto, whether or not such Indemnified Taxe®ther Taxes were correctly or leg:
imposed or asserted by the relevant Government#hohity. A certificate as to the amount of such payt or liability delivered to tt
Company by a Lender or an Issuing Bank, or by tHeniistrative Agent on its own behalf or on beladlfa Lender or an Issuing Bank, sl
be presumed correct absent manifest error.

(d) As soon as practicable after any payment oénmaified Taxes or Other Taxes by any Borrower t8owernmental Authority, su
Borrower shall deliver to the Administrative Agetiite original or a certified copy of a receipt issugy such Governmental Authot
evidencing such payment,
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a copy of the return reporting such payment orrotivé@ence of such payment reasonably satisfattottye Administrative Agent.

(e) Any Lender that is entitled to an exemptionniror reduction of withholding tax under the lawthg jurisdiction in which ar
Borrower is resident or located, or any treaty tdolr such jurisdiction is a party, with respecptyments under this Agreement shall de
to the Company (with a copy to the Administrativgehit), at the time or times prescribed by appliedalv, such properly completed :
executed documentation prescribed by applicable daweasonably requested by the Company as wilihppesuch payments to be m:
without withholding or at a reduced rate; providedt such Lender has received written notice froem@ompany advising it of the availabi
of such exemption or reduction and containing pfflzable documentation (together, if requestedsiigh Lender, with a certified Engl
translation thereof). Each Lender shall promptlyifpgdhe Company at any time it determines thas iho longer in a position to provide ¢
such previously delivered documentation to the Camyp

(f) If a payment made to a Lender under this Agreenwould be subject to withholding tax imposedtihg United States of Ameri
with respect to FATCA if such Lender were to faildomply with the applicable reporting requiremesft&ATCA (including those contain
in Section 1471(b) or 1472(b) of the Code, as apple), such Lender shall deliver to the Compard/tae Administrative Agent, at the tii
or times prescribed by law and at such time or simesonably requested by the Company or the Adtrative Agent, such documental
prescribed by applicable law (including as prestiby Section 1471(b)(3)(C)(i) of the Code) andhsadditional documentation reason:
requested by the Company or the Administrative Agsmmay be necessary for the Company and the Astnaitive Agent to comply with i
obligations under FATCA, to determine that such demhas or has not complied with such Lenslebligations under FATCA and,
necessary, to determine the amount to deduct atitheld from such payment. Solely for purposes @ Bection 2.17(f), “FATCA"shal
include any amendments made to FATCA after the oftieis Agreement.

SECTION 2.18 Payments Generally; Pro Rata Treatm®haring of Sebffs . (a) Each Borrower shall make each payr
required to be made by it hereunder (whether afgipal, interest, fees or reimbursement of LC Disbments or otherwise) prior to the t
required hereunder for such payment or, if no stimie is expressly required, prior to 1:00 p.m., &lo€ime, on the date when due
immediately available funds, without s&ff-or counterclaim. Any amounts received afterhstime on any date may, in the discretion of
Administrative Agent, be deemed to have been redeon the next succeeding Business Day for purpaiseslculating interest thereon. .
such payments shall be made to the Administratiger for the account of the applicable Lendersuchsaccount as the Administrat
Agent shall from time to time specify in one or marotices delivered to the Company, except thateays to be made directly to an Isst
Bank as provided herein shall be made directlyuthdssuing Bank and payments pursuant to Secfidifs 2.16, 2.17 and 10.03 shall
made directly to the Persons entitled thereto. Ati@inistrative Agent shall distribute any such payns received by it for the account of
other Person to the appropriate recipient promfatlipwing receipt thereof. If any payment hereundball be due on a day that is ni
Business Day, the date for payment shall be extetml¢he next succeeding Business Day and, indlse of any payment accruing inter
interest thereon shall be payable for the periosuch extension. All payments hereunder of prirladpanterest in respect of any Loan or
Disbursement shall, except as otherwise expresslyiged herein, be made in the currency of suchnLoaLC Disbursement; all otr
payments hereunder and under each other documnlatgdéereto shall be made in US Dollars. Any payntequired to be made by -
Administrative Agent hereunder shall be deemedaehbeen made by the time required if the Admiaiste Agent shall, at or before st
time, have taken the necessary steps to make suohemt in accordance with the regulations or opeggprocedures of the clearing
settlement system used by the Administrative Agemhake such payment.
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(b) If at any time insufficient funds are receiviegd and available to the Administrative Agent to gaily all amounts of principe
unreimbursed LC Disbursements, interest and fems ttue hereunder, such funds shall be appliedtgt) fowards payment of interest
fees then due hereunder, ratably among the panigted thereto in accordance with the amountatefest and fees then due to such pa
and (ii) second, towards payment of principal amdeimbursed LC Disbursements then due hereund@tblyaamong the parties entit
thereto in accordance with the amounts of princmal unreimbursed LC Disbursements then due to gaites.

(c) If any Lender shall, by exercising any rightsaftoff or counterclaim or otherwise, obtain paymentaspect of any principal of
interest on any of its Revolving Loans or partitipas in LC Disbursements resulting in such Lendegeiving payment of a grea
proportion of the aggregate amount of its Revolvir@ans and participations in LC Disbursements acaciueed interest thereon than
proportion received by any other Lender, then teader receiving such greater proportion shall paseh(for cash at face value) participat
in the Revolving Loans and participations in LC lRissements to the extent necessary so that thditeiall such payments shall be she
by the Lenders ratably in accordance with the agageeamount of principal of and accrued interestheir respective Revolving Loans ¢
participations in LC Disbursements; provididat (i) if any such participations are purchased all or any portion of the payment giving |
thereto is recovered, such participations shalieseinded and the purchase price restored to tiesteaf such recovery, without interest,
(i) the provisions of this paragraph shall notdmsstrued to apply to any payment made by any B@rgursuant to and in accordance
the express terms of this Agreement or any paymbtained by a Lender as consideration for the asstmt of or sale of a participation
any of its Loans or participations in LC Disbursenseto any assignee or participant, other thahéoQompany or any Subsidiary or Affilii
thereof (as to which the provisions of this paragrahall apply). Each Credit Party consents tofdinegoing and agrees, to the extent it
effectively do so under applicable law, that anyder acquiring a participation pursuant to the goieg arrangements may exercise ag
such Credit Party rights of seff and counterclaim with respect to such partitgraas fully as if such Lender were a direct d@dof sucl
Credit Party in the amount of such participation.

(d) Unless the Administrative Agent shall have reee notice from a Borrower prior to the date oniahhany payment is due to !
Administrative Agent for the account of any Lendersissuing Bank hereunder that the such Borrowiirnet make such payment, 1
Administrative Agent may assume that such Borrolas made such payment on such date in accordareeitieand may, in reliance up
such assumption, distribute to the applicable Lemde Issuing Bank, as the case may be, the antuemtin such event, if such Borrower
not in fact made such payment, then each applichbleder or Issuing Bank, as the case may be, dfvexgrees to repay to t
Administrative Agent forthwith on demand the amosatdistributed to such Lender or Issuing Bank viitierest thereon, for each day fr
and including the date such amount is distributeitl to but excluding the date of payment to theniustrative Agent, at a rate determinec
the Administrative Agent in accordance with bankimdustry rules on interbank compensation.

(e) If any Lender shall fail to make any paymerguieed to be made by it pursuant to Section 2.05{€)6(b) or 2.18(d), then t
Administrative Agent may, in its discretion (nothstanding any contrary provision hereof), apply anyounts thereafter received by
Administrative Agent for the account of such Lendersatisfy such Lendes’ obligations under such Sections until all suckatisfiec
obligations are fully paid.

SECTION 2.19 Mitigation Obligations; Replacementehders (a) If any Lender requests compensation undetide?.15, or i
any Credit Party is required to pay any additiarabunt to any Lender or any Governmental Authddtythe account of any Lender purst
to Section 2.17, then such Lender shall use reasoedforts to designate a different lending offioefunding or
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booking its Loans hereunder or to assign its rigims obligations hereunder to another of its officganches or affiliates, if, in the judgmr
of such Lender, such designation or assignmemtdqild eliminate or reduce amounts payable purst@&ection 2.15 or 2.17, as the ¢
may be, in the future and (ii) would not subjeatlsliender to any unreimbursed cost or expense andtwiot otherwise be disadvantage
to such Lender. The Company hereby agrees to pagasonable costs and expenses incurred by angeken connection with any su
designation or assignment.

(b) If any Lender requests compensation under &e&til5, or if any Credit Party is required to pany additional amount to any Len
or any Governmental Authority for the account of &ender pursuant to Section 2.17 or if any Leridexr Defaulting Lender or a Declini
Lender, then the Company may, at its sole expemdetiort, upon notice to such Lender and the Adstriative Agent, require such Lende
assign and delegate, without recourse (in accosdarith and subject to the restrictions containe®éction 10.04, however, the Comp
shall be obligated to pay any applicable recordatioprocessing fee) all its interests, rights ahtigations under this Agreement (other 1
any outstanding Competitive Loans held by it) toassignee that shall assume such obligations (wdsslgnee may be another Lender,
Lender accepts such assignment); provitted (i) the Company shall have received the psidtten consent of the Administrative Agent :
each Issuing Bank, which consent, in each casd,rsftainreasonably be withheld, (ii) such Lendealshave received payment of an am«
equal to the outstanding principal of its Loanshéotthan Competitive Loans) and participations @ Disbursements, accrued inte
thereon, accrued fees and all other amounts payaliidnereunder, from the assignee (to the ex@ésuch outstanding principal and accr
interest and fees) or the Company (in the casellaftlaer amounts), (iii) in the case of any suckigisment resulting from a claim °
compensation under Section 2.15 or payments redjtorée made pursuant to Section 2.17, such assigiwill result in a reduction in su
compensation or payments and (iv) in the case wfsaich assignment resulting from a Lender beingealiBing Lender, the assignee s
have agreed to the applicable Maturity Date Extan8lequest. A Lender shall not be required to naaikesuch assignment and delegatic
prior thereto, as a result of a waiver by such leznat otherwise, the circumstances entitling then@any to require such assignment
delegation cease to apply.

SECTION 2.20 Designation of Borrowing Subsidiaries

(&) The Company may at any time and from time neetidesignate any Subsidiary as a Borrowing Subgidig (i) delivery to th
Administrative Agent of (A) a Borrowing Subsidiaxgreement executed by such Subsidiary and the Coymp@) such supportir
resolutions, charter documents, incumbency ceatiis, opinions of counsel and other documentsfornmation, in form, content and scc
reasonably satisfactory to the Administrative Agexst may be required by the Administrative Agenitsnreasonable discretion (includ
without limitation, information necessary to evakiga) any withholding tax as may arise in resmgcany Revolving Loans made to s
Subsidiary, and (b) the manner in which Revolvirgahs may be made available to such Subsidiaryydima) in US Dollars or the reques
Alternative Currency) and (C) promissory notes sijby such Subsidiary to the extent any Lendeeqaires; (ii) delivery to each Lendel
any deliveries from such Subsidiary which may hpuned under Section 10.15 or any other “know youstomer“regulations to which su
Lender is subject, including, if applicable, the iy Laundering Regulations 2003 of the United Kimgd(as amended), which delivel
must be reasonably satisfactory to each Lender{iagphthe Administrative Agent’s satisfaction, its reasonable discretion, that (A) no gross-
up payment shall be required to be paid or withingidax shall accrue or shall otherwise be payafleonnection with the making
Revolving Loans to such Subsidiary, providdtbwever, that to the extent any such taxes ultimately wear are otherwise payable, or
gross-up amounts ultimately are required to be,pghieh all such taxes and grags-amounts shall solely be for the account of tben@an)
and the applicable Borrower, and the Administrathggent shall have no liability, payment or reimtemeent
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obligations with respect thereto and (B) the lawd aegulations of the jurisdictions in which suchbSidiary is organized and is loca
permit extensions of credit and other financialomemodations from the US into such jurisdictionsobsatisfaction of clauses (i) and (ii
the preceding sentence, such Subsidiary shalllfpugposes of this Agreement be a Borrowing Subsjdand a party to this Agreement.
soon as practicable upon receipt of a Borrowingsilidry Agreement, the Administrative Agent shalhg a copy thereof to each Lender.
Company shall guarantee the Obligations of suchhd®ang Subsidiary pursuant to Article IX hereof.dBaSubsidiary that is or become
Borrowing Subsidiary pursuant to this Section 2a20{ereby irrevocably appoints the Company asgenafor all purposes relevant to 1
Agreement and each related document, includingicerf process. For the avoidance of doubt, no ilisyg shall become a Borrowi
Subsidiary hereunder if the extension of LoansuthsSubsidiary by the Lenders would violate anyliapple law.

(b) The Company may at any time execute and delivéine Administrative Agent a Borrowing Subsididrgrmination with respect
such Subsidiary, whereupon such Subsidiary shalbed¢o be a Borrowing Subsidiary and a party te Agreement. Notwithstanding !
preceding sentence, no Borrowing Subsidiary Tertignawill become effective as to any Borrowing Sidiry at a time when any princij
of or interest on any Loan to or any Letter of Gréssued for the account of such Borrowing Sulzsiglishall be outstanding hereunt
providedthat such Borrowing Subsidiary Termination shalldffective to terminate the right of such Borrowi8gbsidiary to make furth
Borrowings under this Agreement.

SECTION 2.21 Defaulting LenderdNotwithstanding any provision of this Agreememthe contrary, if any Lender becomes a
Defaulting Lender, then the following provisionsa#itapply for so long as such Lender is a Defagltiender:

(a) facility fees shall cease to accrue on the nadad Commitment of such Defaulting Lender;

(b) the Commitment and Revolving Credit Exposureso€h Defaulting Lender shall not be included iedmining whether tt
Required Lenders have taken or may take any abgoeunder;

(c) if any LC Exposure shall exist at the time atler becomes a Defaulting Lender then:

() all or any part of the unfunded participatiansand commitments with respect to such Letter€xdit shall b
reallocated among the nd@efaulting Lenders in accordance with their resipecApplicable Percentages but only to
extent (a) (1) the sum of all non-Defaulting LergdldRevolving Credit Exposure plus such Defaultingntders’Loans an
participations in and commitments with respect éahs and Letters of Credit does not exceed thedbtd non-Defaulting
Lender's Commitments and (2) no individual non-Ddtiag Lenders Revolving Credit Exposure plus its Applice
Percentage of such Defaulting Lendelr’'oans and participations in and commitments wépect to Loans and Letters
Credit exceeds such non-Defaulting LendeCommitment and (b) the conditions set forth icti®a 4.02 are satisfied
such time;_provided that the participation fees with respect to Listief Credit payable to the Lenders shall be ddterc
taking into account such reallocation.

