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Item 1.01. Entry into a Material Definitive Agreement.

On April 22, 2015, CACI International Inc and cémtaf its subsidiaries (“CACI") entered into a $ixhmendment (the “Amendment”) to its
Credit Agreement (as amended, restated and modifiettime to time prior to the date hereof, thee@it Agreement”), dated as of
October 21, 2010, with the lenders named thereihBank of America, N.A., as administrative agemting line lender and letter of credit
issuer.

The Amendment modifies the Credit Agreement t@xtend the maturity date of the credit facilitiesni November 15, 2018 to June 1, 2C
with the term loan facility requiring quarterly artination payments commencing September 30, 20juldo 5.0% per annum for each of
the first three years, and 10.0% per annum theneathd (ii) revise the maximum senior securedrbgye ratio maintenance covenant to
remove the step-downs in such covenant, suchhiaenior secured leverage ratio shall not exce#i1400.

All other material terms of the Credit Agreemenhein the same. Additional information regarding tiwens of the Credit Agreement, as
previously amended, is contained in CACI’'s curmapiorts on Form 8-K, filed October 27, 2010, May 2911, November 22,
2011, August 12, 2013, November 5, 2013 and Noverd®e2013, which are incorporated herein by refeee

This summary does not purport to be complete agdadified in its entirety by the complete texttbé Credit Agreement, as amended
previously and pursuant to the Amendment, file&ssibits 10.1, 10.2, 10.3, 10.4, 10.5, 10.6 and h@reto and incorporated herein by
reference.

ltem 9.01. Financial Statements and Exhibits

(d) Exhibits

Exhibit

Number Description

10.1 The Credit Agreement dated October 21, 2010, batv@%ClI International Inc, Bank of America, N.A. aactonsortium of
participating banks (incorporated by referencesthikit 10.1 to CAC's current report on Forn-K, filed October 27, 2010

10.2 Amendment dated May 17, 2011 to the Credit Agredrdated October 21, 2010, between CACI Internatiomg Bank of

America, N.A. and a consortium of participating ksuiincorporated by reference to Exhibit 10.2 toGTA current report on
Form &K, filed May 19, 2011)

10.3 Amendment dated November 18, 2011 to the Crediedmpent dated October 21, 2010, between CACI Intiema Inc, Bank
of America, N.A. and a consortium of participatianks (incorporated by reference to Exhibit 10.8£dCI’s current report on
Form &K, filed November 22, 2011

10.4 Amendment dated August 6, 2013 to the Credit Agererdated October 21, 2010, between CACI Internatitnc, Bank of
America, N.A. and a consortium of participating keuincorporated by reference to Exhibit 10.4 toGTA current report on
Form &K, filed August 12, 2013

10.5 Amendment dated October 31, 2013 to the Credit &gent dated October 21, 2010, between CACI Intenmatinc, Bank of
America, N.A. and a consortium of participating ksuiincorporated by reference to Exhibit 10.5 toGQTA current report on
Form &K, filed November 5, 2013

10.6 Amendment dated November 15, 2013 to the Crediedmpent dated October 21, 2010, between CACI Intiema Inc, Bank
of America, N.A. and a consortium of participatipanks (incorporated by reference to Exhibit 10.€£CI’s current report on
Form &K, filed November 18, 2013

10.7* Amendment dated April 22, 2015 to the Credit Agreatrdated October 21, 2010, between CACI Internatitnc, Bank of
America, N.A. and a consortium of participating ksu

* filed herewith



SIGNATURE

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

CACI International Inc

By: /s/ J. William Koegel, Jr.
J. William Koegel, Jr
Executive Vice President,
General Counsel and Secret

Dated: April 28, 2015



Exhibit 10.7

SIXTH AMENDMENT TO
CREDIT AGREEMENT

Dated as of April 22, 2015
among

CACI INTERNATIONAL INC,
as the Borrower,

THE SUBSIDIARIES OF THE BORROWER IDENTIFIED HEREIN,
as the Guarantors,

BANK OF AMERICA, N.A.,
as Administrative Agent, Swing Line Lender and IL#Suer,

and
The Lenders Party Hereto
Arranged By:

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED,
as Sole Lead Arranger and Sole Bookrunner




SIXTH AMENDMENT

THIS SIXTH AMENDMENT (this “ Amendment) dated as of April 22, 2015 to the Credit Agreemeferenced below is by and
among CACI International Inc, a Delaware corporafiihe “ Borrower'), the Guarantors identified on the signature gdgereto, the Lenders
identified on the signature pages hereto and Béderica, N.A., in its capacity as Administratigent (in such capacity, the “
Administrative Agent).

WITNESSETH

WHEREAS, revolving credit and term loan facilitiesve been extended to the Borrower pursuant t€tadit Agreement dated as of
October 21, 2010 among the Borrower, the Guaratdersified therein, the Lenders identified theraird the Administrative Agent (as
amended, modified, supplemented, increased anddedefrom time to time, the_ * Credit AQreeméhtand

WHEREAS, the Borrower has requested certain maatifios to the Credit Agreement and all the Lentlerse agreed to the requested
modifications to the Credit Agreement on the teamnd conditions set forth herein.

NOW, THEREFORE, IN CONSIDERATION of the premiseglarther good and valuable consideration, the réesig sufficiency of
which are hereby acknowledged, the parties heggteeaas follows:

1. Defined Terms Capitalized terms used herein but not otherwedndd herein shall have the meanings providedith serms in the
Credit Agreement (as amended hereby).

2. Amendments The Credit Agreement is hereby amended in itsedptto read in the form attached heretg as ExHihiSchedule 2.01
to the Credit Agreement is hereby amended in itisegn to read in the form attached hereto as EkRib

3. Reallocation

(a) Immediately after giving effect to the amendim&fithe amount of each Lender’'s Revolving Commitiress contemplated herein,
(i) the risk participations of the Revolving Lendén each outstanding Letter of Credit and eacktantling Swing Line Loan shall be
automatically reallocated such that (A) the risktipgpation of each Revolving Lender in each outdiag Letter of Credit equals the product
of such Revolving Lender’s Applicable Percentageetithe amount of such Letter of Credit and (B) th& participation of each Revolving
Lender in each outstanding Swing Line Loan equedsroduct of such Revolving Lender’s Applicabledeatage timethe amount of such
Swing Line Loan, and (ii) each Revolving Lenderttheovides an increased Revolving Commitment innemtion with this Amendment shall
make Revolving Loans the proceeds of which shalifygied by the Administrative Agent to prepay &rig Revolving Loans in an amount
necessary such that after giving effect to suchhd@ang and prepayment each Revolving Lender wiltlhits Applicable Percentage of the
Outstanding Amount of all Revolving Loans.

(b) The Outstanding Amount of the Term Loan untierCredit Agreement immediately prior to givingeetfto this Amendment shall
remain outstanding immediately after giving effecthis Amendment. Each Lender with a Term Loan @ament (as set forth on Schedule
2.01 after giving effect to this Amendment) thatesds the Outstanding Amount of the Term Loan hglduch Lender, immediately prior to
giving effect to this Amendment, shall advanceaheunt of such increase on the date hereof anprtioeeds shall be applied by the
Administrative Agent to Lenders whose Term Loahéaig repaid on the date here



(c) Each Eurodollar Rate Loan outstanding immedigigor to giving effect to this Amendment shalbimtain the same Interest Period
applicable to such Eurodollar Rate Loan immediapelgr to giving effect to this Amendment and shmdl subject to conversion and/or
continuation upon expiration of such Interest Réifoaccordance with the terms of the Credit AgreeimRevolving Loans made by
Revolving Lenders providing an increased Revolh@ggmmitments pursuant to Section 3(a}ijove to prepay existing Revolving Loans
shall have Interest Periods that expire concuiyesith the expiration of the Interest Periods agpgitile to the existing Revolving Loans so
prepaid, and shall be subject to conversion arabntinuation upon expiration of such Interest Rigim accordance with the terms of the
Credit Agreement.

(d) Each Lender waives any right to compensatiateuisection 3.06f the Credit Agreement in connection with the s@tions
described in clauses (a), (b) and (c) above.

4. Conditions Precedenihis Amendment shall become effective as of thie thereof upon satisfaction of the following caiodis
precedent:

(a) Receipt by the Administrative Agent of countatp of this Amendment duly executed by the Loani€sand the Lenders.

(b) Receipt by the Administrative Agent of a Notdydexecuted by the Borrower in favor of each neamdler that is joining the
Credit Agreement by executing this Amendment arglrbquested a Note from the Borrower.

(c) Receipt by the Administrative Agent of custognapinions of legal counsel to the Loan Partie®g$santially consistent with
those opinions delivered in connection with pregiamnendments to the Credit Agreement), addressbe thdministrative Agent and
each Lender, dated as of the date hereof.

(d) Receipt by the Administrative Agent of suchtifieates of resolutions or other action of the hd@arties authorizing and
approving this Amendment.

(e) Receipt by the Administrative Agent of suchulments and certifications as the Administrative tgaay reasonably require
to evidence that each Loan Party is duly organaefdrmed, and is validly existing, in good stargdland qualified to engage in busin
in its state of organization or formation.

(f) Receipt by the Administrative Agent, the Arramng and the Lenders of any fees required to beqraat before the date hereof.

(g) Unless waived by the Administrative Agent, Barower shall have paid all fees, charges andudishments of counsel to the
Administrative Agent (directly to such counseléfjuested by the Administrative Agent) plus suchtaméhl amounts of such fees,
charges and disbursements as shall constituteasonable estimate of such fees, charges and slishents incurred or to be incurred
by it through the closing proceedings (provided thach estimate shall not thereafter precludeal &ettling of accounts between the
Borrower and the Administrative Agent).



5. Amendment is dLoan Documerit. This Amendment is a Loan Document and all refeesrio a “Loan Document” in the Credit
Agreement and the other Loan Documents (includiiitijout limitation, all such references in the egentations and warranties in the Credit
Agreement and the other Loan Documents) shall bendd to include this Amendment.

6. Representations and Warranties; No Defadtich Loan Party represents and warrants to timeidistrative Agent and each Lender
that:

(a) The execution, delivery and performance by ean Party of this Amendment and the Credit Agreenas amended hereby
have been duly authorized by all necessary corpanabther organizational action, and do not ()tcavene the terms of any of such
Person’s Organization Documents; (ii) conflict withresult in any breach or contravention of, @ ¢heation of any Lien under, or
require any payment to be made under (A) any nat€ontractual Obligation to which such Person gy or affecting such Person
or the properties of such Person or any of its Blidoses or (B) any material order, injunction, tvor decree of any Governmental
Authority or any arbitral award to which such Perso its property is subject; or (iii) violate amaterial Law.

(b) This Amendment has been duly executed andeteli/by the Loan Parties and constitutes eachedfdlan Partiedegal, valid
and binding obligations, enforceable against than Barties in accordance with its terms, excegts(@nforceability may be limited by
applicable Debtor Relief Laws, by fraudulent coramege laws or by equitable principles relating tioereability, (ii) as enforceability
of the Liens granted under the Loan Documents nealjntited by anti-assignment provisions in contsagith Government Authorities
that are not rendered ineffective by applicable #and (iii) as enforceability may be limited by thiect of foreign Laws, rules and
regulations as they relate to pledges, if any,afify Interests in Foreign Subsidiaries.

(c) No approval, consent, exemption, authorizattmther action by, or notice to, or filing withny Governmental Authority or
any other Person is necessary or required in coionegith the execution, delivery or performance byenforcement against, any Lc
Party of this Amendment or the Credit Agreemendrmgnded hereby other than (i) those that havedylieeen obtained and are in full
force and effect, (ii) filings to perfect the Lieaseated by the Collateral Document and (iii) appts, consents, exemptions,
authorizations or other actions, notices or filimgsich are not material.

(d) After giving effect to this Amendment, (i) tiepresentations and warranties of each Loan Partiained in the Credit
Agreement or any other Loan Document, or whichcargained in any document furnished at any timesuiod in connection therewit
are true and correct in all material respects @hamnof the date hereof, except to the extent(Ajaduch representations and warranties
specifically refer to an earlier date, in whicheasich representations and warranties are trueanect in all material respects as of
such earlier date, and (B) such representationsvandcnties are qualified as to materiality, in gthcase they are true and correct in all
respects as of such date (or such earlier daté)@iamo Default exists.

7. Reaffirmation of ObligationsEach Loan Party (a) acknowledges and conserat ¢b the terms and conditions of this Amendment
and other transactions contemplated hereby, (bjreffall of its obligations under the Credit Agre=mh(as amended hereby) and the other
Loan Documents and (c) agrees that this Amendmehaft documents executed in connection herewithatmperate to reduce or discharge
such Loan Party’s obligations under the Loan Doaqume




8. Reaffirmation of Security Interest&ach Loan Party (a) agrees that, notwithstanttiagffectiveness of this Amendment, the
Security Agreement and each of the other Collaogluments continue to be in full force and effeatl are not impaired or adversely
affected in any manner whatsoever, (b) confirmgiigranty of the Obligations and its grant of ausiécinterest pursuant to the Collateral
Documents in its assets that constitute Collatesalollateral therefor, all as provided in the L&&tuments as originally executed and
(c) acknowledges that such guaranty and grantmoediin full force and effect in respect of, andeaaure, the Obligations under the Credit
Agreement and the other Loan Documents.

9. New Lenders By executing this Amendment, each Lender thatmeds party to the Credit Agreement prior to thgedof this
Amendment hereby joins the Credit Agreement asraléeparty thereto, ratifies the terms and conddtiof the Credit Agreement and agrees
to be bound by all of the terms and conditionshef Credit Agreement.

10. FATCA Representation. For purposes of detemgimiithholding Taxes imposed under FATCA, from aifigr the effective date of
the Amendment, the Borrower and the Administrafigent shall treat (and the Lenders hereby authdhizeddministrative Agent to treat)
the Obligations as not qualifying as a “grandfagidenbligation” within the meaning of Treasury Regidn Section 1.1471-2(b)(2)(i).

11. No Other Changes$xcept as modified hereby, all of the terms amigions of the Loan Documents shall remain i fiice and
effect.

12. Counterparts; DeliveryThis Amendment may be executed in counterpanid g different parties hereto in different couptets),
each of which shall constitute an original, butddlivhich when taken together shall constitutenglei contract. Delivery of an executed
counterpart of this Amendment by facsimile or otblectronic imaging means shall be effective aeraginal.

13. Governing Law This Amendment shall be deemed to be a contrademinder, and for all purposes shall be consiruadcordanc
with, the laws of the State of New York.

[SIGNATURE PAGES FOLLOW]
4



IN WITNESS WHEREOEF the parties hereto have caused this Sixth Amendtodve duly executed as of the date first abovéewri

BORROWER: CACI INTERNATIONAL INC, a Delaware corporatic

By: /s/ Thomas A. Mutryn
Name: Thomas A. Mutryr
Title: Executive Vice President, Chief Financial Officeff&asure




GUARANTORS:

CACI PRODUCTS COMPANY, a Delaware cargibon

CACI PRODUCTS COMPANY CALIFORNIA, a California coopation
CACI, INC. - FEDERAL, a Delaware corporation

CACI, INC. - COMMERCIAL, a Delaware corporation

CACI TECHNOLOGIES, INC., a Virginia corporation

CACI DYNAMIC SYSTEMS, INC., a Virginia corporation

CACI PREMIER TECHNOLOGY, INC., a Delaware corpooati
CACI MTL SYSTEMS, INC., a Delaware corporation

CACI-CMS INFORMATION SYSTEMS, INC, a Virginia corpation
CACI ENTERPRISE SOLUTIONS, INC., a Delaware corpimna
R.M. VREDENBURG & CO, a Virginia corporation

CACI-WGI, INC., a Delaware corporation

CACI SECURED TRANSFORMATIONS, INC., a Florida coration
CACI-NSR, INC., a Delaware corporation

CACI TECHNOLOGY INSIGHTS, INC., a Virginia corpotiah
CACI-ATHENA, INC., a Delaware corporation

BUSINESS DEFENSE AND SECURITY CORPORATION,

a Virginia corporation

CACI-ISS, INC., a Delaware corporation

CACI-SYSTEMWARE INC., a California corporation

APPLIED SYSTEMS RESEARCH, INC., a Virginia corpaoat
TECHNIGRAPHICS, INC., an Ohio corporation

PANGIA TECHNOLOGIES, LLC, a Nevada limited liabilicompany
DELTA SOLUTIONS AND TECHNOLOGIES, INC. a Virginiaczporation
CACI-APG, LLC, a Virginia limited liability company

PARADIGM SOLUTIONS CORPORATION, a Maryland corpaoat
TRINITY INFORMATION MANAGEMENT SERVICES, INC.,

a Nevada corporation

EMERGINT TECHNOLOGIES, INC., a Georgia corporation

IDL SOLUTIONS, INC., a Wisconsin corporation

SIX3 SYSTEMS, INC., a Delaware corporation

SIX3 SYSTEMS HOLDINGS I, INC., a Delaware corpacat

SIX3 ENTERPRISE SYSTEMS, LLC, a Maryland limitedbility company
SIX3 ADVANCED SYSTEMS, INC., a Virginia corporation

SIX3 INTELLIGENCE SOLUTIONS, INC., a Virginia corpation
TICOM GEOMATICS, INC., a Texas corporatit

By:  /s/ Thomas A. Mutryn

Name Thomas A. Mutryr
Title: Executive Vice President, Chief Financial OfficeiT€easure



ADMINISTRATIVE AGENT: BANK OF AMERICA, N.A., as Administrative Ager

By: /s/ Roberto Salazar

Name Roberto Salaze
Title: Vice Presiden



LENDERS:

BANK OF AMERICA, N.A., as a Lender, L/C Issuer a8ding Line Lende

By: /s/ Michael J. Radcliffe

Name: Michael J. Radcliffe
Title:  Senior Vice Presidel

JPMORGAN CHASE BANK, N.A

By: /s/ Anthony Galea

Name: Anthony Gales¢
Title:  Vice Presiden

SUNTRUST BANK

By: /s/ David Simpson

Name: David Simpsor
Title:  Director

WELLS FARGO BANK, NATIONAL ASSOCIATION

By: /s/ Scott Santa Cruz

Name: Scott Santa Cru
Title:  Managing Directo

PNC BANK, NATIONAL ASSOCIATION

By: /s/ Crissola K. Talsania

Name: Crissola K. Talsani
Title:  Vice Presiden

ROYAL BANK OF CANADA

By: /s/ Richard C. Smith

Name: Richard C. Smitt
Title:  Authorized Signator

BARCLAYS BANK PLC

By: /s/ Christopher Lee

Name: Christopher Let
Title:  Vice Presiden



REGIONS BANK

By: /sl Gregory H. Jones
Name: Gregory H. Jone
Title:  Senior Vice Presidel

MEGA INTERNATIONAL COMMERCIAL BANK CO., LTD., NEW YORK BRANCH

By:  /s/ Angela Chen
Name: Angela Cher
Title: VP & DGM

THE BANK OF TOKYO MITSUBISHI UFJ, LTD.

By: /s/ Maria larriccio
Name: Maria larriccio
Title: Director

FIFTH THIRD BANK

By: /s/ Neil Kiernan
Name: Neil Kiernan
Title:  Vice Presiden

GOLDMAN SACHS BANK USA

By: /s| Rebecca Kratz
Name: Rebecca Krat
Title:  Authorized Signator

SYNOVUS BANK

By: /s| Matthew McKee
Name: Matthew McKee
Title:  Corporate Banke




MANUFACTURERS BANK

By: /s/ Charles Jou

Name: Charles Jol
Title: Vice Presiden

TD BANK, N.A.

By: /sl Brian Haggerty

Name: Brian Haggerty
Title:  Vice Presiden

CAPITAL ONE NATIONAL ASSOCIATION

By: /sl Joseph C. Costa

Name: Joseph C. Cos!
Title: Senior Vice Presidel

BRANCH BANKING AND TRUST COMPANY

By: /s/ John K. Perez

Name: John K. Pere
Title: Senior Vice Presidel

CITIZENS BANK OF PENNSYLVANIA

By: /sl Leslie Grizzard

Name: Leslie Grizzarc
Title: Senior Vice Presidel

THE NORTHERN TRUST COMPAN)Y

By: /sl Joshua Metcalf

Name: Joshua Metcal
Title:  Officer

FIRST COMMONWEALTH BANK

By: /sl Mark A. Woleslagle

Name: Mark A. Woleslagle
Title: Corporate Banking Associate, A\



THE BANK OF EAST ASIA, LIMITED, NEW YORK BRANCH

By: /s/ James Hua
Name: James Hui
Title:  Senior Vice Presidel

By: /s/ Kitty Sin
Name: Kitty Sin
Title: Senior Vice Presidel

CHANG HWA COMMERCIAL BANK, LTD., NEW YORK BRANCH

By: /sl Jane S.C. Yang
Name: Jane S.C. Yan
Title: VP & General Manage

SUMITOMO MITSUI BANKING CORPORATION, NEW YORK

By: /s/ David W. Kee
Name: David W. Kee
Title:  Managing Directo

STIFEL BANK & TRUST

By: /sl John Haffenreffer
Name: John Haffenreffe
Title: Presiden

E.SUN COMMERCIAL BANK, LTD., LOS ANGELES BRANCFH

By: /s/ Homer Hou
Name: Homer Hou
Title:  Vice President & Credit Manag




HUA NAN COMMERCIAL BANK, LTD.

By: /sl Eric Chen
Name: Eric Chen
Title: VP and General Manag

TAIWAN BUSINESS PARK, CO., LTD., A REPUBLIC OF CHINBANK
ACTING THROUGH ITS LOS ANGELES BRANCH AS A LENDE

By: /s/ Sandy Chen
Name: Sandy Chel
Title:  General Manage

TAIWAN COOPERATIVE BANK LTD. SEATTLE BRANCH

By: /s! Ming Chih Chen
Name: Ming Chih Cher
Title: V.P. AND GENERAL MANAGER

XENITH BANK

By: /sl M.C. O'Grady
Name: M.C. C' Grady
Title: Senior Vice Presidel

LAND BANK OF TAIWAN, NEW YORK BRANCH

By: /s/ Chao-Fu (Arthur) Chen
Name: Chac-Fu (Arthur) Cher
Title:  General Manage




EXHIBIT A

AMENDED CREDIT AGREEMENT

See attache



Exhibit A

CREDIT AGREEMENT
Dated as of October 21, 2010
among

CACI INTERNATIONAL INC,
as the Borrower,

THE SUBSIDIARIES OF THE BORROWER IDENTIFIED HEREIN,
as the Guarantors,

BANK OF AMERICA, N.A.,
as Administrative Agent, Swing Line Lender and lL$Suer,

JPMORGAN CHASE BANK, N.A.,

PNC BANK, NATIONAL ASSOCIATION,
ROYAL BANK OF CANADA,
SUNTRUST BANK,
and
WELLS FARGO BANK, NATIONAL ASSOCIATION,

as Co-Syndication Agents,

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.,
and
FIFTH THIRD BANK,
as Co-Documentation Agents

and
THE OTHER LENDERS PARTY HERETO
Arranged By:

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED,
J.P. MORGAN SECURITIES LLC,
WELLS FARGO SECURITIES, LLC,
ROYAL BANK OF CANADA,
SUNTRUST ROBINSON HUMPHREY, INC.,
and
PNC CAPITAL MARKETS, LLC,

as Joint Lead Arrangers and Joint Book Managers

Published CUSIP Numbe

Deal
Revolver
Term Loan

12718FAA:
12718FAC!
12718FAB(
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CREDIT AGREEMENT
This CREDIT AGREEMENT is entered into as of OctoB#&r 2010 among CACI INTERNATIONAL INC, a Delawaterporation (the
“ Borrower”), the Guarantors (defined herein), the Lenders (ddfimerein) and BANK OF AMERICA, N.A., as Adminidiree Agent, Swing
Line Lender and L/C Issuer.

The Borrower has requested that the Lenders préi¢@81,250,000 in credit facilities for the purpsset forth herein, and the Lenders
are willing to do so on the terms and conditiortSfaeth herein.

In consideration of the mutual covenants and agesésrherein contained, the parties hereto covearahaigree as follows:

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

1.01 Defined Terms

As used in this Agreement, the following terms khal/e the meanings set forth below:

“ Acceptable Pricé has the meaning specified in Section 2.05(b)

“ Acceptance Dat& has the meaning specified in Section 2.05(b)

“ Acquisition” means, with respect to any Person, the acquisiiipsuch Person, in a single transaction or ieres of related
transactions, of either (a) all or any substamiation of the property of, or a line of busingg®yduct line, or division of, another Person or
(b) Equity Interests of another Person such that a@fving effect to such acquisition such othersBa shall be a Subsidiary, in each case

whether or not involving a merger or consolidatigith such other Person.

“ Administrative Agenf’ means Bank of America in its capacity as admiaidte agent under any of the Loan Documents, gr an
successor administrative agent.

“ Administrative Agents Office” means the Administrative Agent’s address andygsopriate, account as set forth_on Schedule 11.02
or such other address or account as the Admiristragent may from time to time notify the Borrowaand the Lenders.

“ Administrative Questionnairemeans an Administrative Questionnaire in a fomovided by the Administrative Agent.

“ Affiliate " means, with respect to any Person, another Pehsardirectly, or indirectly through one or momtermediaries, Controls or
is Controlled by or is under common Control witke fRerson specified.

“ Agaregate Revolving Commitmentgneans the Revolving Commitments of all the Lesd&he amount of the Aggregate Revolving
Commitments in effect on the Fifth Amendment Clgsidate is EIGHT HUNDRED FIFTY MILLION DOLLARS ($85000,000).

“ Agreement’ means this Credit Agreement.



“ Applicable Discount’ has the meaning specified in Section 2.05(b)

“ Applicable Percentagemeans with respect to any Lender at any timew{#) respect to such LendsrRevolving Commitment at ai
time, the percentage (carried out to the ninthrdatplace) of the Aggregate Revolving Commitmesfgreésented by such LendeRevolving
Commitment at such time, subject to adjustmentagiged in_Section 2.15providedthat if the commitment of each Lender to make
Revolving Loans and the obligation of the L/C Isstoemake L/C Credit Extensions have been termihptesuant to Section 9.@R if the
Aggregate Revolving Commitments have expired, thenApplicable Percentage of each Lender shalldberchined based on the Applicable
Percentage of such Lender most recently in effgeing effect to any subsequent assignments; andith respect to such Lender’s portion
of the outstanding Term Loan at any time, the paBgge (carried out to the ninth decimal placehefautstanding principal amount of the
Term Loan held by such Lender at such time sultjeatljustment as provided in Section 2.T%e initial Applicable Percentage of each
Lender is set forth opposite the name of such Leadé&chedule 2.0dr in the Assignment and Assumption pursuant tactvisuch Lender
becomes a party hereto or in any documentationutsddy such Lender pursuant to Section 2.164a)applicable.

“ Applicable Period’ means the period of the four fiscal quarters nmmesently ended for which the Borrower has deliddigancial
statements pursuant to Section 7.0bfalb) .

“ Applicable Raté’ means the following percentages per annum, baped the Consolidated Total Leverage Ratio asos#t in the
most recent Compliance Certificate received byAtiministrative Agent pursuant to Section 7.02(b)

Eurodollar Rat

Pricinc Consolidated Tote Base Rat
Tier Leverage Ratit Loans Loans Commitment Fe
1 <1.25:1.C 1.25% 0.25% 0.20%
2 >1.25:1.0 but < 2.25:1. 1.50% 0.50% 0.25%
3 >2.25:1.0 but < 3.25:1. 1.75% 0.75% 0.30%
4 > 3.25:1.0 but < 4.25:1. 2.00% 1.00% 0.35%
5 >4.25:1.0 2.50% 1.50% 0.40%

Any increase or decrease in the Applicable Rateltiag from a change in the Consolidated Total lrage Ratio shall become effective as of
the first Business Day immediately following theela Compliance Certificate is required to be agld pursuant to Section 7.02(b)
provided, however, that if a Compliance Certificate is not delivesglden due in accordance with such Section, themn) tige request of the
Required Lenders, Pricing Tier 5 shall apply atheffirst Business Day after the date on which gbeinpliance Certificate was required to
have been delivered and shall remain in effect tirgidate on which such Compliance Certificatégbvered in accordance with Section 7.02
(b) . The Applicable Rate in effect (a) prior to thétfriAmendment Closing Date shall be determinedccoedance with the above and

(b) from the Fifth Amendment Closing Date through first Business Day immediately following thealatCompliance Certificate is
required to be delivered pursuant to Section 7 Yftthe fiscal quarter ending December 31, 2013 sleadetermined based upon Pricing
Tier 4. Notwithstanding anything to the contraryt@ned in this definition, the determination of thpplicable Rate for any period shall be
subject to the provisions of Section 2.10(b)

“ Approved Bank’ has the meaning specified in the definition osG&quivalents.

“ Approved Foreign Bank means any bank, trust company or national banksgpciation incorporated under the laws of anyttgu
(other than the United States) having combinedtaband




surplus retained earnings of the local currencyntenwalue of at least $100,000,000 and havindiagaf A, its equivalent or higher by
Standard & Poor’s Corporation or Moody’s Invest8esvice, Inc. (or, if neither such organizationlktae such institution at any time, by
any nationally recognized rating organization ie dountry).

“ Approved Fund' means any Fund that is administered or managdd)g Lender, (b) an Affiliate of a Lender or &) entity or an
Affiliate of an entity that administers or managelsender.

“ Arranger” means each of (a) MLPFS, in its capacity as j@atl arranger and joint book manager and (b) #mgrderson designated
as a lead arranger, book manager or bookrunndreooaver page of this Agreement or any amendmaendijfimation or supplement of this
Agreement.

“ Assignee Group means two or more Eligible Assignees that are iat#is of one another or two or more Approved Fundaaged b
the same investment advisor.

“ Assignment and Assumptidnrmeans an assignment and assumption enteredyrad Bnder and an assignee (with the consent of any
party whose consent is required_by Section 11.06@md accepted by the Administrative Agent, inssabtially the form of Exhibit 11.06r
any other form (including electronic documentatiggmerated by use of an electronic platform) apptdaethe Administrative Agent.

“ Attributable Indebtednessmeans, with respect to any Person on any dakén f@spect of any Capital Lease, the capitalaedunt
thereof that would appear on a balance sheet &f Bacson prepared as of such date in accordankeédMAP, (b) in respect of any Synthetic
Lease, the capitalized amount of the remainingel@ayments under the relevant lease that wouldsafgpea balance sheet of such Person
prepared as of such date in accordance with GAARGh lease were accounted for as a Capital Légse,respect of any Securitization
Transaction, the outstanding principal amount ehsfinancing, after taking into account reservecaots and making appropriate
adjustments, determined by the Borrower in itsaaable judgment and (d) in respect of any Salelaadeback Transaction, the present
value (discounted in accordance with GAAP at thiat date implied in the applicable lease) of thagdtlons of the lessee for rental payments
during the term of such lease).

“ Audited Financial Statementaneans the audited consolidated balance sheaedBorrower and its Subsidiaries for the fiscalryea
ended June 30, 2013, and the related consolidattsireents of income or operations, shareholderstyegnd cash flows of the Borrower and
its Subsidiaries for such fiscal year, including tiotes thereto.

“ Auto Borrow Agreement has the meaning specified in Section 2.04(qg)

“ Available Amount” means, as at any date, the difference of (apggregate Net Cash Proceeds received after thanGIDste and on
or prior to such date from Equity Issuances mifin)gshe aggregate amount of Investments made #irec€losing Date pursuant to
Section 8.02(p)(iiminus(c) the aggregate amount of Restricted Payment® siade the Closing Date pursuant to Section 8.06iffus
(d) the aggregate amount of prepayments of Subatetinindebtedness and senior unsecured Indebtehaelessince the Closing Date
pursuant to Section 8.12(a)(iv)

“ Availability Period” means, with respect to the Revolving Commitmehis period from and including the Closing Date t darlies
of (a) the Maturity Date, (b) the date of termipatbf the Aggregate Revolving Commitments pursta8ection 2.0@nd (c) the date of
termination of the commitment of each Lender to ena&ans and of the obligation of the L/C Issuemtzke L/C Credit Extensions pursuant
to Section 9.02




“ Bank of America’ means Bank of America, N.A. and its successors.

“ Base Raté means for any day a fluctuating rate per annumaétp the highest of (a) the Federal Funds Rate pl2 of 1%, (b) the
Prime Rate and (c) the Eurodollar Rate plus 1.084d;if the Base Rate shall be less than zero, muietshall be deemed zero for purposes of
this Agreement.

“ Base Rate Loahmeans a Loan that bears interest based on the Bate.

“ Borrower” has the meaning specified in the introductoryagaaph hereto.

“ Borrower Materials’ has the meaning specified_in Section 7.02

“ Borrowing " means a borrowing consisting of simultaneous Isoainthe same Type and, in the case of Eurodolde Roans, having
the same Interest Period made by each of the Lemmgsuant to Section 2.01

“ Business Day means any day other than a Saturday, Sunday ar adlgeon which commercial banks are authorizeddsecunder th
Laws of, or are in fact closed in, the state whkeesAdministrative Agent’s Office is located andsiich day relates to any Eurodollar Rate
Loan or any Base Rate Loan bearing interest aesbased on the Eurodollar Rate, means any sucthdgis also a London Banking Day.

“ Businesses has the meaning specified in Section 6.09(a)

“ Call Options” means call options, purchase rights or similartegtith respect to the Equity Interests of the Bawer purchased by tl
Borrower substantially concurrent with the issuaotbdebtedness that is convertible into Equitietasts of the Borrower (including the
Convertible Subordinated Notes) (including any téghf any counterparty to put any shares of Eduitgrests to the Borrower thereunder or
any similar rights thereunder).

“ Capital Leasé means, as applied to any Person, any lease opaperty by that Person as lessee that is reqtorbd accounted for
as a capital lease on the balance sheet of thed®Rer

“ Cash Collateraliz& means to pledge and deposit with or deliver ®Aldministrative Agent, for the benefit of one ooma of the L/C
Issuer or the Lenders, as collateral for L/C Otlayes or obligations of the Lenders to fund papiitions in respect of L/C Obligations, cash
or deposit account balances or, if the Administeathgent and the L/C Issuer shall agree in thde descretion, other credit support, in each
case pursuant to documentation in form and substsasonably satisfactory to the Administrative rtgend the L/C Issuer.Cash Collater:
" shall have a meaning correlative to the foregaind shall include the proceeds of such cash eddlband other credit support.

“ Cash Equivalent means, as at any date, (a) securities issueitextly and fully guaranteed or insured by the Bdittates or any
agency or instrumentality thereof (provided that finll faith and credit of the United States isdgled in support thereof) having maturities of
not more than twelve months from the date of aétioiis (b) Dollar denominated time deposits, baskacceptances and certificates of
deposit of (i) any Revolving Lender, (ii) any doriegsommercial bank of recognized standing haviagital and surplus in excess of
$100,000,000 or (iii) any bank, trust company diareal banking association whose short-term comrakpaper rating from S&P is at least
A-2 or the equivalent thereof or from Moody’s idedist P-2 or the equivalent thereof (any such Heeikg an “ Approved Banh, in each
case with maturities of not more than twelve morfitbm the date of acquisition, (c) commercial paged variable or fixed rate
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notes issued by any Approved Bank (or by the parempany thereof) and maturing within twelve morahthe date of acquisition;

(d) commercial paper issued by, or guaranteedmydamestic company and rated A-2 (or the equivalereof) or better by S&P or P-2 (or
the equivalent thereof) or better by Moody’s anduriag within twelve months of the date of acqu@sit (e) variable or fixed rate notes and
other debt instruments issued by, or guaranteedrydomestic company and rated AAA (or the eqevithereof) or better by S&P or Aaa
(or the equivalent thereof) or better by Moody’sl amaturing within twelve months of the date of asdion; (f) repurchase agreements
entered into by any Person with a bank or trustgammy (including any Revolving Lender) or recognizedurities dealer having capital and
surplus in excess of $100,000,000 for securitigh®type described in clauses (a) and (b) abowioh such Person shall have a perfected
first priority security interest (subject to no etfLiens) and having, on the date of purchase tiieaefair market value of at least 100% of the
amount of the repurchase obligations, (g) investmeshich are, unless the Administrative Agent otfise consents, classified in accordance
with GAAP as current assets, in money market imaest programs registered under the Investment Coynfat of 1940 which are
administered by any Revolving Lender or reputalviarfcial institutions having capital of at leas0$1000,000 and which have a credit rating
of A-1 or higher by S&P, or an equivalent crediirrg by Moody’s or Fitch, (h) auction rate secw#tihaving an auction date within one year
after the date of acquisition which have a longteredit rating A or higher by S&P, or an equivaleredit rating by Moody’s or Fitch,

(i) investments in private placements which (i)kseepreserve principal, (i) maintain a high degoé liquidity, (iii) invest in a diversified
group of money market instruments and other slembligations, in each case which have the higireslit rating by any two of S&P,
Moody’s and Fitch, and (iv) generally maintain dlaileweighted average portfolio maturity of 90 daydess, although the average portfolio
maturity may extend to 120 days in the event ofemalt redemption activity and (j) with respect toyd-oreign Subsidiary, (i) direct
obligations of, or obligations fully guaranteed bapy country (other than the United States) oraggncy or instrumentality thereof;

(ii) certificates of deposit issued by, or bankersteptances of or promissory notes of, or timesi¢por bearer note deposits with, any
Approved Foreign Bank; (iii) commercial paper issly any Approved Foreign Bank and maturing wittfaelve months of the date of
acquisition; (iv) repurchase agreements enteredhptany Person with a bank or trust company (iiclg any Approved Foreign Bank) or
recognized securities dealer having capital anglgsiin excess of $100,000,000 for direct obligadiessued by or fully guaranteed by any
country (other than the United States) or any agendnstrumentality thereof in which such Persbalshave a perfected first priority
security interest (subject to no other Liens) aadig, on the date of purchase thereof, a fair etarilue of at least 100% of the amount of
the repurchase obligations; (v) commercial papsrad by, or guaranteed by, any foreign companyrated A1 (or the equivalent thereof)
better by S&P or P-1 (or the equivalent thereofpetter by Moody'’s (or, if neither S&P nor Moodyshall rate such obligations at such time,
by any nationally recognized rating agency in #levant country) and maturing within twelve monttishe date of acquisition; (vi) variable
or fixed rate notes and other debt instrumentsiddiy, or guaranteed by, any foreign company atedi rAAA (or the equivalent thereof) or
better by S&P or Aaa (or the equivalent thereofpetter by Moody’s (or, if neither S&P nor Moodyshkall rate such obligations at such time,
by any nationally recognized rating agency in #devant country) and maturing within twelve montfishe date of acquisition; and

(vii) investments, classified in accordance with A&Aas current assets, in money market investmegtrams which are administered by
reputable financial institutions having capitalabfieast $100,000,000 and the portfolios of whiehlenited to Investments of the character
described in the foregoing subdivisions (i) throgiy.

“ Change in Law’ means the occurrence, after the date of this &mgent, of any of the following: (a) the adoptiortaking effect of
any law, rule regulation or treaty, (b) any chairgany law, rule, regulation or treaty or in thevadistration, interpretation, implementatior
application thereof by any Governmental Authority@ the making or issuance of any request, guéjeline or directive (whether or not
having the force of law) by any Governmental Auttypiprovidedthat notwithstanding anything herein to the contré the Dodd Frank
Wall Street Reform and Consumer Protection Actahdequests, rules, guidelines or directives theder or issued in connection therewith
and (ii) all



requests, rules, guidelines or directives promelgjéty the Bank for International Settlements, thedt Committee on Banking Supervision
(or any successor or similar authority) or the BaiStates or foreign regulatory authorities, inhezase pursuant to Basel Ill, shall in each
case be deemed to be a “Change in Law”, regardfeb®& date enacted, adopted or issued.”

“ Change of Contrgl means an event or series of events by which:

(a) any “person” or “group” (as such terms are use8lections 13(d) and 14(d) of the Securities Exgfe Act of 1934, but
excluding any employee benefit plan of such persdts subsidiaries, and any person or entity gdtints capacity as trustee, agent or
other fiduciary or administrator of any such plasfomes the “beneficial owner” (as defined in Rlgd-3 and 13d-5 under the
Securities Exchange Act of 1934, except that aqeos group shall be deemed to have “beneficialeraimip”of all Equity Interests th
such person or group has the right to acquire, lmeretuch right is exercisable immediately or oritgrethe passage of time (such right,
an “option right)), directly or indirectly, of ftfy percent (50%) or more of the Equity Interestshef Borrower entitled to vote for
members of the board of directors or equivaleniegowng body of the Borrower on a fully diluted aéknd taking into account all such
securities that such person or group has the tigatquire pursuant to any option right); or

(b) during any period of 12 consecutive months agonity of the members of the board of directorstrer equivalent governing
body of the Borrower cease to be composed of iddads (i) who were members of that board or egaivajoverning body on the first
day of such period, (ii) whose election or nomioatio that board or equivalent governing body wasaved by individuals referred to
in clause (i) above constituting at the time oftsatection or nomination at least a majority oftthaard or equivalent governing body
(iii) whose election or nomination to that boardotier equivalent governing body was approved bdividuals referred to in clauses
(i) and (ii) above constituting at the time of suahction or nomination at least a majority of thaard or equivalent governing body
(excluding, in the case of both clause (ii) andista(iii), any individual whose initial nominatidor, or assumption of office as, a
member of that board or equivalent governing bothues as a result of an actual solicitation of pexr consents for the election or
removal of one or more directors by any personrou other than a solicitation for the electioron& or more directors by or on behalf
of the board of directors).

“ Closing Date” means October 21, 2010.

“ Collateral” means a collective reference to all property wétspect to which Liens in favor of the Administratikgent, for the bene
of itself and the other holders of the Obligatiom® purported to be granted pursuant to and iordaace with the terms of the Collateral
Documents.

“ Collateral Documents means a collective reference to the Security Agrent and other security documents as may be ecant
delivered by any Loan Party pursuant to the terfiifegtion 7.13

“ Commitment” means, as to each Lender, the Revolving Commitraesuch Lender and/or the Term Loan Commitmersuah
Lender.

“ Commitment Feé has the meaning specified in Section 2.09(a)

“ Commodity Exchange Actmeans the Commodity Exchange Act (7 U.S.Ce§ $qg. ), as amended from time to time, and any
successor statute.



“ Compliance Certificaté means a certificate substantially in the fornEathibit 7.02.

“ Consolidated EBITDA’ means, for any period, for the Borrower and itdSdiaries on a consolidated basis, an amount ¢ajtize
sum of (a) Consolidated Net Income for such pepiod (b) the following to the extent deducted in caltini@ such Consolidated Net Incon
(i) Consolidated Interest Charges for such perigdthe provision for federal, state, local andeign Taxes based on income, profits or ca
payable or accrued for such period, including, auithimitation, franchise and similar taxes andefgn withholding taxes paid or accrued
during such period including penalties and interefstted to such taxes or arising from any tax émations, (iii) the amount of depreciation
and amortization expense for such period (includingprtization of intangible assets and deferredrfaing fees or costs), (iv) extraordinar
non-recurring charges, expenses or losses, (v) ntrecash charges, expenses or losses, (vi) r&lnstack option and other equity-based
compensation expenses, (vii) fees and expensdigeta this Agreement, (viii) any net loss for byseriod attributable to the early
extinguishment of Indebtedness or to hedging otibga or other derivative instruments, (ix) any less from disposed, abandoned or
discontinued operations, (x) the non-cash portiostright-line rent expense to the extent notesenting a future cash charge and (xi) fees
and expenses incurred or any amortization thereobnnection with any acquisition, investment, péadization, asset disposition, issuance
or repayment of debt, issuance of equity secuyitefshancing transaction or amendment or otherifitadion of any debt instrument (in each
case, including any such transaction consummaiedtprthe Closing Date and any such transactiateunaken but not completed) and any
charges or non-recurring merger costs incurrechdwiich period as a result of any such transadtieach case, to the extent not otherwise
prohibited hereunder minis) the following to the extent added in calculgtBuch Consolidated Net Income: (i) extraordinaman-
recurring income or gains; (ii) any net gain foclsyeriod attributable to the early extinguishmanindebtedness or to hedging obligation:
other derivative instruments; and (iii) any netrgfiom disposed, abandoned or discontinued op&atidotwithstanding the forgoing,

(i) Consolidated EBITDA shall be calculated withgixing effect to the non-cash effects of purchassounting or similar adjustments
required or permitted by GAAP in connection witlyd@ermitted Acquisitions and (ii) Consolidated EBI shall be calculated on a Pro
Forma Basis to the extent set forth in Section (EYXX® give effect to, among other things, any Permifequisition occurring after June 30,
2010.

“ Consolidated EBITDAR means, for any period, for the Borrower and itdS§ldiaries on a consolidated basis, an amount ¢ujtize
sum of (a) Consolidated EBITDA for such period glosrent and lease expense for such period.

“ Consolidated Fixed Charge Coverage Ratioeans, as of any date of determination, the iafti@) Consolidated EBITDAR for the
period of the four fiscal quarters most recentlgemhto (b) Consolidated Fixed Charges for the geoicthe four fiscal quarters most recently
ended.

“ Consolidated Fixed Chargésneans, for any period, for the Borrower and itdbS§idiaries on a consolidated basis, an amount égua
the sum of (a) the cash portion of Consolidatedrbgt Charges for such period p{bsthe cash portion of rent and lease expenssuci
period_plug(c) Consolidated Scheduled Funded Debt Paymenwufdr period plugd) Restricted Payments made under Section 8.06(d)
(other than all Restricted Payments made sincertdeof the most recent Applicable Period most riége@mded prior to the date of such
Restricted Payment if, at the time any such RdsetfiPayment is made, the Consolidated Total LeeeRagio recomputed as of the end of
such Applicable Period is less than 3.0:1.0 oncaH@&rma Basis after giving effect to such Restddayment pluall other Restricted
Payments made since the end of such Applicable®etin calculating Consolidated Fixed Chargesafoy measurement period ending prior
to the first anniversary of the Fifth Amendment €l Date, the cash portion of Consolidated Intetésmrges and the Consolidated
Scheduled Funded Debt Payments included in Coragetid=ixed Charges for such measurement periottshablculated for the period frc
the Fifth Amendment Closing Date to the end ofrti@asurement period and annualized.
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“ Consolidated Funded Indebtednésseans Funded Indebtedness of the Borrower arflisidiaries on a consolidated basis.

“ Consolidated Interest Chargésneans, for any period, for the Borrower and itsskdiaries on a consolidated basis, an amount gq
the sum of (a) all interest, premium payments atm@rtization of original issue discount, fees, gesarand related expenses in connection
borrowed money (including capitalized interest)roconnection with the deferred purchase pricessess, in each case to the extent treat
interest in accordance with GAAP, pl(i§ the portion of rent expense with respect tdhqueriod under Capital Leases that is treated as
interest in accordance with GAAP pl(g the implied interest component of Synthetic 4esawith respect to such period.

“ Consolidated Net Incomemeans, for any period, for the Borrower and ith&ldiaries on a consolidated basis, net incomelding
extraordinary gains and losses) for such period.

“ Consolidated Scheduled Funded Debt Paymentsans for any period for the Borrower and its Sdiaries on a consolidated basis,
the sum of all scheduled payments of principal onsolidated Funded Indebtedness. For purposessadéfinition, “scheduled payments of
principal” (a) shall be determined without givinffeet to any reduction of such scheduled paymesgalting from the application of any
voluntary or mandatory prepayments made duringfiicable period (except to the extent such valynor mandatory prepayment is
applied to the remaining principal installmentgted applicable Indebtedness on a pro rata basighich case commencing in the fiscal
quarter after the fiscal quarter in which such wtduy or mandatory prepayment is made “schedulgchpats of principal” shall be
determined giving effect to any reduction of suchesluled payments resulting from the applicatiosuzh voluntary or mandatory
prepayment), (b) shall be deemed to include thebAttable Indebtedness, (c) shall not include amiyntary prepayments under, or
mandatory prepayments required by, Section aritb(d) shall not include any scheduled princiglrpents on the Convertible Subordinated
Notes.

“ Consolidated Senior Secured Leverage Ratieans as of any date of determination, the mafti@) Consolidated Funded
Indebtedness (other than (i) Subordinated Indelegsiand (i) Funded Indebtedness that is not sédyra Lien on any property of the
Borrower or any Subsidiary) as of such date taQosolidated EBITDA for the period of the four éguarters most recently ended.

“ Consolidated Total Leverage Ratimneans, as of any date of determination, the @ti@) Consolidated Funded Indebtedness as of
such date to (b) Consolidated EBITDA for the perddhe four fiscal quarters most recently ended.

“ Contractual Obligatiori means, as to any Person, any provision of anttemriagreement, instrument or other undertakingttich
such Person is a party or by which it or any opitsperty is bound.

“ Control” means the possession, directly or indirectlythef power to direct or cause the direction of tlmagement or policies of a
Person, whether through the ability to exerciséngopower, by contract or otherwise. * Controllihgnd “ Controlled’ have meanings
correlative thereto. Without limiting the genenglitf the foregoing, a Person shall be deemed @drerolled by another Person if such other
Person possesses, directly or indirectly, powaote 20% or more of the securities having ordinarting power for the election of directors,
managing general partners or the equivalent.




“ Convertible Subordinated Note Indenttinmeans the Indenture dated as of May 16, 2007 éatvthe Borrower, as Issuer, and the
Bank of New York, as Trustee, relating to the Catilse Subordinated Notes.

“ Convertible Subordinated Notésneans the 2.125% Convertible Senior Subordinbteigs Due 2014 issued by the Borrower.

“ Credit Extensiorf means each of the following: (a) a Borrowing ghjlan L/C Credit Extension.

“ Debt Issuancé means the issuance by the Borrower or any Sudnsidif any Indebtedness other than Indebtednessitbed under
Section 8.03

“ Debtor Relief Laws means the Bankruptcy Code of the United Stated,al other liquidation, conservatorship, bankoypt
assignment for the benefit of creditors, moratoris@arrangement, receivership, insolvency, reomgiun, or similar debtor relief Laws of
the United States or other applicable jurisdictifyrom time to time in effect and affecting the riglof creditors generally.

“ Default” means any event or condition that constitutes anEef Default or that, with the giving of any raaj the passage of time,
both, would be an Event of Default.

“ Default Rate’ means (a) when used with respect to Obligatidherathan Letter of Credit Fees, an interest rgtekto (i) the Base
Rate_plugii) the Applicable Rate, if any, applicable to BeRate Loans pluGii) 2% per annum;_providedhowever, that with respect to a
Eurodollar Rate Loan, the Default Rate shall bénterest rate equal to the interest rate (including Applicable Rate) otherwise applicable
to such Loan plus 2% per annum and (b) when usttdrespect to Letter of Credit Fees, a rate equti¢ Applicable Rate for Revolving
Loans that are Eurodollar Rate Loans [(#&6 per annum.

