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ltem 1.01 Entry into a Material Definitive Agreement.

On October 21, 2010, CACI International Inc (theot@pany”) entered into a Credit Agreement with Bahlmerica Merrill Lynch as
administrative agent and joint book runner, witfiliates of JP Morgan Chase Bank, SunTrust Bankiz&is Bank of Pennsylvania and Wells
Fargo Bank also serving as joint book runners,eath of the lenders named therein.

The Credit Agreement provides for a $150.0 millierm loan that matures on October 21, 2015 anda.®énillion revolving line of credit

that terminates on October 21, 2015, or, in eask,c@arlier in certain circumstances. The revolcirgglit facility under the Credit Agreement
also has subfacilities of $50.0 million for samerdaing line loan borrowings and $25.0 million fetters of credit. At any time and so long as
no default has occurred and is continuing, the Gomwihas the right on one or more occasions to &serés term loan facility or revolving
credit facility in an aggregate principal amounupfto $200.0 million. The facilities are availalbderefinance existing indebtedness and for
general corporate purposes, including working ehpixpenses and capital expenditures.

The interest rates applicable to loans under tbiéitfas are floating interest rates that, at tr@panys option, equal a base rate or a Eurod:
rate plus, in each case, an applicable margin based the Company’s consolidated total leverage.rat

The Credit Agreement requires the Company to comjily certain financial covenants, including a nmaxim senior secured leverage ratio, a
maximum total leverage ratio and a minimum fixedrge coverage ratio. The Credit Agreement alsaudesd customary negative covenants
restricting or limiting our ability to guaranteeiocur additional indebtedness, grant liens or offeeurity interests to third parties, make loans
or investments, transfer assets, declare dividendsdeem or repurchase capital stock or make dik#&ibutions, prepay subordinated
indebtedness and engage in mergers, acquisitionther business combinations, in each case exseptmessly permitted under the Credit
Agreement .

This summary of the Credit Agreement does not paiecbe complete and is subject to, and qualifieeils entirety by, the full text of the
Credit Agreement filed as Exhibit 10.1 hereto amzbrporated by reference herein.

ltem 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registran
The information contained in Item 1.01 above ionmporated by reference herein.

Item 7.01 Regulation FD Disclosure.
On October 22, 2010, the Company issued a presasel which is furnished herewith as Exhibit 99\d ig incorporated by reference herein.

In accordance with General Instruction B.2 of F@ii{, the information under this item and Exhibit B8hall not be deemed filed for purposes
of Section 18 of the Securities Exchange Act of413% amended, nor shall such information be deéneedporated by reference in any filing
under the Securities Act of 1933, as amended, ¢xsephall be expressly set forth by specific \giee in such a filing. This report will not be
deemed an admission as to the materiality of afoyrimation required to be disclosed solely to sgtike requirements of Regulation F



ITEM 9.01: FINANCIAL STATEMENTS AND EXHIBITS

(d) Exhibits

Exhibit 10.1 Credit Agreement by and among CACI Internationalds borrower; Bank of America, N.A. as administatgent, swing
line lender and L/C issuer; JPMorgan Chase Bank Bsfsyndication agent; and each of the lenderedaherein

Exhibit 99.1 Press Release, dated October 22, -

Pursuant to the requirements of the Securities &xg Act of 1934, the Registrant has duly causedéiport to be signed on its behalf by the
undersigned hereunto duly authorized.

CACI International Inc

Registrant

By: /s/ ARNOLDD. M ORSE
Arnold D. Morse
Senior Vice President,
Chief Legal Officer and Secretary




EXHIBIT 10.1
EXPLANATORY NOTE TO THIS EXHIBIT

The Company’s representations and warranties iedul this Credit Agreement were made to eachet#nders hereunder. These
representations and warranties were made as afisptates, only for purposes of this Credit Agresarhand for the benefit of the

parties thereto. These representations and wagsawtre subject to important exceptions and limoitgtagreed upon by the parties, made for
the purposes of allocating contractual risk betwienparties rather than establishing these mattefacts and were made subject to a
contractual standard of materiality that may béedént from the standard generally applicable urieiéeral securities laws. This Credit
Agreement is filed with this report only to provigwestors with information regarding its terms aoahditions, and not to provide any other
factual information regarding the Company or itsinass. Moreover, information concerning the subjeatter of the representations and
warranties may have changed, and may continueaingeh after the date of the Credit Agreement, astl subsequent information may or n
not be fully reflected in the Company’s public reggsoAccordingly, investors should not rely on tepresentations and warranties contained in
this Credit Agreement or any description thereoftzaracterizations of the actual state of factsomdition of the Company, its subsidiaries or
affiliates. The information in this Credit Agreememould be considered together with the Compapytdic reports filed with the Securities
and Exchange Commissic



Published CUSIP Number: 12718FA
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.,
as Syndication Agent,

SUNTRUST BANK,
CITIZENS BANK OF PENNSYLVANIA
and
WELLS FARGO BANK, N.A.,

as Co-Documentation Agents

and
THE OTHER LENDERS PARTY HERETO
Arranged By:

BANC OF AMERICA SECURITIES LLC,
J.P. MORGAN SECURITIES LLC
and
SUNTRUST ROBINSON HUMPHREY, INC.,
as Joint Lead Arrangers and Joint Book Managers

and

RBS CITIZENS, N.A.
and
WELLS FARGO SECURITIES, LLC,
as Joint Book Managers
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CREDIT AGREEMENT

This CREDIT AGREEMENT is entered into as of OctoB&r 2010 among CACI INTERNATIONAL INC, a Delawaserporation (the “
Borrower”), the Guarantors (defined herein), the Lendeedied herein) and BANK OF AMERICA, N.A., as Adnstriative Agent, Swing
Line Lender and L/C Issuer.

The Borrower has requested that the Lenders pré#&@ million in credit facilities for the purpossst forth herein, and the Lenders are
willing to do so on the terms and conditions sethfierein.

In consideration of the mutual covenants and agee¢srherein contained, the parties hereto coverahtigree as follows:

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

1.01 Defined Terms.
As used in this Agreement, the following terms khalie the meanings set forth below:

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

“ Acquisition " means, with respect to any Person, the acquisiiiosuch Person, in a single transaction or ierees of related
transactions, of either (a) all or any substamdtion of the property of, or a line of businggsyduct line, or division of, another Person or
(b) Equity Interests of another Person such that giving effect to such acquisition such othersBa shall be a Subsidiary, in each case
whether or not involving a merger or consolidatath such other Person.

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

“ Administrative Agents Office” means the Administrative Agent’s address andym®opriate, account as set forth_on Schedule 1dr.02
such other address or account as the Administratjent may from time to time notify the Borrowerdathe Lenders.

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

“ Affiliate " means, with respect to any Person, another Persarirectly, or indirectly through one or morgermediaries, Controls or
is Controlled by or is under common Control witle faerson specified.

“ Aggregate Revolving Commitmentsneans the Revolving Commitments of all the Lesdd@he amount of the Aggregate Revolving
Commitments in effect on the Closing Date is SIXMRRED MILLION DOLLARS ($600,000,000).

“ Agreemen” means this Credit Agreeme



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

“ Applicable Percentagémeans with respect to any Lender at any timew#) respect to such Lender’s Revolving Commitmegrainy
time, the percentage (carried out to the ninthrdatplace) of the Aggregate Revolving Commitmesfgresented by such Lender’'s Revolving
Commitment at such time, subject to adjustmentagigeed in_Section 2.15providedthat if the commitment of each Lender to make
Revolving Loans and the obligation of the L/C Isstieemake L/C Credit Extensions have been terméhptesuant to Section 9.@2 if the
Aggregate Revolving Commitments have expired, thenApplicable Percentage of each Lender shalleverchined based on the Applicable
Percentage of such Lender most recently in effgeing effect to any subsequent assignments; andih respect to such Lender’s portion of
the outstanding Term Loan at any time, the pergenfearried out to the ninth decimal place) ofdlestanding principal amount of the Term
Loan held by such Lender at such time subject josamient as provided in Section 2.1bhe initial Applicable Percentage of each Lendese
forth opposite the name of such Lender on Sche®lOleor in the Assignment and Assumption pursuant tachvisuich Lender becomes a party
hereto, as applicable.

“ Applicable Period’ means the period of the four fiscal quarters nmesently ended for which the Borrower has delidefieancial
statements prior to the Closing Date pursuanted=kisting Credit Agreement or on or after the @igdDate pursuant to Section 7.01¢a)b).

“ Applicable Rate’ means the following percentages per annum, baseul tiie Consolidated Total Leverage Ratio as sét forthe mos
recent Compliance Certificate received by the Adstiative Agent pursuant to Section 7.02(b)

Eurodollar Rate Commitment
Pricing Consolidated Total Base Ratt
Tier Leverage Ratio Loans Loans Fee

1 <1.75:1.C 2.00% 1.00% 0.350%
2 >1.75:1.0 but < 2.5:1. 2.25% 1.25% 0.375%
3 >2.5:1.0 but < 3.0:1. 2.50% 1.50% 0.500%
4 >3.0:1.0 but < 3.5:1. 2.75% 1.75% 0.500%
5 >3.5:1.0 but < 4.0:1. 3.00% 2.00% 0.500%
6 >4.00:1.C 3.50% 2.50% 0.500%

Any increase or decrease in the Applicable Ratelting 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 dgld pursuant to Section 7.02(b)
provided, however, that if a Compliance Certificate is not deliverglden due in accordance with such Section, theon tipe request of the
Required Lenders, Pricing Tier 6 shall apply atheffirst Business Day after the date on which sbohpliance Certificate was required to
have been delivered and shall remain in effect thtidate on which such Compliance CertificatédBvered in accordance with Section 7.02
(b) . The Applicable Rate in effect from the Closingt®through the first Business Day immediately failog the date a Compliance
Certificate is required to be delivered pursuarBeéation 7.02(bjor the fiscal quarter ending December 31, 2016 {tmitial Adjustment Date
") shall be determined based upon Pricing Tier 2i{arhigher (i.e., more expensive) Pricing Tier \batherwise apply as of the first Busin
Day immediately following the date a Compliancet@ieate is required to be delivered pursuant totlea 7.02(bYor the fiscal quarter ended
September 30, 2010, then such higher Pricing Tiall apply until the Initial Adjustment Date). Nathstanding anything to the contrary
contained in this definition, the determinatiortiod Applicable Rate for any period shall be subjedhe provisions of Section 2.10(b)

2




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

“ Approved Foreign Bank means any bank, trust company or national banksgpciation incorporated under the laws of anyntgu
(other than the United States) having combinedtaband surplus retained earnings of the localenay counter value of at least $100,000,000
and having a rating of A, its equivalent or highgrStandard & Poor’s Corporation or Moody's Invest8ervice, Inc. (or, if neither such
organization shall rate such institution at anyetimay any nationally recognized rating organizatiothe country).

“ 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) Banc of America Securities LinGts capacity as joint lead arranger and joimbbmanager, (b) J.P.
Morgan Securities LLC, in its capacity as jointdesranger and joint book manager, (c) SunTrustif®oim Humphrey, Inc., in its capacity as
joint lead arranger and joint book manager, (d) RBi&zens, N.A., in its capacity as joint book mgeg and (e) Wells Fargo Securities, LL
in its capacity as joint book manager.

“ Assignee Group means two or more Eligible Assignees that ardliateés of one another or two or more Approved Runthnaged by
the same investment advisor.

“ Assignment and Assumptidnmeans an assignment and assumption enteredyrad_knder and an assignee (with the consent of any
party whose consent is required by Section 11.06(h)substantially the form of Exhibit 11.@8 any other form approved by the
Administrative Agent.

“ Attributable Indebtednessmeans, with respect to any Person on any datén f@spect of any Capital Lease, the capitalaedunt
thereof that would appear on a balance sheet of Becson prepared as of such date in accordanke3#it\P, (b) in respect of any Synthetic
Lease, the capitalized amount of the remainingelgayments under the relevant lease that wouldeampea balance sheet of such Person
prepared as of such date in accordance with GA&RGh lease were accounted for as a Capital Légse, respect of any Securitization
Transaction, the outstanding principal amount ehsiinancing, after taking into account reserveoaitts and making appropriate adjustments,
determined by the Borrower in its reasonable judgmaed (d) in respect of any Sale and Leasebadks@rdion, the present value (discounted
in accordance with GAAP at the debt rate impliethie applicable lease) of the obligations of thesé® for rental payments during the term of
such lease).

“ Audited Financial Statementaneans the audited consolidated balance shebedddrrower and its Subsidiaries for the fiscalryea
ended June 30, 2010, and the related consolidetehrsents of income or operations, shareholderstyegnd cash flows of the Borrower and
its Subsidiaries for such fiscal year, including tiotes thereto.

“ Available Amount” means, as at any date, the difference of (apggregate Net Cash Proceeds received after thinGIDate and on
or prior to such date from Equity Issuances miffjghe aggregate amount of Investments made $iiec€losing Date pursuant to Section 8.02
(p)(ii) minus(c) the aggregate amount of Restricted Paymentesiade the Closing Date pursuant to S ection 8.@66us(d) the aggregate
amount of prepayments of Subordinated Indebtedamadsenior unsecured Indebtedness made sincedbm@Date pursuant to Section 8.12

@)(iv) .

“ Availability Period” means, with respect to the Revolving Commitmethts,period from and including the Closing Dat¢h® earliest
of (a) the Maturity Date, (b) the date of termipatof the Aggregate Revolving Commitments purstai@ection 2.0@&nd (c) the date of
termination of the commitment of each Lender to enhkians and of the obligation of the L/C Issuemgke 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 annuoaétp the highest of (a) the Federal Funds Rats P2 of 1%, (b) the
Prime Rate and (c) the Eurodollar Rate plus 1.00%.

“ Base Rate Loafimeans 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 lsoafithe same Type and, in the case of Eurodolde Roans, having
the same Interest Period made by each of the Lenmuesuant to Section 2.01

“ Business Day means any day other than a Saturday, Sundayher day on which commercial banks are authorizezsia®e under the
Laws of, or are in fact closed in, the state whbesAdministrative Agent’s Office is located andsiich day relates to any Eurodollar Rate
Loan or any Base Rate Loan bearing interest akedboased on the Eurodollar Rate, means any sucthdtis also a London Banking Day.

“ Businesse$ has the meaning specified in Section 6.09(a)

“ Call Options” means call options, purchase rights or similghts with respect to the Equity Interests of therBwer purchased by the
Borrower substantially concurrent with the issuaotbdebtedness that is convertible into Equitetasts of the Borrower (including the
Convertible Subordinated Notes) (including any tsgbf any counterparty to put any shares of Equitgrests to the Borrower thereunder or
any similar rights thereunder).

“ Capital Leas€ 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 that Person

“ Cash Collateraliz& means to pledge and deposit with or deliver toAtiministrative Agent, for the benefit of the Adnitriative Agent
the L/C Issuer or the Swing Line Lender (as appliepand the Lenders, as collateral for the L/Cigattiions, Obligations in respect of Swing
Line Loans or obligations of Lenders to fund paptiions in respect of either thereof (as the canteay require), cash or deposit account
balances or, if the L/C Issuer or Swing Line Lendenefitting from such collateral shall agree snsble discretion, other credit support
(including a backstop letter of credit), in eacBegursuant to documentation in form and substeeasonably satisfactory to (a) the
Administrative Agent and (b) the L/C Issuer or 8wing Line Lender (as applicable); providédt (i) in no event shall the Borrower or any
other Loan Party be required to provide cash, deposount balances or any other credit suppott wivalue in excess of 102% of the
applicable Obligations required pursuant to thentehereof and (i) if a Defaulting Lender is regaiiby the terms hereof to provide Cash
Collateral, the Administrative Agent, the L/C Issoe the Swing Line Lender (as applicable) agree the Borrower or any other Loan Party
may, but shall not be obligated to, provide suchhO@ollateral. “ Cash Collaterakhall have a meaning correlative to the foregangd shall
include the proceeds of such cash collateral ameratredit support.




“ Cash Equivalents means, as at any date, (a) securities issuedextly and fully guaranteed or insured by the EdiBtates or any
agency or instrumentality thereof (provided that tihll faith and credit of the United States isdged in support thereof) having maturities of
not more than twelve months from the date of adétiois (b) Dollar denominated time deposits, baskacceptances and certificates of deposit
of (i) any Revolving Lender, (ii) any domestic comrtial bank of recognized standing having capital surplus in excess of $100,000,000 or
(i) any bank, trust company or national bankisg@ciation whose short-term commercial paper rdtimg S&P is at least A-2 or the
equivalent thereof or from Moody’s is at least Br2he equivalent thereof (any such bank being Apgroved BankK), in each case with
maturities of not more than twelve months fromdiage of acquisition, (c) commercial paper and \wei@r fixed rate notes issued by any
Approved Bank (or by the parent company thereof) maturing within twelve months of the date of asdion; (d) commercial paper issued
by, or guaranteed by, any domestic company and w2 (or the equivalent thereof) or better by S&HP-2 (or the equivalent thereof) or
better by Moody’s and maturing within twelve montighe date of acquisition; (e) variable or fixede notes and other debt instruments
issued by, or guaranteed by, any domestic compadyated AAA (or the equivalent thereof) or betigrS&P or Aaa (or the equivalent
thereof) or better by Moody’s and maturing withivetve months of the date of acquisition; (f) refheree agreements entered into by any
Person with a bank or trust company (including Beyolving Lender) or recognized securities deasatirig capital and surplus in excess of
$100,000,000 for securities of the type descrilmedauses (a) and (b) above in which such Persalhtsive a perfected first priority security
interest (subject to no other Liens) and havingthendate of purchase thereof, a fair market vafua least 100% of the amount of the
repurchase obligations, (g) investments which anéess the Administrative Agent otherwise consesigssified in accordance with GAAP as
current assets, in money market investment progragistered under the Investment Company Act oD8Hich are administered by
reputable financial institutions having capitalabfieast $100,000,000 and which have a creditgatfrA-1 or higher by S&P, or an equivalent
credit rating by Moody’s or Fitch, (h) auction ratecurities having an auction date within one ydt@r the date of acquisition which have a
long term credit rating A or higher by S&P, or aju&valent credit rating by Moody’s or Fitch, (iMestments in private placements which
(i) seek to preserve principal, (i) maintain athidegree of liquidity, (iii) invest in a diversifiegroup of money market instruments and other
short-term obligations, in each case which havéhipkest credit rating by any two of S&P, MoodytgaFitch, and (iv) generally maintain a
dollar-weighted average portfolio maturity of 90/dar less, although the average portfolio maturigy extend to 120 days in the event of
material redemption activity and (j) with respextahy Foreign Subsidiary, (i) direct obligations @f obligations fully guaranteed by, any
country (other than the United States) or any agenénstrumentality thereof; (ii) certificates déposit issued by, or bankers’ acceptances of
or promissory notes of, or time deposits or beaote deposits with, any Approved Foreign Bank) ommercial paper issued by any
Approved Foreign Bank and maturing within twelventits of the date of acquisition; (iv) repurchaseeaments entered into by any Person
with a bank or trust company (including any Appraworeign Bank) or recognized securities dealeirfzpeapital and surplus in excess of
$100,000,000 for direct obligations issued by diyfguaranteed by any country (other than the UWhBéates) or any agency or instrumentality
thereof in which such Person shall have a perféfatgichriority security interest (subject to ndiet Liens) and having, on the date of purchase
thereof, a fair market value of at least 100% efamount of the repurchase obligations; (v) comiakpaper issued by, or guaranteed by, any
foreign company and rated A-1 (or the equivaleatebf) or better by S&P or P-1 (or the equivaléetréof) or better by Moodg'(or, if neithel
S&P nor Moody’s shall rate such obligations at sticte, by any nationally recognized rating agencthie relevant country) and maturing
within twelve months of the date of acquisitioni) fkariable or fixed rate notes and other debtrimsents issued by, or guaranteed by, any
foreign company and rated AAA (or the equivalertréof) or better by S&P or Aaa (or the equivaléetr¢of) or better by Moody’s (or, if
neither S&P nor Moody’s shall rate such obligatiahsuch time, by any nationally recognized ratiggncy in the relevant country) and
maturing within twelve months of the date of acgigs; and (vii) investments, classified in accanda with GAAP as current assets, in money
market investment programs which are administeyeputable financial institutions having capitdbtleast $100,000,000 and the portfolios
of which are limited to Investments of the charadiescribed in the foregoing subdivisions (i) trgbyvi).
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“ Change in Law’ means the occurrence, after the date of this &gent, of any of the following: (a) the adoptiontaking effect of any
law, rule, regulation or treaty, (b) any changamy law, rule, regulation or treaty or in the adistiation, interpretation or application thereof
by any Governmental Authority or (c) the makingssuance of any request, guideline or directiveetivar or not having the force of law) by
any Governmental Authority.

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

(a) any “person” or “group” (as such terms are useBections 13(d) and 14(d) of the Securities BExge Act of 1934, but
excluding any employee benefit plan of such persadts subsidiaries, and any person or entity gdtinits capacity as trustee, agent or
other fiduciary or administrator of any such plaerromes the “beneficial owner” (as defined in Rulad-3 and 13d-5 under the
Securities Exchange Act of 1934, except that agmees group shall be deemed to have “beneficialerstnip” of all Equity Interests that
such person or group has the right to acquire, dretuch right is exercisable immediately or oritgrahe passage of time (such right
“option right”)), directly or indirectly, of fiftypercent (50%) or more of the Equity Interests ef Borrower entitled to vote for members
of the board of directors or equivalent governingyof the Borrower on a fully diluted basis (aa#lihg into account all such securities
that such person or group has the right to acguirsuant to any option right); or

(b) during any period of 12 consecutive months agomity of the members of the board of directorgtirer equivalent governing
body of the Borrower cease to be composed of iddads (i) who were members of that board or eqeivagjoverning body on the first
day of such period, (ii) whose election or nomioatio that board or equivalent governing body waraved by individuals referred to
clause (i) above constituting at the time of sueletéon or nomination at least a majority of thaabd or equivalent governing body or
(iif) whose election or nomination to that boardotiner equivalent governing body was approved bividuals referred to in clauses
() and (ii) above constituting at the time of swedhction or nomination at least a majority of thaard or equivalent governing body
(excluding, in the case of both clause (ii) andiséa(iii), any individual whose initial nominatidor, or assumption of office as, a mem
of that board or equivalent governing body occra aesult of an actual solicitation of proxiexonsents for the election or removal of
one or more directors by any person or group dtiear a solicitation for the election of one or mdirectors by or on behalf of the board
of directors).

“ Closing Dat€’ means the date hereof.

“ Collateral” means a collective reference to all property wibpect to which Liens in favor of the AdminisivatAgent, for the benefit
of itself and the other holders of the Obligatiosms purported to be granted pursuant to and iordaace with the terms of the Collateral
Documents.

“ Collateral Documents means a collective reference to the Security &grent and other security documents as may be edccantd
delivered by any Loan Party pursuant to the terfr®eation 7.13

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

“ Commitment Feé has the meaning specified in Section 2.09(a)
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“ Compliance Certificaté means a certificate substantially in the formEshibit 7.02.

“ Consolidated EBITDA’' means, for any period, for the Borrower and itsssdibries on a consolidated basis, an amount ¢qubke sur
of (a) Consolidated Net Income for such period fh)ghe following to the extent deducted in caltinig such Consolidated Net Income:
(i) Consolidated Interest Charges for such pefiigdthe provision for federal, state, local anddign Taxes based on income, profits or capital
payable or accrued for such period, including, withlimitation, franchise and similar taxes andefgn withholding taxes paid or accrued
during such period including penalties and interektted to such taxes or arising from any tax @rations, (iii) the amount of depreciation
and amortization expense for such period (includimprtization of intangible assets and deferredrfaing fees or costs), (iv) extraordinary or
non-recurring charges, expenses or losses, (v} othrecash charges, expenses or losses, (vi) n&nstack option and other equity-based
compensation expenses, (vii) fees and expensdmeta this Agreement, (viii) any net loss for bygeriod attributable to the early
extinguishment of Indebtedness or to hedging ofitiga or other derivative instruments, (ix) any losts from disposed, abandoned or
discontinued operations, (x) the non-cash portiostraight-line rent expense to the extent notesenting a future cash charge and (xi) fees
and expenses incurred or any amortization thereobhnection with any acquisition, investment, pétadization, asset disposition, issuance or
repayment of debt, issuance of equity securitigfancing transaction or amendment or other meation of any debt instrument (in each
case, including any such transaction consummaiedtprthe Closing Date and any such transactiatettaken but not completed) and any
charges or non-recurring merger costs incurrechdwsiuch period as a result of any such transadtiegch case, to the extent not otherwise
prohibited hereunder minys) the following to the extent added in calculgtsuch Consolidated Net Income: (i) extraordinarpan+ecurring
income or gains; (ii) any net gain for such perlibutable to the early extinguishment of Indelbtess or to hedging obligations or other
derivative instruments; and (iii) any net gain frdimposed, abandoned or discontinued operationsvithstanding the forgoing,
(i) Consolidated EBITDA shall be calculated withgiting effect to the norash effects of purchase accounting or similarsidjants require
or permitted by GAAP in connection with any PeretttAcquisitions and (ii) Consolidated EBITDA shial calculated on a Pro Forma Basi
the extent set forth in Section 1.03(g)give effect to, among other things, any Permiequisition occurring after June 30, 2010. Fadr al
purposes under the Loan Documents, Consolidate@ BB for the fiscal quarters ending June 30, 201@rdh 31, 2010 and December 31,
2009 shall be deemed to be $80,502,000, $66,38300&70,237,000, respectively, plus, in each das¢he avoidance of doubt, any pro
forma adjustments for transactions occurring aftare 30, 2010 to the extent set forth in Secti6B(t).

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

“ Consolidated Fixed Charge Coverage Rateans, as of any date of determination, the w@fti@) Consolidated EBITDAR for the
period of the four fiscal quarters most recentlgeshto (b) Consolidated Fixed Charges for the gesicthe four fiscal quarters most recently
ended.

“ Consolidated Fixed Chargésneans, for any period, for the Borrower and itdb&diaries on a consolidated basis, an amount égua
the sum of (a) the cash portion of Consolidatedridt Charges for such period p{b¥the cash portion of rent and lease expenssuch
period_plug(c) Consolidated Scheduled Funded Debt Paymentsufdr period plugd) Restricted Payments made under Section 8.(6{a¢r
than Specified Restricted Payments) for such period

“ Consolidated Funded Indebtedné&sseans Funded Indebtedness of the Borrower arlitsidiaries on a consolidated basis.
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“ Consolidated Interest Chargémeans, for any period, for the Borrower and itd&diaries on a consolidated basis, an amount égua
the sum of (a) all interest, premium payments atmertization of original issue discount, fees, gesarand related expenses in connection with
borrowed money (including capitalized interest)roconnection with the deferred purchase pricesskts, in each case to the extent treated as
interest in accordance with GAAP, pl(iy the portion of rent expense with respect tdhqueriod under Capital Leases that is treatedtascist
in accordance with GAAP plys) the implied interest component of Synthetic 4esawith respect to such period.

“ Consolidated Net Incomemeans, for any period, for the Borrower and itdSdiaries on a consolidated basis, net incomeyding
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 on Cbdated Funded Indebtedness. For purposes of #iisition, “scheduled payments of
principal” (a) shall be determined without givinfjeet to any reduction of such scheduled paymesdslting from the application of any
voluntary or mandatory prepayments made duringapipdicable period (except to the extent such valynbr mandatory prepayment is appl
to the remaining principal installments of the aqgdble Indebtedness on a pro rata basis, in whask commencing in the fiscal quarter after
the fiscal quarter in which such voluntary or mandaprepayment is made “scheduled payments otjpat’ shall be determined giving effe
to any reduction of such scheduled payments regultom the application of such voluntary or mandaprepayment), (b) shall be deemed to
include the Attributable Indebtedness, (c) shatlinclude any voluntary prepayments under, or mtorgigprepayments required by,

Section 2.0%nd (d) shall not include any scheduled princigglrpents on the Convertible Subordinated Notes.

“ Consolidated Senior Secured Leverage Ratieans as of any date of determination, the @ti@) Consolidated Funded Indebtedness
(other than (i) Subordinated Indebtedness andr(ifjded Indebtedness that is not secured by a lemyp property of the Borrower or any
Subsidiary) as of such date to (b) ConsolidatedTE for the period of the four fiscal quarters mostently ended.

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

“ Contractual Obligatiori means, as to any Person, any provision of anyemriéigreement, instrument or other undertaking tctwucr
Person is a party or by which it or any of its gdp is bound.

“ Control " means the possession, directly or indirectlythaf power to direct or cause the direction of tlemagement or policies of a
Person, whether through the ability to exerciséngopower, by contract or otherwise. “ Controllihgnd “ Controlled’ have meanings
correlative thereto. Without limiting the genengaldf the foregoing, a Person shall be deemed @Gdygrolled by another Person if such other
Person possesses, directly or indirectly, powente 20% or more of the securities having ordinarfing power for the election of directors,
managing general partners or the equivalent.

“ Convertible Subordinated Note Indenttirmeans the Indenture dated as of May 16, 2007 bettheeBorrower, as Issuer, and the B
of New York, as Trustee, relating to the ConveetiBubordinated Notes.
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“ Convertible Subordinated Not&sneans the 2.125% Convertible Senior Subordinitets Due 2014 issued by the Borrower.

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

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

“ Debtor Relief Laws’ means the Bankruptcy Code of the United Stated,adl other liquidation, conservatorship, bankoypt
assignment for the benefit of creditors, moratorivearrangement, receivership, insolvency, reomgdiun, or similar debtor relief Laws of the
United States or other applicable jurisdictionsrfrime to time in effect and affecting the righfcoeditors generally.

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

“ Default Rate’ means (a) when used with respect to Obligationsrdttan Letter of Credit Fees, an interest ratakgu(i) the Base Ra
plus (ii) the Applicable Rate, if any, applicable to BaRate Loans plu@ii) 2% per annum;_providedhowever, that with respect to a
Eurodollar Rate Loan, the Default Rate shall béngarest rate equal to the interest rate (including Applicable Rate) otherwise applicable to
such Loan plus 2% per annum and (b) when usedredbect to Letter of Credit Fees, a rate equdi@dpplicable Rate for Revolving Loans
that are Eurodollar Rate Loans pRf per annum.

“ Defaulting Lendef’ means, subject to Section 2.15(k@ny Lender that, as determined by the AdministaAgent, (a) has failed to
perform any of its funding obligations hereundacliiding in respect of its Loans or participatiomsespect of Letters of Credit or Swing Line
Loans, within three Business Days of the date requio be funded by it hereunder, other than vatpect to a good faith dispute; (b) has
notified the Borrower or the Administrative Agehat it does not intend or expect to comply withfitsding obligations or has made a public
statement to that effect with respect to its fugddbligations hereunder or under other agreemanighich it commits to extend credit, other
than with respect to a good faith dispute; (c)flaélsd, within three Business Days after requesthieyAdministrative Agent, to confirm in a
manner satisfactory to the Administrative Agent ihavill comply with its funding obligations, othehan with respect to a good faith dispute;
or (d) has, or has a direct or indirect parent camythat has, (i) become the subject of a proceeadiler any Debtor Relief Law, (ii) had a
receiver, conservator, trustee, administrator gags for the benefit of creditors or similar Persharged with reorganization or liquidation of
its business or a custodian appointed for it, igrtélken any action in furtherance of, or indiahits consent to, approval of or acquiescence in
any such proceeding or appointment; provided thagraler shall not be a Defaulting Lender solelyhbtue of the ownership or acquisition of
any equity interest in that Lender or any direcingiirect parent company thereof by a Governmetdhority; provided, that, in each case
upon the Administrative Agent having knowledge taay Lender is a Defaulting Lender, Administrathgent shall promptly notify the
Borrower in writing.

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

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

“ Discounted Optional Prepayment Notithas the meaning specified in Section 2.05(b)
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“ Disposition” or “ Dispose” means the sale, transfer, license, lease or afisposition of any property by the Borrower or any
Subsidiary, including any Sale and Leaseback Timsaand any sale, assignment, transfer or otisgodal, with or without recourse, of any
notes or accounts receivable or any rights andhel@issociated therewith, but excluding (a) theadigjpn of inventory in the ordinary course
of business; (b) the disposition of machinery agdigment no longer used or useful in the condudtusiness of the Borrower and its
Subsidiaries in the ordinary course of businegsthie disposition of property to the Borrower oy &ubsidiary; providedthat if the transferor
of such property is a Loan Party then the transfénereof must be a Loan Party; (d) the dispostitioaccounts receivable in connection with
the collection or compromise thereof; (e) licensehlicenses, leases or subleases granted to oibtergerfering in any material respect with
the business of the Borrower and its Subsidiaff@she sale or disposition of Cash Equivalentsféor market value; (g) any Recovery Event;
(h) any merger, dissolution, liquidation or condation permitted by Section 8.Qdther than Section 8.04(k)(i) dispositions of Investments
in Joint Ventures to the extent required by, or enpdrsuant to, customary buy/sell arrangementsdeithe joint venture parties set forth in,
joint venture arrangements and similar bindingrageaments; and (j) the contemporaneous exchangfeg iardinary course of business,
property for property of a like kind, to the exténat the property received in such exchange &\aflue equivalent to the value of the property
exchanged. For purposes of clarification, (x) atReted Payment shall not constitute a Disposiiod (y) an Investment shall not constitute a
Disposition.

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

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

“ Eligible Assigne€ means any Person that meets the requirements &m lassignee under Sections 11.06(b¥iif (v) (subject to such
consents, if any, as may be required under Settidd6(b)(iii) ).

“ Environmental Laws means any and all federal, state, local, foreigd other applicable statutes, laws, regulatiortinances, rules,
judgments, orders, decrees, permits, concessiaastsg franchises, licenses, agreements or govertahrestrictions relating to pollution al
the protection of the environment or the releasanyf materials into the environment, including thoslated to hazardous substances or we
air emissions and discharges to waste or publiess

“ Environmental Liability” means any liability, contingent or otherwise (irding any liability for damages, costs of envircmtal
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, ¢isedling, transportation, storage, treatment quatial of any Hazardous Materials,

(c) exposure to any Hazardous Materials, (d) thease or threatened release of any Hazardous Mistérto the environment or (e) any
contract, agreement or other consensual arrangepuesuiant 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 firiofterests in) such
Person, all of the warrants, options or other 8dbt the purchase or acquisition from such Pedatares of capital stock of (or other
ownership or profit interests in) such Personphthe securities convertible into or exchangedtieshares of capital stock of (or other
ownership or profit interests in) such Person orraras, rights or options for the purchase or agitjan from such Person of such shares (or
such other interests), and all of the other owniprehprofit interests in such Person (includingtparship, member or trust interests therein),
whether voting or nonvoting, and whether or notssitares, warrants, options, rights or other istsrare outstanding on any date of
determination.
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“ 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 aoramés, (b) any issuance of its Equity Interestspant to the conversion of any debt securities
to equity or the conversion of any class of eqaeégurities to any other class of equity securif€sany issuance of options or warrants relating
to its Equity Interests and (d) any issuance oEgsity Interests as consideration for a Permieduisition.