(ii) if the reallocation described in clause (ipak cannot, or can only partially, be effected, Bloerowers shall withi
one (1) Business Day following notice by the Adrairative Agent cash collateralize such Defaultirgndiers Applicable
Percentage of the LC Exposure in accordance wittptbcedures set forth in Section 2.05(i) for sgglas such Facility L
Exposure is outstanding;
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(iii) if the Borrowers cash collateralize any portiof such Defaulting Lendex’Facility LC Exposure pursuant
clause (ii) above, the Borrowers shall not be neglito pay any fees to such Defaulting Lender pansto Section 2.12(
with respect to such Defaulting Lender’'s Facilit€ [Exposure during the period such Defaulting Letad@macility LC
Exposure is cash collateralized; and

(iv) if any Defaulting Lendeg Facility LC Exposure is not cash collateralizagspant to clause (ii) above, th
without prejudice to any rights or remedies of asguing Bank or any Lender hereunder, all fees vatipect to Letters
Credit payable under Section 2.12(b) with respeduich Defaulting Lendes’Facility LC Exposure shall be payable to
applicable Issuing Bank until such Facility LC Espee is cash collateralized;

(d) so long as any Lender is a Defaulting Lender,lssuing Bank shall be required to issue or rerextend, increase, decreas:
otherwise modify any Letter of Credit unless is#isfied that the related exposure will be 100%eced by cash collateral provided by
Borrowers in accordance with Section 2.21(c); and

(e) any amount payable to such Defaulting Lendeeumader (whether on account of principal, interéssts or otherwise and includi
any amount that would otherwise be payable to fdefaulting Lender pursuant to Section 2.18 but wdiclg Section 2.19) shall, in lieu
being distributed to such Defaulting Lender, bairezd by the Administrative Agent in a segregatecbant and, subject to any applice
requirements of law, be applied at such time orsims may be determined by the Administrative AdBriirst, to the payment of ai
amounts owing by such Defaulting Lender to the Adstiative Agent hereunder, (ii) second, to therpagt of any amounts owing by st
Defaulting Lender to an Issuing Bank hereunddi, ttiird, to the funding of any Revolving Loan detfunding or cash collateralization of :
participating interest in any Letter of Credit spect of which such Defaulting Lender has faitetlind its portion thereof as required by
Agreement, as determined by the Administrative Agémn) fourth, if so determined by the Adminisiket Agent and the Borrowers, helc
such account as cash collateral for future fundibligations of the Defaulting Lender under this égment, (v) fifth, to the payment of ¢
amounts owing to the Lenders as a result of angmeht of a court of competent jurisdiction obtaifgdany Lender against such Defaul
Lender as a result of such Defaulting Lenddyteach of its obligations under this Agreemevi), Hixth, so long as no Default or Eveni
Default exists, to the payment of any amounts ovtinthe Borrowers as a result of any judgment cbart of competent jurisdiction obtair
by any Borrower against such Defaulting Lender agsalt of such Defaulting Lendsrbreach of its obligations under this Agreen
(vii) seventh, if so determined by the AdministvatiAgent, distributed to the Lenders other thanDlegaulting Lender until the ratio of t
Revolving Credit Exposure of such Lenders to thgregate Revolving Credit Exposure of all Lendergatg| such ratio immediately prior
the Defaulting Lendes failure to fund any portion of any Loans or papations in Letters of Credit and (viii) eightlyg such Defaultin
Lender or as otherwise directed by a court of caemggurisdiction; provided that if such payment is a prepayment of the fpadcamount ¢
any Loans or reimbursement obligations of the Boems for Letters of Credit with respect to which Esuing Bank has funded
participation obligations, such payment shall bpliag solely to prepay the Loans of, and Lette€oédit reimbursement obligations owec
all Lenders that are not Defaulting Lenders pra gaior to being applied to the prepayment of aogris or Letter of Credit reimbursem
obligations owed to any Defaulting Lender.

In the event that the Administrative Agent, the Barers and the Issuing Banks each agree that aulfiafpaLender has adequately remet
all matters that caused such Lender to be a Défguliender, then the Facility LC Exposure of thentlers shall be readjusted to reflect
inclusion of such Lendes’ Commitment and on such date such Lender shathpse at par such of the Loans of the other Leraeith:
Administrative Agent shall determine may be necgssaorder for such Lender to hold
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the Revolving Loans in accordance with its ApplieaBercentage. For purposes of this Section 2R4gility LC Exposure’shall mean, wit
respect to any Defaulting Lender at any time, shefaulting Lendes Applicable Percentage of the LC Exposure at simcé. In additior
cash collateral provided by the Borrowers to secétaeility LC Exposure shall be promptly returnectihe Borrowers after such Default
Lender has adequately remedied all matters thatechsuch Lender to be a Defaulting Lender.

Nothing contained in the foregoing shall be deernmedonstitute a waiver by the Borrowers of any lodit rights or remedies (whethel
equity or law) against any Lender which fails taduany of its Loans hereunder at the time or inaim®unt required to be funded under
terms of this Agreement.

ARTICLE Il
Representations and Warranties

The Company and each other Borrower representsvarndnts to the Lenders and the Issuing Banks that:

SECTION 3.01 Organization; Powerkach of the Company and its Significant Subsidsais duly organized, validly existing &
in good standing (to the extent such concept isgeized in the jurisdiction of organization thefeohder the laws of the jurisdiction of
organization, has all requisite power and authddtgarry on its business as now conducted an@ptxehere the failure to do so, individui
or in the aggregate, would not reasonably be erplet result in a Material Adverse Effect, is giiatl to do business in, and is in g
standing in, every jurisdiction where such quadifion is required.

SECTION 3.02 Authorization; EnforceabilityThe Transactions are within each Credit Pargorporate powers and have t
duly authorized by all necessary corporate ancegtiired, stockholder action. This Agreement hanlduly executed and delivered by ¢
Credit Party and constitutes a legal, valid andinig obligation of each Credit Party, enforcealnieaccordance with its terms, subjec
applicable bankruptcy, insolvency, reorganizatiomgratorium or other laws affecting creditongghts generally and subject to gen
principles of equity, regardless of whether consgden a proceeding in equity or at law.

SECTION 3.03_Governmental Approvals; No ConflictsThe Transactions (a) do not require any consenapproval of
registration or filing with, or any other action,lany Governmental Authority, except such as haantobtained or made and are in full fc
and effect, (b) will not violate the charter, taws or other organizational documents of the Cargpar any of its Subsidiaries, (c) will r
violate any applicable law, rule or regulation ayarder of any Governmental Authority, (d) willtng@olate or result in a default under :
indenture, agreement or other instrument bindingnupe Company or any of its Subsidiaries or isets or give rise to a right thereunde
require any payment to be made by the Companyyphits Subsidiaries, and (e) will not result lretcreation or imposition of any Lien
any asset of the Company or any of its Subsidigriesuant to the terms of any indenture, agreeraether instrument binding on 1
Company or any of its Subsidiaries, except in ez (other than in the case of clause (b)), wierabsence of such consent or approv
the failure to make such registration or filing,take such other action, or such violation, defaadyment or Lien would not, individually or
the aggregate, reasonably be expected to haveaxiMatdverse Effect.

SECTION 3.04 Financial Condition; No Material AdgerChange (a) The Company has heretofore furnished to teders it
consolidated balance sheets and statements of @cstockholders equity and cash flows (i) as ofeghd of and for the fiscal year en
April 30, 2011, reported on by PricewaterhouseComp&P, independent public accountants, and (ipfake end of
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and for the fiscal quarter ended July 31, 201 1tjfe by a Financial Officer of the Company. Sdetancial statements present fairly, in
material respects, the financial position and tesofl operations and cash flows of the Companyitndonsolidated Subsidiaries as of ¢
dates and for such periods in accordance with GAsuhject, in the case of such quarterly financiatesnents, to normal yeanc
adjustments and the absence of footnotes.

(b) Since July 31, 2011, through the date of thise®ment, there has been no material adverse clvatige business, assets, liabilit
condition (financial or otherwise) or material agments of the Company and its Subsidiaries, takenvahole.

SECTION 3.05 Litigation and Environmental Matter®) There are no actions, suits or proceedingsriiyefore any arbitrator
Governmental Authority pending against or, to tiewledge of the Company, threatened against octaifg the Company or any of
Subsidiaries (i) as to which there is a reasonphibability of an adverse determination and tHadversely determined, would reasonabl
expected, individually or in the aggregate, to leBua Material Adverse Effect (other than the @ised Matters) or (ii) that involve tl
Agreement or the Transactions.

(b) Except for the Disclosed Matters and excephwéspect to any other matters that, individuallyirothe aggregate, would r
reasonably be expected to result in a Material Astv&ffect, neither the Company nor any of its 8libges (i) has failed to comply with a
Environmental Law or to obtain, maintain or compligh any permit, license or other approval requineder any Environmental Law, (i)
become subject to any Environmental Liability,)(fins received notice of any claim with respecrtg Environmental Liability or (iv) knov
of any basis for any Environmental Liability.

SECTION 3.06 Compliance with Laws and AgreemeriEach of the Company and its Subsidiaries is mp@nce with all law:
regulations and orders of any Governmental Authajpplicable to it or its property and all indemsir agreements and other instrum
binding upon it or its property, except where thdufe to do so, individually or in the aggregdtas not resulted and would not reasonab
expected to result in a Material Adverse Effect.D&fault has occurred and is continuing.

SECTION 3.07_Investment Company Statuseither the Company nor any of its Subsidiariesm “investment companygs
defined in, or subject to regulation under, theestment Company Act of 1940.

SECTION 3.08_Taxes The Company and its Subsidiaries have timelydfile caused to be filed all Tax returns and re
required to have been filed and have paid or catesbd paid all Taxes required to have been paithém, except (a) any Taxes that are b
contested in good faith by appropriate proceedanys for which the Company or such Subsidiary, g8ieable, has set aside on its bc
adequate reserves or (b) to the extent that thadaio do so would not, individually or in the aggate, reasonably be expected to resul
Material Adverse Effect.

SECTION 3.09 ERISA No ERISA Event has occurred or is reasonably ebgaeto occur that, when taken together with dik
such ERISA Events for which liability is reasonablpected to occur, would reasonably be expecteesidt in a Material Adverse Effect.

SECTION 3.10 DisclosureNeither the Information Memorandum nor any of ditieer reports, financial statements, certificax
other information (taken as a whole) furnished byw behalf of the Borrowers to the Administrat&gent or any Lender in connection w
the negotiation of this Agreement or delivered hader (as modified or supplemented by other infoionaso furnished)
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contains any material misstatement of fact or onutstate any material fact necessary to make tdtersents therein, in the light of
circumstances under which they were made, not austg; providedthat, with respect to projected financial informoati the Borrowel
represent only that such information was prepanegbod faith based upon assumptions believed tedsonable at the time.

ARTICLE IV
Conditions

SECTION 4.01 Effective DateThe obligations of the Lenders to make Loans @hithe Issuing Banks to issue Letters of Ci
hereunder shall not become effective until the datewhich each of the following conditions is sfi¢id (or waived in accordance w
Section 10.02):

(a) The Administrative Agent (or its counsel) shadlve received from each party hereto either @panterpart of this Agreement ¢
each related document (including the Disclosurédretnd promissory notes in favor of each requgdtender) signed on behalf of such p
or (ii) written evidence satisfactory to the Adnsitnative Agent (which may include facsimile or atledectronic image scan transmission
signed signature page of this Agreement) that gaoty has signed a counterpart of this Agreemedteath related document (includ
promissory notes in favor of each requesting Lender

(b) The Administrative Agent shall have receivefdwrable written opinion (addressed to the Adntiaisve Agent and the Lenders ¢
dated the Effective Date) of Bass, Berry & Sims Pld@unsel for the Company, in form and substanesaeably satisfactory to t
Administrative Agent, and covering such other mattelating to the Company, this Agreement or th@n$actions as the Required Len
shall reasonably request. The Company hereby resggesh counsel to deliver such opinion.

(c) The Administrative Agent shall have receivedhsuocuments and certificates as the Administrafigent or its counsel m
reasonably request relating to the organizatiorstexce and good standing of the Company, the aattion ofthe Transactions and &
other legal matters relating to the Company, thige&ment or the Transactions, all in form and sutzst satisfactory to the Administrai
Agent and its counsel and as more fully set fortteahibit H.

(d) The Administrative Agent shall have receiveckdificate, dated the Effective Date and signedheyPresident, a Vice President
Financial Officer of the Company, confirming congpice with the conditions set forth in paragraphaga (b) of Section 4.02.

(e) If the initial extension of credit will be thesuance of a Letter of Credit, the Administratdgent and the applicable Issuing B
shall have received a properly completed lettaredit application.

() The commitments of the lenders under the Fiear Credit Agreement dated as of April 30, 200Monag the Company, t
borrowing subsidiaries party thereto, the lendaadypthereto and JPMorgan Chase Bank, N.A., as r@dirative agent, shall have b
terminated and the principal of and interest aatroe all loans, and all other amounts accrued Hergccounts of or owing to the lenc
thereunder shall have been paid in full.

(9) Each of the Administrative Agent and the Leadafgers shall have received all fees and othemuatsalue and payable on or p
to the Effective Date pursuant to their respecteeletters with the Company, including, to theeextinvoiced, reimbursement or paymer
all out-of-pocket expenses required to be reimiiigepaid by the Company hereunder.
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(h) Each Lender hereby notifies the Borrowers fhasuant to the requirements of the USA Patriot Kds required to obtain, veri
and record information that identifies the Borrosyerhich information includes the name and addoésise Borrowers and other informat
that will allow such Lender to identify the Borrokgein advance with the USA Patriot Act and eachdegnshall have received st
information satisfactory to it.

The Administrative Agent shall notify the Companydahe Lenders of the Effective Date, and suchceashall be conclusive and bindi
Notwithstanding the foregoing, this Agreement shadt become effective unless each of the foregaimgditions is satisfied (or waiv
pursuant to Section 10.02) on or prior to Novenit&r2011.

SECTION 4.02 Each Credit Evenfhe obligation of each Lender to make a Loanhendccasion of any Borrowing, and of €
Issuing Bank to issue, amend, renew or extend atitet of Credit, is subject to the satisfactiorhaf following conditions:

(a) The representations and warranties of the Bare set forth in this Agreement (other than, wébpect to any Borrowing occurti
after the Effective Date, the representations sghfin Sections 3.04(b) and 3.05) shall be trué eorrect on and as of the date of ¢
Borrowing or the date of issuance, amendment, rahew extension of such Letter of Credit, as amgtlle (or with respect to a
representation or warranty made as of a specifie, dach date).

(b) At the time of and immediately after givingedf to such Borrowing or the issuance, amendmengwal or extension of such Le
of Credit, as applicable, no Default or Event ofdét shall have occurred and be continuing.