“ Defaulting Lendef’ means, subject to Section 2.15(lany Lender that (a) has failed to (i) fund albowy portion of its Loans within
two Business Days of the date such Loans werenedjth be funded hereunder unless such Lendeigwtife Administrative Agent and the
Borrower in writing that such failure is the resoltsuch Lender’s good faith determination that onenore conditions precedent to funding
(each of which conditions precedent, together waitia applicable default, shall be specifically idiéad in such writing) has not been satisfi
or (ii) pay to the Administrative Agent, the L/Gsiger, the Swing Line Lender or any other Lenderahgr amount required to be paid by it
hereunder (including in respect of its participatio Letters of Credit or Swing Line Loans) withimo Business Days of the date when due,
(b) has notified the Borrower, the Administrativgeft, the L/C Issuer or the Swing Line Lender iiting that it does not intend or expect to
comply with its funding obligations hereunder, ashmade a public statement to that effect (unless writing or public statement relates to
such Lender’s obligation to fund a Loan hereunder states that such position is based on such 'srgigod faith determination that a
condition precedent to funding (which conditionqedent, together with any applicable default, shalspecifically identified in such writing
or public statement) cannot be satisfied), (c)fadsd, within three Business Days after writtequest by the Administrative Agent or the
Borrower, to confirm in writing to the Administrag Agent and the Borrower that it will comply with prospective funding obligations
hereunder ( providethat such Lender shall cease to be a Defaultingleepursuant to this clause (c) upon receipt of sugtten
confirmation by the Administrative Agent and therBaver), or (d) has, or has a direct or indireaepd company that has, (i) become the
subject of a proceeding under any Debtor Relief baii) had appointed for it a receiver, custodiemnservator, trustee, administrator,
assignee for the benefit of creditors or similarsBa charged with reorganization or liquidatioritefbusiness or assets, including the Federal
Deposit Insurance Corporation or any other stafeaeral regulatory authority acting in such a céyaprovidedthat a
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Lender shall not be a Defaulting Lender solely biyue of the ownership or acquisition of any Equitierest in that Lender or any direct or
indirect parent company thereof by a Governmentaharity so long as such ownership interest dog¢sesult in or provide such Lender w
immunity from the jurisdiction of courts within thénited States or from the enforcement of judgmentsrits of attachment on its assets or
permit such Lender (or such Governmental Authotity)eject, repudiate, disavow or disaffirm anyttacts or agreements made with such
Lender. Any determination by the Administrative Ag¢hat a Lender is a Defaulting Lender under amy ar more of clauses (a) through
(d) above, and of the effective date of such statall be conclusive and binding absent manifest gand such Lender shall be deemed t
a Defaulting Lender (subject to Section 2.15(b} of the date established therefor by the Adstriaive Agent in a written notice of such
determination, which shall be delivered by the Awistrative Agent to the Borrower, the L/C Issubg BSwing Line Lender and each other
Lender promptly following such determination.

“ Designated Jurisdictiohmeans any country or territory to the extent thath country or territory itself is the subjectanfy Sanction.

“ Discounted Optional Prepaymehihas the meaning specified in Section 2.05(b)

“ Discounted Optional Prepayment Notithas the meaning specified in Section 2.05(b)

“ Disposition” or “ Dispose” means the sale, transfer, license, lease or dalisposition of any property by the Borrower or any
Subsidiary, including any Sale and Leaseback Timsaand any sale, assignment, transfer or otispiodal, with or without recourse, of any
notes or accounts receivable or any rights andnslaissociated therewith, but excluding (a) theadigion of inventory in the ordinary course
of business; (b) the disposition of machinery agdigment no longer used or useful in the condutiusiness of the Borrower and its
Subsidiaries in the ordinary course of businegsthie disposition of property to the Borrower oy &8ubsidiary; providedthat if the
transferor of such property is a Loan Party thenttansferee thereof must be a Loan Party; (diligosition of accounts receivable in
connection with the collection or compromise thérée) licenses, sublicenses, leases or subleaaated to others not interfering in any
material respect with the business of the Borroavet its Subsidiaries; (f) the sale or dispositibCash Equivalents for fair market value;

(g9) any Recovery Event; (h) any merger, dissolytiiguidation or consolidation permitted by Sect®84 (other than Section 8.04(k)

(i) dispositions of Investments in Joint Venturedtie extent required by, or made pursuant topousty buy/sell arrangements between the
joint venture parties set forth in, joint venturesmgements and similar binding arrangements; Aridg contemporaneous exchange, in
ordinary course of business, of property for propef a like kind, to the extent that the propaegeived in such exchange is of a value
equivalent to the value of the property exchanged.purposes of clarification, (x) a Restricted faant shall not constitute a Disposition and
(y) an Investment shall not constitute a Dispoaitio

“Dollar " and “ $" mean lawful money of the United States.

“ Domestic Subsidiary means any Subsidiary that is organized undetaWws of any state of the United States or the Ristf
Columbia.

“ Eligible Assigne€’ means any Person that meets the requirements am lassignee under Sections 11.06(b¥ii)_(v) (subject to
such consents, if any, as may be required undeir8eicl.06(b)(iii)).

“ Environmental Law$ means any and all federal, state, local, foreigd other applicable statutes, laws, regulatiortipnances, rules,
judgments, orders, decrees, permits, concessioaustsg
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franchises, licenses, agreements or governmerstaiatéons relating to pollution and the protectifithe environment or the release of any
materials into the environment, including thosatexd to hazardous substances or wastes, air enssaial discharges to waste or public
systems.

“ Environmental Liability” means any liability, contingent or otherwise (urding any liability for damages, costs of enviramtal
remediation, fines, penalties or indemnities) haf Borrower or any Subsidiary directly or indirgattsulting from or based upon (a) violation
of any Environmental Law, (b) the generation, tmsmdling, transportation, storage, treatment quatial of any Hazardous Materials,

(c) exposure to any Hazardous Materials, (d) tlease or threatened release of any Hazardous Mistério the environment or (e) any
contract, agreement or other consensual arranggmesuant to which liability is assumed or imposgeth respect to any of the foregoing.

“ Equity Interests means, with respect to any Person, all of theeshaf capital stock of (or other ownership or firioterests in) such
Person, all of the warrants, options or other 8dht the purchase or acquisition from such Pecdahares of capital stock of (or other
ownership or profit interests in) such Personpfthe securities convertible into or exchangedteshares of capital stock of (or other
ownership or profit interests in) such Person omarats, rights or options for the purchase or agitjan from such Person of such shares (or
such other interests), and all of the other ownprshprofit interests in such Person (includingtparship, member or trust interests therein),
whether voting or nonvoting, and whether or nothssitares, warrants, options, rights or other istsrare outstanding on any date of
determination.

“ Equity Issuancé means any issuance by the Borrower of its Equitgrests to any Person, other than (a) any issuahits Equity
Interests pursuant to the exercise of options aramés, (b) any issuance of its Equity Interestspant to the conversion of any debt secu
to equity or the conversion of any class of eqaégurities to any other class of equity securifi@sany issuance of options or warrants
relating to its Equity Interests and (d) any issugaaf its Equity Interests as consideration foeathtted Acquisition.

“ ERISA " means the Employee Retirement Income SecurityoAd974.

“ ERISA Affiliate " means any trade or business (whether or not purated) under common control with a Loan Parthinithe
meaning of Section 414(b) or (c) of the InternaV&waie Code (and Sections 414(m) and (o) of theraté&kevenue Code for purposes of
provisions relating to Section 412 of the InterRalvenue Code).

“ ERISA Event” means (a) a Reportable Event with respect to aid®teR$an; (b) the withdrawal of a Loan Party or &RISA Affiliate
from a Pension Plan subject to Section 4063 of BRIGring a plan year in which such entity was assabtial employer (as defined in
Section 4001(a)(2) of ERISA) or a cessation of apens that is treated as such a withdrawal undeti® 4062(e) of ERISA,; (c) a complete
or partial withdrawal by a Loan Party or any ERI&filiate from a Multiemployer Plan or notificatiothat a Multiemployer Plan is in
reorganization; (d) the filing of a notice of intdn terminate, the treatment of a Pension Plamament as a termination under Section 4041
or 4041A of ERISA, or the institution by the PBGECpooceedings to terminate a Pension Plan; (e)eaeyt or condition which constitutes
grounds under Section 4042 of ERISA for the tertmeof, or the appointment of a trustee to adnt@misany Pension Plan; (f) the
determination by a Governmental Authority that &snsion Plan is considered an at-risk plan or aipl&ndangered or critical status within
the meaning of Sections 430, 431 and 432 of therhiat Revenue Code or Sections 303, 304 and 3BRISA; or (g) the imposition of any
liability under Title IV of ERISA, other than forBGC premiums due but not delinquent under Sect@ivof ERISA, upon any Loan Party
or any ERISA Affiliate.
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“ Eurodollar Raté' means

(a) for any Interest Period with respect to a Eoliad Rate Loan, the rate per annum equal to thelba Interbank Offered Rate (“
LIBOR ") or a comparable or successor rate, which raé@poved by the Administrative Agent, as publishgdloomberg (or such
other commercially available source providing sgabtations as may be designated by the Adminiggagent from time to time) (in
such case, the “ LIBOR Ratgat approximately 11:00 a.m., London time, twosBiess Days prior to the commencement of such
Interest Period, for Dollar deposits (for deliveny the first day of such Interest Period) with mtequivalent to such Interest Period;
and

(b) for any interest calculation with respect tBase Rate Loan on any date, the rate per annunh egihe LIBOR Rate, at
approximately 11:00 a.m., London time determined Business Days prior to such date for Dollar dépegith a term of one month
commencing that day;

providedthat (i) to the extent a comparable or succesderisapproved by the Administrative Agent in cortion herewith, the
approved rate shall be applied in a manner comsistith market practice; providedurtherthat to the extent such market practice is
administratively feasible for the Administrative éaf, such approved rate shall be applied as otkemgiasonably determined by the
Administrative Agent and (i) if the Eurodollar Rashall be less than zero, such rate shall be dkzere for purposes of this
Agreement.

“ Eurodollar Rate Loafi means a Loan that bears interest at a rate basethuse (a) of the definition of “Eurodollar Rate

“ Event of Default’” has the meaning specified_ in Section 9.01

“ Excluded Property means, with respect to any Loan Party, (a) angexhor leased real property or any other interestal property;
(b) any personal property (including, without liatibn, motor vehicles) in respect of which the @itaent or perfection of a Lien is not either
(i) governed by the Uniform Commercial Code or ¢iifected by appropriate evidence of the Lien bédileg in any of the United States
Copyright Office, the United States Patent and @naark Office, the Canadian Copyright Office and@amadian Patent and Trademark
Office, unless requested by the Administrative Agerthe Required Lenders after the Closing Datea(y property if the grant of a security
interest therein is prohibited by applicable Lad), ény property if the grant of a security interthgtrein requires any consent, approval,
license or authorization of any Governmental Aduitlyarnless (i) such consent, approval, licenseuth@rization has been received or (ii) s
requirement is rendered ineffective pursuant tatth#orm Commercial Code or any other applicablevl(# being understood that (i) if any
such consent, approval, license or authorizaticangfGovernmental Authority is required, then tpplecable Loan Party agrees to use
commercially reasonable efforts to obtain such enfsapproval, license or authorization and (ifgarposes of clarification, this clause
(d) shall not exclude accounts receivable arisingnfamounts due by the U.S. Government or any tlepat or agency thereof); (e) Equity
Interests in any Person that is not a Wholly Ow8alsidiary to the extent the grant of a securitgrgst in such Equity Interests is prohibited
by the Organization Documents of such Personn§f)moperty which, subject to the terms of Sec8d¥D, is subject to a Lien of the type
described in Section 8.01(iYq), (v) or(x) pursuant to documents which prohibit such LoaryHaom granting any other Liens in such
property; (g) any lease, license or other agreenoetite extent that a grant of a security intetiestein would violate or invalidate such lease,
license or agreement or create a right of ternmaiti favor of any other party thereto (other ttiz®m Borrower or any Subsidiary) after giving
effect to the applicable anti-assignment provisiofithe Uniform Commercial Code or other applicable
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Law, other than proceeds and receivables therecdishignment of which is expressly deemed effecinger the Uniform Commercial Code
notwithstanding such prohibition; (h) the Equitydrests of any Foreign Subsidiary to the extenteguired to be pledged to secure the
Obligations pursuant to Section 7.13(&) any property as to which the Administrativgent and the Borrower agree that the cost of
obtaining a security interest in such property enfgcting a security interest in such propertyxisessive in relation to the benefit to the
Lenders of the security to be afforded thereby; @nany property to the extent the granting otawsity interest in such property would res
in material adverse tax consequences to the Borromany of its Subsidiaries as determined by thHenAistrative Agent in its sole
discretion.

“ Excluded Subsidiary means (a) any Foreign Subsidiary Holding Compdhyeach Domestic Subsidiary that is a Subsidifey
Foreign Subsidiary and (c) each Domestic Subsid@tiie extent that (i) such Domestic Subsidiamyrhibited by any applicable Law from
guaranteeing the Obligations or (ii) any conseppraval, license or authorization of any GovernrabAuthority is required in order for such
Domestic Subsidiary to become a Guarantor and soickent, approval, license or authorization hasaeh received (if any consent,
approval, license or authorization of any Governtalefwuthority is required in order for any DomesHabsidiary to become a Guarantor, t
such Domestic Subsidiary agrees to use commercidisonable efforts to obtain such consent, appriie@nse or authorization).

“ Excluded Swap Obligatiorismeans, with respect to any Guarantor, any Swalg&ion if, and to the extent that, all or a portiof
the Guaranty of such Guarantor of, or the grargumh Guarantor of a security interest to secure) Swap Obligation (or any Guarantee
thereof) is or becomes illegal under the CommoHlitghange Act or any rule, regulation or order @& @ommodity Futures Trading
Commission (or the application or official intertaton of any thereof) by virtue of such Guarargddilure for any reason to constitute an
“eligible contract participant” as defined in ther@modity Exchange Act (determined after giving effi® Section 4.0and any other
“keepwell, support or other agreement” for the bigioé such Guarantor and any and all guaranteesiofi Guarantor's Swap Obligations by
other Loan Parties) at the time the Guaranty ofisbigarantor, or a grant by such Guarantor of arggdaterest, becomes effective with
respect to such Swap Obligation. If a Swap Oblagratirises under a Master Agreement governing niane éne Swap Contract, such
exclusion shall apply only to the portion of suckea® Obligation that is attributable to Swap Cornsdor which such Guaranty or security
interest is or becomes excluded in accordancetiiirst sentence of this definition.

“ Excluded Taxe$ means, with respect to the Administrative Agemy Lender, the L/C Issuer or any other recipidrany payment to
be made by or on account of any obligation of tber@ver hereunder, (a) taxes imposed on or measyréd net income (however
denominated), and franchise taxes imposed on liginof net income taxes), by the jurisdiction émy political subdivision thereof) under
Laws of which such recipient is organized or in ebhits principal office is located or, in the cadeany Lender, in which its applicable
Lending Office is located, or as a result of a pré®r former connection between the Lender angutiiediction imposing such tax (other
than a present or former connection arising asexdiesult of entering into, or being a party te&nforcing its rights under any of the Loan
Documents), (b) any branch profits taxes imposethbyJnited States or any similar tax imposed by ather jurisdiction described in clause
(a), (c) any backup withholding tax that is reqdit® the Internal Revenue Code to be withheld feonounts payable to a Lender that has
failed to comply with clause (A) of Section 3.0%{#®), (d) in the case of a Foreign Lender (other thaassignee pursuant to a request by the
Borrower under Section 11.33any United States withholding tax that (i) igu&ed to be imposed on amounts payable to sucidior
Lender pursuant to the Laws in force at the tinghdtoreign Lender becomes a party hereto (or dasgra new Lending Office) or (ii) is
attributable to such Foreign Lender’s failure ability (other than as a result of a Change in ladi@r the date the Foreign Lender becomes a
party hereto) to comply with clause (B)_of Sect®@l(e)(ii), except to the extent that
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such Foreign Lender (or its assignor, if any) watitled, at the time of designation of a new Lemgd@®ffice (or assignment), to receive
additional amounts from the Borrower with respecsich withholding tax pursuant to Section 3.01ijad¢ (c), (e) any United States
withholding tax that is imposed pursuant to FATG#&I{f) interest and penalties with respect to thes referred to in clauses (a) through (e).

“ Existing Indebtednesshas the meaning specified in Section 5.01

“ Existing Letters of Credit means those Letters of Credit outstanding orHifth Amendment Closing Date and identified ®chedule
2.03.

“ Eacilities” has the meaning specified in Section 6.09(a)
“ EASB ASC” means the Accounting Standards Codification effmancial Accounting Standards Board.

“ EATCA " means Sections 1471 through 1474 of the InteRealenue Code, as of the date of this Agreemerarnpamended or
successor version that is substantively compaatidenot materially more onerous to comply with)y anrrent or future regulations or
official interpretations thereof and any agreememtred into pursuant to Section 1471(b)(1) ofithernal Revenue Code and any
intergovernmental agreements entered into in camrewith the foregoing.

“ Federal Funds Ratemeans, for any day, the rate per annum equdddaveighted average of the rates on overnight &diends
transactions with members of the Federal ReserggeB8yarranged by federal funds brokers on suchatagublished by the Federal Reserve
Bank of New York on the Business Day next succegdirch day; providethat (a) if such day is not a Business Day, theer@d-unds Rate
for such day shall be such rate on such transactiarthe next preceding Business Day as so publish¢he next succeeding Business Day,
and (b) if no such rate is so published on such sesceeding Business Day, the Federal Funds Basei€h day shall be the average rate
(rounded upward, if necessary, to a whole multil&/100 of 1%) charged to Bank of America on sdaf on such transactions as
determined by the Administrative Agent.

“ Fee Letter” means each of the following (individually or omttively, as the context may require): (a) thestetigreement dated
October 18, 2013 among the Borrower, the Arrandgaisk of America, JPMorgan Chase Bank, N.A., Welsgo Bank, National
Association, Royal Bank of Canada, SunTrust BarkRNC Bank, National Association and (b) the lesigreement dated October 18, 2013
among the Borrower, MLPFS and Bank of America.

“ Fifth Amendment Closing Datemeans November 15, 2013.

“ Eirst Tier Foreign Subsidiari¢'shas the meaning specified in Section 7.13(a)(ii)

“ Eitch " means Fitch, Inc and any successors thereto.

“ Eoreign Acquisition” means an Acquisition of a Person that is not pizgd under the laws of a state of the United StateéAmerica
or the District of Columbia (or, in the case of/&equisition of Property of a Person, Property tiatot located in the United States of
America).

“ Foreign Lendef means any Lender that is organized under the Lafvesjurisdiction other than that in which the Bawer is resident
for Tax purposes (including such a Lender whemgdti the capacity of the L/C Issuer). For purpasfahis definition, the United States,
each State thereof and the District of Columbidl sleedeemed to constitute a single jurisdiction.
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“ Boreign Subsidiary means any Subsidiary that is not a Domestic Slidosi.

“ Foreign Subsidiary Holding Compariyneans any Subsidiary which is a Domestic Subsidabstantially all of the assets of which
consist of the Equity Interests of one or more Epr&ubsidiaries.

“ Foreign Subsidiary Indebtednéeskas the meaning specified in Section 8.03

“ FRB " means the Board of Governors of the Federal ResBystem of the United States.

“ Eronting Exposuré means, at any time there is a Defaulting Len{rwith respect to the L/C Issuer, such Defaultiegder’'s
Applicable Percentage of the outstanding L/C Obiiges other than L/C Obligations as to which su@fedlting Lender’s participation
obligation has been reallocated to other Lendef3ash Collateralized in accordance with the terersdf, and (b) with respect to the Swing
Line Lender, such Defaulting Lender’s Applicabled@mtage of Swing Line Loans other than Swing Llinans as to which such Defaulting
Lender’s participation obligation has been realteddo other Lenders.

“ Fund” means any Person (other than a natural persan)gifor will be) engaged in making, purchasingding or otherwise
investing in commercial loans and similar extensiofcredit in the ordinary course of its actistie

“ Funded Indebtednessmeans, as to any Person at a particular time, wfttioplication, all of the following, whether ortriacluded a:
indebtedness or liabilities in accordance with GAAP

(a) all obligations, whether current or loteym, for borrowed money (including the Obligatidother than obligations under Sw
Contracts)) and all obligations evidenced by boddbentures, notes, loan agreements or other simimuments;

(b) all purchase money indebtedness;

(c) the principal portion of all obligations und=nditional sale or other title retention agreereeatating to property purchased
such Person (other than customary reservationst@entions of title under agreements with suppkertered into in the ordinary course
of business);

(d) the maximum amount available to be drawn ustimdby letters of credit, bankers’ acceptancask baaranties and similar
instruments;

(e) all obligations in respect of the deferred pas®e price of property or services (other tharetaxtounts payable in the ordinary
course of business);

(f) the Attributable Indebtedness of Capital Lea&sde and Leaseback Transactions, Synthetic LeaskSecuritization
Transactions;

(g9) all obligations to purchase, redeem, retiréea®se or otherwise make any payment prior to theuMg Date in respect of any
Equity Interests, valued, in the case of a redeé@naeferred interest, at the greater of its vamynor involuntary liquidation preference
plus accrued and unpaid dividends;
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(h) all Funded Indebtedness of others secured tbip(avhich the holder of such Funded Indebtedinessan existing right,
contingent or otherwise, to be secured by) any bienor payable out of the proceeds of productiomf property owned or acquired
such Person, whether or not the obligations sedhexgby have been assumed; provitted for purposes hereof, the outstanding
amount any Funded Indebtedness under this clayshéli be deemed to be the lesser of the prinaipedunt of such Funded
Indebtedness and the fair market value of the ptpsaibject to any such Lien;

(i) all Guarantees with respect to Funded Indel#sdmf the types specified in clauses (a) throhyhlfove of another Person; ¢

(j) all Funded Indebtedness of the types referodd tlauses (a) through (i) above of any partriprehjoint venture (other than a
joint venture that is itself a corporation or ligit liability company) in which such Person is aggahpartner or joint venturer, except to
the extent that Funded Indebtedness is expressig man-recourse to or otherwise limits the liapitif such Person;

providedthat Funded Indebtedness shall not include (A)ti@td other ordinary course payables and accrysehegs arising in the
ordinary course of business, (B) prepaid or deterexenue arising in the ordinary course of businés) purchase price holdbacks
arising in the ordinary course of business in respéa portion of the purchase price of an agsettisfy unperformed obligations of 1
seller of such asset, (D) purchase price holdbadksg in connection with an Acquisition until $upurchase price holdbacks becon
liability on the balance sheet of such Person @oetance with GAAP and (E) earn-out obligationslsuch obligations become a
liability on the balance sheet of such Person aoetance with GAAP.

“ GAAP " means generally accepted accounting principlekénUnited States set forth in the opinions armhpuncements of the
Accounting Principles Board and the American luséitof Certified Public Accountants and statemeants$ pronouncements of the Financial
Accounting Standards Board, or such other prinsipe may be approved by a significant segmenteoticounting profession in the United
States, that are applicable to the circumstances$ the date of determination, consistently applied

“ Governmental Authority means the government of the United States oradingr nation, or of any political subdivision thefe
whether state or local, and any agency, authanggrumentality, regulatory body, court, centrahkar other entity exercising executive,
legislative, judicial, taxing, regulatory or adnstrative powers or functions of or pertaining tovegimment (including any supra-national
bodies such as the European Union or the Europeatral Bank).

“ Guarante€ means, as to any Person, (a) any obligation,iegent or otherwise, of such Person guaranteeirigaoing the economic
effect of guaranteeing any Indebtedness or othkgaiton payable or performable by another Persba {primary obligor”) in any manner,
whether directly or indirectly, and including anligation of such Person, direct or indirect, ¢)purchase or pay (or advance or supply fi
for the purchase or payment of) such Indebtednesther obligation, (ii) to purchase or lease propesecurities or services for the purpose
of assuring the obligee in respect of such Indetsss or other obligation of the payment or perferceaof such Indebtedness or other
obligation, (iii) to maintain working capital, eduicapital or any other financial statement cowditor liquidity or level of income or cash
flow of the primary obligor so as to enable thermiy obligor to pay such Indebtedness or otheigakitin, or (iv) entered into for the purpc
of assuring in any other manner the obligee ineespf such Indebtedness or other obligation ofiment or performance thereof or to
protect such obligee against loss in respect tti¢ireavhole or in part), or (b) any Lien on any etssof
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such Person securing any Indebtedness or otheyadibin of any other Person, whether or not suckbtetiness or other obligation is assu
by such Person (or any right, contingent or othsewof any holder of such Indebtedness to obtajrsanh Lien). The amount of any
Guarantee shall be deemed to be an amount eqthed stated or determinable amount of the relatedgvy obligation, or portion thereof, in
respect of which such Guarantee is made or, istated or determinable, the maximum reasonablgipated liability in respect thereof as
determined by the guaranteeing Person in good. féfith term “Guarantee” as a verb has a correspgndaaning.

“ Guarantors’' means, collectively, (a) each Domestic Subsididantified as a “Guarantor” on the signature pagaeto, (b) each
Person that joins as a Guarantor pursuant to Se¢tkPor otherwise, (c) with respect to (i) obligatiomsder any Swap Contract between any
Subsidiary and any Lender or Affiliate of a Lentteat is permitted to be incurred pursuant to Sed@i®3(d)and obligations under any
Treasury Management Agreement between any Subgsigal any Lender or Affiliate of a Lender, the Bawer, and (ii) the payment and
performance by each Specified Loan Party of itggatibns under its Guaranty with respect to all Bvdbligations, the Borrower and (d) the
successors and permitted assigns of the foregpmgidedthat, for the avoidance doubt, no Excluded Subsidihall be required to become
a Guarantor hereunder unless the Borrower, inistretion, causes such Subsidiary to become a Giaaran or after the date hereof in
accordance with the terms hereof.

“ Guaranty” means the Guaranty made by the Guarantors irr fafvihe Administrative Agent and the Lenders parguo_Article IV.
“ Hazardous Materialsmeans all explosive or radioactive substancesastes and all hazardous or toxic substances, svastgher

pollutants, including petroleum or petroleum diatés, asbestos or ashestos-containing mater@ighporinated biphenyls, radon gas,
infectious or medical wastes and all other substsioc wastes of any nature regulated pursuantyt&amronmental Law.

“ Honor Date” has the meaning set forth in Section 2.03(c)

“ Incremental Facilitie$ has the meaning specified in Section 2.16(a)

“ Incremental Facility Amendmerithas the meaning specified in Section 2.16(a)

“ Incremental Facility Commitmeritmeans a commitment to an Incremental Facility.

“ Incremental Revolving Facility has the meaning specified in Section 2.16(a)

“ Incremental Revolving Increadéhas the meaning specified in Section 2.16(a)

“ Incremental Term Facility has the meaning specified in Section 2.16(a)

“ Indebtedness means, as to any Person at a particular timdyowit duplication, all of the following, whether wot included as
indebtedness or liabilities in accordance with GAAP

(a) all Funded Indebtedness;
(b) the Swap Termination Value of any Swap Contract

(c) the maximum amount available to be drawn urdenmercial letters of credit, surety bonds and lsininstruments;
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(d) all Guarantees with respect to outstanding bieliness of the types specified in clauses (afl@nabove of any other Person;
and

(e) all Indebtedness of the types referred toamsbs (a) through (c) above of any partnershipiot yenture (other than a joint
venture that is itself a corporation or limiteddiility company) in which such Person is a genegatner or joint venturer, unless such
Indebtedness is expressly made non-recourse tihervase limits the liability of such Person.

“ Indemnified Taxes means Taxes other than Excluded Taxes.

“ Indemnitees’ has the meaning specified_in Section 11.04(b)
“ Information” has the meaning specified in Section 11.07

“ Initial Revolving Facility” means the revolving facility established pursuanBection 2.01(a)

“ Intercompany Indebtednessneans any Indebtedness owing by a Loan Partpathar Loan Party.

“ Interest Payment Datemeans (a) as to any Eurodollar Rate Loan, thiedag of each Interest Period applicable to sucinLand the
Maturity Date; provided however, that if any Interest Period for a Eurodollar Rab@n exceeds three months, the respective Busibegs
that fall every three months after the beginningwsh Interest Period shall also be Interest PayDates; and (b) as to any Base Rate Loan
(including a Swing Line Loan), the last BusinesyB&each March, June, September and Decembehandaturity Date.

“ Interest Period means, as to each Eurodollar Rate Loan, the pedounencing on the date such Eurodollar Rate Lodisirsed o
converted to or continued as a Eurodollar Rate lavahending on the date one, two, three or six heofdr, if available to all Lenders maki
or maintaining the applicable Eurodollar Rate Laging or twelve months) thereafter (subject to labdlity), as selected by the Borrower in
its Loan Notice; providethat:

(a) any Interest Period that would otherwise end diay that is not a Business Day shall be extetaltte next succeeding
Business Day unless such Business Day falls inh@natlendar month, in which case such Interestéshall end on the next
preceding Business Day;

(b) any Interest Period that begins on the lasir&ss Day of a calendar month (or on a day for Wwihiere is no numerically
corresponding day in the calendar month at theogsdch Interest Period) shall end on the last iBass Day of the calendar month at
the end of such Interest Period; and

(c) no Interest Period shall extend beyond the kitgtDate.

“ Interim Financial Statementsmeans the unaudited consolidated financial statémof the Borrower and its Subsidiaries for fhedl
guarter ending September 30, 2013, including balaheets and statements of income or operatioastablders’ equity and cash flows.

“ Internal Revenue Codemeans the Internal Revenue Code of 1986.

“ Investment’ means, as to any Person, any acquisition or invest by such Person, whether by means of (a)uhghpse or other
acquisition of Equity Interests of another Pergbha loan, advance or
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capital contribution to, Guarantee or assumptiodedft of, or purchase or other acquisition of atieodebt or equity participation or interest
in, another Person, or (c) an Acquisition. For psgs of covenant compliance, the amount of anysinvent shall be the amount actually
invested less any returns on such Investment (nexceed the original amount invested), but witheajustment for subsequent increases or
decreases in the value of such Investment.

“ |P_Rights” has the meaning specified in Section 6.17
“ RS " means the United States Internal Revenue Service.

“ ISP " means, with respect to any Letter of Credit, ‘iéernational Standby Practices 1998” publishedh®y Institute of International
Banking Law & Practice, Inc. (or such later verstbareof as may be in effect at the time of isseanc

“ Issuer DocumentSmeans with respect to any Letter of Credit, tietér of Credit Application, and any other documagreement
and instrument entered into by the L/C Issuer aedBorrower (or any Subsidiary) or in favor of th€ Issuer and relating to such Letter of
Credit.

“ Joinder Agreemerit means a joinder agreement substantially in tmefof Exhibit 7.12executed and delivered by a Domestic
Subsidiary in accordance with the provisions oftsecr.12.

“ Joint Venture’ means any Person in which the Borrower or anys&liéry owns Equity Interests other than any susfséh that is a
Subsidiary.

“ Laws " means, collectively, all international, foreigederal, state and local statutes, treaties, rgigglelines, regulations, ordinances,
codes and administrative or judicial precedentsuthorities, including the interpretation or admeiration thereof by any Governmental
Authority charged with the enforcement, interprietaior administration thereof, and all applicabiiénistrative orders, directed duties,
requests, licenses, authorizations and permisnaf,agreements with, any Governmental Authoritgaoh case whether or not having the
force of law.

“ L/C Advance” means, with respect to each Revolving Lenderhdiender’s funding of its participation in any LEbrrowing in
accordance with its Applicable Percentage.

“ L/C Borrowing” means an extension of credit resulting from anding under any Letter of Credit which has not besimbursed on
the date when made or refinanced as a BorrowirReeblving Loans.

“ L/C Credit Extensiorf means, with respect to any Letter of Credit,iggiance thereof or extension of the expiry dateetdf, or the
increase of the amount thereof.

“ L/C Issuer” means each of (a) Bank of America in its capaa#yissuer of Letters of Credit hereunder, (b)athgr Revolving Lender
that upon request of the Borrower agrees to isseeoo more Letters of Credit hereunder and (c)sargessor issuer of Letters of Credit
hereunder. The term “L/C Issuer” when used witlpees to a Letter of Credit or the L/C Obligatioesating to a Letter of Credit shall refer to
the L/C Issuer that issued such Letter of Credit.

“ L/C Obligations” means, as at any date of determination, the ggdgeeamount available to be drawn under all outtitanl etters of
Credit_plusthe aggregate of all Unreimbursed Amounts, inclgdit L/C Borrowings. For purposes of computing #mount available to be
drawn under any Letter of Credit, the amount ohsetter of Credit shall be determined in accor@awith Section 1.06For all
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purposes of this Agreement, if on any date of deitemtion a Letter of Credit has expired by its tedout any amount may still be drawn
thereunder by reason of the operation of Rule 8ft#e ISP, such Letter of Credit shall be deenedokt “outstanding” in the amount so
remaining available to be drawn.

“ Lender Participation Noticehas the meaning specified in Section 2.05(b)

“ Lenders” means each of the Persons identified as a “Lératethe signature pages hereto, each other Pénspibecomes a “Lender”
in accordance with this Agreement and their suaresand permitted assigns and, as the contextresjumncludes the Swing Line Lender.

“ Lending Office” means, as to any Lender, the office or officeswth Lender described as such in such Lender’sidisitrative
Questionnaire, or such other office or offices &gader may from time to time notify the Borrowerdathe Administrative Agent, which
office may include any Affiliate of such Lenderamy domestic or foreign branch of such Lender chsaffiliate. Unless the context
otherwise requires, each reference to a Lenderisichlde its applicable Lending Office.

“ Letter of Credit” means any standby letter of credit issued hereuadd shall include the Existing Letters of Credit

“ Letter of Credit Applicatiorf means an application and agreement for the issuianamendment of a Letter of Credit in the foranf
time to time in use by the L/C Issuer.

“ Letter of Credit Expiration Datémeans the day that is three days prior to theukliigt Date then in effect (or, if such day is not a
Business Day, the next preceding Business Day).

“ Letter of Credit Feé has the meaning specified in Section 2.03(h)

“ Letter of Credit Sublimit means an amount equal to the lesser of (a) trgrdgate Revolving Commitments and (b) $25 millibhe
Letter of Credit Sublimit is part of, and not inditibn to, the Aggregate Revolving Commitments.

“ Lien " means any mortgage, pledge, hypothecation, assgth deposit arrangement, encumbrance, lien {stgtar other), charge, or
preference, priority or other security interespoferential arrangement in the nature of a secimerest of any kind or nature whatsoever
(including any conditional sale or other title mr@ien agreement, any easement, right of way orr@heumbrance on title to real property,
any financing lease having substantially the sacomemic effect as any of the foregoing).

“ Liguidity " means the sum of (a) all cash and Cash Equivalefriihe Borrower and its Subsidiaries on such thete(i) do not appear
(or would not be required to appear) as “restritteda consolidated balance sheet of the Borrowdrits Subsidiaries and (ii) are not subject
to a Lien of the type described_in Sections 8.01(g), (s), (u), (v) and_(y)) plus(b) availability under the Aggregate Revolving
Commitments plugc) the aggregate amount available to be borrowetthids Borrower or any Subsidiary under any revajvinedit facility or
similar financing arrangement (other than the GrAdreement).

“Loan” means an extension of credit by a Lender to tbe@®ver under Article Iin the form of a Revolving Loan, Swing Line Loan or
the Term Loan.
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“ Loan Document$ means this Agreement, each Note, each Issuerment) each Joinder Agreement, the Collateral Docuspany
Auto Borrow Agreement and the Fee Letter (but ediclg Swap Contracts and Treasury Management Agnegsine

“ Loan Notice” means a notice of (a) a Borrowing of Revolving Leanthe Term Loan, (b) a conversion of Loans faoma Type to th
other, or (¢) a continuation of Eurodollar Rate h®an each case pursuant to Section 2.02¢dich shall be substantially in the form of
Exhibit 2.02or such other form as may be approved by the Adiirative Agent (including any form on an electropiatform or electronic
transmission system as shall be approved by theirisimative Agent) appropriately completed and sy a Responsible Officer of the
Borrower.

“ Loan Parties means, collectively, the Borrower and each Guinan

“ London Banking Day means any day on which dealings in Dollar degosie conducted by and between banks in the London
interbank eurodollar market.

“ Master Agreement has the meaning specified in the definition oiv&p Contract.”

“ Material Adverse Effect means (a) a material adverse change in, or a rabéehierse effect upon, the operations, businespepties
liabilities or financial condition of the Borrowand its Subsidiaries taken as a whole; (b) a natienpairment of the rights and remedies of
the Administrative Agent and the Lenders underith@n Documents, taken as a whole; (c) a materiphirment of the ability of any Loan
Party to perform its material obligations under amterial Loan Document to which it is a party{@y a material adverse effect upon the
legality, validity, binding effect or enforceabylingainst any Loan Party of any material Loan Doeninto which it is a party.

“ Material Domestic Subsidiarymeans any Domestic Subsidiary that accounts ffieatgr than (a) five percent (5%) of total revernfes
the Borrower and its Subsidiaries on a consolidatesis for the Applicable Period () five percent (5%) of total assets of the Boreowand
its Subsidiaries on a consolidated basis as oétigeof the Applicable Period; providéuht if at any time all Domestic Subsidiaries tha no
Guarantors account in the aggregate for greater(ihéen percent (10%) of Consolidated EBITDA fbe Applicable Period, (ii) ten percent
(10%) of total revenues of the Borrower and itss$dilaries on a consolidated basis for the Applied®riod o(iii) ten percent (10%) of total
assets of the Borrower and its Subsidiaries omaal@ated basis as of the end of the ApplicablioBethen the Borrower shall cause one or
more of such Domestic Subsidiaries to become Gtrspursuant to Section 7.$8ch that immediately thereafter the remaining D&iioe
Subsidiaries that are not Guarantors shall notezkeay of the thresholds in clauses (i), (ii) @) ¢f this proviso.

“ Material Foreign Subsidiarymeans any Foreign Subsidiary that accounts featgr than (a) five percent (5%) of total revernfethe
Borrower and its Subsidiaries on a consolidatedstfas the Applicable Period db) five percent (5%) of total assets of the Boreowand its
Subsidiaries on a consolidated basis as of the€tite Applicable Period; providdfiat if at any time all Foreign Subsidiaries thatrabt
meet any of the thresholds in clauses (a), (b)(@ndbove account in the aggregate for greater @ihaan percent (10%) of Consolidated
EBITDA for the Applicable Period, (ii) ten percgii0%) of total revenues of the Borrower and itss$dilaries on a consolidated basis for the
Applicable Period ofiii) ten percent (10%) of total assets of the Barer and its Subsidiaries on a consolidated basig the end of the
Applicable Period, then the Borrower shall desigriatwriting to the Administrative Agent one or reasf such Foreign Subsidiaries as
Material Foreign Subsidiaries such that immediatiereafter the remaining Foreign Subsidiaries doeatot meet any of the thresholds in
clauses (a) and (b) above shall not exceed arfyedhtresholds in clauses (i), (ii) or (iii) of ttpsoviso.
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“ Material Indebtednessmeans any Indebtedness (other than Indebtedmisgsgaunder the Loan Documents, Indebtednessarisi
under Swap Contracts and intercompany Indebtedhas)g an aggregate principal amount of more thariThreshold Amount.

“ Material Subsidiary means any Material Domestic Subsidiary or anyéviat Foreign Subsidiary.

“ Maturity Date” means June 1, 2020; providedowever, that if such date is not a Business Day, the kitgtDate shall be the next
preceding Business Day.

“ Merger Agreement means that certain Agreement and Plan of MergéadiOctober 8, 2013 by and among the Borrower, ICKC.-
Federal, CACI Acquisition Il, Inc., Six3 SystemslHiogs, LLC and the Target.

“ MLPES " means Merrill Lynch, Pierce, Fenner & Smith Ingorated.

“MNPI " has the meaning specified in Section 2.05(b)

“ Moody's” means Moody’s Investors Service, Inc. and anyessor thereto.

“ Minimum Collateral Amount means, at any time, (a) with respect to Cashd@edal consisting of cash or deposit account bakanc
provided to reduce or eliminate Fronting Exposwrerdy the existence of a Defaulting Lender, an amegual to 102% of the Fronting
Exposure of the L/C Issuer with respect to Lettdr€redit issued and outstanding at such timewft) respect to Cash Collateral consisting
of cash or deposit account balances provided iardence with the provisions of Section 2.14(a)(g)(ii) or (a)(iii) , an amount equal to
102% of the Outstanding Amount of all L/C Obligaisy and (c) otherwise, an amount determined byAthministrative Agent and the L/C
Issuer in their sole discretion not to exceed 1@*%e obligation being secured by such Cash Gabt

“ Multiemployer Plan’ means any employee benefit plan of the type desdrin Section 4001(a)(3) of ERISA, to which amyah Party
or any ERISA Affiliate makes or is obligated to neatontributions, or during the preceding five pj@ars, has made or been obligated to
make contributions.

“ Multiple Employer Plarf means a Plan which has two or more contributimgnsors (including any Loan Party or any ERISA
Affiliate) at least two of whom are not under conmemntrol, as such a plan is described in Sectg®4f ERISA.

“ Net Cash Proceedaneans the aggregate cash or Cash Equivalentegusaeceived by the Borrower or any Subsidiargspect of
any Disposition, Recovery Event or Debt Issuandehga) fees, expenses and costs incurred in atiometherewith (including, without
limitation, legal, accounting and investment bagkiees, and sales commissions, in each case pai®¢oson who is not the Borrower or an
Affiliate of the Borrower), (b) Taxes paid or payalas a result thereof, (c) in the case of any ®&gjon or any Recovery Event, the amount
necessary to retire any Indebtedness secured bynaitied Lien (ranking senior to any Lien of thermidistrative Agent) on the related
property and (d) the amount of any reasonable vesstablished in accordance with GAAP againstliahylities (other than any taxes
deducted pursuant to clause (b) above) (i) as®stiaith the assets that are the subject of suchtewel (ii) retained by the Borrower or any
of the Subsidiaries, providgdat the amount of any subsequent reduction of eesdrve (other than in connection with a paymemnéspect
of any such liability) shall be deemed to be NeslCRroceeds of such event occurring on the dagaaif reduction; it being understood that
“Net Cash Proceeds” shall include, without limiteitj any cash or Cash Equivalents received uposaigeor other disposition of any
consideration received by the Borrower or any Slibgy in any Disposition, Recovery Event or Delsuignce.
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“ Non-Defaulting Lendef means, at any time, each Lender that is not alitfig Lender at such time.

“ Note " has the meaning specified in Section 2.11(a)

“ Notice of Prepaymeritmeans a notice of prepayment with respect toanl-avhich shall be in a form approved by the Adstiaitive
Agent (including any form on an electronic platfoomelectronic transmission system as shall beayggl by the Administrative Agent),
appropriately completed and signed by a Respon€iffleer.

“ Obligations” means all advances to, and debts, liabilities alsithations of, any Loan Party arising under aowh Document or
otherwise with respect to any Loan or Letter ofdityevhether direct or indirect (including thosegated by assumption), absolute or
contingent, due or to become due, now existingevedfter arising and including interest and feas délecrue after the commencement by or
against any Loan Party or any Affiliate thereofofy proceeding under any Debtor Relief Laws namsinth Person as the debtor in such
proceeding, regardless of whether such interesteswlare allowed claims in such proceeding. Thegiming shall also include (a) all
obligations under any Swap Contract between thedBa@r or any Subsidiary and any Lender or Affiliafea Lender (or any Person that was
a Lender or an Affiliate of a Lender on the datelsBerson entered into such Swap Contract) thmriwitted to be incurred pursuant to
Section 8.03(dand (b) all obligations under any Treasury Managemgreement between the Borrower or any Subsidiayany Lender ¢
Affiliate of a Lender (or any Person that was ademor an Affiliate of a Lender on the date suctsBe entered into such Treasury
Management Agreement); providdtht (a) obligations of the Borrower or any of$tsbsidiaries under any such Swap Contract or acly su
Treasury Management Agreement shall be securedw@ar@nteed pursuant to the Collateral Documenistorthe extent that, and for so lo
as, the other Obligations are so secured and geadand (b) any release of Collateral or Guarargtiected in the manner permitted by this
Agreement shall not require the consent of holdéabligations under any such Swap Contract or JugaManagement Agreement;
provided, furtherthat “Obligations” of a Guarantor shall exclude &xcluded Swap Obligations of such Guarantor.

“ OFAC " means the Office of Foreign Assets Control of thated States Department of the Treasury.
“ Offered Loans' has the meaning specified in Section 2.05(b)

“ Organization Documentsmeans, (a) with respect to any corporation, ificate or articles of incorporation and thedws (or
equivalent or comparable constitutive documenth waspect to any non-U.S. jurisdiction); (b) widspect to any limited liability company,
the certificate or articles of formation or orgaatinn and operating agreement; and (c) with resjpehy partnership, joint venture, trust or
other form of business entity, the partnershimtjgenture or other applicable agreement of foromatir organization and any agreement,
instrument, filing or notice with respect therelled in connection with its formation or organizatiwith the applicable Governmental
Authority in the jurisdiction of its formation organization and, if applicable, any certificateadticles of formation or organization of such
entity.

“ Other Taxes means all present or future stamp or documentargs or any other excise or property taxes, clsasgsimilar levies
arising from any payment made hereunder or undeptrer Loan Document or from the execution, delivar enforcement of, or otherwise
with respect to, this Agreement or any other Loatnent, other than (for the avoidance of doubtllided Taxes.
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“ Qutstanding Amount means (a) with respect to any Loans on any dagéeaglgregate outstanding principal amount therdef gfving
effect to any borrowings and prepayments or repaysnaf any Loans occurring on such date; and (b) weispect to any L/C Obligations on
any date, the amount of such L/C Obligations omsiate after giving effect to any L/C Credit Extensoccurring on such date and any o
changes in the aggregate amount of the L/C Obtigatas of such date, including as a result of amgbrursements by the Borrower of
Unreimbursed Amounts.

“ Participant” has the meaning specified in Section 11.06(d)

“ Participant Reqistérhas the meaning specified in Section 11.06(d)

“ PBGC” means the Pension Benefit Guaranty Corporation.
“ Pension Act’ means the Pension Protection Act of 2006.

“ Pension Funding Rulé'smeans the rules of the Internal Revenue CodeERIGA regarding minimum required contributions
(including any installment payment thereof) to Rem#lans and set forth in, with respect to plaargeending prior to the effective date of the
Pension Act, Section 412 of the Internal RevenuéeGand Section 302 of ERISA, each as in effectrpoidhe Pension Act and, thereatfter,
Section 412, 430, 431, 432 and 436 of the IntéRealenue Code and Sections 302, 303, 304 and 3BRIGA.

“ Pension Plari means any employee pension benefit plan (inclgidiMultiple Employer Plan or a Multiemployer Pldhat is
maintained or is contributed to by any Loan Parigt any ERISA Affiliate and is either covered byl&itv of ERISA or is subject to the
minimum funding standards under Section 412 oftiternal Revenue Code.

“ Permitted Acquisitiori means an Investment consisting of an Acquisibgrihe Borrower or any Subsidiary, providéat (a) no
Event of Default shall have occurred and be coirtpoer would result from such Acquisition; (b) theoperty acquired (or the property of the
Person acquired) in such Acquisition is used oful$e the same or a similar line of business afyiding IT products and services and
professional services as the Borrower and its Slidrgés were engaged in on the Closing Date (oraagonable extensions or expansions
thereof); (c) in the case of the Acquisition of Eygunterests of another Person, the board of tlirsc(or other comparable governing body
such other Person shall have duly approved suchiditign; (d) the aggregate cash and non-cash deration (including Indebtedness
assumed by the Borrower or any Subsidiary, the daitld estimate by the Borrower of the maximum antaf any deferred purchase price
obligations (including earn-out payments) payalyl¢he Borrower or any Subsidiary and Equity Inteséssued by the Borrower to the seller
as consideration) during the term of this AgreenfenEoreign Acquisitions shall not exceed the tgeaf (i) $100 million and (i) five
percent (5%) of total assets of the Borrower as@itbsidiaries on a consolidated basis as of th@kthe Applicable Period (provided that
the Acquisition of TechniGraphics, Inc. shall notiat against the limitation in this clause (d)); tfee Borrower shall have delivered to the
Administrative Agent a Pro Forma Compliance Cearéife demonstrating that after giving effect to séicquisition on a Pro Forma Basis
(i) the Loan Parties shall be in compliance with timancial covenants set forth_in Section &4domputed as of the end of the Applicable
Period and (ii) the Consolidated Total Leveragadratcomputed as of the end of the Applicable Resioall be less than 4.0:1.0; and
(f) immediately after giving effect to such Acqtisn, there shall be at least $50 million of availity existing under the Aggregate Revolv
Commitments.
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“ Permitted Liens means, at any time, Liens in respect of propefthe Borrower or any Subsidiary permitted to eaissuch time
pursuant to the terms of Section 8.01

“ Permitted Sale Leaseback Transactioneans any Sale Leaseback Transaction consumrhgtied Borrower or any of the
Subsidiaries after the Closing Date, provideak any such Sale Leaseback Transaction that isateween (a) a Loan Party and another Loan
Party or (b) a Subsidiary that is not a Loan Partgt another Subsidiary that is not a Loan Partit bbaconsummated for fair value as
determined at the time of consummation in goodhfhait the Borrower or such Subsidiary.

“ Person” means any natural person, corporation, limitedility company, trust, joint venture, associatioompany, partnership,
Governmental Authority or other entity.

“ Plan” means any employee benefit plan within the meguiihSection 3(3) of ERISA (including a Pensionri}Janaintained for
employees of any Loan Party or any ERISA Affiliateany such Plan to which any Loan Party or any3ZRAffiliate is required to
contribute on behalf of any of its employees.

“ Platform” has the meaning specified in Section 7.02

“ Prime Rat€’ means the rate of interest in effect for such dayublicly announced from time to time by BanlAaierica as itsgrime
rate.” The “prime rate” is a rate set by Bank of édmna based upon various factors including Bankmgrica’s costs and desired return,
general economic conditions and other factors,isinded as a reference point for pricing some loah&h may be priced at, above, or be
such announced rate. Any change in the “prime ratelbunced by Bank of America shall take effethatopening of business on the day
specified in the public announcement of such change

“ Pro Forma Basi§ means, with respect to any transaction, thapfoposes of calculating the financial covenantga¢ht in
Section 8.17] such transaction shall be deemed to have occased the first day of the most recent four fisqpadrter period preceding the
date of such transaction for which the Borrower dhelg/ered financial statements on or prior to @esing Date and/or is required to deliver
financial statements pursuant to Section 7.0dXdl) . In connection with the foregoing, (a) with respcany Disposition or Recovery
Event, (i) income statement and cash flow statentems (whether positive or negative) attributabléhe property disposed of shall be
excluded to the extent relating to any period ogagrprior to the date of such transaction andifidebtedness which is retired shall be
excluded and deemed to have been retired as @ifshday of the Applicable Period and (b) withpest to any Acquisition, (i) income
statement and cash flow statement items attribetmbihe Person or property acquired shall be degiuo the extent relating to any period
applicable in such calculations to the extent (49tsitems are not otherwise included in such incetagzment and cash flow statement items
for the Borrower and its Subsidiaries in accordamithk GAAP or in accordance with any defined tesasforth in_Section 1.04nd (B) such
items are supported by financial statements orrattiermation reasonably satisfactory to the Adrsirdative Agent and (ii) any Indebtedness
incurred or assumed by the Borrower or any Subsidiacluding the Person or property acquired)ammection with such transaction and
Indebtedness of the Person or property acquiredhwikinot retired in connection with such transac(iA) shall be deemed to have been
incurred as of the first day of the applicable pérand (B) if such Indebtedness has a floatingonéla rate, shall have an implied rate of
interest for the applicable period for purposethid definition determined by utilizing the rate isfnis or would be in effect with respect to
such Indebtedness as at the relevant date of detsran.

“ Pro Forma Compliance Certificataneans a certificate of a Responsible Officernaf Borrower containing reasonably detailed
calculations of the financial covenants set fortiSection 8.1tecomputed as of the end of the Applicable Perftet giving effect to the
applicable transaction on a Pro Forma Basis.
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“ Proposed Discounted Prepayment Amdunas the meaning specified_in Section 2.05(b)

“ Public Lender’ has the meaning specified in Section 7.02

“ Qualified ECP Guarantdrshall mean, at any time, each Loan Party withltassets exceeding $10,000,000 or that qualifisach
time as an “eligible contract participant” undee tiommodity Exchange Act and can cause anotheopérsqualify as an “eligible contract
participant” at such time under 8 1a(18)(A)(v)@fthe Commodity Exchange Act.