“ ERISA " means the Employee Retirement Income Securityohdt974.

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

“ ERISA Event” means (a) a Reportable Event with respect torasiBa Plan; (b) the withdrawal of a Loan Party oy & 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 ERI8filiate from a Multiemployer Plan or notificatiothat a Multiemployer Plan is in
reorganization; (d) the filing of a notice of intén terminate, the treatment of a Pension Plamament as a termination under Section 40
4041A of ERISA, or the institution by the PBGC obpeedings to terminate a Pension Plan; (e) angte@recondition which constitutes
grounds under Section 4042 of ERISA for the tertndmeof, or the appointment of a trustee to adné@misany Pension Plan; (f) the
determination by a Governmental Authority that &ansion Plan is considered an at-risk plan or maipl@ndangered or critical status within
the meaning of Sections 430, 431 and 432 of theyiat 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@vhf ERISA, upon any Loan Party or
any ERISA Affiliate.

“ Eurodollar Base Ratémeans:

(a) for any Interest Period with respect to a Eotad Rate Loan, the rate per annum equal to @)Bhitish Bankers Association
LIBOR Rate (“BBA LIBOR"), as published by Reuters (or such other comrallycavailable source providing quotations of BBA
LIBOR as may be designated by the Administrativertgrom time to time) at approximately 11:00 a.bandon time, two London
Banking Days prior to the commencement of suchréstePeriod, for Dollar deposits (for delivery ¢ ffirst day of such Interest Period)
with a term equivalent to such Interest Periodigrif such rate is not available at such time &ory reason, the rate per annum detern
by the Administrative Agent to be the rate at whigposits in Dollars for delivery on the first dafysuch Interest Period in same day
funds in the approximate amount of the EurodollateRLoan being made, continued or converted arfd avierm equivalent to such
Interest Period would be offered by Bank of Ameddaondon Branch to major banks in the London ibéek eurodollar market at their
request at approximately 11:00 a.m. (London time&) tondon Banking Days prior to the commencemersueh Interest Period; and

(b) for any interest calculation with respect tBase Rate Loan on any date, the rate per annun teq{ileBBA LIBOR, at
approximately 11:00 a.m., London time determined bendon Banking Days prior to such date for Dotleposits being delivered in t
London
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interbank market for a term of one month commendirag day or (ii) if such published rate is notitafzle at such time for any reason,
the rate per annum determined by the Administratigent to be the rate at which deposits in Dolfardelivery on the date of
determination in same day funds in the approxinateunt of the Base Rate Loan being made or maedand with a term equal to one
month would be offered by Bank of America’s Lond®manch to major banks in the London interbank Ealad market at their request
at the date and time of determination.

“ Eurodollar Raté’ means (a) for any Interest Period with respecrtp Eurodollar Rate Loan, a rate per annum detesahby the
Administrative Agent to be equal to the quotientaitied by dividing (i) the Eurodollar Base Rate $ach Eurodollar Rate Loan for such
Interest Period by (ii) one minus the Eurodollas&ge Percentage for such Eurodollar Rate Loasuoh Interest Period and (b) for any day
with respect to any Base Rate Loan bearing intetestrate based on the Eurodollar Rate, a ratarparm determined by the Administrative
Agent to be equal to the quotient obtained by dingdi) the Eurodollar Base Rate for such Base Ratn for such day by (ii) one minus the
Eurodollar Reserve Percentage for such Base Rate tav such day.

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

“ Eurodollar Reserve Percentagmeans, for any day, the reserve percentage (sgpdeas a decimal, carried out to five decimalgdpc
in effect on such day, whether or not applicablartg Lender, under regulations issued from timgme by the FRB for determining the
maximum reserve requirement (including any emergesigpplemental or other marginal reserve requirg)neith respect to Eurocurrency
funding (currently referred to as “Eurocurrencyblldies”). The Eurodollar Rate for each outstargifurodollar Rate Loan and for each
outstanding Base Rate Loan bearing interest aesesed on the Eurodollar Rate shall be adjustemhaatically as of the effective date of any
change in the Eurodollar Reserve Percentage.

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

“ Excluded Property means, with respect to any Loan Party, (a) anpexhor leased real property or any other interestal property;
(b) any personal property (including, without litibn, motor vehicles) in respect of which the @ttaent or perfection of a Lien is not either
(i) governed by the Uniform Commercial Code or €iffected by appropriate evidence of the Lien bdillegl 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 Agarthe Required Lenders after the Closing Datgafy property if the grant of a security
interest therein is prohibited by applicable Lad);, &ny property if the grant of a security intetbgtrein requires any consent, approval, license
or authorization of any Governmental Authority lgd€i) such consent, approval, license or authtiizdnas been received or (ii) such
requirement is rendered ineffective pursuant tadthdorm Commercial Code or any other applicablevl{@ being understood that (i) if any
such consent, approval, license or authorizaticengf Governmental Authority is required, then tppleable Loan Party agrees to use
commercially reasonable efforts to obtain such enfsapproval, license or authorization and (if)garposes of clarification, this clause
(d) shall not exclude accounts receivable aristogrifamounts due by the U.S. Government or any tlegat or agency thereof); (e) Equity
Interests in any Person that is not a Wholly Ow8atlsidiary to the extent the grant of a securitgrist in such Equity Interests is prohibited
by the Organization Documents of such Person;nff)@operty which, subject to the terms of Sec8dB, is subject to a Lien of the type
described in Section 8.01(i)q), (v) or (x) pursuant to documents which prohibit such LoanyHasm granting any other Liens in such
property; (g) any lease, license or other agreertuetiite extent that a grant of a security intetiestein would violate or invalidate such lease,
license or agreement or create a right of
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termination in favor of any other party theretah@tthan the Borrower or any Subsidiary) afterrggveffect to the applicable anti-assignment
provisions of the Uniform Commercial Code or othpplicable Law, other than proceeds and receivabigof the assignment of which is
expressly deemed effective under the Uniform Consrak€ode notwithstanding such prohibition; (h) tguity Interests of any Foreign
Subsidiary to the extent not required to be pledgeskcure the Obligations pursuant to Section(@)13i) any property as to which the
Administrative Agent and the Borrower agree thatdhst of obtaining a security interest in suctpprty or perfecting a security interest in
such property is excessive in relation to the hietethe Lenders of the security to be affordeeréby; and (j) any property to the extent the
granting of a security interest in such propertyldaesult in material adverse tax consequencéset@orrower or any of its Subsidiaries as
determined by the Administrative Agent in its sdiscretion.

“ Excluded Subsidiary means (a) any Foreign Subsidiary Holding Comp#hbyeach Domestic Subsidiary that is a Subsidiy
Foreign Subsidiary and (c) each Domestic Subsid@tiie extent that (i) such Domestic Subsidiarhibited by any applicable Law from
guaranteeing the Obligations or (ii) any conseppraval, license or authorization of any GovernrakAuthority is required in order for such
Domestic Subsidiary to become a Guarantor and soigbent, approval, license or authorization hasaeh received (if any consent, appro
license or authorization of any Governmental Auitlyas required in order for any Domestic Subsigitor become a Guarantor, then such
Domestic Subsidiary agrees to use commerciallyoresgtsle efforts to obtain such consent, approvane or authorization).

“ Excluded Taxe$ means, with respect to the Administrative Ageamty Lender, the L/C Issuer or any other recipidratry payment to
be made by or on account of any obligation of toer®wver hereunder, (a) taxes imposed on or meadwyréd overall net income (however
denominated), and franchise taxes imposed on liginof net income taxes), by the jurisdiction &my political subdivision thereof) under the
Laws of which such recipient is organized or in ehits principal office is located or, in the cadeany Lender, in which its applicable Lend
Office is located, or as a result of a presenbamgr connection between the Lender and the jatisti imposing such tax (other than a present
or form connection arising as a direct result deang into, or being a party to or enforcing ights under any of the Loan Documents), (b)
branch profits taxes imposed by the United Statemy similar tax imposed by any other jurisdictaescribed in clause (a), (c) any backup
withholding tax that is required by the InternaMBeue Code to be withheld from amounts payablelteraler that has failed to comply with
clause (A) of Section 3.01(e)(iiXd) in the case of a Foreign Lender (other thaassignee pursuant to a request by the Borrowdsarun
Section 11.13, any United States withholding tax that (i) iguéed to be imposed on amounts payable to suckigiotender pursuant to the
Laws in force at the time such Foreign Lender bexomparty hereto (or designates a new Lending&)fér (ii) is attributable to such Foreign
Lender’s failure or inability (other than as a résdi a Change in Law after the date the Foreigndex becomes a party hereto) to comply with
clause (B) of Section 3.01(e)(iiexcept to the extent that such Foreign Lendeitgassignor, if any) was entitled, at the timele$ignation of
a new Lending Office (or assignment), to receiveiti@hal amounts from the Borrower with respecstich withholding tax pursuant to
Section 3.01(a)(iipr (c), (e) any United States withholding tax that is @s@d as a result of such recipient’s failure to plgrwith the
requirements of FATCA to establish an exemptiomfisuch withholding tax pursuant to FATCA and (fleirest and penalties with respect to
the taxes referred to in clauses (a) through (e).

“ Existing Credit Agreemeritmeans the Credit Agreement dated as of May 342080ng the Borrower, the guarantors identified
therein, the lenders identified therein and BanRferica, as administrative agent, as amendedtesstsupplemented or otherwise modified
from time to time.

“ Existing Indebtednesshas the meaning specified in Section 5.01
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“ Existing Letters of Credit means those Letters of Credit outstanding orGlosing Date and identified on Schedule 2.03

“ Facilities” has the meaning specified in Section 6.09(a)
“FASB ASC” means the Accounting Standards Codification effinancial Accounting Standards Board.

“FATCA " means Sections 1471 through 1474 of the InteRealenue Code, as enacted on the date hereof, gmdguiations
thereunder or official interpretations thereof.

“ Federal Funds Ratemeans, for any day, the rate per annum equdleéaveighted average of the rates on overnight &diends
transactions with members of the Federal ResergeeByarranged by federal funds brokers on suchatagublished by the Federal Reserve
Bank of New York on the Business Day next succagdirch day; providethat (a) if such day is not a Business Day, theeFdd-unds Rate
for such day shall be such rate on such transactiarthe next preceding Business Day as so publisheéhe next succeeding Business Day,
and (b) if no such rate is so published on such siexceeding Business Day, the Federal Funds Bagei€h day shall be the average rate
(rounded upward, if necessary, to a whole multil&/100 of 1%) charged to Bank of America on sdali on such transactions as determined
by the Administrative Agent.

“ Fee Letter" means the letter agreement dated August 31, 2éidhg the Borrower, the Administrative Agent ansh&af America
Securities LLC in its capacity as an Arranger.

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

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

“ Foreign Acquisition” means an Acquisition of a Person that is not oizred under the laws of a state of the United StateAmerica or
the District of Columbia (or, in the case of an Aigition of Property of a Person, Property thataslocated 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 whemggdti the capacity of the L/C Issuer). For purpasfethis definition, the United States, each
State thereof and the District of Columbia shaltleemed to constitute a single jurisdiction.

“ Foreign Subsidiary means any Subsidiary that is not a Domestic Slidsi.

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

“ Foreign Subsidiary Indebtedneskas the meaning specified in Section 8.03
“FRB " means the Board of Governors of the Federal Res8ystem of the United States.

“ Fronting Exposuré means, at any time there is a Defaulting Len{Brwith 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 sudidlting Lender’s participation
obligation has been reallocated to other Lende@ash Collateralized in accordance with the teraredf, 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 realtedao other Lenders or Cash Collateralized in etanace with the terms hereof.
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“Fund” means any Person (other than a natural persan)sifor will be) engaged in making, purchasingding or otherwise investing
in commercial loans and similar extensions of drigdihe ordinary course of its activities.

“ Funded Indebtednedsmeans, as to any Person at a particular timénowit duplication, all of the following, whether oot included as
indebtedness or liabilities in accordance with GAAP

(a) all obligations, whether current or long-tefor, borrowed money (including the Obligations (athiean obligations under Swap
Contracts)) and all obligations evidenced by bodébentures, notes, loan agreements or other siméauments;

(b) all purchase money indebtedness;

(c) the principal portion of all obligations und=rnditional sale or other title retention agreemaeatating to property purchased by
such Person (other than customary reservatiorstentions of title under agreements with suppkértered into in the ordinary course of
business);

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

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

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

(g9) all obligations to purchase, redeem, retirdedse or otherwise make any payment prior to thiuNg Date in respect of any
Equity Interests, valued, in the case of a rede@araieferred interest, at the greater of its vamyor involuntary liquidation preference
plus accrued and unpaid dividends;

(h) all Funded Indebtedness of others secured bfpfavhich the holder of such Funded Indebtedressan existing right,
contingent or otherwise, to be secured by) any bienor payable out of the proceeds of productiomf property owned or acquired by
such Person, whether or not the obligations sedine@by have been assumed; provitted for purposes hereof, the outstanding amount
any Funded Indebtedness under this clause (h) lshaléemed to be the lesser of the principal amafusuch Funded Indebtedness and
the fair market value of the property subject tg auch Lien;

(i) all Guarantees with respect to Funded Indel#sdmof the types specified in clauses (a) throbylalfove of another Person; and

() 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 lietit liability company) in which such Person is agyahpartner or joint venturer, except to
the extent that Funded Indebtedness is expressig man-recourse to or otherwise limits the liapitf such Person;
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providedthat Funded Indebtedness shall not include (A)etiaatd other ordinary course payables and accrysshsgs arising in tt
ordinary course of business, (B) prepaid or deferexenue arising in the ordinary course of busin@s) purchase price holdbacks
arising in the ordinary course of business in resp&a portion of the purchase price of an agsettisfy unperformed obligations of the
seller of such asset, (D) purchase price holdbarksg in connection with an Acquisition until $upurchase price holdbacks become a
liability on the balance sheet of such Person ocoedance with GAAP and (E) earn-out obligationslsutch obligations become a
liability on the balance sheet of such Person goedance with GAAP.

“ GAAP " means generally accepted accounting principlelenUnited States set forth in the opinions armhpuncements of the
Accounting Principles Board and the American loggitof Certified Public Accountants and statemani pronouncements of the Financial
Accounting Standards Board, or such other prinsiple may be approved by a significant segmenteodticounting profession in the United
States, that are applicable to the circumstance$ the date of determination, consistently applied

“ Governmental Authority means the government of the United States or dmgr oiation, or of any political subdivision thereahethe
state or local, and any agency, authority, instmaléy, regulatory body, court, central bank dnextentity exercising executive, legislative,
judicial, taxing, regulatory or administrative pawer functions of or pertaining to government [{iiing any supi-national bodies such as the
European Union or the European Central Bank).

“ Guarante€ means, as to any Person, (a) any obligation,icgant or otherwise, of such Person guaranteeiriaving the economic
effect of guaranteeing any Indebtedness or othiggailon payable or performable by another Persba (primary obligor”) in any manner,
whether directly or indirectly, and including anligation of such Person, direct or indirect, ¢i)purchase or pay (or advance or supply funds
for the purchase or payment of) such Indebtednesther obligation, (ii) to purchase or lease proypesecurities or services for the purpose of
assuring the obligee in respect of such Indebteddoesther obligation of the payment or performaoicsuch Indebtedness or other obligation,
(i) to maintain working capital, equity capitat any other financial statement condition or ligtyicbr level of income or cash flow of the
primary obligor so as to enable the primary obligopay such Indebtedness or other obligationiefitered into for the purpose of assuring
in any other manner the obligee in respect of $ndabtedness or other obligation of the paymemesformance thereof or to protect such
obligee against loss in respect thereof (in whole gart), or (b) any Lien on any assets of suels®n securing any Indebtedness or other
obligation of any other Person, whether or not dudebtedness or other obligation is assumed bly Becson (or any right, contingent or
otherwise, of any holder of such Indebtedness taiotany such Lien). The amount of any Guaranted bk deemed to be an amount equal to
the stated or determinable amount of the relatedasy obligation, or portion thereof, in respectdfich such Guarantee is made or, if not
stated or determinable, the maximum reasonablgipated liability in respect thereof as determibgdhe guaranteeing Person in good faith.
The term “Guarantee” as a verb has a correspondaaning.

“ Guarantors’ means, collectively, (a) each Domestic Subsididgntified as a “Guarantodn the signature pages hereto, (b) each P
that joins as a Guarantor pursuant to Section @rItherwise, (c) with respect to obligations unaiey Swap Contract between any Subsidiary
and any Lender or Affiliate of a Lender that isrpéted to be incurred pursuant to Section 8.03ft) obligations under any Treasury
Management Agreement between any Subsidiary andlemger or Affiliate of a Lender, the Borrower, afaj the successors and permitted
assigns of the foregoing; provid#tht, for the avoidance doubt, no Excluded Subsidihall be required to become a Guarantor hergunde
unless the Borrower, in its discretion, causes Sudbsidiary to become a Guarantor on or after #ie dereof in accordance with the terms
hereof.
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“ Guaranty” means the Guaranty made by the Guarantors irr fafvihe Administrative Agent and the Lenders parduo Article IV.

“ Hazardous Materialsmeans all explosive or radioactive substancesastes and all hazardous or toxic substances, svasteher
pollutants, including petroleum or petroleum diat#s, asbestos or asbestos-containing mater@istporinated biphenyls, radon gas,
infectious or medical wastes and all other substsiot wastes of any nature regulated pursuantyt&awnironmental Law.

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

“ Incremental Facilitie$ has the meaning specified in Section 11.01

“ Incremental Facility Commitmeritmeans a commitment to an Incremental Facility.

“ Incremental Revolving Facility has the meaning specified in Section 11.01

“ Incremental Revolving Increasénas the meaning specified in Section 11.01

“Incremental Term Facility has the meaning specified in Section 11.01

“ Indebtednes® means, as to any Person at a particular timdyowit duplication, all of the following, whether oot 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 Isininstruments;

(d) all Guarantees with respect to outstanding biteiness of the types specified in clauses (a)l@nabove of any other Person;
and

(e) all Indebtedness of the types referred toausés (a) through (c) above of any partnershipiot yenture (other than a joint
venture that is itself a corporation or limitedbliity company) in which such Person is a genegatrer or joint venturer, unless such
Indebtedness is expressly made non-recourse tthervase 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 pursuan$ection 2.01(a)

“ Intercompany Indebtedne8sneans any Indebtedness owing by a Loan Partpathar Loan Party.
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“ 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 Riaten exceeds three months, the respective BusDegs
that fall every three months after the beginningwdh Interest Period shall also be Interest PayDates; and (b) as to any Base Rate Loan
(including a Swing Line Loan), the last BusinesyDB&each March, June, September and Decembetharidaturity Date.

“ Interest Period means, as to each Eurodollar Rate Loan, the geamnmencing on the date such Eurodollar Rate idisbursed or
converted to or continued as a Eurodollar Rate lavahending on the date one, two, three or six hsofdr, if available to all Lenders making
or maintaining the applicable Eurodollar Rate Laang or twelve months) thereafter, as selectethbyBorrower in its Loan Notice; provided
that:

(a) any Interest Period that would otherwise end diay that is not a Business Day shall be extetwl#ite next succeeding
Business Day unless such Business Day falls ilha@natalendar month, in which case such Interesoé@shall end on the next preceding
Business Day;

(b) any Interest Period that begins on the lasiriss Day of a calendar month (or on a day for wihere is no numerically
corresponding day in the calendar month at theofisdch Interest Period) shall end on the lastiB2ss Day of the calendar month at the
end of such Interest Period; and

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

“ Interim Financial Statementsmeans the unaudited consolidated financial statémof the Borrower and its Subsidiaries for fked
guarter ending March 31, 2010, including balanaethand statements of income or operations, shiderk’ 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)uhehpse or other
acquisition of Equity Interests of another Pergbha loan, advance or capital contribution to, @Gugee or assumption of debt of, or purchase
or other acquisition of any other debt or equitytipgoation or interest in, another Person, orge)Acquisition. For purposes of covenant
compliance, the amount of any Investment shalhleeamount actually invested less any returns oh Buestment (not to exceed the original
amount invested), but without adjustment for subsegincreases or decreases in the value of swelstiment.

“1P_Rights” has the meaning specified in Section 6.17
“ RS " means the United States Internal Revenue Service.

“1SP " means, with respect to any Letter of Credit, théernational Standby Practices 1998” publishedh®y Institute of International
Banking Law & Practice, Inc. (or such later versibareof as may be in effect at the time of isseanc

“ Issuer Document$means with respect to any Letter of Credit, thegtér of Credit Application, and any other documegreement and
instrument entered into by the L/C Issuer and tbhe@®ver (or any Subsidiary) or in favor of the L&Suer and relating to such Letter of Cre
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“ Joinder Agreementmeans a joinder agreement substantially in tmefof Exhibit 7.12executed and delivered by a Domestic
Subsidiary in accordance with the provisions oftieecr.12.

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

“Laws ” means, collectively, all international, foreigederal, state and local statutes, treaties, rgl@gelines, regulations, ordinances,
codes and administrative or judicial precedentsuthorities, including the interpretation or adratration thereof by any Governmental
Authority charged with the enforcement, interprietabr administration thereof, and all applicabdienénistrative orders, directed duties,
requests, licenses, authorizations and permitsrmaf,agreements with, any Governmental Authoritgaoh case whether or not having the f
of law.

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

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

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

“L/C Issuer” means each of (a) Bank of America in its capaagyissuer of Letters of Credit hereunder, (b) @thyer 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 gggeeamount available to be drawn under all outtitanletters of
Credit plusthe aggregate of all Unreimbursed Amounts, inclgdifi L/C Borrowings. For purposes of computing #mount available to be
drawn under any Letter of Credit, the amount ohsiuetter of Credit shall be determined in accoréawith Section 1.06 For all purposes of
this Agreement, if on any date of determinationestér of Credit has expired by its terms but anypam may still be drawn thereunder by
reason of the operation of Rule 3.14 of the ISEhdLetter of Credit shall be deemed to be “outsitagidin the amount so remaining available
to be drawn.

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

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

“ Lending Office” means, as to any Lender, the office or officesudh Lender described as such in such Lender’'sidistrative
Questionnaire, or such other office or offices A&®ader may from time to time notify the Borrowerdathe Administrative Agent.

“ Letter of Credit” means any standby letter of credit issued hereuadd shall include the Existing Letters of Credit
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“ Letter of Credit Applicatiorf means an application and agreement for the isianamendment of a Letter of Credit in the foromf
time to time in use by the L/C Issuer.

“ Letter of Credit Expiration Datémeans the day that is three days prior to theukityt 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) ttggdgate 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, asggh deposit arrangement, encumbrance, lien {etgtar other), charge, or
preference, priority or other security interespogferential arrangement in the nature of a secinierest of any kind or nature whatsoever
(including any conditional sale or other title rgien agreement, any easement, right of way orr@heumbrance on title to real property, and
any financing lease having substantially the sacem@mic effect as any of the foregoing).

“ Liguidity " means the sum of (a) all cash and Cash Equivalefriithe Borrower and its Subsidiaries on such ttete(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(n), (s), (u), (v) and_(y)) plus(b) availability under the Aggregate Revolving
Commitments plugc) the aggregate amount available to be borrowetthd Borrower or any Subsidiary under any revawnedit facility or
similar financing arrangement (other than the Gradreement).

“Loan” means an extension of credit by a Lender to toe@®ver under Article lin the form of a Revolving Loan, Swing Line Loan or
the Term Loan.

“ Loan Document$ means this Agreement, each Note, each Issuer Dotueach Joinder Agreement, the Collateral Documand an:
agreement creating or perfecting rights in CashaBhal pursuant to the provisions_of Section 2fithis Agreement.

“ Loan Notice” means a notice of (a) a Borrowing of Revolvingans or the Term Loan, (b) a conversion of Loansifame Type to the
other, or (c) a continuation of Eurodollar Rate h®ain each case pursuant to Section 2.02ich, if in writing, shall be substantially ihe
form of Exhibit 2.02.

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

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

“ Material Adverse Effect means (a) a material adverse change in, or arrab&elverse effect upon, the operations, businasgperties,
liabilities or financial condition of the Borrowand its Subsidiaries taken as a whole; (b) a ratenpairment of the rights and remedies of
Administrative Agent and the Lenders under the LDacuments, taken as a whole; (c) a material imnpant of the ability of any Loan Party
perform its material obligations under any materi@hn Document to which it is a party; or (d) a er&tl adverse effect upon the legality,
validity, binding effect or enforceability agairety Loan Party of any material Loan Document toolhf is a party.
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“ Material Domestic Subsidiarymeans any Domestic Subsidiary that accounts ffieatgr than (a) five percent (5%) of total revenafes
the Borrower and its Subsidiaries on a consolidategds for the Applicable Period () five percent (5%) of total assets of the Boreowand it
Subsidiaries on a consolidated basis as of thevtite Applicable Period; providetat if at any time all Domestic Subsidiaries thet not
Guarantors account in the aggregate for greater(ihéen percent (10%) of Consolidated EBITDA the Applicable Period, (ii) ten percent
(10%) of total revenues of the Borrower and itsSdilaries on a consolidated basis for the Applied®triod ofiii) ten percent (10%) of total
assets of the Borrower and its Subsidiaries omadaaated basis as of the end of the ApplicabléoBethen the Borrower shall cause one or
more of such Domestic Subsidiaries to become Gtarsipursuant to Section 7.88ch that immediately thereafter the remaining Dstine
Subsidiaries that are not Guarantors shall notezkeay of the thresholds in clauses (i), (i) @) ¢f this proviso.

“ Material Foreign Subsidiarymeans any Foreign Subsidiary that accounts feaigr than (a) five percent (5%) of total revernfgbe
Borrower and its Subsidiaries on a consolidatedslfas the Applicable Period db) five percent (5%) of total assets of the Boreowand its
Subsidiaries on a consolidated basis as of theoktite Applicable Period; providetat if at any time all Foreign Subsidiaries thatrebt meet
any of the thresholds in clauses (a), (b) andl§oya account in the aggregate for greater thaeriipercent (10%) of Consolidated EBITDA
for the Applicable Period, (ii) ten percent (10%}atal revenues of the Borrower and its Subsid®on a consolidated basis for the Applicable
Period_of(iii) 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 designate in wgitio the Administrative Agent one or more of sucheign Subsidiaries as Material Foreign
Subsidiaries such that immediately thereafter émeaining Foreign Subsidiaries that do not meetddrilje thresholds in clauses (a) and
(b) above shall not exceed any of the thresholds$anses (i), (ii) or (iii) of this proviso.

“ Material Indebtednessmeans any Indebtedness (other than Indebtedmisssgaunder the Loan Documents, Indebtednessngrisnder
Swap Contracts and intercompany Indebtedness) gaviraggregate principal amount of more than thresfold Amount.

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

“ Maturity Date” means October 21, 2015; providedowever, that if such date is not a Business Day, the kitstate shall be the ne
preceding Business Day.

“ MNPI " has the meaning specified in Section 2.05(b)
“Moody’'s” means Moody’s Investors Service, Inc. and anyesssor thereto.

“ Multiemployer Plan” means any employee benefit plan of the type dlesdrin Section 4001(a)(3) of ERISA, to which argah Party
or any ERISA Affiliate makes or is obligated to neadontributions, or during the preceding five pya@ars, has made or been obligated to make
contributions.

“ Multiple Employer Plar’ means a Plan which has two or more contributipgnsors (including any Loan Party or any ERISA life)
at least two of whom are not under common con&®kuch a plan is described in Section 4064 of BRIS

“ Net Cash Proceedsneans the aggregate cash or Cash Equivalenteg@deaeceived by the Borrower or any Subsidiargspect of
any Disposition, Recovery Event or Debt Issuandehén) fees, expenses and costs incurred in atiometherewith (including, without
limitation, legal, accounting
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and investment banking fees, and sales commissifi)s)axes paid or payable as a result therepfn(the case of any Disposition or any
Recovery Event, the amount necessary to retirdradgbtedness secured by a Permitted Lien (ranlkéngsto any Lien of the Administrative
Agent) on the related property and (d) the amofiahy reasonable reserve established in accordaitic€sAAP against any liabilities (other
than any taxes deducted pursuant to clause (b)alfg\associated with the assets that are theestibf such event and (ii) retained by the
Borrower or any of the Subsidiaries, providhdt the amount of any subsequent reduction of sestrve (other than in connection with a
payment in respect of any such liability) shalldeemed to be Net Cash Proceeds of such event mzrorr the date of such reduction; it being
understood that “Net Cash Proceeds” shall includiiout limitation, any cash or Cash Equivalentseiged upon the sale or other disposition
of any non-cash consideration received by the Begrmr any Subsidiary in any Disposition, Recoveéwent or Debt Issuance.

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

“ Obligations” means all advances to, and debts, liabilities @pidyations of, any Loan Party arising under amah Document or
otherwise with respect to any Loan or Letter ofdiirevhether direct or indirect (including thosegaed by assumption), absolute or
contingent, due or to become due, now existingeoedifter arising and including interest and feas élccrue after the commencement by or
against any Loan Party or any Affiliate thereobofy proceeding under any Debtor Relief Laws namirgh Person as the debtor in such
proceeding, regardless of whether such interesfeeslare allowed claims in such proceeding. Thegiming shall also include (a) all
obligations under any Swap Contract between theddar or any Subsidiary and any Lender or Affiliafea Lender (or any Person that was a
Lender or an Affiliate of a Lender on the date sRelnson entered into such Swap Contract) thatriaiied to be incurred pursuant to
Section 8.03(dand (b) all obligations under any Treasury Managemgreement between the Borrower or any Subsidiaryany Lender or
Affiliate of a Lender (or any Person that was ademor an Affiliate of a Lender on the date suchsBe entered into such Treasury
Management Agreement); providttht (a) obligations of the Borrower or any of$tgbsidiaries under any such Swap Contract or acly su
Treasury Management Agreement shall be secured@a@nteed pursuant to the Collateral Documenistorthe extent that, and for so long
as, the other Obligations are so secured and geshand (b) any release of Collateral or Guarargfiected in the manner permitted by this
Agreement shall not require the consent of holdémbligations under any such Swap Contract or SugaManagement Agreement.

“ Offered Loans’ has the meaning specified in Section 2.05(b)

“ Organization Documentsmeans, (a) with respect to any corporation, tificate or articles of incorporation and thedws (or
equivalent or comparable constitutive documentb wéspect to any nod-S. jurisdiction); (b) with respect to any limitédbility company, th
certificate or articles of formation or organizatiand operating agreement; and (c) with respeahyopartnership, joint venture, trust or other
form of business entity, the partnership, jointtuea or other applicable agreement of formatioprganization and any agreement, instrument,
filing or notice with respect thereto filed in cawtion with its formation or organization with thpplicable Governmental Authority in the
jurisdiction of its formation or organization arflapplicable, any certificate or articles of fortiza or organization of such entit

“ Other Taxes means all present or future stamp or documerttatgs or any other excise or property taxes, clsasgsimilar levies
arising from any payment made hereunder or undgotrer Loan Document or from the execution, delna enforcement of, or otherwise
with respect to, this Agreement or any other LoaciDnent, other than (for the avoidance of doubtlided Taxes.
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“ Qutstanding Amount means (a) with respect to any Loans on any dagaggregate outstanding principal amount theaftef giving
effect to any borrowings and prepayments or repaysnef any Loans occurring on such date; and (H) véspect to any L/C Obligations on
any date, the amount of such L/C Obligations omsglate after giving effect to any L/C Credit Extemsoccurring on such date and any other
changes in the aggregate amount of the L/C Obtigatas of such date, including as a result of amgbursements by the Borrower of
Unreimbursed Amounts.

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

“ Participant Registelt has 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 Rulésmeans the rules of the Internal Revenue Code an8ARegarding minimum required contributions (indilug
any installment payment thereof) to Pension Plawsset forth in, with respect to plan years endlirigr to the effective date of the Pension
Act, Section 412 of the Internal Revenue Code artiGn 302 of ERISA, each as in effect prior to Femsion Act and, thereafter, Section 412,
430, 431, 432 and 436 of the Internal Revenue @odeSections 302, 303, 304 and 305 of ERISA.

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

“ Permitted Acquisitiorf means an Investment consisting of an Acquisibigrthe Borrower or any Subsidiary, providiet (a) no Event
of Default shall have occurred and be continuinwould result from such Acquisition; (b) the projyeacquired (or the property of the Person
acquired) in such Acquisition is used or usefuhi@ same or a similar line of business of providiiigrroducts and services and professional
services as the Borrower and its Subsidiaries wegaged in on the Closing Date (or any reasonaddmsions or expansions thereof); (c) in
the case of the Acquisition of Equity Interestsanbther Person, the board of directors (or otherparable governing body) of such other
Person shall have duly approved such Acquisitidhti{e aggregate cash and non-cash consideratidnding Indebtedness assumed by the
Borrower or any Subsidiary, the good faith estimateéhe Borrower of the maximum amount of any defépurchase price obligations
(including earn-out payments) payable by the Bomowar any Subsidiary and Equity Interests issuethbyBorrower to the seller as
consideration) during the term of this AgreememntHoreign Acqusitions shall not exceed the greatéi) $100 million and (ii) five percent
(5%) of total assets of the Borrower and its Subsigls on a consolidated basis as of the end oAgpticable Period (provided that the
Acquisition of TechniGraphics, Inc. shall not coagainst the limitation in this clause (d)); anjltte Borrower shall have delivered to the
Administrative Agent a Pro Forma Compliance Certife demonstrating that after giving effect to sAchjuisition on a Pro Forma Basis (i)
Loan Parties shall be in compliance with the finahcovenants set forth in Section 8xetomputed as of the end of the Applicable Perwd (
in the case of any such Acquisition consummatear poi the date a Compliance Certificate is requiteble delivered pursuant to Section 7.02
(b) for the fiscal quarter ending December 31, 2016 ,Gbnsolidated Senior Secured Leverage Ratio, tms@idated Total Leverage Ratio
and the Consolidated Fixed Charge Coverage Rat@mmputed as of the end of the Applicable Period sheet the levels required by
Section 8.1%or the fiscal quarter ending December 31, 201il))the Consolidated Senior Secured Leverage Rattomputed as of the end of
the Applicable Period shall be less than 2.75:hd(@i) the
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Consolidated Total Leverage Ratio recomputed @aseoénd of the Applicable Period shall be less #harl.0, and (f) immediately after giving
effect to such Acquisition, there shall be at I million of availability existing under the Agggate Revolving Commitments.