Each Borrowing and each issuance, amendment, rémevextension of a Letter of Credit shall be dedrtee constitute a representation
warranty by the Borrowers on the date thereof deeanatters specified in paragraphs (a) and ()isfSection.
ARTICLE V
Affirmative Covenants

Until the Commitments have expired or been terneidatnd the principal of and interest on each Laahadl fees payab
hereunder shall have been paid in full, all LC Digements shall have been reimbursed and all keatfeCredit (other than, for the avoida
of doubt, any Backstopped Letter of Credit) shalldrexpired or been terminated, the Company artd @her Borrower covenants and ag
with the Lenders that:

SECTION 5.01_Financial Statements and Other Inféiona The Company will furnish to the Administrative &g and eac

Lender:
(a) its annual report on Form 10-K required toilefwith the SEC within 15 days after it files tb@me with the SEC;
(b) its quarterly report on Form 10-Q required #ofieed with the SEC within 15 days after it fillee same with the SEC;

(c) concurrently with any delivery of reports unadtause (a) or (b) above, a certificate of a FirenOfficer of the Company certifyir
as to whether a Default or Event of Default hasuosd (including in respect of the financial covenaet forth in Section 6.06) and, |
Default or Event of Default has occurred, specifyihe details thereof and any action taken or psegdo be taken with
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respect thereto and if a Default or Event of Ddfaals occurred, setting forth reasonably detaikddutations of the financial covenant
forth in Section 6.06 (_providechowever, that, in the case of any such certificate reqguicebe furnished concurrently with the deliverytiod
reports under clause (b) above for any fiscal guart the Company during which the Company or itbstdiaries shall have consummate:
acquisition or a disposition of assets as a resulivhich the Company is required to file with th&& a Current Report on Formks-
containing pro forma financial statements with egtfgo such acquisition or disposition, such ciegte may omit certifications with respec
compliance with Section 6.06 and the calculatioaeferred to in clause (ii) above if (a) such acdigri or disposition shall have be
consummated less than 75 days (or such shorteremnflilays as may be provided under the rules egdlations of the SEC for the fili
with the SEC of a Current Report on FornkK&ontaining such pro forma financial statement®mto the date such certificate is require
be so furnished and (b) the pro forma financialesteents required to make such certifications ancutaions are not available at the ti
such certificate is required to be so furnishedyited further, however, that a supplemental certificate of a Financidld@f of the Compar
certifying as to compliance with Section 6.06 amdving the calculations with respect thereto kbal delivered within 75 days (or st
shorter number of days) after the consummatioruoh sicquisition or disposition);

(d) promptly after the same become publicly avdélalsopies of all periodic and other reports, pratgtements and other mater
regularly filed by the Company or any Subsidiaryhwthe SEC, or distributed by the Company to imreholders generally, as the case
be; and

(e) promptly following any request therefor, su¢hes information regarding the operations, busiredfsirs and financial condition
the Company, any other Borrower or any Significanbsidiary, or compliance with the terms of thiségment, as the Administrative Ag
or any Lender may reasonably request (includinghaut limitation, a computation of the Compasigompliance with the financial coven
set forth in Section 6.06 if a Lender, in goodHaieasonably believes that the Company may b@lation thereof).

To the extent any of the foregoing documents ackidted in materials otherwise filed with the SEa@W may be delivered electronically,
if so delivered, shall be deemed to have been @elilon the date (i) on which the AdministrativeeAgreceives notice from the Comp
that it has filed such documents with the SEC &mey tare available on the EDGAR website on the hateat www.sec.goer any success
government website that is freely and readily aldé to the Administrative Agent and the Lenderthauit charge, (ii) on which the Compi
posts such documents, or provides a link therettherCompany’s website on the Internet at www.brdaman.com, or (iii) on which su
documents are posted on the Comparhehalf on an Internet or intranet website, if,aoywhich each Lender, each Issuing Bank an
Administrative Agent have access (whether a comialerthird-party website or whether sponsored by Administrative Agent)providec
that the Company shall give notice of any suchmdilio the Administrative Agent by telecopier oradtenic mail (and the Administrati
Agent shall then give notice of any such filingthe Issuing Banks and the Lenders); providéather, that the Administrative Agent m
request paper copies of such documents from thep@oynif they are not delivered electronically astemnplated above.

In the event that the Company shall for any reassase to be subject to the reporting requiremetiseoSecurities Exchange Act
1934, as amended, it shall nonetheless furnisheéd.enders reports containing substantially theesarformation at substantially the se
times as would otherwise be required by the foregpirovisions of this Section 5.01.

SECTION 5.02_Naotices of Material Event§he Company will furnish to the Administrative &gt prompt written notice of tl
following:
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() the occurrence of any Default;

(b) the filing or commencement of any action, suitproceeding by or before any arbitrator or Gowegntal Authority against
affecting the Company or any Affiliate thereof thiitadversely determined, would reasonably be etqubto result in a Material Adve!
Effect; and

(c) any other development that results in, or waakisonably be expected to result in, a Materialehske Effect.

Each notice delivered under this Section shalldm®mpanied by a statement of a Financial Officentber executive officer of the Comp:
setting forth the details of the event or developtmequiring such notice and any action taken oppsed to be taken with respect thereto.

SECTION 5.03 Existence; Conduct of Busine§$he Company will, and will cause each of its $igant Subsidiaries to, do
cause to be done all things necessary to presewew and keep in full force and effect its legdabtnce and the rights, licenses, pert
privileges, franchises, patents, copyrights, traaits and trade names material to the conduct dfussness, except (in the case of any
failure to do so other than with respect to presgrvwrenewing and keeping in full force and efféw existence of the Company) where
failure to do so would not, individually or in tleggregate, reasonably be expected to result intaribAdverse Effect; providethat the
foregoing shall not prohibit any merger, consolioiat liquidation or dissolution permitted under s 6.04.

SECTION 5.04 Payment of ObligationsThe Company will, and will cause each of its #figant Subsidiaries to, pay its T
liabilities, that, if not paid, would reasonably bgpected to result in a Material Adverse Effedobethe same shall become delinquent
default, except where (a) the validity or amoumréof is being contested in good faith by appraprizoceedings, (b) the Company or ¢
Subsidiary has set aside on its books adequatevesswith respect thereto in accordance with GAAHB &) the failure to make paym
pending such contest would not reasonably be eggédotresult in a Material Adverse Effect.

SECTION 5.05 Maintenance of Properties; Insurantie Company will, and will cause each of its #figant Subsidiaries t
(a) keep and maintain all property material todbeduct of its business in good working order amaldition, ordinary wear and tear excep
except where the failure to do so would not, indlixlly or in the aggregate, reasonably be expdoteesult in a Material Adverse Effect ¢
(b) maintain, with financially sound and reputalsisurance companies, insurance in such amountagaidst such risks as are custom:
maintained by companies engaged in the same olasimisinesses operating in the same or similatioes; provided that the Company r
maintain selfinsurance reasonable and customary for firms empagebusinesses similar to that of the Company @sdSignifican
Subsidiaries and similarly situated.

SECTION 5.06 Books and Records; Inspection Righitee Company will, and will cause each of its $igant Subsidiaries t
keep proper books of record and account in whidh fiwe and correct entries are made of all degagliand transactions in relation to
business and activities, except, in the case oSthrificant Subsidiaries, where the failure tostowould not, individually or in the aggreg;
reasonably be expected to result in a Material AstveEffect. The Company will, and will cause eaéht® Subsidiaries to, permit a
representatives designated by the Administrativermigr any Lender, upon reasonable prior noticeyigd and inspect its properties,
examine and make extracts from its books and rec@wd to discuss its affairs, finances and camditiith its officers and independ
accountants, all at such reasonable times durimgnaobusiness hours and upon reasonable prioreygiiovided that (i) unless an Even
Default shall have occurred and be continuing, sustis and inspections shall be limited to onceath calendar year and such inspe
Lender (including
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Administrative Agent) shall be responsible for awn costs and expenses and (i) in respect of aog sliscussions with any indepenc
accountants, the Company shall have received rabfmadvance notice thereof and a reasonable amytyrto participate therein.

SECTION 5.07 Compliance with LawsThe Company will, and will cause each of its Sdilbsies to, comply with all laws, rule
regulations and orders of any Governmental Autipnitcluding Environmental Laws and ERISA (with aeg to its Plans), applicable to it
its property, except where the failure to do salpidually or in the aggregate, would not reasopaid expected to result in a Mate
Adverse Effect.

SECTION 5.08 Use of ProceedsThe proceeds of the Loans will be used for wagkéapital and general corporate purpc
including, without limitation, acquisitions, sharepurchases, distributions to shareholders and mdibancings. No part of the proceed:
any Loan will be used, whether directly or inditgcfor any purpose that entails a violation of afythe Regulations of the Board, includ
Regulations U and X.

ARTICLE VI

Negative Covenants

Until the Commitments have expired or terminated #me principal of and interest on each Loan ahdeas payabl
hereunder have been paid in full, all LC Disbursetnehall have been reimbursed and all LettersretliC (other than, for the avoidance
doubt, any Backstopped Letter of Credit) shall haxpired or been terminated, the Company and etiigr 8orrower covenants and ag!
with the Lenders that:

SECTION 6.01 Subsidiary Indebtednesghe Company will not permit any Subsidiary toates incur, assume or permit to e
any Indebtedness, except:

(a) Indebtedness under this Agreement;

(b) Indebtedness existing on the date hereof antbsh in the Disclosure Letter and extensionsiergals or replacements of any s
Indebtedness that do not increase the outstandingmal amount thereof;

(c) Indebtedness of any Subsidiary to the Comparang other Subsidiary; providdgbat no such Indebtedness shall be assigned
subjected to any Lien in favor of, a Person othantthe Company or a Subsidiary;

(d) Indebtedness of any Subsidiary incurred torfagathe acquisition, construction or improvemensbgh Subsidiary of any fixed
capital assets, including Capital Lease Obligatiamsl any Indebtedness incurred or assumed in ctanewith the acquisition, constructi
or improvement of any such assets, and any Indebssdsecured by a Lien on any such assets pribe tacquisition thereof, and extensit
renewals and replacements of any of the foregamighbtedness referred to in this paragraph thatoddonerease the outstanding princ
amount thereof;_providethat such Indebtedness is incurred prior to or iwittB0 days after such acquisition or the comptetid sucl
construction or improvement;

(e) Indebtedness of any Person that becomes adiarysafter the date hereof; providdtht such Indebtedness exists at the time
Person becomes a Subsidiary and is not createzhberoplation of or in connection with such Persendming a Subsidiary;
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(f) Indebtedness of any Subsidiary as an accouy parespect of letters of credit backing obligas (other than Indebtedness) of
Subsidiary;

(9) Indebtedness consisting of industrial developmeollution control or other revenue bonds or iEiminstruments issued
guaranteed by any Governmental Authority; and

(h) other Indebtedness not expressly permittedlayses (a) through (g) above; provididt the sum, without duplication, of (i)
outstanding Indebtedness permitted by this clabge(if) the aggregate principal amount of the tariding Indebtedness secured by L
permitted by Section 6.02(n) and (i) the Attribbte Debt in respect of Saleaseback Transactions permitted by Section 6.G8fb¥ not :
any time exceed 25% of Consolidated Assets.

SECTION 6.02 Liens The Company will not, and will not permit any Sidiary to, create, incur, assume or permit to texs
Lien on any Principal Property now owned or heexadicquired by it, except:

(a) Liens imposed by law for Taxes that are notdyet or are being contested in compliance withiG&e&.04;

(b) carriers’, warehousemen’s, mechanics’, matmeal’s, repairmers and other like Liens imposed by law, arising he pbrdinar
course of business;

(c) pledges and deposits made in the ordinary eoofdusiness in compliance with workecgmpensation, unemployment insure
and other social security laws or regulations;

(d) deposits to secure the performance of biddet@ntracts, leases, statutory obligations, swetyappeal bonds, performance b
and other obligations of a like nature, in eaclegaade in the ordinary course of business;

(e) judgment liens in respect of judgments thahadbconstitute Events of Default under clause ldnicle VII;

(f) easements, zoning restrictions, rightsa@fy and similar encumbrances on property imposeldwyor arising in the ordinary cou
of business that do not secure any monetary oligetand do not materially detract from the valfighe affected property or materic
interfere with the ordinary conduct of businesshaf Company and the Subsidiaries, taken as a whole;

(9) any Lien on any property or asset of the Corgpamany Subsidiary existing on the date hereofof@improvements or accessi
thereto or proceeds therefrom) and set forth iriselosure Letter; providetthat (i) such Lien shall not apply to any otherpmuy or asset
the Company or any Subsidiary and (ii) such Lieallde permitted by this clause (g) only to theeextof the amount of the obligations wt
it secures on the date hereof and extensions, edse@nd replacements thereof up to the outstamtingipal amount thereof;

(h) any Lien (i) existing on any property or asggor to the acquisition thereof by the Companyany Subsidiary, (ii) existing on a
property or asset of any Person that becomes adfafysafter the date hereof prior to the time sBenson becomes a Subsidiary or (iii) tc
extent such Lien applies only to the property @ets so acquired by the Company or any Subsidiaopvoed by a Person prior to the ti
such Person becomes a Subsidiary, arising afteddles of such acquisition or such Person becomiSgizsidiary pursuant to contract
commitments entered into prior thereto; provideat (a) such Lien is not created in contemplatibar in connection with such acquisition or
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such Person becoming a Subsidiary, as the caséed¥p) such Lien shall not apply to any other propor assets of the Company or
Subsidiary other than improvements and accessmtisetassets to which it originally applies andcgeds of such assets, improvements
accessions and (c) such Lien shall be permittetthisyclause (h) only to the extent of the amourthefobligations which it secures on the
of such acquisition or the date such Person becanBssidiary, as the case may be, and extensemsyals and replacements thereof
the outstanding principal amount thereof;

(i) Liens on fixed or capital assets acquired, taesed or improved by the Company or any Subsjdiprovidedthat (i) such Lien
secure Indebtedness permitted by clause (d) ofd®e6101, (ii) such Liens and the Indebtednessreektinereby are incurred prior to or wit
180 days after such acquisition or the completibsuch construction or improvement, (i) the InteEdness secured thereby does not e
the cost of acquiring, constructing or improvinglsdixed or capital assets and (iv) such Lienslstatl apply to any other property or as:
of the Company or any Subsidiary;

() Liens securing industrial development, pollatioontrol or other revenue bonds or similar instents issued or guaranteed by
Governmental Authority;

(k) Liens in favor of any Governmental Authoritygecure obligations pursuant to the provisionsngf@ntract or statute;
() Liens to secure obligations of a Subsidiargite Company or any other Subsidiary;

(m) Liens on equity, joint venture, partnership,othher ownership or investment interests (collexdjivthe “ Equity Interest¥) of the
Company or any Subsidiary in any Person arisingpimection with the rights of a third party owniBguity Interests in such Person pursi
to a joint venture, shareholder, distribution drastagreement between the Company or any of itsi@iabies and such third party to purct
the Equity Interests owned by the Company or anysiiiary in such Person for reasonable value puatsieachange in control provisiol
noncompetition provisions, restrictions on compgtimands or other business restriction provisionarie or more of the agreements betv
such parties; and

(n) Liens not expressly permitted by clauses (ejugh (m) above; providethat the sum of (i) the outstanding Indebtednesmipiec
by Section 6.01(h), (ii) the aggregate principabamt of the outstanding obligations secured by siparmitted by this clause (n) and (iii)
Attributable Debt in respect of Sale@aseback Transactions permitted by Section 6.08gb} not at any time exceed 25% of Consolic
Assets.

SECTION 6.03 Sale and Leaseback Transactidrtee Company will not, and will not permit anyitf Subsidiaries to, enter ir
any Sale-Leaseback Transaction relating to anycipahProperty except:

(a) Sale-Leaseback Transactions to which the Coynpaany Subsidiary is a party as of the date Heeew

(b) other Sale-Leaseback Transactions; provithad the sum of (i) the outstanding Indebtednesmipied by Section 6.01(h), (ii) tl
aggregate principal amount of outstanding obligetieecured by Liens permitted by Section 6.02(n) (&P the aggregate Attributable D¢
in respect of Sale-Leaseback Transactions perntittetiis clause (b) does not at any time exceed @6@onsolidated Assets.
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SECTION 6.04_Fundamental Change¢a) The Company and the Borrowing Subsidiaried mot, and will not permit ar
Significant Subsidiary to, merge into or consoléatith any other Person, or permit any other Petsanerge into or consolidate with it,
sell, transfer, lease or otherwise dispose of (ie transaction or in a series of transactions)tasepresenting all or substantially all
aggregate assets of the Company and the Subsi&d{arither now owned or hereafter acquired), aidigte or dissolve, except that if at
time thereof and immediately after giving effecerto no Default shall have occurred and be coimin(i) any Person may merge into
Company in a transaction in which the Company ésgtrviving corporation, (ii) any Person may mengéa any Subsidiary in a transact
in which the surviving entity is a Subsidiary ari§) @ny Subsidiary (other than a Borrowing Subaigt) may liquidate or dissolve or, so I
as such transaction does not constitute a transfether disposition of all or substantially aletggregate assets of the Company an
Subsidiaries, merge with or into any other Person.