“ Qualifying Lenders’ has the meaning specified_in Section 2.05(b)

“ Qualifying Loans” has the meaning specified_ in Section 2.05(b)

“ Quoted Raté means, with respect to any Quoted Rate Swing Lenl_the fixed or floating percentage rate per anritiany, offere:
by the Swing Line Lender and accepted by the Boerdw accordance with the provisions hereof; predithat from the date that any
Revolving Lender funds a participation interessirth Quoted Rate Swing Line Loan, the Quoted Ratsuch Quoted Rate Swing Line Lc¢
shall be a rate equal to the Base Rate plus théicgye Margin for Revolving Loans that are BasaeRapans.

“ Quoted Rate Swing Line Lodmrmeans any Swing Line Loan that bears interegteQuoted Rate.

“ Recovery Event means any loss of, damage to or destruction aingrcondemnation or other taking for public useaofy property ¢
the Borrower or any Subsidiary.

“ Refinancing Facility’ means an Incremental Facility (or portion thejeshich refinances one or more tranches of termdand/or
revolving facilities (including revolving loans tfender) under this Agreement; providhdt the portion of any Incremental Facility that i
deemed a Refinancing Facility shall be limitedhe &mount equal to the aggregate principal amduhieaderm loans and/or revolving
facilities being refinanced plus unpaid accruedri@st and premium (if any) thereon and underwritiisgounts, fees, commissions and
expenses incurred in connection therewith.

“ Register” has the meaning specified in Section 11.06(c)

“ Related Partie$ means, with respect to any Person, such Pergdfilmtes and the partners, directors, officemy@oyees, agents,
trustees, administrators, managers, advisors grdgentatives of such Person and of such Persdfiliaids.

“ Reportable Event means any of the events set forth in Section 4&4& ERISA, other than events for which the thiday notice
period has been waived.

“ Request for Credit Extensidrmeans (a) with respect to a Borrowing, conversiogontinuation of Loans (other than a Swing Line
Loan), a Loan Notice, (b) with respect to an L/@dit Extension, a Letter of Credit Application, gl with respect to a Swing Line Loan
(other than a Swing Line Loan advanced pursuaahjoAuto Borrow Agreement), a Swing Line Loan Netic
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“ Required Lender$ means, as of any date of determination, Lendeldiig in the aggregate more than 50% of (a) tHeanaed
Commitments and the outstanding Loans (with theegae amount of each Lender’s risk participatiod funded participation in L/C
Obligations and Swing Line Loans being deemed “hieydsuch Lender for purposes of this definitiom)) if the Commitments have been
terminated, the outstanding Loans (with the aggeegmount of each Lender’s risk participation amtdied participation in L/C Obligations
and Swing Line Loans being deemed “held” by suchdee for purposes of this definition). The unfund&mmmitments of, and the
outstanding Loans, L/C Obligations and participaditherein held or deemed held by, any Defaultiagder shall be excluded for purpose
making a determination of Required Lenders.

“ Required Revolving Lendef'smeans, as of any date of determination, Lendelditg in the aggregate more than 50% of (a) the
unfunded Revolving Commitments and the outstanBiegolving Loans (with the aggregate amount of daider’s risk participation and
funded participation in L/C Obligations and Swinig& Loans being deemed “helldyy such Lender for purposes of this definition)toyif the
Revolving Commitments have been terminated, thetantling Revolving Loans (with the aggregate amotietach Lender’s risk
participation and funded participation in L/C Ofaligpns and Swing Line Loans being deemed “heldsigh Lender for purposes of this
definition). The unfunded Revolving Commitmentsanfid the outstanding Revolving Loans, L/C Obligagiand participations therein held
or deemed held by, any Defaulting Lender shalmueled for purposes of making a determination efjiired Revolving Lenders.

“ Responsible Officet means the chief executive officer, presidentetfinancial officer, vice president, vice presitdénance,
treasurer, assistant treasurer or controller abanLParty, in each case or similar title, and,lgdtg purposes of the delivery of incumbency
certificates, the secretary or any assistant smgref a Loan Party and, solely for purposes oicestgiven pursuant to Article Il, any other
officer or employee of the applicable Loan Partydsesignated by any of the foregoing officers irotiae to the Administrative Agent or any
other officer or employee of the applicable LoantyPdesignated in or pursuant to an agreement legtwlee applicable Loan Party and the
Administrative Agent. Any document delivered heréeinthat is signed by a Responsible Officer of arLBarty shall be conclusively
presumed to have been authorized by all necesegpgpmate, partnership and/or other action on thieqfasuch Loan Party and such
Responsible Officer shall be conclusively presurteeldave acted on behalf of such Loan Party. Tektent requested by the Administrative
Agent, each Responsible Officer will provide anumbency certificate and appropriate authorizatiooudnentation, in form and substance
reasonably satisfactory to the Administrative Agent

“ Restricted Paymeritmeans any dividend or other distribution (whetimecash, securities or other property) with respeany Equity
Interests of any Person, or any payment (whetheash, securities or other property), including aimking fund or similar deposit, on
account of the purchase, redemption, retiremeif¢adance, acquisition, cancellation or terminatibany such Equity Interests or on account
of any return of capital to such Person’s stockbddpartners or members (or the equivalent Pahsyrof).

“ Revolving Commitment means, as to each Lender, its obligation to (akerRevolving Loans to the Borrower pursuant to
Section 2.01 (b) purchase participations in L/C Obligationsd#c) purchase participations in Swing Line Loangn aggregate principal
amount at any one time outstanding not to excee@mthount set forth opposite such Lender’'s namecbedile 2.0br in the Assignment ai
Assumption pursuant to which such Lender beconpzstg hereto or in any documentation executed loh siender pursuant to Section 2.16
(a), as applicable, as such amount may be adjustedtfroe to time in accordance with this Agreement.

“ Revolving Facilities’ has the meaning specified in Section 2.16(a)
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“ Revolving Lender’ means at any time a Lender that holds (a) a Ré@wplCommitment or (b) if the Revolving Commitmehizve
been terminated, outstanding Revolving Loans, Swing Loans, L/C Obligations and participationsr#ie.

“ Revolving Loan” has the meaning specified in Section 2.01(a)
“ S&P " means Standard & Poor’s Financial Services LL8ubsidiary of The McGraw-Hill Companies, Inc. am/ successor thereto.
“ Sale and Leaseback Transactfomeans, with respect to any Person, any arrangewnfieattly or indirectly, whereby such Person s

sell or transfer any property used or useful irbitsiness, whether now owned or hereafter acquaredithereafter rent or lease such property
or other property that it intends to use for suhiitdly the same purpose or purposes as the pgopemg sold or transferred.

“ Sanctions’ means any international economic sanction adr@resl or enforced by the United States Governnireelyding OFAC,
the United Nations Security Council, the Europeaiod, Her Majesty’s Treasury or other relevant siams authority.

“ SEC” means the Securities and Exchange CommissicanpiGovernmental Authority succeeding to any opiiscipal functions.

“ Securitization Transactiohmeans, with respect to any Person, any finantriaugsaction or series of financing transactionsl(iding
factoring arrangements) pursuant to which suchdpens any Subsidiary of such Person may sell, cpvetherwise transfer, or grant a
security interest in, accounts, payments, recegsmbilghts to future lease payments or residuasénaitar rights to payment to a special
purpose subsidiary or affiliate of such Person.

“ Security Agreemerit means the security and pledge agreement datefithe Closing Date executed in favor of the Adrmsiirztive
Agent, for the benefit of the holders of the Obligas, by each of the Loan Parties.

“ Six3 Acquisition” means the acquisition by the Borrower, directiyralirectly, of all of the outstanding share capiif the Target,
pursuant to and in accordance with the Merger Agesd.

“ Six3 Acquisition Cost$ means (i) the purchase price for the Six3 Acdiansi (ii) the refinancing or repayment of thirdrpya
indebtedness for borrowed money of the Target en8libsidiaries and (iii) fees, costs and expeimeesred in connection with the Six3
Acquisition and the financing therefor.

“ Six3 Facilities” means the portion of the Term Loan and the Ramghoans necessary to finance the Six3 Acquisi@asts on the
Fifth Amendment Closing Date.

“ Solvent” or “ Solvency” means that (a) the Fair Value of the assets@Bbrrower and its Subsidiaries taken as a whateeds their
Liabilities, (b) the Present Fair Salable Valudlef assets of the Borrower and its Subsidiariesntals a whole exceeds their Liabilities;
(c) the Borrower and its Subsidiaries taken as alevdo not have Unreasonably Small Capital; andh@)Borrower and its
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Subsidiaries taken as a whole will be able to payr tLiabilities as they mature. For purposes &f tiefinition of “Solvent” or “Solvency’the
terms below shall have the following definitions:

(i) “Fair Value” means the amount at which the &s¢eoth tangible and intangible), in their entiraif the Borrower and its
Subsidiaries taken as a whole would change hartdgeba a willing buyer and a willing seller, withéncommercially reasonable period
of time, each having reasonable knowledge of trevamt facts, with neither being under any compuigo act.

(ii) “Present Fair Salable Value” means the amdhbat could be obtained by an independent willintes&om an independent
willing buyer if the assets of the Borrower andStsbsidiaries taken as a whole are sold with resgerpromptness in an arm’s-length
transaction under present conditions for the shé®mparable business enterprises insofar as sudfitions can be reasonably
evaluated.

(iii) “Liabilities” means the recorded liabilitig@ncluding contingent liabilities that would be ceded in accordance with GAAP)
of the Borrower and its Subsidiaries taken as aleytes of the date of determination, determinegicitordance with GAAP consistently
applied.

(iv) “Will be able to pay their Liabilities as thagature” means, for the period from the date hettlemiugh the Maturity Date, the
Borrower and its Subsidiaries taken as a wholeheille sufficient assets and cash flow to pay thabilities as those liabilities mature
or (in the case of contingent Liabilities) othergvizecome payable, in light of business conductethticipated to be conducted by the
Loan Parties as reflected in the projected findrat&tements and in light of the anticipated credjtacity.

(v) “Do not have Unreasonably Small Capital” metret the Borrower and its Subsidiaries taken at@levdo not have
unreasonably small capital to conduct their businig$deing understood that “unreasonably smalitaBpdepends upon the nature of
particular business or businesses conducted a tmbducted and is based on the needs and antitipaeds for capital of the business
conducted or anticipated to be conducted by then|Reties as reflected in the projected finandatkesnents and in light of the
anticipated credit capacity.

“ Specified Loan Party means, at any time, any Loan Party that is ndieéigible contract participant” under the Commgdiixchange
Act (determined prior to giving effect to Sectio09).

“ Specified Merger Agreement Representatibngeans such of the representations made by thgeTaith respect to the Target and its
subsidiaries in the Merger Agreement as are materihe interests of the Lenders, but only todktent that the Borrower (or its Affiliate)
has the right to terminate its (or its Affiliate'spligations under the Merger Agreement, or dedineonsummate the Six3 Acquisition, as a
result of a breach of such representations in tbegkt Agreement.

“ Specified Representatiofisneans the representations and warranties mafiedtions 6.01(g)as to valid existence) and (b)
(i) , the first clause of Section 6.08ection 6.02(a)Section 6.04 Section 6.14 Section 6.1&after giving effect to the consummation
of the Six3 Acquisition, the borrowings under thir33-acilities and the payment of the Six3 AcquisitCosts), Section 6.1(®ut only
with respect to (i) assets with respect to whitlemmay be perfected by the filing of a financstgtement under the Uniform
Commercial Code, (ii) the pledge and perfectiosefurity interests in Equity Interests of the Bareo's material, wholly-owned
Domestic Subsidiaries (excluding delivery of stoektificates of the Target and its Subsidiariefh®extent not received from the
seller under the Merger Agreement) and (iii) otagsets a security interest in which can be provédebtperfected after the Borrower’s
use of commercially reasonable efforts to do switrout undue burden or expense) and Section 6.21
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“ Subordinated Indebtednesmeans Indebtedness of the Borrower or any Sudasidihich by its terms is subordinated in right of
payment to the Obligations in a manner and to #aendéxacceptable to the Administrative Agent.

“ Subsidiary” of a Person means (a) a corporation, partnergiit, venture, limited liability company or othbusiness entity of which
a majority of the shares of Equity Interests egtitlo vote for members of the board of directorequivalent governing body is at the time
beneficially owned, directly, or indirectly througime or more intermediaries, or both, by such Remod (b) any other corporation,
partnership, joint venture, limited liability compaor other business entity that is consolidatetth tie Borrower under GAAP. Unless
otherwise specified, all references herein to a'&liary” or to “Subsidiaries” shall refer to a Sidiary or Subsidiaries of the Borrower.

“ Swap Contract means (a) any and all rate swap transactionss lsasps, credit derivative transactions, forwaite transactions,
commodity swaps, commodity options, forward comrtyodontracts, equity or equity index swaps or apidoond or bond price or bond
index swaps or options or forward bond or forwandd price or forward bond index transactions, ggérate options, forward foreign
exchange transactions, cap transactions, floosai@tions, collar transactions, currency swap tictitses, cross-currency rate swap
transactions, currency options, spot contractangrother similar transactions or any combinatibarty of the foregoing (including any
options to enter into any of the foregoing), whettrenot any such transaction is governed by ojestiio any master agreement, and (b) any
and all transactions of any kind, and the relatadfionations, which are subject to the terms anad@t@mns of, or governed by, any form of
master agreement published by the InternationapSwad Derivatives Association, Inc., any Intemrai Foreign Exchange Master
Agreement, or any other master agreement (any masier agreement, together with any related schedal* Master Agreemefijt
including any such obligations or liabilities undery Master Agreement.

“ Swap Obligations means with respect to any Guarantor any obligetiopay or perform under any agreement, contratreasaction
that constitutes a “swap” within the meaning ofti#erla(47) of the Commodity Exchange Act.

“ Swap Termination Valug means, in respect of any one or more Swap Catstratter taking into account the effect of anyalidg
enforceable netting agreement relating to such S¥a@yracts, (a) for any date on or after the datd Swap Contracts have been closed out
and termination value(s) determined in accordaheeetvith, such termination value(s) and (b) for date prior to the date referenced in
clause (a), the amount(s) determined as the mankattxet value(s) for such Swap Contracts, as détedrbased upon one or more mid-
market or other readily available quotations predidy any recognized dealer in such Swap Conttattich may include a Lender or any
Affiliate of a Lender).

“ Swing Line Lendef means Bank of America in its capacity as provideBwing Line Loans, or any successor swing lereler
hereunder.

“ Swing Line Loan” has the meaning specified in Section 2.04(a)

“ Swing Line Loan Noticé means a notice of a Borrowing of Swing Line Logmssuant to Section 2.04(pyvhich shall be
substantially in the form of Exhibit 2.@* such other form as approved by the Administeafigent (including any form on an electronic
platform or electronic transmission system as dhathpproved by the Administrative Agent), appraigly completed and signed by a
Responsible Officer of the Borrower.
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“ Swing Line Sublimit’ means an amount equal to the lesser of (a) $M®mand (b) the Aggregate Revolving Commitmeitise
Swing Line Sublimit is part of, and not in addititm the Aggregate Revolving Commitments.

“ Synthetic Leasé& means any synthetic lease, Tax retention opagad¢iase, off-balance sheet loan or similartmfance sheet financir
arrangement whereby the arrangement is considere@oviied money indebtedness for tax purposes luldssified as an operating lease or
does not otherwise appear on a balance sheet G#disP.

“ Target” means Six3 Systems Holdings Il, Inc., a Delawargporation.

“ Taxes” means all present or future taxes, levies, impadtities, deductions, withholdings (including haekvithholding),
assessments, fees or other charges imposed byamyr@nental Authority, including any interest, aadis to tax or penalties applicable
thereto.

“ Term Loan” has the meaning specified in Section 2.01(b)

“ Term Loan Commitment means, as to each Lender, its obligation to niekportion of the Term Loan to the Borrower on Hifth
Amendment Closing Date (including, as applicaliie,deemed funding of a portion of the Term Loath&extent funded prior to the Fifth
Amendment Closing Date and from and after the @Gip§late) pursuant to Section 2.01(ln) the principal amount set forth opposite such
Lender’'s name on Schedule 2.0lhe aggregate principal amount of the Term Loam@itments of all of the Lenders as in effect om th
Fifth Amendment Closing Date is EIGHT HUNDRED THIRFONE MILLION TWO HUNDRED FIFTY THOUSAND DOLLARS
($831,250,000).

“ Threshold Amount means $25 million.

“ Total Revolving Outstandingsmeans the aggregate Outstanding Amount of alloRévg Loans, all Swing Line Loans and all L/C
Obligations.

“ Treasury Management Agreeménheans any agreement governing the provisioneafstury or cash management services, including
deposit accounts, overnight draft, credit cardbjtdmards, p-cards (including purchasing cards@rdmercial cards), funds transfer,
automated clearinghouse, zero balance accountsneet check concentration, controlled disbursemecibox, account reconciliation and
reporting and trade finance services and other gastagement services.

“ Type " means, with respect to any Loan, its charactex Base Rate Loan or a Eurodollar Rate Loan.

“ United States and “ U.S.” mean the United States of America.

“ Unreimbursed Amourit has the meaning specified in Section 2.03(c)(i)

“ Warrants” means any call options, warrants, purchase rightmilar rights with respect to the Equity Irgsts of the Borrower sold
by the Borrower substantially concurrent with thguiance of Indebtedness that is convertible intotiEdnterests of the Borrower (including
the Convertible Subordinated Notes).
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“ Wholly Owned Subsidiary means any Person 100% of whose Equity Interestatthe time owned by the Borrower directly or
indirectly through other Persons 100% of whose fyduierests are at the time owned, directly oiriectly, by the Borrower.

1.02 Other Interpretive Provisions

With reference to this Agreement and each othenl@acument, unless otherwise specified herein sugh other Loan Document;

(a) The definitions of terms herein shall apply &tuto the singular and plural forms of the terdedined. Whenever the context
may require, any pronoun shall include the corraedpw masculine, feminine and neuter forms. Thedwdrinclude,” * includes” and
“including ” shall be deemed to be followed by the phraseHuauit limitation.” The word “ will” shall be construed to have the same
meaning and effect as the word “ shalUnless the context requires otherwise, (i) agfirdtion of or reference to any agreement,
instrument or other document (including any Orgatian Document) shall be construed as referrirgutth agreement, instrument or
other document as from time to time amended, supgi¢ed or otherwise modified (subject to any restnis on such amendments,
supplements or modifications set forth herein aairiy other Loan Document), (ii) any reference hreteiany Person shall be construed
to include such Person’s successors and assighthd€iwords “_heretd, “ herein,” “ hereof” and “ hereundej” and words of similar
import when used in any Loan Document, shall bestard to refer to such Loan Document in its etytieend not to any particular
provision thereof, (iv) all references in a LoancDment to Articles, Sections, Exhibits and Scheslsleall be construed to refer to
Articles and Sections of, and Exhibits and Schesltdethe Loan Document in which such referencegap (v) any reference to any
law shall include all statutory and regulatory gsians consolidating, amending, replacing or intetipg such law and any reference to
any law or regulation shall, unless otherwise djgatirefer to such law or regulation as amendeatjifred or supplemented from time
to time, and (vi) the words_* asseand “ property” shall be construed to have the same meaning fi@ct @end to refer to any and all
assets and properties, tangible and intangibléarehpersonal, including cash, securities, acaant contract rights.

(b) In the computation of periods of time from &sified date to a later specified date, the wofighth ” means “ from and
including;” the words “ to” and “ until” each mean “ to but excludinfjand the word “ through means “ to and including

(c) Section headings herein and in the other LoacuBents are included for convenience of refereméy and shall not affect tt
interpretation of this Agreement or any other L&xotument.

1.03 Accounting Terms; Calculation of Financial €Enants on a Pro Forma Basis

(a) Generally. Except as otherwise specifically prescribed merali accounting terms not specifically or comelgtdefined herein shall
be construed in conformity with, and all finandialta (including financial ratios and other finahcialculations) required to be submitted
pursuant to this Agreement shall be prepared ifiocomty with, GAAP applied on a consistent bassjraeffect from time to time, applied in
a manner consistent with that used in preparingMimited Financial Statements. Notwithstandingfiregoing, for purposes of determining
compliance with any covenant (including the compataof any financial covenant) contained heremidbtedness of the Borrower and its
Subsidiaries shall be deemed to be carried at 1@f0%e outstanding principal amount thereof, areldffects of FASB ASC 825 and FASB
ASC 470-20 on financial liabilities shall be disaeded.
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(b) Changes in GAAPIn the event that any Accounting Change (defineldw) occurs and such Accounting Change resulisdnang:
in the method of calculation of financial covenastandards or terms in this Agreement, then atefeest of the Borrower or the
Administrative Agent, the Borrower and the Admirggive Agent agree to enter into negotiations mheoto amend such provisions of this
Agreement so as to equitably reflect such Accogn@hange with the desired result that the critieni@valuating the Borrower’s financial
condition shall be the same after such Accountihgr@e as if such Accounting Change had not beem ifmadfee shall be payable to the
Administrative Agent, Arrangers or Lenders in coctien with any such amendment; providedt the Borrower shall reimburse the
Administrative Agent for all reasonable out-of-petkexpenses incurred by the Administrative AgetigsAffiliates (including the
reasonable fees, charges and disbursements ofetdanthe Administrative Agent) in connection withy such amendment). Until such time
as such an amendment shall have been executedbvetred by the Borrower, the Administrative Aganid the Required Lenders, all
financial covenants, standards and terms in thiz@&gent shall continue to be calculated or condtaseif such Accounting Change had not
occurred. “Accounting Change” refers to any chainggccounting principles required by the promulgatof any rule, regulation,
pronouncement or opinion by the Financial Accountttandards Board of the American Institute of i@ed Public Accountants, the Public
Company Accounting Oversight Board or, if applieglihe SEC.

(c) Calculation of Financial Covenants on a Pronfi@Basis Notwithstanding the above, the parties heretmaakedge and agree that
all calculations of the financial covenants in 8t8.11(including for purposes of determining the ApplieaRate) shall be made on a Pro
Forma Basis with respect to any Acquisition, Dispas or Recovery Event occurring after June 3Q,@2&nd during the applicable period.
references herein to consolidated financial statesnaf the Borrower and its Subsidiaries or todbtermination of any amount for the
Borrower and its Subsidiaries on a consolidatedshk@sany similar reference shall, in each casaldmmed to include each variable interest
entity that the Borrower is required to consolidatiesuant to FASB ASC 810 as if such variable ggeentity were a Subsidiary as defined
herein.

1.04_Rounding

Any financial ratios required to be maintained bg t oan Parties pursuant to this Agreement shatbbmilated by dividing the appropriate
component by the other component, carrying thelrésone place more than the number of places lighvsuch ratio is expressed herein
rounding the result up or down to the nearest nurfwigh a rounding-up if there is no nearest nunber

1.05 Times of Day; Rates

Unless otherwise specified, all references heretimies of day shall be references to Eastern (daglight or standard, as applicable).
The Administrative Agent does not warrant, nor @tcesponsibility, nor shall the Administrative Agenave any liability with respect to the
administration, submission or any other matterteeldo the rates in the definition of “Eurodollaat®” or with respect to any comparable or
successor rate thereto.

1.06 Letter of Credit Amounts

Unless otherwise specified herein, the amountladteer of Credit at any time shall be deemed tohigestated amount of such Letter of
Credit in effect at such time; providetiowever, that, except with respect to the calculation eftér of Credit fees pursuant$ection 2.03(f
and the fronting fee pursuant_to Section 2.03fi)th respect to any Letter of Credit that, bytéems or the terms of any Issuer Document
related thereto, provides for one or more autoniatieases in the stated amount thereof, the
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amount of such Letter of Credit shall be deemeoktthe maximum stated amount of such Letter of i€edekr giving effect to all such
increases, whether or not such maximum stated anwimeffect at such time.

ARTICLE Il
THE COMMITMENTS AND CREDIT EXTENSIONS

2.01 Revolving Loans and Term Loan

(a) Revolving Loans Subject to the terms and conditions set fortkeimeeach Lender severally agrees to make loaich @&ch loan, a
“ Revolving Loan") to the Borrower in Dollars from time to time @my Business Day during the Availability Periochimaggregate principal
amount not to exceed at any time outstanding theuabof such Lender’s Revolving Commitment; proddéowever, that after giving
effect to any Borrowing of Revolving Loans, (i) thietal Revolving Outstandings shall not exceedAbgregate Revolving Commitments :
(ii) the aggregate Outstanding Amount of the Rewvg)\L.oans of any Lender, plesich Lender’'s Applicable Percentage of the Outstand
Amount of all L/C Obligations, plusuch Lendes Applicable Percentage of the Outstanding Amoéiatl®Gwing Line Loans shall not exce
such Lender’s Revolving Commitment. Within the lisndf each Lender’'s Revolving Commitment, and stutiije the other terms and
conditions hereof, the Borrower may borrow undés 8ection 2.01(a)prepay under Section 2.0and reborrow under this Section 2.01
Revolving Loans may be Base Rate Loans or Eurad@lde Loans, or a combination thereof, as furtiievided herein.

(b) Term Loan Subject to the terms and conditions set fortleineeach Lender severally agrees to make itsqyodf a term loan (the “
Term Loan”) in a single advance to the Borrower in Dollarstbe Fifth Amendment Closing Date (including, ppleable, the deemed
funding of a portion of the Term Loan to the extkmtded prior to the Fifth Amendment Closing Datel érom and after the Closing Date) in
an amount equal to such Lender’s Term Loan ComnmitnAgmounts repaid on the Term Loan may not bemeleed. The Term Loan may
consist of Base Rate Loans or Eurodollar Rate Loana combination thereof, as further providedeher

2.02 Borrowings, Conversions and Continuations @siris.

(a) Each Borrowing, each conversion of Loans frara ®ype to the other, and each continuation of &aitar Rate Loans shall be me
upon the Borrower’s irrevocable notice to the Adistirative Agent, which may be given by (A) telepbonor (B) a Loan Notice; providetat
any telephonic notice must be confirmed immediabgigelivery to the Administrative Agent of a Loliotice. Each such notice must be
received by the Administrative Agent not later tH4n00 a.m. (i) three Business Days prior to tlypiested date of any Borrowing of,
conversion to or continuation of, Eurodollar Rate&hs or of any conversion of Eurodollar Rate LaarBase Rate Loans, and (ii) on the
requested date of any Borrowing of Base Rate Ldaash Borrowing of, conversion to or continuatidrearodollar Rate Loans shall be in a
principal amount of $1,000,000 or a whole multipfe500,000 in excess thereof. Except as providegeictions 2.03(@nd_2.04(c) each
Borrowing of or conversion to Base Rate Loans dtwilin a principal amount of $1,000,000 or a wholdtiple of $500,000 in excess there
Each Loan Notice (whether telephonic or writterglsspecify (i) whether the Borrower is requestmBorrowing, a conversion of Loans fr
one Type to the other, or a continuation of EurlzddRate Loans, (ii) the requested date of the @mimg, conversion or continuation, as the
case may be (which shall be a Business Day) l(i@)principal amount of Loans to be borrowed, cot@eeor continued, (iv) the Type of
Loans to be borrowed or to which existing Loanstaree converted and (v) if applicable, the duratibthe Interest Period with respect
thereto. If the Borrower fails to specify a Type
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of a Loan in a Loan Notice or if the Borrower faitsgive a timely notice requesting a conversioonantinuation, then the applicable Loans
shall be made as, or converted to, or, in the ahaay continuation of any Eurodollar Rate Loaralshe automatically continued as, a
Eurodollar Rate Loan with an Interest Period of oranth. If the Borrower requests a Borrowing ofywersion to, or continuation of
Eurodollar Rate Loans in any Loan Notice, but fealspecify an Interest Period, it will be deemedhave specified an Interest Period of one
month. Notwithstanding anything to the contrarydiera Swing Line Loan may not be converted to eofollar Rate Loan.

(b) Following receipt of a Loan Notice, the Adminétive Agent shall promptly notify each Lendertloé amount of its Applicable
Percentage of the applicable Loans, and if no §imetice of a conversion or continuation is proddysy the Borrower, the Administrative
Agent shall notify each Lender of the details of antomatic conversion to or continuation of EuftafcdRate Loans with an Interest Periot
one month as described in the preceding subsedttidhe case of a Borrowing, each Lender shall fakeamount of its Loan available to the
Administrative Agent in immediately available funaisthe Administrative Agent’'s Office not later tha:00 p.m. on the Business Day
specified in the applicable Loan Notice. Upon $atison of the applicable conditions set forth Ec8on 5.0and, if such Borrowing is the
initial Credit Extension, Section 5.Q1the Administrative Agent shall make all fundsreoeived available to the Borrower in like funds a
received by the Administrative Agent either bydfigditing the account of the Borrower on the boakBank of America with the amount of
such funds or (ii) wire transfer of such fundseath case in accordance with instructions providgdnd reasonably acceptable to) the
Administrative Agent by the Borrower; providetlowever, that if, on the date the Loan Notice with resgea Borrowing of Revolving
Loans is given by the Borrower, there are L/C Batirms outstanding, then the proceeds of such Bangyirst, shall be applied to the
payment in full of any such L/C Borrowings and setpshall be made available to the Borrower as pexviabove.

(c) During the existence of an Event of Defaulg Bequired Lenders may require that no Loans maybeerted or continued as
Eurodollar Rate Loans.

(d) The Administrative Agent shall promptly notitye Borrower and the Lenders of the interest rapdi@able to any Interest Period for
Eurodollar Rate Loans upon determination of sutbrést rate. At any time that Base Rate Loans atstanding, the Administrative Agent
shall notify the Borrower and the Lenders of angrade in the Prime Rate used in determining the Base promptly following the public
announcement of such change.

(e) After giving effect to all Borrowings, all coassions of Loans from one Type to the other, ahdagtinuations of Loans as the same
Type, there shall not be more than (i) 10 InteResiods in effect with respect to Revolving Lod(ii$,10 Interest Periods in effect with resg
to the Term Loan, and (iii) a maximum number okhet Periods as agreed by the Administrative Ageeffect with respect to Incremental
Term Facilities.

(H Notwithstanding anything to the contrary inglfigreement, any Lender may exchange, continuellover all or a portion of its
Loans in connection with any refinancing, extensioan modification or similar transaction pernittey the terms of this Agreement,
pursuant to a cashless settlement mechanism agbbyvihe Borrower, the Administrative Agent andtsuender.
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2.03 Letters of Credit

(a) The Letter of Credit Commitment

(i) Subject to the terms and conditions set fodhem, (A) the L/C Issuer agrees, in reliance ughenagreements of the Revolving
Lenders set forth in this Section 2.0Q@) from time to time on any Business Day duting period from the Closing Date until the Le
of Credit Expiration Date, to issue Letters of Gréu Dollars for the account of the Borrower oiya®ubsidiary, and to amend or extend
Letters of Credit previously issued by it, in aatamce with subsection (b) below, and (2) to homamihgs under the Letters of Credit;
and (B) the Revolving Lenders severally agree ttigipate in Letters of Credit issued for the aauoof the Borrower or its Subsidiari
and any drawings thereunder; providbdt after giving effect to any L/C Credit Extensiwith respect to any Letter of Credit, (x) the
Total Revolving Outstandings shall not exceed thgr&gate Revolving Commitments, (y) the aggregattst@nding Amount of the
Revolving Loans of any Lender, plaach Lender’s Applicable Percentage of the Outstandmount of all L/C Obligations, plusuch
Lender’s Applicable Percentage of the OutstandingpAnt of all Swing Line Loans shall not exceed suehder’s Revolving
Commitment and (z) the Outstanding Amount of thé Obligations shall not exceed the Letter of Cré&diblimit. Within the foregoing
limits, and subject to the terms and conditiongbgrthe Borrower’s ability to obtain Letters ofedit shall be fully revolving, and
accordingly the Borrower may, during the foregofrggiod, obtain Letters of Credit to replace Lettefr€redit that have expired or that
have been drawn upon and reimbursed. All Existiatidrs of Credit shall be deemed to have beendgsuesuant hereto, and from and
after the Closing Date shall be subject to and gmet by the terms and conditions hereof.

(ii) The L/C Issuer shall not issue any Letter oédit if:

(A) subject to Section 2.03(b)(iij)the expiry date of such requested Letter of Gmeduld occur more than twelve months
after the date of issuance or last extension, artes Required Revolving Lenders have approved sxpiny date; or

(B) the expiry date of such requested Letter ofd@neould occur after the date 12 months afterNtaurity Date, unless all
the Revolving Lenders have approved such expirg.dat

(iii) The L/C Issuer shall not be under any obligatto issue any Letter of Credit if:

(A) any order, judgment or decree of any Governigeitithority or arbitrator shall by its terms purpto enjoin or restrain
the L/C Issuer from issuing such Letter of Creditany Law applicable to the L/C Issuer or any esqr directive (whether or
not having the force of law) from any Governmewtathority with jurisdiction over the L/C Issuer dharohibit, or request that
the L/C Issuer refrain from, the issuance of lsttarcredit generally or such Letter of Credit arficular or shall impose upon the
L/C Issuer with respect to such Letter of Credit agstriction, reserve or capital requirement {drich the L/C Issuer is not
otherwise compensated hereunder) not in effecherCtosing Date, or shall impose upon the L/C Isang unreimbursed loss,
cost or expense which was not applicable on theifoDate and which the L/C Issuer in good faiterds material to it;

(B) the issuance of such Letter of Credit wouldate one or more policies of the L/C Issuer appliedo letters of credit
generally;
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(C) except as otherwise agreed by the Administeafigent and the L/C Issuer, such Letter of Credihian initial stated
amount less than $100,000;

(D) such Letter of Credit is to be denominated ouerency other than Dollars;

(E) any Revolving Lender at that time is a DefaugtLender, unless the L/C Issuer has entered mémgements satisfactory
to the L/C Issuer (in its sole discretion) and Bugrower to eliminate the L/C IssusrFronting Exposure, if any (after giving eff:
to Section 2.15(a)(iv) with respect to the Defaulting Lender arisingnfireither the Letter of Credit then proposed todseiéd or
that Letter of Credit and all other L/C Obligaticas to which the L/C Issuer has Fronting Exposasét may elect in its sole
discretion; or

(F) such Letter of Credit contains any provisionsdutomatic reinstatement of the stated amouet afty drawing
thereunder.

(iiv) Reserved.

(v) The L/C Issuer shall be under no obligatiommeend any Letter of Credit if (A) the L/C Issueruddbhave no obligation at su
time to issue such Letter of Credit in its amenfteth under the terms hereof, or (B) the beneficizfrguch Letter of Credit does not
accept the proposed amendment to such Letter @fitCre

(vi) The L/C Issuer shall act on behalf of the Lersdwith respect to any Letters of Credit issuedt byd the documents associe
therewith, and the L/C Issuer shall have all ofltkaefits and immunities (A) provided to the Admstraitive Agent in Article Xwvith
respect to any acts taken or omissions suffereitidoy/C Issuer in connection with Letters of Crasiiued by it or proposed to be iss
by it and Issuer Documents pertaining to such kgié Credit as fully as if the term “AdministragiAgent” as used in Article X
included the L/C Issuer with respect to such actsnaissions, and (B) as additionally provided hengith respect to the L/C Issuer.

(b) Procedures for Issuance and Amendment of lsette€redit; AuteExtension Letters of Credit

(i) Each Letter of Credit shall be issued or amehas the case may be, upon the request of theBerrdelivered to the L/C
Issuer (with a copy to the Administrative Agent}ire form of a Letter of Credit Application, apprigtely completed and signed by a
Responsible Officer of the Borrower. Such LetteCoédit Application may be sent by facsimile, byitdd States mail, by overnight
courier, by electronic transmission using the sypspeovided by the L/C Issuer, by personal delivarpy any other means acceptable to
the L/C Issuer. Such Letter of Credit Applicationshbe received by the L/C Issuer and the Admigiiste Agent not later than 11:00
a.m. at least two (2) Business Days (or such ldder and time as the Administrative Agent and ti&lssuer may agree in a particular
instance in their sole discretion) prior to thepwreed issuance date or date of amendment, assberzy be. In the case of a request for
an initial issuance of a Letter of Credit, suchteebf Credit Application shall specify in form adétail reasonably satisfactory to the
L/C Issuer: (A) the proposed issuance date ofdleested Letter of Credit (which shall be a Busirigay); (B) the amount thereof;

(C) the expiry date thereof; (D) the name and askloé the beneficiary thereof; (E) the documentset@resented by such beneficiary in
case of any drawing thereunder; (F) the full tehary certificate to be
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presented by such beneficiary in case of any dgwiareunder; and (G) such other matters as thddsi@r may reasonably request. In
the case of a request for an amendment of anyamudlisty Letter of Credit, such Letter of Credit Apption shall specify in form and
detail reasonably satisfactory to the L/C Issuértt® Letter of Credit to be amended; (B) the psmubdate of amendment thereof
(which shall be a Business Day); (C) the naturthefproposed amendment; and (D) such other matseitse L/C Issuer may reasona
require. Additionally, the Borrower shall furnishthe L/C Issuer and the Administrative Agent sattter documents and information
pertaining to such requested Letter of Credit insgaor amendment, including any Issuer DocumesttelL/C Issuer or the
Administrative Agent may reasonably require.

(i) Promptly after receipt of any Letter of Credipplication, the L/C Issuer will confirm with thedministrative Agent (by
telephone or in writing) that the Administrative &g has received a copy of such Letter of Credjtlisption from the Borrower and, if
not, the L/C Issuer will provide the Administratiégent with a copy thereof. Unless the L/C Issuas feceived written notice from any
Lender, the Administrative Agent or any Loan Paatyleast one Business Day prior to the requesatslaf issuance or amendment of
the applicable Letter of Credit, that one or mgrplable conditions contained in Article shall not then be satisfied, then, subject to
the terms and conditions hereof, the L/C Issuell,shrathe requested date, issue a Letter of Cfedithe account of the Borrower or the
applicable Subsidiary or enter into the applicateendment, as the case may be, in each case iance with the L/C Issuer’s usual
and customary business practices. Immediately tipoissuance of each Letter of Credit, each RemgliZzender shall be deemed to,
and hereby irrevocably and unconditionally agreeptirchase from the L/C Issuer a risk participatiosuch Letter of Credit in an
amount equal to the product of such Lender’s Aptlie Percentage tim#se amount of such Letter of Credit.

(iii) If the Borrower so requests in any applicabkgter of Credit Application, the L/C Issuer may|ts sole discretion, agree to
issue a Letter of Credit that has automatic extenprovisions (each, an * Autextension Letter of Cred®; providedthat any such
Auto-Extension Letter of Credit must permit the U&Suer to prevent any such extension at least ioneach twelve-month period
(commencing with the date of issuance of such Lett€redit) by giving prior notice to the beneficy thereof not later than a day (the
Non-Extension Notice Dat® in each such twelve-month period to be agreeshugtt the time such Letter of Credit is issued.adsl
otherwise directed by the L/C Issuer, the Borrograll not be required to make a specific requetiad /C Issuer for any such
extension. Once an Auto-Extension Letter of Crhdi been issued, the Lenders shall be deemed ¢calidivorized (but may not
require) the L/C Issuer to permit the extensioswith Letter of Credit at any time to an expiry datelater than the date 12 months ¢
the Maturity Date; providedhowever, that the L/C Issuer shall not permit any sucleesion if (A) the L/C Issuer has determined th
would not be permitted, or would have no obligatiahsuch time to issue such Letter of Creditsrrévised form (as extended) under
the terms hereof (by reason of the provisions afigt (ii) or (iii) of Section 2.03(a@y otherwise), or (B) it has received notice (which
may be by telephone or in writing) on or before dlag that is seven Business Days before the NoerSidn Notice Date (1) from the
Administrative Agent that the Required Lenders haleeted not to permit such extension or (2) fromAdministrative Agent, any
Lender or any Loan Party that one or more of th@iegble conditions specified in Section 5i84ot then satisfied, and in each such
case directing the L/C Issuer not to permit sudiersion.

“

(iv) If the Borrower so requests in any applicalbétter of Credit Application, the L/C Issuer map iis sole discretion, agree to
issue a Letter of Credit that permits the automaiicstatement of all or a portion of the stateadant thereof after any drawing
thereunder (each, an * AuRReinstatement Letter of Cred)t Unless otherwise directed by the L/C Issuee, th
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Borrower shall not be required to make a spec#guest to the L/C Issuer to permit such reinstaténi@nce an Auto-Reinstatement
Letter of Credit has been issued, except as prdvidéhe following sentence, the Lenders shall éended to have authorized (but may
not require) the L/C Issuer to reinstate all ooaipn of the stated amount thereof in accordanitie the provisions of such Letter of
Credit. Notwithstanding the foregoing, if such AtReinstatement Letter of Credit permits the L/C ¢3s0 decline to reinstate all or ¢
portion of the stated amount thereof after a drgvtivereunder by giving notice of such non-reinsteist within a specified number of
days after such drawing (the “ N&teinstatement Deadliri§ the L/C Issuer shall not permit such reinstagemf it has received a
notice (which may be by telephone or in writing)arbefore the day that is seven Business Daygééfie Non-Reinstatement
Deadline (A) from the Administrative Agent that tRequired Lenders have elected not to permit seicistatement or (B) from the
Administrative Agent, any Lender or any Loan Pdligt one or more of the applicable conditions djegtin Section 5.08 not then
satisfied (treating such reinstatement as an LA&ICExtension for purposes of this clause) anégaich case, directing the L/C Issuer
not to permit such reinstatement.

(v) Promptly after its delivery of any Letter of &lfit or any amendment to a Letter of Credit to dwvisaing bank with respect
thereto or to the beneficiary thereof, the L/C &swill also deliver to the Borrower and the Adnsinative Agent a true and complete
copy of such Letter of Credit or amendment.

(c) Drawings and Reimbursements; Funding of Padigdns.

(i) Upon receipt from the beneficiary of any LettérCredit of any notice of drawing under such ketif Credit, the L/C Issuer
shall notify the Borrower and the Administrative &g thereof. Not later than 11:00 a.m. on the dasny payment by the L/C Issuer
under a Letter of Credit (each such date, an * l@waie”), the Borrower shall reimburse the L/C Issueotigh the Administrative
Agent in an amount equal to the amount of such itigwf the Borrower fails to so reimburse the LU&Suer by such time, the
Administrative Agent shall promptly notify each Réwing Lender of the Honor Date, the amount of theeimbursed drawing (the “
Unreimbursed Amouri), and the amount of such Lender’'s Applicable Batage thereof. In such event, the Borrower sleatldemed
to have requested a Borrowing of Revolving Loams dre Base Rate Loans to be disbursed on the Hiaterin an amount equal to the
Unreimbursed Amount, without regard to the minimand multiples specified in Section 2.fai? the principal amount of Base Rate
Loans, but subject to the unutilized portion of ggregate Revolving Commitments and the conditietsorth in Section 5.0@ther
than the dellvery of a Loan Notice). Any noticegyivby the L/C Issuer or the Administrative Agentguant to this Section 2.03(c)(i)
may be given by telephone if immediately confirnireavriting; providedthat the lack of such an immediate confirmatiorllisiat affect
the conclusiveness or binding effect of such notice

(il) Each Revolving Lender shall upon any noticeguant to Section 2.03(c)(ake funds available (and the Administrative A
may apply Cash Collateral provided for this purpdeethe account of the L/C Issuer at the Admiaive Agent’s Office in an amount
equal to its Applicable Percentage of the UnreimbdrAmount not later than 1:00 p.m. on the BusiBegsspecified in such notice by
the Administrative Agent, whereupon, subject toghavisions of Section 2.03(c)(iij)each Revolving Lender that so makes funds
available shall be deemed to have made a Revolwiag that is a Base Rate Loan to the Borrower ah@mount. The Administrative
Agent shall remit the funds so received to the Is€lier.
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(i) With respect to any Unreimbursed Amount tighot fully refinanced by a Borrowing of Revolvihgans that are Base Rate
Loans because the conditions set forth in SectidB&annot be satisfied or for any other reason, thede@r shall be deemed to have
incurred from the L/C Issuer an L/C Borrowing irethmount of the Unreimbursed Amount that is nae$imanced, which L/C
Borrowing shall be due and payable on demand (tegetith interest) and shall bear interest at teéaDlt Rate. In such event, each
Revolving Lender’s payment to the Administrativeefgfor the account of the L/C Issuer pursuantdcti®n 2.03(c)(iishall be
deemed payment in respect of its participatioruithd/C Borrowing and shall constitute an L/C Adwarirom such Lender in
satisfaction of its participation obligation undkis Section 2.03

(iv) Until each Revolving Lender funds its Revolgihoan or L/C Advance pursuant to this Section @pP® reimburse the L/C
Issuer for any amount drawn under any Letter ofi@renterest in respect of such Lender’'s ApplieaBercentage of such amount shall
be solely for the account of the L/C Issuer.

(v) Each Revolving Lender’s obligation to make Rigirgy Loans or L/C Advances to reimburse the L/€uksr for amounts drawn
under Letters of Credit, as contemplated by thigiSe 2.03(c), shall be absolute and unconditional and shalbeaiffected by any
circumstance, including (A) any setoff, countenciarecoupment, defense or other right which suaidee may have against the L/C
Issuer, the Borrower, any Subsidiary or any othesén for any reason whatsoever; (B) the occurrencentinuance of a Default; or
(C) any other occurrence, event or condition, wletr not similar to any of the foregoing; providdtbwever, that each Revolving
Lender’s obligation to make Revolving Loans purguarthis_Section 2.03(d% subject to the conditions set forth_in Secticd?fother
than delivery by the Borrower of a Loan Notice). 8leh making of an L/C Advance shall relieve oreotvise impair the obligation of
the Borrower to reimburse the L/C Issuer for theamt of any payment made by the L/C Issuer undgiLatter of Credit, together wi
interest as provided herein.

(vi) If any Revolving Lender fails to make availatib the Administrative Agent for the account of tHC Issuer any amount
required to be paid by such Lender pursuant tddiegoing provisions of this Section 2.03fg) the time specified in Section 2.03(c)
(ii) , then, without limiting the other provisions ofgtAgreement, the L/C Issuer shall be entitledetmorer from such Lender (acting
through the Administrative Agent), on demand, sactount with interest thereon for the period from dlate such payment is required
to the date on which such payment is immediateilable to the L/C Issuer at a rate per annum efquidle greater of the Federal Fu
Rate and a rate determined by the L/C Issuer inrdence with banking industry rules on interbankpensation, plus any
administrative, processing or similar fees custdijaharged by the L/C Issuer in connection witk foregoing. If such Lender pays
such amount (with interest and fees as aforesdie)amount so paid shall constitute such Lendeg\®Ring Loan included in the
relevant Borrowing or L/C Advance in respect of takevant L/C Borrowing, as the case may be. Aiftgate of the L/C Issuer
submitted to any Revolving Lender (through the Auistrative Agent) with respect to any amounts owinger this clause (vi) shall be
conclusive absent manifest error.

(d) Repayment of Participations

(i) At any time after the L/C Issuer has made anpayt under any Letter of Credit and has receivechfany Revolving Lender
such Lender’s L/C Advance in respect of such payrimreaccordance with Section 2.03(df the Administrative Agent receives for the
account of the L/C Issuer any payment in respeti®felated Unreimbursed Amount or interest thereo
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(whether directly from the Borrower or otherwisggluding proceeds of Cash Collateral applied tloelbgtthe Administrative Agent),
the Administrative Agent will distribute to suchmder its Applicable Percentage (appropriately adplisn the case of interest
payments, to reflect the period of time during whétich Lender’s L/C Advance was outstanding) tHarethe same funds as those
received by the Administrative Agent.

(ii) If any payment received by the Administratifgent for the account of the L/C Issuer pursuar@eation 2.03(c)(i}s required
to be returned under any of the circumstances ithestin_Section 11.06ncluding pursuant to any settlement entered lytohe L/C
Issuer in its discretion), each Revolving Lendalispay to the Administrative Agent for the accoohthe L/C Issuer its Applicable
Percentage thereof on demand of the Administratiyent, plus interest thereon from the date of siminand to the date such amour
returned by such Lender, at a rate per annum equlaé Federal Funds Rate from time to time inaff€he obligations of the
Revolving Lenders under this clause shall surviegayment in full of the Obligations and the teration of this Agreement.

(e) Obligations AbsoluteThe obligation of the Borrower to reimburse thH€ ILlssuer for each drawing under each Letter ofli€and tc
repay each L/C Borrowing shall be absolute, undomthl and irrevocable, and shall be paid strigtlaccordance with the terms of this
Agreement under all circumstances, including thiefang:

(i) any lack of validity or enforceability of sudtetter of Credit, this Agreement or any other L&ascument;

(i) the existence of any claim, counterclaim, $etdefense or other right that the Borrower or &upsidiary may have at any til
against any beneficiary or any transferee of sugtter of Credit (or any Person for whom any suatefieiary or any such transferee
may be acting), the L/C Issuer or any other Peratwether in connection with this Agreement, thasictions contemplated hereby or
by such Letter of Credit or any agreement or imatrat relating thereto, or any unrelated transagtion

(iii) any draft, demand, certificate or other do@mhpresented under such Letter of Credit proviniget forged, fraudulent, invalid
or insufficient in any respect or any statementeaimebeing untrue or inaccurate in any respecéinyrioss or delay in the transmissior
otherwise of any document required in order to nekieawing under such Letter of Credit;

(iv) waiver by the L/C Issuer of any requiremerdttbxists for the L/C Issuerprotection and not the protection of the Borrowos
any waiver by the L/C Issuer which does not in faeterially prejudice the Borrower;

(v) honor of a demand for payment presented eleiciadly even if such letter of Credit requires thamand be in the form of a
draft;

(vi) any payment made by the L/C Issuer in respéein otherwise complying item presented afterdate specified as the
expiration date of, or the date by which documemiist be received under such Letter of Credit ibpn¢ation after such date is
authorized by the UCC or the ISP, as applicable.

(vii) any payment by the L/C Issuer under suchédrettf Credit against presentation of a draft otifteate that does not strictly
comply with the terms of such Letter of Creditiamy payment made by the L/C Issuer under suchieft@redit to any Person
purporting to be a
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trustee in bankruptcy, debtor-in-possession, assidor the benefit of creditors, liquidator, re@ior other representative of or
successor to any beneficiary or any transfere@d tetter of Credit, including any arising in cection with any proceeding under ¢
Debtor Relief Law; or

(viii) any other circumstance or happening whatssewhether or not similar to any of the foregoimgjuding any other
circumstance that might otherwise constitute armfeavailable to, or a discharge of, the Borrowemy Subsidiary.

The Borrower shall promptly examine a copy of eletier of Credit and each amendment thereto théglisered to it and, in the event of
any claim of noncompliance with the Borrower’s imstions or other irregularity, the Borrower willgmptly notify the L/C Issuer.

(f) Role of L/C Issuer Each Lender and the Borrower agree that, in gagity drawing under a Letter of Credit, the L/Quikssshall not
have any responsibility to obtain any documentdpthan any sight draft, certificates and documersessly required by such Letter of
Credit) or to ascertain or inquire as to the vajidir accuracy of any such document or the authofithe Person executing or delivering any
such document. None of the L/C Issuer, the Admiaiiste Agent, any of their respective Related Rartior any correspondent, participant or
assignee of the L/C Issuer shall be liable to agyder for (i) any action taken or omitted in cortimtherewith at the request or with the
approval of the Lenders, the Required Revolvingdeza or the Required Lenders, as applicable;riy)action taken or omitted in the abse
of gross negligence or willful misconduct; or (iiije due execution, effectiveness, validity or ecdability of any document or instrument
related to any Letter of Credit or Issuer Docum&he Borrower hereby assumes all risks of the @ctsnissions of any beneficiary or
transferee with respect to its use of any LetteCiafdit; provided however, that this assumption is not intended to, andl stod) preclude the
Borrower from pursuing such rights and remediei sy have against the beneficiary or transfetdavaor under any other agreement.
None of the L/C Issuer, the Administrative Agemty &f their respective Related Parties nor anyespondent, participant or assignee of
L/C Issuer shall be liable or responsible for ahthe matters described in clauses (i) throughof\8ection 2.03(e) provided, however, that
anything in such clauses to the contrary notwitiditag, the Borrower may have a claim against th& lsbuer, and the L/C Issuer may be
liable to the Borrower, to the extent, but onlythe extent, of any direct, as opposed to conse@@ntexemplary, damages suffered by the
Borrower which were caused by the L/C Issuer’sfulilinisconduct or gross negligence or the L/C Issugillful or grossly negligent failure
to pay under any Letter of Credit after the preston to it by the beneficiary of a sight draft arettificate(s) strictly complying with the
terms and conditions of a Letter of Credit. In fiertance and not in limitation of the foregoing, € Issuer may accept documents that
appear on their face to be in order, without resfiwlity for further investigation, regardless afyanotice or information to the contrary, and
the L/C Issuer shall not be responsible for théditglor sufficiency of any instrument transferringassigning or purporting to transfer or
assign a Letter of Credit or the rights or bendfitreunder or proceeds thereof, in whole or in, parich may prove to be invalid or
ineffective for any reason. The L/C Issuer may s&mhetter of Credit or conduct any communicatiomtdrom the beneficiary via the Society
for Worldwide Interbank Financial Telecommunicati@8WIFT”) message or overnight courier, or anyesthommercially reasonable means
of communicating with a beneficiary.