“ Permitted Liens' means, at any time, Liens in respect of propeftthe Borrower or any Subsidiary permitted to eaissuch time
pursuant to the terms of Section 8.01

“ Permitted Sale Leaseback Transactioneans any Sale Leaseback Transaction consummatae Bprrower or any of the Subsidiar
after the Closing Date, providéidat any such Sale Leaseback Transaction that isetaveen (a) a Loan Party and another Loan Pary)@
Subsidiary that is not a Loan Party and anothesiglidry that is not a Loan Party shall be consureché&r fair value as determined at the time
of consummation in good faith by the Borrower octs$ubsidiary.

“ 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 meginSection 3(3) of ERISA (including a PensionrBJanaintained for
employees of any Loan Party or any ERISA Affiliatreany such Plan to which any Loan Party or anySRAffiliate is required to contribute
on behalf of any of its employees.

“ Platform” has the meaning specified in Section 7.02

“ Prime Raté’ means the rate of interest in effect for such dayublicly announced from time to time by Banldaierica as its “prime
rate.” The “prime rate” is a rate set by Bank of éina based upon various factors including Bankrokrica’s costs and desired return,
general economic conditions and other factors,ismded as a reference point for pricing some loahgh may be priced at, above, or below
such announced rate. Any change in the “prime rateibunced by Bank of America shall take effe¢chatopening of business on the day
specified in the public announcement of such change

“ Pro Forma Basi8 means, with respect to any transaction, thapfaposes of calculating the financial covenantdc¢h in
Section 8.11 such transaction shall be deemed to have occaged the first day of the most recent four fisqpadrter period preceding the
date of such transaction for which the Borrower dielssered financial statements on or prior to @lesing Date and/or is required to deliver
financial statements pursuant to Section 7.04€dl) . In connection with the foregoing, (a) with resp@cany Disposition or Recovery Event,
(i) income statement and cash flow statement itgmh&ther positive or negative) attributable to pineperty disposed of shall be excluded to
the extent relating to any period occurring priothe date of such transaction and (ii) Indebtesimésch is retired shall be excluded and
deemed to have been retired as of the first dalgeoApplicable Period and (b) with respect to amgéisition, (i) income statement and cash
flow statement items attributable to the Persoproperty acquired shall be included to the extelsting to any period applicable in such
calculations to the extent (A) such items are nbéwise included in such income statement and ffashstatement items for the Borrower
and its Subsidiaries in accordance with GAAP aaxénordance with any defined terms set forth iniSecdt.0land (B) such items are suppot
by financial statements or other information readdy satisfactory to the Administrative Agent aiiflgny Indebtedness incurred or assumed
by the Borrower or any Subsidiary (including thedea or property acquired) in connection with straimsaction and any Indebtedness of the
Person or property acquired which is not retireddannection with such transaction (A) shall be dego have been incurred as of the first
of the applicable period and (B) if such Indebtexinleas a floating or formula rate, shall have apligd rate of interest for the applicable pe
for purposes of this definition determined by atilig the rate which is or would be in effect widspect to such Indebtedness as at the relevan
date of determination.
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“ Pro Forma Compliance Certificateneans a certificate of a Responsible Officerh&f Borrower containing reasonably detailed
calculations of the financial covenants set fortisection 8.1tecomputed as of the end of the Applicable Perftat giving effect to the
applicable transaction on a Pro Forma Basis.

“ Proposed Discounted Prepayment Amouhas the meaning specified in Section 2.05(b)

“ Public Lender’ has the meaning specified in Section 7.02

“ 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 Liv&n, the fixed or floating percentage rate peruan, if any, offered
by the Swing Line Lender and accepted by the Boeraw accordance with the provisions hereof; predithat from the date that any
Revolving Lender funds a participation interessurth Quoted Rate Swing Line Loan, the Quoted Ratsufch Quoted Rate Swing Line Loan
shall be a rate equal to the Base Rate for plug\pidicable Margin for Revolving Loans that are Ba®ate Loans.

“ Quoted Rate Swing Line Lodnmeans any Swing Line Loan that bears intereit@Quoted Rate.

“ Recovery Event means any loss of, damage to or destructionradng condemnation or other taking for public ugeaay property of
the Borrower or any Subsidiary.

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

“ Related Partie means, with respect to any Person, such Pergffilmtes and the partners, directors, officemy@oyees, agents,
trustees and advisors of such Person and of susbriPg Affiliates.

“ Reportable Event means any of the events set forth in Section 44 ERISA, other than events for which the thiday notice
period has been waived.

“ Request for Credit Extensidrmeans (a) with respect to a Borrowing, convergiogontinuation of Loans (other than a Swing Line
Loan), a Loan Notice, (b) with respect to an L/@dt Extension, a Letter of Credit Application, aied with respect to a Swing Line Loan, a
Swing Line Loan Notice.

“ Required Lender$ means, as of any date of determination, Lendeldiing in the aggregate more than 50% of (a) tHenoed
Commitments and the outstanding Loans (with theegage 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)b) if the Commitments have been
terminated, the outstanding Loans (with the aggeegmount of each Lender’s risk participation amudied participation in L/C Obligations
and Swing Line Loans being deemed “hdby’such Lender for purposes of this definition)eTunfunded Commitments of, and the outstan
Loans, L/C Obligations and participations theregtdhor deemed held by, any Defaulting Lender shealkexcluded for purposes of making a
determination of Required Lenders.
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“ Required Revolving Lendefsmeans, as of any date of determination, Lendeldiig in the aggregate more than 50% of (a) the
unfunded Revolving Commitments and the outstanBiegolving Loans (with the aggregate amount of damider’s risk participation and
funded participation in L/C Obligations and Swinigé Loans being deemed “held” by such Lender foppses of this definition) or (b) if the
Revolving Commitments have been terminated, thstantling Revolving Loans (with the aggregate amotieaich Lender’s risk participation
and funded patrticipation in L/C Obligations and 8gvLine Loans being deemed “held” by such Lendepfoposes of this definition). The
unfunded Revolving Commitments of, and the outstan&evolving Loans, L/C Obligations and participas therein held or deemed held by,
any Defaulting Lender shall be excluded for purgasiemaking a determination of Required Revolvirenders.

“ Responsible Officet means the chief executive officer, presidente€financial officer, vice president, vice presitifinance,
treasurer, assistant treasurer or controller odanlParty, in each case, or similar title, andglgdbr purposes of the delivery of incumbency
certificates, the secretary or any assistant sagref a Loan Party and, solely for purposes ofaestgiven pursuant to Article Jlany other
officer of the applicable Loan Party so designditg@ny of the foregoing officers in a notice to theéministrative Agent. Any document
delivered hereunder that is signed by a Respon§iffleer of a Loan Party shall be conclusively pre®d to have been authorized by all
necessary corporate, partnership and/or otherractidhe part of such Loan Party and such ResplenSiticer shall be conclusively presumed
to have acted on behalf of such Loan Party.

“ Restricted Paymeritmeans any dividend or other distribution (whetimecash, securities or other property) with respe@any Equity
Interests of any Person, or any payment (whetheas, securities or other property), including simking fund or similar deposit, on account
of the purchase, redemption, retirement, defeasaucgiisition, cancellation or termination of amgls Equity Interests or on account of any
return of capital to such Person’s stockholdergngas or members (or the equivalent Person thgreof

“ Revolving Commitment means, as to each Lender, its obligation to (akenRevolving Loans to the Borrower pursuant to
Section 2.01 (b) purchase participations in L/C Obligationsddc) purchase participations in Swing Line Loansn aggregate principal
amount at any one time outstanding not to exceedmnmount set forth opposite such Lender’'s namecbediile 2.0Dbr in the Assignment and
Assumption pursuant to which such Lender beconpsty hereto, as applicable, as such amount maygljosted from time to time in
accordance with this Agreement.

“ Revolving Facilities’ has the meaning specified in Section 11.01

“ Revolving Lenderl’ means at any time a Lender that holds a Revol@ogimitment at such time.

“ Revolving Loan” has the meaning specified in Section 2.01(a)
“ S&P " means Standard & Poor’s Ratings Services, aidivisf The McGraw-Hill Companies, Inc. and any sgsor thereto.

“ Sale and Leaseback Transactfameans, with respect to any Person, any arranggrdieactly or indirectly, whereby such Person shal
sell or transfer any property used or useful ibiisiness, whether now owned or hereafter acquiredithereafter rent or lease such proper
other property that it intends to use for subsédiytthe same purpose or purposes as the propeirtyg Isold or transferred.
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“ SEC” means the Securities and Exchange CommissicampiGovernmental Authority succeeding to any opiiacipal functions.

“ Securitization Transactiochmeans, with respect to any Person, any finantiagsaction or series of financing transactionslgiting
factoring arrangements) pursuant to which suchdpens any Subsidiary of such Person may sell, cpovetherwise transfer, or grant a
security interest in, accounts, payments, rece@mbilghts to future lease payments or residuasinaitar rights to payment to a special purpose
subsidiary or affiliate of such Person.

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

“ Solvent” or “ Solvency” means, with respect to any Person as of a pdaticate, that on such date (a) such Person isalplay its
debts and other liabilities, contingent obligatiamsl other commitments as they mature in the ordioaurse of business, (b) such Person does
not intend to, and does not believe that it wilGur debts or liabilities beyond such Person’sitgttib pay such debts and liabilities as they
mature in the ordinary course of business, (c) $teison is not engaged in a business or a traosaatid is not about to engage in a business
or a transaction, for which such Persopioperty would constitute unreasonably smallteiid) the fair value of the property of such $er i
greater than the total amount of liabilities, irdihg contingent liabilities, of such Person andtfe) present fair salable value of the assets of
such Person is not less than the amount that witequired to pay the probable liability of suchidde on its debts as they become absolute
matured. The amount of contingent liabilities a¢ &me shall be computed as the amount that, idigine of all the facts and circumstances
existing at such time, represents the amount #rareasonably be expected to become an actualtareddiability.

“ Specified Restricted Paymeritsneans Restricted Payments in an aggregate amotid exceed $30 million in any 12 month period
plusup to $20 million of the unused amount availableSpecified Restricted Payments during the immedigireceding 12 month period ((a)
excluding any carry forward available from any pd@ month period and (b) assuming that such ReéstfiPayments in any 12 month period
are made first with the applicable limitation farch 12 month period and then with the carry forwfaoth the immediately preceding 12 month
period).

“ Subordinated Indebtednesmeans Indebtedness of the Borrower or any Sufsidihich by its terms is subordinated in right of
payment to the Obligations in a manner and to aangacceptable to the Administrative Agent.

“ Subsidiary” of a Person means (a) a corporation, partnerghiip, venture, limited liability company or othbusiness entity of which a
majority of the shares of Equity Interests entitiedote for members of the board of directorsauiealent governing body is at the time
beneficially owned, directly, or indirectly througime or more intermediaries, or both, by such Reraod (b) any other corporation,
partnership, joint venture, limited liability compaor other business entity that is consolidatetth wie Borrower under GAAP. Unless
otherwise specified, all references herein to eb%aliary” or to “Subsidiaries” shall refer to a Sidiary or Subsidiaries of the Borrower.

“ Swap Contract means (a) any and all rate swap transactionss Basps, credit derivative transactions, forwate transactions,
commodity swaps, commodity options, forward comrodontracts, equity or equity index swaps or amidond or bond price or bond inc
swaps or options or forward bond or forward boridepor forward bond index transactions, interest options, forward foreign exchange
transactions, cap transactions, floor transactioolfar transactions, currency swap
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transactions, cross-currency rate swap transactiomsency options, spot contracts, or any othailar transactions or any combination of any
of the foregoing (including any options to enteapiany of the foregoing), whether or not any suahdaction is governed by or subject to any
master agreement, and (b) any and all transaatibasy kind, and the related confirmations, which subject to the terms and conditions o
governed by, any form of master agreement publislyethe International Swaps and Derivatives Asgamialnc., any International Foreign
Exchange Master Agreement, or any other masteeawst (any such master agreement, together withedated schedules, a “ Master
Agreement), including any such obligations or liabilitiesider any Master Agreement.

“ Swap Termination Valué means, in respect of any one or more Swap Castratter taking into account the effect of anyaligg
enforceable netting agreement relating to such S¥ayracts, (a) for any date on or after the datd Swap Contracts have been closed out
and termination value(s) determined in accordaheeewith, such termination value(s) and (b) for dage prior to the date referenced in cle
(a), the amount(s) determined as the mark-to-masdeie(s) for such Swap Contracts, as determinsddapon one or more mid-market or
other readily available quotations provided by eegognized dealer in such Swap Contracts (which imeayde a Lender or any Affiliate of a
Lender).

“ Swing Line Lendel means Bank of America in its capacity as provideBwing Line Loans, or any successor swing leveler
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(byvhich, if in writing, shall be
substantially in the form of Exhibit 2.04

“ Swing Line Sublimit’ means an amount equal to the lesser of (a) $fidmand (b) the Aggregate Revolving CommitmerTise
Swing Line Sublimit is part of, and not in additito) the Aggregate Revolving Commitments.

“ Synthetic Leasé means any synthetic lease, Tax retention opayadéiase, off-balance sheet loan or similar off-be¢éasheet financing
arrangement whereby the arrangement is considemedviied money indebtedness for tax purposes lolassified as an operating lease or
does not otherwise appear on a balance sheet GidelP.

“ Taxes"” means all present or future taxes, levies, impaities, deductions, withholdings (including baehkvithholding), assessments,
fees or other charges imposed by any Governmenigohity, including any interest, additions to taxpenalties 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 punrsiui@
Section 2.01(b) in the principal amount set forth opposite suelnder’'s name on Schedule 2.0lhe aggregate principal amount of the Term
Loan Commitments of all of the Lenders as in effatthe Closing Date is ONE HUNDRED FIFTY MILLION@_LARS ($150,000,000).

“ Threshold Amount means $25 million.

“ Total Revolving Outstandingsmeans the aggregate Outstanding Amount of alliRévg Loans, all Swing Line Loans and all L/C
Obligations.
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“ Treasury Management Agreeménheans any agreement governing the provisionezfsury or cash management services, including
deposit accounts, overnight draft, credit cardbjtdmrds, p-cards (including purchasing cards@mmercial cards), funds transfer, automated
clearinghouse, zero balance accounts, returnek dwxentration, controlled disbursement, locklamgount reconciliation and reporting and
trade finance services and other cash managenreitese

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

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

“ Unreimbursed Amount 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 the &ste of Indebtedness that is convertible into Eguiterests of the Borrower (including the
Convertible Subordinated Notes).

“ 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 fyguterests are at the time owned, directly oiriectly, by the Borrower.

1.02 Other Interpretive Provisior.
With reference to this Agreement and each othenll@acument, unless otherwise specified herein sugh other Loan Document:

(a) The definitions of terms herein shall apply @tyto the singular and plural forms of the terdesined. Whenever the context
may require, any pronoun shall include the corradpt masculine, feminine and neuter forms. Thedsdrinclude,” “ 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 Orgatin Document) shall be construed as referringutth agreement, instrument or
other document as from time to time amended, supgi¢ed or otherwise modified (subject to any reitms on such amendments,
supplements or modifications set forth herein cang other Loan Document), (ii) any reference heteiany Person shall be construed to
include such Person’s successors and assignghé@iivords “ heretd, “ herein,” “ hereof” and “ hereundey’ and words of similar
import when used in any Loan Document, shall besttaed to refer to such Loan Document in its etytieand not to any particular
provision thereof, (iv) all references in a LoandDment to Articles, Sections, Exhibits and Schesisleall be construed to refer to
Articles and Sections of, and Exhibits and Schestdethe Loan Document in which such referenceean (v) any reference to any law
shall include all statutory and regulatory provigaconsolidating, amending, replacing or interpgeguch law and any reference to any
law or regulation shall, unless otherwise specifie€er to such law or regulation as amended, neatiifr supplemented from time to
time, and (vi) the words “ asseand “ property’ shall be construed to have the same meaning fiect @and to refer to any and all assets
and properties, tangible and intangible, real aardqgnal, including cash, securities, accounts antract rights.
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(b) In the computation of periods of time from &sified date to a later specified date, the wofithth ” means “ from and
including;” the words “ to” and “ until” each mean “ to but excludingand the word “ through means “ to and including

(c) Section headings herein and in the other Loacuihents are included for convenience of referemég and shall not affect the
interpretation of this Agreement or any other L&utument.

1.03 Accounting Terms; Calculation of Financial Coversaoih a Pro Forma Bas.

(a) Generally Except as otherwise specifically prescribed merall accounting terms not specifically or comeletdefined herein shall
be construed in conformity with, and all finanaiata (including financial ratios and other finahcialculations) required to be submitted
pursuant to this Agreement shall be prepared ificcority with, GAAP applied on a consistent basisjraeffect from time to time, applied in a
manner consistent with that used in preparing thditéd Financial Statements. Notwithstanding ttredoing, for purposes of determining
compliance with any covenant (including the compateof any financial covenant) contained hereimddbtedness of the Borrower and its
Subsidiaries shall be deemed to be carried at 16f%e outstanding principal amount thereof, areldffects of FASB ASC 825 and FASB
ASC 470-20 on financial liabilities shall be disaeded.

(b) Changes in GAAPRIn the event that any Accounting Change (defineldw) occurs and such Accounting Change resultsdhange
in the method of calculation of financial covenastaindards or terms in this Agreement, then atafjgest of the Borrower or the
Administrative Agent, the Borrower and the Admirasive Agent agree to enter into negotiations iteoito amend such provisions of this
Agreement so as to equitably reflect such AccognGhange with the desired result that the critienigvaluating the Borrower’s financial
condition shall be the same after such Accountihgr@e as if such Accounting Change had not beeme ifrexdfee shall be payable to the
Administrative Agent, Arrangers or Lenders in coctien with any such amendment; provided that ther®eer shall reimburse the
Administrative Agent for all reasonable outymdicket expenses incurred by the Administrative Agel its Affiliates (including the reasonal
fees, charges and disbursements of counsel fakdhenistrative Agent) in connection with any sueghendment). Until such time as such an
amendment shall have been executed and deliverttelBorrower, the Administrative Agent and the Regd Lenders, all financial
covenants, standards and terms in this Agreemalitcntinue to be calculated or construed aséhsdiccounting Change had not occurred.
“Accounting Change” refers to any change in accmgnprinciples required by the promulgation of anle, regulation, pronouncement or
opinion by the Financial Accounting Standards Bazfrthe American Institute of Certified Public Aegdants, the Public Company
Accounting Oversight Board or, if applicable, tHeGs

(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 8#t8.11(including for purposes of determining the ApplitaRate) shall be made on a Pro
Forma Basis with respect to any Acquisition, Dispos or Recovery Event occurring after June 3Q.@2@and during the applicable period. All
references herein to consolidated financial statésnef the Borrower and its Subsidiaries or todbegermination of any amount for the
Borrower and its Subsidiaries on a consolidatedshmsany similar reference shall, in each casejdmmed 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.
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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 lhiglwsuch ratio is expressed herein and
rounding the result up or down to the nearest nurtigh a rounding-up if there is no nearest number

1.05 Times of Day.
Unless otherwise specified, all references heretimies of day shall be references to Eastern (daglight or standard, as applicable).

1.06 Letter of Credit Amount.

Unless otherwise specified herein, the amountlaftger of Credit at any time shall be deemed tehigestated amount of such Letter of
Credit in effect at such time; providetiowever, that, except with respect to the calculation eftér of Credit fees pursuant to Section 2.03(h)
and the fronting fee pursuant to Section 2.03(ijth respect to any Letter of Credit that, bytéems or the terms of any Issuer Document
related thereto, provides for one or more automatieases in the stated amount thereof, the anafusich Letter of Credit shall be deeme:
be the maximum stated amount of such Letter of iCedtér giving effect to all such increases, whestbr not such maximum stated amount is
in effect at such time.

ARTICLE Il
THE COMMITMENTS AND CREDIT EXTENSIONS

2.01 Revolving Loans and Term Lo..

(a) Revolving Loans Subiject to the terms and conditions set fortleinereach Lender severally agrees to make loawh @sach loan, a “
Revolving Loar’) to the Borrower in Dollars from time to time amy Business Day during the Availability Periodaim aggregate principal
amount not to exceed at any time outstanding theuaitrof such Lender’'s Revolving Commitment; proddéowever, that after giving effect
to any Borrowing of Revolving Loans, (i) the ToRgvolving Outstandings shall not exceed the AggeeBa&volving Commitments and (ii) t
aggregate Outstanding Amount of the Revolving Lazfremy Lender, plusuch Lender’s Applicable Percentage of the Outstgndmount of
all L/C Obligations, plusuch Lender's Applicable Percentage of the Outdétandmount of all Swing Line Loans shall not excestth
Lender’s Revolving Commitment. Within the limits @&ch Lender’s Revolving Commitment, and subjethéoother terms and conditions
hereof, the Borrower may borrow under this Secfidi (a), prepay under Section 2.0and reborrow under this Section 2.(Revolving
Loans may be Base Rate Loans or Eurodollar Rated,aa a combination thereof, as further provideren, provided however, any
Borrowing made on the Closing Date may consistwbHollar Rate Loans only if (A) such Borrowing cplies with the requirements of
Section 2.02(aand (B) the Borrower delivers to the Administratigent a letter agreement, in form and substarasoreably satisfactory to
the Administrative Agent, executed by a RespongiMfecer of the Borrower, that provides an indemrir such Borrowing on substantially
the same terms as Section 3.05

(b) Term Loan Subject to the terms and conditions set fortleinereach Lender severally agrees to make itsqrodf a term loan (the “
Term Loan’) in a single advance to the Borrower in Dollarstbe Closing Date in an amount equal to such Leaderm Loan Commitment.
Amounts repaid on the Term Loan may not be rebagtbWwhe Term Loan may consist of Base Rate Loans or
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Eurodollar Rate Loans, or a combination thereofue$er provided herein, providediowever, any Borrowing made on the Closing Date may
consist of Eurodollar Rate Loans only if (A) sucbridwing complies with the requirements_of Sectod?(a)and (B) the Borrower delivers to
the Administrative Agent a letter agreement, imf@nd substance reasonably satisfactory to the #Aidtrative Agent, executed by a
Responsible Officer of the Borrower, that providasindemnity for such Borrowing on substantiallg #ame terms as Section 3.05

2.02 Borrowings, Conversions and Continuations of Lc.

(a) Each Borrowing, each conversion of Loans frara dype to the other, and each continuation of &uoitar Rate Loans shall be made
upon the Borrowes irrevocable notice to the Administrative Agenhigh may be given by telephone. Each such noticgt imeireceived by tl
Administrative Agent not later than 11:00 a.mlijee Business Days prior to the requested daa@yBorrowing of, conversion to or
continuation of, LIBOR Rate Loans or of any coni@nsof LIBOR Rate Loans to Base Rate Loans, ana(iithe requested date of any
Borrowing of Base Rate Loans. Each telephonic ediicthe Borrower pursuant to this Section 2.0&(a¥t be confirmed promptly by delive
to the Administrative Agent of a written Loan Naj@appropriately completed and signed by a Resplen€ifficer of the Borrower. Each
Borrowing of, conversion to or continuation of Edallar Rate Loans shall be in a principal amour8h000,000 or a whole multiple of
$500,000 in excess thereof. Except as providecaiiés 2.03(cand_2.04(c) each Borrowing of or conversion to Base Rate kasrall be in
a principal amount of $1,000,000 or a whole mugtipf $500,000 in excess thereof. Each Loan Notidether telephonic or written) shall
specify (i) whether the Borrower is requesting arBaing, a conversion of Loans from one Type todheer, or a continuation of Eurodollar
Rate Loans, (ii) the requested date of the Borrgwimnversion or continuation, as the case mawbél shall be a Business Day), (iii) the
principal amount of Loans to be borrowed, convededontinued, (iv) the Type of Loans to be borrdwee to which existing Loans are to be
converted and (v) if applicable, the duration @& thterest Period with respect thereto. If the Baer fails to specify a Type of a Loan in a
Loan Notice or if the Borrower fails to give a timeotice requesting a conversion or continuattben the applicable Loans shall be made as,
or converted to, or, in the case of any continumtibany Eurodollar Rate Loan, shall be automdgiaadntinued as, a Eurodollar Rate Loan
with an Interest Period of one month. If the Boreowequests a Borrowing of, conversion to, or cargtion of Eurodollar Rate Loans in any
Loan Notice, but fails to specify an Interest Pdriib will be deemed to have specified an InteRestiod of one month. Notwithstanding
anything to the contrary herein, a Swing Line Loaay not be converted to a Eurodollar Rate Loan.

(b) Following receipt of a Loan Notice, the Admin&ive Agent shall promptly notify each Lendertioé amount of its Applicable
Percentage of the applicable Loans, and if no §imetice of a conversion or continuation is prodidyy the Borrower, the Administrative
Agent shall notify each Lender of the details of antomatic conversion to or continuation of EurdtatoRate Loans with an Interest Period of
one month as described in the preceding subsettidhe case of a Borrowing, each Lender shall mhkemount of its Loan available to the
Administrative Agent in immediately available funalsthe Administrative Agerg’Office not later than 1:00 p.m. on the Busineag Epecifiet
in the applicable Loan Notice. Upon satisfactiorhaf applicable conditions set forth in Sectior?§#nd, if such Borrowing is the initial Cre
Extension, Section 5.01 the Administrative Agent shall make all fundsreoeived available to the Borrower in like fundsraceived by the
Administrative Agent either by (i) crediting thecaunt of the Borrower on the books of Bank of Aroanvith the amount of such funds or
(i) wire transfer of such funds, in each casedocadance with instructions provided to (and reabbnacceptable to) the Administrative Agent
by the Borrower; providedhowever, that if, on the date the Loan Notice with resgea Borrowing of Revolving Loans is given by the
Borrower, there are L/C Borrowings outstandingnttiee proceeds of such Borrowing, first, shall pplied to the payment in full of any such
L/C Borrowings and secondshall be made available to the Borrower as pexviabove.
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(c) During the existence of an Event of Defaulg BRequired Lenders may require that no Loans mahbeerted or continued as
Eurodollar Rate Loans.

(d) The Administrative Agent shall promptly notiffye Borrower and the Lenders of the interest rpf@ieable to any Interest Period for
Eurodollar Rate Loans upon determination of sutérést rate. At any time that Base Rate Loans atsanding, the Administrative Agent
shall notify the Borrower and the Lenders of angrae in the Prime Rate used in determining the BRase promptly following the public
announcement of such change.

(e) After giving effect to all Borrowings, all coaxsions of Loans from one Type to the other, ahdadtinuations of Loans as the same
Type, there shall not be more than 10 InteresioBsrin effect with respect to Revolving Loans afdriterest Periods in effect with respect to
the Term Loan.

2.03 Letters of Credi.
(a) The Letter of Credit Commitment

(i) Subject to the terms and conditions set foerein, (A) the L/C Issuer agrees, in reliance ughenagreements of the Revolving
Lenders set forth in this Section 2.03) from time to time on any Business Day dutting period from the Closing Date until the Letter
of Credit Expiration Date, to issue Letters of Gré&d Dollars for the account of the Borrower olyag®ubsidiary, and to amend or extend
Letters of Credit previously issued by it, in actamce 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 acapof the Borrower or its Subsidiaries
and any drawings thereunder; providkdt after giving effect to any L/C Credit Extensiwith respect to any Letter of Credit, (x) the
Total Revolving Outstandings shall not exceed tggr&dgate Revolving Commitments, (y) the aggregattstanding 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 th@ Dbligations shall not exceed the Letter of Cr&diblimit. Within the foregoing
limits, and subject to the terms and conditiongeb&rthe Borrower’s ability to obtain Letters ofediit shall be fully revolving, and
accordingly the Borrower may, during the foregopggiod, obtain Letters of Credit to replace Letigfr€redit that have expired or that
have been drawn upon and reimbursed. All Existiatidrs of Credit shall be deemed to have beendssuesuant hereto, and from and
after the Closing Date shall be subject to and g 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 @meduld occur more than twelve months
after the date of issuance or last extension, anles Required Revolving Lenders have approved sxphiy date; or

(B) the expiry date of such requested Letter ofd@neould occur after the date 12 months afterNtegurity Date, unless all
the Revolving Lenders have approved such expirg.dat
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(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 Govern@eAtthority 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 esjwr directive (whether or not
having the force of law) from any Governmental Aarity with jurisdiction over the L/C Issuer shalghibit, or request that the L
Issuer refrain from, the issuance of letters oflitrgenerally or such Letter of Credit in partiauta shall impose upon the L/C Iss
with respect to such Letter of Credit any restoictireserve or capital requirement (for which thé€ Lssuer is not otherwise
compensated hereunder) not in effect on the Cld3atg, or shall impose upon the L/C Issuer anyioryarsed loss, cost or
expense which was not applicable on the Closing Ratl which the L/C Issuer in good faith deems rat® it;

(B) the issuance of such Letter of Credit wouldate one or more policies of the L/C Issuer appliedo letters of credit
generally;

(C) except as otherwise agreed by the Administeatigent and the L/C Issuer, such Letter of Cregdihian initial stated
amount less than $100,000;

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

(E) any Revolving Lender at that time is a DefangtLender, unless the L/C Issuer has entered mémgements satisfactory
to the L/C Issuer (in its sole discretion) and Bogrower to eliminate the L/C Issuer’s Fronting Bspre, if any (after giving effect
to Section 2.15(a)(iv) with respect to the Defaulting Lender arisingnfireither the Letter of Credit then proposed todseéd or
that Letter of Credit and all other L/C Obligaticars to which the L/C Issuer has Fronting Exposasdt may elect in its sole
discretion; or

(F) such Letter of Credit contains any provisioosdutomatic reinstatement of the stated amouat afty drawing thereund
(iv) Reserved.

(v) The L/C Issuer shall be under no obligatiomteend any Letter of Credit if (A) the L/C Issuerwebhave no obligation at such
time to issue such Letter of Credit in its amenfigth under the terms hereof, or (B) the beneficiafrguch Letter of Credit does not
accept the proposed amendment to such Letter afitCre

(vi) The L/C Issuer shall act on behalf of the Lersiwith respect to any Letters of Credit issuedt lyd the documents associated
therewith, and the L/C Issuer shall have all oftleeefits and immunities (A) provided to the Adrstréitive Agent in Article Xwith
respect to any acts taken or omissions sufferetidoy/C Issuer in connection with Letters of Crasiitued by it or proposed to be issued
by it and Issuer Documents pertaining to such keité Credit as fully as if the term “Administragi\Agent” as used in Article ¥cluded
the L/C Issuer with respect to such acts or omissiand (B) as additionally provided herein witbpect to the L/C Issuer.
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(b) Procedures for Issuance and Amendment of lsette€redit; AuteExtension Letters of Credit

(i) Each Letter of Credit shall be issued or ameh@es the case may be, upon the request of theBerrdelivered to the L/C Issuer
(with a copy to the Administrative Agent) in theioof a Letter of Credit Application, appropriatelgmpleted and signed by a
Responsible Officer of the Borrower. Such LetteCoédit Application must be received by the L/Quissand the Administrative Agent
not later than 11:00 a.m. at least two (2) Busirizamgs (or such later date and time as the Admatise Agent and the L/C Issuer may
agree in a particular instance in their sole dismng prior to the proposed issuance date or dbtenendment, as the case may be. In the
case of a request for an initial issuance of aeett Credit, such Letter of Credit Application Bfspecify in form and detail reasonably
satisfactory to the L/C Issuer: (A) the proposeidce date of the requested Letter of Credit (whiall be a Business Day); (B) the
amount thereof; (C) the expiry date thereof; (B ttame and address of the beneficiary thereofth@jlocuments to be presented by
beneficiary in case of any drawing thereundertli@€)full text of any certificate to be presentedsbigh beneficiary in case of any draw
thereunder; and (G) such other matters as thed9@elr may reasonably request. In the case of @setpr an amendment of any
outstanding Letter of Credit, such Letter of Créiplication shall specify in form and detail renably satisfactory to the L/C Issuer
(A) the Letter of Credit to be amended; (B) thegmeed date of amendment thereof (which shall basanBss Day); (C) the nature of the
proposed amendment; and (D) such other matterseds'€ Issuer may reasonably require. Additionalhe, Borrower shall furnish to the
L/C Issuer and the Administrative Agent such otthecuments and information pertaining to such regakeketter of Credit issuance or
amendment, including any Issuer Documents, as ddsuer or the Administrative Agent may reasopabdjuire.

(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 Credjlisption from the Borrower and, if
not, the L/C Issuer will provide the Administratidgent with a copy thereof. Unless the L/C Issugs feceived written notice from any
Lender, the Administrative Agent or any Loan Paatyleast one Business Day prior to the requestgslaf issuance or amendment of
applicable Letter of Credit, that one or more agaddie conditions contained in Articledhall not then be satisfied, then, subject to the
terms and conditions hereof, the L/C Issuer sballthe requested date, issue a Letter of Credthfoaccount of the Borrower or the
applicable Subsidiary or enter into the applicabsteendment, as the case may be, in each case irdance with the L/C Issuer’s usual
and customary business practices. Immediately tip@issuance of each Letter of Credit, each Renglizender shall be deemed to, and
hereby irrevocably and unconditionally agrees tocpase from the L/C Issuer a risk participatiosuich Letter of Credit in an amount
equal to the product of such Lender’s ApplicablecBetage timethe amount of such Letter of Credit.

(iii) If the Borrower so requests in any applicabkdter of Credit Application, the L/C Issuer may its sole discretion, agree to
issue a Letter of Credit that has automatic extenprovisions (each, an * Autextension Letter of CredH); 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 beneéicy thereof not later than a day (the “
Non-Extension Notice Dat8 in each such twelve-month period to be agreeshugt the time such Letter of Credit is issued.gdsl
otherwise directed by the L/C Issuer, the Borrogtall not be required to make a specific requetiegd./C Issuer for any such
extension. Once an Auto-Extension Letter of Crhdi been issued, the Lenders shall be deemed ¢caludtvorized (but may not require)
the
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L/C Issuer to permit the extension of such LetfeCiedit at any time to an expiry date not laterthhe date 12 months after the Maturity
Date; provided however, that the L/C Issuer shall not permit any sucteesion if (A) the L/C Issuer has determined thatdtld not be
permitted, or would have no obligation, at suchetito issue such Letter of Credit in its revisedrf@gas extended) under the terms hereof
(by reason of the provisions of clause (ii) or) (@f Section 2.03(adr otherwise), or (B) it has received notice (whighy be by telephone
or in writing) on or before the day that is sevarsiBess Days before the Non-Extension Notice DBt&¢m the Administrative Agent
that the Required Lenders have elected not to pewunh extension or (2) from the Administrative Ageany Lender or any Loan Party
that one or more of the applicable conditions djetin Section 5.0% not then satisfied, and in each such case #igette L/C Issuer
not to permit such extension.