(b) The Company will not, and will not permit ankits Significant Subsidiaries to, engage as itagipal business in any business o
than businesses of the type collectively condudigdthe Company and its Subsidiaries on the dat¢hisf Agreement and busines
reasonably related thereto.

(c) The Company will not permit any other Borrowhile it remains a Borrower, to cease to be a Blidnry.

SECTION 6.05 Transactions with Affiliate€Except as set forth in the Disclosure Letter,Gmenpany will not, and will not pern
any of its Subsidiaries to, sell, lease or otheswignsfer any property or assets to, or purcHaase or otherwise acquire any propert
assets from, or otherwise engage in any otherddiass with, any of its Affiliates, except (a)time ordinary course of business at prices
on terms and conditions not less favorable to tom@any or such Subsidiary than could be obtainedroarm’slength basis from unrelat
third parties and (b) transactions between or antbagCompany and its Subsidiaries not involving ather Affiliate; providedhat nothin
contained in this Section 6.05 shall prevent thenfany or any Subsidiary from paying dividends okimg@ other cash distributions to
respective shareholders.

SECTION 6.06 Interest Coverage Ratibhe Company will not permit the ratio of Consalield EBITDA to Consolidated Inter
Expense, measured as of the last day of each fiseater for any period of four consecutive fisgahrters, to be less than 3.00 to 1.00.

ARTICLE VII
Events of Default

If any of the following events (* Events of Defatjjtshall occur:

(a) any Borrower shall fail to pay any principalafy Loan or any reimbursement obligation in respé@ny LC Disbursement wh
and as the same shall become due and payable,exlattine due date thereof or at a date fixed fepgyyment thereof or otherwise;

(b) any Borrower shall fail to pay any interestamy Loan or any fee or any other amount (other grammount referred to in clai
(a) of this Article) payable under this Agreemewhen and as the same shall become due and payatsesuch failure shall contin
unremedied for a period of three Business Days;

(c) any representation or warranty made or deenaterby or on behalf of the Company or any otherd@wer in or in connection wi
this Agreement or any amendment or modificatioreb&or
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waiver hereunder, or in any report, certificateaficial statement or other document furnished puntsto or in connection with tt
Agreement or any amendment or modification hereafaver hereunder, shall prove to have been nalgincorrect when made or deen
made;

(d) the Company or any other Borrower shall faibtiserve or perform any covenant, condition or @gient contained in Section 5.
5.03 (with respect to any Borrower’s existenceb@8 or in Article VI;

(e) the Company or any other Borrower shall failaloserve or perform any covenant, condition or eigwent contained in tf
Agreement (other than those specified in clausg(f@)or (d) of this Article), and such failure #heontinue unremedied for a period of
days after notice thereof from the Administrativgefit to the Company (which notice will be giverhag request of any Lender);

(f) the Company or any Subsidiary shall fail to ma&kny payment (whether of principal or interest)r@spect of any Mater
Indebtedness, when and as the same shall beconandyyable or within any applicable cure period;

(g) any Material Indebtedness is declared to bepdiog to its scheduled maturity, or the holdehotders of any Material Indebtedn
or any trustee or agent on its or their behalf megthe prepayment, repurchase, redemption or defe thereof, prior to its schedt
maturity; providedhat this clause (g) shall not apply to securecbtedness that becomes due as a result of thetapjusale or transfer
the property or assets securing such Indebtedness;

(h) an involuntary proceeding shall be commenceanoinvoluntary petition shall be filed seekingliguidation, reorganization or ott
relief in respect of the Company, any other Bormoareany Significant Subsidiary or its debts, oraofubstantial part of its assets, undel
Federal, state or foreign bankruptcy, insolvenegeivership or similar law now or hereafter in effer (ii) the appointment of a receiv
trustee, custodian, sequestrator, conservatornaitasi official for the Company, any other Borrowar any Significant Subsidiary or fol
substantial part of its assets, and, in any susk,cguch proceeding or petition shall continue smdised for 60 days or an order or de
approving or ordering any of the foregoing shalkeb¢ered;

(i) the Company, any other Borrower or any Siguifit Subsidiary shall (i) voluntarily commence amgqgeeding or file any petitic
seeking liquidation, reorganization or other reliefier any Federal, state or foreign bankrupteglirency, receivership or similar law now
hereafter in effect, (ii) consent to the institatiof, or fail to contest in a timely and appropgiatanner, any proceeding or petition describ
clause (h) of this Article, (iii) apply for or comst to the appointment of a receiver, trustee,otlish, sequestrator, conservator or sir
official for the Company, any other Borrower or aBignificant Subsidiary or for a substantial pdrite assets, (iv) file an answer admiti
the material allegations of a petition filed aghiitsin any such proceeding, (v) make a generaigassent for the benefit of creditors
(vi) take any action for the purpose of effectimy af the foregoing;

() the Company or any Significant Subsidiary ste@tome unable, admit in writing its inability @ilfgenerally to pay its debts as tl
become due;

(k) one or more judgments for the payment of moinegn aggregate amount in excess of US$50,000,08l0 lse rendered against
Company, any Subsidiary or any combination theasaf the same shall remain undischarged for a pefi86 consecutive days during wh
execution shall not be effectively stayed, or aofom shall be legally taken by a judgment credttmrattach or levy upon any assets of
Company or any Subsidiary to enforce any such juegnor
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(I) an ERISA Event shall have occurred that, whedteh together with all other ERISA Events that haweurred, would reasonably
expected to result in a Material Adverse Effect;

then, and in every such event (other than an ewéhtrespect to any Borrower described in claugeo(h(i) of this Article), and at any tin
thereafter during the continuance of such evemtAtiministrative Agent may, and at the requeshefRequired Lenders shall, by notic
the Company, take either or both of the followiragi@ns, at the same or different times: (i) ternténhe Commitments, and thereupon
Commitments shall terminate immediately, and @gldre the Loans then outstanding to be due analybayn whole (or in part, in which ce
any principal not so declared to be due and payablethereafter be declared to be due and payatid)thereupon the principal of the Lo
so declared to be due and payable, together wittued interest thereon and all fees and other atidigs of the Borrowers accrued hereur
shall become due and payable immediately, withoesgntment, demand, protest or other notice ofkémy, all of which are hereby waiv
by the Borrowers; and in case of any event witlpeesto any Borrower described in clause (h) oof(ithis Article, the Commitments sh
automatically terminate and the principal of theahs then outstanding, together with accrued intefe=yeon and all fees and ot
obligations of the Borrowers accrued hereunderl| stiomatically become due and payable, withogspntment, demand, protest or @
notice of any kind, all of which are hereby wai\mdthe Borrowers.

ARTICLE VI
The Administrative Agent

Each of the Lenders and the Issuing Banks herebydcably appoints the Administrative Agent asagent and authoriz
the Administrative Agent to take such actions @nbiéhalf and to exercise such powers as are detegatthe Administrative Agent by 1
terms hereof, together with such actions and poagre reasonably incidental thereto.

The bank serving as the Administrative Agent hedeurshall have the same rights and powers in fiacty as a Lender
any other Lender and may exercise the same astihibwgere not the Administrative Agent, and suctmlband its Affiliates may acce
deposits from, lend money to and generally engagay kind of business with the Company or any H®ligny or other Affiliate thereof as
it were not the Administrative Agent hereunder.

The Administrative Agent shall not have any dutieobligations except those expressly set fortleineiwithout limiting
the generality of the foregoing, (a) the Administra Agent shall not be subject to any fiduciaryotiner implied duties, regardless of whe
a Default has occurred and is continuing, (b) tldenkistrative Agent shall not have any duty to taky discretionary action or exercise
discretionary powers, except discretionary rightsl @owers expressly contemplated hereby that theididtrative Agent is required
exercise in writing by the Required Lenders (orhsather number or percentage of the Lenders aslshalecessary under the circumsta
as provided in Section 10.02), and (c) except gsessly set forth herein, the Administrative Agehall not have any duty to disclose,
shall not be liable for the failure to discloseyanformation relating to the Company or any of 8sbsidiaries that is communicated t
obtained by the bank serving as the Administrafigent or any of its Affiliates in any capacity. TAeiministrative Agent shall not be lial
for any action taken or not taken by it with thensent or at the request of the Required Lendersyoin other number or percentage o
Lenders as shall be necessary under the circunestaasc provided in Section 10.02) or in the absefdts own gross negligence or will
misconduct. The Administrative Agent shall be deéntehave no knowledge of any Default unless artd written notice thereof is given
the Administrative Agent by the Company or a Lended the Administrative Agent shall not be resfladasor or have any duty to ascert
or inquire into (i) any statement, warranty or eg@ntation made in or in
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connection with this Agreement, (ii) the contentsany certificate, report or other document delégehereunder or in connection herev
(iii) the performance or observance of any of tlwwemants, agreements or other terms or conditiebsfasth herein, (iv) the validit
enforceability, effectiveness or genuineness of fkgreement or any other agreement, instrumenboument, or (v) the satisfaction of ¢
condition set forth in Article IV or elsewhere higreother than to confirm receipt of items expressquired to be delivered to |
Administrative Agent. Each party to this Agreemaoknowledges that neither the Syndication AgenttherCobocumentation Agents sh
have any duties, responsibilities, obligationsutharity under this Agreement in such capacity.

The Administrative Agent shall be entitled to relpon, and shall not incur any liability for relyingpon, any notic
request, certificate, consent, statement, instrintecument or other writing believed by it to bengine and to have been signed or se
the proper Person. The Administrative Agent alsg nedy upon any statement made to it orally orddgphone and believed by it to be m
by the proper Person, and shall not incur anylltgldor relying thereon. The Administrative Agemtay consult with legal counsel (who n
be counsel for any Borrower), independent accousitamd other experts selected by it, and shalbadiable for any action taken or not ta
by it in accordance with the advice of any suchnsal, accountants or experts.

The Administrative Agent may perform any and all duties and exercise its rights and powers bymugh any one
more sub-agents appointed by it. The Administraigent and any such swment may perform any and all its duties and egerits right
and powers through their respective Related Paifies exculpatory provisions of the preceding paaplys shall apply to any such sagen
and to the Related Parties of the Administrativertgand any such swgent, and shall apply to their respective acésiin connection wii
the syndication of the credit facilities provided hierein as well as activities as the Administathgent.

Subject to the appointment and acceptance of aessor Administrative Agent as provided in this paaph, th
Administrative Agent may resign at any time by fiatig the Lenders, the Issuing Banks and the Compahe Administrative Agent may
removed at any time that it constitutes a Defagltiender by written notice received by the Admirsitive Agent from the Required Lendt
such removal to be effective on the date specliiethe Required Lenders. Upon any such resignatiogemoval, the Company shall have
right, in consultation with the Required Lendetsappoint a successor. If no successor shall haee bo appointed by the Company and
have accepted such appointment within 30 days tfeeAdministrative Agent gives notice of its rasgjon, then the retiring Administrati
Agent may, on behalf of the Lenders and the IssBiagks, appoint a successor Administrative Agenitiwvkhall be a bank with an office
New York, New York, or an Affiliate of any such bHarlJpon the acceptance of its appointment as thaiAidtrative Agent hereunder b
successor, such successor shall succeed to ancthbeested with all the rights, powers, privilegesl @uties of the retiring Administrati
Agent, and the retiring Administrative Agent shadl discharged from its duties and obligations hedeu The fees payable by the Comg
to the successor Administrative Agent shall bestime as those payable to its predecessor unlessvisth agreed between the Company
such successor. After the Administrative Agentésignation or removal hereunder, the provisiohhis Article and Section 10.03 sf
continue in effect for the benefit of the retiridgiministrative Agent, its subgents and their respective Related Parties inecesgf an'
actions taken or omitted to be taken by any of thérite it was acting as the Administrative Agent.

Each Lender acknowledges that it has, independemtty without reliance upon the Administrative Agemntany othe
Lender and based on such documents and informasidgnhas deemed appropriate, made its own crediysis and decision to enter into
Agreement. Each Lender also acknowledges thatlitindependently and without reliance upon the Adistrative Agent or any other Lenc
and based on such documents and information aalltfsom time to time deem appropriate,
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continue to make its own decisions in taking ortaking action under or based upon this Agreenmnt,related agreement or any docur
furnished hereunder or thereunder.

ARTICLE IX
Guarantee

In order to induce the Lenders and the Issuing Baalextend credit to the Borrowing Subsidiariesebader, the Compa
hereby irrevocably and unconditionally guarantdes payment when and as due of the Obligations oh &orrowing Subsidiary. Tl
Company further agrees that the due and punctuyah@at of such Obligations may be extended or redewewhole or in part, witho
notice to or further assent from it, and that il wemain bound upon its guarantee hereunder nlostanding any such extension or renew
any such Obligation.

The Company waives presentment to, demand of payfmam and protest to any Borrowing Subsidiary ofy af the
Obligations, and also waives notice of acceptaricésmbligations and notice of protest for nonpaym The obligations of the Compz
hereunder shall not be affected by (a) the faibirthe Administrative Agent, any Lender or any isguBank to assert any claim or deman
to enforce any right or remedy against any Borrgw8ubsidiary under the provisions of this Agreemmmobtherwise; (b) any extension
renewal of any of the Obligations; (c) any rescissiwaiver, amendment or modification of, or reee&r®m, any of the terms or provisions
this Agreement, or any other agreement; (d) angudeffailure or delay, willful or otherwise, indglperformance of any of the Obligations
(e) any other act, omission or delay to do any ro#w which may or might in any manner or to anyeekvary the risk of the Company
otherwise operate as a discharge of a guarantamaatter of law or equity or which would impair @iminate any right of the Company
subrogation.

The Company further agrees that its agreement hdegiconstitutes a guarantee of payment when dbetfer or not ar
bankruptcy or similar proceeding shall have stayedaccrual or collection of any of the Obligatiarsoperated as a discharge thereof)
not merely of collection, and waives any rightéguire that any resort be had by the Administrafigent, any Lender or any Issuing Ban
any balance of any deposit account or credit onbibeks of the Administrative Agent, such Lendersach Issuing Bank in favor of a
Borrowing Subsidiary or any other Person.

The obligations of the Company hereunder shallb@osubject to any reduction, limitation, impairmenttermination fc
any reason, and shall not be subject to any defenseteff, counterclaim, recoupment or termination wheatsser, by reason of the invalidi
illegality or unenforceability of any of the Obligans, any impossibility in the performance of afythe Obligations or otherwise.

The Company further agrees that its obligationgteder shall continue to be effective or be retestaas the case may
if at any time payment, or any part thereof, of @lyligation is rescinded or must otherwise be restdy the Administrative Agent, a
Lender or any Issuing Bank upon the bankruptcyeorganization of any Borrowing Subsidiary or othisey

In furtherance of the foregoing and not in limitatiof any other right that the Administrative Ageahy Lender or ar
Issuing Bank may have at law or in equity agaihst Company by virtue hereof, upon the failure of 8orrowing Subsidiary to pay a
Obligation when and as the same shall become duether at maturity, by acceleration, after notitprepayment or otherwise, the Comp
hereby promises to and will, upon receipt of writtlemand by the Administrative Agent, any Lendeamy Issuing Bank, forthwith pay,
cause to be paid, to the Administrative Agent, dughder
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or such Issuing Bank in cash an amount equal tautipaid principal amount of such Obligation them dingether with accrued and ung
interest thereon.