(9) Applicability of ISP; Limitation of Liability. Unless otherwise expressly agreed by the L/Celsand the Borrower when a Letter of
Credit is issued (including any such agreementiegiple to an Existing Letter of Credit), the rutdghe ISP shall apply to each Letter of
Credit. Notwithstanding the foregoing, the L/C Issshall not be responsible to the Borrower fod e L/C Issuer’s rights and remedies
against the Borrower shall not be impaired by, actyon or inaction of the L/C Issuer required ompited under any law, order, or practice
that is required or permitted to be applied to beiter of
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Credit or this Agreement, including the Law or amgler of a jurisdiction where the L/C Issuer or bemeficiary is located, the practice stated
in the ISP, or in the decisions, opinions pracsitsgements, or official commentary of the ICC BagkCommission, the Bankers Association
for Finance and Trade — International Financiavises Association (BAFT — IFSA), or the Institutelioternational Banking Law and
Practice, whether or not any Letter of Credit clemosuch law or practice.

(h) Letter of Credit FeesThe Borrower shall pay to the Administrative Agéar the account of each Revolving Lender in adaoce
with its Applicable Percentage a Letter of Credi {the “ Letter of Credit F€¢ for each Letter of Credit equal to the Applicalitate for
Revolving Loans that are Eurodollar Rate Loans sithe daily amount available to be drawn under susttelr of Credit. For purposes of
computing the daily amount available to be drawdarrany Letter of Credit, the amount of such Letfe€Credit shall be determined in
accordance with Section 1.06etter of Credit Fees shall be (i) due and pagyall the first Business Day after the end of eaahchl June,
September and December, commencing with the fiidt slate to occur after the issuance of such Left€redit, on the Maturity Date and
thereafter on demand; and (ii) computed on a qugasis in arrears. If there is any change inApplicable Rate during any quarter, the
daily amount available to be drawn under each Lett€redit shall be computed and multiplied by &pplicable Rate separately for each
period during such quarter that such ApplicablesReds in effect. Notwithstanding anything to thatcary contained herein, upon the req
of the Required Lenders, while any Event of Defaulsts, all Letter of Credit Fees shall accruthatDefault Rate.

(i) Eronting Fee and Documentary and ProcessingdeisaPayable to L/C IssueThe Borrower shall pay directly to the L/C Isstmr
its own account a fronting fee with respect to elaetter of Credit, at the rate per annum specifiethe Fee Letter, computed on the daily
amount available to be drawn under such Letterretii€ on a quarterly basis in arrears. Such frgntée shall be due and payable on the t
Business Day after the end of each March, JundeBdyer and December in respect of the most recentlgd quarterly period (or portion
thereof, in the case of the first payment), comrmranwith the first such date to occur after thaigssce of such Letter of Credit, on the
Maturity Date and thereafter on demand. For purpo$eomputing the daily amount available to bensrainder any Letter of Credit, the
amount of such Letter of Credit shall be determimegiccordance with Section 1.061 addition, the Borrower shall pay directly tetlL/C
Issuer for its own account the customary issugm@sentation, amendment and other processingdadther standard costs and charges, of
the L/C Issuer relating to letters of credit agrirtime to time in effect. Such customary fees @addard costs and charges shall be due and
payable promptly following demand and shall be eummdable.

(j) Conflict with Issuer Documentsin the event of any conflict between the termebgand the terms of any Issuer Document, the
terms hereof shall control.

(k) Letters of Credit Issued for Subsidiariedotwithstanding that a Letter of Credit issuedotstanding hereunder is in support of any
obligations of, or is for the account of, a Subeigj the Borrower shall be obligated to reimbutselt/C Issuer hereunder for any and all
drawings under such Letter of Credit. The Borrohwereby acknowledges that the issuance of Lette@edit for the account of Subsidiaries
inures to the benefit of the Borrower, and thatBloerower’s business derives substantial benefitsifthe businesses of such Subsidiaries.

2.04 Swing Line Loans

(a) Swing Line Facility Subject to the terms and conditions set fortleinethe Swing Line Lender, in reliance upon theeagents of
the other Revolving Lenders set forth in this SEc®.04, may in its sole discretion subject to the terary Auto Borrow Agreement make
loans (each such loan, a “ Swing Line Ldato the Borrower in Dollars from time to time amy Business Day during the
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Availability Period in an aggregate amount notxoeed at any time outstanding the amount of then&wine Sublimit, notwithstanding the
fact that such Swing Line Loans, when aggregatéd thie Applicable Percentage of the Outstanding Amof Revolving Loans and L/C
Obligations of the Lender acting as Swing Line Lemanay exceed the amount of such Lender’'s Rewpl@iommitment; provided

however, that after giving effect to any Swing Line Lodi,the Total Revolving Outstandings shall not eeat¢he Aggregate Revolving
Commitments, and (ii) the aggregate Outstanding émhof the Revolving Loans of any Lender, ptugh Lender’'s Applicable Percentage of
the Outstanding Amount of all L/C Obligations, pigh Lendes Applicable Percentage of the Outstanding AmoéiallSwing Line Loan:
shall not exceed such Lender’s Revolving Commitmand_providedurther, that the Borrower shall not use the proceedsipfSwing Line
Loan to refinance any outstanding Swing Line Loafithin the foregoing limits, and subject to the etiherms and conditions hereof, the
Borrower may borrow under this Section 2,@¥epay under Section 2.0and reborrow under this Section 2.@ach Swing Line Loan shall
be a Base Rate Loan or a Quoted Rate Swing Lina,lamthe Borrower may elect. Immediately uponntlaéing of a Swing Line Loan, each
Revolving Lender shall be deemed to, and herebydcably and unconditionally agrees to, purchas@ fthe Swing Line Lender a risk
participation in such Swing Line Loan in an amoegqutal to the product of such Lender’s ApplicablecBetage timethe amount of such
Swing Line Loan.

(b) Borrowing ProceduresSubject to the terms of any Auto Borrow Agreemeath Borrowing of Swing Line Loans shall be made
upon the Borrower’s irrevocable notice to the Swiie Lender and the Administrative Agent, whichynfee given by (A) telephone or
(B) by a Swing Line Loan Notice; providéidat any telephonic notice must be confirmed prdyrpt delivery to the Swing Line Lender and
the Administrative Agent of a Swing Line Loan Nati&ach such notice must be received by the Swiimg Lender and the Administrative
Agent not later than 2:00 p.m. on the requestedlong date, and shall specify (i) the amount tdoberowed, which shall be a minimum
principal amount of $100,000, (ii) the requested®oing date, which shall be a Business Day anpv{liether such Swing Line Loan shall
be a Base Rate Loan or a Quoted Rate Swing Lina.l@mptly after receipt by the Swing Line Lendeany telephonic Swing Line Loan
Notice, the Swing Line Lender will confirm with teministrative Agent (by telephone or in writingpat the Administrative Agent has al
received such Swing Line Loan Notice and, if nlog Swing Line Lender will notify the Administrativigent (by telephone or in writing) of
the contents thereof. Unless the Swing Line Lehdearreceived notice (by telephone or in writinghirthe Administrative Agent (including
at the request of any Lender) prior to 3:00 p.mthendate of the proposed Borrowing of Swing Lireahs (A) directing the Swing Line
Lender not to make such Swing Line Loan as a redulie limitations set forth in the first provismthe first sentence of Section 2.04(a)y
(B) that one or more of the applicable conditiopsdified in_Article Vis not then satisfied, then, subject to the ternts@nditions hereof, ti
Swing Line Lender will, not later than 3:00 p.m. thie borrowing date specified in such Swing Lin@ahdotice, make the amount of its
Swing Line Loan available to the Borrower.

(c) Refinancing of Swing Line Loans

(i) The Swing Line Lender at any time in its solsatetion may request, on behalf of the Borrowdri¢lv hereby irrevocably
authorizes the Swing Line Lender to so request®hehalf), that each Revolving Lender make a Bede Loan in an amount equal to
such Lender’s Applicable Percentage of the amofiBinong Line Loans then outstanding. Such requesli e made in writing (which
written request shall be deemed to be a Loan Néticpurposes hereof) and in accordance with thairements of Section 2.02
without regard to the minimum and multiples speciftherein for the principal amount of Base Ratarlsy but subject to the unutilized
portion of the Aggregate Revolving Commitments #raconditions set forth in Section 5.@2her than the delivery of a Loan Notice).
The Swing Line Lender shall furnish the Borrowethna copy of the applicable Loan Notice promptieatielivering such notice to the
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Administrative Agent. Each Revolving Lender shallka an amount equal to its Applicable Percentadgbeofmount specified in such
Loan Notice available to the Administrative Agemtiinmediately available funds for the account & 8wing Line Lender at the
Administrative Agent’s Office not later than 1:00m on the day specified in such Loan Notice, whpos, subject to Section 2.04(c)
(ii) , each Revolving Lender that so makes funds aVailsiall be deemed to have made a Revolving Laarigha Base Rate Loan to
the Borrower in such amount. The Administrative Aigghall remit the funds so received to the SwimgelLender.

(ii) If for any reason any Swing Line Loan cannetrefinanced by such a Borrowing of Revolving Loanaccordance with
Section 2.04(c)(i) the request for Base Rate Loans submitted btiag Line Lender as set forth herein shall be dekto be a
request by the Swing Line Lender that each of teedRing Lenders fund its risk participation in ttedevant Swing Line Loan and ec
Revolving Lender’s payment to the Administrativeefagfor the account of the Swing Line Lender punste_Section 2.04(c)(8hall be
deemed payment in respect of such participation.

(iii) If any Revolving Lender fails to make availalto the Administrative Agent for the account loé tSwing Line Lender any
amount required to be paid by such Lender purstaathie foregoing provisions of this Section 2.04(g)the time specified in
Section 2.04(c)(i) the Swing Line Lender shall be entitled to reedvem such Lender (acting through the AdministratAgent), on
demand, such amount with interest thereon for #rd from the date such payment is required taitite on which such payment is
immediately available to the Swing Line Lender ah per annum equal to the greater of the Fe&ierads Rate and a rate determined
by the Swing Line Lender in accordance with bankirdystry rules on interbank compensation, plusadhpinistrative, processing or
similar fees customarily charged by the Swing Llieader in connection with the foregoing. If sucmter pays such amount (with
interest and fees as aforesaid), the amount sospaiticonstitute such Lender’s Revolving Loan udeld in the relevant Borrowing or
funded participation in the relevant Swing Line hpas the case may be. A certificate of the Swiimg Lender submitted to any
Revolving Lender (through the Administrative Agewijh respect to any amounts owing under this @&ii§ shall be conclusive abs:
manifest error.

(iv) Each Revolving Lender’s obligation to make Bling Loans or to purchase and fund risk partitigees in Swing Line Loans
pursuant to this Section 2.04@&Mhall be absolute and unconditional and shall pafected by any circumstance, including (A) any
setoff, counterclaim, recoupment, defense or atigat that such Lender may have against the Swing Lender, the Borrower, any
Subsidiary or any other Person for any reason whkats, (B) the occurrence or continuance of a Oefau(C) any other occurrence,
event or condition, whether or not similar to arfyhe foregoing; providedhowever, that each Revolving Lender’s obligation to make
Revolving Loans pursuant to this Section 2.0 &ubject to the conditions set forth in Sectidd?5 No such funding of risk
participations shall relieve or otherwise impaie tibligation of the Borrower to repay Swing Lineans, together with interest as
provided herein.

(d) Repayment of Participations

(i) At any time after any Revolving Lender has phwased and funded a risk participation in a Swingellioan, if the Swing Line
Lender receives any payment on account of such@lime Loan, the Swing Line Lender will distributesuch Lender its Applicable
Percentage (appropriately adjusted, in the caggerest payments, to reflect the period of timéardywhich such Lender’s risk
participation was funded) thereof in the same fuaslthose received by the Swing Line Lender.
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(i) If any payment received by the Swing Line Lendh respect of principal or interest on any Swlifige Loan is required to be
returned by the Swing Line Lender under any ofdineumstances described_in Section 1Xibluding pursuant to any settlement
entered into by the Swing Line Lender in its ditio®, each Revolving Lender shall pay to the Swiimge Lender its Applicable
Percentage thereof on demand of the Administratiyent, plus interest thereon from the date of slminand to the date such amour
returned, at a rate per annum equal to the FeBarals Rate. The Administrative Agent will make sdelmand upon the request of the
Swing Line Lender. The obligations of the Revolvirenders under this clause shall survive the payinefall of the Obligations and
the termination of this Agreement.

(e) Interest for Account of Swing Line Lendefhe Swing Line Lender shall be responsible fooining the Borrower for interest on t
Swing Line Loans. Until each Revolving Lender fuitdsRevolving Loans that are Base Rate Loansskrparticipation pursuant to this
Section 2.040 refinance such Lender’'s Applicable PercentagengfSwing Line Loan, interest in respect of sugplicable Percentage shall
be solely for the account of the Swing Line Lender.

() Payments Directly to Swing Line Lendefhe Borrower shall make all payments of princigadi interest in respect of the Swing L
Loans directly to the Swing Line Lender.

(g) Auto Borrow Arrangementlin order to facilitate the borrowing of Swing Ekilhoans, the Borrower and the Swing Line Lender may
mutually agree to, and are hereby authorized tierénto an auto borrow agreement in form and sutrs reasonably satisfactory to the
Borrower, Administrative Agent and the Swing Linerider (the “ Auto Borrow Agreemefjtproviding for the automatic advance by the
Swing Line Lender of Swing Line Loans under theditians set forth in the Auto Borrow Agreement, jgab to the conditions set forth
herein. At any time an Auto Borrow Agreement igffect, Borrowings of Swing Line Loans may be madeaccordance with the Auto
Borrow Agreement. For purposes of determining tb@alfRevolving Outstandings at any time during vahén Auto Borrow Agreement is in
effect, the Outstanding Amount of all Swing Linedns shall be deemed to be the sum of the OutsigAdirount of Swing Line Loans at
such time plus the maximum amount available todredwved under such Auto Borrow Agreement at sutle tiNotwithstanding anything
herein to the contrary, the Borrower shall be pasdito amend or terminate the Auto Borrow Agreenagny time without notice to or
consent of the Administrative Agent or the Lendgrg subject to any amendment or termination resuoénts set forth in the Auto Borrow
Agreement).

2.05_Prepayments
(a) Voluntary Prepayments of Loans

(i) Revolving Loans and Term LoarThe Borrower may, upon delivery of a Notice oéfayment from the Borrower to the
Administrative Agent, at any time or from time tmé voluntarily prepay Revolving Loans and the Témman in whole or in part
without premium or penalty; providdHat (A) such Notice of Prepayment shall be reativg the Administrative Agent not later than
11:00 a.m. (1) two Business Days prior to any défgrepayment of Eurodollar Rate Loans and (2)nendate of prepayment of Base
Rate Loans; (B) any such prepayment of EurodoliEteRoans shall be in a principal amount of $1,000,0r a whole multiple of
$100,000 in excess thereof (or, if less, the emiiecipal amount thereof then outstanding); (G) prepayment of Base Rate Loans
shall be in a principal amount of $1,000,000 ortele multiple of $100,000 in excess thereof (otesfs, the entire principal
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amount thereof then outstanding); and (D) any preyat of the Term Loan shall be applied to the ii@mg principal amortization
payments of the Term Loan in the manner directethbyBorrower (and absent such direction, to tiheaiging principal amortization
payments in direct order of maturity). Each sucticeoshall specify the date and amount of suchanent and the Type(s) of Loans
be prepaid and, if Eurodollar Rate Loans are tpriepaid, the Interest Period(s) of such Loans. Atministrative Agent will promptly
notify each Lender of its receipt of each suchammtand of the amount of such Lender’'s ApplicatdecEBntage of such prepayment. If
such notice is given by the Borrower, the Borrosleall make such prepayment and the payment ampaaified in such notice shall
due and payable on the date specified therein.pkapayment of a Eurodollar Rate Loan shall be apeonied by all accrued interest
the amount prepaid, together with any additionabamnts required pursuant to Section 3.@ubject to Section 2.1%ach such
prepayment shall be applied to the Loans of theleenin accordance with their respective Applicat#ecentages.

(i) Swing Line Loans Subject to the terms of any Auto Borrow Agreemém Borrower may, upon notice to the Swing Line
Lender (with a copy to the Administrative Agent)aay time or from time to time, voluntarily prep8ying Line Loans in whole or in
part without premium or penalty; providéuht (i) such notice must be received by the Suiimg Lender and the Administrative Agent
not later than 1:00 p.m. on the date of the prematrand (ii) any such prepayment shall be in ammim principal amount of $100,000
(or, if less, the entire principal thereof thenstanding). Each such notice shall specify the dattamount of such prepayment. If such
notice is given by the Borrower, the Borrower shadlke such prepayment and the payment amount ekirifsuch notice shall be due
and payable on the date specified therein.

Notwithstanding the foregoing, the Borrower maycied or postpone any notice of prepayment under3iction 2.05(dj such
prepayment would have resulted from a refinancifitpis Agreement, which refinancing shall not be@sommated or otherwise shall
delayed (provided any such rescission or postponeshall be subject to Section 3.05

(b) Discounted Optional Prepayments

(i) Notwithstanding anything to the contrary contd in this Agreement (including Section 2.05(8gction 2.12(ajr
Section 2.13, the Borrower shall have the right at any timd &om time to time to prepay the Term Loan atscdunt to the par value
of the Term Loan and on a non pro rata basis (eddbiscounted Optional Prepayméiitprovidedthat

(A) no Default shall have occurred and be contigwwinwould result from such Discounted Optionalf@sament;
(B) no Discounted Optional Prepayment shall be nvaitte the proceeds of any Revolving Loan;

(C) such Discounted Optional Prepayment shall fered to all Lenders holding the Term Loan on arnatta basis (it being
understood that the determination by a Lenderhbhkts a portion of the Term Loan whether to acseph offer shall be in such
Lender’s sole discretion);

(D) the Borrower shall deliver to the Administrai¥gent a certificate stating that at the timeuwaffsDiscounted Optional
Prepayment the Borrower does not have any matasialpublic information (* MNPY) that either (x) has not been disclosed
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to the Lenders (other than those which have eleutédb receive such MNPI) prior to such time gr\ould reasonably be
expected to have a material effect upon, or otterie material to, the market price of the TermnLoaa Lender’s decision to
participate in such Discounted Optional Prepayment;

(E) the undiscounted aggregate principal amouth®fTerm Loan prepaid with Discounted Optional RByepents during the
term of this Agreement shall not exceed $100 nrilliand

(F) after giving effect to such Discounted OptioRa¢épayment, there shall be at least $50 milliohigfidity.

(ii) To the extent the Borrower seeks to make a@isnted Optional Prepayment, the Borrower shaNigewritten notice to the
Administrative Agent substantially in the form _oftibit 2.051 hereto (each, a_* Discounted Optional PrepaymeticHt) that the
Borrower desires to prepay the Term Loan in theeggte principal amount specified therein (eachReposed Discounted
Prepayment Amouri) at a discount to the par value of the Term LoEme Proposed Discounted Prepayment Amount of émnemLoan
shall not be less than $5,000,000. The Discountattb@al Prepayment Notice shall further specifyhwigspect to the proposed
Discounted Optional Prepayment: (A) the Proposest@inted Prepayment Amount, (B) a discount randicfwmay be a single
percentage) selected by the Borrower with respestith proposed Discounted Optional Prepaymentgsepting the percentage of par
of the principal amount of the Term Loan to be pidp(the “ Discount Rang# and (C) the date by which Lenders are requiced t
indicate their election to participate in such gregd Discounted Optional Prepayment which shaditbeast five Business Days
following the date of the Discounted Optional Prgpant Notice (the “ Acceptance Ddje

(iif) Upon receipt of a Discounted Optional PrepannNotice in accordance with Section 2.05(b)({he Administrative Agent
shall promptly notify each Lender that holds a orbf the Term Loan. On or prior to the AcceptabBege, each such Lender may
specify by written notice substantially in the foahExhibit 2.052 hereto (each, a_* Lender Patrticipation Nofiréo the Administrative
Agent (A) a minimum price (the_* Acceptable Prigevithin the Discount Range (for example, 80% loé fpar value of the Term Loan)
and (B) a maximum principal amount (subject to iing requirements specified by the AdministrativgeAt) of the Term Loan which
such Lender is willing to permit a Discounted OptbPrepayment at the Acceptable Price (“ Offeredris”). Based on the Acceptat
Prices and principal amounts of the Term Loan digelcby the Lenders in the applicable Lender Pigdition Notices, the
Administrative Agent, in consultation with the Bower, shall determine the applicable discountfier Term Loan (the * Applicable
Discount”), which Applicable Discount shall be (A) the pentage specified by the Borrower if the Borrowes balected a single
percentage pursuant to Section 2.05(biii)the Discounted Optional Prepayment or (B) othse, the lowest Acceptable Price at wi
the Borrower can pay the Proposed Discounted PregatyAmount in full (determined by adding the pijrad amounts of Offered
Loans commencing with the Offered Loans with thedst Acceptable Price); providethowever, that in the event that such Proposed
Discounted Prepayment Amount cannot be repaidlimfany Acceptable Price, the Applicable Discosimall be the highest Accepta
Price specified by the Lenders that is within theddunt Range. The Applicable Discount shall bdiegble for all Lenders who have
offered to participate in the Voluntary Discount&epayment and have Qualifying Loans (as defindmllje Any Lender that holds a
portion of the Term Loan whose Lender Participatitwtice is not received by the Administrative Agegtthe Acceptance Date shall
deemed to have declined to accept a Discounted@gtPrepayment of the Term Loan at any discouttigo par value within the
Applicable Discount.
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(iv) The Borrower shall make a Discounted OptidAedpayment by prepaying the Term Loan (or porti@neof) offered by the
Lenders (“ Qualifying Lender§ that specify an Acceptable Price that is eqoadtt lower than the Applicable Discount_(* Qualifgi
Loans") at the Applicable Discount; providetat if the aggregate proceeds required to prep@ualifying Loans (disregarding any
interest payable at such time) would exceed theuainaf aggregate proceeds required to prepay thgo3ed Discounted Prepayment
Amount, such amounts in each case calculated byiagphe Applicable Discount, the Borrower shakpay such Qualifying Loans
ratably among the Qualifying Lenders based on ttesipective principal amounts of such Qualifyinghs (subject to rounding
requirements specified by the Administrative Agetitthe aggregate proceeds required to prepa@uadllifying Loans (disregarding any
interest payable at such time) would be less tharatmount of aggregate proceeds required to préeayroposed Discounted
Prepayment Amount, such amounts in each case atdduby applying the Applicable Discount, the Boreo shall prepay alll
Qualifying Loans. The Term Loan prepaid by the Barer pursuant to this Section 2.09(ghall be applied to the remaining principal
amortization payments of the Term Loan of the sgllienders in the manner directed by the Borrowed @bsent such direction, to the
remaining principal amortization payments in direader of maturity).

(v) Each Discounted Optional Prepayment shall bdewsithin four Business Days of the Acceptance Datesuch other date as
the Administrative Agent shall reasonably agreeegithe time required to calculate the Applicabiscbunt and determine the amount
and holders of Qualifying Loans), without premiumpenalty (but subject to Section 3.0%1pon irrevocable notice (provided that such
notice may be conditioned on receiving proceedsifany refinancing (but shall remain subject to Bec8.05)) substantially in the
form of Exhibit 2.053 hereto (each a_* Notice of Discounted Prepayrfiertelivered to the Administrative Agent no latean 11:00
a.m. three Business Days prior to the date of fisbounted Optional Prepayment, which notice sépadicify the date and amount of
Discounted Optional Prepayment and the Applicabse@unt determined by the Administrative Agent. bpeceipt of any Notice of
Discounted Prepayment the Administrative Agentighramptly notify each relevant Lender thereofaify Notice of Discounted
Prepayment is given, the amount specified in sudite shall be due and payable to the applicabielees, subject to the Applicable
Discount on the Term Loan, on the date specifiedeiim together with accrued interest (on the pircfpal amount) to but not including
such date on the amount prepaid.

(vi) To the extent not expressly provided for heyeiach Discounted Optional Prepayment shall bewomated pursuant to
reasonable procedures (including as to timing, dongand calculation of Applicable Discount in aatance with Section 2.05(b)(ii))
established by the Administrative Agent in condidtawith the Borrower.

(vii) Following a Discounted Optional Prepayment,interest shall accrue from and after the applepbepayment date on the
Term Loan purchased by the Borrower on such dadesaoh purchased Term Loan shall be deemed caticelietired for all purposes
and no longer outstanding (and may not be resolthéBorrower) for all purposes of this Agreememd all other Loan Documents
(notwithstanding any provisions herein or thereithte contrary), including (A) the making of, oetapplication of, any payments to the
Lenders under this Agreement or any other Loan B, (B) the making of any request, demand, aigation, direction, notice,
consent or waiver under this Agreement or any dtlean Document, (C) the providing of any rightshe Borrower as a Lender under
this Agreement or any other Loan Document and B)determination of Required Lenders.
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(c) Mandatory Prepayments of Loans

(i) Revolving Commitments|f for any reason the Total Revolving Outstandiag any time exceed the Aggregate Revolving
Commitments then in effect, the Borrower shall pptisnprepay Revolving Loans and/or Swing Line Loansl/or Cash Collateralize
the L/C Obligations in an aggregate amount equalithh excess; providediowever, that the Borrower shall not be required to Cash
Collateralize the L/C Obligations pursuant to tBection 2.05(c)(iunless after the prepayment in full of the Revajvirmans and Swin
Line Loans the Total Revolving Outstandings exdabedAggregate Revolving Commitments then in effect.

(ii) Dispositions and Recovery Event$he Borrower shall prepay the Term Loan in arregate amount equal to 100% of the
Cash Proceeds of any Disposition or Recovery Eetlite extent (A) such Net Cash Proceeds are imotagted in property that is
useful in the business of the Borrower and its #lidnses within 365 days of the date of such Disjas or Recovery Event and (B) the
aggregate amount of such Net Cash Proceeds thabareinvested in accordance with clause (A) edse&100 million during the term
of this Agreement (it being understood that sugppyment shall be due immediately upon the expimadf such 365 day period);
providedthat if such Net Cash Proceeds are received byrargign Subsidiary in connection with any Dispasitor Recovery Event |
a Foreign Subsidiary, then the mandatory prepaymeeptired by this Section 2.05(hall be limited to the amount of such prepayment
that could not reasonably be expected to causeasalfax consequences to the Borrower.

(i) Debt IssuancesImmediately upon receipt by the Borrower or amp$diary of the Net Cash Proceeds of any Debalsse,
the Borrower shall prepay the Term Loan in an aggpeeamount equal to 100% of such Net Cash Proceeds

(iv) Application of Mandatory Prepayment#ll amounts required to be paid pursuant to 8gstion 2.05(c¥hall be applied as
follows:

(A) with respect to all amounts prepaid pursuarection 2.05(c)(i) first, ratably to the L/C Borrowings and the Swing
Line Loans, secongto the outstanding Revolving Loans, and, thital Cash Collateralize the remaining L/C Obligasp

(B) with respect to all amounts prepaid pursuar8éotion 2.05(c)(iipr (iii) , to the Term Loan (in each case to the next four
scheduled quarterly principal amortization paymemis thereafter to the remaining scheduled priheipeortization payments on
a pro rata basis).

Within the parameters of the applications set faitbve, prepayments shall be applied first to BRete Loans and then to
Eurodollar Rate Loans in direct order of Interesti®d maturities. All prepayments under this Secfd5(c)shall be subject to
Section 3.05 but otherwise without premium or penalty, andlidbe accompanied by interest on the principal anhquepaid
through the date of prepayment.

(v) Declined Prepaymentne or more holders of the Term Loan may dedbreccept a mandatory prepayment under
Section 2.05(c)(ii)n which case such declined prepayment shall lzned by the Borrower.
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(vi) [ Reserved.

2.06 Termination or Reduction of Aggregate RevaiMommitments

The Borrower may, upon notice to the Administrathgent, terminate the Aggregate Revolving Committegar from time to time
permanently reduce the Aggregate Revolving Commitei® an amount not less than the Aggregate Quiistg Amount of Revolving
Loans, Swing Line Loans and L/C Obligations; predthat (a) any such notice shall be received by ttmiistrative Agent not later than
12:00 noon three Business Days prior to the dateraifination or reduction, (b) any such partialugébn shall be in an aggregate amount of
$5,000,000 or any whole multiple of $1,000,000xness thereof and (c) if, after giving effect ty @aduction of the Aggregate Revolving
Commitments, the Letter of Credit Sublimit or th&igg Line Sublimit exceeds the amount of the AgattedRevolving Commitments, such
sublimit shall be automatically reduced by the amaf such excess. The Administrative Agent wibhmptly notify the Revolving Lenders
any such notice of termination or reduction of fggregate Revolving Commitments. Subject to Secid’w(a)(v), any reduction of the
Aggregate Revolving Commitments shall be applietheoRevolving Commitment of each Revolving Lenaetording to its Applicable
Percentage. All fees accrued with respect thenetibthe effective date of any termination of thggkegate Revolving Commitments shall be
paid on the effective date of such termination.wibistanding the foregoing, the Borrower may redan postpone any notice of termination
of the Aggregate Revolving Commitments if such teation would have resulted from a refinancingha$ tAgreement, which refinancing
shall not be consummated or otherwise shall beyddlgrovided any such rescission or postponeniait ise subject to Section 3.05

2.07 Repayment of Loans

(a) Revolving Loans The Borrower shall repay to the Lenders on théukty Date the aggregate principal amount of a&l/&ving
Loans outstanding on such date.

(b) Swing Line Loans Subject to the terms of any Auto Borrow Agreemémt Borrower shall repay each Swing Line Loariten
earlier to occur of (i) the date ten Business Dafyer such Swing Line Loan is made and (ii) the Wiiag Date.

(c) Term Loan The Borrower shall repay the outstanding prinicgmaount of the Term Loan in installments on thieedand in the
amounts set forth in the table below (as such lins¢émts may hereafter be adjusted as a resultegfgyments made pursuant to Section 2.05
unless accelerated sooner pursuant to Section 9.02

Principal Amortizatior

Payment Date Paymen
September 30, 201 $9,741,210.9:
December 31, 201 $9,741,210.9

March 31, 201¢ $9,741,210.9-
June 30, 201 $9,741,210.9:
September 30, 201 $9,741,210.9:
December 31, 201 $9,741,210.9-
March 31, 201’ $9,741,210.9:
June 30, 201 $9,741,210.9
September 30, 201 $9,741,210.9:
December 31, 201 $9,741,210.9
March 31, 201¢ $9,741,210.9:
June 30, 201 $9,741,210.9:

September 30, 201
December 31, 201
March 31, 201¢
June 30, 201
September 30, 201
December 31, 201
March 31, 202(
Maturity Date for the
Term Loan
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$19,482,421.8!
$19,482,421.8!
$19,482,421.8!
$19,482,421.8!
$19,482,421.8!
$19,482,421.8!
$19,482,421.8!

Unpaid principal balance

the Term Loar



2.08 Interest

(a) Subject to the provisions of subsection (bpwel(i) each Eurodollar Rate Loan shall bear irgeom the outstanding principal
amount thereof for each Interest Period at a ratepnum equal to the Eurodollar Rate for suchrésstePeriod pluthe Applicable Rate;
(ii) each Base Rate Loan (including any Swing Lilean that is a Base Rate Loan) shall bear inteneshe outstanding principal amount
thereof from the applicable borrowing date at @ mdr annum equal to the Base Rate fllesApplicable Rate; and (iii) each Swing Line L«
that is a Quoted Rate Swing Line Loan shall betar@st on the outstanding principal amount thefi@oh the applicable borrowing date at a
rate per annum equal to the Quoted Rate applithbteto.

(b) (i) If any amount of principal of any Loan istrpaid when due (without regard to any applicajskece periods), whether at stated
maturity, by acceleration or otherwise, such past-amount shall thereafter bear interest at auhititg interest rate per annum at all
times equal to the Default Rate to the fullest expermitted by applicable Laws.

(ii) If any amount (other than principal of any lthgayable by the Borrower under any Loan Docurienbt paid when due
(without regard to any applicable grace periods)etier at stated maturity, by acceleration or etfes, then upon the request of the
Required Lenders, such amount shall thereafterihtsest at a fluctuating interest rate per anatiall times equal to the Default Rate
to the fullest extent permitted by applicable Laws.

(iif) Upon the request of the Required Lenders,levany Event of Default exists, the Borrower sipaly interest on the principal
amount of all outstanding Obligations hereundex fitictuating interest rate per annum at all timgsgal to the Default Rate to the full
extent permitted by applicable Laws.

(iv) Accrued and unpaid interest on past due amm(intluding interest on past due interest) shallbe and payable upon
demand.

(c) Interest on each Loan shall be due and payal@deears on each Interest Payment Date appli¢ghbleto and at such other times as
may be specified herein. Interest hereunder sleadluz and payable in accordance with the term®hbefore and after judgment, and before
and after the commencement of any proceeding wamdebebtor Relief Law.
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2.09 Fees
In addition to certain fees described in subsestitn and (i) of Section 2.03

(a) Commitment FeeThe Borrower shall pay to the Administrative Agdor the account of each Revolving Lender (subjec
Section 2.15(a)(ii)n the case of any Defaulting Lender) in accordanitke its Applicable Percentage, a commitment tae (
Commitment Feé) equal to the product of (i) the Applicable Rétaes(ii) the actual daily amount by which the AggregR&volving
Commitments exceed the sum of (A) the Outstandingént of Revolving Loans and (B) the Outstandingomt of L/C Obligations,
subject to adjustment as provided in Section 2Tse Commitment Fee shall accrue at all timesndutiie Availability Period,
including at any time during which one or morelw# tonditions in Article \fis not met, and shall be due and payable quartedyrear:
on the last Business Day of each March, June, Béygieand December, commencing with the first swatk tb occur after the Closing
Date, and on the last day of the Availability Pdribhe Commitment Fee shall be calculated quarteriyrears, and if there is any
change in the Applicable Rate during any quarter actual daily amount shall be computed and nligtioy the Applicable Rate
separately for each period during such quartershelh Applicable Rate was in effect. For purpodedanification, Swing Line Loans
shall not be considered outstanding for purposeete#rmining the unused portion of the AggregatedRéng Commitments.

(b) Eee Letter The Borrower shall pay to the Arrangers and tdeniistrative Agent for their own respective accasuees in the
amounts and at the times specified in the Fee L&tech fees shall be fully earned when paid amadl sbt be refundable for any reason
whatsoever.

2.10_Computation of Interest and Fees; Retroaetijestments of Applicable Rate

(a) All computations of interest for Base Rate Loéncluding Base Rate Loans determined by referémthe Eurodollar Rate) shall be
made on the basis of a year of 365 or 366 daytheasase may be, and actual days elapsed. All otmputations of fees and interest shal
made on the basis of a 360-day year and actualalagsed (which results in more fees or interesgpplicable, being paid than if computed
on the basis of a 365-day year). Interest shaliugcon each Loan for the day on which the Loanadenand shall not accrue on a Loan, or
any portion thereof, for the day on which the Learsuch portion is paid, providékdat any Loan that is repaid on the same day ooltwihis
made shall, subject to Section 2.12(hgar interest for one day. Each determinatiothbyAdministrative Agent of an interest rate or fee
hereunder shall be conclusive and binding for atppses, absent manifest error.

(b) If, as a result of any restatement of or otidjustment to the financial statements of the Beeroor for any other reason, the
Borrower or the Lenders (in consultation with ther®wer) determine that (i) the Consolidated Th®lerage Ratio as calculated by the
Borrower as of any applicable date was inaccunatie(&) a proper calculation of the Consolidatedal h.everage Ratio would have resulted
in higher pricing for such period, the Borrower lfiramediately and retroactively be obligated toy pa the Administrative Agent for the
account of the applicable Lenders or the L/C Issagthe case may be, promptly on demand by theiistmative Agent (or, after the
occurrence of an actual or deemed entry of an dadeelief with respect to the Borrower under Benkruptcy Code of the United States,
automatically and without further action by the Adistrative Agent, any Lender or the L/C Issuen)amount equal to the excess of the
amount of interest and fees that should have baihfpr such period over the amount of interest faed actually paid for such period.
Notwithstanding the foregoing, the Borrower shaillydbe obligated to make payments under Section 2.10(bypon demand therefor, and
failure to make any such payment on account of tdakemand shall, for the
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avoidance of doubt, not result in a Default or BwafrDefault hereunder. This paragraph shall mottlthe rights of the Administrative Agent,
any Lender or the L/C Issuer, as the case mayruaerisSection 2.03(c)(iii)2.03(h)or 2.08(b)or under_Article 1X. The Borrower’s
obligations under this paragraph shall survivetémmination of the Aggregate Revolving Commitmeants the repayment of all other
Obligations hereunder.

2.11 Evidence of Debt

(a) The Credit Extensions made by each Lender bbeadvidenced by one or more accounts or record#airezed by such Lender and
the Administrative Agent in the ordinary coursebakiness. The accounts or records maintained bfxdhanistrative Agent and each Lender
shall be prima facie evidence absent manifest efrite amount of the Credit Extensions made by #aders to the Borrower and the
interest and payments thereon. Any failure to sonegor any error in doing so shall not, howevienjtlor otherwise affect the obligation of
the Borrower hereunder to pay any amount owing vatipect to the Obligations. In the event of amyflaet between the accounts and recc
maintained by any Lender and the accounts anddeairthe Administrative Agent in respect of sucdtters, the accounts and records of the
Administrative Agent shall control in the absenéenanifest error. Upon the request of any Lendederthrough the Administrative Agent,
the Borrower shall execute and deliver to such keerthrough the Administrative Agent) a promissooge, which shall evidence such
Lender’s Loans in addition to such accounts ormésoEach such promissory note shall be in the fofrExhibit 2.11(a “ Note”). Each
Lender may attach schedules to its Note and endloeseon the date, Type (if applicable), amountmaturity of its Loans and payments
with respect thereto.

(b) In addition to the accounts and records refetoen subsection (a), each Lender and the Admnatige Agent shall maintain in
accordance with its usual practice accounts ordscevidencing the purchases and sales by suctetefigarticipations in Letters of Credit
and Swing Line Loans. In the event of any conflietween the accounts and records maintained bidhenistrative Agent and the accounts
and records of any Lender in respect of such ngttiee accounts and records of the Administratiger shall control in the absence of
manifest error.

2.12 Payments Generally; Administrative Adertlawback

(a) General All payments to be made by the Borrower shaliiasle without condition or deduction for any couciem, defense,
recoupment or setoff. Except as otherwise exprgsslyided herein, all payments by the Borrower heder shall be made to the
Administrative Agent, for the account of the regpecLenders to which such payment is owed, aftiministrative Agent’s Office in
Dollars and in immediately available funds notfdtean 2:00 p.m. on the date specified herein. Ath@inistrative Agent will promptly
distribute to each Lender its Applicable Percenf@gether applicable share as provided hereirguch payment in like funds as received by
wire transfer to such Lender’s Lending Office. plyments received by the Administrative Agent a2t@0 p.m. shall be deemed received on
the next succeeding Business Day and any applidatelest or fee shall continue to accrue. If aaympent to be made by the Borrower shall
come due on a day other than a Business Day, pdyhathbe made on the next following Business @ay] such extension of time shall be
reflected in computing interest or fees, as the casy be.

(b) (i) Funding by Lenders; Presumption by Admirdtive Agent Unless the Administrative Agent shall have reedinotice from a
Lender prior to the proposed date of any Borrowdhgurodollar Rate Loans (or, in the case of anyr®asing of Base Rate Loans, pr
to 12:00 noon on the date of such Borrowing) thiehd_ender will not make available to the Admirasire Agent such Lender’s share
of such Borrowing, the Administrative Agent maywse that such Lender has made such share availalsiech date in accordance
with Section 2.02
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(or, in the case of a Borrowing of Base Rate Lo#met, such Lender has made such share availablecordance with and at the time
required by Section 2.02and may, in reliance upon such assumption, mahiadle to the Borrower a corresponding amounsuch
event, if a Lender has not in fact made its shatkeapplicable Borrowing available to the Admtragive Agent, then the applicable
Lender and the Borrower severally agree to pah¢oddministrative Agent forthwith on demand suchresponding amount in
immediately available funds with interest therefon,each day from and including the date such arhisumade available to the
Borrower to but excluding the date of payment @ Aldministrative Agent, at (A) in the case of aipeynt to be made by such Lender,
the greater of the Federal Funds Rate and a régengieed by the Administrative Agent in accordamgéh banking industry rules on
interbank compensation, plus any administrativec@ssing or similar fees customarily charged byAtiministrative Agent in
connection with the foregoing, and (B) in the cafa payment to be made by the Borrower, the istawe applicable to Base Rate
Loans. If the Borrower and such Lender shall pashsaterest to the Administrative Agent for the gaon an overlapping period, the
Administrative Agent shall promptly remit to the Bower the amount of such interest paid by the ®8oer for such period. If such
Lender pays its share of the applicable Borrowmthe Administrative Agent, then the amount so shidll constitute such Lender’s
Loan included in such Borrowing. Any payment by Barower shall be without prejudice to any claime Borrower may have against
a Lender that shall have failed to make such paytoethe Administrative Agent.

(i) Payments by Borrower; Presumptions by Admiisve Agent Unless the Administrative Agent shall have reedinotice
from the Borrower prior to the date on which anympant is due to the Administrative Agent for the@ant of the Lenders or the L/C
Issuer hereunder that the Borrower will not makehgpayment, the Administrative Agent may assumettteaBorrower has made such
payment on such date in accordance herewith angdimasliance upon such assumption, distributdé&ltenders or the L/C Issuer, as
the case may be, the amount due. In such evehge Borrower has not in fact made such payment, ¢aeh of the Lenders or the L/C
Issuer, as the case may be, severally agreesdyg tejthe Administrative Agent forthwith on demahé amount so distributed to such
Lender or the L/C Issuer, in immediately availafoleds with interest thereon, for each day from emetlding the date such amount is
distributed to it to but excluding the date of payrnto the Administrative Agent, at the greatethef Federal Funds Rate and a rate
determined by the Administrative Agent in accordamnith banking industry rules on interbank compéngsa

A notice of the Administrative Agent to any Lenaerthe Borrower with respect to any amount owingdernthis subsection
(b) shall be presumptively correct, absent maniesir.

(c) Failure to Satisfy Conditions Precedetftany Lender makes availalie the Administrative Agent funds for any Loan ®rade b
such Lender as provided in the foregoing provisiointhis_Article 11, and such funds are not made available to theoBanr by the
Administrative Agent because the conditions toahplicable Credit Extension set forth_in Articleave not satisfied or waived in accordance
with the terms hereof, the Administrative Agentlshgturn such funds (in like funds as receivedirsuch Lender) to such Lender, without
interest.

(d) Obligations of Lenders Severarhe obligations of the Lenders hereunder to niadens, to fund participations in Letters of Credit
and Swing Line Loans and to make payments pursod®éction 11.04(cyre several and not joint. The failure of any Lertdenake any
Loan, to fund any such participation or to make payment under Section 11.04¢g) any date required hereunder shall not relieyeotimer
Lender of its corresponding obligation to do scsanh date, and no Lender shall be responsibldéofdilure of any other Lender to so make
its Loan, to purchase its participation or to makgayment under Section 11.04(c)
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(e) Funding SourceNothing herein shall be deemed to obligate anydee to obtain the funds for any Loan in any patécplace or
manner or to constitute a representation by anyléethat it has obtained or will obtain the fundsdny Loan in any particular place or
manner.

2.13 Sharing of Payments by Lenders

Except as otherwise contemplated herein, if anydeeshall, by exercising any right of setoff or ntarclaim or otherwise, obtain
payment in respect of any principal of or intei@stany of the Loans made by it, or the participation L/C Obligations or in Swing Line
Loans held by it resulting in such Lender’s reaggvpayment of a proportion of the aggregate amofistich Loans or participations and
accrued interest thereon greater than itsrgt@share thereof as provided herein, then the Leradsiving such greater proportion shall
(a) notify the Administrative Agent of such fachda(b) purchase (for cash at face value) partimpatin the Loans and subparticipations in
L/C Obligations and Swing Line Loans of the othenHers, or make such other adjustments as shatjlitable, so that the benefit of all
such payments shall be shared by the Lenders yatabtcordance with the aggregate amount of gradaf and accrued interest on their
respective Loans and other amounts owing them.igedvhat:

(i) if any such participations or subparticipatiare purchased and all or any portion of the paymmmng rise thereto is
recovered, such participations or subparticipati&irall be rescinded and the purchase price restoréng extent of such recovery,
without interest; and

(i) the provisions of this Section shall not benstvued to apply to (A) any payment made by or emaltf of the Borrower pursua
to and in accordance with the express terms ofAgreement (including the application of funds imgsfrom the existence of a
Defaulting Lender), (B) the application of Cash l@tdral provided for in Section 2.1t (C) any payment obtained by a Lender as
consideration for the assignment of or sale ofréigipation in any of its Loans or subparticipatsoin L/C Obligations or Swing Line
Loans to any assignee or participant, other thassaignment to the Borrower or any Subsidiary dasttich the provisions of this
Section shall apply).

Each Loan Party agrees, to the extent it may éfiegtdo so under applicable law, that any Lend&puéring a participation pursuant to
the foregoing arrangements may exercise againbtlsogn Party rights of setoff and counterclaim witspect to such participation as fully
if such Lender were a direct creditor of such L&anty in the amount of such participation.

2.14 Cash Collateral

(a) Certain Credit Support Eventf (i) the L/C Issuer has honored any full orterdrawing request under any Letter of Credit and
such drawing has resulted in an L/C Borrowing,d8)of the Maturity Date, any L/C Obligation folyaieason remains outstanding, (iii) the
Borrower shall be required to provide Cash Colltpursuant to Section 9.02(@) (iv) there shall exist a Defaulting Lender, Barower
shall immediately (in the case of clause (iii) abpar within one Business Day (in all other cagepwing any request by the Administrative
Agent or the L/C Issuer provide Cash Collateramnamount not less than the applicable Minimuma@ethl Amount (determined in the case
of Cash Collateral provided pursuant to clausedhqgve, after giving effect to Section 2.15(a)éwnd any Cash Collateral provided by the
Defaulting Lender).
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(b) Grant of Security InteresfThe Borrower, and to the extent provided by aefallting Lender, such Defaulting Lender, hereby
grants to (and subjects to the control of) the Adstiative Agent, for the benefit of the Adminigive Agent, the L/C Issuer and the Lenders,
and agrees to maintain, a first priority secunitterest in all such cash, deposit accounts arthidhces therein, and all other property so
provided as collateral pursuant hereto, and ipralteeds of the foregoing, all as security fordhkgations to which such Cash Collateral 1
be applied pursuant to Section 2.14(f)at any time the Administrative Agent deternsrtbat Cash Collateral is subject to any rightlaint
of any Person other than the Administrative Agerthe L/C Issuer as herein provided (other tham&ipermitted under Section 8.01(npr
that the total amount of such Cash Collateralgs than the Minimum Collateral Amount, the Borrowethe relevant Defaulting Lender w
promptly upon demand by the Administrative Agey pr provide to the Administrative Agent additib@ash Collateral in an amount
sufficient to eliminate such deficiency. All Casbliateral (other than credit support not constitgtiunds subject to deposit) shall be
maintained in blocked, non-interest bearing depasibunts at the Administrative Agent or with amotfinancial institution acceptable to the
Borrower and the Administrative Agent. The Borrowhall pay on demand therefor from time to timecaltomary account opening, activity
and other administrative fees and charges in caimmewith the maintenance and disbursement of Gadlateral.

(c) Application. Notwithstanding anything to the contrary contdiiethis Agreement, Cash Collateral provided urader of this
Section 2.14r Sections 2.032.05, 2.150r 9.02in respect of Letters of Credit shall be held appliad to the satisfaction of the specific L/C
Obligations, obligations to fund participationsria (including, as to Cash Collateral providedab®efaulting Lender, any interest accrued
on such obligation) and other obligations for whicl Cash Collateral was so provided, prior to @timer application of such property as may
otherwise be provided for herein.

(d) Release Cash Collateral (or the appropriate portion tbBrprovided to reduce Fronting Exposure or to seather obligations shi
be released promptly following (i) the eliminatiohthe applicable Fronting Exposure or other oltlages giving rise thereto (including by the
termination of Defaulting Lender status of the &gaidle Lender (or, as appropriate, its assigndeviaig compliance with Section 11.06(b)
(vi)) ) or (ii) the good faith determination by the Adnsitnative Agent and the L/C Issuer that there ex@stcess Cash Collateral; provided
however, (x) any such release shall be without prejudicend any disbursement or other transfer of Cadlat€ral shall be and remain
subject to, any other Lien conferred under the Lbanuments and the other applicable provisionseflioan Documents, and (y) the Person
providing Cash Collateral and the L/C Issuer magagdhat Cash Collateral shall not be releasedhistead held to support future anticipated
Fronting Exposure or other obligations.

2.15 Defaulting Lenders

(a) Adjustments Notwithstanding anything to the contrary contdimethis Agreement, if any Lender becomes a DéifaglLender,
then, until such time as that Lender is no longBeaulting Lender, to the extent permitted by aggtlle Law:

(i) Waivers and AmendmentsSuch Defaulting Lender’s right to approve or gig@ve any amendment, waiver or consent with
respect to this Agreement shall be restricted afogh in the definition of “Required Lenders” aSection 11.01

(ii) Defaulting Lender Waterfall Any payment of principal, interest, fees or otherounts received by the Administrative Agent
for the account of such Defaulting Lender (wheth@untary or mandatory, at maturity, pursuant téicde 1X or otherwise) or received
by the Administrative Agent from a Defaulting Lengirsuant to Section 11.@88all be applied at
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such time or times as may be determined by the Adtnative Agent as follows: firstto the payment of any amounts owing by such
Defaulting Lender to the Administrative Agent handar;_seconglto the payment on a pro rata basis of any amawaitsg by such
Defaulting Lender to the L/C Issuer or Swing Linender hereunder; thirdo Cash Collateralize the L/C Issuer’s Frontingp&sure
with respect to such Defaulting Lender in accor@anith Section 2.14fourth, as the Borrower may request (so long as no Defaul
exists), to the funding of any Loan in respect biah such Defaulting Lender has failed to fundpitstion thereof as required by this
Agreement, as determined by the Administrative Agiith , if so determined by the Administrative Agent ahd Borrower, to be held
in a deposit account and released pro rata in ¢odgq) satisfy such Defaulting Lendsmotential future funding obligations with resg
to Loans under this Agreement and (y) Cash Coliter the L/C Issuer’s future Fronting Exposuretwiéspect to such Defaulting
Lender with respect to future Letters of Creditims under this Agreement, in accordance with Se@&it4; sixth, to the payment of
any amounts owing to the Lenders, the L/C Issu@vaing Line Lender as a result of any judgment obart of competent jurisdiction
obtained by any Lender, the L/C Issuer or the Swing Lender against such Defaulting Lender assalte®f such Defaulting Lender’s
breach of its obligations under this Agreementesgly, so long as no Event of Default exists, to thenpayt of any amounts owing to
the Borrower as a result of any judgment of a cofidompetent jurisdiction obtained by the Borrowagainst such Defaulting Lender
a result of such Defaulting Lender’s breach oblttigations under this Agreement; and eightt such Defaulting Lender or as
otherwise directed by a court of competent jurisdic providedthat if (x) such payment is a payment of the ppatamount of any
Loans or L/C Borrowings in respect of which suctdddting Lender has not fully funded its appropgiahare, and (y) such Loans were
made or the related Letters of Credit were issuedtine when the conditions set forth in SectidiP%vere satisfied or waived, such
payment shall be applied solely to pay the Loansuad L/C Obligations owed to, all Non-Defaultingriders on a pro rata basis prior to
being applied to the payment of any Loans of, @ Obligations owed to, such Defaulting Lender ustith time as all Loans and
funded and unfunded patrticipations in L/C Obligai@nd Swing Line Loans are held by the Lendersatein accordance with the
Commitments hereunder without giving effect to 8ecf.15(a)(iv). Any payments, prepayments or other amounts pgaigygable to a
Defaulting Lender that are applied (or held) to payounts owed by a Defaulting Lender or to poshCaallateral pursuant to this
Section 2.15(a)(iishall be deemed paid to and redirected by suchub&fg Lender, and each Lender irrevocably conskatsto.