(iv) If the Borrower so requests in any applicabégter of Credit Application, the L/C Issuer maw,iis sole discretion, agree to
issue a Letter of Credit that permits the automiicstatement of all or a portion of the statecant thereof after any drawing
thereunder (each, an “ AuReinstatement Letter of Cred)t Unless otherwise directed by the L/C Issuee, Borrower shall not be
required to make a specific request to the L/Cdss$ni permit such reinstatement. Once an Auto-Raiesent Letter of Credit has been
issued, except as provided in the following sergetite Lenders shall be deemed to have authormédr(ay not require) the L/C Issuer
to reinstate all or a portion of the stated amdheteof in accordance with the provisions of sueltédr of Credit. Notwithstanding the
foregoing, if such Auto-Reinstatement Letter of dit@ermits the L/C Issuer to decline to reinstteor any portion of the stated amount
thereof after a drawing thereunder by giving noti€such non-reinstatement within a specified nundielays after such drawing (the *
Non-Reinstatement Deadlirfg, the L/C Issuer shall not permit such reinstagetrif it has received a notice (which may be bgghone
or in writing) on or before the day that is sevarsidess Days before the Non-Reinstatement Dea@finffom the Administrative Agent
that the Required Lenders have elected not to pewunch reinstatement or (B) from the Administrathgent, any Lender or any Loan
Party that one or more of the applicable conditigpecified in Section 5.08 not then satisfied (treating such reinstaterasrdan L/C
Credit Extension for purposes of this clause) améach case, directing the L/C Issuer not to pesogh reinstatement.

(v) Promptly after its delivery of any Letter ofé&tlit or any amendment to a Letter of Credit to @vising bank with respect thereto
or to the beneficiary thereof, the L/C Issuer al8o deliver to the Borrower and the Administrathgent a true and complete copy of
such Letter of Credit or amendment.

(c) Drawings and Reimbursements; Funding of Padiibns.

(i) Upon receipt from the beneficiary of any LettérCredit of any notice of drawing under such eetif Credit, the L/C Issuer sh
notify the Borrower and the Administrative Agengetaof. Not later than 11:00 a.m. on the date ofayment by the L/C Issuer under a
Letter of Credit (each such date, an “ Honor Datéhe Borrower shall reimburse the L/C Issuentigh the Administrative Agent in an
amount equal to the amount of such drawing. IfBberower fails to so reimburse the L/C Issuer bghstime, the Administrative Agent
shall promptly notify each Revolving Lender of tHenor Date, the amount of the unreimbursed dravting “ Unreimbursed Amouri},
and the amount of such Lender’s Applicable Perggnthereof. In such event, the Borrower shall kel to have requested a
Borrowing of Base Rate Loans to be disbursed omihveor Date in an amount equal to the Unreimbusadunt, without regard to the
minimum and multiples specified in Section 2f62the principal amount of Base Rate Loans, bbjestt to the unutilized portion of the

36




Aggregate Revolving Commitments and the conditeetsorth in_Section 5.0@ther than the delivery of a Loan Notice). Anyioet
given by the L/C Issuer or the Administrative Agpeatsuant to this Section 2.03(c)iay be given by telephone if immediately
confirmed in writing; providedhat the lack of such an immediate confirmationlsiat affect the conclusiveness or binding effecsuct
notice.

(i) Each Revolving Lender shall upon any noticesuant to Section 2.03(c)(ifake funds available (and the Administrative Agent
may apply Cash Collateral provided for this purpdeethe account of the L/C Issuer at the Admigitte Agent’s Office in an amount
equal to its Applicable Percentage of the UnreimbdrAmount not later than 1:00 p.m. on the Busibessspecified 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 Revolwag that is a Base Rate Loan to the Borrower @nsumount. The Administrative
Agent shall remit the funds so received to the Is€lier.

(iif) With respect to any Unreimbursed Amount tiganot fully refinanced by a Borrowing of Base Ratans because the
conditions set forth in_Section 5.@annot be satisfied or for any other reason, theder shall be deemed to have incurred from tt&
Issuer an L/C Borrowing in the amount of the Undeimsed Amount that is not so refinanced, which B&Zrowing shall be due and
payable on demand (together with interest) and bleak interest at the Default Rate. In such ewesth Revolving Lender’'s payment to
the Administrative Agent for the account of the L&Suer pursuant to Section 2.03(c)éiijall be deemed payment in respect of its
participation in such L/C Borrowing and shall catuge an L/C Advance from such Lender in satisfatiof its participation obligation
under this Section 2.03

(iv) Until each Revolving Lender funds its Revolgihoan or L/C Advance pursuant to this Section @P® reimburse the L/C
Issuer for any amount drawn under any Letter ofi€renterest in respect of such LendeRpplicable Percentage of such amount she
solely for the account of the L/C Issuer.

(v) Each Revolving Lender’s obligation to make Rlgirg Loans or L/C Advances to reimburse the L/6uksr for amounts drawn
under Letters of Credit, as contemplated by thigiSe 2.03(c), shall be absolute and unconditional and shalbeatffected by any
circumstance, including (A) any setoff, countentiarecoupment, defense or other right which suatdee 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, weetr not similar to any of the foregoing; providdwtbwever, that each Revolving
Lender’s obligation to make Revolving Loans purduarthis Section 2.03(d% subject to the conditions set forth in SectidbPFother
than delivery by the Borrower of a Loan Notice). 8l@h making of an L/C Advance shall relieve orottise impair the obligation of t
Borrower to reimburse the L/C Issuer for the amairany payment made by the L/C Issuer under arttetef Credit, together with
interest as provided herein.

(vi) If any Revolving Lender fails to make availalib the Administrative Agent for the account & tHC Issuer any amount
required to be paid by such Lender pursuant tdategoing provisions of this Section 2.03fg) the time specified in Section 2.03(c)(ii)
then, without limiting the other provisions of thAgreement, the L/C Issuer shall be entitled t@wec from such Lender (acting through
the Administrative Agent), on demand, such amolitit imterest thereon for the period from the datehspayment is required to the date
on which such payment is immediately availablen®lt/C Issuer at a rate per annum equal to thaggreithe Federal Funds Rate and a
rate determined by the L/C Issuer in accordanck banking industry
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rules on interbank compensation, plus any admatist, processing or similar fees customarily ckdrhy the L/C Issuer in connection
with the foregoing. If such Lender pays such amduiith interest and fees as aforesaid), the amsoipaid shall constitute such Lender’
Revolving Loan included in the relevant BorrowingldC Advance in respect of the relevant L/C Boriagy as the case may be. A
certificate of the L/C Issuer submitted to any Revwy Lender (through the Administrative Agent) lvitespect to any amounts owing
under this clause (vi) shall be conclusive abseanifast error.

(d) Repayment of Participations

(i) At any time after the L/C Issuer has made anpanyt under any Letter of Credit and has receivethfany Revolving Lender su
Lender’s L/C Advance in respect of such paymemtdoordance with Section 2.03(dj the Administrative Agent receives for the agnt
of the L/C Issuer any payment in respect of thateel Unreimbursed Amount or interest thereon (wéredlirectly from the Borrower or
otherwise, including proceeds of Cash Collateraliag thereto by the Administrative Agent), the Aidistrative Agent will distribute to
such Lender its Applicable Percentage (appropyiadjusted, in the case of interest payments,fteatehe period of time during which
such Lender’s L/C Advance was outstanding) theiretiie same funds as those received by the Admétiise Agent.

(i) If any payment received by the Administrati&kgent for the account of the L/C Issuer pursuarieation 2.03(c)(i}s required
to be returned under any of the circumstances itestim_Section 11.06ncluding pursuant to any settlement entered liytohe L/C
Issuer in its discretion), each Revolving Lendalisbay to the Administrative Agent for the accoofthe L/C Issuer its Applicable
Percentage thereof on demand of the Administraiyent, plus interest thereon from the date of siminand to the date such amount is
returned by such Lender, at a rate per annum equlé Federal Funds Rate from time to time ina&ff€he obligations of the Revolving
Lenders under this clause shall survive the payiinefotl of the Obligations and the terminationtbfs Agreement.

(e) Obligations Absolute The obligation of the Borrower to reimburse th€ lilssuer for each drawing under each Letter ofit€and to
repay each L/C Borrowing shall be absolute, undwil and irrevocable, and shall be paid strigthaccordance with the terms of this
Agreement under all circumstances, including thiefong:

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

(i) the existence of any claim, counterclaim, $ietdefense or other right that the Borrower or &upsidiary may have at any time
against any beneficiary or any transferee of sugtiek of Credit (or any Person for whom any suatefieiary or any such transferee n
be acting), the L/C Issuer or any other Person thdrén connection with this Agreement, the tratisas contemplated hereby or by s
Letter of Credit or any agreement or instrumerdtied thereto, or any unrelated transaction;

(iii) any draft, demand, certificate or other do@mhpresented under such Letter of Credit prouinget forged, fraudulent, invalid
or insufficient in any respect or any statementehrebeing untrue or inaccurate in any respecgnyrloss or delay in the transmission or
otherwise of any document required in order to makieawing under such Letter of Credit;
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(iv) any payment by the L/C Issuer under such lreifeCredit against presentation of a draft orifiedte that does not strictly
comply with the terms of such Letter of Credit;amy payment made by the L/C Issuer under suchiLettt@redit to any Person
purporting to be a trustee in bankruptcy, debtepassession, assignee for the benefit of crediliorgdator, receiver or other
representative of or successor to any beneficingng transferee of such Letter of Credit, inclgdamy arising in connection with any
proceeding under any Debtor Relief Law; or

(v) any other circumstance or happening whatsoevieether or not similar to any of the foregoing;liding any other
circumstance that might otherwise constitute amfevailable to, or a discharge of, the Borrowesny Subsidiary.

The Borrower shall promptly examine a copy of eketier of Credit and each amendment thereto thdglisered to it and, in the event of any
claim of noncompliance with the Borrower’s instioats or other irregularity, the Borrower will prothpnotify 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/Qubssshall not
have any responsibility to obtain any documentdothan any sight draft, certificates and documergsessly 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 aagder for (i) any action taken or omitted in cortimtherewith at the request or with the
approval of the Lenders or the Required Lenderapga$icable; (ii) any action taken or omitted i thbsence of gross negligence or willful
misconduct; or (iii) the due execution, effectivesievalidity or enforceability of any document mstrument related to any Letter of Credit or
Issuer Document. The Borrower hereby assumesséB of the acts or omissions of any beneficiaryramsferee with respect to its use of any
Letter of Credit; provided however, that this assumption is not intended to, andl stwd) preclude the Borrower from pursuing suclntsgand
remedies as it may have against the beneficiatsaosferee at law or under any other agreementeNéthe L/C Issuer, the Administrative
Agent, any of their respective Related Partiesamyrcorrespondent, participant or assignee of tlelésuer shall be liable or responsible for
any of the matters described in clauses (i) thrauglof Section 2.03(e)provided, however, that anything in such clauses to the contrary
notwithstanding, the Borrower may have a claim agjaihe L/C Issuer, and the L/C Issuer may bediablthe Borrower, to the extent, but only
to the extent, of any direct, as opposed to coresstipl or exemplary, damages suffered by the Bogromhich were caused by the L/C Issuer’s
willful misconduct or gross negligence or the L&Suer’s willful or grossly negligent failure to pagder any Letter of Credit after the
presentation to it by the beneficiary of a siglaftland certificate(s) strictly complying with tkerms and conditions of a Letter of Credit. In
furtherance and not in limitation of the foregoitige L/C Issuer may accept documents that appetiradinface to be in order, without
responsibility for further investigation, regardiesf any notice or information to the contrary, dinel L/C Issuer shall not be responsible for the
validity or sufficiency of any instrument transfieg or assigning or purporting to transfer or assag_etter of Credit or the rights or benefits
thereunder or proceeds thereof, in whole or in, penich may prove to be invalid or ineffective oy reason.

(9) Applicability of ISP. Unless otherwise expressly agreed by the L/Celsand the Borrower when a Letter of Credit isésku
(including any such agreement applicable to antiexjd etter of Credit), the rules of the ISP stadply to each Letter of Credit.

(h) Letter of Credit FeesThe Borrower shall pay to the Administrative Agéar the account of each Revolving Lender in adeoce
with its Applicable Percentage a Letter of Cred {the
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“ Letter of Credit Feé) for each Letter of Credit equal to the Applicalitate for Revolving Loans that are Eurodollar Ratens_timeshe

daily amount available to be drawn under such kett€redit; provided, however, any Letter of Cideites otherwise payable for the account
of a Defaulting Lender with respect to any LetteCoedit as to which such Defaulting Lender hasprovided Cash Collateral satisfactory to
the L/C Issuer pursuant to this Section 203ll be payable, to the maximum extent permitiedgdplicable Law, to the other Lenders in
accordance with the upward adjustments in thepeetive Applicable Percentages allocable to sudtetef Credit pursuant to Section 2.15(a)
(iv) , with the balance of such fee, if any, payablth&oL/C Issuer for its own account. For purposesomiputing the daily amount available to
be drawn under any Letter of Credit, the amoursumh Letter of Credit shall be determined in acanog with Section 1.06L etter of Credit
Fees shall be (i) due and payable on the firstrigissi Day after the end of each March, June, Septeamdl December, commencing with the
first such date to occur after the issuance of suatter of Credit, on the Maturity Date and theteabn demand; and (ii) computed on a
quarterly basis in arrears. If there is any changhe Applicable Rate during any quarter, theydaihount available to be drawn under each
Letter of Credit shall be computed and multipligcthe Applicable Rate separately for each periathdusuch quarter that such Applicable
Rate was in effect. Notwithstanding anything to ¢batrary contained herein, upon the request oRisguired Lenders, while any Event of
Default exists, all Letter of Credit Fees shallraecat the Default Rate.

(i) Fronting Fee and Documentary and ProcessingdélsaPayable to L/C Issuefhe Borrower shall pay directly to the L/C Isstmrits
own account a fronting fee with respect to eacheletf Credit, at the rate per annum specifiechnFee Letter, computed on the daily amount
available to be drawn under such Letter of Credia@uarterly basis in arrears. Such fronting fesl e due and payable on the tenth Busi
Day after the end of each March, June, SeptemlteDasember in respect of the most recently-endedtepy period (or portion thereof, in
the case of the first payment), commencing withfitts¢ such date to occur after the issuance off dugtter of Credit, on the Maturity Date and
thereafter on demand. For purposes of computinglaiig amount available to be drawn under any ketfeCredit, the amount of such Lette
Credit shall be determined in accordance with $acti06. In addition, the Borrower shall pay directly teetL/C Issuer for its own account
customary issuance, presentation, amendment aed mthcessing fees, and other standard costs amges) of the L/C Issuer relating to let
of credit as from time to time in effect. Such austiry fees and standard costs and charges shdiidband payable promptly following dem:
and shall be nonrefundable.

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

(k) Letters of Credit Issued for Subsidiarigsotwithstanding that a Letter of Credit issuedautstanding hereunder is in support of any
obligations of, or is for the account of, a Subesigj the Borrower shall be obligated to reimburselt/C Issuer hereunder for any and all
drawings under such Letter of Credit. The Borrothvereby 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 benefisifthe businesses of such Subsidiaries.

2.04 Swing Line Loans.

(a) Swing Line Facility Subject to the terms and conditions set fortleimethe Swing Line Lender, in reliance upon theeagents of
the other Revolving Lenders set forth in this SBtR.04, may in its sole discretion make loans (each $o@h, a “ Swing Line Loa) to the
Borrower in Dollars from time to time on any BusiseDay during the Availability Period in an aggregamount not to exceed at any time
outstanding the amount of the Swing Line Sublimétwithstanding the fact that such Swing Line Lqawisen aggregated with the Applicable
Percentage of the Outstanding Amount of Revolving
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Loans and L/C Obligations of the Lender acting @ng Line Lender, may exceed the amount of suchdees Revolving Commitment;
provided, however, that after giving effect to any Swing Line Loi),the Total Revolving Outstandings shall not eed¢he Aggregate
Revolving Commitments, and (ii) the aggregate Gunding Amount of the Revolving Loans of any Lengdussuch Lender’s Applicable
Percentage of the Outstanding Amount of all L/Ci@dilons,_plusuch Lender’s Applicable Percentage of the Outstgndmount of all

Swing Line Loans shall not exceed such Lender’soRéwg Commitment, and providddrther, that the Borrower shall not use the proceec
any Swing Line Loan to refinance any outstandingn§viLine Loan. Within the foregoing limits, and geitt to the other terms and conditions
hereof, the Borrower may borrow under this Secfid¥, prepay under Section 2.0and reborrow under this Section 2.(Each Swing Line
Loan shall be a Base Rate Loan or a Quoted Rategvime Loan, as the Borrower may elect. Immedyatgdon the making of a Swing Line
Loan, each Revolving Lender shall be deemed to haneby irrevocably and unconditionally agreeptochase from the Swing Line Lender a
risk participation in such Swing Line Loan in an@amt equal to the product of such Lender’s Applied®ercentage timebe amount of such
Swing Line Loan.

(b) Borrowing ProceduresEach Borrowing of Swing Line Loans shall be magden the Borrower’s irrevocable notice to the Swiiige
Lender and the Administrative Agent, which may beeg by telephone. Each such notice must be reddiyeghe Swing Line Lender and the
Administrative Agent not later than 2:00 p.m. oa tequested borrowing date, and shall specifjhé)amount to be borrowed, which shall be a
minimum principal amount of $100,000, (ii) the regted borrowing date, which shall be a Businessdbaly(iii) whether such Swing Line
Loan shall be a Base Rate Loan or a Quoted RategSvime Loan. Each such telephonic notice mustdsdioned promptly by delivery to the
Swing Line Lender and the Administrative Agent ofiatten Swing Line Loan Notice, appropriately cdetpd and signed by a Responsible
Officer of the Borrower. Promptly after receipt the Swing Line Lender of any telephonic Swing Liran Notice, the Swing Line Lender
will confirm with the Administrative Agent (by tgéaone or in writing) that the Administrative Agdrds also received such Swing Line Loan
Notice and, if not, the Swing Line Lender will figtthe Administrative Agent (by telephone or in tig) of the contents thereof. Unless
Swing Line Lender has received notice (by telephmmia writing) from the Administrative Agent (inadling at the request of any Lender) prior
to 3:00 p.m. on the date of the proposed Borrowihgwing Line Loans (A) directing the Swing Linender not to make such Swing Line
Loan as a result of the limitations set forth ia flist proviso to the first sentence of Sectid®?a), or (B) that one or more of the applicable
conditions specified in Article V6 not then satisfied, then, subject to the terms@nditions hereof, the Swing Line Lender with tater than
3:00 p.m. on the borrowing date specified in suatng Line Loan Notice, make the amount of its Swirige Loan available to the Borrower.

(c) Refinancing of Swing Line Loans

(i) The Swing Line Lender at any time in its solsadetion may request, on behalf of the Borroweni¢l hereby irrevocably
authorizes the Swing Line Lender to so requestohehalf), that each Revolving Lender make a Bege Loan in an amount equal to
such Lender’s Applicable Percentage of the amofiBiong Line Loans then outstanding. Such requiesll §e made in writing (which
written request shall be deemed to be a Loan Nédicpurposes hereof) and in accordance with theirements of Section 2.Q2vithout
regard to the minimum and multiples specified threfer the principal amount of Base Rate Loans,dultject to the unutilized portion of
the Aggregate Revolving Commitments and the coonlitiset forth in Section 5.¢@ther than the delivery of a Loan Notice). The Syvi
Line Lender shall furnish the Borrower with a cagfithe applicable Loan Notice promptly after defing such notice to the
Administrative Agent. Each Revolving Lender shadlke an amount equal to its Applicable Percentagkeodmount specified in such
Loan Notice available to the Administrative Agemirnmediately available funds (and the AdministratAgent may apply Cash
Collateral available
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with respect to the applicable Swing Line Loan)tfue account of the Swing Line Lender at the Adstiaitive Agent’s Office not later
than 1:00 p.m. on the day specified in such Loatiddpwhereupon, subject to Section 2.04(c)(é@ach Revolving Lender that so makes
funds available shall be deemed to have made alRegd.oan that is a Base Rate Loan to the Borronvesuch amount. The
Administrative Agent shall remit the funds so reeei to the Swing Line Lender.

(ii) If for any reason any Swing Line Loan cannetrefinanced by such a Borrowing of Revolving Loamaccordance with
Section 2.04(c)(i) the request for Base Rate Loans submitted bstiiag Line Lender as set forth herein shall be dekto be a request
by the Swing Line Lender that each of the Revolliegders fund its risk participation in the relev&wing Line Loan and each
Revolving Lender’s payment to the Administrativeefg for the account of the Swing Line Lender punsta Section 2.04(c)(8hall be
deemed payment in respect of such participation.

(iii) If any Revolving Lender fails to make availalio the Administrative Agent for the account o Swing Line Lender any
amount required to be paid by such Lender pursigathie foregoing provisions of this Section 2.04fg)he 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 gred from the date such payment is required talite on which such payment is
immediately available to the Swing Line Lender aai@ per annum equal to the greater of the Fe#ferads Rate and a rate determined
by the Swing Line Lender in accordance with bankimdystry rules on interbank compensation, plusadyinistrative, processing or
similar fees customarily charged by the Swing Lieader in connection with the foregoing. If sucbter pays such amount (with
interest and fees as aforesaid), the amount sospaiticonstitute such Lender’s Revolving Loanugd in the relevant Borrowing or
funded participation in the relevant Swing Line hpas the case may be. A certificate of the Swiing Lender submitted to any
Revolving Lender (through the Administrative Agewi}h respect to any amounts owing under this @gii§ shall be conclusive absent
manifest error.

(iv) Each Revolving Lender’s obligation to make Bring Loans or to purchase and fund risk partitigyes in Swing Line Loans
pursuant to this Section 2.04@&hall be absolute and unconditional and shall eaffected by any circumstance, including (A) aetp#,
counterclaim, recoupment, defense or other righit sbich Lender may have against the Swing Line &entle Borrower, any Subsidiary
or any other Person for any reason whatsoevetth@pccurrence or continuance of a Default, orgi@) other occurrence, event or
condition, whether or not similar to any of thedigoing; provided however, that each Revolving Lender’s obligation to malev®ving
Loans pursuant to this Section 2.04éc3ubject to the conditions set forth in Sectidd?5 No such funding of risk participations shall
relieve or otherwise impair the obligation of therBwer to repay Swing Line Loans, together witteiast as provided herein.

(d) Repayment of Participations

(i) At any time after any Revolving Lender has fhased and funded a risk participation in a Swintgllioan, if the Swing Line
Lender receives any payment on account of suchglime Loan, the Swing Line Lender will distributesuch Lender its Applicable
Percentage (appropriately adjusted, in the cagaarest payments, to reflect the period of timardpwhich such Lender’s risk
participation was funded) thereof in the same fualthose received by the Swing Line Lender.
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(i) If any payment received by the Swing Line Lenéh respect of principal or interest on any Swlge Loan is required to be
returned by the Swing Line Lender under any ofdiheumstances described in Section 1Xifbluding pursuant to any settlement
entered into by the Swing Line Lender in its diiom®), each Revolving Lender shall pay to the Swliimge Lender its Applicable
Percentage thereof on demand of the Administraiyent, plus interest thereon from the date of siminand to the date such amount is
returned, at a rate per annum equal to the FeHearals Rate. The Administrative Agent will make sdelmand upon the request of the
Swing Line Lender. The obligations of the Revolvlrenders under this clause shall survive the payinefull of the Obligations and tf
termination of this Agreement.

(e) Interest for Account of Swing Line LendeFhe Swing Line Lender shall be responsible fepining the Borrower for interest on the
Swing Line Loans. Until each Revolving Lender fuiitdsRevolving Loans that are Base Rate Loansstirparticipation 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.

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

(g) Auto Borrow Arrangementin order to facilitate the borrowing of Swing Ei.oans, the Borrower and the Swing Line Lender may
mutually agree to, and are hereby authorized tgreémnto an auto borrow agreement in form and suitst reasonably satisfactory to the
Borrower, Administrative Agent and the Swing Linerider (the “ Auto Borrow Agreemef)tproviding for the automatic advance by the
Swing Line Lender of Swing Line Loans under theditians set forth in the Auto Borrow Agreement, gab to the conditions set forth
herein. At any time an Auto Borrow Agreement igffect, Borrowings of Swing Line Loans may be madaccordance with the Auto Borrow
Agreement. For purposes of determining the TotaldRéng Outstandings at any time during which artéABorrow Agreement is in effect, tl
Outstanding Amount of all Swing Line Loans shallde=med to be the sum of the Outstanding AmouBiwifg Line Loans at such time plus
the maximum amount available to be borrowed undeh #\uto Borrow Agreement at such time. Notwithsliag anything herein to the
contrary, the Borrower shall be permitted to amenterminate the Auto Borrow Agreement at any timi#aout notice to or consent of the
Administrative Agent or the Lenders (but subjecatty amendment or termination requirements set farthe Auto Borrow Agreement).

2.05 Prepayment.
(a) Voluntary Prepayments of Loans

(i) Revolving Loans and Term Loahe Borrower may, upon notice from the Borrowettte Administrative Agent, at any time or
from time to time voluntarily prepay Revolving Laaand the Term Loan in whole or in part withoutrpitem or penalty; providethat
(A) such notice must be received by the AdministeaAgent not later than 11:00 a.m. (1) two BusinBswys prior to any date of
prepayment of Eurodollar Rate Loans and (2) ordtite of prepayment of Base Rate Loans; (B) any ptepayment of Eurodollar Rate
Loans shall be in a principal amount of $1,000,608 whole multiple of $100,000 in excess thereof if less, the entire principal
amount thereof then outstanding); (C) any prepayroEBase Rate Loans shall be in a principal amaofifitl,000,000 or a whole
multiple of $100,000 in excess thereof (or, if |eébe entire principal amount thereof then outsiragigl and (D) any prepayment of the
Term Loan shall be applied to the remaining priatgmortization payments of the Term Loan in thennga directed by the Borrower
(and absent such direction, to the remaining ppaicamortization payments in direct order of mayyriEach such notice shall specify
date and
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amount of such prepayment and the Type(s) of Léabg prepaid and, if Eurodollar Rate Loans ateetprepaid, the Interest Period(s)
of such Loans. The Administrative Agent will proryptotify each Lender of its receipt of each suctice, and of the amount of such
Lender’s Applicable Percentage of such prepaymnestich notice is given by the Borrower, the Boreswghall make such prepayment
and the payment amount specified in such notick Bealue and payable on the date specified thefeig prepayment of a Eurodollar
Rate Loan shall be accompanied by all accrueddastem the amount prepaid, together with any aaftitiamounts required pursuant to
Section 3.05 Subject to Section 2.1%ach such prepayment shall be applied to thed ofithe Lenders in accordance with their
respective Applicable Percentages.

(il) Swing Line Loans The Borrower may, upon notice to the Swing Liremder (with a copy to the Administrative Agent)aay
time or from time to time, voluntarily prepay Swih@e Loans in whole or in part without premiumpemalty; providedhat (i) such
notice must be received by the Swing Line Lendertae Administrative Agent not later than 1:00 pan.the date of the prepayment,
and (ii) any such prepayment shall be in a mininprincipal amount of $100,000 (or, if less, the enpirincipal thereof then
outstanding). Each such notice shall specify the dad amount of such prepayment. If such notigévisn by the Borrower, the
Borrower shall make such prepayment and the payarantint specified in such notice shall be due ayaliple on the date specified
therein.

Notwithstanding the foregoing, the Borrower maycied or postpone any notice of prepayment undsr3leiction 2.05(a) if such
prepayment would have resulted from a refinanciinpis Agreement, which refinancing shall not besommated or otherwise shall be
delayed (provided any such rescission or postponestall be subject to Section 3.5

(b) Discounted Optional Prepayments

(i) Notwithstanding anything to the contrary contd in this Agreement (including Section 2.05(8gction 2.12(adr
Section 2.13, the Borrower shall have the right at any timd &nom 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 Prepaymét providedthat

(A) no Default shall have occurred and be contiguainwould result from such Discounted Optionalg2sement;
(B) no Discounted Optional Prepayment shall be mwitie the proceeds of any Revolving Loan;

(C) such Discounted Optional Prepayment shall bered to all Lenders holding the Term Loan on anata basis (it being
understood that the determination by a Lenderfthlis a portion of the Term Loan whether to aceeph offier shall be in such
Lender’s sole discretion);

(D) the Borrower shall deliver to the AdministragiAgent a certificate stating that at the timewftsDiscounted Optional
Prepayment the Borrower does not have any matesialpublic information (* MNPI') that either (x) has not been disclosed to the
Lenders (other than those which have elected n@deive such MNPI) prior to such time or (y) wouddsonably be expected to
have a material effect upon, or otherwise be meltesj the market price of the Term Loan or a Letsdéecision to participate in
such Discounted Optional Prepayment;
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(E) the undiscounted aggregate principal amoutit@fTerm Loan prepaid with Discounted Optional Byepents during the
term of this Agreement shall not exceed $100 nmilliand

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

(i) To the extent the Borrower seeks to make a@isted Optional Prepayment, the Borrower shaNipiewritten notice to the
Administrative Agent substantially in the form _ofliibit 2.051 hereto (each, a * Discounted Optional Prepaymeniclt) that the
Borrower desires to prepay the Term Loan in theeggfe principal amount specified therein (eachReposed Discounted Prepayment
Amount”) at a discount to the par value of the Term LoEme Proposed Discounted Prepayment Amount of émenTLoan shall not be
less than $5,000,000. The Discounted Optional Brapat Notice shall further specify with respecthe proposed Discounted Optional
Prepayment: (A) the Proposed Discounted Prepayfrotunt, (B) a discount range (which may be a sipglecentage) selected by the
Borrower with respect to such proposed Discountptid@al Prepayment (representing the percentagarodf the principal amount of
the Term Loan to be prepaid) (the “ Discount Rahged (C) the date by which Lenders are requicethdicate their election to
participate in such proposed Discounted OptionapByment which shall be at least five Business Baljawving the date of the
Discounted Optional Prepayment Notice (the “ Acaepe Daté).

(iif) Upon receipt of a Discounted Optional PrepayiNotice in accordance with Section 2.05(b)(fhe Administrative Agent
shall promptly notify each Lender that holds a joriof the Term Loan. On or prior to the Acceptabage, each such Lender may
specify by written notice substantially in the foahExhibit 2.052 hereto (each, a “ Lender Participation Notizé the Administrative
Agent (A) a minimum price (the * Acceptable Prigevithin the Discount Range (for example, 80% foé fpar value of the Term Loan)
and (B) a maximum principal amount (subject to ding requirements specified by the AdministrativgeAt) of the Term Loan which
such Lender is willing to permit a Discounted OptibPrepayment at the Acceptable Price (“ Offeredris”). Based on the Acceptable
Prices and principal amounts of the Term Loan digecby the Lenders in the applicable Lender Pgditon Notices, the Administrative
Agent, in consultation with the Borrower, shalleitine the applicable discount for the Term Lo&e (t Applicable Discount), which
Applicable Discount shall be (A) the percentagecHjeal by the Borrower if the Borrower has selectesingle percentage pursuant to
Section 2.05(b)(iifor the Discounted Optional Prepayment or (B) othige, the lowest Acceptable Price at which the Boar can pay
the Proposed Discounted Prepayment Amount in deitermined by adding the principal amounts of @ffielcoans commencing with the
Offered Loans with the lowest Acceptable Pricepviled, however, that in the event that such Proposed Discountegdyment
Amount cannot be repaid in full at any Acceptahied the Applicable Discount shall be the hightsteptable Price specified by the
Lenders that is within the Discount Range. The Agafile Discount shall be applicable for all Lendet® have offered to participate in
the Voluntary Discounted Prepayment and have QuadjfLoans (as defined below). Any Lender that kaldortion of the Term Loan
whose Lender Participation Notice is not receivedhe Administrative Agent by the Acceptance Ddtallsbe deemed to have declined
to accept a Discounted Optional Prepayment of #renTLoan at any discount to their par value withie Applicable Discount.

(iv) The Borrower shall make a Discounted OptioRedpayment by prepaying the Term Loan (or portiereof) offered by the
Lenders (* Qualifying Lendery that specify an
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Acceptable Price that is equal to or lower thanApplicable Discount (* Qualifying Loany at the Applicable Discount; providetat if
the aggregate proceeds required to prepay all fPumgiLoans (disregarding any interest payableuahgime) would exceed the amount
of aggregate proceeds required to prepay the Pedgdscounted Prepayment Amount, such amountscim ease calculated by applying
the Applicable Discount, the Borrower shall pregagh Qualifying Loans ratably among the Qualifyirenders based on their respec
principal amounts of such Qualifying Loans (subjectounding requirements specified by the Admmaiste Agent). If the aggregate
proceeds required to prepay all Qualifying Loarisréjarding any interest payable at such time) dibel less than the amount of
aggregate proceeds required to prepay the Profisedunted Prepayment Amount, such amounts in easé calculated by applying
the Applicable Discount, the Borrower shall prepd#lyQualifying Loans. Any Term Loan prepaid by #Berrower pursuant to this
Section 2.05(h shall be applied to the remaining principal anzation payments of such Term Loan of the selliegders in the a
manner directed by the Borrower (and absent suettitin, to the remaining principal amortizatiorypeents in direct order of maturity).

(v) Each Discounted Optional Prepayment shall beenveithin four Business Days of the Acceptance Ratesuch other date as-
Administrative Agent shall reasonably agree, gitlentime required to calculate the Applicable Disttoand determine the amount and
holders of Qualifying Loans), without premium omjpdty (but subject to Section 3.Q5upon irrevocable notice (provided that suchce
may be conditioned on receiving proceeds from afipancing (but shall remain subject to Sectiorb3)Gubstantially in the form of
Exhibit 2.053 hereto (each a “ Notice of Discounted Prepaynigmtelivered to the Administrative Agent no latean 11:00 a.m. three
Business Days prior to the date of such Discou@ptional Prepayment, which notice shall specifydage and amount of the Discour
Optional Prepayment and the Applicable Discoun¢éiarined by the Administrative Agent. Upon receipany Notice of Discounted
Prepayment the Administrative Agent shall prompibyify each relevant Lender thereof. If any Notiddiscounted Prepayment is
given, the amount specified in such notice shallilbe and payable to the applicable Lenders, sutijgbe Applicable Discount on the
Term Loan, on the date specified therein togettitr accrued interest (on the par principal amotmt)ut not including such date on the
amount prepaid.

(vi) To the extent not expressly provided for hereiach Discounted Optional Prepayment shall bewwamated pursuant to
reasonable procedures (including as to timing, dmgand calculation of Applicable Discount in actance with Section 2.05(b)(ii))
established by the Administrative Agent in congidtawith the Borrower.