Upon payment by the Company of any sums as proatiede, all rights of the Company against any Beimg Subsidiar
arising as a result thereof by way of right of sigation or otherwise shall in all respects be sdinated and junior in right of payment to
prior indefeasible payment in full of all the Oldigpns owed by such Borrowing Subsidiary to the Adstrative Agent, the Issuing Bar
and the Lenders.

Nothing shall discharge or satisfy the liability the Company hereunder except the full and indéfkaperformance ar
payment of the Obligations.

ARTICLE X
Miscellaneous

SECTION 10.01 NoticesExcept in the case of notices and other commtinitaexpressly permitted to be given by telephatti
notices and other communications provided for Imeséall be in writing and shall be delivered by ¢han overnight courier service, mailed
certified or registered mail or sent by fax, asdek:

(a) if to the Company, to it at Browerman Corporation, 850 Dixie Highway, Louisvill€Y 40210, Attention of Treasurer (Fax |
(502) 774-6908), with a copy to the Attention ofr@eal Counsel (Fax No. (502) 774-6650);

(b) if to any Borrowing Subsidiary, to it in caréthe Company as provided in paragraph (a) above;

(c) if to the Administrative Agent or to U.S. Bahlational Association, in its capacity as IssuingqiBao U.S. Bank Agency Servic
800 Nicollet Mall, Mail Code: BC-MN-H0o3R, Minneaps] MN 55402, Attention Cheryl Durst, Fax No. 61@32261, with a copy to U.
Bank National Association, One Financial Squarayitalle, KY 40202, Attention: Joe Hensley, Fax N@2-562-6460; and

(d) if to any other Issuing Bank or Lender, totitta address (or fax number) set forth in its Adistirative Questionnaire.

Any party hereto may change its address or fax murfir notices and other communications hereunglemdiice to th
other parties hereto. All notices and other commaions given to any party hereto in accordanch ié provisions of this Agreement sl
be deemed to have been given on the date of receipt

SECTION 10.02 Waivers; Amendmentéa) No failure or delay by the Administrative Ageany Issuing Bank or any Lende
exercising any right or power hereunder shall oigeaa a waiver thereof, nor shall any single otiglagxercise of any such right or power
any abandonment or discontinuance of steps to emfuch a right or power, preclude any other ah&urexercise thereof or the exercis
any other right or power. The rights and remediethe Administrative Agent, the Issuing Banks ahd tenders hereunder are cumule
and are not exclusive of any rights or remediesttiey would otherwise have. No waiver of any psom of this Agreement or consent to
departure by any Borrower therefrom shall in angrgwbe effective unless the same shall be permityeparagraph (b) of this Section, i
then such waiver or consent shall be effective amijre specific instance and for the
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purpose for which given. Without limiting the gealtty of the foregoing, the making of a Loan orniaace of a Letter of Credit shall not
construed as a waiver of any Default, regardlesshafther the Administrative Agent, any Lender oy &suing Bank may have had notict
knowledge of such Default at the time.

(b) Neither this Agreement nor any provision herewdy be waived, amended or modified except purstardn agreement
agreements in writing entered into by the Compamy the Required Lenders or by the Company and thaiAistrative Agent with tr
consent of the Required Lenders; providleak no such agreement shall (i) change the Comenitrof any Lender without the written cons
of such Lender, (ii) change the principal amounawy Loan or LC Disbursement without the writtemsent of each Lender affected ther
(iii) postpone the scheduled date of expiratiommy Commitment, including the Maturity Date (excaptotherwise provided in Section 2.
without the written consent of each Lender affedtesteby, (iv) reduce the rate of interest theremnteduce any fees payable hereur
without the written consent of each Lender affedtesteby, (v) postpone the scheduled date of payofahe principal amount of any Loan
LC Disbursement, or any interest thereon, or aeg feayable hereunder, or reduce the amount of ewaiexcuse any such payment, witt
the written consent of each Lender affected theréldychange Section 2.08(c) or Section 2.18(bjadiin amanner that would alter the |
rata sharing of Commitment reductions or paymeadsiired thereby, as the case may be, without titteewiconsent of each Lender affec
thereby, (vii) change any of the provisions of t8exction or the definition of “Required Lendes”any other provision hereof specifying
number or percentage of Lenders required to waweend or modify any rights hereunder or make angrdegnation or grant any cons
hereunder, without the written consent of each kerd (viii) release the Company from, or limit@yndition, its Obligations under Artic
IX without the written consent of each Lender; pded further that no Defaulting Lender shall have a consenttrigth respect to claus
(iv) through (viii) above unless, with respect fauses (iv) through (vi), such change would impaath Defaulting Lender more adver:
than all other Lenders affected thereby, and wéspect to clauses (vii) and (viii), such change ld/annpact such Defaulting Lender mi
adversely than all other Lenders; providadher that no such agreement shall amend, modify or wtiseraffect the rights or duties of
Administrative Agent or any Issuing Bank hereungéhout the prior written consent of the Adminidive Agent or such Issuing Bank, as
case may be.

SECTION 10.03_Expenses; Indemnity; Damage Waivé) The Company shall pay (i) all reasonable aftppocket expens:
incurred by the Administrative Agent and its Affites, including the reasonable fees, charges afidements of counsel, in connec
with the syndication of the credit facilities prded for herein, the due diligence, preparation adihinistration of this Agreement or ¢
amendments, modifications or waivers of the prawisi hereof (whether or not the transactions conftetegb hereby or thereby shall
consummated), (ii) all reasonable outpafeket expenses incurred by the Issuing Banks imection with the issuance, amendment, ren
or extension of any Letter of Credit or any demémdpayment thereunder and (iii) all reasonable-aftppocket expenses incurred by
Administrative Agent, any Issuing Bank or any Lendecluding the reasonable fees, charges and disments of any counsel for
Administrative Agent, any Issuing Bank or any Lend@a connection with the lawful enforcement of rights in connection with th
Agreement, including its rights under this Sectionjn connection with the Loans made or LetterCoddit issued hereunder, including
such out-of-pocket expenses incurred during ankeudr restructuring or negotiations in respectuaftsLoans or Letters of Credit.

(b) The Company shall indemnify the Administratikgent and each Lender, and each Related Partyyobfthe foregoing Perso
(each such Person being called an “ Indemriffeagainst, and hold each Indemnitee harmless from,aand all losses, claims, damag
liabilities and related expenses, including thesosable fees, charges and disbursements of anyselofon any Indemnitee incurred by
asserted against any Indemnitee arising out afpimection with, or as a result of (i) the
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execution or delivery of this Agreement or any agnent or instrument contemplated hereby, the pedace by the parties hereto of tl
respective obligations hereunder or the consummatb the Transactions or any other transactionstetoplated hereby, (i) tl
Commitments, any Loan or Letter of Credit or the o§the proceeds therefrom (including any refliyahin Issuing Bank to honor a dem
for payment under a Letter of Credit if the docuitsgiresented in connection with such demand datniatly comply with the terms of su
Letter of Credit), (iii) any actual or alleged peese or release of Hazardous Materials on or fragnmoperty owned or operated by
Company or any of its Subsidiaries, or any Envirental Liability related in any way to the Companyamy of its Subsidiaries, or (iv) a
actual or prospective claim, litigation, investigator proceeding relating to any of the foregowhether based on contract, tort or any ¢
theory and regardless of whether any Indemniteepiarty thereto; provideithat such indemnity shall not, as to any Indemnibeeavailable 1
the extent that such losses, claims, damagesilitiedbior related expenses are determined by at @furompetent jurisdiction by final a
nonappealable judgment to have resulted from thesgnegligence or willful misconduct of such Indées

(c) To the extent that the Company fails to pay amount required to be paid by it to the Administe Agent or any Issuing Ba
under paragraph (a) or (b) of this Section (ancheut limiting its obligation to do so), each Lendseverally agrees to pay to
Administrative Agent or such Issuing Bank, as tasecmay be, such LenderApplicable Percentage (determined as of the timag the
applicable unreimbursed expense or indemnity payn®rsought) of such unpaid amount; providibat the unreimbursed expense
indemnified loss, claim, damage, liability or reldtexpense, as the case may be, was incurreddsserted against the Administrative Ac
or such Issuing Bank in its capacity as such.

(d) To the extent permitted by applicable law, norBwer shall assert, and each Borrower hereby egaiany claim against a
Indemnitee, on any theory of liability, for specimdirect, consequential or punitive damages (gsosed to direct or actual damages) ar
out of, in connection with, or as a result of, tAireement or any agreement or instrument conteegblaereby, the Transactions, any Log
Letter of Credit or the use of the proceeds thereof

(e) All amounts due under this Section shall beapssy promptly after written demand therefor.

SECTION 10.04 Successors and Assiga) The provisions of this Agreement shall bediig upon and inure to the benefii
the parties hereto and their respective successutsassigns permitted hereby (including any Atiiaf any Issuing Bank that issues
Letter of Credit), except that neither the Company any other Borrower may assign or otherwisesfiemany of its rights or obligatio
hereunder without the prior written consent of eeehder (and any attempted assignment or transfanly Borrower without such cons
shall be null and void). Nothing in this Agreemeswpressed or implied, shall be construed to comfen any Person (other than the pa
hereto, their respective successors and assignstfegt hereby (including any Affiliate of any Isagi Bank that issues Letters of Credit) :
to the extent expressly contemplated hereby, that&kParties of the Administrative Agent, the IsguBanks and the Lenders) any lege
equitable right, remedy or claim under or by reasbthis Agreement.

(b) Any Lender may assign to one or more assign#es than the Company or an Affiliate of the Compall or a portion of its righ
and obligations under this Agreement (includingalla portion of its Commitment and the Loans & time owing to it);_providedhal
(i) except in the case of an assignment by a LetwdarLender Affiliate of such Lender, the Adminiive Agent and each Issuing Bank n
give its prior written consent to such assignmevtii¢h consent shall not be unreasonably withheldaedayed), (ii) except in the case ol
assignment to a Lender or a Lender
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Affiliate, the Company must give its prior writt@onsent to such assignment; (iii) except in the gdsan assignment to a Lender or a Le
Affiliate or an assignment of the entire remainimgount of the assigning LenderCommitment, the amount of the Commitment of
assigning Lender subject to each such assignmetgr(dined as of the date the Assignment and Assampiith respect to such assignm
is delivered to the Administrative Agent) the USIIBoEquivalent of such assignment shall not be tban US$5,000,000 unless each o
Company and the Administrative Agent otherwise eoms(iv) each partial assignment shall be madenagssignment of a proportionate
of all the assigning Lender’rights and obligations under this Agreement, pikteat this clause (iv) shall not apply to righisrespect ¢
outstanding Competitive Loans, (v) the parties doheassignment shall execute and deliver to theididirative Agent an Assignment ¢
Assumption, together with a processing and recamddee of US$3,500, and (vi) the assignee, ihilsnot be a Lender, shall deliver to
Administrative Agent an Administrative Questionmaiand_provided furthethat any consent of the Company otherwise requireter thi:
paragraph shall not be required if an Event of Diéfander Article VII has occurred and is contingirBubject to acceptance and recor
thereof pursuant to paragraph (d) of this Secfiamm and after the effective date specified in eAsignment and Assumption the assig
thereunder shall be a party hereto and, to thenexdk the interest assigned by such Assignment Aasslmption, have the rights ¢
obligations of a Lender under this Agreement, amgl assigning Lender thereunder shall, to the ex@énhe interest assigned by s
Assignment and Assumption, be released from itggatibns under this Agreement (and, in the casarofAssignment and Assumpt
covering all of the assigning Lendertights and obligations under this Agreement, duehder shall cease to be a party hereto but
continue to be entitled to the benefits of Sectiprib, 2.16, 2.17 and 10.03). Any assignment arsfex by a Lender of rights or obligatic
under this Agreement that does not comply with gasagraph shall be treated for purposes of thie@ment as a sale by such Lender
participation in such rights and obligations in@ttance with paragraph (e) of this Section.

(c) The Administrative Agent, acting for this puggoas an agent of each Borrower, shall maintaonatof its offices in The City
New York a copy of each Assignment and Assumptielivdred to it and a register for the recordatidrthe names and addresses ol
Lenders, and the Commitment of, and principal anho@ithe Loans and LC Disbursements owing to, eéaaider pursuant to the terms hel
from time to time (the “ Registé). The entries in the Register shall be conclusive, the Borrowers, the Administrative Agent, the Ieg
Banks and the Lenders may treat each Person wiamse is recorded in the Register pursuant to tmestérereof as a Lender hereunder fc
purposes of this Agreement, notwithstanding ndiicthe contrary. The Register shall be availabidrfspection by the Company, any Isst
Bank and any Lender, at any reasonable time amd firae to time upon reasonable prior notice.

(d) Upon its receipt of a duly completed Assignmantl Assumption executed by an assigning Lenderaanalssignee, the assigree’
completed Administrative Questionnaire (unlessabgignee shall already be a Lender hereunderjpréduessing and recordation fee refe
to in paragraph (b) of this Section and any writtemsent to such assignment required by paragfaypbf ¢his Section, the Administrati
Agent shall accept such Assignment and Assumpti@hracord the information contained therein in Register. No assignment shall
effective for purposes of this Agreement unlessai been recorded in the Register as providedsmp#ragraph.

(e) Any Lender may, without the consent of any Baser, the Administrative Agent or any Issuing Bagéll participations to one
more banks or other entities other than the Commairgn Affiliate of the Company (a_“ Participaitin all or a portion of such Lender’
rights and/or obligations under this Agreementl(iding all or a portion of its Commitment and theans owing to it); providethat (i) sucl
Lenders obligations under this Agreement shall remairhanged, (ii) such Lender shall remain solely resgue to the other parties her
for the performance of such obligations and (fig t
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Borrowers, the Administrative Agent, the IssuingnBs and the other Lenders shall continue to ddelysand directly with such Lender
connection with such Lenderrights and obligations under this Agreement. Agyeement or instrument pursuant to which a Lesdés
such a participation shall provide that such Lenslzaill retain the sole right to enforce this Agreemand to approve any amendm
modification or waiver of any provision of this Aggment; providethat such agreement or instrument may provideshel Lender will no
without the consent of the Participant, agree tp amendment, modification or waiver described i@ finst proviso to Section 10.02(b) t
affects such Participant. Subject to paragrapbf(fhis Section, each Borrower agrees that eacticipamt shall be entitled to the benefit:
Sections 2.15, 2.16 and 2.17 to the same exteifiitagere a Lender and had acquired its intergsafsignment pursuant to paragraph (
this Section. To the extent permitted by law angribr written notice of the sale of the participatto the Participant is provided to
Company, each Participant also shall be entitletiédenefits of Section 10.08 as though it welterader, provided such Participant agree
be subject to Section 2.18(c) as though it wererader.

(f) A Participant shall not be entitled to recemy greater payment under Section 2.15 or 2.17 tmpplicable Lender would he
been entitled to receive with respect to the pigdiion sold to such Participant, unless the shtbe participation to such Participant is m
with the Companys prior written consent. A Participant that woukld Foreign Lender if it were a Lender shall nothgtled to the benefi
of Section 2.17 unless the Company is notifiedhef participation sold to such Participant and sRahticipant agrees, for the benefit of
Company, to comply with Section 2.17(e) as thougteire a Lender.

(g9) Any Lender may at any time pledge or assige@usty interest in all or any portion of its rightinder this Agreement to sec
obligations of such Lender, including any pledgeassignment to secure obligations to a FederalrRedgank, and this Section shall
apply to any such pledge or assignment of a sgcimtiérest; providedhat no such pledge or assignment of a securigrést shall release
Lender from any of its obligations hereunder orssitinte any such pledgee or assignee for such lreaxda party hereto.