(iii) Certain Fees

(1) No Defaulting Lender shall be entitled to reeeany fee payable under Section 2.08¢ajpny period during which that
Lender is a Defaulting Lender (and the Borrowellsthat be required to pay any such fee that othegwvould have been required
to have been paid to that Defaulting Lender for pesiod during which that Lender is a Defaultinghder).

(2) Each Defaulting Lender shall be entitled toeiree Letter of Credit Fees for any period duringahtthat Lender is a
Defaulting Lender only to the extent allocablettoApplicable Percentage of the stated amount tietsof Credit for which it he
provided Cash Collateral pursuant to Section 2.14

(3) With respect to any Letter of Credit Fee naojuieed to be paid to any Defaulting Lender pursuamause (B) above, the
Borrower shall (x) pay to each Non-Defaulting Lentteat portion of any such fee otherwise payablsuith Defaulting Lender
with respect to such Defaulting Lender’s participatin L/C Obligations that has
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been reallocated to such Non-Defaulting Lenderyamsto clause (b) below, (y) pay to the L/C Issheramount of any such fee
otherwise payable to such Defaulting Lender toetktent allocable to such L/C Issuer’s Fronting Esyre to such Defaulting
Lender, and (z) not be required to pay the remgiaimount of any such fee.

(iv) Reallocation of Applicable Percentages to Redbronting ExposureAll or any part of such Defaulting Lendsparticipatiol
in L/C Obligations and Swing Line Loans shall bali@cated among the Non-Defaulting Lenders in agaoce with their respective
Applicable Percentages (calculated without regarslich Defaulting Lender's Commitment) but onlythie extent that such reallocation
does not cause the aggregate Revolving Credit Expad any Non-Defaulting Lender to exceed such-Befaulting Lender’s
Commitment. No reallocation hereunder shall countgtia waiver or release of any claim of any paesehnder against a Defaulting
Lender arising from that Lender having become aabiéhg Lender, including any claim of a Non-Defing Lender as a result of such
Non-Defaulting Lender’s increased exposure follayéuch reallocation.

(v) Termination of Defaulting Lender Commitmerthe Borrower may, with the prior written consefhthe Administrative Ager
(such consent not to be unreasonably withheld laryéd), terminate the unused amount of the Revgl@ommitment of a Defaulting
Lender upon not less than three Business Days' pdtice to the Administrative Agent (which willgmptly notify the Lenders
thereof), and in such event the provisions of $ac?i.15(a)(iiwill apply to all amounts thereafter paid by theraver for the account
of such Defaulting Lender that is a Lender undex figreement (in each case whether on accountiofipal, interest, fees or other
amounts), providethat such termination will not be deemed to be &v&reor release of any claim the Borrower, the Axistrative
Agent, the L/C Issuer, the Swing Line Lender or aepder may have against such Defaulting Lender.

(vii) Cash Collateral, Repayment of Swing Line Lealf the reallocation described in clause (a)étpve cannot, or can only
partially, be effected, the Borrower shall, withpugjudice to any right or remedy available todtéunder or under applicable Law, (x)
first , prepay Swing Line Loans in an amount equal tdweng Line Lenders’ Fronting Exposure and (y) aset; Cash Collateralize
the L/C Issuers’ Fronting Exposure in accordandé wie procedures set forth_in Section 2.14

(b) Defaulting Lender Curdf the Borrower, the Administrative Agent, the Sgihine Lender and the L/C Issuer agree in writingt ta
Lender is no longer a Defaulting Lender, the Adstirgitive Agent will so notify the parties heretdjaveupon as of the effective date spec
in such notice and subject to any conditions sehftherein (which may include arrangements wigpeet to any Cash Collateral), that Ler
will, to the extent applicable, purchase at pat pgmation of outstanding Loans of the other Lendertake such other actions as the
Administrative Agent may determine to be necessapause the Loans and funded and unfunded patiiciys in Letters of Credit and Swi
Line Loans to be held on a pro rata basis by thelkes in accordance with their Applicable Percesdggvithout giving effect to Section 2.15
(a)(iv) ), whereupon such Lender will cease to be a Defapltender; providedhat no adjustments will be made retroactively wébpect to
fees accrued or payments made by or on behaledBthirower while that Lender was a Defaulting Lemded_provided further, that except
to the extent otherwise expressly agreed by thecttl parties, no change hereunder from Defaultémgler to Lender will constitute a waiy
or release of any claim of any party hereundefrayifom that Lender’s having been a Defaulting den
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2.16 Incremental Facilities; Extensions

(a) This Agreement and the other Loan Documents lmesgmended (or amended and restated) at any fierete Fifth Amendment
Closing Date to add one or more tranches of teanddeach an “ Incremental Term Facifityadd one or more incremental revolving credit
facility tranches (each, an “ Incremental Revolviragility ” and together with the Initial Revolving Facilitthe “ Revolving Facilitie$)
and/or increase commitments under any Revolvingifa@ach such increase, an “ Incremental RevaMincreasé; each Incremental Ter
Facility, each Incremental Revolving Facility aratk Incremental Revolving Increase are collectivefgrred to as “ Incremental Faciliti&s
at the option of the Borrower by an agreement iiting entered into by the Loan Parties, the Adnimaitve Agent and each Person (includ
any existing Lender) that agrees to provide a portif such Incremental Facility (each an * IncretaéRacility Amendment); providedthat:

(i) the aggregate principal amount of all Increna¢facilities shall not exceed the sum of (A) $4@0ion plus (B) the maximum
amount, if any, such that after giving effect te thcurrence of such Incremental Facility on alPsana Basis (assuming for purpose
this calculation that all Revolving Facilities (Inding any Incremental Revolving Facility or Incrental Revolving Increase) are fully
drawn) (1) in the case of any Incremental Facdityer than a Refinancing Facility, the Consolidebedior Secured Leverage Ratio
recomputed as of the end of the Applicable Periodld/not be greater than 2.75:1.0 and (2) in tlse cd any Incremental Facility, the
Loan Parties would be in compliance with the firiahcovenants set forth in Section 81etomputed as of the end of the Applicable
Period;_providedhat for purposes of this sub-clause (B) the Bogoghall have delivered to the Administrative AgariRro Forma
Compliance Certificate demonstrating the requireimsat forth in sub-clauses (B)(1) and (B)(2) abaneesatisfied;

(ii) no Default shall exist on the effective dafeany Incremental Facility or would exist after jig effect to any Incremental
Facility;

(iii) no existing Lender shall be under any obligatto provide any Incremental Facility Commitmant any such decision
whether to provide an Incremental Facility Commitinghall be in such Lender’s sole and absoluterefien;

(iv) each Incremental Facility Commitment shallib& minimum principal amount of $10 million andiitegral multiples of $5
million in excess thereof (or such lesser amousttha Administrative Agent may agree);

(v) each Person providing an Incremental Faciliyrinitment shall qualify as an Eligible Assignee;
(vi) the Borrower shall deliver to the Administrzgi Agent:

(A) a certificate of each Loan Party dated as efdhate of such Incremental Facility signed by apRasible Officer of such
Loan Party (1) certifying and attaching resolutiad®pted by the board of directors or equivaleneguing body of such Loan
Party approving such Incremental Facility and (2fhie case of the Borrower, certifying that, befane after giving effect to such
increase, (x) the representations and warrantiesct Loan Party contained_in Article ® any other Loan Document, or which
are contained in any document furnished at any tinger or in connection herewith or therewith, Ehaltrue and correct in all
material respects on and as of the date of suckase, except to the extent that such represemdediod warranties specifically
refer to an earlier date, in which case they dimlirue and correct in all material respects asioh earlier date, and (y) no Default
exists; and
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(B) customary opinions of legal counsel to the L&anmties, addressed to the Administrative Agenteawh Lender
(including each Person providing an IncrementallBa€ommitment), dated as of the effective datesach Incremental Facility;

(vii) the Administrative Agent shall have receivdocumentation from each Person providing an Incregaté-acility Commitment
evidencing its Incremental Facility Commitment aisdobligations under this Agreement in form andstance reasonably acceptabl
the Administrative Agent;

(viii) in the case of any Incremental Revolving iease with respect to a Revolving Facility, if aayolving loans are outstanding
under such Revolving Facility on the date of sundréase, (A) each Lender providing such Incremd®éablving Increase shall make
revolving loans under such Revolving Facility, ireceeds of which shall be applied by the Admiaiste Agent to prepay revolving
loans of the existing Lenders under such RevolWagility, in an amount necessary such that afténgieffect thereto the outstanding
revolving loans under such Revolving Facility astdratably among all the Lenders holding committsemder such Revolving
Facility, and (B) the Borrower shall pay an amoretuired pursuant to Section 3.85a result of any such prepayment of revolving
loans of existing Lenders;

(ix) in the case of an Incremental Term Facility:

(A) the final maturity date for such Incrementakiferacility shall not be earlier than the latestumity date of the Term
Loan or any other Incremental Term Facility;

(B) the weighted average life to maturity for suisbremental Term Facility shall not be shorter tathen remaining
weighted average life to maturity for the Term Laarany other Incremental Term Facility; and

(C) such Incremental Term Facility shall shareligtan any prepayments of the Term Loan and anyiptesly incurred
Incremental Term Facility pursuant to Section A@5otherwise provide for more favorable prepayntegdtment for the Term
Loan and any previously incurred Incremental Teanility) and shall have ratable voting rights as Term Loan and any
previously incurred Incremental Term Facility (dherwise provide for more favorable voting rights the Term Loan and any
previously incurred Incremental Term Facility);

(x) in the case of an Incremental Revolving Fagilit

(A) the final maturity of such Incremental Revolgifracility shall not be earlier than the latestumiy date of the other
Revolving Facilities;

(B) such Incremental Revolving Facility shall net $ubject to any scheduled principal amortizatiaynpents or scheduled
mandatory commitment reductions prior to the latesturity date of the other Revolving Facilities;

(C) such Incremental Revolving Facility may providethe issuance of Letters of Credit for the asttcof the Borrower an
its Subsidiaries on terms substantially equivalerihe terms applicable to Letters of Credit urttierexisting Revolving Facilities
or the making of swing line loans to the Borrowarterms substantially equivalent to the terms applie to Swing Line Loans
under the existing Revolving Facilities; and
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(D) such Incremental Revolving Facility shall haagable voting rights as the other Revolving Féesi (or otherwise
provide for more favorable voting rights for thethoutstanding Revolving Facilities);

(xi) in the case of an Incremental Revolving Inseavith respect to a Revolving Facility, such Imeemtal Revolving Increase
shall be on the exact same terms and pursuané texdict same documentation applicable to such RegoFacility; and

(xii) subject to the foregoing clauses, the interate margins, final maturity date and weightedrage life to maturity applicable
to any Incremental Revolving Facility or Increménitarm Facility shall be determined by the Borrowed the Persons providing such
Incremental Revolving Facility or Incremental TeFacility thereunder.

The Incremental Facility Commitments and credieesions thereunder shall constitute CommitmentsCardit Extensions under, and
shall be entitled to all the benefits afforded thys Agreement and the other Loan Documents, aall, stithout limiting the foregoing, bene
equally and ratably from the Guarantees and sgdutirests created by the Collateral Documents. Dénders hereby authorize the
Administrative Agent to enter into, and the Lendagsee that this Agreement and the other Loan Deatsrshall be amended by, such
Incremental Facility Amendments to the extent (anly to the extent) the Administrative Agent deemasessary in order to establish
Incremental Facilities on terms consistent with/antb effect the provisions of this Section 2. Tthe Administrative Agent shall promptly
notify each Lender as to the effectiveness of éactemental Facility Amendment. In addition, if gmvided in the Incremental Facility
Amendment for an Incremental Revolving Facility avith the consent of each L/C Issuer, participatiohetters of Credit under the existing
Revolving Facilities shall be reallocated from Lersliholding revolving commitments under the exgfevolving Facilities to Lenders
holding revolving commitments under such IncremeR&volving Facility in accordance with the ternfssach Incremental Facility
Amendment.

(b) The Borrower may, by written notice to the Adistrative Agent from time to time (and with thensent of the Administrative
Agent, not to be unreasonably withheld), make armaare offers (each, a_* Loan Modification Offgrto all the Revolving Lenders or all of
the Lenders holding the Term Loan to make one aeramendments or modifications to (i) allow the umié¢ and scheduled amortization (if
any) of the Loans of the accepting Lenders to llerebed and (ii) increase the Applicable Rate anigdes payable with respect to the Loans
and Commitments (if any) of the accepting LendéRefmitted Amendmenty pursuant to procedures reasonably specifiechby t
Administrative Agent and reasonably acceptablé¢oBorrower. Such notice shall set forth (i) theng and conditions of the requested
Permitted Amendment and (ii) the date on which dRemmitted Amendment is requested to become efeedfiermitted Amendments shall
become effective only with respect to the Loangd@an@ommitments of the Lenders that accept theiegdpe Loan Modification Offer (such
Lenders, the “ Accepting Lendebsand, in the case of any Accepting Lender, onithwespect to such Lender’s Loans and/or Commitmen
as to which such Lender’s acceptance has been mhddorrower, each other Loan Party and each Ataghender shall execute and
deliver to the Administrative Agent such documeinta{a “ Loan Amendmeri) as the Administrative Agent shall reasonablycfyeto
evidence the acceptance of the Permitted Amendnaadtshe terms and conditions thereof, and the [Rzaties shall also deliver such
corporate resolutions, opinions and other documehteasonably requested by the Administrative Adgdre Administrative Agent shall
promptly notify each Lender as to the effectivernsfssach Loan Amendment. Each of the parties héreteby agrees that (i) upon the
effectiveness of any Loan Amendment, this Agreersbatl be deemed amended to the extent (but only
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to the extent) necessary to reflect the existende@rms of the Permitted Amendment evidenced Byeaad only with respect to the Loans
and Commitments of the Accepting Lenders as to wbich Lenders’ acceptance has been made andyigmplicable Lender who is not an
Accepting Lender may be replaced by the Borrowexcicordance with Section 11.13
ARTICLE Il
TAXES, YIELD PROTECTION AND ILLEGALITY

3.01 Taxes

(a) Payments Free of Taxe®bligation to Withhold: Payments on Account of Tsixe

(i) Any and all payments by or on account of anjigatiion of the Loan Parties hereunder or underahgr Loan Document shall
to the extent permitted by applicable Laws be nfesleand clear of and without reduction or withhiotgdfor any Taxes. If applicable
Laws require any Loan Party or the Administrativgeft to withhold or deduct any Tax, such Tax shalvithheld or deducted in
accordance with such Laws as determined by such Paaty or the Administrative Agent, as the casg be upon the basis of the
information and documentation to be delivered pamstio subsection (e) below.

(ii) If the Loan Parties or the Administrative Adeshall be required by the Internal Revenue Codeitithold or deduct any Taxe
including both United States Federal backup witdhng) and withholding taxes, from any payment, ttnthe Administrative Agent
shall withhold or make such deductions as are deted by the Administrative Agent to be requireddshupon the information and
documentation it has received pursuant to subsefipbelow, (B) the Administrative Agent shall &y pay the full amount withheld
deducted to the relevant Governmental Authoritgdnordance with the Internal Revenue Code, ando(@)e extent that the
withholding or deduction is made on account of mdédied Taxes or Other Taxes, the sum payable &y tan Parties shall be
increased as necessary so that after any requitedoMing or the making of all required deductidimluding deductions applicable to
additional sums payable under this Section) the iddstnative Agent, any Lender or the L/C Issuertlascase may be, receives an
amount equal to the sum it would have receivedrnmasuch withholding or deduction been made.

(b) Payment of Other Taxes by the Loan PartM§thout limiting the provisions of subsection éjove, the Loan Parties shall timely
pay any Other Taxes to the relevant Government#idkity in accordance with applicable Laws.

(c) Tax Indemnification

(i) Without limiting the provisions of subsectioa)(or (b) above, the Loan Parties shall, and deldhyeindemnify the
Administrative Agent, each Lender and the L/C Issard shall make payment in respect thereof witthiity days after demand
therefor, for the full amount of any Indemnifiedxeas or Other Taxes (including Indemnified Taxe©®ther Taxes imposed or asserted
on or attributable to amounts payable under theti®@®) withheld or deducted by the Loan PartietherAdministrative Agent (without
duplication of any gross-up amount paid by a LoartyPpursuant to Section 3.01{a)r paid by the Administrative Agent, such Lender
or the L/C Issuer, as the case may be, and anytjgsnanterest and reasonable expenses arisimgftben or with respect thereto,
whether or not such Indemnified Taxes or Other Taxere correctly or legally imposed or assertethleyrelevant Governmental
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Authority, other than any such amounts arising essalt of the gross negligence or willful miscontlaf the Administrative Agent,
Lender or L/C Issuer, as determined by a final mmlappealable judgment of a court of competensgiction. The Loan Parties shall
also, and do hereby, indemnify the AdministrativgeAt, and shall make payment in respect theredfinvien days after demand
therefor, for any amount which a Lender or the L9€ler for any reason fails to pay indefeasiblthe®Administrative Agent as requir
by clause (ii) of this subsection; providénxt prior to making any such demand on the Loati€dahe Administrative Agent agrees to
exercise its right pursuant to clause (ii) of tidsection to set off and apply all amounts paithkeyLoan Parties to the Administrative
Agent for the account of such Lender or the L/@iéssas the case may be, during the period of $8 fidlowing the date such Lender
or the L/C Issuer, as the case may be, fails tandgfeasibly to the Administrative Agent as reqdiby clause (ii) of this subsection. A
certificate, prepared in good faith as to the amofiany such payment or liability delivered to BBerrower by a Lender or the L/C
Issuer (with a copy to the Administrative Agent) by the Administrative Agent on its own behalfasr behalf of a Lender or the L/C
Issuer, shall be conclusive absent manifest error.

(i) Each Lender and the L/C Issuer shall, and d@@sby, severally indemnify, and shall make paytirerespect thereof within
10 days after demand therefok Y the Administrative Agent against any Indemnifieakes attributable to such Lender or the L/C Is
(but only to the extent that any Loan Party hasatratady indemnified the Administrative Agent faich Indemnified Taxes and without
limiting the obligation of the Loan Parties to do),§(y ) the Administrative Agent and the Loan Partiesajaglicable, against any Taxes
attributable to such Lender’s failure to complyilhe provisions of Section 11.06@)ating to the maintenance of a Participant
Register and £) the Administrative Agent and the Loan Partiesaplicable, against any Excluded Taxes attribetédlsuch Lender
the L/C Issuer, in each case, that are payablaidrlyy the Administrative Agent or a Loan Partyconnection with any Loan
Document, and any reasonable expenses arisindriivarer with respect thereto, whether or not suakeéb were correctly or legally
imposed or asserted by the relevant Governmenttohity. A certificate as to the amount of such payt or liability delivered to any
Lender by the Administrative Agent shall be conislasabsent manifest error. Each Lender and thelégGer hereby authorizes the
Administrative Agent to set off and apply any aticaenounts at any time owing to such Lender orlth@ Issuer, as the case may be,
under this Agreement or any other Loan Documerainagjany amount due to the Administrative Agerdarrthis clause (ii). The
agreements in this clause (ii) shall survive ttegmation and/or replacement of the Administrathgent, any assignment of rights by,
or the replacement of, a Lender or the L/C Isstinertermination of the Commitments and the repaynsatisfaction or discharge of all
other Obligations.

(d) Evidence of PaymentdJpon request by the Borrower or the Administathgent, as the case may be, after any paymenrdast
by any Loan Party or by the Administrative Agenat@overnmental Authority, as provided in this 88t8.01, the Borrower shall deliver
(or cause the applicable Loan Party to delivetheoAdministrative Agent or the Administrative Adestmall deliver to the Borrower, as the
case may be, the original or a certified copy té@eipt issued by such Governmental Authority evidley such payment, a copy of any ret
required by Law to report such payment or othedente of such payment reasonably satisfactoryet®@thrower or the Administrative
Agent, as the case may be.

(e) Status of Lenders: Tax Documentation

(i) Each Lender shall deliver to the Borrower andhte Administrative Agent, at the time or timeesaribed by applicable Laws
when reasonably requested by the Borrower or the
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Administrative Agent, such properly completed ardaaited documentation prescribed by applicable Lewsy the taxing authorities
of any jurisdiction and such other reasonably retpeeinformation as will permit the Borrower or théministrative Agent, as the case
may be, to determine (A) whether or not paymentdenfeereunder or under any other Loan Documentidujec to Taxes, (B) if
applicable, the required rate of withholding or detibn, and (C) such Lender’s entitlement to angilable exemption from, or
reduction of, applicable Taxes in respect of ajirpants to be made to such Lender by the Borrowesyaunt to this Agreement or
otherwise to establish such Lender’s status fanlwatding Tax purposes in the applicable jurisdittio

(ii) Without limiting the generality of the foregui, if the Borrower is a resident for tax purposethe United States

(A) any Lender that is a “United States person’hwitthe meaning of Section 7701(a)(30) of the iléRevenue Code shall
deliver, on or before the date it becomes a parthis Agreement, to the Borrower and the Admiaisite Agent executed copies
(in such number of copies as shall be requestdtdogecipient) of Internal Revenue Service Form \W-8uch other
documentation or information prescribed by appliedtaws or reasonably requested by the Borrowén@Administrative Agent
as will enable the Borrower or the Administrativgeht, as the case may be, to determine whethet@auah Lender is subject to
backup withholding or information reporting requirents; and

(B) each Foreign Lender that is entitled underiiiternal Revenue Code or any applicable treatyntex@mption from or
reduction of withholding Tax with respect to payrngehereunder or under any other Loan Document diéller to the Borrower
and the Administrative Agent (in such number ofiesmas shall be requested by the recipient) omior  the date on which su
Foreign Lender becomes a Lender under this Agree(aad from time to time thereafter upon the re¢oéshe Borrower or the
Administrative Agent, but only if such Foreign Lemds legally entitled to do so), whichever of thBowing is applicable:

(I) executed copies of Internal Revenue ServicerPaf-8BEN or W-8BEN-E, or any subsequent versioesebf or
successors thereto, claiming eligibility for beteff an income Tax treaty to which the United &tas a party,

(I executed copies of Internal Revenue ServicenFd/-8ECI, or any subsequent versions thereof ocassors
thereto,

(1) executed copies of Internal Revenue ServioenFW-8IMY, or any subsequent versions thereofumcessors
thereto, and all required supporting documentation,

(IV) in the case of a Foreign Lender claiming tlea&fits of the exemption for portfolio interest endection 881(c)
of the Internal Revenue Code, (x) a certificatthtmeffect that such Foreign Lender is not (A) arik’ within the meaning
of section 881(c)(3)(A) of the Internal Revenue €od) a “10 percent shareholder” of the Borrowéhim the meaning of
section 881(c)(3)(B) of the Internal Revenue CantgC) a “controlled foreign corporation” describedsection 881(c)(3)
(C) of the Internal Revenue Code and (y) executgiles of Internal Revenue Service Form W-8BEN oBBEN-E, or any
subsequent versions thereof or successors thereto,
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(V) executed copies of any other form prescribed@pplicable Laws as a basis for claiming exempfiom or a
reduction in United States Federal withholding Tagether with such supplementary documentationashe prescribed
by applicable Laws to permit the Borrower or thenfidistrative Agent to determine the withholdingdaduction required
to be made.

(iii) If a payment made to any Lender hereundemnrater any other Loan Document would be subjectrtibdd States federal
withholding Tax imposed pursuant to FATCA if suchnder fails to comply with applicable reporting anber requirements of FATC
(including those contained in Section 1471(b) orZ(#) of the Internal Revenue Code, as applicablgh Lender shall deliver to the
Borrower and the Administrative Agent, at the tiordimes prescribed by applicable law or as redsgnaquested by the Borrower or
the Administrative Agent, such documentation priesct by applicable law or reasonably requestecbyBorrower or the
Administrative Agent sufficient for the Borrowerdthe Administrative Agent to comply with their @#tions under FATCA and to
determine whether such Lender has complied with sipplicable reporting and other requirements of EA or to determine the
amount to deduct and withhold from such paymeniel$éor purposes of this clause (iii), “FATCA” shanclude any amendments
made to FATCA after the date of this Agreement.

(iv) Each Lender shall promptly (A) notify the Bower and the Administrative Agent of any changeifnoumstances which
would modify or render invalid any claimed exemptiar reduction, and (B) take such steps as shalb@onaterially disadvantageous
it, in the reasonable judgment of such Lender,asthay be reasonably necessary (including thegigmigion of its Lending Office) to
avoid any requirement of applicable Laws of anysfiction that the Borrower or the Administrativgént make any withholding or
deduction for Taxes from amounts payable to sucidee

(f) Treatment of Certain Refund¥Jnless required by applicable Laws, at no tinedlghe Administrative Agent have any obligation to
file for or otherwise pursue on behalf of a Lendethe L/C Issuer, or have any obligation to pagng Lender or the L/C Issuer, any refund
of Taxes withheld or deducted from funds paid Fa &ccount of such Lender or the L/C Issuer, asdse may be. If the Administrative
Agent, any Lender or the L/C Issuer determinegsisole discretion, that it has received a refahdny Taxes or Other Taxes as to which it
has been indemnified by any Loan Party or with @espo which any Loan Party has paid additional am® pursuant to this Section, it shall
pay to such Loan Party an amount equal to sucdefiout only to the extent of indemnity paymentdmaor additional amounts paid, by
such Loan Party under this Section with respetit@oTaxes or Other Taxes giving rise to such refumet of all out-of-pocket expenses
incurred by the Administrative Agent, such Lendeth® L/C Issuer, as the case may be, and witmbekdst (other than any interest paid by
the relevant Governmental Authority with respecstich refund), providethat each Loan Party, upon the request of the Adtnative
Agent, such Lender or the L/C Issuer, agrees tayrépe amount paid over to such Loan Party (plyspamalties, interest or other charges
imposed by the relevant Governmental Authorityfh® Administrative Agent, such Lender or the L/6uksr in the event the Administrative
Agent, such Lender or the L/C Issuer is requirecefiay such refund to such Governmental Authofitys subsection shall not be construed
to require the Administrative Agent, any Lendetlwr L/C Issuer to make available its Tax returnsaty other information relating to its
Taxes that it deems confidential) to the Borroveery Subsidiary or any other Person.
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3.02 llleqgality.

If any Lender reasonably determines that any Lasvrhade it unlawful, or that any Governmental Auittydras asserted that it is
unlawful, for any Lender or its applicable Lendi@ffice to make, maintain or fund Loans whose irgeie determined by reference to the
Eurodollar Rate or to determine or charge inter@sts based upon the Eurodollar Rate, or any Gowental Authority has imposed material
restrictions on the authority of such Lender toghaise or sell, or to take deposits of, Dollardimltondon interbank market, then, on notice
thereof by such Lender to the Borrower throughAHministrative Agent, (a) any obligation of suchrider to issue, make, maintain, fund or
charge interest with respect to any such Credielsion or continue Eurodollar Rate Loans or to eonBase Rate Loans to Eurodollar Rate
Loans shall be suspended and (b) if such noticertasthe illegality of such Lender making or maiimitag Base Rate Loans the interest rate
which is determined by reference to the Eurodd®ate component of the Base Rate, the interesbratehich Base Rate Loans of such
Lender shall, if necessary to avoid such illegality determined by the Administrative Agent withmeference to the Eurodollar Rate
component of the Base Rate, in each case until lseictier notifies the Administrative Agent and ther®wer that the circumstances giving
rise to such determination no longer exist. Upaeig of such notice, (x) the Borrower shall, ugtamand from such Lender (with a copy to
the Administrative Agent), prepay or, if applicabdenvert all of such Lender’'s Eurodollar Rate LotmBase Rate Loans (the interest rate on
which Base Rate Loans of such Lender shall, if semey to avoid such illegality, be determined kg Administrative Agent without referer
to the Eurodollar Rate component of the Base Raittjer on the last day of the Interest Perioddfoer if such Lender may lawfully continue
to maintain such Eurodollar Rate Loans to such dapromptly, if such Lender may not lawfully camiie to maintain such Eurodollar Rate
Loans and (y) if such notice asserts the illegalitguch Lender determining or charging interess®ased upon the Eurodollar Rate, the
Administrative Agent shall during the period of buiguspension compute the Base Rate applicabletolsander without reference to the
Eurodollar Rate component thereof until the Adntraiive Agent is advised in writing by such Lentteat it is no longer illegal for such
Lender to determine or charge interest rates baged the Eurodollar Rate. Upon any such prepaymecbnversion, the Borrower shall also
pay accrued interest on the amount so prepaidrorected.

3.03 Inability to Determine Rates

If in connection with any request for a EurodoRate Loan or a conversion to or continuation thief@othe Administrative Agent
determines that (i) Dollar deposits are not beifigred to banks in the London interbank eurodatterket for the applicable amount and
Interest Period of such Eurodollar Rate Loan 9rafiequate and reasonable means do not existtiEnmaaing the Eurodollar Rate for any
requested Interest Period with respect to a prap&seodollar Rate Loan or in connection with arsér or proposed Base Rate Loan (in
each case with respect to clause (a) above, “Imgdabans”) or (b) the Administrative Agent or thediired Lenders determine that for any
reason the Eurodollar Rate for any requested Isit€&eriod with respect to a proposed EurodollaeRaan does not adequately and fairly
reflect the cost to such Lenders of funding suctofiollar Rate Loan, the Administrative Agent witbpptly so notify the Borrower and ea
Lender. Thereafter, (x) the obligation of the Lersd® make or maintain Eurodollar Rate Loans dtekbuspended (to the extent of the
affected Eurodollar Rate Loans or Interest Periags) (y) in the event of a determination descriibettie preceding sentence with respect to
the Eurodollar Rate component of the Base Rateytitization of the Eurodollar Rate component inetmining the Base Rate shall be
suspended, in each case until the AdministrativerAgipon the instruction of the Required Lendevskes such notice. Upon receipt of such
notice, the Borrower may revoke any pending regfoesa Borrowing of, conversion to or continuatiohEurodollar Rate Loans (to the ext
of the affected Eurodollar Rate Loans or Interestdels) or, failing that, will be deemed to haveneerted such request into a request for a
Borrowing of Base Rate Loans in the amount spetitierein.
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Notwithstanding the foregoing, if the Administragihgent has made the determination described useléa) of the first sentence of
Section, the Administrative Agent, in consultatigith the Borrower and the affected Lenders, magl#disth an alternative interest rate for the
Impacted Loans, in which case, such alternative aatnterest shall apply with respect to the Imipdd_oans until (1) the Administrative
Agent revokes the notice delivered with respe¢h&lmpacted Loans under clause (a) of the finstesee of this section, (2) the
Administrative Agent notifies the Borrower that buadternative interest rate does not adequatelyfairlg reflect the cost to such Lenders of
funding the Impacted Loans, or (3) any Lender deiges that any Law has made it unlawful, or that @overnmental Authority has asser
that it is unlawful, for such Lender or its apphda Lending Office to make, maintain or fund Loavisose interest is determined by reference
to such alternative rate of interest or to deteeiincharge interest rates based upon such rateydsovernmental Authority has imposed
material restrictions on the authority of such Lentb do any of the foregoing and provides the Adstiative Agent and the Borrower writ
notice thereof.

3.04 Increased Costs; Reserves on Eurodollar Reted.

(a) Increased Costs Generally any Change in Law shall:

(i) impose, modify or deem applicable any resespecial deposit, compulsory loan, insurance chargémilar requirement
against assets of, deposits with or for the accofjrar credit extended or participated in by, deyder (except any reserve requirement
reflected in the Eurodollar Rate) or the L/C Issuer

(i) subject any Lender or the L/C Issuer to anyafany kind whatsoever with respect to this Agneat, any Letter of Credit, at
participation in a Letter of Credit or any Euro@olRate Loan made by it, or change the basis atitarx of payments to such Lender or
the L/C Issuer in respect thereof (except for Indiied Taxes or Other Taxes covered_by Section ar@illthe imposition of, or any
change in the rate of, any Excluded Tax payablsumh Lender or the L/C Issuer); or

(i) impose on any Lender or the L/C Issuer or tlmmdon interbank market any other condition, arstxpense affecting this
Agreement or Eurodollar Rate Loans made by sucli¢ear any Letter of Credit or participation therei

and the result of any of the foregoing shall bintwease the cost to such Lender of making or ragimg any Loan the interest on
which is determined by reference to the Euroddate (or of maintaining its obligation to make &ugh Loan), or to increase the cost
to such Lender or the L/C Issuer of participatingi$suing or maintaining any Letter of Credit @dmaintaining its obligation to
participate in or to issue any Letter of Credit)i@reduce the amount of any sum received or vabé by such Lender or the L/C Iss
hereunder (whether of principal, interest or arheotamount) then, upon request of such Lendereokt@ Issuer, the Borrower will pay
to such Lender or the L/C Issuer, as the case maguth additional amount or amounts as will coreptsuch Lender or the L/C
Issuer, as the case may be, for such additionéd aosurred or reduction suffered.

(b) Capital Requirementdf any Lender or the L/C Issuer determines tht @hange in Law affecting such Lender or the L8uEr or
any Lending Office of such Lender or such Lender'the L/C Issuer’s holding company, if any, regagdcapital or liquidity requirements
has or would have the effect of reducing the rétetrn on such Lender’s or the L/C Issuer’s capit on the capital of such Lender’s or the
L/C Issuer’s holding company, if any, as a consagaef this Agreement, the
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Commitments of such Lender or the Loans made bgadicipations in Letters of Credit held by, siander, or the Letters of Credit issued
by the L/C Issuer, to a level below that which suehder or the L/C Issuer or such Lender’s or the Issuer’s holding company could have
achieved but for such Change in Law (taking intosideration such Lender’s or the L/C Issuer’s petiand the policies of such Lender’s or
the L/C Issues holding company with respect to capital adequmdiguidity), then from time to time the Borroweiill pay to such Lender
the L/C Issuer, as the case may be, such additeanalint or amounts as will compensate such Lendied./C Issuer or such Lender’s or
the L/C Issuer’s holding company for any such reidacactually suffered.

(c) Certificates for ReimbursemenA certificate of a Lender or the L/C Issuer sgjtforth the amount or amounts necessary to
compensate such Lender or the L/C Issuer or iditn@lcompany, as the case may be, as specifiathgestion (a) or (b) of this Section and
delivered to the Borrower shall be presumptivelyrect absent manifest error. The Borrower shallash Lender or the L/C Issuer, as the
case may be, the amount shown as due on any srtifltage within 15 days after receipt thereof.

(d) Delay in RequestsFailure or delay on the part of any Lender orlth@ Issuer to demand compensation pursuant téotlegoing
provisions of this Section shall not constituteawer of such Lender’s or the L/C Issuer’s righttemand such compensation, provideat
the Borrower shall not be required to compensateraler or the L/C Issuer pursuant to the foreg@irayisions of this Section for any
increased costs incurred or reductions sufferecerti@n six months prior to the date that such Leodéhe L/C Issuer, as the case may be,
notifies the Borrower of the Change in Law givingerto such increased costs or reductions andabf lsender’s or the L/C Issuer’s intention
to claim compensation therefor (except that, if@m@nge in Law giving rise to such increased coisteductions is retroactive, then the six-
month period referred to above shall be extendedcade the period of retroactive effect thereof).

(e) Reserves on Eurodollar Rate Loai$ie Borrower shall pay to each Lender, as longuak Lender shall be required to maintain
reserves with respect to liabilities or assets isting of or including eurocurrency funds or depo$currently known as * Eurocurrency
liabilities "), additional interest on the unpaid principal ambof each Eurodollar Rate Loan equal to the acsts of such reserves
allocated to such Loan by such Lender (as detehigesuch Lender in good faith, which determinasball be conclusive), which shall be
due and payable on each date on which interestyialjpe on such Loan, providdte Borrower shall have received at least ten ¢&9s’ prior
notice (with a copy to the Administrative Agent)safch additional interest or costs from such Lenider Lender fails to give notice ten
(10) days prior to the relevant Interest PaymertePsuch additional interest shall be due and daytab (10) days from receipt of such
notice.

3.05 Compensation for Losses

Promptly following demand of any Lender (with a gdp the Administrative Agent) accompanied by tkeetificate referred to below
from time to time, the Borrower shall promptly coemgate such Lender for and hold such Lender hasrfi@s any loss, cost or expense
incurred by it as a result of:

(a) any continuation, conversion, payment or pragpayt of any Eurodollar Rate Loan on a day othen tha last day of the
Interest Period for such Loan (whether voluntargndatory, automatic, by reason of acceleratiootloerwise);

(b) any failure by the Borrower (for a reason ottiam the failure of such Lender to make a Loarprépay, borrow, continue or
convert any Eurodollar Rate Loan on the date ¢hénamount notified by the Borrower; or
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(c) any assignment of a Eurodollar Rate Loan oayaadher than the last day of the Interest Petiedefor as a result of a request
by the Borrower pursuant to Section 11;13

including any loss or expense arising from theitigtion or reemployment of funds obtained by ifrtaintain such Loan or from fees payable
to terminate the deposits from which such fundsevadatained. The Borrower shall also pay any custgmdministrative fees charged by
such Lender in connection with the foregoing.

For purposes of calculating amounts payable byBtreower to the Lenders under this Section 3.8&ch Lender shall be deemed to
have funded each Eurodollar Rate Loan made bytliteaEurodollar Rate used in determining the Eulfad&ate for such Loan by a matchi
deposit or other borrowing in the London interbankodollar market for a comparable amount and fmraparable period, whether or not
such Eurodollar Rate Loan was in fact so funded.

Concurrent with a demand for compensation pursigeaiftis Section 3.05the Lender making such demand shall deliver écBbrrowel

(with a copy to the Administrative Agent) a cedifte setting forth in reasonable detail the basgisdich Lender’s claim for compensation.
Such certificate shall be presumptively correceabsnanifest error.

3.06 _Mitigation of Obligations; Replacement of Lensl

(a) Designation of a Different Lending Offic&ach Lender may make any Credit Extension tdtreower through any Lending
Office, provided that the exercise of this optitwals not affect the obligation of the Borrower &pay the Credit Extension in accordance with
the terms of this Agreement. If any Lender requestapensation under Section 3,02F the Borrower is required to pay any additional
amount to any Lender, the L/C Issuer, or any Gawemtal Authority for the account of any Lenderlue t/C Issuer pursuant to
Section 3.0] or if any Lender gives a notice pursuant to $&c8.02, then such Lender or the L/C Issuer shall, asiegipe, use reasonable
efforts to designate a different Lending Office fonding or booking its Loans hereunder or to asgigrights and obligations hereunder to
another of its offices, branches or affiliatesjnfthe judgment of such Lender or the L/C Isssach designation or assignment (i) would
eliminate or reduce amounts payable pursuant todpe8.01or 3.04, as the case may be, in the future, or eliminaeeed for the notice
pursuant to Section 3.0zs applicable, and (ii) in each case, would nbjest such Lender or the L/C Issuer, as the casebms, to any
unreimbursed cost or expense and would not otheriagsmaterially disadvantageous to such LendédreobAC Issuer, as the case may be.
Borrower hereby agrees to pay all reasonable eogt®xpenses incurred by any Lender or the L/Getssuconnection with any such
designation or assignment.

(b) Replacement of Lenders$f any Lender requests compensation under Se8tidh, or if the Borrower is required to pay any
additional amount to any Lender or any Governmeftahority for the account of any Lender pursuangection 3.01 the Borrower may
replace such Lender in accordance with Section31.1.1

3.07_Survival

All of the Loan Parties’ obligations under this i&k¢ 11l shall survive termination of the Aggregate Revadvidbommitments, repayment
of all other Obligations hereunder and resignatibthe Administrative Agent.
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ARTICLE IV
GUARANTY

4.01 The Guaranty

Each of the Guarantors hereby jointly and sevegaligrantees to the Administrative Agent, each Leresech Affiliate of a Lender that
enters into a Swap Contract or a Treasury ManageAgneement with the Borrower or any Subsidiary] aach other holder of the
Obligations as hereinafter provided, as primarygaland not as surety, the prompt payment of thég@tions in full when due (whether at
stated maturity, as a mandatory prepayment, byleratimn, as a mandatory cash collateralizatiootberwise) strictly in accordance with the
terms thereof. The Guarantors hereby further atipsisif any of the Obligations are not paid in fwthen due (whether at stated maturity, as a
mandatory prepayment, by acceleration, as a marydeash collateralization or otherwise), the Guarenwill, jointly and severally,
promptly pay the same, without any demand or naticatsoever, and that in the case of any exterditime of payment or renewal of any
of the Obligations, the same will be promptly paidull when due (whether at extended maturityaasandatory prepayment, by accelera
as a mandatory cash collateralization or otherwisagcordance with the terms of such extensiaeoewal.

Notwithstanding any provision to the contrary camed herein or in any other of the Loan Documenthe other documents relating to

the Obligations, the obligations of each Guarantater this Agreement and the other Loan Documdratt 8ot exceed an aggregate amount
equal to the largest amount that would not rendeh ®bligations subject to avoidance under applécBlebtor Relief Laws.

4.02 Obligations Unconditional

The obligations of the Guarantors under Sectiofh 4r@ joint and several, absolute and unconditidralspective of the value,
genuineness, validity, regularity or enforceabitfyany of the Loan Documents or other documeniging to the Obligations, or any
substitution, release, impairment or exchange pfaiher guarantee of or security for any of thei@dtlons, and, to the fullest extent
permitted by applicable law, irrespective of anlyestcircumstance whatsoever which might otherwisestitute a legal or equitable discharge
or defense of a surety or guarantor (other thameay in full), it being the intent of this SectidrD2that the obligations of the Guarantors
hereunder shall be absolute and unconditional uacleand all circumstances. Each Guarantor aghe¢stch Guarantor shall have no right
of subrogation, indemnity, reimbursement or coniiitn against the Borrower or any other Guarargommounts paid under this Article 1V
until such time as the Obligations have been pafdli and the Commitments have expired or terngdaiVithout limiting the generality of
the foregoing, it is agreed that, to the fulledeex permitted by Law, the occurrence of any onmore of the following shall not alter or
impair the liability of any Guarantor hereunder,igthshall remain absolute and unconditional as rilesd above:

(a) at any time or from time to time, without netim any Guarantor, the time for any performancerafompliance with any of tt
Obligations shall be extended, or such performama@@mpliance shall be waived;

(b) any of the acts mentioned in any of the prawisiof any of the Loan Documents or any other d@ntrrelating to the
Obligations shall be done or omitted;

(c) the maturity of any of the Obligations shallduzelerated, or any of the Obligations shall bélifren, supplemented or
amended in any respect, or any right under anki@f ban Documents or any other document relatingedObligations shall be waived
or any other guarantee of any of the Obligationaryr security therefor shall be released, impadreeikchanged in whole or in part or
otherwise dealt with;
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(d) any Lien granted to, or in favor of, the Adnsimative Agent or any other holder of the Obligasi@as security for any of the
Obligations shall fail to attach or be perfected; o

(e) any of the Obligations shall be determinedewbid or voidable (including, without limitatiofgr the benefit of any creditor
any Guarantor) or shall be subordinated to thendaif any Person (including, without limitation yasreditor of any Guarantor).

With respect to its obligations hereunder, eachréuar hereby expressly waives diligence, presemtngemand of payment, protest
and all notices whatsoever (except to the extdrdratise required by any Loan Document) and anyiremuent that the Administrative Agent
or any other holder of the Obligations exhaust idglyt, power or remedy or proceed against any Peusder any of the Loan Documents or
any other document relating to the Obligationsgaimast any other Person under any other guarafitee security for, any of the Obligatior

4.03 Reinstatement

The obligations of each Guarantor under this Agtid shall be automatically reinstated if and to theeakthat for any reason any
payment by or on behalf of any Person in respetit@fObligations is rescinded or must be otherngstored by any holder of any of the
Obligations, whether as a result of any Debtord@élaw or otherwise, and each Guarantor agreestthdt indemnify the Administrative
Agent and each other holder of the Obligations emahd for all reasonable costs and expenses (ingludithout limitation, the fees,
charges and disbursements of counsel) incurretidpdministrative Agent or such holder of the Odatigns in connection with such
rescission or restoration, including any such castsexpenses incurred in defending against amy @beging that such payment constituted
a preference, fraudulent transfer or similar payinuewler any Debtor Relief Law.

4.04 Certain Additional Waivers

Each Guarantor agrees that such Guarantor shalimavight of recourse to security for the Obligasi, except through the exercise of
rights of subrogation pursuant_to Section 408 through the exercise of rights of contribugpamsuant to Section 4.06

4.05 Remedies

The Guarantors agree that, to the fullest extemhpied by law, as between the Guarantors, on tieehand, and the Administrative
Agent and the other holders of the Obligationsthenother hand, the Obligations may be declardutiorthwith due and payable as speci
in Section 9.0%and shall be deemed to have become automatica#iyadd payable in the circumstances specified @tic3e9.02) for
purposes of Section 4.@btwithstanding any stay, injunction or other phition preventing such declaration (or preventing ©bligations
from becoming automatically due and payable) agnagany other Person and that, in the event df sieclaration (or the Obligations being
deemed to have become automatically due and pgy#ieObligations (whether or not due and payablany other Person) shall forthwith
become due and payable by the Guarantors for pespafsSection 4.01The Guarantors acknowledge and agree that thégadions
hereunder are secured in accordance with the tefithe Collateral Documents and that the holdethefObligations may exercise their
remedies thereunder in accordance with the tereredi
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4.06 Rights of Contribution

The Guarantors agree among themselves that, irection with payments made hereunder, each Guarghadirhave contribution
rights against the other Guarantors as permittel@uapplicable law. Such contribution rights shallsubordinate and subject in right of
payment to the obligations of such Guarantors uttdet.oan Documents and no Guarantor shall exestisk rights of contribution until the
Obligations have been paid in full and the Committadiave terminated.

4.07 Guarantee of Payment; Continuing Guarantee

The guarantee in this Article I a guaranty of payment and not of collectiorg tontinuing guarantee, and shall apply to the
Obligations whenever arising.

4.08 Release of Guarantors

The Guarantors, and the guarantees provided itticle 1V, shall be released in the circumstancestemplated by Section 10.10 of
this Agreement.

4.09 Keepwell

Each Loan Party that is a Qualified ECP Guarartttineatime the Guaranty or the grant of the segumierest under the Loan
Documents, in each case, by any Specified Loary Haetomes effective with respect to any Swap @b, hereby jointly and severally,
absolutely, unconditionally and irrevocably undkesto provide such funds or other support to &uetified Loan Party with respect to s
Swap Obligation as may be needed by such Spetitiaed Party from time to time to honor all of itslightions under this Guaranty and the
other Loan Documents in respect of such Swap Otdigdbut, in each case, only up to the maximumambof such liability that can be
hereby incurred without rendering such QualifiedPEGuarantor’s obligations and undertakings underAfticle 1V voidable under
applicable law relating to fraudulent conveyancéandulent transfer, and not for any greater amjodme obligations and undertakings of
each Qualified ECP Guarantor under this Sectiof gh@ll remain in full force and effect until the @ations have been indefeasibly paid
and performed in full. Each Qualified ECP Guaramibends this Section 4.08 constitute, and this Section 4.6%all be deemed to
constitute, a “keepwell, support, or other agredintam the benefit of, each Specified Loan Party fbparposes of the Commaodity Exchar
Act.

ARTICLE V
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

5.01 Conditions of Effectiveness

This Agreement shall be effective upon satisfactowaiver of the following conditions precedent:

(a) Loan DocumentsReceipt by the Administrative Agent of executedrmterparts of this Agreement and the other Loan
Documents to be entered into on the Closing Dateh @roperly executed by a Responsible Officehefsigning Loan Party and, in the
case of this Agreement, by each Lender.
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(b) Opinions of CounselReceipt by the Administrative Agent of customapjmions of legal counsel to the Loan Parties,
addressed to the Administrative Agent and each éemthted as of the Closing Date.

(c) Organization Documents, Resolutions, Receipt by the Administrative Agent of the followgin

(i) copies of the Organization Documents of eachriLBarty certified to be true and complete asretant date by the
appropriate Governmental Authority of the statether jurisdiction of its incorporation or organtima, where applicable and
available, and certified by a secretary or assis@oretary of such Loan Party to be true and cba® of the Closing Date;

(i) such certificates of resolutions or other antand incumbency certificates evidencing the itigrduthority and capacity
of each Responsible Officer thereof authorizedctcaa a Responsible Officer in connection with fhigeement and the other
Loan Documents to which such Loan Party is a pairty;

(iii) such documents and certifications as the Amistrative Agent may reasonably require to evidehet¢ each Loan Party
is duly organized or formed, and is validly exigtiin good standing and qualified to engage inf®gs in its state of organization
or formation.

(d) Personal Property CollaterdReceipt by the Administrative Agent of the folliog:

(i) searches of Uniform Commercial Code filingglie jurisdiction of formation of each Loan Partydagach other
jurisdiction reasonably required by the AdministratAgent;

(ii) all certificates evidencing any certificated ity Interests pledged to the Administrative Agpatsuant to the Security
Agreement, together with duly executed in blanidated stock powers attached thereto (unless, esihect to the pledged Equity
Interests of any Foreign Subsidiary, such stockgyevare deemed unnecessary by the AdministratiemtAg its reasonable
discretion under the law of the jurisdiction of anjgation of such Person);

(iii) searches of ownership of, and Liens on, UthiBtates registered intellectual property of eagarLParty in the
appropriate governmental offices; and

(iv) duly executed notices of grant of securityeirst in substantially the form required by theusiég Agreement as are
necessary, in the Administrative Agent’s sole dition, to perfect the Administrative Agent’s setuimterest in the United States
registered intellectual property of the Loan Pattie

(e) Evidence of InsuranceReceipt by the Administrative Agent of copiesrfurance policies or certificates of insurancéhef
Loan Parties evidencing liability and casualty imsice meeting the requirements set forth in thenlacuments.

(f) Convertible Subordinated Note3he Borrower shall have provided to the Trustegen the Convertible Subordinated Note
Indenture written notice that the Obligations agsunder the Credit Agreement have been desigmgtéte Borrower as “Designated
Senior Indebtedness” for purposes of the Convertthlbordinated Note Indenture.
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(9) Refinance of Existing Indebtednesghe Borrower and its Subsidiaries shall haveiteph outstanding Indebtedness (other
than Indebtedness permitted under Section B(6i& “ Existing Indebtednesyand terminated all commitments to extend credih
respect to the Existing Indebtedness, and all Lseasiring the Existing Indebtedness shall have beleased.