(vii) Following a Discounted Optional Prepaymert,interest shall accrue from and after the appleabepayment date on the
Term Loan purchased by the Borrower on such dadesaoh purchased Term Loan shall be deemed casicglietired for all purposes
and no longer outstanding (and may not be resolthéypBorrower) for all purposes of this Agreemeamd all other Loan Documents
(notwithstanding any provisions herein or thereiihte 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, aightion, direction, notice,
consent or waiver under this Agreement or any dtlean Document, (C) the providing of any rightdtie 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 Outstandiiag any time exceed the Aggregate Revolving
Commitments then in effect, the Borrower shall pptignprepay Revolving Loans and/or Swing Line Loansl/or Cash Collateralize the
L/C Obligations in an aggregate amount equal tt ®xcess; providedhowever, 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 Revavirmans and Swing
Line Loans the Total Revolving Outstandings exciedAggregate Revolving Commitments then in effect.

(i) Dispositions and Recovery Event$he Borrower shall prepay the Term Loans in agregate amount equal to 100% of the Net
Cash Proceeds of any Disposition or Recovery Etgetite extent (A) such Net Cash Proceeds are imotasted in property that is useful
in the business of the Borrower and its Subsidéanighin 365 days of the date of such DispositiofRecovery Event and (B) the
aggregate amount of such Net Cash Proceeds thabareinvested in accordance with clause (A) ed&&00 million during the term of
this Agreement (it being understood that such pneygent shall be due immediately upon the expiratibsuch 365 day period); provided
that if such Net Cash Proceeds are received byargign Subsidiary in connection with any Dispasitor Recovery Event by a Foreign
Subsidiary, then the mandatory prepayment requiyetthis Section 2.05(cghall be limited to the amount of such prepaymentd not
reasonably be expected to cause adverse Tax camsagpito the Borrower.

(ii) Debt IssuancesImmediately upon receipt by the Borrower or ampSdiary of the Net Cash Proceeds of any Debtlssel,
the Borrower shall prepay the Term Loans in an eggte amount equal to 100% of such Net Cash Preceed

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

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

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

Within the parameters of the applications set fatibve, prepayments shall be applied first to BRegte Loans and then to
Eurodollar Rate Loans in direct order of Interesti®d maturities. All prepayments under this Secfid5(c)shall be subject to
Section 3.05 but otherwise without premium or penalty, andldb@ accompanied by interest on the principal amquepaid
through the date of prepayment.

(v) Declined Prepayment€One 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 lzéned by the Borrower.

(vi) Eurodollar Prepayment Accountf the Borrower is required to make a mandatagppyment of Eurodollar Rate Loans under
this Section 2.05(dother than Section 2.05(c){iso long as no Event of Default exists, the Boepghall have the right, at its
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option, in lieu of making such prepayment in ftdl, deposit an amount equal to such mandatory pregaywith the Administrative
Agent in a cash collateral account maintained (pamsto documentation reasonably satisfactoryecAtiministrative Agent) by and in
the sole dominion and control of the AdministratAgent. Any amounts so deposited shall be helchbyddministrative Agent as
collateral for the prepayment of such EurodollateRaoans and shall be applied to the prepaymetiteofpplicable Eurodollar Rate
Loans at the end of the current Interest Periogticgble thereto or, sooner, at the election ofAldeninistrative Agent, upon the
occurrence of an Event of Default. At the requéshe Borrower, amounts so deposited shall be i@y the Administrative Agent in
Cash Equivalents maturing on or prior to the datéates on which it is anticipated that such am®wili be applied to prepay such
Eurodollar Rate Loans; any interest earned on Sash Equivalents will be for the account of therBaer and the Borrower will depo
with the Administrative Agent the amount of anydas any such Cash Equivalents to the extent negessorder that the amount of the
prepayment to be made with the deposited amoungsnimtabe reduced.

2.06 Termination or Reduction of Aggregate Revolving Coitments.

The Borrower may, upon notice to the Administrathgent, terminate the Aggregate Revolving Committagar from time to time
permanently reduce the Aggregate Revolving Commitm® an amount not less than the Aggregate Quistg Amount of Revolving Loans,
Swing Line Loans and L/C Obligations; providihat (a) any such notice shall be received by timifistrative Agent not later than 12:00
noon three Business Days prior to the date of teation or reduction, (b) any such partial reducsball be in an aggregate amount of
$5,000,000 or any whole multiple of $1,000,000xne=ss thereof and (c) if, after giving effect ty aaduction of the Aggregate Revolving
Commitments, the Letter of Credit Sublimit or th&igg Line Sublimit exceeds the amount of the AggtegRevolving Commitments, such
sublimit shall be automatically reduced by the ant@f such excess. The Administrative Agent wibhmptly notify the Revolving Lenders of
any such notice of termination or reduction of Aggregate Revolving Commitments. Subject to Sec?idb(a)(v), any reduction of the
Aggregate Revolving Commitments shall be appliethéoRevolving Commitment of each Revolving Lenderording 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.vithtstanding the foregoing, the Borrower may red@n postpone any notice of terminatiol
the Aggregate Revolving Commitments if such tertiamawould have resulted from a refinancing of thigreement, which refinancing shall
not be consummated or otherwise shall be delayediffed any such rescission or postpone shall bgestito_Section 3.0h

2.07 Repayment of Loan.

(a) Revolving Loans The Borrower shall repay to the Lenders on théukliy Date the aggregate principal amount of @vBlving
Loans outstanding on such date.

(b) Swing Line Loans The Borrower shall repay each Swing Line Loartenearlier to occur of (i) the date ten Busineagafter such
Swing Line Loan is made and (ii) the Maturity Date.
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(c) Term Loan The Borrower shall repay the outstanding prinicgmaount of the Term Loan in installments on theedand in the
amounts set forth in the table below (as such lins¢ats may hereafter be adjusted as a resultegfgyments made pursuant to Section 2,05
unless accelerated sooner pursuant to Section 9.02

Principal Amortization

Payment Dates Payment
March 31, 201: $1,875,00(
June 30, 201 $1,875,00(
September 30, 201 $1,875,00(
December 31, 201 $1,875,00(
March 31, 201: $1,875,00(
June 30, 201 $1,875,00(
September 30, 201 $1,875,00(
December 31, 201 $1,875,00(
March 31, 201: $1,875,00(
June 30, 201 $1,875,00(
September 30, 201 $1,875,00(
December 31, 201 $1,875,00(
March 31, 201« $3,750,00(
June 30, 201 $3,750,00(
September 30, 201 $3,750,00(
December 31, 201 $3,750,00(
March 31, 201* $3,750,00(
June 30, 201 $3,750,00(
September 30, 201 $3,750,00(
Maturity Date for the Unpaid principal balance of
Term Loan the Term Loar

2.08 Interest.

(a) Subject to the provisions of subsection (bpbel(i) each Eurodollar Rate Loan shall bear irgeom the outstanding principal amount
thereof for each Interest Period at a rate permnegual to the Eurodollar Rate for such Interestodeplusthe Applicable Rate; (ii) each Base
Rate Loan (including any Swing Line Loan that Base Rate Loan) shall bear interest on the outstgmutincipal amount thereof from the
applicable borrowing date at a rate per annum eguaile Base Rate pliise Applicable Rate; and (iii) each Swing Line Ldhat is a Quoted
Rate Swing Line Loan shall bear interest on thetanting principal amount thereof from the appliedinrrowing date at a rate per annum
equal to the Quoted Rate applicable thereto.

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

(i) If any amount (other than principal of any lggayable by the Borrower under any Loan Docurigenbt paid when due (without
regard to any applicable grace periods), whethstaaéd maturity, by acceleration or otherwisenthpon the request of the Required
Lenders, such amount shall thereafter bear intatesfluctuating interest rate per annum at ales equal to the Default Rate to the
fullest extent permitted by applicable Laws.

(iii) Upon the request of the Required Lenders,levhny Event of Default exists, the Borrower sipaly interest on the principal amount
of all outstanding Obligations hereunder at a flating interest rate per annum at all times equ#i¢ Default Rate to the fullest extent
permitted by applicable Laws.
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(iv) Accrued and unpaid interest on past due ams(intluding interest on past due interest) shalllbe and payable upon demand.

(c) Interest on each Loan shall be due and payalagears on each Interest Payment Date applithbleto and at such other times as
may be specified herein. Interest hereunder skeatlue and payable in accordance with the term®ohbedore and after judgment, and before
and after the commencement of any proceeding uardebDebtor Relief Law.

2.09 Fees.
In addition to certain fees described in subsesti{®nand (j) of Section 2.03

(a) Commitment FeeThe Borrower shall pay to the Administrative Agdor the account of each Revolving Lender (sutjec
Section 2.15(a)(ii)n the case of any Defaulting Lender) in accordamitk its Applicable Percentage, a commitment tee (
Commitment Feé) equal to the product of (i) the Applicable Rétaes(ii) the actual daily amount by which the AggregRievolving
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 2% Commitment Fee shall accrue at all timesndptihe Availability Period, including
at any time during which one or more of the cowdisiin Article Vis not met, and shall be due and payable quaritedyrears on the last
Business Day of each March, June, September aneinilesr, commencing with the first such date to oedtar the Closing Date, and on
the last day of the Availability Period. The Commént Fee shall be calculated quarterly in arrearg,if there is any change in the
Applicable Rate during any quarter, the actualydathount shall be computed and multiplied by theligable Rate separately for each
period during such quarter that such ApplicableeReds in effect. For purposes of clarification, SgvLine Loans shall not be conside
outstanding for purposes of determining the unymseton of the Aggregate Revolving Commitments.

(b) Fee Letter The Borrower shall pay to the Arranger and thenkdstrative Agent for their own respective accaufges in the
amounts and at the times specified in the Fee LL&tech fees shall be fully earned when paid aiadl sbt be refundable for any reason
whatsoever.

2.10 Computation of Interest and Fees; Retroactive Adjests of Applicable Ral.

(a) All computations of interest for Base Rate Loéncluding Base Rate Loans determined by referém¢he Eurodollar Rate) shall be
made on the basis of a year of 365 or 366 daytheasase may be, and actual days elapsed. All otdmputations of fees and interest shall be
made on the basis of a 36@y year and actual days elapsed (which resultsoire fees or interest, as applicable, being paid thcomputed o
the basis of a 365-day year). Interest shall acorueach Loan for the day on which the Loan is madd shall not accrue on a Loan, or any
portion thereof, for the day on which the Loan acts portion is paid, providetiat any Loan that is repaid on the same day oxiwihis made
shall, subject to Section 2.12(&)ear interest for one day. Each determinatiothbyAdministrative Agent of an interest rate or feeeunder
shall be conclusive and binding for all purposé&seat 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 Borro
or the Lenders (in consultation with the Borroweejermine that (i) the Consolidated Total LeverBgéo as calculated by the Borrower as of
any applicable date was inaccurate and (ii) a proakeulation of the Consolidated Total Leverag¢idRaould have resulted in higher pricing
for such period, the Borrower shall immediately agloactively

50



be obligated to pay to the Administrative Agenttloe account of the applicable Lenders or the Is&liér, as the case may be, promptly on
demand by the Administrative Agent (or, after titewrence of an actual or deemed entry of an dodteelief with respect to the Borrower
under the Bankruptcy Code of the United Stategraatically and without further action by the Adnsimative Agent, any Lender or the L/C
Issuer), an amount equal to the excess of the ahodumterest and fees that should have been paiduch period over the amount of
interest and fees actually paid for such periodwhitbstanding the foregoing, the Borrower shallyobé obligated to make payments under
this Section 2.10(b) upon demand therefor, andraito make any such payment on account of lackenfand shall, for the avoidance of
doubt, not result in a Default or Event of Defehdreunder. This paragraph shall not limit the sghftthe Administrative Agent, any Lender
or the L/C Issuer, as the case may be, under Se&i63(c)(iii), 2.03(i)or 2.08(b)or under Article IX. The Borrower’s obligations under
this paragraph shall survive the termination of Alggregate Revolving Commitments and the repayragatl other Obligations hereunder.

2.11 Evidence of Deb.

(a) The Credit Extensions made by each Lender beadvidenced by one or more accounts or recoritgtaivzed by such Lender and by
the Administrative Agent in the ordinary coursebakiness. The accounts or records maintained bfdh@nistrative Agent and each Lender
shall be prima facie evidence absent manifest efrtre amount of the Credit Extensions made byl #veders to the Borrower and the interest
and payments thereon. Any failure to so recordhgrearor in doing so shall not, however, limit aherwise affect the obligation of the
Borrower hereunder to pay any amount owing witlpees to the Obligations. In the event of any camflietween the accounts and records
maintained by any Lender and the accounts anddsairthe Administrative Agent in respect of suchtters, the accounts and records of the
Administrative Agent shall control in the absenfenanifest error. Upon the request of any Lendedenthrough the Administrative Agent, the
Borrower shall execute and deliver to such Lentten(gh the Administrative Agent) a promissory netaich shall evidence such Lender’'s
Loans in addition to such accounts or records. Bach promissory note shall be in the form of Eif#hl1 (a “ Note”). Each Lender may
attach schedules to its Note and endorse thereodatte, Type (if applicable), amount and maturftitsoL oans and payments with respect
thereto.

(b) In addition to the accounts and records refetoein subsection (a), each Lender and the Aditnatise Agent shall maintain in
accordance with its usual practice accounts orrdscevidencing the purchases and sales by sucheLefgarticipations in Letters of Credit
and Swing Line Loans. In the event of any contlietween the accounts and records maintained b&dhenistrative Agent and the accounts
and records of any Lender in respect of such nsttlee accounts and records of the Administratiger shall control in the absence of
manifest error.

2.12 Payments Generally; Administrative Ag’'s Clawback.

(a) General All payments to be made by the Borrower shalirtaele 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 regpecl enders to which such payment is owed, attiministrative Agent’s Office in Dollars
and in immediately available funds not later thad02.m. on the date specified herein. The Admiaiste Agent will promptly distribute to
each Lender its Applicable Percentage (or otheliegipe share as provided herein) of such paynreliké funds as received by wire transfer
to such Lender’s Lending Office. All payments reeei by the Administrative Agent after 2:00 p.m.lsha deemed received on the next
succeeding Business Day and any applicable interdse shall continue to accrue. If any paymeriidanade by the Borrower shall come due
on a day other than a Business Day, payment sdafidde on the next following Business Day, and sxtbnsion of time shall be reflected in
computing interest or fees, as the case may be.
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(b)(i) Funding by Lenders; Presumption by Admirasitre Agent Unless the Administrative Agent shall have reedinotice from a
Lender prior to the proposed date of any Borrowsh&urodollar Rate Loans (or, in the case of anyr®wsing of Base Rate Loans, prior
to 12:00 noon on the date of such Borrowing) thie@hd_ender will not make available to the Admirasitre Agent such Lender’s share of
such Borrowing, the Administrative Agent may assuhe such Lender has made such share availatdaaindate in accordance with
Section 2.0Zor, 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.p2nd may, in reliance upon such assumption, magable to the Borrower a corresponding amour
such event, if a Lender has not in fact made igsesbf the applicable Borrowing available to theviwistrative Agent, then the applica
Lender and the Borrower severally agree to papeécAdministrative Agent forthwith on demand suchresponding amount in
immediately available funds with interest therefon,each day from and including the date such arhizumade available to the Borrow
to but excluding the date of payment to the Adntiatsve Agent, at (A) in the case of a paymentéarade by such Lender, the greate
the Federal Funds Rate and a rate determined bydinénistrative Agent in accordance with bankingustry rules on interbank
compensation, plus any administrative, processirginoilar fees customarily charged by the Admirititre Agent in connection with the
foregoing, and (B) in the case of a payment to bderby the Borrower, the interest rate applicabBase Rate Loans. If the Borrower
and such Lender shall pay such interest to the Aitnative Agent for the same or an overlappindqaerthe Administrative Agent shall
promptly remit to the Borrower the amount of suaterest paid by the Borrower for such period. Brsuender pays its share of the
applicable Borrowing to the Administrative Ageritet the amount so paid shall constitute such Lémdlean included in such
Borrowing. Any payment by the Borrower shall beheitit prejudice to any claim the Borrower may hagaiast a Lender that shall have
failed to make such payment to the AdministrativgeAt.

(i) Payments by Borrower; Presumptions by Admirive Agent Unless the Administrative Agent shall have reedinotice
from the Borrower prior to the date on which anymant 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 assumettif@Borrower has made such
payment on such date in accordance herewith andimagliance upon such assumption, distributénéoltenders or the L/C Issuer, as
case may be, the amount due. In such event, Bémewer has not in fact made such payment, theh efthe Lenders or the L/C Issu
as the case may be, severally agrees to repag thdiministrative Agent forthwith on demand the amtogo distributed to such Lender or
the L/C Issuer, in immediately available funds witterest thereon, for each day from and includivggdate such amount is distributed to
it to but excluding the date of payment to the Axiistrative Agent, at the greater of the FederaldSuRate and a rate determined by the
Administrative Agent in accordance with bankingustty rules on interbank compensation.

A notice of the Administrative Agent to any Lendaerthe Borrower with respect to any amount owindanthis subsection (b) sh
be presumptively correct, absent manifest error.

(c) Failure to Satisfy Conditions Precedetitany Lender makes available to the AdministratAgent funds for any Loan to be made by
such Lender as provided in the foregoing provisiointhis Article 11, and such funds are not made available to theoB@r by the
Administrative Agent because the conditions toapplicable Credit Extension set forth_in Articleave not satisfied or waived in accordance
with the terms hereof, the Administrative Agentlsreturn such funds (in like funds as receivedrirsuch Lender) to such Lender, without
interest.
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(d) Obligations of Lenders Severalhe obligations of the Lenders hereunder to madans, to fund participations in Letters of Credit
and Swing Line Loans and to make payments purdog®¢ction 11.04(cre several and not joint. The failure of any Lertdemake any Loa
to fund any such participation or to make any paynoeder Section 11.04(oh any date required hereunder shall not relieyeotimer Lender
of its corresponding obligation to do so on suctedand no Lender shall be responsible for tharfaibf any other Lender to so make its Loan,
to purchase its participation or to make its paymerer Section 11.04(c)

(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 anyleethat it has obtained or will obtain the fundsdny Loan in any particular place or
manner.

2.13 Sharing of Payments by Lendt.

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 inter@stany of the Loans made by it, or the participation L/C Obligations or in Swing Line Loa
held by it resulting in such Lender’s receiving pegnt of a proportion of the aggregate amount ofi digans or participations and accrued
interest thereon greater than_its pro idtare thereof as provided herein, then the Lera®sriving such greater proportion shall (a) nofify t
Administrative Agent of such fact, and (b) purchése cash at face value) participations in thesand subparticipations in L/C Obligations
and Swing Line Loans of the other Lenders, or maleh other adjustments as shall be equitable,atdhh benefit of all such payments shall
be shared by the Lenders ratably in accordancethétlaggregate amount of principal of and accrogatést on their respective Loans and
other amounts owing them, providtht:

(i) if any such participations or subparticipaticaare purchased and all or any portion of the paymmng rise thereto is recovered,
such participations or subparticipations shallégeinded and the purchase price restored to tle@teat such recovery, without interest;
and

(i) the provisions of this Section shall not bexstsued to apply to (A) any payment made by or elmalif of the Borrower pursuant
to and in accordance with the express terms ofApreement (including the application of funds iagsfrom the existence of a
Defaulting Lender, (B) the application of Cash @t#fal provided for in Section 2.4 (C) any payment obtained by a Lender as
consideration for the assignment of or sale ofriigipation in any of its Loans or subparticipatoin L/C Obligations or Swing Line
Loans to any assignee or participant, other thaamsaignment to the Borrower or any Subsidiary ¢asttich the provisions of this Secti
shall apply).

Each Loan Party agrees, to the extent it may e¥fggtdo so under applicable law, that any Lendepuéring a participation pursuant to
the foregoing arrangements may exercise againktlso@n Party rights of setoff and counterclaim wibpect to such participation as fully as
if such Lender were a direct creditor of such L&anty in the amount of such participation.

2.14 Cash Collatere.

(a) Certain Credit Support Eventslpon the request of the Administrative Agenttar L/C Issuer (i) if the L/C Issuer has honored any
full or partial drawing request under any LetteiGredit and
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such drawing has resulted in an L/C Borrowing,igiif( as of the Maturity Date, any L/C Obligatidar any reason remains outstanding, the
Borrower shall, in each case, promptly Cash Caitditee the then Outstanding Amount of all L/C Ohligns. At any time that there shall exist
a Defaulting Lender, promptly upon the requestef Administrative Agent, the L/C Issuer or the Sgvirine Lender, the Borrower shall
deliver to the Administrative Agent Cash Collataraan amount sufficient to cover all Fronting Espee (after giving effect to Section 2.15(a)
(iv) and any Cash Collateral provided by the Defaultingder).

(b) Grant of Security InterestAll Cash Collateral (other than credit support constituting funds subject to deposit) shall kentained
in blocked, non-interest bearing deposit accountseaAdministrative Agent or with a financial iftation acceptable to the Borrower and the
Administrative Agent. The Borrower, and to the exterovided by any Lender, such Lender, herebytgrem(and subjects to the control of)
Administrative Agent, for the benefit of the Admsiriative Agent, the L/C Issuer and the Lenderdiing the Swing Line Lender), and agr
to maintain, a first priority security interestafi such cash, deposit accounts and all balan@gsith and all other property so provided as
collateral pursuant hereto, and in all proceedt®foregoing, all as security for the obligatidasvhich such Cash Collateral may be applied
pursuant to Section 2.14(clf at any time the Administrative Agent deterngrihat Cash Collateral is subject to any rightlaine of any
Person other than the Administrative Agent as hguebvided, or that the total amount of such Casltatral is less than the applicable
Fronting Exposure and other obligations secureckthe the Borrower or the relevant Defaulting Lemdél, promptly upon demand by the
Administrative Agent, pay or provide to the Admin&ive Agent additional Cash Collateral in an amtaufficient to eliminate such
deficiency.

(c) Application. Notwithstanding anything to the contrary contdimethis Agreement, Cash Collateral provided urater of this
Section 2.14r Sections 2.032.04, 2.05, 2.150r 9.02in respect of Letters of Credit or Swing Line Loamsill be held and applied to the
satisfaction of the specific L/C Obligations, Swinge Loans, obligations to fund participationsria (including, as to Cash Collateral
provided by a Defaulting Lender, any interest aedran such obligation) and other obligations fofclithe Cash Collateral was so provided,
prior to any other application of such propertyrasy be provided for herein.

(d) Release Cash Collateral (or the appropriate portion tb8rprovided to reduce Fronting Exposure or othdigations shall be
released promptly following (i) the elimination @duction of the applicable Fronting Exposure tveotobligations giving rise thereto
(including by the termination of Defaulting Lendsatus of the applicable Lender (or, as approprita@ssignee following compliance with
Section 11.06(b)(vi)) or (ii) the Administrative Agent’s good faith @emination that there exists excess Cash Collateravided, however,

(x) that Cash Collateral furnished by or on belb&i Loan Party shall not be released during thiticoance of an Event of Default (and
following application as provided in this Sectiod2may be otherwise applied in accordance with Se@ib8), and (y) the Person providing
Cash Collateral and the L/C Issuer or Swing Linades, as applicable, may agree that Cash Colladbedl not be released but instead held to
support future anticipated Fronting Exposure oepthbligations.
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2.15 Defaulting Lender:..

(a) Adjustments Notwithstanding anything to the contrary contdiive this Agreement, if any Lender becomes a DéfagiLender, ther
until such time as that Lender is no longer a DigfegiLender, to the extent permitted by applicalbéev:

(i) Waivers and AmendmentdThat Defaulting Lender’s right to approve or gigeove any amendment, waiver or consent with
respect to this Agreement shall be restricted afosgh in Section 11.01

(ii) Reallocation of PaymentsAny payment of principal, interest, fees or otherounts received by the Administrative Agent for
the account of that Defaulting Lender (whether wtdly or mandatory, at maturity, pursuant to AgitX or otherwise, and including any
amounts made available to the Administrative Adgnthat Defaulting Lender pursuant to Section 13,G®all be applied at such time
times as may be determined by the Administrativeri@s followsfirst , to the payment of any amounts owing by that DiifeuLendel
to the Administrative Agent hereundsgcond to the payment on a pro rata basis of any amawitsg by that Defaulting Lender to the
L/C Issuer or Swing Line Lender hereundaird , if so determined by the Administrative Agent equested by the L/C Issuer or Swing
Line Lender, to be held as Cash Collateral forreifunding obligations of that Defaulting Lenderaofy participation in any Swing Line
Loan or Letter of Credifiourth, as the Borrower may request (so long as no Diedaigts), to the funding of any Loan in respecivbich
that Defaulting Lender has failed to fund its pomtthereof as required by this Agreement, as détearby the Administrative Agent;
fifth , if so determined by the Administrative Agent dhd Borrower, to be held in a non-interest beadegosit account and released
in order to satisfy obligations of that Defaultihgnder to fund Loans under this Agreemasitth, to the payment of any amounts owing
to the Lenders, the L/C Issuer or Swing Line Leraea result of any judgment of a court of compgteisdiction obtained by any
Lender, the L/C Issuer or Swing Line Lender agatihat Defaulting Lender as a result of that Defagltenders breach of its obligatiol
under this Agreemenseventh so long as no Event of Default exists, to thenpayt of any amounts owing to the Borrower as alre$u
any judgment of a court of competent jurisdictidniained by the Borrower against that Defaultingdemas a result of that Defaulting
Lender’s breach of its obligations under this Agneat; anckighth, to that Defaulting Lender or as otherwise dirddig a court of
competent jurisdiction; providetiat if (x) such payment is a payment of the ppatamount of any Loans or L/C Borrowings in respec
of which that Defaulting Lender has not fully fumdiés appropriate share and (y) such Loans or La@@®vings were made at a time
when the conditions set forth in Section 5v@&e satisfied or waived, such payment shall bdieghgolely to pay the Loans of, and L/C
Borrowings owed to, all non-Defaulting Lenders opra rata basis prior to being applied to the payneé any Loans of, or L/C
Borrowings owed to, that Defaulting Lender. Any pents, prepayments or other amounts paid or payalkldefaulting Lender that &
applied (or held) to pay amounts owed by a Defagltiender or to post Cash Collateral pursuantigoSection 2.15(a)(iizhall be
deemed paid to and redirected by that Defaultingdiee, and each Lender irrevocably consents hereto.

(iii) Certain Fees That Defaulting Lender (A) shall not be entittedreceive any Commitment Fee, nor shall any summi@itment
Fee accrue for the benefit of such Defaulting Lenfbe any period during which that Lender is a &dfing Lender (and the Borrower
shall not be required to pay any such fee thatratise would have been required to have been paidatoDefaulting Lender) and
(B) shall be limited in its right to receive Lettef Credit Fees as provided in Section 2.03(h)
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(iv) Reallocation of Applicable Percentages to RedHronting ExposureDuring any period in which there is a Defaultinender,
for purposes of computing the amount of the obiigabf each non-Defaulting Lender to acquire, rafice or fund participations in
Letters of Credit or Swing Line Loans pursuant éztibns 2.0&nd_2.04 the “Applicable Percentage” of each non-Defagltiender
shall be computed without giving effect to the Coitnment of that Defaulting Lender; providéuat (A) each such reallocation shall be
given effect only if, at the date the applicablender becomes a Defaulting Lender, no Event of Deéadsts (or if an Event of Default
then exists upon such Event of Default being cwredaived); and (B) the aggregate obligation ofrelacn-Defaulting Lender to acquire,
refinance or fund participations in Letters of Gteshd Swing Line Loans shall not exceed the pesitiifference, if any, of (1) the
Revolving Commitment of that non-Defaulting Lendenus(2) the aggregate Outstanding Amount of the Rewngltioans of that
Lender.

(v) Termination of Defaulting Lender Commitmerithe Borrower may, with the prior written consehthe Administrative Agent
(such consent not to be unreasonably withheld layedd), 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 Section 2.1bYayill apply to all amounts thereafter paid by therBaver for the account of such
Defaulting Lender that is a Lender under this Agrest (in each case whether on account of princip&rest, fees or other amounts),
providedthat such termination will not be deemed to be averaor release of any claim the Borrower, the Adlistrative Agent, the L/C
Issuer, the Swing Line Lender or any Lender mayetegainst such Defaulting Lender.

(b) Defaulting Lender Curéf the Borrower, the Administrative Agent, Swingnei Lender and the L/C Issuer agree in writing &irtbole
discretion that a Defaulting Lender should no larigee deemed to be a Defaulting Lender, the Adnritise Agent will so notify the parties
hereto, whereupon as of the effective date specifissuch notice and subject to any conditiongaét therein (which may include
arrangements with respect to any Cash Collateted),Lender will, to the extent applicable, pureh#sat portion of outstanding Loans of the
other Lenders or take such other actions as theidigtrative Agent may determine to be necessapatese the Loans and funded and unfu
participations in Letters of Credit and Swing Lingans to be held on a pro rata basis by the Leridexscordance with their Applicable
Percentages (without giving effect to Section 2a)%¢) ), whereupon that Lender will cease to be a Defayltender; providedhat no
adjustments will be made retroactively with resgedees accrued or payments made by or on beh#iEdBorrower while that Lender was a
Defaulting Lender; and providedurther, that except to the extent otherwise expresslgejby the affected parties, no change hereunadi@
Defaulting Lender to Lender will constitute a waiee release of any claim of any party hereundisirag from that Lender’s having been a
Defaulting Lender.

ARTICLE I
TAXES, YIELD PROTECTION AND ILLEGALITY

3.01 Taxes.
(a) Payments Free of Taxe®bligation to Withhold: Payments on Account of Texe

(i) Any and all payments by or on account of anligation of the Loan Parties hereunder or underahgr Loan Document shall
to the extent permitted by applicable Laws be nfegleand clear of and without reduction or withhioddfor any Taxes. If applicable
Laws require any Loan Party or the AdministrativgeAt to withhold or deduct any Tax, such Tax
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shall be withheld or deducted in accordance witthdLaws as determined by such Loan Party or theiAidimative Agent, as the case
may be, upon the basis of the information and d@ntation to be delivered pursuant to subsectiobgijw.

(ii) If the Loan Parties or the Administrative Adgestall be required by the Internal Revenue Codeitiohold or deduct any Taxes,
including both United States Federal backup witdhmg and withholding taxes, from any payment, ttéhthe Administrative Agent
shall withhold or make such deductions as are ohted by the Administrative Agent to be requiregdmhupon the information and
documentation it has received pursuant to subsetipbelow, (B) the Administrative Agent shall &y pay the full amount withheld or
deducted to the relevant Governmental Authoritgdnordance with the Internal Revenue Code, ando(€)e extent that the withholding
or deduction is made on account of Indemnified FaxeOther Taxes, the sum payable by the Loandastiall be increased as neces
so that after any required withholding or the mgkiri all required deductions (including deductiapplicable to additional sums paya
under this Section) the Administrative Agent, argntler or the L/C Issuer, as the case may be, exaivamount equal to the sum it
would have received had no such withholding or dédn been made.

(b) Payment of Other Taxes by the Loan PartM&thout limiting the provisions of subsection @jove, the Loan Parties shall timely |
any Other Taxes to the relevant Governmental Aitshor accordance with applicable Laws.

(c) Tax Indemnification

(i) Without limiting the provisions of subsectioa)(or (b) above, the Loan Parties shall, and delhyeindemnify the Administrative
Agent, each Lender and the L/C Issuer, and shdterpayment in respect thereof within thirty dayteafiemand therefor, for the full
amount of any Indemnified Taxes or Other Taxesl(iag Indemnified Taxes or Other Taxes imposedsserted on or attributable to
amounts payable under this Section) withheld oudtstl by the Loan Parties or the Administrative wggvithout duplication of any
gross-up amount paid by a Loan Party pursuant ¢tid®e3.01(a) or paid by the Administrative Agent, such Lendethe L/C Issuer, as
the case may be, and any penalties, interest @sdmable expenses arising therefrom or with regheotto, whether or not such
Indemnified Taxes or Other Taxes were correctliegally imposed or asserted by the relevant Govertai Authority, other than any
such amounts arising as a result of the grossgegte or willful misconduct of the Administrativegyént, Lender or L/C Issuer, as
determined by a final and nonappealable judgmentaafurt of competent jurisdiction. The Loan Parghall also, and do hereby,
indemnify the Administrative Agent, and shall mgeyment in respect thereof within ten days aftenaled therefor, for any amount
which a Lender or the L/C Issuer for any reasols tai pay indefeasibly to the Administrative Agastrequired by clause (ii) of this
subsection; providethat prior to making any such demand on the Loatid®athe Administrative Agent agrees to exerdseight
pursuant to clause (ii) of this subsection to $eand apply all amounts paid by the Loan Partieghe Administrative Agent for the
account of such Lender or the L/C Issuer, as tBe ozay be, during the period of 30 days followimg date such Lender or the L/C
Issuer, as the case may be, fails to pay indefigasitthe Administrative Agent as required by clas) of this subsection. A certificate,
prepared in good faith as to the amount of any @agiment or liability delivered to the Borrower &y ender or the L/C Issuer (with a
copy to the Administrative Agent), or by the Adnsitnative Agent on its own behalf or on behalf dfemder or the L/C Issuer, shall be
conclusive absent manifest error.
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(i) Without limiting the provisions of subsectig¢a) or (b) above, each Lender and the L/C Issuglt,sind does hereby, indemnify
each Loan Party and the Administrative Agent, drallsnake payment in respect thereof within tensdafyer demand therefor, against
any and all Taxes and any and all related lossaisng, liabilities, penalties, interest and expean@ecluding the fees, charges and
disbursements of any counsel for such Loan PartgeoAdministrative Agent) incurred by or asseragainst such Loan Party or the
Administrative Agent by any Governmental Authoudty a result of the failure by such Lender or the Issuer, as the case may be, to
deliver, or as a result of the inaccuracy, inadegua deficiency of, any documentation requiredéodelivered by such Lender or the
Issuer, as the case may be, to such Loan Parhedkdministrative Agent pursuant to subsectionEgch Lender and the L/C Issuer
hereby authorizes the Administrative Agent to $eand apply any and all amounts at any time owmguch Lender or the L/C Issuer,
the case may be, under this Agreement or any aitbeen Document against any amount due to the Adtnitige Agent under this clause
(ii). The agreements in this clause (ii) shall s$uevthe resignation and/or replacement of the Adstiative Agent, any assignment of
rights by, or the replacement of, a Lender or th@ Issuer, the termination of the Commitments dredrepayment, satisfaction or
discharge of all other Obligations.