SECTION 10.05 Survival All covenants, agreements, representations andamtees made by the Borrowers herein and ir
certificates or other instruments delivered in @gtion with or pursuant to this Agreement shaltbasidered to have been relied upon b
other parties hereto and shall survive the exeawditd delivery of this Agreement and the makingmf Loans and issuance of any Lettel
Credit, regardless of any investigation made by sumh other party or on its behalf and notwithsitagpdhat the Administrative Agent, a
Issuing Bank or any Lender may have had noticenomltedge of any Default or incorrect representatiomvarranty at the time any credi
extended hereunder, and shall continue in fulldaand effect as long as the principal of or anywet interest on any Loan or any fee,
Disbursement or any other amount payable underAfigement is outstanding and unpaid or any Letfe€redit (other than, for tl
avoidance of doubt, any Backstopped Letter of Gyaslioutstanding and so long as the Commitment® mot expired or terminated. 1
provisions of Sections 2.15, 2.16, 2.17 and 10.68 Article VIII shall survive and remain in full foe and effect regardless of
consummation of the transactions contemplated lgethb repayment of the Loans, the expiration aonieation of the Letters of Credit a
the Commitments or the termination of this Agreetmrany provision hereof.

SECTION 10.06_Counterparts; Integration; Effectiess. This Agreement may be executed in counterpand (@ differen
parties hereto on different counterparts), eachito€h shall constitute an original, but all of whieshen taken together shall constitute a si
contract. This Agreement and any separate lettexeagents with respect to fees payable to the Aditnative Agent constitute the en
contract among the parties relating to the subjeatter hereof and supersede any and all previoteeagents and understandings, or:
written, relating to the subject matter hereof. &ptc
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as provided in Section 4.01, this Agreement shedblne effective when it shall have been executettidydministrative Agent and when
Administrative Agent shall have received countetpdiereof which, when taken together, bear theasigas of each of the other par
hereto, and thereafter shall be binding upon anckeito the benefit of the parties hereto and ttespective successors and assigns. Del
of an executed counterpart of a signature pagbisfAgreement by facsimile or other electronic imagan transmission shall be effectiv
delivery of a manually executed counterpart of fggseement.

SECTION 10.07 _SeverabilityAny provision of this Agreement held to be indalilegal or unenforceable in any jurisdiction &}
as to such jurisdiction, be ineffective to the extef such invalidity, illegality or unenforcealbyliwithout affecting the validity, legality a
enforceability of the remaining provisions herearig the invalidity of a particular provision in arficular jurisdiction shall not invalidate st
provision in any other jurisdiction.

SECTION 10.08 Right of Setoff If an Event of Default shall have occurred andcbatinuing, each Lender and each o
Affiliates is hereby authorized at any time anchirbme to time, to the fullest extent permittedlay, to set off and apply any and all depc
(general or special, time or demand, provisiondiral) at any time held and other obligations iy ime owing by such Lender or Affilie
to or for the credit or the account of any Creditt? against any of and all the obligations of sGechdit Party now or hereafter existing ur
this Agreement held by such Lender, irrespectivavbéther or not such Lender shall have made anyaddnunder this Agreement ¢
although such obligations may be unmatured. Thbtsigf each Lender under this Section are in amditd other rights and remed
(including other rights of setoff) which such Lendeay have.

SECTION 10.09 Governing Law; Jurisdiction; Consen$ervice of Procesga) This Agreement shall be construed in accare
with and governed by the law of the State of Newkyo

(b) Each Credit Party hereby irrevocably and und@mhlly submits, for itself and its property, toe nonexclusive jurisdiction of t
Supreme Court of the State of New York sitting ieWNYork County and of the United States Districu@mf the Southern District of Ne
York, and any appellate court from any thereofaty action or proceeding arising out of or relatinghis Agreement or for recognition
enforcement of any judgment, and each of the mah@eto hereby irrevocably and unconditionallyeagrthat all claims in respect of
such action or proceeding may be heard and detedrimsuch New York State or, to the extent pesditty law, in such Federal court. E
of the parties hereto agrees that a final judgrmeanhy such action or proceeding shall be conctuaivd may be enforced in other jurisdicti
by suit on the judgment or in any other manner pled by law. Nothing in this Agreement shall affecty right that the Administrati
Agent, any Issuing Bank or any Lender may othenliee to bring any action or proceeding relatinghis Agreement against any Borroy
or its properties in the courts of any jurisdiction

(c) Each Borrower hereby irrevocably and uncondaity waives, to the fullest extent it may legadliyd effectively do so, any object
which it may now or hereafter have to the layingzefiue of any suit, action or proceeding arisingajwr relating to this Agreement in &
court referred to in paragraph (b) of this SectiBach of the parties hereto hereby irrevocably esito the fullest extent permitted by |
the defense of an inconvenient forum to the maartea of such action or proceeding in any such court

(d) Each party to this Agreement irrevocably comsdn service of process in the manner provide®éctions 2.20(a) and 10.
Nothing in this Agreement will affect the right afiy party to this Agreement to serve process incthgr manner permitted by la
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SECTION 10.10 WAIVER OF JURY TRIAL EACH PARTY HERETO HEREBY WAIVES, TO THE FULLESTXENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDINC
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING © THIS AGREEMENT OR THE TRANSACTION
CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TOROR ANY OTHER THEORY). EACH PARTY HERET
(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTRNEY OF ANY OTHER PARTY HAS REPRESENTE
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULNIOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORC
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AD THE OTHER PARTIES HERETO HAVE BEEN INDUCE
TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGSTHE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION.

SECTION 10.11 HeadingsArticle and Section headings and the Table oft@uis used herein are for convenience of refe
only, are not part of this Agreement and shallaftgct the construction of, or be taken into coasidion in interpreting, this Agreement.

SECTION 10.12 Confidentiality (a) Each of the Administrative Agent, the IssuBanks and the Lenders agrees to maintai
confidentiality of the Information (as defined bel except that Information may be disclosed (i)tsoand its Affiliates'directors, officer:
employees and agents, including accountants, tegaisel and other advisors (it being understootittigaPersons to whom such disclosu
made will be informed of the confidential naturesoich Information and instructed to keep such mfdion confidential), (ii) to the exte
requested by any bank regulatory authority, (@ithe extent required by applicable laws or reguat or by any subpoena or similar le
process (but only after giving prompt written netio the Company, to the extent permitted by lavany such requirement or request so
the Company may seek a protective order or othprogpiate remedy and/or waive compliance with ®éstion), (iv) to any other party
this Agreement, (v) in connection with the exeradeany remedies hereunder or any suit, actionrocgeding relating the enforcemen
rights hereunder, (vi) subject to an agreementaioimyg provisions substantially the same as thdsthie Section, to any assignee ol
Participant in, or any prospective assignee ofatiépant in, any of its rights or obligations wndhis Agreement, (vii) with the consen
the Company or (viii) to the extent such InformatifA) becomes publicly available other than as sulteof a breach of this Section
(B) becomes available to the Administrative Agearty Issuing Bank or any Lender on a nonconfiderigais from a source other than
Company. For the purposes of this Section, “ Infaion” means all information received from the Companwtiey to the Company or
business, other than any such information thavé#lable to the Administrative Agent, any Issuingri& or any Lender on a nonconfider
basis prior to disclosure by the Company; provittest, in the case of information received from @empany after the date hereof, s
information is clearly identified at the time ofldery as confidential. Any Person required to ntaim the confidentiality of Information
provided in this Section shall be considered tocheamplied with its obligation to do so if such $&r has exercised the same degree o
to maintain the confidentiality of such Informatias such Person would accord to its own confideimiarmation. Notwithstanding anythii
herein to the contrary, any Lender (and any emppyepresentative or other agent of such Lendes) disclose to any and all persc
without limitation of any kind, such LenderUS federal income tax treatment and the US fédecame tax structure of the transacti
contemplated hereby relating to such Lender andnaterials of any kind (including opinions or othax analyses) that are provided t
relating to such tax treatment and tax structur@wvéler, no disclosure of any information relatingstich tax treatment or tax structure |
be made to the extent nondisclosure is reasonaulgssary in order to comply with applicable semsgitaws.

(b) Each Lender acknowledges that Information &had to it pursuant to this Agreement may includgenial nonpublic informatior
concerning the Company and its Related Partielseor t
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Company’s securities, and confirms that it has e compliance procedures regarding the use térmabnonpublic information and th
it will handle such material nopublic information in accordance with those progeduand applicable law, including Federal and
securities laws.

(c) All information, including requests for waiveasd amendments, furnished by any Borrower or thimiAistrative Agent pursuant
or in the course of administering, this Agreemeifitlve syndicate-level information, which may cantanaterial norpublic information abot
the Company and its Related Parties or the Compaegurities. Accordingly, each Lender representad Company and the Administrat
Agent that it has identified in its Administrati¥guestionnaire a credit contact who may receiveriédion that may contain material non-
public information in accordance with its compliarqrocedures and applicable law, including Fedendlstate securities laws.

SECTION 10.13_Interest Rate LimitatianNotwithstanding anything herein to the contraifyat any time the interest r:
applicable to any Loan, together with all fees,rgha and other amounts which are treated as ibteresuch Loan under applicable
(collectively the “_Chargeb), shall exceed the maximum lawful rate (the “ Nawm Rate”) which may be contracted for, charged, ta
received or reserved by the Lender holding sucmLlinaaccordance with applicable law, the rate oéri@st payable in respect of such L
hereunder, together with all Charges payable ipaetsthereof, shall be limited to the Maximum Rael, to the extent lawful, the interest
Charges that would have been payable in respesudi Loan but were not payable as a result of grexation of this Section shall
cumulated and the interest and Charges payablado lsender in respect of other Loans or perioddl $leaincreased (but not above
Maximum Rate therefor) until such cumulated amotogether with interest thereon at the Federal Bubffective Rate to the date
repayment, shall have been received by such Lender.

SECTION 10.14 Conversion of Currencie) If, for the purpose of obtaining judgmentaimy court, it is necessary to conve
sum owing hereunder in one currency into anothereogy, each party hereto (including any Borrowthgpsidiary) agrees, to the full
extent that it may effectively do so, that the rat@xchange used shall be that at which in acemelavith normal banking procedures in
relevant jurisdiction the first currency could berghased with such other currency on the BusinessiBimediately preceding the day
which final judgment is given.

(b) The obligations of each Borrower in respecamy sum due to any party hereto or any holder @ftbligations owing hereunder (
“ Applicable Creditor”) shall, notwithstanding any judgment in a currgifthe “ Judgment Currency other than the currency in which si
sum is stated to be due hereunder (the “ Agree@emntncy”), be discharged only to the extent that, on the RassiDay following receipt |
the Applicable Creditor of any sum adjudged to bealge in the Judgment Currency, the Applicable fwednay in accordance with norn
banking procedures in the relevant jurisdictionchase the Agreement Currency with the Judgment@ayr, if the amount of the Agreem
Currency so purchased is less than the sum origidak to the Applicable Creditor in the Agreeménirrency, such Borrower agrees,
separate obligation and notwithstanding any sudigment, to indemnify the Applicable Creditor agaissch loss. The obligations of
Borrowers contained in this Section 10.14 shallviser the termination of this Agreement and the pegtnof all other amounts owi
hereunder.

SECTION 10.15 USA PATRIOT Act Each Lender hereby notifies the Borrowers thasyant to the requirements of the L
PATRIOT Act, it is required from time to time to talin, verify and record information that identifidse Borrowers, which informatis
includes the name and address of the Borrowerstngd information that will allow such Lender teeittify the Borrowers in accordance v
the USA PATRIOT Act.
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SECTION 10.16 No Fiduciary Relationshifgach Borrower, on behalf of itself and its Sulzsiés, agrees that in connection v
all aspects of the transactions contemplated heaglolyany communications in connection therewitk, Borrowers, their Subsidiaries
their Affiliates, on the one hand, and the Admirstte Agent, the Lenders, the Lead Arrangers,dbaing Banks and their Affiliates, on
other hand, will have a business relationship thagés not create, by implication or otherwise, aitjudiary duty on the part of t
Administrative Agent, any Lender, any Lead Arrangay Issuing Bank or any of their Affiliates, and such duty will be deemed to h
arisen in connection with any such transactionsoonmunications.

[ The remainder of this page has been |eft blank intentionally]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorize
officers as of the day and year first above written

BROWN-FORMAN CORPORATION, as Compat
By:

/sl Gerard J. Anderson

Name: Gerard J. Andersc

Title: Senior Vice President, Treasurer and Directc
Corporate Financ

By:

/sl Mark A. Stegeman
Name: Mark A. Stegema
Title: Vice President and Assistant Treast

Signature Page to
Brown-Forman Credit Agreeme



U.S. BANK NATIONAL ASSOCIATION, as a Lender
and as Administrative Agel

By: /s/ Joseph C. Hensley
Name: Joseph C. Hensle
Title: Vice Presiden

Signature Page to
Brown-Forman Credit Agreeme



BARCLAYS BANK PLC, as a Lende

By: /s/ Ritam Bhalia

Name: Ritam Bhalia
Title: Vice Presiden

Signature Page to
Brown-Forman Credit Agreeme



BANK OF AMERICA, N.A., as a Lender and as Co-
Documentation Ager

By: /s/ David L. Catherall

Name: David L. Catheral
Title: Director

Signature Page to
Brown-Forman Credit Agreeme



CITIBANK, N.A., as a Lender and as @mwcumentatio
Agent

By: /s/ Shannon A. Sweeney
Name: Shannon A. Sweene
Title: Vice Presiden

Signature Page to
Brown-Forman Credit Agreeme



DEUTSCHE BANK AG NEW YORK BRANCH, as a
Lender

By: /s/ Heidi Sandquist

Name: Heidi Sandquis
Title: Director

By: /s/ Ming K. Chu

Name: Ming K. Chu
Title: Vice Presiden

Signature Page to
Brown-Forman Credit Agreeme



PNC BANK, NATIONAL ASSOCIATION, as a Lende

By: /s/ Deroy Scott
Name: Deroy Scot
Title: Senior Vice Presidel

Signature Page to
Brown-Forman Credit Agreeme



WELLS FARGO BANK, NATIONAL ASSOCIATION,
as a Lende

By: /s/ David Corts
Name: David Corts
Title: Managing Directo

Signature Page to
Brown-Forman Credit Agreeme



THE NORTHERN TRUST COMPANY, as a Lenc

By: /s/ Michael Fornal

Name: Michael Forna
Title: Vice Presiden

Signature Page to
Brown-Forman Credit Agreeme



COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B.A. “RABOBANK
NEDERLAND”, NEW YORK BRANCH, as a Lende

By: /s/ Katye A. Whalen

Name: Katye A. Whaler
Title: Vice Presiden

By: /s/ Brett Delfino

Name: Brett Delfino
Title: Executive Directo

Signature Page to
Brown-Forman Credit Agreeme



THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., as
Lender

By: /s/ Victor Pierachalski
Name: Victor Pierachalsk
Title: Authorizing Signatory

Signature Page to
Brown-Forman Credit Agreeme



THE BANK OF NOVA SCOTIA, as a Lend

By: /s/ Paula J. Czach

Name: Paula J. Czac
Title: Managing Directo

Signature Page to
Brown-Forman Credit Agreeme



Schedule 2.01
Commitments

Bank

U.S. BANK NATIONAL ASSOCIATION
BARCLAYS BANK PLC

BANK OF AMERICA, N.A.