(h) Fees Receipt by the Administrative Agent, the Arrargjand the Lenders of any fees required to be pam doefore the
Closing Date to the extent invoices therefor haserbdelivered to the Borrower prior to the Clodage.

(i) Attorney Costs Unless waived by the Administrative Agent, theBaver shall have paid all fees, charges and dé&sments ¢
one outside counsel to the Administrative Agenteclly to such counsel if requested by the Admiatste Agent) to the extent invoic
at least three Business Days prior to or on thai@ipDate, plus such additional amounts of such, felearges and disbursements as
constitute its reasonable estimate of such feesgels and disbursements incurred or to be incinyatithrough the closing proceedings
(provided that such estimate shall not thereafteclpde a final settling of accounts between the@®eer and the Administrative
Agent).

Without limiting the generality of the provision§tbe last paragraph of Section 10,d8r purposes of determining compliance with the
conditions specified in this Section 5.0@ach Lender that has signed this Agreement baaleemed to have consented to, approved or
accepted or to be satisfied with, each documenther matter required thereunder to be consenteddpproved by or acceptable or
satisfactory to a Lender unless the Administrafigent shall have received notice from such Lendi@r po the proposed Closing Date
specifying its objection thereto.

5.02 Conditions to all Credit Extensions

The obligation of each Lender to honor any ReqfaesCredit Extension (other than a Loan Notice esiing only a conversion of
Loans to the other Type or a continuation of Eutladdrate Loans) is subject to the satisfactiowaiver of following conditions precedent:

(a) The representations and warranties of each Paaty contained in Article Vbr any other Loan Document, or which are
contained in any document furnished at any timesuod in connection herewith or therewith, shalkte and correct in all material
respects on and as of the date of such Credit Eixtenexcept to the extent that (i) such represientsand warranties specifically refer
to an earlier date, in which case they shall be &nd correct in all material respects as of saclee date and (ii) such representations
and warranties are qualified as to materialitywhich case they shall be true and correct in ajpeets as of such date (or such earlier
date).

(b) No Default shall exist or would result from bygroposed Credit Extension or from the applicatibthe proceeds thereof.

(c) The Administrative Agent and, if applicableett/C Issuer or the Swing Line Lender, shall haaeived a Request for Credit
Extension in accordance with the requirements Hereo
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Each Request for Credit Extension (other than anlldatice requesting only a conversion of Loansdther Type or a continuation
Eurodollar Rate Loans) submitted by the Borrowerlldte deemed to be a representation and warrhatyttie conditions specified 8ection:
5.02(a)and_(b) have been satisfied (unless waived) on and adseafate of the applicable Credit Extension. Notstahding the foregoing,

(i) the only representations the accuracy of wisicall be a condition to the availability of the Siacilities on the Fifth Amendment Closing
Date shall be the Specified Representations an8peeified Merger Agreement Representations apds@ction 5.02(b3hall not be a
condition to the availability of the Six3 Facilisi®n the Fifth Amendment Closing Date.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

The Loan Parties represent and warrant to the Aidirétive Agent and the Lenders that:

6.01 Existence, Qualification and Power

Each Loan Party (a) is duly organized or formedighyaexisting and, as applicable, in good standimgler the Laws of the jurisdiction
of its incorporation or organization, (b) has alfjuisite power and authority and all requisite gomeental licenses, authorizations, consents
and approvals to (i) own or lease its assets arrgl oa its business and (ii) execute, deliver aadqym its obligations under the Loan
Documents to which it is a party, and (c) is dubalified and is licensed and, as applicable, indgstanding under the Laws of each
jurisdiction where its ownership, lease or operatb properties or the conduct of its businessiregisuch qualification or license; excep
each case referred to in clause (b)(i) or (c)h®dxtent that failure to do so could not reasgnbblexpected to have a Material Adverse
Effect.

6.02 Authorization; No Contravention

The execution, delivery and performance by eachlRerty of each Loan Document to which such Peisparty have been duly
authorized by all necessary corporate or otherrozgéional action, and do not (a) contravene thes$eof any of such Person’s Organization
Documents; (b) conflict with or result in any breamr contravention of, or the creation of any Lisrder, or require any payment to be made
under (i) any material Contractual Obligation toiethsuch Person is a party or affecting such Peosahe properties of such Person or ar
its Subsidiaries or (ii) any material order, injtion, writ or decree of any Governmental Authowtyany arbitral award to which such Person
or its property is subject; or (c) violate any netel aw.

6.03 Governmental Authorization; Other Consents

No approval, consent, exemption, authorizatiorgtber action by, or notice to, or filing with, a@overnmental Authority or any other Per
is necessary or required in connection with thecetien, delivery or performance by, or enforcemagainst, any Loan Party of this
Agreement or any other Loan Document other thathé3e that have already been obtained and atdl iiofce and effect, (ii) filings to
perfect the Liens created by the Collateral Docusieand (iii) approvals, consents, exemptions, @ightions or other actions, notices or
filings which are not material.

6.04 Binding Effect

Each Loan Document has been duly executed andedethby each Loan Party that is party thereto. Eaem Document constitutes a
legal, valid and binding obligation of each LoantP@arty
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thereto, enforceable against such Loan Party shaaiity thereto in accordance with its terms, ex@gps enforceability may be limited by
applicable Debtor Relief Laws, by fraudulent coramge laws or by equitable principles relating tioeseability, (ii) as enforceability of the
Liens granted under the Loan Documents may bedihtity anti-assignment provisions in contracts W@tlvernment Authorities that are not
rendered ineffective by applicable law and (iii)esdorceability may be limited by the effect oféagn Laws, rules and regulations as they
relate to pledges, if any, of Equity Interests ardtgn Subsidiaries.

6.05 Financial Statements; No Material Adverse &ffe

(a) The Audited Financial Statements (i) were pregan accordance with GAAP consistently appliadtighout the period covered
thereby, except as otherwise expressly noted tiieaad (ii) fairly present the financial conditiohthe Borrower and its Subsidiaries (take
a whole) as of the date thereof and their restilgperations for the period covered thereby in atance with GAAP.

(b) The Interim Financial Statements (i) were predan accordance with GAAP; and (ii) fairly preséme financial condition of the
Borrower and its Subsidiaries (taken as a whol@fdlse date thereof and their results of operation the period covered thereby, subject, in
the case of clauses (i) and (ii), to the absendeathotes and to normal year-end audit adjustments

(c) From the date of the Audited Financial Statetmémand including the Fifth Amendment Closing &dhere has been no Disposition
or any Recovery Event of any material part of theiess or property of the Borrower and its Subsiel§, taken as a whole, and no purchase
or other acquisition by any of them of any busimasgroperty (including any Equity Interests of afier Person) material in relation to the
consolidated financial condition of the Borrowedats Subsidiaries, taken as a whole (excludingitfe avoidance of doubt, the Six3
Acquisition), in each case, which is not refleciethe foregoing financial statements or in theesdhereto and has not otherwise been
disclosed in writing to the Lenders on or priothe Fifth Amendment Closing Date.

(d) The financial statements delivered pursuai@dotion 7.01(aand (b) have been prepared in accordance with G@&Eept as may
otherwise be permitted under Section 7.0&]_(b)) and present fairly (on the basis disclosed inftlénotes to such financial statements)
the consolidated financial condition, results ofigiions and cash flows of the Borrower and itss&liries (taken as a whole) as of the dates
thereof and for the periods covered thereby.

(e) Since the date of the Audited Financial Stat@sjghere has been no event or circumstance #isadbdd or could reasonably be
expected to have a Material Adverse Effect.

6.06_Litigation.

There are no actions, suits, proceedings, claingsputes pending or, to the knowledge of the Resipte Officers of any Loan Party,
threatened in writing or contemplated, at law, quigy, in arbitration or before any Governmentaltiarity, by or against the Borrower or a
Subsidiary or against any of their properties @eneies that (a) purport to affect or pertain te thjjreement or any other Loan Document or
(b) could reasonably be expected to have a Matadakrse Effect.

6.07 No Default

(a) Neither the Borrower nor any Subsidiary is éfadilt under or with respect to any Contractuali@2tion that could reasonably be
expected to have a Material Adverse Effect.
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(b) No Default has occurred and is continuing.

6.08 Ownership of Property; Liens

Each of the Borrower and its Subsidiaries has geodrd and marketable title in fee simple to, didvieasehold interests in, all real
property necessary or used in the ordinary condfits business, except for such defects in tisle@uld not reasonably be expected to have a
Material Adverse Effect. The property of the Bormvand its Subsidiaries is not subject to any Lmher than Permitted Liens.

6.09 Environmental Compliance

Except as could not reasonably be expected to ddWaterial Adverse Effect:

(a) Each of the facilities and real properties otyrieased or operated by the Borrower or any Sidrgi¢the “ Facilities’) and all
operations at the Facilities are in compliance aittapplicable Environmental Laws, and there is/imtation of any Environmental Le
with respect to the Facilities or the businessesatpd by the Borrower and its Subsidiaries at sinoh (the “ Business€$3, and there
are no conditions relating to the Facilities or Baesinesses that would reasonably be expectedi¢origie to liability under any
applicable Environmental Laws.

(b) None of the Facilities contains, or has presigiontained, any Hazardous Materials at, on deuthe Facilities in amounts
concentrations that constitute or constituted &atimn of, or would reasonably be expected to gise to liability under, Environmental
Laws.

(c) Neither the Borrower nor any Subsidiary hagied any written or verbal notice of, or inquirgrin any Governmental
Authority regarding, any violation, alleged violai, non-compliance, liability or potential liabylitegarding environmental matters or
compliance with Environmental Laws with regard ty af the Facilities or the Businesses, nor dogsRasponsible Officer of any
Loan Party have knowledge or reason to believeahgtsuch notice has been received or has beeatdhies.

(d) Hazardous Materials have not been transpornteisposed of from the Facilities, or generategqtied, stored or disposed of at,
on or under any of the Facilities, in each caserbyn behalf of the Borrower or any Subsidiary iolation of, or in a manner that wot
be reasonably likely to give rise to liability umdany applicable Environmental Law.

(e) No judicial proceeding or governmental or adsimative action is pending or, to the knowledg¢haf Responsible Officers of
any Loan Party, threatened, under any Environméal to which the Borrower or any Subsidiary isnolt be named as a party, nor
are there any consent decrees or other decreesergasrders, administrative orders or other ordersther administrative or judicial
requirements outstanding under any Environmentel Wwith respect to the Borrower, any Subsidiary, Faegilities or the Businesses.

(f) There has been no release or threat of relefadldazardous Materials at or from the Facilitiesansing from or related to the
operations (including, without limitation, disposaf the Borrower or any Subsidiary in connectiathvthe Facilities or otherwise in
connection with the Businesses, in violation ofroamounts or in a manner that could give risaatbility under Environmental Laws.
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6.10 Insurance

The properties of the Borrower and its Subsidiaaiesinsured with financially sound and reputabBirance companies, in such
amounts, with such deductibles and covering sushs s are customarily carried by companies silyisituated.

6.11 Taxes

The Borrower and its Subsidiaries have filed orsealto be filed all federal, state and other malt@iax returns and reports required to
be filed, and have paid all federal, state andratieterial Taxes, assessments, fees and otherrgoeatal charges levied or imposed upon
them or their properties, income or assets otherdige and payable, except such Taxes, assessifieestand other governmental charges
which are being contested in good faith by appedprproceedings diligently conducted and for whkidequate reserves have been provid
accordance with GAAP, or for which non-payment daubt reasonably be expected to result in a Mdtédserse Effect. To the knowledge
of the Borrower, there is no proposed Tax assessagainst the Borrower or any Subsidiary that woiflcthade, have a Material Adverse
Effect.

6.12 ERISA Compliance

(a) Except as would not reasonably be expectedve h Material Adverse Effect, each Plan is in daanpe with the applicable
provisions of ERISA, the Internal Revenue Code athér Federal or state laws.

(b) There are no pending or, to the knowledge efRkesponsible Officers of any Loan Party, threatari@ms, actions or lawsuits, or
action by any Governmental Authority, with respiecany Plan that could reasonably be expectedue haaterial Adverse Effect. There
been no prohibited transaction or violation of fideiciary responsibility rules with respect to ddkan that has resulted or could reasonably be
expected to result in a Material Adverse Effect.

(c) Except as would not reasonably be expectedve  Material Adverse Effect, (i) no ERISA Eveastoccurred, and neither any
Loan Party nor any ERISA Affiliate is aware of dagt, event or circumstance that could reasonablgipected to constitute or result in an
ERISA Event with respect to any Pension Plang@i¢h Loan Party and each ERISA Affiliate has meagplicable requirements under the
Pension Funding Rules in respect of each Pensam Bhd no waiver of the minimum funding standamiger the Pension Funding Rules has
been applied for or obtained; (iii) as of the nrestent valuation date for any Pension Plan, thdifgntarget attainment percentage (as de
in Section 430(d)(2) of the Internal Revenue Cagé&0% or higher and neither any Loan Party norlBRYSA Affiliate knows of any facts or
circumstances that could reasonably be expecteduse the funding target attainment percentagaripisuch plan to drop below 60% as of
the most recent valuation date; (iv) neither angr.®arty nor any ERISA Affiliate has incurred aiapility to the PBGC other than for the
payment of premiums, and there are no premium paigwehich have become due that are unpaid; (vheeiény Loan Party nor any ERISA
Affiliate has engaged in a transaction that cowdbbject to Section 4069 or Section 4212(c) ofSZRland (vi) no Pension Plan has been
terminated by the plan administrator thereof notheyPBGC, and no event or circumstance has oatorrexists that could reasonably be
expected to cause the PBGC to institute proceedindsr Title IV of ERISA to terminate any PensidarR
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6.13 Subsidiaries

Set forth on Schedule 6.18a complete and accurate list as of the ClosiatgDf each Subsidiary, together with (a) its plicson of
incorporation or organization and (b) number and@eatage of outstanding shares of each class ogdiedtly or indirectly) by the Borrowe
or any Subsidiary. The outstanding Equity Interestsach Material Subsidiary are validly issuedlyfpaid and non-assessable.

6.14 Margin Regulations; Investment Company Act

(a) The Borrower is not engaged and will not engagacipally or as one of its important activitiés the business of purchasing or
carrying margin stock (within the meaning of Regjola U issued by the FRB), or extending credittfee purpose of purchasing or carrying
margin stock. Following the application of the preds of each Borrowing or drawing under each Left&@redit, not more than 25% of the
value of the assets (either of the Borrower onlgfdhe Borrower and its Subsidiaries on a consbéid basis) subject to the provisions of
Section 8.0Dr Section 8.0%r subject to any restriction contained in any agrent or instrument between the Borrower and amgéeor
any Affiliate of any Lender relating to Indebtedsesd within the scope of Section 9.0M#d) be margin stock.

(b) None of the Borrower or any Subsidiary is oreiquired to be registered as an “investment coyipamder the Investment Company
Act of 1940.

6.15 Disclosure

No report, financial statement, certificate or otiveitten information furnished by or on behalfarfy Loan Party to the Administrative
Agent or any Lender (other than projected finanicidrmation, pro forma financial information amfarmation of a general economic or
industry nature) in connection with the negotiatidrihis Agreement or delivered hereunder or urasigr other Loan Document (in each case,
as modified or supplemented by other informatiofusnished) when taken as a whole contains any nahtaisstatement of fact or omits to
state any material fact necessary to make thensgatis therein (when taken as a whole), in the ligtie circumstances under which they
were made, not materially misleading; providlest, with respect to projected financial infornoati pro forma financial information and
information of a general economic or industry natthe Loan Parties represent only that such irdition was prepared in good faith based
upon assumptions believed to be reasonable aintiee it being understood that such information masy from actual results and that such
variations may be material.

6.16 Compliance with Laws

Each of the Borrower and each Subsidiary is in d@npe with the requirements of all Laws and atlexs, writs, injunctions and
decrees applicable to it or to its properties, pkaesuch instances in which (a) such requireroéhaw or order, writ, injunction or decree is
being contested in good faith by appropriate prdicegs diligently conducted or (b) the failure toxguly therewith could not reasonably be
expected to have a Material Adverse Effect.

6.17 Intellectual Property; Licenses, Etc

Except as could not reasonably be expected to hdWaterial Adverse Effect, the Borrower and its Sldiaries own, or possess the Ie
right to use, all of the trademarks, service mattlegle names, copyrights, patents, patent rigtgschises, licenses and other intellectual
property rights (collectively,
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“

IP Rights”) that are reasonably necessary for the operatidheir respective businesses. Set forth on Sdbegit7is a list of all IP Rights
registered or pending registration with the Unigtdtes Copyright Office or the United States Paaedt Trademark Office and owned by e
Loan Party as of the Closing Date. Except for stlahims and infringements that could not reasonhblgxpected to have a Material Adverse
Effect, to the knowledge of the Responsible Officef the Loan Parties, (a) no claim has been a&sbartd is pending by any Person
challenging or questioning the use of any IP Rigintthe validity or effectiveness of any IP Righaad (b) the use of any IP Rights by the
Borrower or any Subsidiary, the granting of a right license in respect of any IP Rights fromBleerower or any Subsidiary or any slogan
or other advertising device, product, process, otthubstance, part or other material now emplogedpw contemplated to be employed,
by the Borrower or any Subsidiary does not infriogeany rights of any other Person. As of the Qig$date, none of the IP Rights owned by
any Loan Party is subject to any licensing agree¢raesimilar arrangement except as set forth ore8ate 6.17

6.18_Solvency
The Borrower and its Subsidiaries are Solvent oarsolidated basis.

6.19 Perfection of Security Interests in the Celal.

The Collateral Documents create valid securityriggts in, and Liens on, the Collateral purportebdeaovered thereby, which security
interests and Liens are currently perfected sacimiérests and Liens (to the extent perfectioreégiired pursuant to the Collateral
Documents), prior to all other Liens other thannfiéed Liens.

6.20 Business Locations; Taxpayer ldentificatiomitber.

Set forth on Schedule 6.20is the chief executive office, U.S. tax payer idfggdation number and organizational identificationmber
of each Loan Party as of the Closing Date. Thetdrgal name and state of organization of each IRemty as of the Closing Date is as set
forth on the signature pages hereto. Except a®ghton_ Schedule 6.2P, no Loan Party has during the five years precettiegClosing Dat
(i) changed its legal name, (ii) changed its stdtrmation, or (iii) been party to a merger, colidation or other change in structure.

6.21 OFAC.

Neither the Borrower nor any Subsidiary nor, tokhewledge of the Borrower and its Subsidiariey, dinector, officer, employee,
affiliate or representative thereof, is an indivatlor entity that is, or is controlled by an indiuil or entity that is (a) currently the subject or
target of any Sanctions, (b) included on OFAC’< bisSpecialty Designated Nationals, HMT’s Consatetl List of Financial Sanctions
Targets and the Investment Ban List, or any sintisgaenforced by any other relevant sanctions enitthapplicable to the Borrower or any of
its Subsidiaries or (c) located, organized or msidn any Designated Jurisdiction. Neither therBwer nor its Subsidiaries have any of its
assets in a Designated Jurisdiction. .

6.22_AntiCorruption Laws

The Borrower and its Subsidiaries have conducteit Husinesses in compliance with the United Statesign Corrupt Practices Act
1977, the UK Bribery Act 2010, and other similatiaiorruption legislation in other jurisdictionslcable to the Borrower and its
Subsidiaries and have instituted and maintaineitipsland procedures designed to ensure compliaitcesuch laws, in each case, in all
material respects.
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ARTICLE VII
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitmermtumeter, any Loan or other Obligation hereunded sbalain unpaid or unsatisfied
(other than (i) contingent or indemnification olalfigons not then due and (i) obligations in respécny Swap Contract or Treasury
Management Agreement), or any Letter of Creditlsieahain outstanding, the Loan Parties shall aradl shuse each Subsidiary to:

7.01 Financial Statements

Deliver to the Administrative Agent (for delivery ach Lender):

(a) as soon as available, but in any event witimety (90) days after the end of each fiscal yéah® Borrower, commencing wi
the fiscal year ending June 30, 2011, a consolidlatééance sheet of the Borrower and its Subsidiageat the end of such fiscal year,
and the related consolidated statements of incaroperations, changes in shareholders’ equity asti 8ows for such fiscal year,
setting forth in each case in comparative formfidperes for the previous fiscal year, all in reasole detail and prepared in accordance
with GAAP, and in the case of such consolidatetestants audited and accompanied by a report amibopdf an independent certifit
public accountant of nationally recognized standiwmlich report and opinion shall be prepared iroegtance with generally accepted
auditing standards and shall not be subject td‘goiyng concern’or like qualification or exception or any qualift@an or exception as
the scope of such audit; and

(b) as soon as available, but in any event witbityffive (45) days after the end of each of thstfihree fiscal quarters of each
fiscal year of the Borrower, commencing with thecéil quarter ending September 30, 2010, a consedidamlance sheet of the Borro
and its Subsidiaries as at the end of such fisealtgr, the related consolidated statements ohiecor operations for the portion of the
Borrower’s fiscal year then ended, and the relatatsolidated statements of changes in shareholdeuity and cash flows for such
fiscal quarter and for the portion of the Borrovediiscal year then ended, setting forth in compaedbrm, as applicable, the figures for
the corresponding fiscal quarter of the previoasdi year and the corresponding portion of theiptessffiscal year, all in reasonable
detail and in the case of such consolidated statesmertified by the chief executive officer, chifancial officer, vice president-
finance, treasurer or controller of the Borrowefaady presenting the financial condition, resulfsoperations, shareholders’ equity and
cash flows of the Borrower and its Subsidiarieadnordance with GAAP, subject only to normal yead-audit adjustments and the
absence of footnotes.

7.02 Certificates; Other Information

Deliver to the Administrative Agent (for delivery each Lender):

(a) concurrently with the delivery of the financg&htements referred to in Section 7.01 @Jertificate of its independent certified
public accountants certifying such financial stagets and stating that in making the examinatioressary therefor no knowledge was
obtained of any Default under the financial coveaaet forth herein or, if any such Default shalsg stating the nature and status of
such event, which certificate may be limited or thedl to the extent required by such accountantguapplicable accounting rules or
guidelines;
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(b) concurrently with the delivery of the financi&htements referred to in Sections 7.0&¢a_(b), a duly completed Compliance
Certificate signed by the chief executive offiaghtief financial officer, vice president — finan¢esasurer or controller of the Borrower;

(c) concurrently with the delivery of the financshtements referred to in Section 7.01@)mmencing with the fiscal year end
June 30, 2011, (i) an annual business plan andabwdghe Borrower and its Subsidiaries and (ifefrasts prepared by management of
the Borrower, in form satisfactory to the Adminadtve Agent, of consolidated balance sheets andnstmts of income or operations
and cash flows of the Borrower and its Subsidiasieg quarterly basis for the immediately followiisgal year (including the fiscal
year in which the Maturity Date occurs);

(d) concurrently with the delivery of the financ&htements referred to in Section 7.01@Yyeport signed by a Responsible
Officer of the Borrower that supplements Scheduld 6uch that, as supplemented, such Schedaoléd be accurate and correct in all
material respects as of such date (if no supplemepfjuired to cause such Schedolbe accurate and complete as of such date log
only new information would be the removal of praadty included items, then the Borrower shall notdxguired to deliver such a
report);

(e) concurrently with the delivery of the financg&htements referred to in Sections 7.01(a) anddtsummary of any change in
accounting policies or financial reporting practid®/ the Borrower or any Subsidiary (if no suchngehas been made, then the
Borrower shall not be required to deliver such msary);

(f) promptly after any reasonable request by thenidstrative Agent in writing, copies of any deallaudit reports, management
letters or recommendations submitted to the boadirectors (or the audit committee of the boardiioéctors) of the Borrower by
independent accountants in connection with the aasoor books of the Borrower or any Subsidiaryamy audit of any of them; and

(g) promptly, such additional information regardihg business, financial or corporate affairs efBorrower or any Subsidiary,
or compliance with the terms of the Loan Documesisthe Administrative Agent on behalf of any Lanahk@y from time to time
reasonably request in writing.

Documents required to be delivered pursuant toi@eet01(a)r (b) (to the extent any such documents are includedaterials

otherwise filed with the SEC) may be delivered gtaucally and if so delivered, shall be deemetidue been delivered on the date (i) on
which the Borrower posts such documents, or pravadknk thereto on the Borrower’s website on titerinet at the website address listed on
Schedule 11.02or (ii) on which such documents are posted orBtieower’s behalf on an Internet or intranet wedst any, to which each
Lender and the Administrative Agent have acces®{ladr a commercial, third-party website or whepmansored by the Administrative
Agent); providedhat: (i) the Borrower shall deliver paper copiésuch documents to the Administrative Agent ugsmreéquest and (ii) the
Borrower shall notify the Administrative Agent (bglecopier or electronic mail) of the posting ofauch documents and provide to the
Administrative Agent by electronic mail electrowiersions ( i.e, soft copies) of such documents. The Administeafhgent shall have no
obligation to request the delivery of or to maintpaper copies of the documents referred to atanejn any event shall have no
responsibility to monitor compliance by the Borrowsth any such request by a Lender for delivend aach Lender shall be solely
responsible for requesting delivery to it or maiinitag its copies of such documents.
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The Borrower hereby acknowledges that (a) the Adstrattive Agent and/or the Arrangers will make dafalie to the Lenders and the
L/C Issuer materials and/or information provideddnyn behalf of the Borrower hereunder (colledtiye Borrower Materials’) by posting
the Borrower Materials on IntraLinks or another isdmelectronic system (the_* Platforthand (b) certain of the Lenders (each a “ Public
Lender”) may have personnel who do not wish to receivéeni@ non-public information with respect to therBower or its Affiliates, or the
respective securities of any of the foregoing, @hd may be engaged in investment and other maekated activities with respect to such
Persons’ securities. The Borrower hereby agredsthiong as the Borrower is the issuer of anytanting debt or equity securities that are
registered or issued pursuant to a private offesinig actively contemplating issuing any such séies (w) all Borrower Materials that are to
be made available to Public Lenders shall be gtesartl conspicuously marked “PUBLIC” which, at a miom, shall mean that the word
“PUBLIC” shall appear prominently on the first pathpereof; (x) by marking Borrower Materials “PUBLIGhe Borrower shall be deemed to
have authorized the Administrative Agent, the Agerrs, the L/C Issuer and the Lenders to treat Baclower Materials as not containing
material non-public information with respect to Berrower or its securities for purposes of Uniidtes federal and state securities laws
( provided, however, that to the extent such Borrower Materials cansgilnformation, they shall be treated as sebhfortSection 11.07,
(y) all Borrower Materials marked “PUBLIC” are peitted to be made available through a portion ofRleform designated as “Public Side
Information;” and (z) the Administrative Agent atite Arrangers shall be entitled to treat any BoeoMaterials that are not marked
“PUBLIC” as being suitable only for posting on arfion of the Platform not designated “Public Sidéormation”. Notwithstanding the
foregoing, the Borrower shall be under no obligatio mark any Borrower Materials “PUBLIC.”

7.03_Notices
Promptly notify the Administrative Agent and eacdnider of:
(a) the occurrence of any Default;
(b) any matter that has resulted or could reasgradkxpected to result in a Material Adverse Hffand
(c) any determination by the Borrower referrednt@ection 2.10(b)
Each notice pursuant to this Section 7sBall be accompanied by a statement of a Resper@ificer of the Borrower setting forth
details of the occurrence referred to therein dating what action the Borrower has taken and pgepdo take with respect thereto. Each

notice pursuant to Section 7.03&hgll describe with particularity any and all pighs of this Agreement and any other Loan Docurtteait
have been breached.

7.04 Payment of Taxes

Pay and discharge as the same shall become dymagalle all material Tax liabilities, assessments governmental charges or levies
upon it or its properties or assets, unless (aydmee are being contested in good faith by apmtgpproceedings diligently conducted and
adequate reserves in accordance with GAAP are le#igtained by the Borrower or such Subsidiarybdithe failure to pay and discharge
such obligations could not reasonably be expeaddve a Material Adverse Effect.

84



7.05 Preservation of Existence, Etc

(a) Preserve, renew and maintain in full force effdct its legal existence under the Laws of thisgliction of its organization except in
a transaction permitted by Section 8,@04o0r 8.05.

(b) Preserve, renew and maintain in full force affdct its good standing under the Laws of thesplidtion of its organization except in
a transaction permitted by Section 8, 04or 8.050r to the extent that the failure to do so coultireasonably be expected to have a
Material Adverse Effect.

(c) Take all reasonable action to maintain all tsglprivileges, permits, licenses and franchisegsgary or desirable in the normal
conduct of its business, except to the extentttieafailure to do so could not reasonably be exgubtd have a Material Adverse Effect.

(d) Preserve or renew all of its IP Rights, the-posservation of which could reasonably be expetddthve a Material Adverse Effect.

7.06 Maintenance of Properties

(a) Maintain, preserve and protect all of its miatgrroperties and equipment necessary in the tiparaf its business in good working
order and condition, ordinary wear and tear exakpte

(b) Make all necessary repairs thereto and reneavalseplacements thereof, except where the faitud® so could not reasonably be
expected to have a Material Adverse Effect.

7.07 Maintenance of Insurance

(a) Maintain in full force and effect insurance lwfinancially sound and reputable insurance congsanot Affiliates of the Borrower,
such amounts, with such deductibles and coveriof saks as are customarily carried by companiedaily situated.

(b) Cause the Administrative Agent and its sucassand/or assigns to be named as lender’s loseaymortgagee as its interest may
appear, and/or additional insured with respecthiosaich insurance providing liability coverage overage in respect of any Collateral, and
use commercially reasonable efforts to cause eashder of any such insurance to agree, by endagsénmpon the policy or policies issued
by it or by independent instruments furnished @ Aldministrative Agent, that it will give the Admigtrative Agent thirty days (or such lesser
amount as the Administrative Agent may agree) pkigtten notice before any such policy or policéll be cancelled, subject to the
cancellation provisions of the state jurisdiction hion-payment of premium.

7.08 Compliance with Laws

Comply with the requirements of all Laws and allens, writs, injunctions and decrees applicabié doto its business or property,
except in such instances in which (a) such requerdgraf Law or order, writ, injunction or decreediming contested in good faith by
appropriate proceedings diligently conducted; drtifle failure to comply therewith could not readoigae expected to have a Material
Adverse Effect.
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7.09 Books and Records

(a) Maintain proper books of record and accountytich full, true and correct entries in conformitjth GAAP shall be made of all
financial transactions and matters involving theeés and business of the Borrower or such Subgjdiarthe case may be.

(b) Maintain such books of record and account itemia conformity with all applicable material raggments of any Governmental
Authority having regulatory jurisdiction over th@Bower or such Subsidiary, as the case may be.

7.10 Inspection Rights

Permit representatives and independent contracfahe Administrative Agent and, to the extent pited by applicable Laws and
subject to applicable confidentiality requirememit® Lenders to visit and inspect any of its prépsy to examine its corporate, financial and
operating records, and make copies thereof oradisttherefrom, and to discuss its affairs, finareoed accounts with its directors, officers,
and independent public accountants, all at theresgoef the Borrower and at such reasonable timesgloormal business hours and as often
as may be reasonably desired, upon reasonable@aatice to the Borrower; providethowever, that (a) absent an Event of Default, the
Borrower shall be required to pay for only one suisit and/or inspection by the Administrative Ag@emany fiscal year of the Borrower and
the maximum amount the Borrower shall be requicegay for such visit and/or inspection shall nateed $25,000, (b) when an Event of
Default exists the Administrative Agent and, to éxtent permitted by applicable Laws and subjeeipplicable confidentiality requirements,
the Lenders (or any of their respective represemembr independent contractors) may do any ofdhegoing at the expense of the Borrower
at any time during normal business hours and withduance notice as often as they may reasonatpljreesand (c) a Responsible Officer of
the Borrower shall be given the opportunity to bespnt during such discussions and any such disosswith the Borrower’s independent
certified public accountants.

7.11 Use of Proceeds

Use the Six3 Facilities to finance the Six3 Acdiosi Costs on the Fifth Amendment Closing date, aselthe proceeds of the other
Credit Extensions to refinance existing Indebtedrodgshe Borrower and for working capital, cap&éapenditures and other general corporate
purposes and not (a) in contravention of any Laywrohibited by this Agreement or (b) to directlyindirectly, use the proceeds of any Cr
Extension or lend, contribute or otherwise makelalke such proceeds to any Subsidiary, joint venpartner or other individual or entity,
fund any activities or business with any individoakentity, or in any Designated Jurisdiction, tleitthe time of such funding is the subject of
Sanctions, or in any manner that will result in@ation by any individual or entity (including amydividual or entity participating in the
transaction, whether as Lender, Arranger, Admiatiste Agent, L/C Issuer, Swing Line Lender or othise) of Sanctions.

7.12_Additional Subsidiaries

(a) Within sixty (60) days after any Person (ottiem an Excluded Subsidiary and except as set ifo@ection 7.12(bbelow) becomes
a Material Domestic Subsidiary (or such longerq#ias the Administrative Agent shall agree), causd Person to (i) become a Guarantor
by executing and delivering to the Administrativgeht a Joinder Agreement or such other documernteasdministrative Agent shall deem
appropriate for such purpose, and (ii) deliverhi Administrative Agent documents of the typesrrefito in_Sections 5.01(end_(d) and
customary opinions of counsel to such Personndtiim, content and scope reasonably satisfactotiyet Administrative Agent.
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(b) Within thirty (30) days after the Fifth AmendmeClosing Date (or such longer period as the Adstriative Agent shall agree), ca
the Target and each of its Domestic Subsidiarifse(dhan an Excluded Subsidiary) existing on tifth Rmendment Closing Date to
(i) become a Guarantor by executing and delivetingpe Administrative Agent a Joinder Agreemensuch other documents as the
Administrative Agent shall deem appropriate fortsparpose, and (ii) deliver to the Administrativgeft documents of the types referred to
in Sections 5.01(cAnd_(d) and customary opinions of counsel to the TargdtimnDomestic Subsidiaries (other than an Exclu8ledsidiary)
all in form, content and scope reasonably satisfsdb the Administrative Agent.

7.13_Pledged Assets

(a) Equity Interests

(i) Cause 100% of the issued and outstanding Edpidgrests of each Material Domestic Subsidiarpi¢othan any Excluded
Property) to be subject at all times to a firsbpty, perfected Lien in favor of the Administratigent, for the benefit of the holders of
the Obligations, to secure the Obligations purstmitie Collateral Documents (subject to Permittigshs), and, in connection with the
foregoing, deliver to the Administrative Agent sumther documentation as the Administrative Ageny measonably request including,
any filings and deliveries to perfect such Liensg&@hization Documents and resolutions all in focontent and scope reasonably
satisfactory to the Administrative Agent; providiat, with respect to the Target and its Subsidgrihe foregoing covenant shall only
be applicable from and after the earlier of (A) @hance with Section 7.12(land (B) the time required for compliance with

Section 7.12(b)

(i) At any time that the Foreign Subsidiaries ditg owned by the Borrower or any Domestic Subsid{#he “ First Tier Foreign
Subsidiarie$) shall in the aggregate account for more thantéh) percent (10%) of Consolidated EBITDA for theplicable Period,
(B) ten percent (10%) of total revenues of the Bamr and its Subsidiaries on a consolidated basithe Applicable Period ) ten
percent (10%) of total assets of the Borrower asm&ubsidiaries on a consolidated basis as ofrtie@tthe Applicable Period (each
such threshold, a “ Foreign Subsidiary Threstinlthen the Borrower shall within sixty (60) dagker delivery of such financial
statements pursuant to Section 7.0dfa(b) cause 66% (or such greater percentage that, duetitange in an applicable Law after the
date hereof, (A) could not reasonably be expedertise the undistributed earnings of such Forgigrsidiary as determined for
United States federal income Tax purposes to lagetieas a deemed dividend to such Foreign Subgglidnited States parent and
(B) could not reasonably be expected to cause dwgrae Tax consequences) of the issued and outsgaEduity Interests (other than
any Excluded Property) entitled to vote (within theaning of Treas. Reg. Section 1.956-2(c)(2)) 206 of the issued and
outstanding Equity Interests (other than any ExetlBroperty) not entitled to vote (within the meanof Treas. Reg.

Section 1.956-2(c)(2)n one or more First Tier Foreign Subsidiaries&cshbject at all times to a first priority, perfegt_ien in favor o
the Administrative Agent, for the benefit of thedwrs of the Obligations, to secure the Obligatipussuant to the Collateral Docume
(subject to Permitted Liens) such that immediaddtgr such pledge, the First Tier Foreign Subsieisawhose Equity Interests is not
subject to such a Lien shall not exceed any ForBigwsidiary Threshold, and, in connection withfidregoing, deliver to the
Administrative Agent such other documentation &Aldministrative Agent may request including, aitindgs and deliveries to perfect
such Liens, Organization Documents and resolutadiria form, content and scope reasonably satisfgdb the Administrative Agent.
Notwithstanding the foregoing, with respect to Tregget and its Subsidiaries, the foregoing coveshall only be applicable from and
after the earlier of (A) compliance with SectiodZtb)and (B) the time required for compliance with Sewrtr.12(b).
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(b) Other Property Take or cause to be taken such other actionsmab$/ requested by the Administrative Agent toueaeghat all
personal property (other than Excluded Propertyauh Loan Party to be subject at all times ta firgrity, perfected (subject, in the case of
Collateral for which priority or perfection is ebtshed through control, only to the extent conttbsuch Collateral is required by the Sect
Agreement) Liens in favor of the Administrative Adefor the benefit of the holders of the Obligatoto secure the Obligations pursuant to
the Collateral Documents (subject to Permitted £jeand, in connection with the foregoing, delivethie Administrative Agent such other
documentation as the Administrative Agent may reabty request including filings and deliveries resaey to perfect such Liens, all in fol
content and scope reasonably satisfactory to theididtrative Agent. Notwithstanding the foregoimgijther the Borrower nor any Subsidi
shall be required to enter into any control agre@mer take any agreement governed by the lawsyojuaisdiction other than those of the
United States or any state thereof. Notwithstanthegforegoing, with respect to the Target an&iibsidiaries, the foregoing covenant shall
only be applicable from and after the earlier pE@mpliance with Section 7.12(bjd (ii) the time required for compliance with Seat7.12
(b).

7.14 State of Formation and Form of Entity

Provide five (5) days prior written notice to therinistrative Agent (or such lesser period as theniistrative Agent may agree) pri
to changing its legal name, state of formationoont of organization.

7.15 AntiCorruption Laws

Conduct its businesses in compliance with the dr8tates Foreign Corrupt Practices Act of 1977 LiKeBribery Act 2010 and other
similar anti-corruption legislation in other jurisdons applicable to the Borrower and its Subsidmand maintain policies and procedures
designed to ensure compliance with such laws, ¢h ease, in all material respects.

ARTICLE VIII
NEGATIVE COVENANTS

So long as any Lender shall have any Commitmermtumeter, any Loan or other Obligation hereunded sbalain unpaid or unsatisfied
(other than (i) contingent or indemnification olalitpns not then due and (ii) obligations in respdeiny Swap Contract or Treasury
Management Agreement), or any Letter of Creditlgieahain outstanding, no Loan Party shall, norlshakermit any Subsidiary to:

8.01 Liens.

Create, incur, assume or suffer to exist any Ligonuany of its property, whether now owned or higeeacquired, other than the
following:

(a) Liens pursuant to any Loan Document;
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(b) Liens existing on the date hereof and listecbohedule 8.04nd any renewals or extensions thereof, provibatithe property
covered thereby is not increased;

(c) Liens for Taxes, assessments or governmensgatjek or levies not yet due or which are beingesiat in good faith and by
appropriate proceedings diligently conducted, gqhte reserves with respect thereto are maintaim¢ide books of the applicable
Person in accordance with GAAP;

(d) statutory Liens of landlords and Liens of aangj warehousemen, mechanics, materialmen andietgpahd other Liens
imposed by law or pursuant to customary reservatiwiretentions of title arising in the ordinarycse of business, providédat such
Liens secure only amounts not overdue for more ity days or, if overdue for more than sixty degt® being contested in good faith
by appropriate proceedings for which adequate vesatetermined in accordance with GAAP have bebkshed;

(e) pledges or deposits or statutory trusts irotiginary course of business in connection with veoskcompensation,
unemployment insurance and other social securifiglition, other than any Lien imposed by ERISA #&cures any amount in excess
of the Threshold Amount;

(f) deposits to secure the performance of bidsleti@ontracts, licenses and leases (other than Bundebtedness), statutory
obligations, surety and appeal bonds, performanoedand other obligations of a like nature inadiirethe ordinary course of
business;

(g) easements, rights-of-way, restrictions androsirailar encumbrances affecting real property Whio the aggregate, are not
substantial in amount, and which do not in any caaterially detract from the value of the propestypject thereto or materially
interfere with the ordinary conduct of the businekthe applicable Person;

(h) Liens securing judgments for the payment of eyofor appeal or other surety bonds relating td$udgments) not constituti
an Event of Default under Section 9.011(h)

(i) Liens securing Indebtedness permitted undeti@e8.03(e), providedthat (i) such Liens do not at any time encumber any
property other than the property financed by suclebtedness and (ii) such Liens attach to sucheptypponcurrently with or within
ninety days after the acquisition thereof;

(j) leases or subleases granted to others nofénitgg in any material respect with the businesthefBorrower or any Subsidiary;

(k) any interest of title of a lessor under, andris arising from UCC financing statements (or egjeit filings, registrations or
agreements in foreign jurisdictions) relating tgdes permitted by this Agreement;

() Liens deemed to exist in connection with Inweshts in repurchase agreements permitted undep8&c02;
(m) normal and customary rights of setoff upon d&#gaof cash in favor of banks or other depositosfitutions;
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(n) Liens of a collection bank arising under Satde210 of the Uniform Commercial Code on item#hi@ course of collection;

(o) Liens arising on any real property as a resiuéiny eminent domain, condemnation or similar peatting being commenced
with respect to such real property;

(p) Liens on property of Foreign Subsidiaries seguForeign Subsidiary Indebtedness;

(q) Liens on property or assets acquired pursuaatRermitted Acquisition or any other Investmeasrnuitted by Section 8.0@&nd
the proceeds thereof) or on property or assetsSaftsidiary in existence at the time such Subsidéacquired pursuant to a Permitted
Acquisition and not created in contemplation th&rpmvidedthat (i) such Liens do not at any time extend tp @iter property or
assets and (ii) the aggregate outstanding prineipalunt of Indebtedness secured by such Liens sbiadit any time exceed $25 milli

(r) receipt of progress payments and advances éustomers in the ordinary course of business tettent the same creates a
Lien on the related inventory and proceeds thereof;

(s) Liens on cash or cash equivalents used to siefeato satisfy and discharge Indebtedness, pedwitht such defeasance or
satisfaction and discharge is not prohibited hedeugn

(t) Liens in favor of customs and revenue authesitirising as a matter of law to secure the payofesustoms duties in
connection with the importation of goods;

(u) Liens solely on any cash earnest money depwsitse by the Borrower or any of its Subsidiariesdnnection with an
Investment permitted by Section 8.02

(v) Liens on cash deposits securing any Swap Castprovidedhat the aggregate amount of cash deposits subjsoch Liens
shall not exceed $10 million;

(w) Liens relating to the financing of insurancemiums so long as such Liens do not encumber apepy other than cash paid
to any such insurance company in respect of sigtiramce;

(x) Liens on Equity Interests in Joint Ventureswsét obligations of such Joint Venture; and

(y) Liens (other than Liens described in the foirgalauses) securing obligations not exceedingrilldon in the aggregate
outstanding at any time.

8.02 Investments

Make any Investments, except:
(a) Investments in the form of cash or Cash Eqgaivial or Investments that were Cash Equivalents wieae;

(b) Investments existing as of the Closing Date setdorth in Schedule 8.2
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(c) Investments in any Person that (i) is a LoartyRarior to giving effect to such Investment o) §imultaneously with such
Investment shall become a Loan Party in accordasittethe terms hereof;

(d) Investments in any Domestic Subsidiary;

(e) Investments consisting of extensions of criedibe nature of accounts receivable or notes vabé arising from the grant of
trade credit in the ordinary course of businesd,lamestments received in satisfaction or partisgaction thereof from financially
troubled account debtors to the extent reasonadagssary in order to prevent or limit loss;

(f) Investments consisting of the non-cash portibnonsideration received in connection with Digposs permitted pursuant to
Section 8.05

(g) Guarantees permitted by Section 8.03
(h) Permitted Acquisitions and the Six3 Acquisition
(i) Investments by any Foreign Subsidiary in anoff@reign Subsidiary;

(j) travel, relocation, tuition reimbursement, 4k)1éccount transition and other advances madefimeodsd, directors and employe
in the ordinary course of the business to the éxgech advances do not violate applicable Law;

(k) Call Options and purchases of Equity Intere$the Borrower pursuant thereto;

() Subsidiaries of the Borrower may be establisbedreated, if (i) to the extent such new Subsydia a Domestic Subsidiary, tl
Borrower and such Subsidiary comply with the primris of Section 7.12if applicable;_providethat, in each case, to the extent such
new Subsidiary is created solely for the purposeoosummating a merger transaction pursuant te¢quisition permitted by
Section 8.04 and such new Subsidiary at no time holds anytassdiabilities other than any merger consideratontributed to it
contemporaneously with the closing of such mengarsactions, such new Subsidiary shall not be reduo take the actions, set fortl
Section 7.12r 7.13, as applicable, until the respective acquisitonansummated (at which time the surviving entftthe respective
merger transaction shall be required to so comijitlgimten Business Days or such longer period asAtiministrative Agent shall
agree);

(m) Investments resulting from pledges and deposftsred to in Section 8.03

(n) any Investment in a Foreign Subsidiary to thiemt such Investment is substantially contemparasky repaid in full with a
dividend or other distribution from such ForeigrbSidiary;

(o) Investments in the Borrower’s Group ExecutivaifRment Plan (the Supplemental Savings Plan) taiaed in a Rabbi Trust
consistent with past practices; and

(p) Investments not permitted by the foregoing stau(including Foreign Acquisitions but excludingoisitions that are not
Foreign Acquisitions) in an aggregate amount onttey at any time not to exceed the sum of (i)gheater of (A) $300 million or
(B) ten percent (10%) of total assets of the Bomoand its Subsidiaries on a consolidated basié$ e end of the Applicable Period
plus(ii) the Available Amount.
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8.03 Indebtedness

Create, incur or assume any Indebtedness on agrctladt Closing Date, or suffer to exist any Inddbtess outstanding on the Closing
Date, except:

(a) Indebtedness under the Loan Documents;

(b) Indebtedness set forth_in Schedule &08 renewals, refinancings and extensions thepeafidedthat (i) the amount of such
Indebtedness is not increased at the time of seroéwal, refinancing or extension except by an arnegual to a reasonable premiun
other reasonable amount paid, and fees and expexasEmably incurred, in connection with such ifiting and by an amount equal to
any existing commitments unutilized thereunder @ydhe material terms taken as a whole of sucteveal, refinancing or extension ¢
customary for Indebtedness of a similar naturer@mat materially less favorable to the Borrowed @a Subsidiaries than the terms of
the Indebtedness being renewed, refinanced or @sten

(c) intercompany Indebtedness permitted under &e&i02;

(d) obligations (contingent or otherwise) existorgarising under any Swap Contract, providleat such obligations are (or were)
entered into by such Person in the ordinary cooffisiness for the purpose of directly mitigatireks associated with liabilities,
commitments, investments, assets, or property dretdasonably anticipated by such Person, or clsaingée value of securities issued
by such Person and not for purposes of speculation;

(e) purchase money Indebtedness (including obtigatin respect of Capital Leases or Synthetic L9)dsereafter incurred to
finance the purchase of fixed assets, and renevedisancings and extensions thereof, provitted (i) the aggregate outstanding
principal amount of all such Indebtedness outstamdt the time of, and after giving effect to, theurrence thereof, shall not exceed
greater of (A) $100 million or (B) five percent (3%f total assets of the Borrower and its Subsid#aon a consolidated basis as of the
end of the Applicable Period; and (ii) such Indebiess when incurred shall not exceed the purchiase qf the asset(s) financed;

(f) Subordinated Indebtedness and senior unsedndedtedness (including any Subordinated Indeb&sloesenior unsecured
Indebtedness that refinances, replaces, exchangedamds the Convertible Subordinated Notes); idemithat (i) no Default shall have
occurred and be continuing on the date such Indebkts is incurred; (ii) after giving effect to theurrence of such Indebtedness and
the application of the proceeds thereof on a PrsmBdasis the Loan Parties shall be in complianitie thre financial covenants set fo
in Section 8.1Yecomputed as of the end of the Applicable Pefi@jwith respect to any such Indebtedness theeggmte amount of
principal payments required to be made on suchbitedimess prior to the date that is 181 days dfteeMaturity Date shall not exceed
10% of the original principal amount of such Ind=biess; and (iv) the maturity date of such Indetstes shall be at least 181 days ¢
the Maturity Date;

(9) Indebtedness under surety bonds, performancdsb@and other obligations of a like nature incuirethe ordinary course of
business;

(h) Indebtedness that may be deemed to exist uhdexgreements relating to any Investment permittetr Section 8.02
(including any Permitted Acquisition) or Dispositias
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a result of the obligation of the Borrower or si&bsidiary to pay indemnification, earn-outs, cdiirsy arrangements, contingent
purchase price payments or other purchase pricestaggnts or similar obligations;

(i) the Call Options and the Warrants;
()) Indebtedness arising under the Convertible Sdibated Notes;

(k) Indebtedness of Foreign Subsidiaries in aneggfe principal amount not to exceed $50 millioarat time outstanding (“
Foreign Subsidiary Indebtedn€’$s

() Indebtedness issued in lieu of cash paymenBestricted Payments permitted by Section 8.06fedvidedthat such
Indebtedness is subordinated to the Obligation®ions reasonably satisfactory to the Administrafigent;

(m) Indebtedness owing to any insurance compaggtmection with the financing of any insurance prens permitted by such
insurance company in the ordinary course of busines

(n) Indebtedness in respect of overdraft faciljtexaployee credit card programs, netting serviaegmatic clearinghouse
arrangements and other cash management and siméagements in the ordinary course of business;

(o) obligations of the Borrower arising in conneatiwith the Borrower’s Group Executive RetiremelarP(the Supplemental
Savings Plan) maintained in a Rabbi Trust; and

(p) Guarantees with respect to Indebtedness peanitider this Section 8.@8 other obligations; providettiat any such
Guarantee shall constitute an Investment by theddgsroviding such Guarantee in the primary obligith respect to such Indebtedn
or obligation.