(d) Evidence of PaymentdJpon request by the Borrower or the Administrathgent, as the case may be, after any paymerdasiby

any Loan Party or by the Administrative Agent tGavernmental Authority, as provided in this Sectodl, the Borrower shall deliver (or
cause the applicable Loan Party to deliver) toAtiministrative Agent or the Administrative Agentadideliver to the Borrower, as the case
may be, the original or a certified copy of a reté&sued by such Governmental Authority evidenaugh payment, a copy of any return
required by Law to report such payment or othedente of such payment reasonably satisfactoryet®trrower or the Administrative Agent,
as the case may be.

(e) Status of Lenders: Tax Documentation

(i) Each Lender shall deliver to the Borrower aodhte Administrative Agent, at the time or timesguribed by applicable Laws or
when reasonably requested by the Borrower or theiAidtrative Agent, such properly completed andcexed documentation prescribed
by applicable Laws or by the taxing authoritiesnoy jurisdiction and such other reasonably requaestermation as will permit the
Borrower or the Administrative Agent, as the casg/ 1be, to determine (A) whether or not paymentserfateunder or under any other
Loan Document are subject to Taxes, (B) if applieathe required rate of withholding or deductiand (C) such Lender’s entitlement to
any available exemption from, or reduction of, éggidle Taxes in respect of all payments to be ntadeich Lender by the Borrower
pursuant to this Agreement or otherwise to esthlslisch Lender’s status for withholding Tax purpdsebe applicable jurisdiction.

(i) Without limiting the generality of the foregug, if the Borrower is a resident for tax purpoisethe United States

(A) any Lender that is a “United States person’himitthe meaning of Section 7701(a)(30) of the iméRevenue Code shall
deliver, on or before the date it becomes a parthis Agreement, to the Borrower and the Admiaistie Agent executed originals
(in such number of copies as shall be requestatéyecipient) of Internal Revenue Service Form \W-8uch other documentation
or information prescribed by applicable Laws ors@eably requested by the Borrower or the AdminiisteaAgent as will enable tl
Borrower or the Administrative Agent, as the casg/ibe, to determine whether or not such Lendeubgest to backup withholding
or information reporting requirements; and
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(B) each Foreign Lender that is entitled underithernal Revenue Code or any applicable treatyntexemption from or

reduction of withholding Tax with respect to payrtgehereunder or under any other Loan Document dhdiiter to the Borrower
and the Administrative Agent (in such number ofiesmas shall be requested by the recipient) omior fo the date on which such
Foreign Lender becomes a Lender under this Agree(aad from time to time thereafter upon the retjoéshe Borrower or the
Administrative Agent, but only if such Foreign Leads legally entitled to do so), whichever of fblowing is applicable:

() executed originals of Internal Revenue SerWoem W-8BEN, or any subsequent versions theregtiocessors
thereto, claiming eligibility for benefits of andame Tax treaty to which the United States is &ypar

(1) executed originals of Internal Revenue Senkoem W-8ECI, or any subsequent versions theresfiocessors
thereto,

(1) executed originals of Internal Revenue Seevitorm W-8IMY, or any subsequent versions theresuacessors
thereto, and all required supporting documentation,

(IV) in the case of a Foreign Lender claiming tleméfits of the exemption for portfolio interest endection 881(c) of
the Internal Revenue Code, (x) a certificate togtfect that such Foreign Lender is not (A) a “Bawkthin the meaning of
section 881(c)(3)(A) of the Internal Revenue Cd&3,a “10 percent shareholder” of the Borrower wvitthe meaning of
section 881(c)(3)(B) of the Internal Revenue CateC) a “controlled foreign corporatiomescribed in section 881(c)(3)(
of the Internal Revenue Code and (y) executedmalgiof Internal Revenue Service Form W-8BEN, or subsequent
versions thereof or successors thereto, or

(V) executed originals of any other form prescrilbgdapplicable Laws as a basis for claiming exeamptiom or a
reduction in United States Federal withholding T@gether with such supplementary documentationashe prescribed t
applicable Laws to permit the Borrower or the Adistirative Agent to determine the withholding or detibn required to be
made.

(iii) If a payment made to any Lender hereundenrmgter any other Loan Document would be subjectrtited States federal
withholding Tax imposed pursuant to FATCA if sucknder fails to comply with applicable reporting artder requirements of FATCA
(including those contained in Section 1471(b) of 2(%) of the Internal Revenue Code, as applicableh Lender shall use best effort
deliver to the Borrower and the Administrative Ageat the time or times prescribed by applicab¥e d& as reasonably requested by the
Borrower or the Administrative Agent, such docunagioh reasonably requested by the Borrower or ttheiAistrative Agent sufficient
for the Borrower and the Administrative Agent tavquly with their obligations under FATCA and to deténe whether such Lender has
complied with such applicable reporting and otlegpuirements of FATCA.
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(iv) Each Lender shall promptly (A) notify the Bower and the Administrative Agent of any changeiinumstances which would
modify or render invalid any claimed exemption eduction, and (B) take such steps as shall notdienmally disadvantageous to it, in
the reasonable judgment of such Lender, and ashmagasonably necessary (including the re-desigmafiits Lending Office) to avoid
any requirement of applicable Laws of any jurisdictthat the Borrower or the Administrative Agerake any withholding or deduction
for Taxes from amounts payable to such Lender.

() Treatment of Certain Refund4Jnless required by applicable Laws, at no timaldhe 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 foraheount of such Lender or the L/C Issuer, as te oaay be. If the Administrative Agent,
any Lender or the L/C Issuer determines, in ite slidcretion, that it has received a refund of Bayes or Other Taxes as to which it has been
indemnified by any Loan Party or with respect tdehhany Loan Party has paid additional amountsyamntsto this Section, it shall pay to such
Loan Party an amount equal to such refund (but tinthe extent of indemnity payments made, or amttl amounts paid, by such Loan Party
under this Section with respect to the Taxes oeOflaxes giving rise to such refund), net of atofipocket expenses incurred by the
Administrative Agent, such Lender or the L/C Issw@exthe case may be, and without interest (ottzar &ny interest paid by the relevant
Governmental Authority with respect to such refyqpvidedthat each Loan Party, upon the request of the Adtnative Agent, such Lender
or the L/C Issuer, agrees to repay the amountgagd to such Loan Party (plus any penalties, istese other charges imposed by the relevant
Governmental Authority) to the Administrative Agestich Lender or the L/C Issuer in the event theniistrative Agent, such Lender or the
L/C Issuer is required to repay such refund to sBokiernmental Authority. This subsection shall betconstrued to require the Administrative
Agent, any Lender or the L/C Issuer to make avéléb Tax returns (or any other information reigtio its Taxes that it deems confidential
the Borrower, any Subsidiary or any other Person.

3.02 lllegality .

If any Lender reasonably determines that any Lasvrhade it unlawful, or that any Governmental Auittydnas 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 interasts based upon the Eurodollar Rate, or any Govental Authority has imposed material
restrictions on the authority of such Lender toghase or sell, or to take deposits of, Dollardaltondon interbank market, then, on notice
thereof by such Lender to the Borrower throughAteinistrative Agent, (a) any obligation of suchnider to make or continue Eurodollar
Rate Loans or to convert Base Rate Loans to Eulayd@hte Loans shall be suspended and (b) if satibenasserts the illegality of such Len
making or maintaining Base Rate Loans the inteeston which is determined by reference to theo&oifar Rate component of the Base
Rate, the interest rate on which Base Rate Loassdalf Lender shall, if necessary to avoid suchaliéy, be determined by the Administrative
Agent without reference to the Eurodollar Rate comgnt of the Base Rate, in each case until suchdremotifies the Administrative Agent
and the Borrower that the circumstances givingtessuch determination no longer exist. Upon retogfiguch notice, (x) the Borrower shall,
upon demand from such Lender (with a copy to theihiktrative Agent), prepay or, if applicable, cenvall of such Lender’s Eurodollar Rate
Loans to Base Rate Loans (the interest rate onhaBése Rate Loans of such Lender shall, if necessavoid such illegality, be determined
by the Administrative Agent without reference te turodollar Rate component of the Base Rate)eih the last day of the Interest Period
therefor, if such Lender may lawfully continue taimtain such Eurodollar Rate Loans to such dapromptly, if such Lender may not
lawfully continue to maintain such Eurodollar Rateans and (y) if such notice asserts the illegalftguch Lender determining or charging
interest rates based upon the
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Eurodollar Rate, the Administrative Agent shallidgrthe period of such suspension compute the Rase applicable to such Lender without
reference to the Eurodollar Rate component tharetfthe Administrative Agent is advised in wrigitby such Lender that it is no longer ille
for such Lender to determine or charge interessrbased upon the Eurodollar Rate. Upon any sw@gapment or conversion, the Borrower
shall also pay accrued interest on the amounteyoapa or converted.

3.03 Inability to Determine Rate.

If the Required Lenders reasonably determine thradiy reason in connection with any request fBuendollar Rate Loan or a
conversion to or continuation thereof that (a) Bolleposits are not being offered to banks in tedon interbank eurodollar market for the
applicable amount and Interest Period of such EallmdRate Loan, (b) adequate and reasonable mizanst exist for determining the
Eurodollar Base Rate for any requested Intereso®@erith respect to a proposed Eurodollar Rate L.oaiic) the Eurodollar Base Rate for any
requested Interest Period with respect to a prap&seodollar Rate Loan or in connection with arsérp or proposed Base Rate Loan or in
connection with a Eurodollar Rate Loan does notadeely and fairly reflect the cost to such Lend#riinding such Loan, the Administrative
Agent will promptly notify the Borrower and eachrider. Thereafter, (x) the obligation of the Lendermake or maintain Eurodollar Rate
Loans shall be suspended and (y) in the eventetermination described in the preceding senterniterespect to the Eurodollar Rate
component of the Base Rate, the utilization offieodollar Rate component in determining the Baate Rhall be suspended, in each case
the Administrative Agent (upon the instruction oétRequired Lenders) revokes such notice. Uponpecksuch notice, the Borrower may
revoke any pending request for a Borrowing of, @aion to or continuation of Eurodollar Rate Loansfailing that, will be deemed to have
converted such request into a request for a Bomgwf Base Rate Loans in the amount specified iere

3.04 Increased Cos!.
(a) Increased Costs Generalllf any Change in Law shall:

(i) impose, modify or deem applicable any resespecial deposit, compulsory loan, insurance charggmilar requirement against
assets of, deposits with or for the account oredit extended or participated in by, any Leng@sicépt any reserve requirement reflected
in the Eurodollar Rate) or the L/C Issuer;

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

(iif) impose on any Lender or the L/C Issuer or tlomdon interbank market any other condition, @ystxpense affecting this
Agreement or Eurodollar Rate Loans made by suchiéear any Letter of Credit or participation therei

and the result of any of the foregoing shall bantwease the cost to such Lender of making or ramintg any Loan the interest on which
is determined by reference to the Eurodollar Rate{ maintaining its obligation to make any suakah), or to increase the cost to such
Lender or the L/C Issuer of participating in, isgubr maintaining any Letter of Credit (or of maiinting its obligation to participate in or
to issue any Letter of Credit), or to reduce the@an of any sum
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received or receivable by such Lender or the L&Dés hereunder (whether of principal, interestnyr @her amount) then, upon request
of such Lender or the L/C Issuer, the Borrower wél to such Lender or the L/C Issuer, as the nesebe, such additional amount or
amounts as will compensate such Lender or the £3Qdr, as the case may be, for such additiona oozirred or reduction suffered.

(b) Capital Requirementdf any Lender or the L/C Issuer determines timgt @hange in Law affecting such Lender or the L8ukr or
any Lending Office of such Lender or such Lender'the L/C Issuer’s holding company, if any, regagdcapital requirements has or would
have the effect of reducing the rate of returnwechd_ender’s or the L/C Issuer’s capital or on ¢heital of such Lender’s or the L/C Issuer’s
holding company, if any, as a consequence of tigieAment, the Commitments of such Lender or thetoaade by, or participations in
Letters of Credit held by, such Lender, or the &rstiof Credit issued by the L/C Issuer, to a ld&eddw that which such Lender or the L/C
Issuer or such Lender’s or the L/C Issuer’s holdingnpany could have achieved but for such Changi@wn(taking into consideration such
Lender’s or the L/C Issuer’s policies and the geBaof such Lender’s or the L/C Issuer’s holdingnpany with respect to capital adequacy),
then from time to time the Borrower will pay to sucender or the L/C Issuer, as the case may bé, additional amount or amounts as will
compensate such Lender or the L/C Issuer or sunbérés or the L/C Issuer’s holding company for angh reduction actually suffered.

(c) Certificates for Reimbursemend 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 iwilglcompany, as the case may be, as specifiatbgestion (a) or (b) of this Section and
delivered to the Borrower shall be presumptivelgrect absent manifest error. The Borrower shallfagh Lender or the L/C Issuer, as the
case may be, the amount shown as due on any stiflftate 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 rightiamand such compensation, provideat the
Borrower shall not be required to compensate a endthe L/C Issuer pursuant to the foregoing jsions of this Section for any increased
costs incurred or reductions suffered more thamsirths prior to the date that such Lender or tiilksuer, as the case may be, notifies the
Borrower of the Change in Law giving rise to sustreased costs or reductions and of such Lendetled_/C Issuer’s intention to claim
compensation therefor (except that, if the Chandeaiv giving rise to such increased costs or réduostis retroactive, then the six-month
period referred to above shall be extended to delhe period of retroactive effect thereof).

3.05 Compensation for Loss..

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

(a) any continuation, conversion, payment or prepayt of any Eurodollar Rate Loan on a day othen tha last day of the Interest
Period for such Loan (whether voluntary, mandatantpmatic, by reason of acceleration, or otherwise

(b) any failure by the Borrower (for a reason ottien the failure of such Lender to make a Loargrépay, 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 oayaather than the last day of the Interest Pelhedefor as a result of a reques
the Borrower pursuant to Section 11;13

including any loss or expense arising from theitigtion or reemployment of funds obtained by itrtaintain such Loan or from fees payabl
terminate the deposits from which such funds wétained. The Borrower shall also pay any custoradrministrative fees charged by such
Lender in connection with the foregoing.

For purposes of calculating amounts payable byBtireower to the Lenders under this Section 3.8&ch Lender shall be deemed to t
funded each Eurodollar Rate Loan made by it aEtlm@dollar Base Rate used in determining the EdladRate for such Loan by a matching
deposit or other borrowing in the London interbaunikodollar market for a comparable amount and favraparable period, whether or not s
Eurodollar Rate Loan was in fact so funded.

Concurrent with a demand for compensation purstaeatitis Section 3.05the Lender making such demand shall deliver éoBbrrower
(with a copy to the Administrative Agent) a ceriéte setting forth in reasonable detail the basisdich Lendes claim for compensation. Su
certificate shall be presumptively correct abseanifiest error.

3.06 Mitigation of Obligations; Replacement of Lend.

(a) Designation of a Different Lending Officdf any Lender requests compensation under Se8tieh, or the Borrower is required to
pay any additional amount to any Lender, the LATiés, or any Governmental Authority for the accafrany Lender or the L/C Issuer
pursuant to Section 3.QDr if any Lender gives a notice pursuant to $&c8.02, then such Lender or the L/C Issuer shall, asiegiple, use
reasonable efforts to designate a different Lendiffice for funding or booking its Loans hereundeto assign its rights and obligations
hereunder to another of its offices, branches firaaés, if, in the judgment of such Lender or th€ Issuer, such designation or assignment
(i) would eliminate or reduce amounts payable pamsto Section 3.0ar 3.04, as the case may be, in the future, or elimiraented for the
notice pursuant to Section 3.0as applicable, and (ii) in each case, would nbjext such Lender or the L/C Issuer, as the cagelm, to any
unreimbursed cost or expense and would not otheragsmaterially disadvantageous to such LenddreobAC Issuer, as the case may be. The
Borrower hereby agrees to pay all reasonable emst®xpenses incurred by any Lender or the L/Galssuconnection with any such
designation or assignment.

(b) Replacement of Lenderdf any Lender requests compensation under Se8tief, or if the Borrower is required to pay any additit
amount to any Lender or any Governmental Authddtythe account of any Lender pursuant to Sectiff 3the Borrower may replace such
Lender in accordance with Section 11.13

3.07 Survival.

All of the Loan Parties’ obligations under this i8¢ Il shall survive termination of the Aggregate Revaiviommitments, repayment
of all other Obligations hereunder and resignatibthe Administrative Agent.
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ARTICLE IV
GUARANTY

4.01 The Guarant.

Each of the Guarantors hereby jointly and seveligrantees to the Administrative Agent, each Lerelch Affiliate of a Lender that
enters into a Swap Contract or a Treasury ManageAgneement with the Borrower or any Subsidiaryd @ach other holder of the
Obligations as hereinafter provided, as primarygasland not as surety, the prompt payment of thég@tions in full when due (whether at
stated maturity, as a mandatory prepayment, bylerat®n, as a mandatory cash collateralizatioatberwise) strictly in accordance with the
terms thereof. The Guarantors hereby further atyaaf any of the Obligations are not paid in fwthen due (whether at stated maturity, as a
mandatory prepayment, by acceleration, as a manydeash collateralization or otherwise), the Gutzeswill, jointly and severally, promptly
pay the same, without any demand or notice whatsoand that in the case of any extension of tiffgagment or renewal of any of the
Obligations, the same will be promptly paid in fsthen due (whether at extended maturity, as a mandarepayment, by acceleration, as a
mandatory cash collateralization or otherwise)docadance with the terms of such extension or rahew

Notwithstanding any provision to the contrary caméa herein or in any other of the Loan Documentthe other documents relating to
the Obligations, the obligations of each Guarantater this Agreement and the other Loan Documérath sot exceed an aggregate amount
equal to the largest amount that would not rendeh ®bligations subject to avoidance under applcBiebtor Relief Laws.

4.02 Obligations Unconditione.

The obligations of the Guarantors under Sectiof 4r@ joint and several, absolute and unconditidnmakpective of the value,
genuineness, validity, regularity or enforceabitifyany of the Loan Documents or other documerigting to the Obligations, or any
substitution, release, impairment or exchange gfaher guarantee of or security for any of thei@dilons, and, to the fullest extent permitted
by applicable law, irrespective of any other ciratamce whatsoever which might otherwise constauegal or equitable discharge or defense
of a surety or guarantor (other than payment i), fitlbeing the intent of this Section 4.€®at the obligations of the Guarantors hereundall sh
be absolute and unconditional under any and auniistances. Each Guarantor agrees that such Goiashall have no right of subrogation,
indemnity, reimbursement or contribution against Borrower or any other Guarantor for amounts paider this Article IVuntil such time as
the Obligations have been paid in full and the Catmients have expired or terminated. Without lingtithe generality of the foregoing, it is
agreed that, to the fullest extent permitted by L #& occurrence of any one or more of the follgnshall not alter or impair the liability of a
Guarantor hereunder, which shall remain absolutieusiconditional as described above:

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

(b) any of the acts mentioned in any of the pravisiof any of the Loan Documents or any other dasumrelating to the
Obligations shall be done or omitted;

(c) the maturity of any of the Obligations shalldzelerated, or any of the Obligations shall bdifread, supplemented or amended
in any respect, or any right under any of the LBaguments or any other document relating to thégatibns shall be waived or any
other guarantee of any of the Obligations or amysty therefor shall be released, impaired or exgjed in whole or in part or otherwise
dealt with;
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(d) any Lien granted to, or in favor of, the Adnsinative Agent or any other holder of the Obligati@s 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 of
any Guarantor) or shall be subordinated to thendaf any Person (including, without limitation yagcreditor of any Guarantor).

With respect to its obligations hereunder, eachr@uar hereby expressly waives diligence, presentnoeemand of payment, protest and
all notices whatsoever (except to the extent otrsernequired by any Loan Document) and any requeérdgrthat the Administrative Agent or
any other holder of the Obligations exhaust anltripower or remedy or proceed against any Peradariany of the Loan Documents or any
other document relating to the Obligations or agfa@my other Person under any other guarantee sgaourity for, any of the Obligations.

4.03 Reinstatemer.

The obligations of each Guarantor under this Agti® shall be automatically reinstated if and to theeakthat for any reason any
payment by or on behalf of any Person in respeti®fObligations is rescinded or must be othenngséored by any holder of any of the
Obligations, whether as a result of any Debtor&télaw or otherwise, and each Guarantor agreestthét indemnify the Administrative
Agent and each other holder of the Obligations emand for all reasonable costs and expenses (ingludithout limitation, the fees, charges
and disbursements of counsel) incurred by the Adinative Agent or such holder of the Obligationconnection with such rescission or
restoration, including any such costs and expeinsesred in defending against any claim alleginat tuch payment constituted a preference,
fraudulent transfer or similar payment under anptoeRelief Law.

4.04 Certain Additional Waiver.

Each Guarantor agrees that such Guarantor shalt@vight of recourse to security for the Obligasi, except through the exercise of
rights of subrogation pursuant to Section 4268 through the exercise of rights of contribupamsuant to Section 4.06

4.05 Remedie:.

The Guarantors agree that, to the fullest extemhitted by law, as between the Guarantors, on tieehand, and the Administrative
Agent and the other holders of the Obligationsthenother hand, the Obligations may be declardutforthwith due and payable as specified
in Section 9.0Zand shall be deemed to have become automaticadlyadd payable in the circumstances specified ¢tid8e9.02) for purpose
of Section 4.0hotwithstanding any stay, injunction or other phitibn preventing such declaration (or preventing ©bligations from
becoming automatically due and payable) as agamsbther Person and that, in the event of sucladgon (or the Obligations being deen
to have become automatically due and payableQtiigations (whether or not due and payable byathgr Person) shall forthwith become
due and payable by the Guarantors for purposesdafdd 4.01 The Guarantors acknowledge and agree that thégations hereunder are
secured in accordance with the terms of the Cofiafocuments and that the holders of the Obligatimay exercise their remedies thereunder
in accordance with the terms thereof.

4.06 Rights of Contributior.

The Guarantors agree among themselves that, irectinon with payments made hereunder, each Guarshétirhave contribution rights
against the other Guarantors as permitted undéicapfe law.
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Such contribution rights shall be subordinate angect in right of payment to the obligations o€BuGuarantors under the Loan Documents
and no Guarantor shall exercise such rights ofrifmriton until the Obligations have been paid iti &nd the Commitments have terminated.

4.07 Guarantee of Payment; Continuing Guaral.

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

4.08 Release of Guaranta.

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

ARTICLE V
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

5.01 Conditions of Effectivenes.
This Agreement shall be effective upon satisfactiowaiver of the following conditions precedent:

(a) Loan DocumentsReceipt by the Administrative Agent of executedmterparts of this Agreement and the other Loan
Documents to be entered into on the Closing Dateh properly executed by a Responsible Officehefdigning Loan Party and, in the
case of this Agreement, by each Lender.

(b) Opinions of CounselReceipt by the Administrative Agent of customapjmnions of legal counsel to the Loan Parties, eslsizd
to the Administrative Agent and each Lender, datedf the Closing Date.

(c) Organization Documents, Resolutions, HReceipt by the Administrative Agent of the folliog:

(i) copies of the Organization Documents of eachrLPBarty certified to be true and complete asretant date by the
appropriate Governmental Authority of the statettrer jurisdiction of its incorporation or organiza, where applicable and
available, and certified by a secretary or assistaoretary of such Loan Party to be true and coag of the Closing Date;

(ii) such certificates of resolutions or other antand incumbency certificates evidencing the iitigrauthority and capacity
each Responsible Officer thereof authorized tamac Responsible Officer in connection with thisegnent and the other Loan
Documents to which such Loan Party is a party; and

(iii) such documents and certifications as the Agdistrative Agent may reasonably require to evidgheg¢ each Loan Party is
duly organized or formed, and is validly existiirggood standing and qualified to engage in busief#s state of organization or
formation.
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(d) Personal Property CollateraReceipt by the Administrative Agent of the follog:

(i) searches of Uniform Commercial Code filingghe jurisdiction of formation of each Loan Partydaach other jurisdictic
reasonably required by the Administrative Agent;

(ii) all certificates evidencing any certificateditty Interests pledged to the Administrative Agpuatsuant to the Security
Agreement, together with duly executed in blanldated stock powers attached thereto (unless, wdpect to the pledged Equity
Interests of any Foreign Subsidiary, such stockgrevare deemed unnecessary by the AdministratientAg its reasonable
discretion under the law of the jurisdiction of angzation of such Person);

(iiif) 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 securityeirgist in substantially the form required by theusiég Agreement as are
necessary, in the Administrative Agent’s sole dition, to perfect the Administrative Agent’s setuinterest in the United States
registered intellectual property of the Loan Pattie

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

(f) Convertible Subordinated Note3he Borrower shall have provided to the Trustegeun the Convertible Subordinated Note
Indenture written notice that the Obligations argsunder the Credit Agreement have been desigigtéte Borrower as “Designated
Senior Indebtedness” for purposes of the Converfulbordinated Note Indenture.

(9) Refinance of Existing Indebtednesehe Borrower and its Subsidiaries shall have icephk outstanding Indebtedness (other than
Indebtedness permitted under Section §.QBe “ Existing Indebtednes}and terminated all commitments to extend credih respect
to the Existing Indebtedness, and all Liens segutie Existing Indebtedness shall have been ralease

(h) Fees Receipt by the Administrative Agent, the Arrangad the Lenders of any fees required to be paior drefore the Closin
Date to the extent invoices therefor have beewveledd to the Borrower prior to the Closing Date.

(i) Attorney Costs Unless waived by the Administrative Agent, the®®aver shall have paid all fees, charges and dé&sbments of
one outside counsel to the Administrative Agentgetly to such counsel if requested by the Admiatste Agent) to the extent invoiced
at least three Business Days prior to or on thai@¢pDate, plus such additional amounts of such, felearges and disbursements as shall
constitute its reasonable estimate of such feesgels and disbursements incurred or to be incinyadthrough the closing proceedings
(provided that such estimate shall not thereafteclpde a final settling of accounts between ther®wer and the Administrative Agent).
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Without limiting the generality of the provisiontbe last paragraph of Section 10,08r purposes of determining compliance with the
conditions specified in this Section 5.0éach Lender that has signed this Agreement Bealeemed to have consented to, approved or
accepted or to be satisfied with, each documeattmr matter required thereunder to be consentedapproved by or acceptable or
satisfactory to a Lender unless the Administrafigent shall have received notice from such Lendier po the proposed Closing Date
specifying its objection thereto.

5.02 Conditions to all Credit Extensiol.

The obligation of each Lender to honor any Regfestredit Extension (other than a Loan Notice esiing only a conversion of Loans
to the other Type or a continuation of Eurodollatéll oans) is subject to the satisfaction or wabfdollowing 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 timesuiod in connection herewith or therewith, shalthe and correct in all material
respects on and as of the date of such Credit Extenexcept to the extent that (i) such represiemsand warranties specifically refer
an earlier date, in which case they shall be tngeaorrect in all material respects as of suchieradhte and (ii) such representations and
warranties are qualified as to materiality, in whaase they shall be true and correct in all reéspesof 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 applicablegth/C Issuer or the Swing Line Lender, shall haaeived a Request for Credit
Extension in accordance with the requirements Hereo

Each Request for Credit Extension (other than anlatice requesting only a conversion of Loandwdther Type or a continuation of
Eurodollar Rate Loans) submitted by the Borrowelldie deemed to be a representation and warrhatythie conditions specified in Sections
5.02(a)and_(b) have been satisfied (unless waived) on and dseafate of the applicable Credit Extension.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

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

6.01 Existence, Qualification and Pow.

Each Loan Party (a) is duly organized or formedighaexisting and, as applicable, in good standimgler the Laws of the jurisdiction of
its incorporation or organization, (b) has all risite power and authority and all requisite goveental licenses, authorizations, consents and
approvals to (i) own or lease its assets and aarnigs business and (ii) execute, deliver and perfits obligations under the Loan Documents
to which it is a party, and (c) is duly qualifieddais licensed and, as applicable, in good standintigr the Laws of each jurisdiction where its
ownership, lease or operation of properties orcthreduct of its business requires such qualificatiolicense; except in each case referred to in
clause (b)(i) or (c), to the extent that failuredtmso could not reasonably be expected to havataeril Adverse Effect.
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6.02 Authorization; No Contraventia.

The execution, delivery and performance by eacmlRarty of each Loan Document to which such Peisparty have been duly
authorized by all necessary corporate or otherrizgéional action, and do not (a) contravene thmseof any of such Person’s Organization
Documents; (b) conflict with or result in any breawr contravention of, or the creation of any Liexder, or require any payment to be made
under (i) any material Contractual Obligation toiethsuch Person is a party or affecting such Peosdhe properties of such Person or any of
its Subsidiaries or (ii) any material order, injtinn, writ or decree of any Governmental Authotyany arbitral award to which such Persa
its property is subject; or (c) violate any matkkiaw.

6.03 Governmental Authorization; Other Conse.

No approval, consent, exemption, authorizatiorgther 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 enforcermegainst, any Loan Party of this Agreement
or any other Loan Document other than (i) those hlage already been obtained and are in full farwe effect, (ii) filings to perfect the Liens
created by the Collateral Documents, and (iii) appls, consents, exemptions, authorizations or@b#ons, 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 Loant?@arty thereto, enforceable against such LoatyRaat is party thereto in accordance with
its terms, except (i) as enforceability may be tadiby applicable Debtor Relief Laws, by frauduleotveyance laws or by equitable princif
relating to enforceability, (ii) as enforceabilif the Liens granted under the Loan Documents nealyntited by anti-assignment provisions in
contracts with Government Authorities that arereoidered ineffective by applicable law and (iii)eagorceability may be limited by the effect
of foreign Laws, rules and regulations as theyteela pledges, if any, of Equity Interests in FgreSubsidiaries.

6.05 Financial Statements; No Material Adverse Efi.

(a) The Audited Financial Statements (i) were pregan accordance with GAAP consistently applie@tighout the period covered
thereby, except as otherwise expressly noted thyezad (i) fairly present the financial conditionthe Borrower and its Subsidiaries (taken as
a whole) as of the date thereof and their resileperations for the period covered thereby in adance with GAAP.

(b) The Interim Financial Statements (i) were preddn accordance with GAAP; and (ii) fairly preséme financial condition of the
Borrower and its Subsidiaries (taken as a whole)f éise date thereof and their results of operatifon 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 Statetsi¢ém and including the Closing Date, there hasibeeDisposition or any Recovery
Event of any material part of the business or priypef the Borrower and its Subsidiaries, takemm aghole, and no purchase or other acquis
by any of them of any business or property (inalgdiny Equity Interests of any other Person) malterirelation to the consolidated financial
condition of the Borrower and its Subsidiaries gialas a whole, in each case, which is not reflectéiok foregoing financial statements or in
the notes thereto and has not otherwise been detio writing to the Lenders on or prior to the€ihg Date.
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(d) The financial statements delivered pursua@dotion 7.01(aand (b) have been prepared in accordance with G@i&ept as may
otherwise be permitted under Section 7.0&f&) (b)) and present fairly (on the basis disclosed infolmenotes to such financial statements) the
consolidated financial condition, results of opienas and cash flows of the Borrower and its Subsid$ (taken as a whole) as of the dates
thereof and for the periods covered thereby.

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

6.06 Litigation .

There are no actions, suits, proceedings, claintésputes pending or, to the knowledge of the Resibte Officers of any Loan Party,
threatened in writing or contemplated, at law,quigy, in arbitration or before any Governmentaliarity, by or against the Borrower or any
Subsidiary or against any of their properties oeraies that (a) purport to affect or pertain te thijreement or any other Loan Document or
(b) could reasonably be expected to have a Matédaérse Effect.

6.07 No Default.

(a) Neither the Borrower nor any Subsidiary is éfiadilt under or with respect to any Contractualigation that could reasonably be
expected to have a Material Adverse Effect.

(b) No Default has occurred and is continuing.

6.08 Ownership of Property; Lier.

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 conalits business, except for such defects in tisle@uld not reasonably be expected to have a
Material Adverse Effect. The property of the Boreosvand its Subsidiaries is not subject to any Lather than Permitted Liens.

6.09 Environmental Complianc.

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

(a) Each of the facilities and real properties othfieased or operated by the Borrower or any Sidrsidthe “ Facilities’) and all
operations at the Facilities are in compliance wltrapplicable Environmental Laws, and there is/iobation of any Environmental Law
with respect to the Facilities or the businessesaipd by the Borrower and its Subsidiaries at sinté (the “ Businessé$, and there ar
no conditions relating to the Facilities or the Biesses that would reasonably be expected to gigea liability under any applicable
Environmental Laws.

(b) None of the Facilities contains, or has preslgwontained, any Hazardous Materials at, on dleuthe Facilities in amounts or
concentrations that constitute or constituted #ation of, or would reasonably be expected to gise to liability under, Environmental
Laws.
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(c) Neither the Borrower nor any Subsidiary hagiesd any written or verbal notice of, or inquirgiih any Governmental
Authority regarding, any violation, alleged violati, non-compliance, liability or potential liabjlitegarding environmental matters or
compliance with Environmental Laws with regard ty &f the Facilities or the Businesses, nor dogsResponsible Officer of any Loan
Party have knowledge or reason to believe thatsack notice has been received or has been thréatene

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

(e) No judicial proceeding or governmental or adstmative action is pending or, to the knowledgehaf Responsible Officers of
any Loan Party, threatened, under any Environmésalto which the Borrower or any Subsidiary isnail be named as a party, nor are
there any consent decrees or other decrees, camsiems, administrative orders or other order@tber administrative or judicial
requirements outstanding under any Environmental With respect to the Borrower, any Subsidiary, Faeilities or the Businesses.

(H There has been no release or threat of releladazardous Materials at or from the Facilitiesansing from or related to the
operations (including, without limitation, disposaf the Borrower or any Subsidiary in connectioithwhe Facilities or otherwise in
connection with the Businesses, in violation ofroamounts or in a manner that could give risaatility under Environmental Laws.

6.10 Insurance.

The properties of the Borrower and its Subsidiasiesinsured with financially sound and reputahirance companies, in such amot
with such deductibles and covering such risks asastomarily carried by companies similarly sitahat

6.11 Taxes.

The Borrower and its Subsidiaries have filed orsealito be filed all federal, state and other malt&iax returns and reports required tc
filed, and have paid all federal, state and othatemial Taxes, assessments, fees and other govetalrobarges levied or imposed upon thel
their properties, income or assets otherwise ddepagable, except such Taxes, assessments, feesramdjovernmental charges which are
being contested in good faith by appropriate prdivess diligently conducted and for which adequatgerves have been provided in accord
with GAAP, or for which non-payment could not reaably be expected to result in a Material AdverffedE To the knowledge of the
Borrower, there is no proposed Tax assessmentsighmBorrower or any Subsidiary that would, ifdeghave a Material Adverse Effect.