CITIBANK, N.A.

DEUTSCHE BANK AG NEW YORK BRANCH

PNC BANK, NATIONAL ASSOCIATION

WELLS FARGO BANK, NATIONAL ASSOCIATION
THE NORTHERN TRUST COMPANY

COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B.A. “RABOBANK
NEDERLAND”, NEW YORK BRANCH

THE BANK OF TOKYC-MITSUBISHI UFJ, LTD.
THE BANK OF NOVA SCOTIA
TOTAL COMMITMENTS

Commitment

Per centage

$105,000,00
$105,000,00
$105,000,00
$105,000,00
$ 80,000,00
$ 80,000,00
$ 80,000,00
$ 35,000,00

$ 35,000,00
$ 35,000,00
$ 35,000,00

13.1250000000(%
13.1250000000(%
13.1250000000(%
13.1250000000(%
10.0000000000(%
10.0000000000(%
10.0000000000(%

4.37500000000%

4.3750000000(%
4.3750000000(%
4.37500000000%

$800,000,000

100%




Schedule 2.05
Issuing Banks and LC Commitments

Bank Commitment Per centage

U.S. BANK NATIONAL ASSOCIATION $100,000,00 10C%




EXHIBIT A
[FORM OF] ASSIGNMENT AND ASSUMPTION

Reference is made to the Five-Year Credit Agreerdated as of November 18, 2011 (as amended, supptecthor
otherwise modified from time to time, the “ CreAgreement’), among Brown-Forman Corporation (the “Companyh other Borrowing
Subsidiaries from time to time party thereto (ther(any and the Borrowing Subsidiaries being cdllett called the “Borrowers”), the
Lenders from time to time party thereto, Barclagpital, as Syndication Agent, Bank of America, Nafd Citibank, N.A., as Co-
Documentation Agents and U.S. Bank National Assimiaas Administrative Agent. Capitalized termedidut not otherwise defined herein
shall have the meanings assigned to them in thditGkxgreement.

1. The assignor whose full legal name is set fbetfow (the “Assignor”) hereby sells and assignsheuit recourse, to the
assignee whose full legal name is set forth betbe { Assigne€), and the Assignee hereby purchases and assuomdie Assignor,
without recourse to the Assignor, effective ashef Assignment Date set forth below (but not priothie registration of the information
contained herein in the Register pursuant to Sedtih04(c) of the Credit Agreement), the intersstsforth below (the “ Assigned Interé&t
in the Assignor’s rights and obligations under @redit Agreement, including, without limitation gamount and percentage set forth below
of (a) the Commitments of the Assignor on the Assgignt Date and (b) the Loans owing to the Assiginatr are outstanding on the
Assignment Date. From and after the Assignment qajehe Assignee shall be a party to and be bbwrttie provisions of the Credit
Agreement and, to the extent of the interests msdifpy this Assignment and Assumption, have thesignd obligations of a Lender
thereunder and (b) the Assignor shall, to the exdéthe interests assigned by this AssignmentAsslimption, relinquish its rights and be
released from its obligations under the Credit &gnent.

2. This Assignment and Assumption is being deligddgcethe Administrative Agent together with (aJhe Assignee is a
Foreign Lender, the documentation referred to ictiBe 2.17(e) and (f) of the Credit Agreement, dedynpleted and executed by the
Assignee, and (b) if the Assignee is not alreatlgrader under the Credit Agreement, an Administea@uestionnaire duly completed by the
Assignee.

3. The [Assignee/Assignor] shall pay the fee pagablthe Administrative Agent pursuant to SectiOrD(b) of the Credit
Agreement.

4. This Assignment and Assumption may be executéd/d@ or more counterparts, each of which shalktiute an origina
but all of which when taken together shall congtitout one contract. Delivery of an executed cayate of a signature page of this
Assignment and Assumption by facsimile or othectetmic image scan transmission shall be as effeeis delivery of a manually executed
counterpart of this Assignment and Assumption.

5. The Standard Terms and Conditions set forthrinex 1 attached hereto are hereby agreed to aarpirated herein by
reference and made a part of this Assignment asdrption as if set forth herein in full.

6. This Assignment and Assumption shall be govebyednd construed in accordance with the laws @State of New
York.

7. Assigned Interes



Date of Assignment:
Legal Name of Assignor:
Legal Name of Assignee:

Assignee’s Address for Notices:

Effective Date of Assignment (* Assignment D&Ye

Commitment Assigne

Aggregate Amount ¢ Principal Amount of th Principal Amount of as a Percentage of
Commitments of all Outstanding Revolvir Aggregate
Lenders Commitment Assigne Loans Assignel Commitments?
$ %

If Competitive Loans are being assigned, reviseapgsopriate
Set forth, to at least 8 decimals, as a percerdghtfee aggregate Commitments of all Lend



The terms set forth above are hereby agreed to: The undersigned hereby consent to the above Assignand

Assumptiors
, as Assigno BROWN-FORMAN CORPORATION

By: By:

Name: Name:

Title: Title:
By: By:

Name: Name:

Title: Title:

U.S. BANK NATIONAL ASSOCIATION, as Administrative
Agent and Issuing Bar4

By:

Name:
Title:

To be completed to the extent consents are requinddr Section 10.04(b) of the Credit Agreem
Any additional Issuing Banks must also cons



ANNEX 1 TO
ASSIGNMENT AND ASSUMPTIO"

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties.

1.1. Assignor. The Assignor (a) represents and warrants thiti§xhe legal and beneficial owner of the Assidrinterest,
(i) the Assigned Interest is free and clear of hey, encumbrance or other adverse claim andit(fias full power and authority, and has
taken all action necessary, to execute and delveAssignment and Assumption and to consummatérémsactions contemplated hereby;
and (b) assumes no responsibility with resped tanfy statements, warranties or representatiorgeriraor in connection with the Credit
Agreement, (ii) the execution, legality, validignforceability, genuineness, sufficiency or val@i¢ghe Credit Agreement, (iii) the financial
condition of the Borrowers, any of their Subsidéaror Affiliates or any other person obligatedaspect of the Credit Agreement or (iv) the
performance or observance by the Borrowers, anlyedf Subsidiaries or Affiliates or any other parsd any of their respective obligations
under the Credit Agreement.

1.2. Assignee The Assignee (a) represents and warrants thiath@s full power and authority, and has takeraation
necessary, to execute and deliver this Assignmehidgsumption and to consummate the transactiom&oplated hereby and to become a
Lender under the Credit Agreement, (ii) it meetseduirements of an eligible Assignee under thed@rAgreement (subject to receipt of s
consents as may be required under the Credit Agragndiii) from and after the Assignment Datesliall be bound by the provisions of the
Credit Agreement as a Lender thereunder and, textent of the Assigned Interest, shall have tHeyations of a Lender thereunder, (iv) it
has received a copy of the Credit Agreement, tegetlith copies of the most recent financial stateimeelivered pursuant to Section 5.01
thereof, as applicable, and such other documemtédormation as it has deemed appropriate to nitak@wvn credit analysis and decision to
enter into this Assignment and Assumption and teimase the Assigned Interest on the basis of wihitds made such analysis and decision
independently and without reliance on the Admiaiste Agent or any other Lender, and (v) if it iE@reign Lender, attached hereto is any
documentation required to be delivered by it punstathe terms of the Credit Agreement, duly castgrd and executed by the Assignee; and
(b) agrees that (i) it will, independently and waith reliance on the Administrative Agent, the Assigor any other Lender, and based on such
documents and information as it shall deem appatgat the time, continue to make its own crediigiens in taking or not taking action
under the Loan Documents, and (ii) it will performaccordance with their terms all of the obligatiavhich by the terms of the Loan
Documents are required to be performed by it asrader.

2. Payments From and after the Assignment Date, the Admiatate Agent shall make all payments in respechef t
Assigned Interest (including payments of princijpatierest, fees and other amounts) to the Assifpraamounts which have accrued to but
excluding the Assignment Date and to the Assigonearounts which have accrued from and after theéghsnent Date.

3. General ProvisionsThis Assignment and Assumption shall be bindipgry and inure to the benefit of, the parties o
and their respective successors and assigns. Bsigiment and Assumption may be executed in anyoauof counterparts, which together
shall constitute one instrument. Delivery of anated counterpart of a signature page of this Ass@nt and Assumption by facsimile or
other electronic image scan transmission shalffeetéave as delivery of a manually executed couypdetr of this Assignment and Assumption.
This Assignment and Assumption shall be governedrayconstrued in accordance with the laws of tagee®f New York




EXHIBIT B

[Reserved



EXHIBIT C
[FORM OF]

BORROWING SUBSIDIARY AGREEMENT dated as of [ this “ Agreement), among BROWN-FORMAN
CORPORATION (the “ Compan$), [NAME OF NEW BORROWING SUBSIDIARY], a [Jurisdtion] [organizational form] (the “ New
Borrowing Subsidiary), and U.S. BANK NATIONAL ASSOCIATION, as administtive agent (the “ Administrative Ageft

Reference is hereby made to the Five-Year Credie&ment dated as of November 18, 2011 (as amesdpplemented or
otherwise modified from time to time, the “ CreBgreement), among the Company, the other Borrowing Subsid&afrom time to time
party thereto (the Company and the Borrowing Suas&s being collectively called the “Borrowersthe Lenders from time to time party
thereto, Barclays Capital, as Syndication AgenfiBaf America, N.A. and Citibank, N.A., as Co-Docemtation Agents and U.S. Bank
National Association, as Administrative Agent. Gajized terms used but not otherwise defined hesleadl have the meanings assigne
them in the Credit Agreement.

The documents required to be delivered to the Adtrative Agent or the Lenders, as applicable, uiS#etion 2.20(a) of
the Credit Agreement will be furnished to the Adisirative Agent concurrently with the executed i@rof this Agreement.

Pursuant to Section 2.20 of the Credit AgreeméetGompany and the New Borrowing Subsidiary debiethe New
Borrowing Subsidiary become a Borrowing Subsidiamger the Credit Agreement. The Company represkatga) the New Borrowing
Subsidiary is a Subsidiary organized in [Jurisditlias a [organizational form], (b) the represeotst and warranties of the Company and,
after giving effect to this Agreement, the New Buving Subsidiary in the Credit Agreement (othentki@e representations and warranties set
forth in Sections 3.04(b) and 3.05) are true arrdecd on and as of the date hereof (or with resfmeahy representation or warranty made as
of a specific date, such date) after giving effedhis Agreement and (c) no Default has occurradlia continuing or would result from the
execution and delivery of this Agreement. The Conypand the New Borrowing Subsidiary further représad warrant that the execution,
delivery and performance by the New Borrowing Sdiasy of the transactions contemplated under tlgseAment will not violate any
applicable law. The Company agrees that the Gueeasftthe Company contained in Article 1X of thee@it Agreement will apply to the
Obligations of the New Borrowing Subsidiary. Upoweution of this Agreement by each of the Comp#émy New Borrowing Subsidiary a
the Administrative Agent, the New Borrowing Subaigi shall be a party to the Credit Agreement aradl slonstitute a “Borrowing
Subsidiary” for all purposes thereof, and the NewrBwing Subsidiary hereby agrees to be bound lgyravisions of the Credit Agreement.

This Agreement shall be governed by and constnuedc¢ordance with the laws of the State of New Y



IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their autteatiofficers as

of the date first appearing above.

BROWN-FORMAN CORPORATION

by
Name:
Title:

by
Name:
Title:

[NAME OF NEW BORROWING SUBSIDIARY

by
Name:
Title:

by
Name:
Title:

by
Name:
Title:

U.S. BANK NATIONAL ASSOCIATION, as
Administrative Agen

by
Name:
Title:




EXHIBIT D
[FORM OF] BORROWING SUBSIDIARY TERMINATION

U.S. BANK NATIONAL ASSOCIATION,
as Administrative Agent for
the Lenders referred to below

270 Park Avenue

New York, NY 10017

[Date]
Re: Borrowing Subsidiary Terminatic
Ladies and Gentlemen:

Reference is made to the Five-Year Credit Agreerdated as of November 18, 2011 (as amended, supptedh or
otherwise modified from time to time, the “ CreAgreement’), among Brown-Forman Corporation (the “* Compd&jythe other Borrowing
Subsidiaries from time to time party thereto (ther(any and the Borrowing Subsidiaries being cdllett called the “ Borrower¥), the
Lenders from time to time party thereto, Barclaypital, as Syndication Agent, Bank of America, Nafd Citibank, N.A., as Co-
Documentation Agents and U.S. Bank National Assmsiaas Administrative Agent. Capitalized termsdi®ut not otherwise defined herein
shall have the meanings assigned to them in thditGkxgreement.

Pursuant to Section 2.20(b) of the Credit Agreeimnéet Company hereby terminates the status of [Nafrmi@rminated
Borrowing Subsidiary] (the " Terminated Borrowingi$idiary”) as a Borrowing Subsidiary under the Credit Agneat. The Company
represents and warrants that no Loans made toatmifated Borrowing Subsidiary, or any Letter oédit issued for the account of the
Terminated Borrowing Subsidiary, are outstandingfate date hereof and that all amounts payabliadylerminated Borrowing Subsidiary
in respect of interest and/or fees (and, to therextotified by the Administrative Agent, any Lende any Issuing Bank, any other amounts
payable under the Credit Agreement) pursuant t@teelit Agreement have been paid in full on or ptiothe date hereof.

Very truly yours,
BROWN-FORMAN CORPORATION
By:

Name:
Title:

By:
Name:
Title:




EXHIBIT E
[FORM OF]

ACCESSION AGREEMENT dated as of | ] $thiAgreement), among [NAME OF INCREASING
LENDER] (the “ Increasing Lendé&y, BROWN-FORMAN CORPORATION (the “ Compary and U.S. BANK
NATIONAL ASSOCIATION, as administrative agent (thédministrative Agent’).

A. Reference is made to the Five-Year Credit Agreretnalated as of November 18, 2011 (as amendediesnppted, or
otherwise modified from time to time, the “ CreBgreement), among the Company, the other Borrowing Subsiésafrom time to time
party thereto (the Company and the Borrowing Suasas being collectively called the “ Borrowéjsthe Lenders from time to time party
thereto, Barclays Capital, as Syndication AgenfiBaf America, N.A. and Citibank, N.A., as Co-Docemtation Agents and U.S. Bank
National Association, as Administrative Age

B. Capitalized terms used but not otherwise defime@in shall have the meanings assigned to theheiredit
Agreement.

C. Pursuant to Section 2.08(e) of the Credit Agre@inthe Company has invited the Increasing Leratat,the Increasing
Lender desires, to become a party to the Crediedmeent and to assume the obligations of a Lendeedinder. The Increasing Lender is
entering into this Agreement in accordance withgrevisions of the Credit Agreement in order todrmae a Lender thereunder.

Accordingly, the Increasing Lender, the Company tredAdministrative Agent agree as follows:

SECTION 1. Accession to the Credit Agreemea) The Increasing Lender, as of the Effectivée{as defined below),
hereby accedes to the Credit Agreement and steabafter have the rights and obligations of a Letigereunder with the same force and
effect as if originally named therein as a Lender.

(b) The Commitment of the Increasing Lender shgliad the amount set forth opposite its signaturetbe
(c) The amount of the Increasing Lender’'s Commitniemeby supplements Schedule 2.01 to the Crediéxgent.