8.04 Fundamental Changes

Merge, dissolve, liquidate or consolidate withmoianother Person, except that so long as no RDefasts or would result therefrom,
(a) the Borrower may merge or consolidate with ahigs Subsidiaries provided that the Borrowerhis tontinuing or surviving Person,
(b) any Subsidiary may merge or consolidate with @her Subsidiary providethat if a Loan Party is a party to such transagt{gnthe
continuing or surviving Person is a Loan Partyydrsjmultaneously with such transaction, the caiitig or surviving corporation shall
become a Loan Party in accordance with the termenlfig(c) the Borrower or any Subsidiary may mesge any other Person in connection
with an Investment (including a Permitted Acqudsili permitted under Section 8.0@rovidedthat if the Borrower is a party thereto then the
Borrower is the continuing or surviving Person, 4dy Subsidiary may dissolve, liquidate or winditspaffairs at any time provided that such
dissolution, liquidation or winding up, as applitglcould not have a Material Adverse Effect, (&@dsitions permitted by Section 8.88d
(f) any Subsidiary may merge, dissolve, liquidateansolidate in connection with a Disposition pited by Section 8.05

8.05_Dispositions

Make any Disposition unless (a) no Default shallehaccurred and be continuing; (b) after givingeeffto such Disposition on a Pro
Forma Basis the Loan Parties shall be in compliavittethe financial covenants set forth_in Seci#hlrecomputed as of the end of the
Applicable Period; (c) at
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least 80% of the consideration paid in connectiith @il Dispositions in any fiscal year shall beskbar Cash Equivalents paid
contemporaneous with consummation of such Dispwsitd) the total consideration paid in connectiotih any Disposition shall be in an
amount not less than the fair market value of top@rty disposed of; (e) if such transaction isale&nd Leaseback Transaction, such
transaction is not prohibited by the terms of Ser8.15; and (f) such transaction does not involve a salather disposition of receivables
other than receivables owned by or attributablether property concurrently being disposed of traasaction otherwise permitted under this
Section 8.05

8.06 Restricted Payments

Declare or make, directly or indirectly, any Regtrd Payment, or incur any obligation (contingendtherwise) to do so, except:

(a) each Subsidiary may declare and make RestriRagdhents to Persons that own Equity Interestaéh Subsidiary, ratably
according to their respective holdings of the tgp&quity Interest in respect of which such RestdcPayment is being made;

(b) the Borrower and each Subsidiary may decladenaake dividend payments or other distributionsaidsy solely in Equity
Interests of such Person; and

(c) the Borrower and each Subsidiary may purchadkedptions;

(d) the Borrower and each Subsidiary may decladenaake Restricted Payments so long as (i) no Dieshall have occurred and
be continuing or would result from such RestridBayment, (ii) after giving effect to such Restritiayment on a Pro Forma Basis the
Loan Parties shall be in compliance with the finahcovenants set forth in Section 8retomputed as of the end of the Applicable
Period and (iii) immediately after giving effectdach Restricted Payment, there shall be at I&@stdllion of availability existing
under the Aggregate Revolving Commitments;

(e) the Borrower may repurchase shares of its Eduierests pursuant to or in connection with ahigsoemployee stock purchase
plans, stock incentive plans, stock options plars@ther stock plans, providéaat (i) the aggregate amount of all such repurehaba
not exceed $10 million during the term of this Agmreent and (ii) no such repurchase may be madeydirae that a Default exists; and

(f) the Borrower and each Subsidiary may declareraake Restricted Payments with the Available Am@anlong as (i) no
Default shall have occurred and be continuing ouldioesult from such Restricted Payment and (iBradiving effect to such Restrict:
Payment on a Pro Forma Basis the Loan Partiesisééfl compliance with the financial covenantsfegh in Section 8.1tecomputed
as of the end of the Applicable Period.

8.07 Change in Nature of Business

Engage in any material line of business substayti#ferent from those lines of business condudigdhe Borrower and its
Subsidiaries on the Closing Date or any businelsstantially related or incidental thereto or readda extensions thereof.
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8.08 Transactions with Affiliates

Enter into or permit to exist any transaction ateseof transactions with any Affiliate of such Bam other than (a) advances of working
capital to any Loan Party, (b) transfers of casth@ssets to any Loan Party, (c) intercompany t@itses among the Borrower and its
Subsidiaries expressly permitted by this Agreenamut (d) other transactions on terms and condisoibstantially as favorable to such Per
as would be obtainable by it in a comparable amength transaction with a Person other than aniafifil For the avoidance of doubt, this
Section 8.0&hall not apply to employment, bonus, retention senerance arrangements with, and payments of amsapien or benefits to «
for the benefit of, current or former employeeg)sidtants, officers or directors of the Borroweiaay of its Subsidiaries in the ordinary
course of business.

8.09 Burdensome Agreements

Enter into, or permit to exist, any Contractual i@&tion that encumbers or restricts the abilityapy Loan Party or Material Foreign
Subsidiary to (i) make Restricted Payments to amgriParty, (ii) pay any Indebtedness owed to aranliarty, (iii) transfer any of its
property to any Loan Party, (iv) pledge its Coltatgoursuant to the Loan Documents or (v) act beam Party pursuant to the Loan
Documents, except (in respect of any of the mattfesred to in clauses (i)-(v) above) for (1) tAigreement and the other Loan Documents,
(2) any document or instrument governing Indebtsdrecurred pursuant to Section 8,qBovidedthat (x) with respect to Indebtedness
incurred pursuant to Section 8.03¢elch restriction contained therein relates onlthtoasset or assets constructed or acquired irection
therewith and (y) with respect to Indebtednessrimzlpursuant to any other clause of Section 848/ such restriction is limited to matters
referred to in clauses (i), (ii) and (iii) abovedagioes not materially adversely affect the abiityhe Borrower to service its Indebtedness
(including the Indebtedness arising under the Crgglieement), (3) any Permitted Lien or any docunmrinstrument governing any
Permitted Lien, providethat any such restriction contained therein relatdyg to the asset or assets subject to such Rechiiten,

(4) customary restrictions and conditions contaiimeginy agreement relating to the sale of any ptggeermitted under Section 8.@&nding
the consummation of such sale, (5) anti-assignmeisions in government contracts, or requiresgifaat of any security for any obligation
if such property is given as security for the Oaligns, (6) software and other intellectual propédenses pursuant to which the Borrower or
such Subsidiary is the licensee of the relevaritvgwé or intellectual property, as the case magirberhich case, any prohibition or limitation
shall relate only to the assets subject of theiegiple licenses), (7) any agreements relating teifo Subsidiary Indebtedness (in which case,
any prohibition or limitation shall relate only tite assets of such Foreign Subsidiaries), (8) pitims and limitations in effect on the date
hereof and listed on Schedule 8,qd9) customary provisions contained in joint veatagreements and other similar agreements entdred

in the ordinary course of business and applicablioint Ventures, (10) customary provisions resitricthe subletting or assignment of any
lease governing a leasehold interest, (11) custpneatrictions and conditions contained in any agrent relating to any Disposition of
property not prohibited hereunder, (12) customayigions restricting assignment of any agreematsdred into in the ordinary course of
business, (13) restrictions contained in any Caeiied Obligations relating to the consummation triaasaction which restrictions are
conditioned upon the repayment of the Obligationfull and the termination or expiration of the Qoitments, and (14) any agreement in
effect at the time any Person becomes a Subsidiarpng as such agreement was not entered ironitemplation of such Person becoming
a Subsidiary.

8.10 Use of Proceeds

Use the proceeds of any Credit Extension, whethecttly or indirectly, and whether immediately, itentally or ultimately, to purcha
or carry margin stock (within the meaning of Regjola U of the FRB) or to extend credit to otherstfte purpose of purchasing or carrying
margin stock or to refund indebtedness originailyuirred for such purpose.
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8.11 Financial Covenants

(a) Consolidated Senior Secured Leverage R&ermit the Consolidated Senior Secured Leverag® Rs of the end of any fiscal
quarter of the Borrower to be greater than 4.0:1.0.

(b) Consolidated Total Leverage RatiBermit the Consolidated Total Leverage Ratiofakeend of any fiscal quarter of the Borrower
to be greater than 4.5:1.0.

(c) Consolidated Fixed Charge Coverage RaRermit the Consolidated Fixed Charge CoveragmRatof the end of any fiscal quarter
of the Borrower to be less than 2.0:1.0.

(d) Convertible Subordinated Note on December 31, 2013 the aggregate outstargtingipal amount of the Convertible
Subordinated Notes is greater than $150 millioenttior so long as the aggregate outstanding p@hemount of the Convertible
Subordinated Notes is in excess of $150 milliomgrpeLiquidity to be less than $300 million.

8.12 Prepayments of Subordinated Indebtedness emdr3Jnsecured Indebtedness

(a) Make any prepayment (whether optional or mangiabf any Subordinated Indebtedness or any semisecured Indebtedness, in
each case, incurred under Section 8.03¢ther than:

(i) the prepayment of any Subordinated Indebtedoesasiy senior unsecured Indebtedness with theast proceeds of the
issuance of any other Indebtedness (other thand)pan

(ii) the prepayment of senior unsecured Indebtesingth cash on hand or proceeds of Revolving Laams aggregate amount |
to exceed $25 million during the term of this Agremt;

(iii) other prepayments of Subordinated Indebtedra® senior unsecured Indebtedness with cashrmhdrgroceeds of
Revolving Loans so long as (A) no Default shalldnaecurred and be continuing or would result frarchsprepayment, (B) after giving
effect to such prepayment on a Pro Forma Basi€tmsolidated Senior Secured Leverage Ratio recaxdmag of the end of the
Applicable Period is not greater than 2.75:1.0 @i)dmmediately after giving effect to such prepaym there shall be at least $50
million of availability existing under the AggregaRevolving Commitments; and

(iv) other prepayments of Subordinated Indebtedaadssenior unsecured Indebtedness using the Alaifenount so long as
(A) no Default shall have occurred and be contigwonwould result from such prepayment and (B)rajteing effect to such
prepayment on a Pro Forma Basis the Loan Partabktshin compliance with the financial covenargsferth in_Section 8.11
recomputed as of the end of the Applicable Period.

(b) Make any payment of principal, interest or othmounts on any Subordinated Indebtedness intwdalaf the subordination
provisions applicable to such Subordinated Indeises.
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8.13 Subordinated Indebtedness Documents

Amend or modify any Subordinated Indebtednessdhsamendment or modification would add or changetarms in a manner adve
to the Lenders (including, without limitation, aagnendment or modification that would shorten thelfimaturity or average life to maturity
or require any payment to be made sooner thanmnailgischeduled or increase the interest rate egiplé thereto).

8.14 Organization Documents; Fiscal Year; Legal Ham

(a) Amend, modify or change its Organization Docaotaén a manner materially adverse to the Lenders.

(b) Change its fiscal year.

8.15 Sale Leasebacks

Enter into any Sale and Leaseback Transaction tttherany Permitted Sale Leaseback Transaction.

8.16 Sanctions

Directly or, to the knowledge of the Borrower oyaf its Subsidiary, indirectly, use any Credit &xsion or the proceeds of any Credit
Extension, or lend, contribute or otherwise makailable such Credit Extension or the proceeds pfGredit Extension to any Person, to
fund any activities of or business with any Perswrin any Designated Jurisdiction, that, at theetiof such funding, is the subject of
Sanctions, or in any other manner that will resuli violation by any Person (including any Perparticipating in the transaction, whether as
Lender, Arranger, Administrative Agent, L/C IssuBwing Line Lender, or otherwise) of Sanctions.

8.17 AntiCorruption Laws

Directly or, to the knowledge of the Borrower oyaubsidiary, indirectly use the proceeds of angd@rExtension for any purpose
which would breach the United States Foreign CdrRrpctices Act of 1977, the UK Bribery Act 2010ather similar anti-corruption
legislation in other jurisdictions applicable t@tBorrower or any of its Subsidiaries.

ARTICLE IX
EVENTS OF DEFAULT AND REMEDIES

9.01 Events of Default

Any of the following shall constitute an Event oéfault:

(a) NonPayment Any Loan Party fails to pay (i) when and as reegito be paid herein, any amount of principalrof hoan or
any L/C Obligation, or (ii) within five days afténe same becomes due, any interest on any Loam anyL/C Obligation, any fee due
hereunder, or any other amount payable hereunderdar any other Loan Document; or
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(b) Specific Covenants

(i) Any Loan Party fails to perform or observe @aym, covenant or agreement contained in any ai@e€.01lor 7.02and
such failure continues for five days; or

(ii) Any Loan Party fails to perform or observe aeym, covenant or agreement contained in any cfi@e7.03(a) 7.05(a)
or 7.11or Article VIII ; or

(c) Other Defaults Any Loan Party fails to perform or observe anlyestcovenant or agreement (not specified in sulmsefd) or
(b) above) contained in any Loan Document on it§ feabe performed or observed and such failureicoes for thirty days; or

(d) Representations and Warrantiésy representation, warranty, certification atstent of fact made or deemed made by ¢
behalf of any Loan Party herein, in any other LBaxtument, or in any document delivered in connedtierewith or therewith shall be
incorrect or misleading in any material respect mirade or deemed made; or

(e) CrossDefault. (i) The Borrower, any Guarantor or any Materiatéign Subsidiary fails to make any payment whea du
(whether by scheduled maturity, required prepaymasteleration, demand, or otherwise) in respeangfMaterial Indebtedness;
(ii) the Borrower, any Guarantor or any Materiat&ign Subsidiary fails to observe or perform artyeotagreement or condition relati
to any Material Indebtedness or contained in astriment or agreement evidencing, securing oringldhereto, or any other event
occurs, the effect of which default or other evsrib cause, or to permit the holder or holdersuath Material Indebtedness (or a trustee
or agent on behalf of such holder or holders) teseawith the giving of notice if required, sucht®t@al Indebtedness to be demande
to become due or to be repurchased, prepaid, defeagedeemed (automatically or otherwise), ooféer to repurchase, prepay,
defease or redeem such Material Indebtednessnwale, prior to its stated maturity; or (iii) therecurs under any Swap Contract an
Early Termination Date (as defined in such Swaptfaat) resulting from (A) any event of default undech Swap Contract as to wh
the Borrower, any Guarantor or any Material Foredgibsidiary is the Defaulting Party (as defineduch Swap Contract) or (B) any
Termination Event (as so defined) under such Swaptr@ct as to which the Borrower, any Guarantaryr Material Foreign
Subsidiary is an Affected Party (as so defined), amdither event, the Swap Termination Value owgdhe Borrower, any Guarantor
any Material Foreign Subsidiary as a result theregfeater than the Threshold Amount; or

(f) Insolvency Proceedings, Efthe Borrower, any Guarantor or any Material Foresgibsidiary institutes or consents to the
institution of any proceeding under any Debtor &dliaw, or makes an assignment for the benefireditors; or applies for or consents
to the appointment of any receiver, trustee, cuatgaonservator, liquidator, rehabilitator or damiofficer for it or for all or any
material part of its property; or any receiverstae, custodian, conservator, liquidator, rehalditor similar officer is appointed
without the application or consent of such Persmhthe appointment continues undischarged or uedtiyr sixty calendar days; or a
proceeding under any Debtor Relief Law relatingng such Person or to all or any material partsoproperty is instituted without the
consent of such Person and continues undismisseaistatyed for sixty calendar days, or an orderdbef is entered in any such
proceeding; or

(9) Inability to Pay Debts; Attachmen(i) The Borrower, any Guarantor or any Materiatéign Subsidiary becomes unable or
admits in writing its inability or fails generaltp
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pay its debts as they become due, or (ii) any evrivarrant of attachment or execution or similargess is issued or levied against all or
any material part of the property of any such Peestd is not released, vacated or fully bondediwithirty days after its issue or levy;
or

(h) Judgments There is entered against the Borrower, any Giiaram any Material Foreign Subsidiary one or nmiamel
judgments or orders for the payment of money iaggregate amount (as to all such judgments or gréeceeding the Threshold
Amount (to the extent not covered by independeindparty insurance as to which the insurer has lmestified of the claim and does
not dispute coverage) and (A) enforcement procesdime commenced by any creditor upon such judgoresrter, or (B) there is a
period of thirty consecutive days during which aystf enforcement of such judgment, by reasonpdraling appeal or otherwise, is
in effect; or

(i) ERISA. (i) An ERISA Event occurs with respect to a Pend?lan or Multiemployer Plan which has resultedauld
reasonably be expected to result in liability oé @m more Loan Parties under Title IV of ERISAHhe Pension Plan, Multiemployer
Plan or the PBGC in an aggregate amount in exdabe @ hreshold Amount, or (ii) one or more LoantRs or any ERISA Affiliate
fails to pay when due, after the expiration of applicable grace period, any installment paymettt véspect to its withdrawal liability
under Section 4201 of ERISA under a MultiemployanRn an aggregate amount in excess of the Thigégtraount; or

() Invalidity of Loan DocumentsAny Loan Document, at any time after its exeautamd delivery and for any reason other than
as expressly permitted hereunder or thereundeatisfaction in full of all the Obligations (othdran (i) contingent or indemnification
obligations not then due and (ii) obligations ispect of any Swap Contract or Treasury Managemgreaéinent), ceases to be in full
force and effect; or any Loan Party or any othes®e contests in any manner the validity or enfabdéy of any Loan Document; or
any Loan Party denies that it has any or furthahiliity or obligation under any Loan Document, argorts to revoke, terminate or
rescind any Loan Document; or

(k) Change of Contral There occurs any Change of Control;

() Contract Matters

(i) The Borrower, any Guarantor or any Materialéign Subsidiary shall be suspended or debarred éantracting with the
United States Government and such suspension armebt shall not have been lifted within thirty Y8@wys after the imposition
thereof; or

(ii) The United States Government shall have teat@d any contract to which the Borrower, any Gu@araor any Material
Foreign Subsidiary is a party and such terminationld have a Material Adverse Effect; providdtbwever, that such
termination shall not constitute an Event of Deffgol long as the Borrower, such Guarantor or suateNil Foreign Subsidiary is
contesting such termination in good faith.

9.02 Remedies Upon Event of Default

If any Event of Default occurs and is continuirttg Administrative Agent shall, at the request ofinay, with the consent of, the
Required Lenders, take any or all of the followawgions:

(a) declare the commitment of each Lender to madank and any obligation of the L/C Issuer to mak& Credit Extensions to |
terminated, whereupon such commitments and ohtigathall be terminated;
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(b) declare the unpaid principal amount of all tantsling Loans, all interest accrued and unpaicetirgrand all other amounts
owing or payable hereunder or under any other Iacument to be immediately due and payable, witpoesentment, demand,
protest or other notice of any kind, all of whiale &ereby expressly waived by the Borrower;

(c) require that the Borrower Cash Collateralize ItHC Obligations (in an amount equal to the thens@nding Amount thereof);
and

(d) exercise on behalf of itself, the Lenders drellt/C Issuer all rights and remedies availabli tihe Lenders and the L/C Issuer
under the Loan Documents or applicable Law or aiteq

provided, however, that upon the occurrence of an actual or deemey ef an order for relief with respect to the Biwer under the
Bankruptcy Code of the United States, the obligatibeach Lender to make Loans and any obligatidheoL/C Issuer to make L/C Credit
Extensions shall automatically terminate, the utgaincipal amount of all outstanding Loans andraltrest and other amounts as aforesaid
shall automatically become due and payable, andliligation of the Borrower to Cash Collateralihe £./C Obligations as aforesaid shall
automatically become effective, in each case witfimther act of the Administrative Agent or anyrider.

9.03 Application of Funds

After the exercise of remedies provided for in 8ecB.02(or after the Loans have automatically become imiately due and payable
and the L/C Obligations have automatically beemiregl to be Cash Collateralized as set forth inptfeeriso to_Section 9.0 any amounts
received on account of the Obligations, subjethéoprovisions of Sections 2.34d_2.15 shall be applied by the Administrative Agentlie t
following order:

First, to payment of that portion of the Obligations stitating fees, indemnities, expenses and otheuatsqincluding fees,
charges and disbursements of counsel to the Adiradtiise Agent and amounts payable under Articlg phyable to the Administrative
Agent in its capacity as such;

Second to payment of that portion of the Obligations siitaiting fees, indemnities and other amounts (otia@n principal,
interest and Letter of Credit Fees) payable td #eders and the L/C Issuer (including fees, chaagelsdisbursements of counsel to the
respective Lenders and the L/C Issuer and amowayhte under Article 1), ratably among them in proportion to the respecti
amounts described in this clause Segoayhble to them;

Third , to payment of that portion of the Obligations stiuting accrued and unpaid Letter of Credit Ferd interest on the Loans
and L/C Borrowings and fees, premiums and schechgeiddic payments, and any interest accrued tinedaee under any Swap
Contract between the Borrower or any SubsidiaryamdLender or any Affiliate of a Lender (or any & that was a Lender or an
Affiliate of a Lender on the date such Person eaténto such Swap Contract) to the extent such S¥apract is permitted by
Section 8.03(d) ratably among the holders of such Obligationgrportion to the respective amounts describedighdlause Third
held by them;
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Fourth, to (a) payment of that portion of the Obligatimmsstituting unpaid principal of the Loans and IB&rowings,
(b) payment of breakage, termination or other pays)jeand any interest accrued thereon, due ungedaap Contract between the
Borrower or any Subsidiary and any Lender or anfiliafe of a Lender (or any Person that was a Lemdan Affiliate of a Lender on
the date such Person entered into such Swap Crtsabe extent such Swap Contract is permitte@égtion 8.03(d) (c) payments of
amounts due under any Treasury Management Agredméméeen the Borrower or any Subsidiary and anydeeor any Affiliate of a
Lender (or any Person that was a Lender or ani&tilof a Lender on the date such Person entetedirch Treasury Management
Agreement) and (d) Cash Collateralize that portibb/C Obligations comprised of the aggregate umtramount of Letters of Credit
the extent not otherwise Cash Collateralized byBbeower pursuant to Sections 2.83d_2.14 ratably among the holders of such
Obligations in proportion to the respective amow#scribed in this clause Foutthld by them; and

Last, the balance, if any, after all of the Obligatidr@/e been indefeasibly paid in full, to the Boreowr as otherwise required
Law.

Subject to Section 2.03(end_2.14 amounts used to Cash Collateralize the aggregebeawn amount of Letters of Credit pursuant to
clause Fourtlabove shall be applied to satisfy drawings undeh duetters of Credit as they occur. If any amo@mains on deposit as Cash
Collateral after all Letters of Credit have eitheen fully drawn or expired, such remaining amalall be applied to the other Obligations
any, in the order set forth above.

Excluded Swap Obligations with respect to any Gotarashall not be paid with amounts received frarmhsGuarantor or its assets, but
appropriate adjustments shall be made with regpgmyments from other Loan Parties to preservalibeation to Obligations otherwise set
forth above in this Section 9.03

Notwithstanding the foregoing, Obligations arisimider any Swap Contract or any Treasury Managemgmetement shall be excluded
from the application described above if the Adnthaiive Agent has not received written notice, thge with such supporting documentation
as the Administrative Agent may request, from teeder or Affiliate of a Lender (or Person that edsender or an Affiliate of a Lender on
the date such Person entered into such Swap Cbaotrdiceasury Management Agreement) party to swekpSContract or Treasury
Management Agreement, as the case may be. EacleiLendffiliate of a Lender (or Person that waseméer or an Affiliate of a Lender on
the date such Person entered into such Swap Cobaotriceasury Management Agreement) party to angBS@ontract or Treasury
Management Agreement not a party to this Agreeniatthas given the notice contemplated by the pliagesentence shall, by such notice,
be deemed to have acknowledged and accepted tbantappnt of the Administrative Agent pursuant te terms of Article X for itself and i
Affiliates as if a “Lender” party hereto.
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ARTICLE X
ADMINISTRATIVE AGENT

10.01_Appointment and Authority

Each of the Lenders and the L/C Issuer herebyadaably appoints Bank of America to act on its behalthe Administrative Agent
hereunder and under the other Loan Documents ahdries the Administrative Agent to take suchaudion its behalf and to exercise such
powers as are delegated to the Administrative Aggribe terms hereof or thereof, together with sations and powers as are reasonably
incidental thereto. The provisions of this Artielee solely for the benefit of the Administrativeekd, the Lenders and the L/C Issuer, and no
Loan Party shall have rights as a third party biefeaf/ of any of such provisions (except with resipe (i) the right of the Parent to consen
a successor Administrative Agent pursuant to Sedtib06and (ii) the provisions of Section 10.10t is understood and agreed that the use
of the term “agent” herein or in any other Loan Daments (or any other similar term) with refererméhie Administrative Agent is not
intended to connote any fiduciary or other impl{edexpress) obligations arising under agency @oewf any applicable law. Instead such
term is used as a matter of market custom, antesded to create or reflect only an administratelationship between contracting parties.

The Administrative Agent shall also act as the Itateral agent under the Loan Documents, and each of the Lendeits Capacities ¢
a Lender, Swing Line Lender (if applicable), potenBwap Contract provider and potential Treasugniiyement Agreement provider) and
the L/C Issuer hereby irrevocably appoints and @ighs the Administrative Agent to act as the agdisuch Lender and the L/C Issuer for
purposes of acquiring, holding and enforcing any alhLiens on Collateral granted by any of the hé@arties to secure any of the
Obligations, together with such powers and disoretis are reasonably incidental thereto. In thimeotion, the Administrative Agent, as
“collateral agent” and any co-agents, sub-agenisastorneys-in-fact appointed by the Administrathgent pursuant to Section 10.f25
purposes of holding or enforcing any Lien on théla@eral (or any portion thereof) granted under @atlateral Documents, or for exercising
any rights and remedies thereunder at the directishe Administrative Agent), shall be entitledth@ benefits of all provisions of thigticle
X and_Article Xl(including Section 11.04(c)as though such co-agents, sub-agents and atsemégct were the “collateral agent” under the
Loan Documents) as if set forth in full herein widspect thereto.

10.02 Rights as a Lender

The Person serving as the Administrative Agentumeder shall have the same rights and powers tajiacity as a Lender as any other
Lender and may exercise the same as though itmegrine Administrative Agent and the term “Lender™Lenders” shall, unless otherwise
expressly indicated or unless the context othervageaires, include the Person serving as the Aditnative Agent hereunder in its individual
capacity. Such Person and its Affiliates may acdepbsits from, lend money to, act as the finaragi@isor or in any other advisory capacity
for and generally engage in any kind of businedh thie Borrower or any Subsidiary or other Affigahereof as if such Person were not the
Administrative Agent hereunder and without any dotyaccount therefor to the Lenders or to providece to or consent of the Lenders with
respect thereto.

10.03 Exculpatory Provisions

The Administrative Agent shall not have any dutiesbligations except those expressly set fortkeineand in the other Loan
Documents, and its duties hereunder shall be adtrative in nature. Without limiting the generaldf/the foregoing, the Administrative
Agent:

(a) shall not be subject to any fiduciary or otimeplied duties, regardless of whether a Defaultd@=urred and is continuing;
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(b) shall not have any duty to take any discretigiaation or exercise any discretionary powersgeekdiscretionary rights and
powers expressly contemplated hereby or by the atb@n Documents that the Administrative Agentaguired to exercise as directed
in writing by the Required Lenders (or such othember or percentage of the Lenders as shall beessiyrprovided for herein or in the
other Loan Documents), providédtat the Administrative Agent shall not be requitedake any action that, in its opinion or theropin
of its counsel, may expose the Administrative Agenitability or that is contrary to any Loan Docant or applicable Law, including
for the avoidance of doubt any action that mayrbeadlation of the automatic stay under any DelRetief Law or that may effect a
forfeiture, modification or termination of properny§ a Defaulting Lender in violation of any Deb®elief Law; and

(c) shall not, except as expressly set forth hexaihin the other Loan Documents, have any dutgsponsibility to disclose, and
shall not be liable for the failure to disclosey amformation relating to any Loan Party or anyitsfAffiliates that is communicated to or
obtained by the Person serving as the Adminisatigent or any of its Affiliates in any capacity.

Neither the Administrative Agent nor any of its Bteld Parties shall be liable for any action takenad taken by the Administrative
Agent under or in connection with this Agreemengany other Loan Document or the transactions copiied hereby or thereby (i) with the
consent or at the request of the Required Lendersuch other number or percentage of the Lendesball be necessary, or as the
Administrative Agent shall believe in good faithafitbe necessary, under the circumstances as gawidSections 11.0d4nd_9.02) or (ii) in
the absence of its own gross negligence or wittfidconduct as determined by a court of competeisdietion by final and non-appealable
judgment. Any such action or failure to act purduarthe foregoing shall be binding on all Lenddiise Administrative Agent shall
deemed not to have knowledge of any Default urdesisuntil notice describing such Default is givertite Administrative Agent in writing
by a Loan Party, a Lender or the L/C Issuer.

Neither the Administrative Agent nor any of its Bteld Parties shall be responsible for or have ahy ar obligation to any Lender or
participant or any other Person to ascertain auinegnto (i) any statement, warranty or repres@tamade in or in connection with this
Agreement or any other Loan Document, (ii) the eatd of any certificate, report or other documeaiivéred hereunder or thereunder or in
connection herewith or therewith, (iii) the perfante or observance of any of the covenants, agréeraeother terms or conditions set fc
herein or therein or the occurrence of any Defdi},the validity, enforceability, effectiveness genuineness of this Agreement, any other
Loan Document or any other agreement, instrumedboument, or the creation, perfection or prioatyany Lien purported to be created by
the Collateral Documents, (v) the value or theisigificy of any Collateral, or (vi) the satisfactiohany condition set forth in Article gr
elsewhere herein, other than to confirm receiptenfis expressly required to be delivered to the iistrative Agent.

10.04 Reliance by Administrative Agent

The Administrative Agent shall be entitled to relyon, and shall be fully protected in relying ahdlbnot incur any liability for relying
upon, any naotice, request, certificate, communicatconsent, statement, instrument, document @r ethting (including any electronic
message, Internet or intranet website postinglweradistribution) believed by it to be genuine amdhave been signed, sent or otherwise
authenticated by the proper Person. The Adminiggafgent also may rely upon any statement madeai@lly or by telephone and believed
by it to have been made by the proper Person,
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and shall be fully protected in relying and shall imcur any liability for relying thereon. In deteining compliance with any condition
hereunder to the making of a Loan, or the issuamdension, renewal or increase of a Letter of {rétht by its terms must be fulfilled to t
satisfaction of a Lender or the L/C Issuer, the Adstrative Agent may presume that such condit®satisfactory to such Lender or the L/C
Issuer unless the Administrative Agent shall haaeived notice to the contrary from such Lendeherl/C Issuer prior to the making of
such Loan or the issuance, extension, renewalcogase of such Letter of Credit. The Administrathgent may consult with legal counsel
(who may be counsel for the Loan Parties), indepetdccountants and other experts selected biydtshall not be liable for any action tal
or not taken by it in accordance with the advicamy such counsel, accountants or experts.

10.05 Delegation of Duties

The Administrative Agent may perform any and alltefduties and exercise its rights and powersureter or under any other Loan
Document by or through any one or more sub-ageeiated by the Administrative Agent. The Adminggive Agent and any such
sub-agent may perform any and all of its dutiesex®tcise its rights and powers by or through thespective Related Parties. The
exculpatory provisions of this Article shall apptyany such sub-agent and to the Related Partigg didministrative Agent and any such
sub-agent, and shall apply to their respectivevitiets in connection with the syndication of thedit facilities provided for herein as well as
activities as Administrative Agent. The Administvat Agent shall not be responsible for the negligear misconduct of any sub-agents
except to the extent that a court of competensgliction determines in a final and non-appealaldiginent that the Administrative Agent
acted with gross negligence or willful misconducthe selection of such sub-agents.

10.06 Resignation of Administrative Agent

The Administrative Agent may at any time, and ugeawritten request of either the Borrower or thegj®red Lenders after the
Administrative Agent (or an Affiliate thereof) bening a Defaulting Lender, shall, give notice ofrigsignation to the Lenders, the L/C Issuer
and the Borrower. Upon receipt of any such notfoesignation, the Required Lenders shall haveitite, with the consent of the Borrower
(such consent not to be withheld or delayed unresy), to appoint a successor, which shall berk pdath an office in the United States, or
an Affiliate of any such bank with an office in thkmited States. If no such successor shall have se@ppointed by the Required Lenders
and consented to by the Borrower and shall havepted such appointment within 30 days after thiemgtAdministrative Agent gives notic
of its resignation, then the retiring Administratixgent may (but shall not be obligated to) on Hedfahe Lenders and the L/C Issuer, with
the consent of the Borrower (such consent not twitieheld or delayed unreasonably), appoint a ssemeAdministrative Agent meeting the
gualifications set forth above; providdtht if the Administrative Agent shall notify theoBower and the Lenders that no qualifying Person
has been consented to by the Borrower and acceptédappointment, then such resignation shall hefets become effective in accordance
with such notice and (a) the retiring Administratikgent shall be discharged from its duties anéyabbns hereunder and under the other
Loan Documents (except that in the case of anyatmtl security held by the Administrative Agentt@half of the Lenders or the L/C Issuer
under any of the Loan Documents, the retiring Adstiative Agent shall continue to hold such collatesecurity until such time as a
successor Administrative Agent is appointed) andeept for any indemnity payments or other ametimén owed to the retiring
Administrative Agent, all payments, communicati@msl determinations provided to be made by, torautih the Administrative Agent shall
instead be made by or to each Lender and the Isi@idirectly, until such time as the Required lexachppoint a successor Administrative
Agent as provided for above in this Section. Ugmndcceptance of a successor’s appointment as Astrative Agent hereunder, such
successor shall succeed to and become vestedlinattilze rights, powers, privileges and dutiesta# retiring (or retired) Administrative
Agent (other than as provided_in Sections 3.04(1) 3.07and

104



other than any rights to indemnity payments or o#imounts owed to the retiring or retired Admirasitre Agent as of the date of its
resignation), and the retiring Administrative Agsehtll be discharged from all of its duties andgailons hereunder or under the other Loan
Documents (if not already discharged therefromrasiged above in this Section). The fees payabléhbyBorrower to a successor
Administrative Agent shall be the same as thoselpiayto its predecessor unless otherwise agreasbrtthe Borrower and such successor.
After the retiring Administrative Agent’s resignaii hereunder and under the other Loan Documemgrthvisions of this Article and

Section 11.04hall continue in effect for the benefit of suchirieg Administrative Agent, its sub-agerdad their respective Related Partie
respect of any actions taken or omitted to be tdkeany of them while the retiring Administrativeydnt was acting as Administrative Agent.

Any resignation by Bank of America as Administratikgent pursuant to this Section shall also cautstits resignation as L/C Issuer
and Swing Line Lender. If Bank of America resigsd&C Issuer, it shall retain all the rights, posyeprivileges and duties of the L/C Issuer
hereunder with respect to all Letters of Credistaniding as of the effective date of its resigmatie L/C Issuer and all L/C Obligations with
respect thereto, including the right to requireltbaders to make Base Rate Loans or fund riskgigations in Unreimbursed Amounts
pursuant to Section 2.03(c)f Bank of America resigns as Swing Line Lendeshall retain all the rights of the Swing Linerder provided
for hereunder with respect to Swing Line Loans magé and outstanding as of the effective dateuah resignation, including the right to
require the Lenders to make Base Rate Loans orrigkgbarticipations in outstanding Swing Line Legursuant to Section 2.04(d)ypon
the acceptance of a successor’s appointment asmstrative Agent hereunder, (i) such successolt shateed to and become vested with all
of the rights, powers, privileges and duties ofrétéring L/C Issuer and Swing Line Lender, (iigtretiring L/C Issuer and Swing Line Lender
shall be discharged from all of their respectivéeduand obligations hereunder or under the otlkanlDocuments, and (iii) the successor
Issuer shall issue letters of credit in substitufior the Letters of Credit, if any, outstandingtat time of such succession or make other
arrangements satisfactory to the retiring L/C Issaeffectively assume the obligations of theriegj L/C Issuer with respect to such Letters
of Credit.

10.07 NonReliance on Administrative Agent and Other Lenders

Each Lender and the L/C Issuer acknowledges tlmasit independently and without reliance upon ttmidistrative Agent or any oth
Lender or any of their Related Parties and baseslioh documents and information as it has deemgippate, made its own credit analysis
and decision to enter into this Agreement. Eachdeeiand the L/C Issuer also acknowledges thatllit widependently and without reliance
upon the Administrative Agent or any other Lendeaiy of their Related Parties and based on suchirdents and information as it shall
from time to time deem appropriate, continue to endk own decisions in taking or not taking actiowder or based upon this Agreement, any
other Loan Document or any related agreement odanyment furnished hereunder or thereunder.

10.08_ No Other Duties; Etc

Anything herein to the contrary notwithstandingnamf the bookrunners, arrangers, syndication ageptumentation agents or co-
agents shall have any powers, duties or respoitigbilnder this Agreement or any of the other LBacuments, except in its capacity, as
applicable, as the Administrative Agent, a Lendethe L/C Issuer hereunder.

10.09 Administrative Agent May File Proofs of Claim

In case of the pendency of any proceeding undeDafor Relief Law or any other judicial proceedretptive to any Loan Party, the
Administrative Agent (irrespective of whether th@pipal of
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any Loan or L/C Obligation shall then be due angbjpde as herein expressed or by declaration orwibe and irrespective of whether the
Administrative Agent shall have made any demantherBorrower) shall be entitled and empowered nvgrivention in such proceeding or
otherwise:

(a) to file and prove a claim for the whole amoohthe principal and interest owing and unpaidaspect of the Loans, L/C
Obligations and all other Obligations arising untter Loan Documents that are owing and unpaid affitetsuch other documents as
may be necessary or advisable in order to havel#imas of the Lenders, the L/C Issuer and the Adstriative Agent (including any
claim for the reasonable compensation, expensgsydiements and advances of the Lenders, the &l@riand the Administrative
Agent and their respective agents and counsel lhnthar amounts due the Lenders, the L/C Issudrthe Administrative Agent under
Sections 2.03(iand_(j), 2.09and_11.04 allowed in such judicial proceeding; and

(b) to collect and receive any monies or other priyppayable or deliverable on any such claimstardistribute the same;

and any custodian, receiver, assignee, trustagdétpr, sequestrator or other similar officiakimy such judicial proceeding is hereby
authorized by each Lender and the L/C Issuer toensakh payments to the Administrative Agent andhyénevent that the Administrative
Agent shall consent to the making of such paymeinéxtly to the Lenders and the L/C Issuer, to fmathe Administrative Agent any amount
due for the reasonable compensation, expensesirsishents and advances of the Administrative Agedtits agents and counsel, and any
other amounts due the Administrative Agent undetiSes 2.09nd_11.04

Nothing contained herein shall be deemed to awbdhie Administrative Agent to authorize or conderdr accept or adopt on behal
any Lender or the L/C Issuer any plan of reorgaimmaarrangement, adjustment or composition afiigathe Obligations or the rights of any
Lender or the L/C Issuer to authorize the Admimistie Agent to vote in respect of the claim of &epder or the L/C Issuer in any such
proceeding.

10.10 Collateral and Guaranty Matters

The Lenders and the L/C Issuer irrevocably autleattie Administrative Agent to, and the AdministratAgent shall,

(a) release any Lien on any property granted toetat by the Administrative Agent under any Loan Dmoent (i) upon termination
of the Aggregate Revolving Commitments and paynrefill of the Obligations (other than (A) contingendemnification obligations
and (B) so long as the Administrative Agent hasexarcised any remedies under this Agreement oodmer Loan Document, the
obligations in respect of Swap Contracts and Tngaslanagement Agreements) and the expiration oniteation of all Letters of Crec
(other than Letters of Credit as to which otheaagements satisfactory to the Administrative Agant the L/C Issuer shall have been
made), (ii) that is transferred or to be transfé@e part of or in connection with any Dispositi@rmitted hereunder or under any other
Loan Document or any Recovery Event, or (iii) apraped in accordance with Section 11;01

(b) subordinate any Lien on any property grantedrtbeld by the Administrative Agent under any La&acument to the holder
any Lien on such property that is permitted by ©eadB.01(i); and
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(c) release any Guarantor from its obligations unkde Guaranty (i) if such Person ceases to bebai&iary as a result of a
transaction permitted hereunder or (ii) upon teation of the Aggregate Revolving Commitments anghpent in full of the Obligatior
(other than (A) contingent indemnification obligats and (B) so long as the Administrative Agentiatsexercised any remedies under
this Agreement or any other Loan Document, thegalhibns in respect of Swap Contracts and Treasuyadgement Agreements) and
the expiration or termination of all Letters of @ite(other than Letters of Credit as to which otheangements satisfactory to the
Administrative Agent and the L/C Issuer shall haeen made).

Upon request by the Administrative Agent at anyetithe Required Lenders will confirm in writing tAeministrative Agent authority
to release or subordinate its interest in partictylpes or items of property, or to release anyr@uotar from its obligations under the Guara
pursuant to this Section 10.10

The Administrative Agent shall not be responsildledr have a duty to ascertain or inquire into eapresentation or warranty regarding
the existence, value or collectability of the Ctlal, the existence, priority or perfection of th@éministrative Agent’s Lien thereon, or any
certificate prepared by any Loan Party in connectierewith, nor shall the Administrative Agentrieeponsible or liable to the Lenders for
any failure to monitor or maintain any portion bétCollateral.

10.11 Secured Cash Management Agreements and 8ddedge Agreements

No Lender or Affiliate of a Lender (or Person thats a Lender or an Affiliate of a Lender on theedaich Person entered into such
Swap Contract or Treasury Management Agreementy paany Swap Contract or Treasury Management ément that obtains the benefit
of the provisions of Section 9.03he Guaranty or any Collateral by virtue of tevisions hereof or any Collateral Document shaildhany
right to notice of any action or to consent togdtror object to any action hereunder or underaihgr Loan Document or otherwise in resy
of the Collateral (including the release or impannof any Collateral) (or to notice of or to comst® any amendment, waiver or modifical
of the provisions hereof or of the Guaranty or @wjlateral Document) other than in its capacitpd®nder and, in such case, only to the
extent expressly provided in the Loan DocumentswiNbstanding any other provision of this ArticletX the contrary, the Administrative
Agent shall not be required to verify the paymehbo that other satisfactory arrangements have loesde with respect to, Obligations
arising under any Swap Contract or any Treasurydgament Agreement except to the extent expressiyidged herein and unless the
Administrative Agent has received written noticesath Obligations, together with such supportinguthoentation as the Administrative
Agent may request, from the Lender or Affiliateaof ender (or Person that was a Lender or an Afifilif a Lender on the date such Person
entered into such Swap Contract or Treasury Managefgreement) party to such Swap Contract or Tngaglanagement Agreement, as
the case may be. The Administrative Agent shallbgotequired to verify the payment of, or that otbetisfactory arrangements have been
made with respect to, Obligations arising under @wap Contract or any Treasury Management Agreemehe case of a Maturity Date.

ARTICLE Xl
MISCELLANEOUS

11.01 Amendments, Etc

No amendment or waiver of any provision of this égmnent or any other Loan Document, and no consariyt departure by any Loan
Party therefrom, shall be effective unless in wgtsigned by the Required Lenders and the Borroavet,acknowledged by the
Administrative Agent, and each such waiver or cahskall be effective only in the specific instameel for the specific purpose for which
given; provided however, that
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(a) no such amendment, waiver or consent shall:

(i) extend or increase the Commitment of any Lerfdereinstate any Commitment terminated pursuaetction 9.02 without
the written consent of such Lender (it being uniberd and agreed that a waiver of any condition gateat set forth in Section 5.02 of
any Default or a mandatory reduction in Commitmeésitsot considered an extension or increase in Ciorments of any Lender);

(ii) postpone any date fixed by this Agreementmy ather Loan Document for any payment (excludirandatory prepayments)
of principal, interest, fees or other amounts duthé Lenders (or any of them) or any scheduledatah of the Commitments
hereunder or under any other Loan Document withtmeitvritten consent of each Lender entitled toikecsuch payment or whose
Commitments are to be reduced;

(iii) reduce the principal of, or the rate of irgst specified herein on, any Loan or L/C Borrowioig(subject to clause (i) of the
final proviso to this Section 11.Qlany fees or other amounts payable hereunderderiany other Loan Document without the written
consent of each Lender entitled to receive suchuam@rovided however, that only the consent of the Required Lenderf bba
necessary to (A) amend the definition of “Defaudit® or waive any obligation of the Borrower to pay et or Letter of Credit Fees
the Default Rate or (B) to amend any financial card hereunder (or any defined term used therein & the effect of such
amendment would be to reduce the rate of interesiny Loan or L/C Borrowing or to reduce any feggide hereunder;

(iv) change any provision of this Section 11.0X@&)he definition of “Required Lenders”, or charfgection 9.03n a manner that
would alter the pro rata sharing of payments resglihereby, without the written consent of eachdegrdirectly affected thereby;

(v) other than in connection with a transactioreotise permitted by the Loan Documents, releaseraubstantially all of the
Collateral without the written consent of each Lendhose Obligations are secured by such Collateral

(vi) release the Borrower without the consent afhelaender, or, except in connection with a trarisagbermitted under
Section 8.04r Section 8.05 all or substantially all of the value of the Gasatly without the written consent of each Lender sého
Obligations are guaranteed thereby, except toxtenesuch release is permitted pursuant to SediohO(in which case such release
may be made by the Administrative Agent acting ajon

(b) unless also signed by the L/C Issuer, no amendmvaiver or consent shall directly affect thghts or duties of the L/C Issuer under
this Agreement or any Issuer Document relatingp leetter of Credit issued or to be issued by it;

(c) unless also signed by the Swing Line Lendemmendment, waiver or consent shall directly affeetrights or duties of the Swing
Line Lender under this Agreement; and

(d) unless also signed by the Administrative Agantamendment, waiver or consent shall directlgafthe rights or duties of the
Administrative Agent under this Agreement or anlyestLoan Document;
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and_providedurther, however, that notwithstanding anything to the contraryeter

(i) no Defaulting Lender shall have any right tgegve or disapprove any amendment, waiver or cdriemeunder (any amendment,
waiver or consent which by its terms requires thiesent of all Lenders or each affected Lender neagffiected with the consent of the
applicable Lenders other than Defaulting Lendexsgept that (A) the Commitment of such Lender matybe increased or extended without
the consent of such Lender and (B) any waiver, aimemt or modification requiring the consent ofladhders or each affected Lender tha
its terms affects any Defaulting Lender more adsgréhan other affected Lenders shall require tiresent of such Defaulting Lender;

(ii) each Lender is entitled to vote as such Lersdes fit on any bankruptcy reorganization plan affects the Loans, and each Lender
acknowledges that the provisions of Section 1126{the Bankruptcy Code of the United States siguhrs the unanimous consent provis|
set forth herein;

(iii) the Required Lenders shall determine whetbrenot to allow a Loan Party to use cash collateréthe context of a bankruptcy or
insolvency proceeding and such determination sfeabinding on all of the Lenders;

(iv) the Administrative Agent may, with the conseifthe Borrower only, amend, modify or supplemiig Agreement to cure any
ambiguity, omission, defect or inconsistency;

(v) the Fee Letter and any Auto Borrow Agreemeny i@ amended, or rights or privileges thereundévedh in a writing executed
only by the parties thereto;

(vi) an Incremental Facility Amendment shall beeetive if signed by the Loan Parties, the Admirite Agent and each Person that
agrees to provide a portion of the applicable Inaetal Facility; and

(vii) a Loan Amendment shall be effective if sigrisdthe Loan Parties, the Administrative Agent aadh relevant Accepting Lender.

11.02 Notices; Effectiveness; Electronic Commumndre.

(a) Notices GenerallyExcept in the case of notices and other commtinitmexpressly permitted to be given by teleph@ma except
as provided in subsection (b) below), all noticed ather communications provided for herein shallrbwriting and shall be delivered by
hand or overnight courier service, mailed by cexifor registered mail or sent by telecopier a®vad, and all notices and other
communications expressly permitted hereunder tgiven by telephone shall be made to the applicidgphone number, as follows:

(i) if to any Loan Party, the Administrative Agetiie L/C Issuer or the Swing Line Lender, to thdrads, telecopier number,
electronic mail address or telephone number spekcibir such Person on Schedule 13.86d

(ii) if to any other Lender, to the address, tefgeonumber, electronic mail address or telephamaber specified in its
Administrative Questionnaire (including, as appiafar, notices delivered solely to the Person dedaghby a Lender on its
Administrative Questionnaire then in effect for thadivery of notices that may contain material milic information relating to the
Borrower).
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Notices and other communications sent by hand erraght courier service, or mailed by certifiedregistered mail, shall be deemed to
have been given when received; notices and othremmications sent by telecopier shall be deemdwhve been given when sent (except
that, if not given during normal business hourstar recipient, shall be deemed to have been givéme opening of business on the next
business day for the recipient). Notices and otleemmunications delivered through electronic comroaitidns to the extent provided in
subsection (b) below, shall be effective as pravigkesuch subsection (b).

(b) Electronic CommunicationaNotices and other communications to the Lendedsthe L/C Issuer hereunder may be delivered or
furnished by electronic communication (includinghail and Internet or intranet websites) pursuamrtzedures approved by the
Administrative Agent, providethat the foregoing shall not apply to notices tg hander or the L/C Issuer pursuant to Articlé Buch
Lender or the L/C Issuer, as applicable, has matifhe Administrative Agent that it is incapable@eteiving notices under such Article by
electronic communication. The Administrative Agenthe Borrower may, in its discretion, agree toegt notices and other communications
to it hereunder by electronic communications punst@aprocedures approved by it, providbdt approval of such procedures may be limited
to particular notices or communications.

Unless the Administrative Agent otherwise presaijl{g notices and other communications sent te-amail address shall be deemed
received upon the sender’s receipt of an acknoveledmt from the intended recipient (such as by tatifn receipt requested” function, as
available, return e-mail or other written acknovgethent), providethat if such notice or other communication is resttduring the normal
business hours of the recipient, such notice omsomication shall be deemed to have been sent afptiging of business on the next busi
day for the recipient, and (ii) notices or commauaticns posted to an Internet or intranet websitdl fie deemed received upon the deemed
receipt by the intended recipient at its e-mailradd as described in the foregoing clause (i) tfication that such notice or communication
is available and identifying the website addressefor.

(c) The Platform THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE AGENT PARTIES (AS DEFINED
BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESSF THE BORROWER MATERIALS OR THE ADEQUACY
OF THE PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS FROM THE BORROWER
MATERIALS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIE OR STATUTORY, INCLUDING ANY WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSEYON-INFRINGEMENT OF THIRD PARTY RIGHTS OR
FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MABE ANY AGENT PARTY IN CONNECTION WITH THE
BORROWER MATERIALS OR THE PLATFORM. In no event dhthe Administrative Agent or any of its Relatedries (collectively, the “
Agent Partie$) have any liability to any Loan Party, any Lendére L/C Issuer or any other Person for lossesims, damages, liabilities or
expenses of any kind (whether in tort, contraattberwise) arising out of the Borrower’s or the Adistrative Agent’s transmission of
Borrower Materials through the Internet, excephi® extent that such losses, claims, damagedljtiedor expenses are determined by a ¢
of competent jurisdiction by a final and nonappbkkdgudgment to have resulted from the gross negtig, bad faith or willful misconduct of
such Agent Party; providechowever, that in no event shall any Agent Party have @aillty to any Loan Party, any Lender, the L/Cues
or any other Person for indirect, special, incidgrdonsequential or punitive damages (as oppasditdct or actual damages).

(d) Change of Address, Et&ach Loan Party, the Administrative Agent, th€ Llgsuer and the Swing Line Lender may change its
address, telecopier or telephone number for notinesother communications hereunder by noticed¢mther parties hereto. Each other
Lender may change its address, telecopier or telephumber for notices and other communicationsureter by notice to
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each Loan Party, the Administrative Agent, the Lg8uer and the Swing Line Lender. In addition, dahder agrees to notify the
Administrative Agent from time to time to ensurattthe Administrative Agent has on record (i) afieetive address, contact name, telephone
number, telecopier number and electronic mail asldte which notices and other communications magelné¢ and (ii) accurate wire
instructions for such Lender. Furthermore, eacHiPllender agrees to cause at least one individtiat on behalf of such Public Lender t

all times have selected the “Private Side Inforovdtor similar designation on the content declaraticnesn of the Platform in order to ena
such Public Lender or its delegate, in accordarite such Public Lender’'s compliance proceduresapplicable Law, including United

States Federal and state securities Laws, to ned&eence to Borrower Materials that are not madslabvle through the “Public Side
Information” portion of the Platform and that magntain material non-public information with respexthe Borrower or its securities for
purposes of United States Federal or state sexsutéws.

(e) Reliance by Administrative Agent, L/C Issueddrenders The Administrative Agent, the L/C Issuer and ltleaders shall be
entitled to rely and act upon any notices (inclgdielephonic and electronic Loan Notices, Lette€odit Applications and Swing Line Loan
Notices) purportedly given by or on behalf of argah Party even if (i) such notices were not madenmanner specified herein, we
incomplete or were not preceded or followed by atier form of notice specified herein, or (i) tieems thereof, as understood by the
recipient, varied from any confirmation thereof. the extent otherwise required by Section 11.0#hisfAgreement, the Loan Parties shall
indemnify the Administrative Agent, the L/C Issueach Lender and the Related Parties of each of them all losses, costs, expenses and
liabilities resulting from the reliance by such §ar on each notice purportedly given by or on edfad Loan Party. All telephonic notices to
and other telephonic communications with the Adstnative Agent may be recorded by the Administethgent, and each of the parties
hereto hereby consents to such recording.