6.12 ERISA Compliance.

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

(b) There are no pending or, to the knowledge efRlesponsible Officers of any Loan Party, threatesd@ims, actions or lawsuits, or
action by any Governmental Authority, with respiecany Plan
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that could reasonably be expected to have a Matdlizerse Effect. There has been no prohibitedsaation or violation of the fiduciary
responsibility rules with respect to any Plan thad resulted or could reasonably be expected tit iasa Material Adverse Effect.

(c) Except as would not reasonably be expectedvte b Material Adverse Effect, (i) no ERISA Eveastoccurred, and neither any Loan
Party nor any ERISA Affiliate is aware of any fagtient or circumstance that could reasonably beagd to constitute or result in an ERISA
Event with respect to any Pension Plan; (ii) eashrLParty and each ERISA Affiliate has met all &afille requirements under the Pension
Funding Rules in respect of each Pension Planpangaiver of the minimum funding standards underRlension Funding Rules has been
applied for or obtained; (iii) as of the most reicesluation date for any Pension Plan, the fundarget attainment percentage (as defined in
Section 430(d)(2) of the Internal Revenue CodéPk or higher and neither any Loan Party nor anjSBRAffiliate knows of any facts or
circumstances that could reasonably be expecteduse the funding target attainment percentagarfpisuch plan to drop below 60% as of
most recent valuation date; (iv) neither any LoarntyPnor any ERISA Affiliate has incurred any liliyi to the PBGC other than for the
payment of premiums, and there are no premium paggmehich have become due that are unpaid; (viheedny Loan Party nor any ERISA
Affiliate has engaged in a transaction that codsbbject to Section 4069 or Section 4212(c) of$Rland (vi) no Pension Plan has been
terminated by the plan administrator thereof noth®yPBGC, 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 PensidarP?

6.13 Subsidiarie.

Set forth on Schedule 6.18a complete and accurate list as of the Closiate@f each Subsidiary, together with (a) its gidson of
incorporation or organization and (b) number andt@etage of outstanding shares of each class o(diretttly or indirectly) by the Borrower
or any Subsidiary. The outstanding Equity Intere$tsach Material Subsidiary are validly issuedlyfpaid and non-assessable.

6.14 Margin Regulations; Investment Company ..

(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 Regiola U issued by the FRB), or extending credittfe purpose of purchasing or carrying
margin stock. Following the application of the preds of each Borrowing or drawing under each Lett€redit, not more than 25% of the
value of the assets (either of the Borrower onlgfahe Borrower and its Subsidiaries on a constdid basis) subject to the provisions of
Section 8.0br Section 8.0%r subject to any restriction contained in any agrent or instrument between the Borrower and amgleeor any
Affiliate of any Lender relating to Indebtednessl avithin the scope of Section 9.01 (&)l be margin stock.

(b) None of the Borrower or any Subsidiary is ordquired to be registered as an “investment cogipamder 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 finanicitdrmation, pro forma financial information andarmation of a general economic or
industry nature) in connection with the negotiatidrthis Agreement or delivered hereunder or urasigr other Loan Document (in each
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case, as modified or supplemented by other infdomato furnished) when taken as a whole contaigswaterial misstatement of fact or omits
to state any material fact necessary to make #teraents therein (when taken as a whole), in ¢ 6f the circumstances under which they
were made, not materially misleading; providiealt, with respect to projected financial infornoati pro forma financial information and
information of a general economic or industry nefihe Loan Parties represent only that such irdition was prepared in good faith based
upon assumptions believed to be reasonable aintlee it being understood that such information masy from actual results and that such
variations may be material.

6.16 Compliance with Law.

Each of the Borrower and each Subsidiary is in d@npe with the requirements of all Laws and atlers, writs, injunctions and decrees
applicable to it or to its properties, except iclsinstances in which (a) such requirement of Lawrder, writ, injunction or decree is being
contested in good faith by appropriate proceeddiligently conducted or (b) the failure to comphetewith could not reasonably be expected
to have a Material Adverse Effect.

6.17 Intellectual Property; Licenses, E.

Except as could not reasonably be expected to hdwaterial Adverse Effect, the Borrower and its Sdlaries own, or possess the legal
right to use, all of the trademarks, service matriegle names, copyrights, patents, patent rigtgachises, licenses and other intellectual
property rights (collectively, “ IP Right$ that are reasonably necessary for the operatidheir respective businesses. Set forth on Sdeedu
6.17is a list of all IP Rights registered or pendingis¢ration with the United States Copyright Offmethe United States Patent and Trade!
Office and owned by each Loan Party as of the @tpBiate. Except for such claims and infringememas tould not reasonably be expected to
have a Material Adverse Effect, to the knowledgéhefResponsible Officers of the Loan Partiespaglaim has been asserted and is pending
by any Person challenging or questioning the usgflP Rights or the validity or effectivenessaafy IP Rights, and (b) the use of any IP
Rights by the Borrower or any Subsidiary, the granof a right or a license in respect of any IBIR$ from the Borrower or any Subsidiary or
any slogan or other advertising device, produagcess, method, substance, part or other matemiakengployed, or now contemplated to be
employed, by the Borrower or any Subsidiary dodsnfdange on any rights of any other Person. Ashaf Closing Date, none of the IP Rights
owned by any Loan Party is subject to any licensigigeement or similar arrangement except as st dor Schedule 6.17

6.18 Solvency.
The Loan Parties are Solvent on a consolidated basi

6.19 Perfection of Security Interests in the Collate.

The Collateral Documents create valid securityrgges in, and Liens on, the Collateral purportebeaovered thereby, which security
interests and Liens are currently perfected sgcinierests and Liens (to the extent perfectiordgiired pursuant to the Collateral Documel
prior to all other Liens other than Permitted Liens

6.20 Business Locations; Taxpayer Identification Nurr.

Set forth on Schedule 6.20is the chief executive office, U.S. tax payer idggdtion number and organizational identificationmber of
each Loan Party as of the Closing Date. The exgetl hame and state of organization of each Loaty Ba of the Closing Date is as set forth
on the signature pages
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hereto. Except as set forth on Schedule-@260 Loan Party has during the five years precetliegClosing Date (i) changed its legal name,
(i) changed its state of formation, or (iii) beparty to a merger, consolidation or other changstrincture.
ARTICLE VI
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitmerdumeter, any Loan or other Obligation hereunder sbalain unpaid or unsatisfied
(other than (i) contingent or indemnification olaligons not then due and (ii) obligations in respgcny Swap Contract or Treasury
Management Agreement), or any Letter of Creditlgleahain outstanding, the Loan Parties shall aradl shuse each Subsidiary to:

7.01 Financial Statemen.

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

(a) as soon as available, but in any event witimety (90) days after the end of each fiscal yéahe Borrower, commencing with
the fiscal year ending June 30, 2011, a consolidastance sheet of the Borrower and its Subsidiaseat the end of such fiscal year,
the related consolidated statements of income eratipns, changes in shareholders’ equity and ftasfs for such fiscal year, setting
forth in each case in comparative form the figdoeghe previous fiscal year, all in reasonableadeind prepared in accordance with
GAAP, and in the case of such consolidated statesrardited and accompanied by a report and opisfi@m independent certified puk
accountant of nationally recognized standing, wheghort and opinion shall be prepared in accordanttegenerally accepted auditing
standards and shall not be subject to any “goimgem”or like qualification or exception or any qualift@an or exception as to the scc
of such audit; and

(b) as soon as available, but in any event witbitytfive (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 consetidemlance sheet of the Borrower
and its Subsidiaries as at the end of such fisgattgr, the related consolidated statements ohiecor operations for the portion of the
Borrower's fiscal year then ended, and the relattsolidated statements of changes in shareholeguity and cash flows for such fis
guarter and for the portion of the Borrower’s fisgaar then ended, setting forth in comparativenfoss applicable, the figures for the
corresponding fiscal quarter of the previous figesr and the corresponding portion of the previmesl year, all in reasonable detail
and in the case of such consolidated statementfewtby the chief executive officer, chief findatofficer, vice president-finance,
treasurer or controller of the Borrower as fairhggenting the financial condition, results of opieres, shareholders’ equity and cash
flows of the Borrower and its Subsidiaries in adzorce with GAAP, subject only to normal yesard audit adjustments and the absen
footnotes.

7.02 Certificates; Other Informatio.

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

(&) concurrently with the delivery of the financ&htements referred to in Section 7.01@Jxertificate of its independent certified
public accountants certifying such financial stadeis and stating that in making the examinatioressary therefor no knowledge was
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obtained of any Default under the financial coveésaet forth herein or, if any such Default shalsg stating the nature and status of
such event, which certificate may be limited or theu to the extent required by such accountanteuagplicable accounting rules or
guidelines;

(b) concurrently with the delivery of the financ&htements referred to in Sections 7.04a) (b), a duly completed Compliance
Certificate signed by the chief executive officghief financial officer, vice president — finanteasurer or controller of the Borrower;

(c) concurrently with the delivery of the financg&htements referred to in Sections 7.01@mmencing with the fiscal year ending
June 30, 2011, (i) an annual business plan anddbudghe Borrower and its Subsidiaries and (ifefrasts prepared by management of
the Borrower, in form satisfactory to the Admin&ive Agent, of consolidated balance sheets andmstnts of income or operations and
cash flows of the Borrower and its Subsidiariesaauarterly basis for the immediately followingcté year (including the fiscal year in
which the Maturity Date occurs);

(d) concurrently with the delivery of the financt&htements referred to in Sections 7.01&Jeport signed by a Responsible Off
of the Borrower that supplements Schedule 81ich that, as supplemented, such Schedaldd be accurate and correct in all material
respects as of such date (if no supplement is mredjod cause such Schedtdebe accurate and complete as of such date loe ibly new
information would be the removal of previously indéd items, then the Borrower shall not be requioedeliver such a report);

(e) concurrently with the delivery of the financsahtements referred to in Sections 7.01(a) andglsummary of any change in
accounting policies or financial reporting pracsi¢®y the Borrower or any Subsidiary (if no suchrdehas 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 detallaudit 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 wisoor books of the Borrower or any Subsidiaryamy audit of any of them; and

(g) promptly, such additional information regardihg business, financial or corporate affairs ef Borrower or any Subsidiary, or
compliance with the terms of the Loan DocumentghasAdministrative Agent on behalf of any Lendeaynirom time to time reasonak
request in writing.

Documents required to be delivered pursuant toi@egt01(a)or (b) (to the extent any such documents are includedaterials

otherwise filed with the SEC) may be delivered etatcally and if so delivered, shall be deemetidage been delivered on the date (i) on
which the Borrower posts such documents, or prevallnk thereto on the Borrower’s website on thiernet at the website address listed on
Schedule 11.02o0r (ii) on which such documents are posted orBiweower’s behalf on an Internet or intranet wedysi any, to which each
Lender and the Administrative Agent have acces®tisdr a commercial, third-party website or whe8ponsored by the Administrative
Agent); providedhat: (i) the Borrower shall deliver paper copiésuch documents to the Administrative Agent ugeméquest and (i) the
Borrower shall notify the Administrative Agent (bslecopier 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 Administeathgent shall have no
obligation to request the delivery of or to maintpaper copies of the documents referred to alanekjn any event
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shall have no responsibility to monitor compliatgethe Borrower with any such request by a Lendedeélivery, and each Lender shall be
solely responsible for requesting delivery to inmaintaining its copies of such documents.

The Borrower hereby acknowledges that (a) the Adstritive Agent and/or the Arranger will make aghik to the Lenders and the L/C
Issuer materials and/or information provided byoibehalf of the Borrower hereunder (collectivélorrower Materials’) by posting the
Borrower Materials on IntraLinks or another simiddectronic system (the_“ Platforfhand (b) certain of the Lenders (each a “ Pubkader
") may have personnel who do not wish to receivéenia non-public information with respect to therBower or its Affiliates, or the
respective securities of any of the foregoing, whd may be engaged in investment and other maeltated activities with respect to such
Persons’ securities. The Borrower hereby agregsthbong as the Borrower is the issuer of anytantting 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 patipereof; (x) by marking Borrower Materials “PUBLIGhe Borrower shall be deemed to
have authorized the Administrative Agent, the Agan the L/C Issuer and the Lenders to treat swaho/er Materials as not containing any
material non-public information with respect to #errower or its securities for purposes of Unigdtes federal and state securities laws
( provided, however, that to the extent such Borrower Materials cauasgilnformation, they shall be treated as sehfortSection 11.07,

(y) all Borrower Materials marked “PUBLIC” are peittad to be made available through a portion ofRleform designated as “Public Side
Information;” and (z) the Administrative Agent atite Arranger shall be entitled to treat any Borrotaterials that are not marked “PUBLIC”
as being suitable only for posting on a portiothaf Platform not designated “Public Side InformatidNotwithstanding the foregoing, the
Borrower shall be under no obligation to mark amyrBwer Materials “PUBLIC.”

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

pursuant to Section 7.03(shall describe with particularity any and all pighns of this Agreement and any other Loan Docurtiatthave
been breached.

7.04 Payment of Taxe.

Pay and discharge as the same shall become dymgalle all material Tax liabilities, assessments governmental charges or levies
upon it or its properties or assets, unless (ay#mee are being contested in good faith by apmtgpproceedings diligently conducted and
adequate reserves in accordance with GAAP are leaigtained by the Borrower or such Subsidiarypdithe failure to pay and discharge
such obligations could not reasonably be expeciérive a Material Adverse Effect.
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7.05 Preservation of Existence, E.

(a) Preserve, renew and maintain in full force afidct its legal existence under the Laws of thisgliction of its organization except in a
transaction permitted by Section 8,02 04or 8.05.

(b) Preserve, renew and maintain in full force affdct its good standing under the Laws of thesjlidtion of its organization except in a
transaction permitted by Section 8,02 040r 8.050r to the extent that the failure to do so coultnreasonably be expected to have a Material
Adverse Effect.

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

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

7.06 Maintenance of Propertit.

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

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

7.07 Maintenance of Insurant.

(a) Maintain in full force and effect insurance lwfitnancially sound and reputable insurance comgsanot Affiliates of the Borrower, in
such amounts, with such deductibles and coverinf g8ks as are customarily carried by companiadlaily situated.

(b) Cause the Administrative Agent and its sucaesand/or assigns to be named as lender’s losemaymortgagee as its interest may
appear, and/or additional insured with respechtosach insurance providing liability coverage overage in respect of any Collateral, and
commercially reasonable efforts to cause each gepwof any such insurance to agree, by endorseapent the policy or policies issued by i
by independent instruments furnished to the Adrviaiive Agent, that it will give the Administrativégent thirty days (or such lesser amount
as the Administrative Agent may agree) prior writtetice before any such policy or policies shallclncelled, subject to the cancellation
provisions of the state jurisdiction for non-paymehpremium.

7.08 Compliance with Law.

Comply with the requirements of all Laws and atlens, writs, injunctions and decrees applicablé do to its business or property,
except in such instances in which (a) such requérgrof Law or order, writ, injunction or decreebising contested in good faith by appropriate
proceedings diligently conducted; or (b) the faltm comply therewith could not reasonably be etgibto have a Material Adverse Effect.
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7.09 Books and Recorc.

(a) Maintain proper books of record and accountyliich 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 itemi@ conformity with all applicable material recgments of any Governmental
Authority having regulatory jurisdiction over theBower or such Subsidiary, as the case may be.

7.10 Inspection Right:

Permit representatives and independent contracfdh® Administrative Agent to visit and inspecyaf its properties, to examine its
corporate, financial and operating records, andentalpies thereof or abstracts therefrom, and wudssits affairs, finances and accounts with
its directors, officers, and independent publicoattants, all at the expense of the Borrower arstiel reasonable times during normal
business hours and as often as may be reasonaifgdiaipon reasonable advance notice to the Bemgwovided however, that (a) absent
an Event of Default, the Borrower shall be requieg@ay for only one such visit and/or inspectigrtiie Administrative Agent in any fiscal
year of the Borrower and the maximum amount the®weer shall be required to pay for such visit andispection shall not exceed $25,0
(b) when an Event of Default exists the AdministratAgent (or any of its representatives or indej@s contractors) may do any of the
foregoing at the expense of the Borrower at an tiiluring normal business hours and without advantiee as often as it may reasonably
require and (c) a Responsible Office of the Bornogiall be given the opportunity to be presentriyisuch discussions and any such
discussions with the Borrower’s independent cedifpublic accountants.

7.11 Use of Proceed.

Use the proceeds of the Credit Extensions to refiedahe Existing Indebtedness and for working edpiapital expenditures and other
general corporate purposes not in contraventiangfLaw or prohibited by this Agreement.

7.12 Additional Subsidiarie.

Within sixty (60) days after any Person (other tharExcluded Subsidiary) becomes a Material Dom&itbsidiary (or such longer
period as the Administrative Agent shall agreeliseasuch Person to (a) become a Guarantor by éxgeurtd delivering to the Administrative
Agent a Joinder Agreement or such other documentiseaAdministrative Agent shall deem appropriatesiich purpose, and (b) deliver to the
Administrative Agent documents of the types refeénein Sections 5.01(@nd (d) and customary opinions of counsel to such Permbim
form, content and scope reasonably satisfactotiyg@ddministrative Agent.

7.13 Pledged Assel.

(a) Equity Interests

(i) Cause 100% of the issued and outstanding Edpigrests of each Material Domestic Subsidiarhéothan any Excluded
Property) to be subject at all times to a firsbpty, perfected Lien in favor of the Administragivigent, for the benefit of the holders of
the Obligations, to secure the Obligations purstathe Collateral Documents (subject to Permittieths), and, in connection with the
foregoing, deliver to the Administrative Agent suather
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documentation as the Administrative Agent may raabty request including, any filings and delivetieperfect such Liens,
Organization Documents and resolutions all in fotomtent and scope reasonably satisfactory to theidistrative Agent.

(i) At any time that the Foreign Subsidiaries ditg owned by the Borrower or any Domestic Subsidighe “ First Tier Foreign
Subsidiaries) shall in the aggregate account for more thantéh) percent (10%) of Consolidated EBITDA for thpplicable Period,
(B) ten percent (10%) of total revenues of the Bagr and its Subsidiaries on a consolidated basithé Applicable Period ) ten
percent (10%) of total assets of the Borrower &m&ubsidiaries on a consolidated basis as ofrtietthe Applicable Period (each such
threshold, a “ Foreign Subsidiary ThreshQldthen the Borrower shall within sixty (60) dag&er delivery of such financial statements
pursuant to Section 7.01(aj) (b) cause 66% (or such greater percentage that, duehange in an applicable Law after the date liereo
(A) could not reasonably be expected to cause tdestributed earnings of such Foreign Subsidiargietermined for United States
federal income Tax purposes to be treated as aetbdividend to such Foreign Subsidiary’s United&garent and (B) could not
reasonably be expected to cause any adverse Tarquences) of the issued and outstanding Equigydsiis (other than any Excluded
Property) entitled to vote (within the meaning oéds. Reg. Section 1.956-2(c)(2)) and 100% ofdbedd and outstanding Equity
Interests (other than any Excluded Property) ntitled to vote (within the meaning of Treas. Regctn 1.956-2(c)(2)) in one or more
First Tier Foreign Subsidiaries to be subject btimles to a first priority, perfected Lien in favof the Administrative Agent, for the
benefit of the holders of the Obligations, to sedine Obligations pursuant to the Collateral Docutsiésubject to Permitted Liens) such
that immediately after such pledge, the First Hereign Subsidiaries whose Equity Interests issnbject to such a Lien shall not exceed
any Foreign Subsidiary Threshold, and, in connectith the foregoing, deliver to the Administratidgent such other documentation as
the Administrative Agent may request including, diliggs and deliveries to perfect such Liens, Qrigation Documents and resolutions
all in form, content and scope reasonably satisfgdb the Administrative Agent.

(b) Other Property Take or cause to be taken such other actionsmabfy requested by the Administrative Agent toueaghat all
personal property (other than Excluded Propertygawh Loan Party to be subject at all times ta firgority, perfected (subject, in the case of
Collateral for which priority or perfection is ebteshed through control, only to the extent conttbsuch Collateral is required by the Security
Agreement) Liens in favor of the Administrative Aggfor the benefit of the holders of the Obligagpto secure the Obligations pursuant t
Collateral Documents (subject to Permitted Liems),an connection with the foregoing, deliver te thdministrative Agent such other
documentation as the Administrative Agent may raabty request including filings and deliveries resaey to perfect such Liens, all in form,
content and scope reasonably satisfactory to thrigidtrative Agent. Notwithstanding the foregoimgither the Borrower nor any Subsidiary
shall be required to enter into any control agregmer take any agreement governed by the lawsyjuaisdiction other than those of the
United States or any state thereof.

7.14 State of Formation and Form of Ent.

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

So long as any Lender shall have any Commitmerdumeter, any Loan or other Obligation hereunder sbalain unpaid or unsatisfied
(other than (i) contingent or indemnification olalitpns not then due and (ii) obligations in resggany Swap Contract or Treasury
Management Agreement), or any Letter of Creditlgleahain 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;

(b) Liens existing on the date hereof and listecsohedule 8.04nd any renewals or extensions thereof, proviatithe property
covered thereby is not increased;

(c) Liens for Taxes, assessments or governmengafieB or levies not yet due or which are beingesiat in good faith and by
appropriate proceedings diligently conducted, g#@gate reserves with respect thereto are maintaiméide books of the applicable
Person in accordance with GAAP;

(d) statutory Liens of landlords and Liens of cansi warehousemen, mechanics, materialmen andietgphd other Liens impos
by law or pursuant to customary reservations @nténs of title arising in the ordinary coursebokiness, providethat such Liens
secure only amounts not overdue for more than siags or, if overdue for more than sixty days,lzgg contested in good faith by
appropriate proceedings for which adequate rese®&Esmined in accordance with GAAP have been ksl

(e) pledges or deposits or statutory trusts irottainary course of business in connection with vgoeskcompensation,
unemployment insurance and other social securfiglition, other than any Lien imposed by ERISA $ecures any amount in exces:
the Threshold Amount;

(f) deposits to secure the performance of bidsletieontracts, licenses and leases (other than Hundebtedness), statutory
obligations, surety and appeal bonds, performanoe®and 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 eaaterially detract from the value of the propestyject thereto or materially interfere
with the ordinary conduct of the business of thgliapble Person;

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

(i) Liens securing Indebtedness permitted undeti®@®8.03(e), providedthat (i) such Liens do not at any time encumber any
property other than the property financed by sundebtedness and (ii) such Liens attach to sucheptpponcurrently with or within
ninety days after the acquisition thereof;
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(j) leases or subleases granted to others nofénirgy 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 egjemt filings, registrations or
agreements in foreign jurisdictions) relating tgdes permitted by this Agreement;

() Liens deemed to exist in connection with Inveshts in repurchase agreements permitted undein8&c02;
(m) normal and customary rights of setoff upon a#gmf cash in favor of banks or other depositostitutions;
(n) Liens of a collection bank arising under Set#e210 of the Uniform Commercial Code on itemghi& course of collection;

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

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

(q) Liens on property or assets acquired pursuaatRermitted Acquisition or any other Investmesrinpitted by Section 8.0@&nd
the proceeds thereof) or on property or assetsSefteidiary in existence at the time such Subsidgacquired pursuant to a Permitted
Acquisition and not created in contemplation thérpoovidedthat (i) such Liens do not at any time extend tp @timer property or assets
and (ii) the aggregate outstanding principal amadiibdebtedness secured by such Liens shall ratyatime exceed $25 million;

(r) receipt of progress payments and advances ¢ustomers in the ordinary course of business textent the same creates a L
on the related inventory and proceeds thereof;

(s) Liens on cash or cash equivalents used to slefeato satisfy and discharge Indebtedness, prduitat such defeasance or
satisfaction and discharge is not prohibited hedetn

(t) Liens in favor of customs and revenue authesifirising 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 deposite by the Borrower or any of its Subsidiariesannection with an
Investment permitted by Section 8.02

(v) Liens on cash deposits securing any Swap Cast@rovidedhat the aggregate amount of cash deposits subjscich Liens
shall not exceed $10 million;

(w) Liens relating to the financing of insurancemiums so long as such Liens do not encumber apeply other than cash paic
any such insurance company in respect of suchanser
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8.02

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

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

Investment:.

Make any Investments, except:
(a) Investments in the form of cash or Cash Eqeival or Investments that were Cash Equivalents wisate;
(b) Investments existing as of the Closing Date setdorth in_Schedule 8.02

(c) Investments in any Person that (i) is a LoaryRarior to giving effect to such Investment o) §multaneously with such
Investment shall become a Loan Party in accordwaiittethe terms hereof;

(d) Investments in any Domestic Subsidiary;

(e) Investments consisting of extensions of criedibe nature of accounts receivable or notes vabde arising from the grant of
trade credit in the ordinary course of businesd, lamestments received in satisfaction or par@édis$action thereof from financially
troubled account debtors to the extent reasonadtgssary 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;
() Investments by any Foreign Subsidiary in anoff@reign Subsidiary;

(j) travel, relocation, tuition reimbursement, 4k)léccount transition and other advances madeficeds, directors and employees
in the ordinary course of the business to the éxdech advances do not violate applicable Law;

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

() Subsidiaries of the Borrower may be establisbedreated, if (i) to the extent such new Subsjdis.a Domestic Subsidiary, the
Borrower and such Subsidiary comply with the primris of Section 7.12if applicable; provided that, in each case, ®eéktent such
new Subsidiary is created solely for the purposeoosummating a merger transaction pursuant teauisition permitted by

Section 8.04 and such new Subsidiary at no time holds anytassdiabilities other than any merger considemtontributed to it

contemporaneously with the closing of such mengarsactions, such new Subsidiary shall not be requo take the actions, set forth in

Section 7.12r 7.13, as applicable, until the respective acquisitnansummated (at which time the surviving entftthe respective
merger transaction shall be required to so comjilyimsvten Business Days or such longer period asAthministrative Agent shall agret
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(m) Investments resulting from pledges and deposfesred to in Section 8.03;

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

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

(p) Investments not permitted by the foregoing stsu(including Foreign Acquisitions but excludinggdiisitions that are not
Foreign Acquisitions) in an aggregate amount ontiiteg at any time not to exceed the sum of (i)greater of (A) $250 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.

8.03 Indebtednes.

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

(a) Indebtedness under the Loan Documents;

(b) Indebtedness set forth_in Schedule &08 renewals, refinancings and extensions thepeofidedthat (i) the amount of such
Indebtedness is not increased at the time of serwéwal, refinancing or extension except by an amegual to a reasonable premium or
other reasonable amount paid, and fees and expesesEmably incurred, in connection with such @ficing and by an amount equal to
any existing commitments unutilized thereunder @idhe material terms taken as a whole of sucteveal, refinancing or extension are
customary for Indebtedness of a similar natureremat materially less favorable to the Borrowed &a Subsidiaries than the terms of
Indebtedness being renewed, refinanced or extended;

(c) intercompany Indebtedness permitted under Qe &i02;

(d) obligations (contingent or otherwise) existmgarising under any Swap Contract, providleat such obligations are (or were)
entered into by such Person in the ordinary coof$eisiness for the purpose of directly mitigatirgks associated with liabilities,
commitments, investments, assets, or property ¢retdasonably anticipated by such Person, or clsinge value of securities issued
by such Person and not for purposes of speculatidaking a “market view;”

(e) purchase money Indebtedness (including obtigatin respect of Capital Leases or Synthetic L®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 outstamdi the time of, and after giving effect to, theurrence thereof, shall not exceed the
greater of (A) $100 million or (B) five percent (3% total assets of the Borrower and its Subsiégon a consolidated basis as of the
end of the Applicable Period; and (ii) such Indelbtess when incurred shall not exceed the purchése gf the asset(s) financed;
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(f) Subordinated Indebtedness and senior unsedndathtedness (including any Subordinated Indebtinesenior unsecured
Indebtedness that refinances, replaces, exchangatemds the Convertible Subordinated Notes); igemithat (i) no Default shall have
occurred and be continuing on the date such Indebses is incurred; (ii) after giving effect to theurrence of such Indebtedness and the
application of the proceeds thereof on a Pro Fdasis (A) the Loan Parties shall be in compliandé the financial covenants set forth
in Section 8.1Yecomputed as of the end of the Applicable Perio@din the case of the incurrence of such Indedss prior to the de
a Compliance Certificate is required to be delidgrarsuant to Section 7.02(toy the fiscal quarter ending December 31, 2016, th
Consolidated Senior Secured Leverage Ratio, the@iolated Total Leverage Ratio and the Consolid&irdd Charge Coverage Ratio
recomputed as of the end of the Applicable Periwdl sneet the levels required by Section &drithe fiscal quarter ending December
2010; (i) with respect to any such Indebtednégsaggregate amount of principal payments requgds made on such Indebtedness
prior to the date that is 181 days after the Matubiate shall not exceed 10% of the original ppatiamount of such Indebtedness; and
(iv) the maturity date of such Indebtedness shathbleast 181 days after the Maturity Date;

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

(h) Indebtedness that may be deemed to exist uhdexgreements relating to any Investment permitteter Section 8.02
(including any Permitted Acquisition) or Dispositias a result of the obligation of the Borrowesoch Subsidiary to pay
indemnification, earn-outs, consulting arrangemecststingent purchase price payments or other @selprice adjustments or similar
obligations;

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

(k) Indebtedness of Foreign Subsidiaries in aneggpe principal amount not to exceed $50 millioarat time outstanding (“
Foreign Subsidiary Indebtedné3s

() Indebtedness issued in lieu of cash paymenBestricted Payments permitted by Section 8.066edvidedthat such
Indebtedness is subordinated to the Obligation®ons reasonably satisfactory to the Administrafigent;

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

(n) Indebtedness in respect of overdraft faciljtemmployee credit card programs, netting servigegymatic clearinghouse
arrangements and other cash management and samié@gements 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
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(p) Guarantees with respect to Indebtedness pednithder this Section 8.@8 other obligations; provideithat any such Guarantee
shall constitute an Investment by the Person piogiduch Guarantee in the primary obligor with exdgo such Indebtedness or
obligation.

8.04 Fundamental Chang.

Merge, dissolve, liquidate or consolidate with rmioianother Person, except that so long as no Defgists or would result therefrom,
(a) the Borrower may merge or consolidate with afigs Subsidiaries provided that the Borrowetrhis tontinuing or surviving Person, (b) any
Subsidiary may merge or consolidate with any oghdssidiary provided that if a Loan Party is a paotguch transaction, (x) the continuing or
surviving Person is a Loan Party or (y) simultargpwith such transaction, the continuing or suirngvcorporation shall become a Loan Party
in accordance with the terms hereof, (c) the Boewer any Subsidiary may merge with any other Reis@onnection with an Investment
(including a Permitted Acquisition) permitted undaction 8.02 provided that if the Borrower is a party theréten the Borrower is the
continuing or surviving Person, (d) any Subsidiargy dissolve, liquidate or wind up its affairs ayydime provided that such dissolution,
liguidation or winding up, as applicable, could have a Material Adverse Effect, (e) Dispositioesmpitted by Section 8.0&8nd (f) any
Subsidiary may merge, dissolve, liquidate or cadsdé in connection with a Disposition permitted$sction 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 (i) the Loan Parties shall be in coamaée with the financial covenants set forth in Bec8.11recomputed as of the end of the
Applicable Period or (i) in the case of the inamce of any Disposition prior to the date a Comnmml&aCertificate is required to be delivered
pursuant to Section 7.02(fgr the fiscal quarter ending December 31, 2016 Gbnsolidated Senior Secured Leverage Ratio, tmsdidated
Total Leverage Ratio and the Consolidated Fixedr@h&overage Ratio recomputed as of the end oApipdicable Period shall meet the lev
required by Section 8.1fbr the fiscal quarter ending December 31, 201Dafdeast 80% of the consideration paid in corinaawith all
Dispositions in any fiscal year shall be cash ostCaquivalents paid contemporaneous with consunemafi such Disposition; (d) the total
consideration paid in connection with any Dispasitshall be in an amount not less than the faiketaralue of the property disposed of; (e) if
such transaction is a Sale and Leaseback Transastioh transaction is not prohibited by the teofSection 8.15 and (f) such transaction
does not involve a sale or other disposition oéneables other than receivables owned by or atitde to other property concurrently being
disposed of in a transaction otherwise permittedeuhis Section 8.05

8.06 Restricted Paymen.

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

(a) each Subsidiary may declare and make RestiRagdhents to Persons that own Equity Interestadh 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 distributionsaéey solely in Equity
Interests of such Person; and

(c) the Borrower and each Subsidiary may purchagedptions;
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(d) the Borrower and each Subsidiary may decladenaake Restricted Payments so long as (i) no Desaall have occurred and
continuing or would result from such Restricted fawnt, (ii) after giving effect to such Restricteayfhent on a Pro Forma Basis (A) the
Loan Parties shall be in compliance with the finahcovenants set forth in Section 8/etomputed as of the end of the Applicable
Period (or, in the case of any such Restricted Raysprior to the date a Compliance Certificategired to be delivered pursuant to
Section 7.02(bjor the fiscal quarter ending December 31, 2016 ,Gbnsolidated Senior Secured Leverage Ratio, timsdlidated Total
Leverage Ratio and the Consolidated Fixed Charge@ge Ratio recomputed as of the end of the AgplecPeriod shall meet the lev
required by Section 8.1fbr the fiscal quarter ending December 31, 201B) tlie Consolidated Senior Secured Leverage Ratio
recomputed as of the end of the Applicable Periwdl e less than 2.50:1.0 and (iii) immediatelgafiving effect to such Restricted
Payment, there shall be at least $50 million oflabdity existing under the Aggregate Revolvingr@mitments;

(e) the Borrower may repurchase shares of its Edpierests pursuant to or in connection with ahigsoemployee stock purchase
plans, stock incentive plans, stock options plarts@ther stock plans, providéuat (i) the aggregate amount of all such repurehiasall
not exceed $10 million during the term of this Agmeent and (ii) no such repurchase may be madeyatraa that a Default exists; and

(f) the Borrower and each Subsidiary may declaceraake Restricted Payments with the Available Am@anong as (i) no
Default shall have occurred and be continuing oanld@esult from such Restricted Payment and (tgradiving effect to such Restricted
Payment on a Pro Forma Basis (A) the Loan Partiall se in compliance with the financial covenasgsforth in Section 8.11
recomputed as of the end of the Applicable Perio@din the case of any such Restricted Payment py the date a Compliance
Certificate is required to be delivered pursuaréation 7.02(bjor the fiscal quarter ending December 31, 2016 ,Gbnsolidated Seni
Secured Leverage Ratio, the Consolidated Total lageeRatio and the Consolidated Fixed Charge CgeeRatio recomputed as of the
end of the Applicable Period shall meet the levetpiired by Section 8.1fbr the fiscal quarter ending December 31, 2010.