SECTION 2. Representations and Warranties, Agreeafrincreasing Lender, etd@ he Increasing Lender (a) represents
and warrants that it has full power and authosdty] has taken all action necessary, to executéelner this Agreement and to become a
Lender under the Credit Agreement; (b) confirmg thlaas received a copy of the Credit Agreemeagether with copies of the most recent
financial statements delivered pursuant to Sed&ioa of the Credit Agreement and such other doctsremd information as it has deemed
appropriate to make its own credit analysis andsitatto enter into this Agreement independentlg atithout reliance upon the
Administrative Agent or any Lender; (c) confirmsatlit will independently and without reliance uphie Administrative Agent or any Lend
and based on such documents and information halltdeem appropriate at the time, continue to niekewn credit decisions in taking or
not taking action under the Credit Agreement; @eas that it will perform, in accordance with taems of the Credit Agreement, all the
obligations that by the terms of the Credit Agreatrae required to be performed by it as a Lenddr(a) authorizes the Administrative
Agent to take such actions on its behalf and toase such powers as are delegate




the Administrative Agent by the terms of the Creklireement, together with such actions and poweerareasonably incidental thereto.

SECTION 3_Effectiveness(a) This Agreement shall become effective as of [the “ Effective Daté), subject to the
Administrative Agent'’s receipt of (i) counterpadfthis Agreement duly executed on behalf of theéasing Lender and the Company,
(i) the documents required to be delivered byGloenpany under the penultimate sentence of Sect@8(&) of the Credit Agreement and
(iii) an Administrative Questionnaire duly complétey the Increasing Lender.

(b) Upon the effectiveness of this Agreement, tidenkistrative Agent shall give prompt notice thdrothe Lenders.

SECTION 4. Foreign Lenderdf the Increasing Lender is organized under #vesl of a jurisdiction outside the United
States, it will provide, following the Effective g the forms specified in Section 2.17(e) anaf{fthe Credit Agreement, at the times
specified therein, duly completed and executedhkyiicreasing Lender.

SECTION 5. CounterpartsThis Agreement may be executed in counterpantd g different parties hereto on different
counterparts), each of which shall constitute agimal, but all of which when taken together shalhstitute a single contract. Delivery of an
executed counterpart of a signature page of thieémgent by facsimile or other electronic image scamsmission shall be as effective as
delivery of a manually executed counterpart of &ggseement.

SECTION 6. Governing LawTHIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WH AND
GOVERNED BY THE LAWS OF THE STATE OF NEW YORK.

SECTION 7._Severability In case any one or more of the provisions coethin this Agreement should be held invalid,
illegal or unenforceable in any respect, none efghrties hereto shall be required to comply witthsprovision for so long as such provision
is held to be invalid, illegal or unenforceablet the validity, legality and enforceability of themaining provisions contained herein and in
the Credit Agreement shall not in any way be aéidair impaired. The parties hereto shall endeavgood-faith negotiations to replace the
invalid, illegal or unenforceable provisions withlid provisions the economic effect of which corasstlose as possible to that of the invalid,
illegal or unenforceable provisions.

SECTION 8. Notices All communications and notices hereunder shalhberiting and given as provided in Section 10.01
of the Credit Agreement. All communications andices hereunder to the Increasing Lender shallbengio it at the address set forth in its
Administrative Questionnair




IN WITNESS WHEREOF, the Increasing Lender, the Campand the Administrative Agent have duly execuitésl
Agreement as of the day and year first above writte

Commitment [INCREASING LENDER]
$[ ]
by
Name:
Title:

BROWN-FORMAN CORPORATION

by

Name:
Title:

U.S. BANK NATIONAL ASSOCIATION, as
Administrative Agen

by

Name:
Title:



EXHIBIT F
[FORM OF] MATURITY DATE EXTENSION REQUEST
[Date]

Ladies and Gentlemen:

Reference is made to the Five-Year Credit Agreerdatgd as of November 18, 2011 (as amended, suppted or
otherwise modified from time to time, the “ CreAgreement’), among Brown-Forman Corporation (the “* Compd&jythe other Borrowing
Subsidiaries from time to time party thereto (ther(any and the Borrowing Subsidiaries being cdllett called the “ Borrower¥), the
Lenders from time to time party thereto, Barclagpifal, as Syndication Agent, Bank of America, Nafid Citibank, N.A., as Co-
Documentation Agents and U.S. Bank National Assmsiaas Administrative Agent. Capitalized termgdi®ut not otherwise defined herein
shall have the meanings assigned to them in theitGkgreement. In accordance with Section 2.0Shef€redit Agreement, the undersigned
hereby requests an extension of the Maturity Daie fNovember [ ], 20[ ]to November[ D[2 ].

Very truly yours,
BROWN-FORMAN CORPORATION
By

Name:
Title:

By
Name:
Title:




EXHIBIT G
MANDATORY COSTS RATE

Reference is made to the Five-Year Credit Agreerdated as of November 18, 2011 (as amended, supptedh or
otherwise modified from time to time, the “ CreAgreement’), among Brown-Forman Corporation (the “* Compdjythe other Borrowing
Subsidiaries from time to time party thereto (ther(any and the Borrowing Subsidiaries being cdllett called the “ Borrower¥), the
Lenders from time to time party thereto, Barclagpital, as Syndication Agent, Bank of America, Nafd Citibank, N.A., as Co-
Documentation Agents and U.S. Bank National Assimziaas Administrative Agent. Capitalized termedidut not otherwise defined herein
shall have the meanings assigned to them in thditGkxgreement.

1. The Mandatory Costs Rate is an addition tonterést rate to compensate Lenders for the cagtrapliance with (a) the requirements of
the Bank of England and/or the Financial Servicath@rity (or, in either case, any other authorityieh replaces all or any of its functions;
(b) the requirements of the European Central Bank.

2. On the first day of each Interest Period (os@mn as possible thereafter) the AdministrativerAgdall calculate, as a percentage rate, i
(the “ Additional Cost Rat® for each Lender, in accordance with the paralysaget out below. The Mandatory Costs Rate witdeulated
by the Administrative Agent as a weighted averafgh® Lenders’ Additional Cost Rates (weighted fiogortion to the percentage
participation of each Lender in the relevant Boiirayy and will be expressed as a percentage ratarpam.

3. The Additional Cost Rate for any Lender lendirtgn an office of such Lender in a Participatingrivieer State (as defined below) will be
the percentage notified by that Lender to the Adstiative Agent. This percentage will be certiflegdthat Lender in its notice to the
Administrative Agent to be its reasonable deteritidmaof the cost (expressed as a percentage oL dmater’s participation in all Loans made
from that lending office) of complying with the niinum reserve requirements of the European Centtakn respect of loans made from
that lending office.

4. The Additional Cost Rate for any Lender lendiragn a lending office in the United Kingdom will lealculated by the Administrative
Agent as follows:

(& inrelation to a Borrowing denominated in Sterli

AB +C (B-D) + E x 0.0: percent per annui
10C-(A + C)

(b) inrelation to a Borrowing in any currency otheanhSterling

E x 0.0: percent per annui
300

Where:

A is the percentage of Eligible Liabilities (assagthese to be in excess of any stated minimumgtwthiat Lender is from time to time
required to maintain as an interest free cash daosit with the Bank of England to comply witlsleaatio requirements.

B is the percentage rate of interest (excludingaihicable interest rate margin under Section(2)13b) or (c) of the Credit Agreement) and
the Mandatory Costs Rate and, if the Borrowingus dnd unpaid, the additional rate of interestifipeldn Section 2.13(e) of the Credit
Agreement payable for the relevant Interest Pesinthe Borrowing



C is the percentage (if any) of Eligible Liabilgievhich that Lender is required from time to tirnaraintain as interest bearing Special
Deposits with the Bank of England.

D is the percentage rate per annum payable by déiné& Bf England to the Administrative Agent on iefgrbearing Special Deposits.

E is designed to compensate Lenders for amounthpaynder the Fees Rules and is calculated bfdh@nistrative Agent as being the
average of the most recent rates of charge supipjiede Reference Banks to the Administrative Agaensuant to paragraph 7 below and
expressed in pounds per £1,000,000.

5. For the purposes of this Schedule:

(&) “Eligible Liabilities” and “ Special Depositshave the meanings given to them from time to timder or pursuant
to the Bank of England Act 1998 or (as may be appate) by the Bank of Englan

(b) “ Fees Rule$ means the rules on periodic fees contained irFth& Supervision Manual or such other law or
regulation as may be in force from time to timeespect of the payment of fees for the acceptahdepsits

(c) " Fee Tariffs’ means the fee tariffs specified in the Fees Ruteder the activity group A.1 Deposit acceptors
(ignoring any minimum fee or zero rated fee reqliparsuant to the Fees Rules but taking into adcay applicabl:
discount rate)

(d) *“ Participating Member Statemeans any member state of the European Commtlratyadopts or has adopted the
Euro as its lawful currency in accordance with $éagion of the European Community relating to Ecoimand
Monetary Union; ant

(e) *“ Tariff Base” has the meaning given to it in, and will be caltedain accordance with, the Fees Ru

6. In application of the above formulae, A, B, @dhwill be included in the formulae as percenta@es 5 percent will be included in the
formula as 5 and not as 0.05). A negative resuhinbd by subtracting D from B shall be taken as.Z€he resulting figures shall be rounded
to four decimal places.

7. If requested by the Administrative Agent, ea@idRence Bank shall, as soon as practicable afitdigation by the Financial Services
Authority, supply to the Administrative Agent, thete of charge payable by that Reference Banked-thancial Services Authority pursuant
to the Fees Rules in respect of the relevant filshgear of the Financial Services Authority (cd#tad for this purpose by that Reference
Bank as being the average of the Fee Tariffs agiplécto that Reference Bank for that financial yead expressed in pounds per £1,000,000
of the Tariff Base of that Reference Bank.

8. Each Lender shall supply any information reqlilog the Administrative Agent for the purpose dtadating its Additional Cost Rate. In
particular, but without limitation, each Lender Blsapply the following information on or prior the date on which it becomes a Lender:

(&) the jurisdiction of its lending office; ar
(b) any other information that the Administrative Agemay reasonably require for such purpc



Each Lender shall promptly notify the Administra&iigent of any change to the information providgdtipursuant to this paragraph.

9. The percentages of each Lender for the purpbAeaad C above and the rates of charge of eachrBeée Bank for the purpose of E ab
shall be determined by the Administrative Agentdshgpon the information supplied to it pursuanpacagraphs 7 and 8 above and on the
assumption that, unless a Lender notifies the Atstrative Agent to the contrary, each Lender’s gégiions in relation to cash ratio deposits
and Special Deposits are the same as those ofcaltygank from its jurisdiction of incorporation thia lending office in the same jurisdiction
as its lending office.

10. The Administrative Agent shall have no lialilib any person if such determination results irddditional Costs Rate which over or
under compensates any Lender and shall be entitlasisume that the information provided by any legrt Reference Bank pursuant to
paragraphs 3, 7 and 8 above is true and corredt iaspects.

11. The Administrative Agent shall distribute thdelgional amounts received as a result of the MtorgiaCosts Rate to the Lenders on the
basis of the Additional Cost Rate for each Lendexeld on the information provided by each Lenderemuth Reference Bank pursuant to
paragraphs 3, 7 and 8 above.

12. Any determination by the Administrative Agemtrguant to this Schedule in relation to a formtila, Mandatory Costs Rate, an Additio
Cost Rate or any amount payable to a Lender shalie absence of manifest error, be conclusivebamding on all Parties.

The Administrative Agent may from time to time,aftonsultation with the Company and the Lendesterchine and notify to all parties to
the Credit Agreement any amendments which are redjtd be made to this Schedule in order to comyity any change in law, regulation
any requirements from time to time imposed by thalBof England, the Financial Services Authorityter European Central Bank (or, in
any case, any other authority which replaces alinyrof its functions) and any such determinatizalsin the absence of manifest error, be
conclusive and binding on all parties to the Crédjteement



EXHIBIT H
LIST OF CLOSING DOCUMENTS
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LIST OF CLOSING DOCUMENTS
BROWN-FORMAN CORPORATION
CREDIT FACILITY

November 18, 2011
LIST OF CLOSING DOCUMENTS

A. LOAN DOCUMENTS

1. Five-Year Credit Agreement dated as of Novenmi@er2011, among Brown-Forman Corporation, a Delawaorporation (the
Company”), the other Borrowing Subsidiaries from time to tiparty thereto (the Company and the Borrowing Suésas bein
collectively called the “_Borrower$), the Lenders party thereto and U.S. Bank NationatoBmtion, as Administrative Age
evidencing a revolving credit facility to the Bowers from the Lenders in an initial aggregate ppacamount of up to $800 millic
(the* Credit Agreemen”).

EXHIBITS

Exhibit A Form of Assignment and Assumpti
Exhibit B [Reserved
Exhibit C Form of Borrowing Subsidiary Agreeme
Exhibit D Form of Borrowing Subsidiary Terminatic
Exhibit E Form of Accession Agreeme
Exhibit F Form of Maturity Date Extension Requ:
Exhibit G Mandatory Cost
Exhibit H List of Closing Document

SCHEDULES

Schedule 2.0 Commitments
Schedule 2.0 Issuing Banks and LC Commitmet

2. Disclosure Letter dated as of November 18, 201&nfrthe Company to the Administrative Agent and thenders.

Schedule 3.0! Disclosed Matter:

Schedule 6.0: Existing Subsidiary Indebtednes
Schedule 6.0: Existing Liens

Schedule 6.0! Transactions with Affiliates

5 Each capitalized term used herein and not defieeeih shall have the meaning assigned to suchitethe below-defined Credit
Agreement. Items appearingbold anditalics shall be prepared and/or provided by the CompadjoatCompan’s counsel



Notes executed by the Company in favor of eactheflienders, if any, which has requested a noteupntso Section 2.10(e) of 1
Credit Agreement

B. CORPORATE DOCUMENTS

Certificate of the Secretary or an Assistant Seamgtof the Company certifying (i) that there haveeén no changes in the articles
incorporation of the Company, as attached theretadaas certified as of a recent date by the Secrngtaf State (or analogot
governmental entity) of the jurisdiction of its oemization, since the date of the certification themf by such governmental enti
(i) the bydaws, as attached thereto, of the Company as ireefffon the date of such certification, (iii) resdlons of the Board c
Directors of the Company authorizing the executiotelivery and performance of the Credit Agreememtdaeach related docume
(collectively, the “_Loan Document$) to which it is a party, (iv) the Good Standing Ciidate (or analogous documentation
applicable) for the Company from the Secretary dh& (or analogous governmental entity) of the jsdiction of its organization, 1
the extent generally available in such jurisdictioand (v) the names and true signatures of the indoent officers of the Compar
authorized to sign the Loan Documents to which sta party, and authorized to request a Borrowing tbe issuance of a Letter
Credit under the Credit Agreement.

C. OPINIONS

Opinion of Bass, Berry & Sims PLC, counsel for ti@mpany.

D. CLOSING CERTIFICATESAND MISCELLANEOUS

A Certificate signed by the President, a Vice Pdesit or a Financial Officer of the Company confirmg compliance with th
conditions set forth in paragraphs (a) and (b) o&&ion 4.02 of the Credit Agreement.

Payoff documentation providing evidence satisfagtaio the Administrative Agent that the commitmend$ the lenders under tr
Five-Year Credit Agreement dated as of April 30, 200Wang the Company, the borrowing subsidiaries pattereto, the lendel
party thereto and JP Morgan Chase Bank, N.A., asnadistrative agent, shall have been terminated att# principal and interes
accrued on all loans, and all other amounts accruéar the accounts of or owing to the lenders theraler shall have been paid
full.