11.03 No Waiver; Cumulative Remedies; Enforcement

No failure by any Lender, the L/C Issuer or the Adistrative Agent to exercise, and no delay by smgh Person in exercising, any
right, remedy, power or privilege hereunder or uradey other Loan Document shall operate as a waexeof; nor shall any single or partial
exercise of any right, remedy, power or privilegedunder or under any other Loan Document (inclyittie imposition of the Default Rate)
preclude any other or further exercise thereoheraxercise of any other right, remedy, power oilpge. The rights, remedies, powers and
privileges herein provided, and provided under eatbler Loan Document are cumulative and not exetust any rights, remedies, powers
and privileges provided by law.

Notwithstanding anything to the contrary contaihedein or in any other Loan Document, the authddtgnforce rights and remedies
hereunder and under the other Loan Documents dghatoan Parties or any of them shall be vesketusively in, and all actions and
proceedings at law in connection with such enfoieeinshall be instituted and maintained exclusiglythe Administrative Agent in
accordance with Section 9.6@ the benefit of all the Lenders and the L/C tssprovided however, that the foregoing shall not prohibit
(a) the Administrative Agent from exercising onadisn behalf the rights and remedies that inuréstbénefit (solely in its capacity as
Administrative Agent) hereunder and under the otloam Documents, (b) the L/C Issuer or the Swingelliender from exercising the rights
and remedies that inure to its benefit (solelytsrcapacity as L/C Issuer or Swing Line Lendethascase may be) hereunder and under the
other Loan Documents, (c) any Lender from exergisietoff rights in accordance with Section 11(€bject to the terms of Section 21 ®r
(d) any Lender from filing proofs of claim or appieg and filing pleadings on its own behalf durithg pendency of a proceeding relative to
any Loan Party under any Debtor Relief Law; andrighed further, that if at any time there is no Person acting@inistrative Agent
hereunder and under the other Loan Documents,
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then (i) the Required Lenders shall have the rigtiierwise ascribed to the Administrative Agentsoant to Section 9.0#nhd (ii) in addition
to the matters set forth in clauses (b), (c) anad{dhe preceding proviso and subject to Sectidi3 2any Lender may, with the consent of the
Required Lenders, enforce any rights and remediaifable to it and as authorized by the Requireddess.

11.04 Expenses; Indemnity; and Damage Waiver

(a) Costs and Expense$he Loan Parties shall pay (i) all reasonableadtiocket expenses incurred by the Administrafigent and
its Affiliates (including the reasonable fees, dew and disbursements of one outside counseldohdministrative Agent) in connection w
the syndication of the credit facilities providext hierein, the preparation, negotiation, executitehyery and administration of this
Agreement and the other Loan Documents or any aments, modifications or waivers of the provisioesdof or thereof (whether or not t
transactions contemplated hereby or thereby skatbidsummated), (ii) all reasonable out-of-pockeeases incurred by the L/C Issuer in
connection with the issuance, amendment, renewaktension of any Letter of Credit or any demandpfyment thereunder and (iii) all
out-of-pocket expenses incurred by the Administeafhgent, any Lender or the L/C Issuer (including fees, charges and disbursements of
any counsel for the Administrative Agent, any Lanadlethe L/C Issuer), and shall pay all fees amtcharges for attorneys who may be
employees of the Administrative Agent, any Lendethe L/C Issuer, in connection with the enforcehmmrotection of its rights (A) in
connection with this Agreement and the other Loaeubnents, including its rights under this Sectmm(B) in connection with the Loans
made or Letters of Credit issued hereunder, inoyidil such out-of-pocket expenses incurred duaimgworkout, restructuring or
negotiations in respect of such Loans or LetterGrefit.

(b) Indemnification by the Loan Partie$he Loan Parties shall indemnify the AdministratAgent (and any sub-agent thereof), each
Lender and the L/C Issuer, and each Related Paggyoof the foregoing Persons (each such Persinig lsalled an “ Indemnite§ against,
and hold each Indemnitee harmless from, any ardsaes, claims, damages, liabilities and relatg@eses (including the fees, charges and
disbursements of any counsel for any Indemnitem)ried by any Indemnitee or asserted against agnimitee by any third party or by any
Loan Party arising out of, in connection with, graaresult of any investigation, litigation or peeding or preparation of a defense in
connection therewith relating to (i) the executtrdelivery of this Agreement, any other Loan Doemtnor any agreement or instrument
contemplated hereby or thereby, the performandadyarties hereto of their respective obligatioeseunder or thereunder, the
consummation of the transactions contemplated freyethereby, or, in the case of the Administrathgent (and any sub-agent thereof) and
its Related Parties only, the administration of thgreement and the other Loan Documents (incluitimgspect of any matters addressed in
Section 3.09, (ii) any Loan or Letter of Credit or the usepsoposed use of the proceeds therefrom (includiygefusal by the L/C Issuer to
honor a demand for payment under a Letter of Ciethie documents presented in connection with siethand do not strictly comply with
the terms of such Letter of Credit), (iii) any aator alleged presence or release of Hazardousridisten or from any property owned or
operated by the Borrower or any Subsidiary, or Bnyironmental Liability related in any way to themower or any Subsidiary, or (iv) any
actual or prospective claim, litigation, investigator proceeding relating to any of the foregomhgether based on contract, tort or any other
theory, whether brought by a third party or by &opn Party, and regardless of whether any Indemiéta party thereto; providédat such
indemnity shall not, as to any Indemnitee, be abédd to the extent that such losses, claims, dasyéigbilities or related expenses (x) are
determined by a court of competent jurisdictiorfibgl and nonappealable judgment to have resut@u the gross negligence, bad faith, or
willful misconduct of such Indemnitee or any RethRarty of such Indemnitee or (y) result from anslarought by any Loan Party against
Indemnitee for breach in bad faith of such Indesgwig obligations hereunder or under any other Iacument, if such Loan Party has
obtained a final and nonappealable judgment ifaiter on such claim as determined by a court of metent jurisdiction.
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(c) Reimbursement by Lender3o the extent that the Loan Parties for any nedaib to indefeasibly pay any amount required unde
subsection (a) or (b) of this Section to be paidHgm to the Administrative Agent (or any sub-agéeteof), the L/C Issuer, the Swing Line
Lender or any Related Party of any of the foregogsgh Lender severally agrees to pay to the Adinative Agent (or any such sub-agent),
the L/C Issuer, the Swing Line Lender or such Rel®arty, as the case may be, such Lender’s @ashare (determined as of the time that
the applicable unreimbursed expense or indemnigyneat is sought based on each Lender’s share afrtfumded Commitments and the
outstanding Loans (with the aggregate amount df éaader’s risk participation and funded participatin L/C Obligations and Swing Line
Loans being deemed “held” by such Lender) of atiders at such time) of such unpaid amount (inclyidiny such unpaid amount in respect
of a claim asserted by such Lender), such paynodoe imade severally among them based on such L£igglicable Percentage
(determined as of the time that the applicable iorivarsed expense or indemnity payment is soughtyigedthat the unreimbursed expense
or indemnified loss, claim, damage, liability otated expense, as the case may be, was incurreddsserted against the Administrative
Agent (or any such sub-agent) or the L/C Issug¢h@rSwing Line Lender in its capacity as such,gaist any Related Party of any of the
foregoing acting for the Administrative Agent (aryasuch sub-agent) or L/C Issuer or the Swing ILieeder in connection with such
capacity. The obligations of the Lenders under shissection (c) are subject to the provisions ctiSe 2.12(d).

(d) Waiver of Consequential Damages, Hio.the fullest extent permitted by applicable lam,Loan Party shall assert, and each Loan
Party hereby waives, any claim against any Indezenivbn any theory of liability, for special, inditeconsequential or punitive damages (as
opposed to direct or actual damages) arising qubafonnection with, or as a result of, this Agnemt, any other Loan Document or any
agreement or instrument contemplated hereby, #8mséctions contemplated hereby or thereby, any boaetter of Credit or the use of the
proceeds thereof. No Indemnitee shall be liableafor damages arising from the use by unintendegdiests of any information or other
materials distributed to such unintended recipibgtsuch Indemnitee through telecommunicationgtedaic or other information
transmission systems in connection with this Agreetnor the other Loan Documents or the transactionsemplated hereby or thereby other
than for direct or actual damages resulting froengloss negligence, bad faith or willful miscondofcsuch Indemnitee as determined by a
final and nonappealable judgment of a court of cetept jurisdiction.

(e) Payments All amounts due under this Section shall be pkeyabt later than ten Business Days after demagicktor.

(f) Survival. The agreements in this Section and the indenpmiyisions of Section 11.02(shall survive the resignation of the
Administrative Agent, the L/C Issuer and the Swimge Lender, the replacement of any Lender, theitgation of the Commitments and the
repayment, satisfaction or discharge of all theeotbligations.

11.05 Payments Set Aside

To the extent that any payment by or on behalfngflzoan Party is made to the Administrative Agéing L/C Issuer or any Lender, or
the Administrative Agent, the L/C Issuer or any Henexercises its right of setoff, and such paymeitie proceeds of such setoff or any
thereof is subsequently invalidated, declared trdngdulent or preferential, set aside or requ{irdiuding pursuant to any settlement entered
into by the Administrative Agent, the L/C Issuersoich Lender in its discretion) to be repaid touatee, receiver or any other party, in
connection with any proceeding under any DebtordRel
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Law or otherwise, then (a) to the extent of sudovery, the obligation or part thereof originalfiyénded to be satisfied shall be revived and
continued in full force and effect as if such paytiead not been made or such setoff had not oatuared (b) each Lender and the L/C Is:
severally agrees to pay to the Administrative Aggran demand its applicable share (without dupboatof any amount so recovered from
repaid by the Administrative Agent, plus interdstreon from the date of such demand to the date gayment is made at a rate per annum
equal to the Federal Funds Rate from time to timeffiect. The obligations of the Lenders and the Issuer under clause (b) of the preceding
sentence shall survive the payment in full of theigations and the termination of this Agreement.

11.06 Successors and Assigns

(a) Successors and Assigns Generalliaie provisions of this Agreement and the othear Bocuments shall be binding upon and inure
to the benefit of the parties hereto and theretbthair respective successors and assigns perrhisietby, except that the Borrower may not
assign or otherwise transfer any of its rightsldigations hereunder or thereunder without therpsintten consent of the Administrative
Agent and each Lender and no Lender may assigtherwise transfer any of its rights or obligatidreseunder except (i) to an assignee in
accordance with the provisions of subsection (khisf Section, (ii) by way of participation in acdance with the provisions of subsection
(d) of this Section or (iii) by way of pledge orsggnment of a security interest subject to therigigins of subsection (f) of this Section (and
any other attempted assignment or transfer by any pereto shall be null and void). Nothing insthigreement, expressed or implied, shall
be construed to confer upon any Person (otherttieparties hereto, their respective successorassigns permitted hereby, Participants to
the extent provided in subsection (d) of this Qectnd, to the extent expressly contemplated hetbbyRelated Parties of each of the
Administrative Agent, the L/C Issuer and the Lesji@ny legal or equitable right, remedy or claindemor by reason of this Agreement.

(b) Assignments by Lenderg\ny Lender may at any time assign to one or naggignees all or a portion of its rights and oliagyes
under this Agreement and the other Loan Documémttugling all or a portion of its Commitment ana thoans (including for purposes of
this subsection (b), participations in L/C Obligaits and in Swing Line Loans) at the time owingttpgrovidedthat any such assignment sl
be subject to the following conditions:

(i) Minimum Amounts.

(A) in the case of an assignment of the entire ieimg amount of the assigning Lender’'s Commitmert the related Loans
at the time owing to it or in the case of an assignt to a Lender, an Affiliate of a Lender or ampfgved Fund, no minimum
amount need be assigned; and

(B) in any case not described in subsection (#)iif this Section, the aggregate amount of the @itment (which for this
purpose includes Loans outstanding thereunder) thie Commitment is not then in effect, the prjpai outstanding balance of the
Loans of the assigning Lender subject to each aasiynment, determined as of the date the AssignamehAssumption with
respect to such assignment is delivered to the Ahtnative Agent or, if “Trade Date” is specifienithe Assignment and
Assumption, as of the Trade Date, shall not betless $5,000,000 in the case of an assignmenRavalving Commitment (and
the related Revolving Loans thereunder) and $100@in the case of an assignment of the Term Lodesa each of the
Administrative Agent and, so long as no Event ofdD# has occurred and is continuing, the Borroatberwise consents (each
such consent not to be unreasonably withheld @yeel);_provided however, that concurrent assignments to members of an
Assignee
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Group and concurrent assignments from members A&aignee Group to a single Eligible Assignee ¢oan Eligible Assignee
and members of its Assignee Group) will be treat®d single assignment for purposes of determinhmgther such minimum
amount has been met.

(ii) Proportionate AmountsEach partial assignment shall be made as annassig of a proportionate part of all the assigning
Lender’s rights and obligations under this Agreetweith respect to the Loans or the Commitment asig except that this clause
(i) shall not (A) apply to the Swing Line Lenderights and obligations in respect of Swing Lineahe or (B) prohibit any Lender from
assigning all or a portion of its rights and obtigas in respect of its Revolving Commitment (ahd telated Revolving Loans
thereunder) and its outstanding Term Loan on aprorrata basis;

(iif) Required ConsentsNo consent shall be required for any assignmecg@ to the extent required by subsection (b){i{B
this Section and, in addition:

(A) the consent of the Borrower (such consent adtet unreasonably withheld or delayed) shall beired unless (1) an
Event of Default has occurred and is continuinthattime of such assignment or (2) such assignie¢ata Lender, an Affiliate of
a Lender or an Approved Fund; providédt the Borrower shall be deemed to have consdatady such assignment unless it
shall object thereto by written notice to the Adisirative Agent within ten (10) Business Days aftaving received notice
thereof;

(B) the consent of the Administrative Agent (suoimgent not to be unreasonably withheld or delagkéd)l be required for
assignments in respect of (1) any Term Loan Comaritror Revolving Commitment if such assignmenbia Person that is not a
Lender with a Commitment in respect of the Committrsibject to such assignment, an Affiliate of suehder or an Approved
Fund with respect to such Lender and (2) any TeoanlLto a Person that is not a Lender, an Affilaita Lender or an Approved
Fund; and

(C) the consent of the L/C Issuer (such consentabé unreasonably withheld or delayed) shalldagiired for any
assignment that increases the obligation of thigiass to participate in exposure under one or rheteers of Credit (whether or
not then outstanding); and

(D) the consent of the Swing Line Lender (such eohsot to be unreasonably withheld or delayed) learequired for any
assignment in respect of Revolving Loans and RéwglCommitments.

(iv) Assignment and AssumptiorThe parties to each assignment shall executelaincer to the Administrative Agent an
Assignment and Assumption, together with a proogsand recordation fee in the amount of $3,500videdl, however, that the
Administrative Agent may, in its sole discretiofea to waive such processing and recordationrfdbe case of any assignment. The
assignee, if it is not a Lender, shall deliverite Administrative Agent an Administrative Questiaira.

(v) No Assignment to Certain Persarido such assignment shall be made (A) to the Bagror any of the Borrower’s Affiliates
or Subsidiaries or (B) to any Defaulting Lenderay of its Subsidiaries, or any Person who, upamwimng a Lender hereunder, would
constitute
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any of the foregoing Persons described in thisseg®), or (C) to a natural person (or a holdingpany, investment vehicle or trust
for, or owned and operated for the primary beradfia natural person).

(vi) Certain Additional Paymentdn connection with any assignment of rights ahligations of any Defaulting Lender hereunt
no such assignment shall be effective unless atill imnaddition to the other conditions thereta &@th herein, the parties to the
assignment shall make such additional paymentseté@tministrative Agent in an aggregate amounticieffit, upon distribution thereof
as appropriate (which may be outright payment, pases by the assignee of participations or sulofizations, or other compensating
actions, including funding, with the consent of Barrower and the Administrative Agent, the apfieapro rata share of Loans
previously requested but not funded by the Defagltiender, to each of which the applicable assigmekassignor hereby irrevocably
consent), to (x) pay and satisfy in full all payrhgabilities then owed by such Defaulting Lendeithe Administrative Agent or any
Lender hereunder (and interest accrued thereonjyaradquire (and fund as appropriate) its full pata share of all Loans and
participations in Letters of Credit and Swing Lingans in accordance with its Applicable Percentagwithstanding the foregoing, in
the event that any assignment of rights and olitigatof any Defaulting Lender hereunder shall bez@ffiective under applicable Law
without compliance with the provisions of this pguaph, then the assignee of such interest shalebmed to be a Defaulting Lender
all purposes of this Agreement until such compléaaccurs.

Subject to acceptance and recording thereof byAtimeinistrative Agent pursuant to subsection (c)hi$ Section, from and after the effective
date specified in each Assignment and Assumptienassignee thereunder shall be a party to thisehgent and, to the extent of the interest
assigned by such Assignment and Assumption, haveghts and obligations of a Lender under thise&gnent, and the assigning Lender
thereunder shall, to the extent of the interesgassl by such Assignment and Assumption, be retefrsen its obligations under this
Agreement (and, in the case of an Assignment asdrAption covering all of the assigning Lender'sitigand obligations under this
Agreement, such Lender shall cease to be a parggchbut shall continue to be entitled to the bismef Sections 3.013.04, 3.05and_11.04
with respect to facts and circumstances occurrif@ fo the effective date of such assignment)yjated, that except to the extent otherwise
expressly agreed by the affected parties, no assighby a Defaulting Lender will constitute a waiee release of any claim of any party
hereunder arising from that Lender’s having be®efaulting Lender. Upon request, the Borrower t@ekpense) shall execute and deliver a
Note to the assignee Lender. Any assignment osfeeaty a Lender of rights or obligations undes thgreement that does not comply w

this subsection shall be treated for purposesisfAreement as a sale by such Lender of a paatioip in such rights and obligations in
accordance with subsection (d) of this Section.

(c) Redqister The Administrative Agent, acting solely for tipisrpose as an agent of the Borrower (and such gderieg solely for Tax
purposes), shall maintain at the Administrative #itgeOffice a copy of each Assignment and Assummptielivered to it (or the equivalent
thereof in electronic form) and a register for theordation of the names and addresses of the tgrated the Commitments of, and principal
amounts of the Loans and L/C Obligations owingetich Lender pursuant to the terms hereof from toriene (the “ Registel). The entries
in the Register shall be conclusive absent manéest, and the Borrower, the Administrative Agantl the Lenders may treat each Person
whose name is recorded in the Register pursuahetterms hereof as a Lender hereunder for allgaap of this Agreement, notwithstanding
notice to the contrary. In addition, the Adminisitra Agent shall maintain on the Register inforroatregarding the designation, and
revocation of designation, of any Lender as a DéfauLender. The Register shall be available fapection by the Borrower and any Ler
at any reasonable time and from time to time ugasaonable prior notice. The Administrative Agent wi
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record each assignment in the Register promptlgahg the delivery to the Administrative Agentatopy of the executed Assignment and
Assumption for such assignment and satisfactiaalafther conditions for such assignment set fortthis Section 11.06

(d) Participations Any Lender may at any time, without the consdnbonotice to, the Borrower or the Administratifgent, sell
participations to any Person (other than a napgedon (or a holding company, investment vehiclegust for, or owned and operated for the
primary benefit of, a natural person), Defaultirgnder or the Borrower or any of the Borrower’s Bdties or Subsidiaries) (each, a “
Participant’) in all or a portion of such Lender’s rights aadbbligations under this Agreement (includingall portion of its Commitment
and/or the Loans (including such Lender’s partitigees in L/C Obligations and/or Swing Line Loansying to it); providedhat (i) such
Lender’s obligations under this Agreement shallaenunchanged, (ii) such Lender shall remain sale$ponsible to the other parties hereto
for the performance of such obligations and (i Borrower, the Administrative Agent, the Lendansl the L/C Issuer shall continue to deal
solely and directly with such Lender in connectiaith such Lender’s rights and obligations undes thjreement. Any agreement or
instrument pursuant to which a Lender sells suphrticipation shall provide that such Lender shetihin the sole right to enforce this
Agreement and to approve any amendment, modificatiavaiver of any provision of this Agreement; videdthat such agreement or
instrument may provide that such Lender will nathaut the consent of the Participant, agree toamgndment, waiver or other modificat
described in the first proviso of Section 11.01f&} affects such Participant. Subject to subsedcgd of this Section, the Borrower agrees
each Participant shall be entitled to the benefitSections 3.01 3.04and_3.050 the same extent as if it were a Lender and bgdieed its
interest by assignment pursuant to subsectionf(thi® Section. To the extent permitted by Law,leRarticipant also shall be entitled to the
benefits of Section 11.08s though it were a Lender, providaeth Participant agrees to be subject to Sectithiea though it were a Lender.
For the avoidance of doubt, each Lender shall sgomesible for the indemnity under Section 11.04(thout regard to the existence of any
participation.

Each Lender that sells a participation pursuathitoSection 11.06(d)acting solely for this purpose as an agent oBbeower (and
such agency being solely for Tax purposes), shaihtain a register comparable to the Register oiclwih enters the name and address of
each Participant and the economic interests of Bacticipant in all or a portion of the participagiLender’s rights and/or obligations under
this Agreement (including all or a portion of itei@mitment and/or the Loans owing to it) (the “ Rapant Reqistef); providedthatno
Lender shall have any obligation to disclose atuy portion of the Participant Register (includthg identity of any Participant or any
information relating to a Participastinterest in any commitments, loans, letters edlitror its other obligations under any Loan Docoth&
any Person except to the extent that such disdasurecessary to establish that such commitmaant, letter of credit or other obligation it
registered form under Section 5f.10&) of the United States Treasury Regulations. dfitees in the Participant Register shall be aasigk,
and the Borrower, the Administrative Agent andltkeders shall treat each Person whose name isdetar the Participant Register as the
owner of such participation for all purposes oftAgreement, notwithstanding notice to the contreor the avoidance of doubt, the
Administrative Agent (in its capacity as Adminigive Agent) shall have no responsibility for maintag a Participant Register.

(e) Limitations on Participant Right#\ Participant shall not be entitled to receivg greater payment under Section 3ddB.04than
the applicable Lender would have been entitlectt@ive with respect to the participation sold tohsRarticipant, unless the sale of the
participation to such Participant is made with Bogrower’s prior written consent. A Participant tkeould be a Foreign Lender if it were a
Lender shall not be entitled to the benefits oft®ac3.01unless the Borrower is notified of the participatsnld to such Participant and such
Participant agrees, for the benefit of the Borrqu@comply with Section 3.01(ek though it were a Lender and any such Particgtzadt be
deemed to be a Lender for purposes of the defindgfcExcluded Taxes.
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(f) Certain PledgesAny Lender may at any time pledge or assign ar#igdnterest in all or any portion of its rightsider this
Agreement (including under its Note, if any) toww@cobligations of such Lender, including any pkedg assignment to secure obligations
Federal Reserve Bank; providdtht no such pledge or assignment shall releadelsereder from any of its obligations hereunderursditute
any such pledgee or assignee for such Lender agyahgreto.

(9) Resignation as L/C Issuer or Swing Line Lenaféer Assignment Notwithstanding anything to the contrary contditerein, if at
any time Bank of America assigns all of its RevotyiCommitment and Revolving Loans pursuant to sttlise(b) above, Bank of America
may, (i) upon thirty days’ notice to the Borrowerdathe Lenders, resign as L/C Issuer and/or (ijrughirty days’ notice to the Borrower,
resign as Swing Line Lender. In the event of arshsesignation as L/C Issuer or Swing Line Lenttex,Borrower shall be entitled to appc
from among the Lenders a successor L/C Issuer argine Lender hereunder; providedowever, that no failure by the Borrower to
appoint any such successor shall affect the resamnaf Bank of America as L/C Issuer or Swing Linender, as the case may be. If Bank of
America resigns as L/C Issuer, it shall retairttadl rights, powers, privileges and duties of th€ Lgsuer hereunder with respect to all Letters
of Credit outstanding as of the effective datet®fésignation as L/C Issuer and all L/C Obligasievith respect thereto (including the right to
require the Lenders to make Base Rate Loans orrfakgbarticipations in Unreimbursed Amounts pursuta Section 2.03(c) If Bank of
America resigns as Swing Line Lender, it shalliretdl the rights of the Swing Line Lender provided hereunder with respect to Swing L
Loans made by it and outstanding as of the effeatate of such resignation, including the righteiquire the Lenders to make Base Rate
Loans or fund risk participations in outstandingifyM_ine Loans pursuant to Section 2.04(t)pon the appointment of a successor L/C
Issuer and/or Swing Line Lender, (1) such successalt succeed to and become vested with all ofigies, powers, privileges and duties of
the retiring L/C Issuer or Swing Line Lender, as dase may be, and (2) the successor L/C Issukbisshee letters of credit in substitution for
the Letters of Credit, if any, outstanding at tineet of such succession or make other arrangematis$astory to Bank of America to
effectively assume the obligations of Bank of Amanwith respect to such Letters of Credit.

(h) Notwithstanding anything to the contrary conéal herein, any Lender may assign all or any poicthe Term Loan hereunder to
the Borrower, but only if:

(i) such assignment is made in connection with sc@inted Optional Prepayment in accordance witlptbeedures set forth in
Section 2.05(band open to all Lenders that hold the Term Loaa pro rata basis;

(i) the Term Loan so assigned shall be automagieadd permanently cancelled immediately upon &sitjon thereof by the
Borrower and no longer outstanding for any purgesgunder; and

(iii) no such Discounted Optional Prepayment shallmade with the proceeds of any Revolving Loans.

11.07_Treatment of Certain Information; Confidelittja.

Each of the Administrative Agent, the Lenders amallt/C Issuer agrees to maintain the confidenialftthe Information (as defined
below), except that Information may be disclos@ddats Affiliates and to its and its AffiliateRelated Parties (it being understood that the
Persons to whom such disclosure is made will bariméd of the confidential nature of such Informatand instructed to keep such
Information confidential), (b) to the extent recqadror requested by any regulatory authority
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purporting to have jurisdiction over such Persoit®oRelated Parties (including any sedfyulatory authority, such as the National Assdomfe

of Insurance Commissioners), (c) to the extentirequby applicable laws or regulations or by angmena or similar legal process, (d) to
any other party hereto, (e) in connection withékercise of any remedies hereunder or under argy atten Document or any action or
proceeding relating to this Agreement or any otla@an Document or the enforcement of rights hereundéhereunder, (f) subject to an
agreement containing provisions substantially iaesas those of this Section, to (i) any assigfiee Barticipant in, or any prospective
assignee of or Participant in, any of its right®bligations under this Agreement or any Eligiblesignee invited to become a Lender purs

to an Incremental Facility or (ii) any actual ooppective counterparty (or its advisors) to anypaaderivative transaction relating to a Loan
Party and its obligations, (g) on a confidentiadibdao the CUSIP Service Bureau or any similar agém connection with the issuance and
monitoring of CUSIP numbers or other market idéaitsf with respect to the credit facilities providesteunder, (h) with the consent of the
Borrower or (i) to the extent such Information Bdcomes publicly available other than as a reswthweach of this Section or (y) becomes
available to the Administrative Agent, any Lendbg L/C Issuer or any of their respective Affilisten a nonconfidential basis from a source
other than the Borrower. In addition, the Admirasitre Agent and the Lenders may disclose the exdstef this Agreement and information
about this Agreement to market data collectorsilairservice providers to the lending industry aedvice providers to the Agents and the
Lenders in connection with the administration a$ thgreement, the other Loan Documents, and ther@itments

For purposes of this Section, * Informatibmeans all information received from the Borrowerany Subsidiary relating to the
Borrower or any Subsidiary or any of their respertusinesses, other than any such informatiorigraatailable to the Administrative Agent,
any Lender or the L/C Issuer on a nonconfidentali$ prior to disclosure by the Borrower or any Sdiry, providedhat, in the case of
information received from the Borrower or any Sdimiy after the date hereof, such information é&adly identified at the time of delivery as
confidential. Any Person required to maintain tbefaentiality of Information as provided in thie&ion shall be considered to have
complied with its obligation to do so if such Perdms exercised the same degree of care to mathtatonfidentiality of such Information
such Person would accord to its own confidentigdrimation.

Each of the Administrative Agent, the Lenders arallt/C Issuer acknowledges that (a) the Informati@y include material nopublic
information concerning the Borrower or a Subsidiaythe case may be, (b) it has developed conggliprocedures regarding the use of
material non-public information and (c) it will hdle such material non-public information in accarciawith applicable Law, including
United States federal and state securities Laws.

11.08_Sebff .

If an Event of Default shall have occurred and datinuing, each Lender, the L/C Issuer and eadheif respective Affiliates is hereby
authorized at any time and from time to time, t fillest extent permitted by applicable law, toaféand apply any and all deposits (gen:
or special, time or demand, provisional or finalwihatever currency) at any time held and otheigabibns (in whatever currency) at any ti
owing by such Lender, the L/C Issuer or any sudiliate to or for the credit or the account of dryan Party against any and all of the
obligations of such Loan Party now or hereaftestxg under this Agreement or any other Loan Doaurtsuch Lender or the L/C Issuer,
irrespective of whether or not such Lender or the Issuer shall have made any demand under thisehgent or any other Loan Document
and although such obligations of such Loan Party beacontingent or unmatured or are owed to a lranoffice of such Lender or the L/C
Issuer different from the branch or office holdsgrch deposit or obligated on such indebtednessiged that in the event that any Default
Lender shall exercise any such right of setoff alkamounts so set off shall be paid over immediyatio the Administrative Agent for further
application in accordance with the provisions of
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Section 2.1%nd, pending such payment, shall be segregateddbyBefaulting Lender from its other funds and dedrheld in trust for the
benefit of the Administrative Agent and the Lendersd (y) the Defaulting Lender shall provide praimgo the Administrative Agent a
statement describing in reasonable detail the @titigs owing to such Defaulting Lender as to whiaxercised such right of setoff. The
rights of each Lender, the L/C Issuer and theipeetive Affiliates under this Section are in aduitto other rights and remedies (including
other rights of setoff) that such Lender, the Lé8€uer or their respective Affiliates may have. Elaehder and the L/C Issuer agrees to notify
the Borrower and the Administrative Agent promfier any such setoff and application, provitleat the failure to give such notice shall
not affect the validity of such setoff and applicat

11.09 Interest Rate Limitatian

Notwithstanding anything to the contrary contaiiredny Loan Document, the interest paid or agreduetpaid under the Loan
Documents shall not exceed the maximum rate ofusumious interest permitted by applicable Law (tMaximum Rate’). If the
Administrative Agent or any Lender shall receivienest in an amount that exceeds the Maximum Ragegxcess interest shall be applied to
the principal of the Loans or, if it exceeds suapaid principal, refunded to the Borrower. In detging whether the interest contracted for,
charged, or received by the Administrative Agena &render exceeds the Maximum Rate, such Persontmthe extent permitted by
applicable Law, (a) characterize any payment thabt principal as an expense, fee, or premiunerdttan interest, (b) exclude voluntary
prepayments and the effects thereof, and (c) ameonpirorate, allocate, and spread in equal or waigrgrts the total amount of interest
throughout the contemplated term of the Obligatioaseunder.

11.10 Counterparts; Integration; Effectiveness

This Agreement may be executed in counterparts fgrdifferent parties hereto in different countetgp each of which shall constitute
an original, but all of which when taken togethlealsconstitute a single contract. This Agreemert he other Loan Documents and any
separate letter agreements with respect to feeabpajo the Administrative Agent or the L/C Issaenstitute the entire contract among the
parties relating to the subject matter hereof ambssede any and all previous agreements and dadéirsgs, oral or written, relating to the
subject matter hereof. Except as provided in Sedi61, this Agreement shall become effective when itldieve been executed by the
Administrative Agent and when the Administrativeeg shall have received counterparts hereof tHa¢nwaken together, bear the signat
of each of the other parties hereto. Delivery oéaacuted counterpart of a signature page of tgie@ment by telecopy or other electronic
imaging means shall be effective as delivery ofeually executed counterpart of this Agreement.

11.11 Survival of Representations and Warranties

All representations and warranties made hereunuiraany other Loan Document or other documeritveled pursuant hereto or
thereto or in connection herewith or therewith baivive the execution and delivery hereof anddgb& Such representations and warranties
have been or will be relied upon by the Administ@iAgent and each Lender, regardless of any irgeggdin made by the Administrative
Agent or any Lender or on their behalf and notwihding that the Administrative Agent or any Lend®y have had notice or knowledge of
any Default at the time of any Credit Extensiord ahall continue in full force and effect as lorsgaay Loan or any other Obligation
hereunder shall remain unpaid or unsatisfied orlatter of Credit shall remain outstanding.
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11.12 Severability

If any provision of this Agreement or the other hdaocuments is held to be illegal, invalid or ureegeable, (a) the legality, validity
and enforceability of the remaining provisionshistAgreement and the other Loan Documents shabh@affected or impaired thereby and
(b) the parties shall endeavor in good faith negiotns to replace the illegal, invalid or unenfaiole provisions with valid provisions the
economic effect of which comes as close as postilifeat of the illegal, invalid or unenforceabl®yisions. The invalidity of a provision in
particular jurisdiction shall not invalidate or dEr unenforceable such provision in any other glicifon. Without limiting the foregoing
provisions of this Section 11.12f and to the extent that the enforceability n§grovisions in this Agreement relating to DefangdtLenders
shall be limited by Debtor Relief Laws, as deterairin good faith by the Administrative Agent, théLissuer or the Swing Line Lender, as
applicable, then such provisions shall be deemée o effect only to the extent not so limited.

11.13 Replacement of Lenders

If (i) any Lender requests compensation under 8e@&i04, (ii) the Borrower is required to pay any addisgdamount to any Lender or
any Governmental Authority for the account of amgnter pursuant to Section 3.0(lii) a Lender (a “ NoAConsenting Lende?) does not
consent to a proposed change, waiver, discharggrmrnation with respect to any Loan Document tiet been approved by the Required
Lenders as provided in Section 11it requires unanimous consent of all Lendersldreaiders directly affected thereby (as applicable)

(iv) any Lender is a Defaulting Lender, then the®wer may, at its sole expense and effort, updit@do such Lender and the
Administrative Agent, require such Lender to assigd delegate, without recourse (in accordance avithsubject to the restrictions
contained in, and consents required_by, Sectiod6l)]1 all of its interests, rights (other than itssgixig rights to payments pursuant to Sections
3.01and_3.09 and obligations under this Agreement and thaedlaoan Documents to an assignee that shall assuafeobligations (which
assignee may be another Lender, if a Lender acsaptsassignment), providéuat:

(a) the Borrower shall have paid, or cause to lg, pathe Administrative Agent the assignmentg$pecified in Section 11.06(b)

(b) such Lender shall have received payment ofnaouat equal to 100% of the outstanding principat®of.oans and L/C
Advances, accrued interest thereon, accrued fekalbather amounts payable to it hereunder anéutige other Loan Documents
(including any amounts under Section 3)@bm the assignee (to the extent of such outstgngrincipal and accrued interest and fees)
or the Borrower (in the case of all other amounts);

(c) in the case of any such assignment resultioig fa claim for compensation under Section 20gayments required to be made
pursuant to Section 3.Qkuch assignment will result in a reduction inlsmompensation or payments thereafter;

(d) such assignment does not conflict with appleadlaws; and

(e) in the case of any such assignment resultomg &t Non-Consenting Lender’s failure to consera pvoposed change, waiver,
discharge or termination with respect to any LoaciDnent, the applicable assignee consents to tdpoped change, waiver, discharge
or termination;_providethat the failure by such Non-Consenting Lendenceate and deliver an Assignment and Assumptioh sba
impair the validity of the removal of such Non-Centing Lender and the mandatory assignment of BlachConsenting Lender’s
Commitments and outstanding Loans and participation./C Obligations and Swing Line Loans pursuarthis_Section 11.18hall
nevertheless be effective without the executiosiogh Non-Consenting Lender of an Assignment andiApsion.
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A Lender shall not be required to make any suclyasgent or delegation if, prior thereto, as a resti waiver by such Lender or
otherwise, the circumstances entitling the Borroigerequire such assignment and delegation ceameply.

11.14 Governing Law; Jurisdiction; Etc

(a) GOVERNING LAW. THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS (EXCET, AS TO ANY OTHER LOAN
DOCUMENT, AS EXPRESSLY SET FORTH THEREIN) AND ANYLAIMS, CONTROVERSY, DISPUTE OR CAUSE OF ACTION
(WHETHER IN CONTRACT OR TORT OR OTHERWISE) BASED OR|, ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR ANY OTHER LOAN DOCUMENT (EXCEPT, AS TO ANY OTHEROAN DOCUMENT, AS EXPRESSLY SET FORTH THEREIN)
AND THE TRANSACTIONS CONTEMPLATED HEREBY AND THEREB SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

(b) SUBMISSION TO JURISDICTION EACH LOAN PARTY IRREVOCABLY AND UNCONDITIONALLY AGREES THAT IT
WILL NOT COMMENCE ANY ACTION, LITIGATION OR PROCEEING OF ANY KIND OR DESCRIPTION, WHETHER IN LAW
OR EQUITY, WHETHER IN CONTRACT OR IN TORT OR OTHERWE, AGAINST THE ADMINISTRATIVE AGENT, ANY
LENDER, THE L/C ISSUER, OR ANY RELATED PARTY OF THEOREGOING IN ANY WAY RELATING TO THIS AGREEMENT
OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS RELANG HERETO OR THERETO, IN ANY FORUM OTHER
THAN THE COURTS OF THE STATE OF NEW YORK SITTING INEW YORK COUNTY AND OF THE UNITED STATES
DISTRICT COURT OF THE SOUTHERN DISTRICT OF NEW YORKND ANY APPELLATE COURT FROM ANY THEREOF, AND
EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCONDIDNALLY SUBMITS TO THE JURISDICTION OF SUCH
COURTS AND AGREES THAT ALL CLAIMS IN RESPECT OF ANBUCH ACTION, LITIGATION OR PROCEEDING MAY BE
HEARD AND DETERMINED IN SUCH NEW YORK STATE COURT R, TO THE FULLEST EXTENT PERMITTED BY APPLICABL
LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES HERO AGREES THAT A FINAL JUDGMENT IN ANY SUCH
ACTION, LITIGATION OR PROCEEDING SHALL BE CONCLUSIZ AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY
SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDE BY LAW. NOTHING IN THIS AGREEMENT OR IN ANY
OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT THAT THEADMINISTRATIVE AGENT, ANY LENDER OR THE L/C
ISSUER MAY OTHERWISE HAVE TO BRING ANY ACTION OR PBCEEDING RELATING TO THIS AGREEMENT OR ANY
OTHER LOAN DOCUMENT AGAINST ANY LOAN PARTY OR ITS ROPERTIES IN THE COURTS OF ANY JURISDICTION.

(c) WAIVER OF VENUE. EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLYWAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION HAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING
OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT GBR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT IN ANY COURT REFERRED TO IN PARAGRAPH (B)F THIS SECTION. EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTEBY APPLICABLE LAW, THE DEFENSE OF AN
INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTI®N OR PROCEEDING IN ANY SUCH COURT.
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(d) SERVICE OF PROCESSEACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVIGEF PROCESS IN THE
MANNER PROVIDED FOR NOTICES IN SECTION 11.0NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT ® ANY
PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNERRMITTED BY APPLICABLE LAW.

11.15 Waiver of Jury Trial

EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THEULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN AN Y LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING
OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHERQAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATE
HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TOROR ANY OTHER THEORY). EACH PARTY HERETO
(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTRNEY OF ANY OTHER PERSON HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WQANOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORC
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AD THE OTHER PARTIES HERETO HAVE BEEN INDUCED
TO ENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOGMENTS BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION.

11.16_ No Advisory or Fiduciary Responsibility

In connection with all aspects of each transaatimmemplated hereby (including in connection witly amendment, waiver or other
modification hereof or of any other Loan Documeagch of the Loan Parties acknowledges and agaedsacknowledges its Affiliates’
understanding, that: (i) (A) the arranging and p#esvices regarding this Agreement provided byAtiministrative Agent, the Arrangers a
the Lenders are arm’s-length commercial transastimtween the Loan Parties and their respectiviiaidfs, on the one hand, and the
Administrative Agent, the Arrangers and the Lendersthe other hand, (B) each of the Loan Partasdonsulted its own legal, accounting,
regulatory and Tax advisors to the extent it hawie appropriate, and (C) each of the Loan Pastieapable of evaluating, and understands
and accepts, the terms, risks and conditions ofréimesactions contemplated hereby and by the aiben Documents; (ii) (A) the
Administrative Agent, the Arrangers and the Lendszsh is and has been acting solely as a prinaigilexcept as expressly agreed in
writing by the relevant parties, has not beenpis and will not be acting as an advisor, ageridarciary for the Loan Parties or any of their
respective Affiliates, or any other Person andr{@}her the Administrative Agent, any Arranger aay Lender has any obligation to the
Loan Parties or any of their respective Affiliateish respect to the transactions contemplated lyezzbept those obligations expressly set
forth herein and in the other Loan Documents; a@ifjdi{e Administrative Agent, the Arrangers, theriders and their respective Affiliates
may be engaged in a broad range of transactiohgétr@ve interests that differ from those of thean Parties and their respective Affiliates,
and neither the Administrative Agent, any Arranger any Lender has any obligation to disclose drsuoh interests to the Loan Parties and
their respective Affiliates. To the fullest extgrarmitted by Law, each of the Loan Parties herebives and releases any claims that it may
have against the Administrative Agent, any Arrangreany Lender with respect to any breach or atldgeach of agency or fiduciary duty in
connection with any aspect of any transaction aoptated hereby.

11.17 Electronic Execution of Assignments and Ge@ther Documents

” o

The words “execute,” “execution,” “signed,” “sigunia¢,” and words of like import in or related to athgcument to be signed in
connection with this Agreement and the transactammgemplated hereby (including without limitatidssignment and Assumptions,
amendments or other modifications, Loan
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Notices, Swing Line Loan Notices, waivers and catseshall be deemed to include electronic sigeatuhe electronic matching
assignment terms and contract formations on eleictfdatforms approved by the Administrative Agesttthe keeping of records in electrc
form, each of which shall be of the same legalatffealidity or enforceability as a manually examlisignature or the use of a paper-based
recordkeeping system, as the case may be, to thetend as provided for in any applicable law|uding the Federal Electronic Signatures
in Global and National Commerce Act, the New Yot&t8 Electronic Signatures and Records Act, orahgr similar state laws based on
Uniform Electronic Transactions Act; providdtht notwithstanding anything contained hereirh®dontrary none of the Administrative
Agent, the Swing Line Lender or the L/C Issuernsler any obligation to agree to accept electroigicagures in any form or in any format
unless expressly agreed to by the Administrativerfigthe Swing Line Lender or the L/C Issuer, gdiapgble, pursuant to procedures
approved by it; providedfurtherwithout limiting the foregoing, upon the requestofy party, any electronic signature shall be prthmp
followed by the corresponding manually executechtergpart.

11.18 Subordination of Intercompany Indebtedness

Each holder of Intercompany Indebtedness (eacH@der”) and each issuer of Intercompany Indebtednessh(ad& Maker’) agrees
with the Administrative Agent and the other holdefshe Obligations as follows:

(a) Subordination The payment of principal, interest, fees and oé&meounts with respect to Intercompany Indebtedisesgpressly
subordinated to the Obligations.

(b) Payments If an Event of Default under Section 9.01lfap occurred and the Administrative Agent has ieotithe Borrower that it
intends to exercise remedies pursuant to Sectithad.an Event of Default has occurred under Sectift(® , then, in either case, no Maker
may make, and no Holder may take, demand, receigeaept, any payment with respect to Intercompadgbtedness.

(c) Payments Held in Trusin the event any payment of principal or inte@stlistribution of property of any Maker on orrgspect of
Intercompany Indebtedness shall be received byHamhger in violation of this Section 11.1&uch payment or distribution shall be held in
trust for the Administrative Agent, for the benefftthe holders of the Obligations, and such Hold#éirforthwith turn over any such payme
in the form received, properly endorsed or assigteethe Administrative Agent, for the benefit bétholders of the Obligations.

(d) Enforcement No Holder shall be entitled to demand paymerraiccelerate any Intercompany Indebtedness oteicise any
remedies or take any actions against any Makenflaree any of such Holder’s rights with respechiercompany Indebtedness.

(e) Collateral No Holder will ask, demand, accept, or receive eollateral security from any Loan Party for treeyment of
Intercompany Indebtedness, and any collateral ggdar the payment of Intercompany Indebtedness &my Holder may now or hereafter
have on any property of any Loan Party is expressbordinated to the Liens of the AdministrativeeAg for the benefit of the holders of the
Obligations, securing the Obligations.

(f) Attorney in Fact Each Holder irrevocably authorizes and directsAlministrative Agent and any trustee in bankrypteceiver,
custodian or assignee for the benefit of crediddrmny Maker, whether in voluntary or involuntaiguidation, dissolution or reorganization
its behalf to take such action as may be necessagpropriate to effectuate the subordination jgied for in this Section 11.18nd
irrevocably appoints, which appointment is coupkgth an interest, upon the occurrence and
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during the continuation of any Event of Defaulg thdministrative Agent, or any such trustee, reeeiecustodian or assignee, its attorneys in
fact for such purpose with full powers of subst@atand revocation.

(9) Proof and Vote of ClaimsEach Holder irrevocably appoints, which appointirie irrevocable and coupled with an interest, the
Administrative Agent as such Holdsitrue and lawful attorney, with full power of stihgion, in the name of such Holder, the Admirasive
Agent, the holders of the Obligations or otherwfee the sole use and benefit of the Administrathgent, to the extent permitted by Law, to
prove and vote all claims relating to Intercompamebtedness, and to receive and collect all Bigtions and payments to which such Ho
would be otherwise entitled on any liquidation nfa&laker or any of its property or in any proceggdaifecting any Maker or its property
under any Debtor Relief Laws.

(h) No Interference Each Holder agrees (i) not to take any actiothasolder of Intercompany Indebtedness that wifiéde, interfere
with or restrict or restrain the exercise by thevaistrative Agent of its rights and remedies untther Loan Documents and (ii) upon the
commencement of any proceeding under Debtor Rediefs, to take such actions as the holder of Integany Indebtedness as may be
reasonably necessary or appropriate to effecthatsubordination provided hereby. In furtheranesebf, each Holder, in its capacity as a
holder of Intercompany Indebtedness, agrees nmgppose any motion filed or supported by the Adntiatéze Agent or any other holder of
the Obligations for relief from stay or for adequigtotection in respect of the Obligations andtaa@ppose any motions supported by the
Administrative Agent or any other holder of the @ations for any Loan Party’s use of cash colldteraost petition borrowing from any of
the Lenders or the Administrative Agent.

11.19 USA PATRIOT Act

Each Lender that is subject to the Act (as her&nalefined) and the Administrative Agent (for ifssnd not on behalf of any Lender)
hereby notifies the Loan Parties that pursuartiéaréquirements of the USA PATRIOT Act (Title Ifi Bub. L. 107-56 (signed into law
October 26, 2001)) (the_* Ad), it is required to obtain, verify and record anfnation that identifies the Loan Parties, whictoimation
includes the name and address of the Loan Parttesther information that will allow such Lendertbe Administrative Agent, as applical
to identify the Loan Parties in accordance withAlee The Loan Parties shall, promptly followingeguest by the Administrative Agent or
any Lender, provide all documentation and othesrimfation that the Administrative Agent or such Lencequests in order to comply with its
ongoing obligations under applicable “know yourtonser” and anti-money laundering rules and regoitestj including the Act.

11.20 Designated Senior Debt

The Borrower designates the Obligations arisingeuridis Agreement as “Designated Senior Debt” fmppses of the Convertible
Subordinated Note Indenture and any other Subaetinadebtedness.

[SIGNATURE PAGES OMITTED]
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Lende

Bank of America, N.A.

JPMorgan Chase Bank, N.

PNC Bank, National Associatic

Royal Bank of Canad

SunTrust Banl

Wells Fargo Bank, National Associati

The Bank of Toky-Mitsubishi UFJ, Ltd

Fifth Third Bank

Regions Banl

Sumitomo Mitsui Banking Corporation, New Yc
Citizens Bank of Pennsylvan

Barclays Bank PL(

TD Bank, N.A.

Branch Banking and Trust Compa

Capital One National Associatic

Goldman Sachs Bank US

Synovus Banl

The Northern Trust Compat

Stifel Bank & Trusi

First Commonwealth Ban

The Bank of East Asia, Limited, New York Brar
E. Sun Commercial Bank, Ltd., Los Angeles Bra
Hua Nan Commercial Bank, Lt

Mega International Commercial Bank Co., Ltd., New

York Branch

Taiwan Business Bank Co., Ltd., a Republic of China

Bank acting through its Los Angeles Brar
Taiwan Cooperative Bank Ltd. Seattle Brai

Chang Hwa Commercial Bank, Ltd., New York Brat

Manufacturers Ban
Xenith Bank
Land Bank of Taiwan, New York Brant

Total:

EXHIBIT B

AMENDED SCHEDULE 2.01

Revolving Term Loan

Commitment Commitment
Revolving Applicable Term Loan Applicable
Commitment Percentag Commitmenti Percentag

$ 71,519,844.6
$ 57,703,708.4
$ 57,703,708.4
$ 57,703,708.4
$ 57,703,708.4
$ 57,703,708.4
$ 50,244,912.7
$ 50,244,912.7
$ 34,957,171.7
$ 34,957,171.7
$ 31,340,912.6
$ 60,000,000.0
$ 29,943,142.0
$ 30,008,396.3
$ 24,108,394.3
$ 25,000,000.0
$ 12,054,197.1
$ 9,643,357.7
$ 12,589,534.5
$ 8,498,209.0
$ 12,702,759.8
7,232,518.3
7,485,785.5

9,050,877.8

7,232,518.3
7,232,518.3
7,599,010.8
4,990,523.6
2,410,839.4
$ 10,433,948.6

@ HPA PP & «@ &H

8.41409937%
6.78867157%
6.78867157%
6.78867157%
6.78867157%
6.78867157%
5.91116620%
5.91116620%
4.11260844%
4.11260844%
3.68716619%
7.05882352%
3.52272258%
3.53039956%
2.83628168%
2.94117647%
1.41814084%
1.13451267%
1.48112170%
0.99978929%
1.49444233%
0.85088450%
0.88068064%

1.06480915%

0.85088450%
0.85088450%
0.89400127%
0.58712043%
0.28362816%
1.22752337%

$ 69,211,854.8
$ 56,296,291.6
$ 56,296,291.6
$ 56,296,291.6
$ 56,296,291.6
$ 56,296,291.6
$ 49,755,087.2
$ 49,755,087.2
$ 35,196,401.4
$ 35,196,401.4
$ 31,555,394.4
$ 0.0C
$ 30,056,857.9
$ 29,991,603.6
$ 24,273,380.3
$ 25,000,000.0
$ 12,136,690.1
$ 9,709,352.1
$ 12,410,465.4
$ 8,556,366.5
$ 12,297,240.1

7,282,014.1

7,514,214.5

8,949,122.1
7,282,014.1
7,400,989.1
5,009,476.3

2,427,338.0
9,566,051.3

8.88132071%
7.22398528%
7.22398528%
7.22398528%
7.22398528%
7.22398528%
6.38461270%
6.38461270%
4.51643046%
4.51643046%
4.04921352%
0.00000000%
3.85692012%
3.84854663%
3.11477963%
3.20802005%
1.55738981%
1.24591185%
1.59252088%
1.09795981%
1.57799171%
0.93443389%
0.96423003%

1.14835853%

0.93443389%
0.93443389%
0.94970086%
0.64282002%
0.31147796%
1.22752337%

$850,000,000.C

100.0000000C%

$
$
$
$
$ 7,282,014.1
$
$
$
$
$

779,296,875.C

100.0000000C%