8.07 Change in Nature of Busine.

Engage in any material line of business substéyitiéfferent from those lines of business condudigdhe Borrower and its Subsidiaries

on the Closing Date or any business substantielfted or incidental thereto or reasonable extessioereof.

8.08 Transactions with Affiliate.

Enter into or permit to exist any transaction ateseof transactions with any Affiliate of such Bem other than (a) advances of working

capital to any Loan Party, (b) transfers of cast @assets to any Loan Party, (c) intercompany timses among the Borrower and its
Subsidiaries expressly permitted by this Agreenamut (d) other transactions on terms and condisaibstantially as favorable to such Person
as would be obtainable by it in a comparable aength transaction with a Person other than aniaféil For the avoidance of doubt, this
Section 8.0&hall not apply to employment, bonus, retention sexkerance arrangements with, and payments of awapen or benefits to or
for the benefit of, current or former employees)sadtants, officers or directors of the Borrowelaay of its Subsidiaries in the ordinary course
of business.
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8.09 Burdensome Agreemer.

Enter into, or permit to exist, any Contractual i@ation that (a) encumbers or restricts the abditany Loan Party or Material Foreign
Subsidiary to (i) make Restricted Payments to amgn_ Party, (ii) pay any Indebtedness owed to argnl®arty, (iii) transfer any of its prope
to any Loan Party, (v) pledge i®ollateral pursuant to the Loan Documents, (vi)esch Loan Party pursuant to the Loan DocumentgpXin
respect of any of the matters referred to in clayge(v) above) for (1) this Agreement and theesthoan Documents, (2) any document or
instrument governing Indebtedness incurred pursieaBection 8.03 providedthat (x) with respect to Indebtedness incurred yamsto
Section 8.03(e3uch restriction contained therein relates onlth®asset or assets constructed or acquired irection therewith and (y) with
respect to Indebtedness incurred pursuant to dmer otause of Section 8.0&ny such restriction is limited to matters rederto in clauses (i),
(i) and (iii) above and does not materially adetysaffect the ability of the Borrower to servide indebtedness (including the Indebtedness
arising under the Credit Agreement), (3) any Pdgaditien or any document or instrument governing Rarmitted Lien, providethat any
such restriction contained therein relates onlhtasset or assets subject to such Permitted (4eoustomary restrictions and conditions
contained in any agreement relating to the sabngfproperty permitted under Section 8p@hding the consummation of such sale, (5) anti-
assignment provisions in government contractsequires the grant of any security for any obligaffosuch property is given as security for
the Obligations, (6) software and other intelletfuraperty licenses pursuant to which the Borroaesuch Subsidiary is the licensee of the
relevant software or intellectual property, as¢hee may be (in which case, any prohibition ortltion shall relate only to the assets subje
the applicable licenses), (7) any agreements ngladi Foreign Subsidiary Indebtedness (in whiclecary prohibition or limitation shall relate
only to the assets of such Foreign Subsidiari@})pichibitions and limitations in effect on thetelhereof and listed on Schedule 8,09
(9) customary provisions contained in joint ventageeements and other similar agreements entei@éithe ordinary course of business and
applicable to Joint Ventures, (10) customary priowis restricting the subletting or assignment of ase governing a leasehold interest,
(11) customary restrictions and conditions contaiimeany agreement relating to any Dispositionrafgerty not prohibited hereunder,

(12) customary provisions restricting assignmerdrof agreement entered into in the ordinary coof$risiness, (13) restrictions contained in
any Contractual Obligations relating to the conswatiom of a transaction which restrictions are ctaded upon the repayment of the
Obligations in full and the termination or expimatiof the Commitments, and (14) any agreementfeceét the time any Person becomes a
Subsidiary, so long as such agreement was noteghiieto in contemplation of such Person becomiSglasidiary.

8.10 Use of Proceed.

Use the proceeds of any Credit Extension, whethectlly or indirectly, and whether immediately, identally or ultimately, to purchase
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 originaityurred for such purpose.

8.11 Financial Covenant.

(a) Consolidated Senior Secured Leverage R&iermit the Consolidated Senior Secured Leverag® Rs of the end of any fiscal
quarter of the Borrower, commencing with the fisga&rter ending December 31, 2010, to be greader 3t0:1.0.

(b) Consolidated Total Leverage RatiBermit the Consolidated Total Leverage Ratiofakeend of any fiscal quarter of the Borrower,
commencing with the fiscal quarter ending Decen#der2010, to be greater than 4.5:1.0.
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(c) Consolidated Fixed Charge Coverage RaBHermit the Consolidated Fixed Charge CoveragmRatof the end of any fiscal quarter
of the Borrower, commencing with the fiscal quagading December 31, 2010, to be less than 2.0:1.0.

(d) Convertible Subordinated Noted on December 31, 2013 the aggregate outstarglingipal amount of the Convertible Subording
Notes is greater than $150,000,000, then, for 80 &s the aggregate outstanding principal amoutitso€onvertible Subordinated Notes it
excess of $150,000,000, (i) permit the Consolid&enior Secured Leverage Ratio as of the end ofiscgl quarter of the Borrower to be
greater than 2.75:1.0 and (ii) permit Liquiditylde less than the sum of the aggregate amount bfprasipal payments payable under or in
connection with the Convertible Subordinated Nateshe stated maturity thereof plus $50 million.

8.12 Prepayments of Subordinated Indebtedness and Sgns@cured Indebtedne.

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

() the prepayment of any Subordinated Indebtedoessiy senior unsecured Indebtedness with theastt proceeds of the issua
of any other Indebtedness (other than Loans);

(ii) the prepayment of senior unsecured Indebtesingth cash on hand or proceeds of Revolving Laam$ aggregate amount not
to exceed $25 million during the term of this Agrest;

(iiif) other prepayments of Subordinated Indebtedraasl senior unsecured Indebtedness with cashrehdrgroceeds of Revolvir
Loans so long as (A) no Default shall have occuamrd be continuing or would result from such prepest, (B) after giving effect to
such prepayment on a Pro Forma Basis the Consatidnior Secured Leverage Ratio recomputed & afrtd of the Applicable Peri
is not greater than 2.75:1.0 and (C) immediateigrafiving effect to such prepayment, there shalableast $50 million of availability
existing under the Aggregate Revolving Commitmeais]

(iv) other prepayments of Subordinated Indebtedaagssenior unsecured Indebtedness using the Alaifemount so long as
(A) no Default shall have occurred and be contiguainwould result from such prepayment and (B)rafteing effect to such prepayme
on a Pro Forma Basis (X) the Loan Parties shailh lsempliance with the financial covenants settfant Section 8.1tecomputed as of
the end of the Applicable Period or (y) in the cakany such prepayment prior to the date a ComgpéieCertificate is required to be
delivered pursuant to Section 7.02fb) the fiscal quarter ending December 31, 201€,Gbnsolidated Senior Secured Leverage Ratio,
the Consolidated Total Leverage Ratio and the dateded Fixed Charge Coverage Ratio recomputed t#eecend of the Applicable
Period meet the levels required by Section 8ot the fiscal quarter ending December 31, 2010.

(b) Make any payment of principal, interest or othsounts on any Subordinated Indebtedness intidalaf the subordination
provisions applicable to such Subordinated Indeixed.
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8.13 Subordinated Indebtedness Docume.

Amend or modify any Subordinated Indebtednessdhsaamendment or modification would add or changetarms in a manner adverse
to the Lenders (including, without limitation, aagnendment or modification that would shorten thalfimaturity or average life to maturity or
require any payment to be made sooner than orlgiaaheduled or increase the interest rate apgédhiereto).

8.14 Organization Documents; Fiscal Year; Legal Ne.
(a) Amend, modify or change its Organization Docateén a manner materially adverse to the Lenders.

(b) Change its fiscal year.

8.15 Sale Leasebacl.
Enter into any Sale and Leaseback Transaction thherany Permitted Sale Leaseback Transaction.

ARTICLE IX
EVENTS OF DEFAULT AND REMEDIES

9.01 Events of Defaul.
Any of the following shall constitute an Event oéfault:

(a) NonPayment Any Loan Party fails to pay (i) when and as reedito 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 hereundarder any other Loan Document; or

(b) Specific Covenants

(i) Any Loan Party fails to perform or observe aaym, covenant or agreement contained in any dfi@e.0lor 7.02and
such failure continues for five days; or

(i) Any Loan Party fails to perform or observe aeym, covenant or agreement contained in any cfi@e7.03(a) 7.05(a)or
7.110r Article VIII ; or

(c) Other Defaults Any Loan Party fails to perform or observe anlyestcovenant or agreement (not specified in sulmse(d) or
(b) above) contained in any Loan Document on its foebe performed or observed and such failurdicoas for thirty days; or

(d) Representations and Warrantiésy representation, warranty, certification atstment of fact made or deemed made by or on
behalf of any Loan Party herein, in any other LBartument, or in any document delivered in connectierewith or therewith shall be
incorrect or misleading in any material respect svhde or deemed made; or
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(e) CrossDefault. (i) The Borrower, any Guarantor or any Materiatéign Subsidiary fails to make any payment whea du
(whether by scheduled maturity, required prepaymedeleration, demand, or otherwise) in respeangfMaterial Indebtedness; (i) the
Borrower, any Guarantor or any Material Foreign Sdiary fails to observe or perform any other agreet or condition relating to any
Material Indebtedness or contained in any instruroelagreement evidencing, securing or relatingettee or any other event occurs, the
effect of which default or other event is to causetp permit the holder or holders of such Matdridebtedness (or a trustee or agent on
behalf of such holder or holders) to cause, withglving of notice if required, such Material Indetiness to be demanded or to become
due or to be repurchased, prepaid, defeased cemete(automatically or otherwise), or an offerdpurchase, prepay, defease or redeem
such Material Indebtedness to be made, prior tstétted maturity; or (iii) there occurs under amyaf Contract an Early Termination
Date (as defined in such Swap Contract) resultiognf(A) any event of default under such Swap Catias to which the Borrower, any
Guarantor or any Material Foreign Subsidiary isBegaulting Party (as defined in such Swap Confrac{B) any Termination Event (as
so defined) under such Swap Contract as to whielBtirrower, any Guarantor or any Material Foreighsidiary is an Affected Party (
so defined) and, in either event, the Swap Territnafalue owed by the Borrower, any Guarantor or Eiaterial Foreign Subsidiary as
a result thereof is greater than the Threshold Amycar

(f) Insolvency Proceedings, Etdhe Borrower, any Guarantor or any Material Fgmebubsidiary institutes or consents to the
institution of any proceeding under any Debtor &dliaw, or makes an assignment for the benefiteditors; or applies for or consents
to the appointment of any receiver, trustee, cuatgdonservator, liquidator, rehabilitator or damiofficer for it or for all or any material
part of its property; or any receiver, trustee ted®n, conservator, liquidator, rehabilitator onidar officer is appointed without the
application or consent of such Person and the aprpeint continues undischarged or unstayed for siakgndar days; or any proceeding
under any Debtor Relief Law relating to any sucksBe or to all or any material part of its propagtynstituted without the consent of
such Person and continues undismissed or unstayaikfy calendar days, or an order for reliefriseeed 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 pay its debts as they become due, or (ii) anyoamwarrant of attachment or executior
similar process is issued or levied against aliror material part of the property of any such Pegsud is not released, vacated or fully
bonded within thirty days after its issue or leay;

(h) Judgments There is entered against the Borrower, any Gueram any Material Foreign Subsidiary one or miamel
judgments or orders for the payment of money iaggregate amount (as to all such judgments or yéeceeding the Threshold
Amount (to the extent not covered by independend4party insurance as to which the insurer has lmextified of the claim and does not
dispute coverage) and (A) enforcement proceedirggs@mmenced by any creditor upon such judgmeatasr, or (B) there is a period
of thirty consecutive days during which a stay mfioecement of such judgment, by reason of a pendppgeal or otherwise, is not in
effect; or

(i) ERISA.. (i) An ERISA Event occurs with respect to a Pend?lan or Multiemployer Plan which has resultedauld reasonabl
be expected to result in liability of one or moreah Parties under Title IV of ERISA to the Pendiban, Multiemployer Plan or the
PBGC in an aggregate amount in excess of the Taleé#tmount, or (ii) one or more Loan
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Parties or any ERISA Affiliate fails to pay whenejafter the expiration of any applicable gracequkrany installment payment with
respect to its withdrawal liability under Sectio204 of ERISA under a Multiemployer Plan in an aggte amount in excess of the
Threshold Amount; or

() Invalidity of Loan DocumentsAny Loan Document, at any time after its exeauiod delivery and for any reason other than as
expressly permitted hereunder or thereunder osfaation in full of all the Obligations (other théij contingent or indemnification
obligations not then due and (ii) obligations ispect of any Swap Contract or Treasury Managemgrgéinent), ceases to be in full
force and effect; or any Loan Party or any othes®e contests in any manner the validity or enfabil¢y of any Loan Document; or ai
Loan Party denies that it has any or further lighor obligation under any Loan Document, or putpdo 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 dantracting with the
United States Government and such suspension armebt shall not have been lifted within thirty 8@wys after the imposition
thereof; or

(i) The United States Government shall have teat&d any contract to which the Borrower, any Gutaraor any Material
Foreign Subsidiary is a party and such terminatronld have a Material Adverse Effect; providdtbwever, that such termination
shall not constitute an Event of Default so longresBorrower, such Guarantor or such Material lBor&ubsidiary is contesting
such termination in good faith.

9.02 Remedies Upon Event of Defau

If any Event of Default occurs and is continuirtge 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 malank and any obligation of the L/C Issuer to make Credit Extensions to be
terminated, whereupon such commitments and obdigathall be terminated;

(b) declare the unpaid principal amount of all tariging Loans, all interest accrued and unpaicetirerand 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 which are herelxpressly waived by the Borrower;

(c) require that the Borrower Cash Collateralize tHC Obligations (in an amount equal to the themstanding Amount thereof);
and

(d) exercise on behalf of itself, the Lenders drellt/C Issuer all rights and remedies availabli, ttve Lenders and the L/C Issuer
under the Loan Documents or applicable Law or attgg
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provided, however, that upon the occurrence of an actual or deemtg 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 obligatfadheoL/C Issuer to make L/C Credit
Extensions shall automatically terminate, the udpaincipal amount of all outstanding Loans andrdkrest and other amounts as aforesaid
shall automatically become due and payable, andliligation of the Borrower to Cash Collateralihe t/C Obligations as aforesaid shall
automatically become effective, in each case witlther act of the Administrative Agent or anyrider.

9.03 Application of Fund:.

After the exercise of remedies provided for in 88r0.02(or after the Loans have automatically become imately due and payable
and the L/C Obligations have automatically beenireg to be Cash Collateralized as set forth inpiteeviso to_Section 9.0R any amounts
received on account of the Obligations, subjethéoprovisions of Sections 2.54d 2.15 shall be applied by the Administrative Agenttie t
following order:

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

Second to payment of that portion of the Obligations stitating fees, indemnities and other amounts (oti@n principal, interest
and Letter of Credit Fees) payable to the Lendedsthe L/C Issuer (including fees, charges anduti&ments of counsel to the
respective Lenders and the L/C Issuer and amowayshbe under Article 11), ratably among them in proportion to the respecimount:
described in this clause Secqpalyable to them;

Third , to payment of that portion of the Obligations stitating accrued and unpaid Letter of Credit Fead interest on the Loans
and L/C Borrowings and fees, premiums and schechaeiddic payments, and any interest accrued thedae under any Swap Contract
between the Borrower or any Subsidiary and any eendany Affiliate of a Lender (or any Person thass a Lender or an Affiliate of a
Lender on the date such Person entered into suelp Swntract) to the extent such Swap Contractrisipied by Section 8.03(d)ratably
among the holders of such Obligations in proportmthe respective amounts described in this claigel held by them;

Fourth, to (a) payment of that portion of the Obligati@msistituting unpaid principal of the Loans and B&rowings, (b) payme
of breakage, termination or other payments, andrteyest accrued thereon, due under any Swap &iritetween the Borrower or any
Subsidiary and any Lender or any Affiliate of a Hen(or any Person that was a Lender or an Aféilizita Lender on the date such
Person entered into such Swap Contract) to thenegteeh Swap Contract is permitted_by Section 8)03(c) payments of amounts due
under any Treasury Management Agreement betweeBahrewer or any Subsidiary and any Lender or affjlidte of a Lender (or any
Person that was a Lender or an Affiliate of a Leratethe date such Person entered into such Trebamagement Agreement) and
(d) Cash Collateralize that portion of L/C Obligeits comprised of the aggregate undrawn amountttéiseof Credit to the extent not
otherwise Cash Collateralized by the Borrower pamstio Sections 2.08nd 2.14 ratably among the holders of such Obligations in
proportion to the respective amounts describetli;mdlause Fourtheld by them; and
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Last, the balance, if any, after all of the Obligatidvave been indefeasibly paid in full, to the Boremwr as otherwise required by
Law.

Subject to Section 2.03(end 2.14 amounts used to Cash Collateralize the aggregateawn 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 amanatil be applied to the other Obligations, if
any, in the order set forth above.

ARTICLE X
ADMINISTRATIVE AGENT

10.01 Appointment and Authorit.

Each of the Lenders and the L/C Issuer herebyowably appoints Bank of America to act on its behalthe Administrative Agent
hereunder and under the other Loan Documents ahdré&es the Administrative Agent to take suchamwdion its behalf and to exercise such
powers as are delegated to the Administrative Abggrihe terms hereof or thereof, together with saions and powers as are reasonably
incidental thereto. The provisions of this Artielee solely for the benefit of the Administrative ek, the Lenders and the L/C Issuer, and no
Loan Party shall have rights as a third party bieral of any of such provisions (except with resp® (i) the right of the Parent to consent
successor Administrative Agent pursuant to Sectidi®6and (ii) the provisions of Section 10.10

The Administrative Agent shall also act as the lfateral agent under the Loan Documents, and each of the Lendeits Capacities ¢
a Lender, Swing Line Lender (if applicable), potainBwap Contract provider and potential Treasugnisgement Agreement provider) and
L/C Issuer hereby irrevocably appoints and autkesrihe Administrative Agent to act as the agersuch Lender and the L/C Issuer for
purposes of acquiring, holding and enforcing any alhLiens on Collateral granted by any of the h&arties to secure any of the Obligations,
together with such powers and discretion as amsoregbly incidental thereto. In this connection, Aldeninistrative Agent, as “collateral agent”
and any co-agents, sub-agents and attorneys-iryfgoctinted by the Administrative Agent pursuanBéztion 10.0%or purposes of holding or
enforcing any Lien on the Collateral (or any parttbereof) granted under the Collateral Documenrtfor exercising any rights and remedies
thereunder at the direction of the AdministrativgeAt), shall be entitled to the benefits of allyis@mns of this Article Xand_Article XI
(including Section 11.04(c)as though such co-agents, sub-agents and atsemégct were the “collateral agent” under the hd&ocuments)
as if set forth in full herein with respect thereto

10.02 Rights as a Lendk.

The Person serving as the Administrative Agentinadler shall have the same rights and powers sapacity as a Lender as any other
Lender and may exercise the same as though itnatréne Administrative Agent and the term “Lender*Lenders” shall, unless otherwise
expressly indicated or unless the context othervdgeires, include the Person serving as the Adiimative Agent hereunder in its individual
capacity. Such Person and its Affiliates may acdejpiosits from, lend money to, act as the finarauaisor 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 dataccount therefor to the Lenders.
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10.03 Exculpatory Provision.

The Administrative Agent shall not have any dutiesbligations except those expressly set fortieinesnd in the other Loan
Documents. Without limiting the generality of th@dgoing, the Administrative Agent:

(a) shall not be subject to any fiduciary or otimeplied duties, regardless of whether a Defaultd@=urred and is continuing;

(b) shall not have any duty to take any discretigr@ation or exercise any discretionary powersgeexkdiscretionary rights and
powers expressly contemplated hereby or by the dib@n Documents that the Administrative Agenteguired 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), providétat the Administrative Agent shall not be requitedake any action that, in its opinion or theropn
of its counsel, may expose the Administrative Ageritability or that is contrary to any Loan Docant or applicable Law; and

(c) shall not, except as expressly set forth hemathin the other Loan Documents, have any dutliscose, and shall not be lial
for the failure to disclose, any information ref@tito any Loan Party or any of its Affiliates tihecommunicated to or obtained by the
Person serving as the Administrative Agent or aniyscAffiliates in any capacity.

The Administrative Agent shall not be liable folyaaction taken or not taken by it (i) with the censor at the request of the Required
Lenders (or such other number or percentage df¢heers as shall be necessary, or as the Admitnstragent shall believe in good faith st
be necessary, under the circumstances as providgelctions 11.0and 9.02 or (ii) in the absence of its own gross negligeocwillful
misconduct. The Administrative Agent shall be degmet to have knowledge of any Default unless amd notice describing such Default is
given to the Administrative Agent by a Loan Pagy.ender or the L/C Issuer.

The Administrative Agent shall not be responsiloledr have any duty to ascertain or inquire inja(iy statement, warranty or
representation made in or in connection with thige®ement or any other Loan Document, (ii) the catstef any certificate, report or other
document delivered hereunder or thereunder ormmection herewith or therewith, (iii) the perforncaror observance of any of the covenants,
agreements or other terms or conditions set fagtlih or therein or the occurrence of any Defdiy},the validity, enforceability, effectivene
or genuineness of this Agreement, any other Loacubnt or any other agreement, instrument or dootjroe the creation, perfection or
priority of any Lien purported to be created by @allateral Documents, (v) the value or the sudficiy of any Collateral, or (vi) the satisfact
of any condition set forth in Article \dr elsewhere herein, other than to confirm recefptems expressly required to be delivered to the
Administrative Agent.

10.04 Reliance by Administrative Age..

The Administrative Agent shall be entitled to ralyon, and shall not incur any liability for relyimgon, any notice, request, certificate,
consent, statement, instrument, document or othiéng (including any electronic message, Interoeintranet website posting or other
distribution) believed by it to be genuine and &wé been signed, sent or otherwise authenticatéleogroper Person. The Administrative
Agent also may rely upon any statement made tmltyoor by telephone and believed by it to haverbemade by the proper Person, and shall
not incur any liability for relying thereon. In dgiining compliance with any condition hereundethi® making of a Loan, or the issuance of a
Letter
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of Credit, that by its terms must be fulfilled tetsatisfaction of a Lender or the L/C Issuer Abtleninistrative Agent may presume that such
condition is satisfactory to such Lender or the Lg8uer unless the Administrative Agent shall haaeeived notice to the contrary from such
Lender or the L/C Issuer prior to the making offsloan or the issuance of such Letter of Credie Administrative Agent may consult with
legal counsel (who may be counsel for the Loani@grtindependent accountants and other expe#dstedlby it, and shall not be liable for any
action taken or not taken by it in accordance withadvice of any such counsel, accountants omrexpe

10.05 Delegation of Dutie.

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-agegsiated by the Administrative Agent. The Admingdive Agent and any such sub-agent
may perform any and all of its duties and exeriti&seights and powers by or through their respecRelated Parties. The exculpatory
provisions of this Article shall apply to any susib-agent and to the Related Parties of the Adtnatige Agent and any such sub-agent, and
shall apply to their respective activities in coctien with the syndication of the credit facilitipsovided for herein as well as activities as
Administrative Agent.

10.06 Resignation of Administrative Age.

The Administrative Agent may at any time, and ugmwritten request of either the Borrower or thegj&red Lenders after the
Administrative Agent (or an Affiliate thereof) beoing a Defaulting Lender, shall, give notice ofriésignation to the Lenders, the L/C Issuer
and the Borrower. Upon receipt of any such noticesignation, the Required Lenders shall haveitite, with the consent of the Borrower
(such consent not to be withheld or delayed unregsy), to appoint a successor, which shall berk dth an office in the United States, or
an Affiliate of any such bank with an office in thimited States. If no such successor shall have se@appointed by the Required Lenders and
consented to by the Borrower and shall have acdeqteh appointment within 30 days after the ragiddministrative Agent gives notice of
resignation, then the retiring Administrative Agemay on behalf of the Lenders and the L/C Issuéh thie consent of the Borrower (such
consent not to be withheld or delayed unreasonahppoint a successor Administrative Agent meettiregqualifications set forth above;
providedthat if the Administrative Agent shall notify theoBower and the Lenders that no qualifying Persasmtbeen consented to by the
Borrower and accepted such appointment, then ssigmation shall nonetheless become effectivedordance with such notice and (a) the
retiring Administrative Agent shall be dischargeon its duties and obligations hereunder and utiteother Loan Documents (except that in
the case of any collateral security held by the Aifstrative Agent on behalf of the Lenders or tH€ Issuer under any of the Loan Docume
the retiring Administrative Agent shall continuehtold such collateral security until such time asiacessor Administrative Agent is appoin
and (b) all payments, communications and deternaingiprovided to be made by, to or through the Adstiative Agent shall instead be made
by or to each Lender and the L/C Issuer directhfil such time as the Required Lenders appointcaessor Administrative Agent as provided
for above in this Section. Upon the acceptancesfcaessor’'s appointment as Administrative Agen¢ineder, such successor shall succeed to
and become vested with all of the rights, powerisjlpges and duties of the retiring (or retiredjrainistrative Agent, and the retiring
Administrative Agent shall be discharged from dlite duties and obligations hereunder or undermther Loan Documents (if not already
discharged therefrom as provided above in thisi@gctThe fees payable by the Borrower to a suaresdministrative Agent shall be the
same as those payable to its predecessor unlessviste agreed between the Borrower and such suarcégser the retiring Administrative
Agent’s resignation hereunder and under the otbanlDocuments, the provisions of this Article aedt®n 11.04hall continue in effect for
the benefit of such retiring Administrative Ageit$, sub-agents and their respective Related Pantiespect of any actions taken or omitted to
be taken by any of them while the retiring Admirasive Agent was acting as Administrative Agent.
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Any resignation by Bank of America as Administratikgent pursuant to this Section shall also cantstits resignation as L/C Issuer
Swing Line Lender. Upon the acceptance of a suocasssppointment as Administrative Agent hereun@@such successor shall succeed to
and become vested with all of the rights, powerisjlpges and duties of the retiring L/C Issuer &wiling Line Lender, (ii) the retiring L/C
Issuer and Swing Line Lender shall be dischargeuh fall of their respective duties and obligatiorseunder or under the other Loan
Documents, and (iii) the successor L/C Issuer sbglie letters of credit in substitution for thettees of Credit, if any, outstanding at the tim
such succession or make other arrangements sétigfag the retiring L/C Issuer to effectively asselithe obligations of the retiring L/C Issuer
with respect to such Letters of Credit.

10.07 Non-Reliance on Administrative Agent and Other Lenc.

Each Lender and the L/C Issuer acknowledges thmatsit independently and without reliance upon tmiistrative Agent or any oth
Lender or any of their Related Parties and baseslioh documents and information as it has deemgebppate, made its own credit analysis
and decision to enter into this Agreement. Eachdeerand the L/C Issuer also acknowledges thatllit wilependently and without reliance
upon the Administrative Agent or any other Lendeamwy of their Related Parties and based on suchrdents and information as it shall from
time to time deem appropriate, continue to makews decisions in taking or not taking action undebased upon this Agreement, any other
Loan Document or any related agreement or any dentfarnished hereunder or thereunder.

10.08 No Other Duties; Et.

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

10.09 Administrative Agent May File Proofs of Clai.

In case of the pendency of any proceeding undeDetyor Relief Law or any other judicial proceediegative to any Loan Party, the
Administrative Agent (irrespective of whether thinpipal of any Loan or L/C Obligation shall thea Bue and payable as herein expressed or
by declaration or otherwise and irrespective of thhbethe Administrative Agent shall have made aemand on the Borrower) shall be entit
and empowered, by intervention in such proceedirmterwise:

(a) to file and prove a claim for the whole amoafithe principal and interest owing and unpaiddspect of the Loans, L/C
Obligations and all other Obligations arising untier Loan Documents that are owing and unpaid afitetsuch other documents as
may be necessary or advisable in order to havel#tis of the Lenders, the L/C Issuer and the Adstriative Agent (including any
claim for the reasonable compensation, expensgsyidiements and advances of the Lenders, the sé@rand 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;
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and any custodian, receiver, assignee, trustaedatpr, 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 andhéevent that the Administrative
Agent shall consent to the making of such paymeinestly to the Lenders and the L/C Issuer, to fgathe Administrative Agent any amount
due for the reasonable compensation, expensesirsigshents and advances of the Administrative Agedtits agents and counsel, and any
other amounts due the Administrative Agent undetiSes 2.09and 11.04

Nothing contained herein shall be deemed to auwthdhie Administrative Agent to authorize or condentdr accept or adopt on behal
any Lender or the L/C Issuer any plan of reorgditinaarrangement, adjustment or composition affigcthe Obligations or the rights of any
Lender or the L/C Issuer to authorize the Admiitshe Agent to vote in respect of the claim of &eypder or the L/C Issuer in any such
proceeding.

10.10 Collateral and Guaranty Matte.
The Lenders and the L/C Issuer irrevocably autlecttie Administrative Agent to, and the AdministratAgent shall,

(a) release any Lien on any property granted toetat by the Administrative Agent under any Loan Dment (i) upon terminatio
of the Aggregate Revolving Commitments and paynrefull of the Obligations (other than (A) contingegndemnification obligations
and (B) so long as the Administrative Agent hasex@rcised any remedies under this Agreement optrgr Loan Document, the
obligations in respect of Swap Contracts and Tmgaslanagement Agreements) and the expiration oniteation of all Letters of Crec
(other than Letters of Credit as to which otheaagements satisfactory to the Administrative Agemd the L/C Issuer shall have been
made), (i) that is transferred or to be transféis part of or in connection with any Dispositpermitted 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 L&wcument to the holder
any Lien on such property that is permitted by ®ec8.01(i); and

(c) release any Guarantor from its obligations urtde Guaranty (i) if such Person ceases to bebaiiary 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 Agentinatsexercised any remedies under
this Agreement or any other Loan Document, thegaltiibns in respect of Swap Contracts and Treaswayagement 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 anyetinie Required Lenders will confirm in writing tAeministrative Agent’'s
authority to release or subordinate its interegtarticular types or items of property, or to releany Guarantor from its obligations
under the Guaranty, pursuant to this Section 10.10
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ARTICLE XI
MISCELLANEOUS

11.01 Amendments, Et.

No amendment or waiver of any provision of this égment or any other Loan Document, and no conseriyt 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 consent shall e only in the specific instance and for thecsfic purpose for which given; provided
however, that

(a) no such amendment, waiver or consent shall:

(i) extend or increase the Commitment of any Ler{dereinstate any Commitment terminated pursua@ection 9.02 without
the written consent of such Lender (it being untberd and agreed that a waiver of any condition galeat set forth in Section 5.02 of
any Default or a mandatory reduction in Commitméstsot considered an extension or increase in Citmmnts of any Lender);

(i) postpone any date fixed by this Agreementmy ather Loan Document for any payment (excludirapdatory prepayments)
of principal, interest, fees or other amounts duthe Lenders (or any of them) or any scheduledatioh of the Commitments
hereunder or under any other Loan Document wittimutvritten consent of each Lender entitled to ikecsuch payment or whose
Commitments are to be reduced,;

(i) reduce the principal of, or the rate of irgst specified herein on, any Loan or L/C Borrowimig(subject to clause (i) of the
final proviso to this Section 11.QJany 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 Lenderd bha
necessary to (A) amend the definition of “Defaudtt® or waive any obligation of the Borrower to pay net&t or Letter of Credit Fees
the Default Rate or (B) to amend any financial carg hereunder (or any defined term used thereigm) € the effect of such
amendment would be to reduce the rate of interestny Loan or L/C Borrowing or to reduce any feggide hereunder;

(iv) change any provision of this Section 11d¥lthe definition of “Required Lenders” without theitten consent of each Lender
directly affected thereby;

(v) other than in connection with a transactioreottise permitted by the Loan Documents, releaseraubstantially all of the
Collateral without the written consent of each Lendthose 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 Garatty without the written consent of each Lender seho
Obligations are guarantied thereby, except to tent such release is permitted pursuant to Se@floh0(in which case such release
may be made by the Administrative Agent acting ejoor

98



(b) unless also signed by the L/C Issuer, no amentmvaiver or consent shall directly affect thghts or duties of the L/C Issuer under
this Agreement or any Issuer Document relatingnip 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 anyestLoan Document;

provided, however, that notwithstanding anything to the contraryelirer

(i) no Defaulting Lender shall have any right tgegve or disapprove any amendment, waiver or cafsmeunder (any amendment,
waiver or consent which by its terms requires thresent of all Lenders or each affected Lender neagffected with the consent of the
applicable Lenders other than Defaulting Lendexsyept that (A) the Commitment of such Lender matylre increased or extended without
the consent of such Lender and (B) any waiver, aimemt or modification requiring the consent ofladhders or each affected Lender that by
its terms affects any Defaulting Lender more adslgrthan other affected Lenders shall require thesent 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 sigzkys the unanimous consent provisions
set forth herein;

(iiif) the Required Lenders shall determine whetbremot to allow a Loan Party to use cash collatieréihe context of a bankruptcy or
insolvency proceeding and such determination $teablinding on all of the Lenders;

(iv) this Agreement and the other Loan Documentyg beaamended (or amended and restated) at anytdiadd one or more tranches of
term loans (each an_“ Incremental Term Facfiljfyadd one or more incremental revolving creddilfty tranches (each, an_“ Incremental
Revolving Facility” and together with Initial Revolving Facility, theRevolving Facilities’) and/or increase commitments under any
Revolving Facility (each such increase, an “ InczatalRevolving Increas& each Incremental Term Facility, each IncremeR@aVolving
Facility and each Incremental Revolving Increasecallectively referred to as “ Incremental Faht") at the option of the Borrower by an
agreement in writing entered into by the Borrovtiee, Administrative Agent and each Person (including existing Lender) that agrees to
provide a portion of such Incremental Facility; yidedthat:

(A) the aggregate principal amount of all Increna¢facilities shall not exceed $200 million;

(B) no Default shall exist on the effective dateanfy Incremental Facility or would exist after gigieffect to any such Incremental
Facility;

(C) no existing Lender shall be under any obligatio provide any Incremental Facility Commitment amy such decision whett
to provide an Incremental Facility Commitment shuglin such Lender’s sole and absolute discretion;
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(D) each Incremental Facility Commitment shall b&iminimum principal amount of $10 million andiregral multiples of $5
million in excess thereof (or such lesser amoustha Administrative Agent may agree);

(E) each Person providing an Incremental Faciliyn@hitment shall qualify as an Eligible Assignee;
(F) the Borrower shall deliver to the Administraigent:

(x) a certificate of each Loan Party dated as efdate of such increase signed by a Responsibiee®tf such Loan Party
(2) certifying and attaching resolutions adoptedh®y/board of directors or equivalent governingybofisuch Loan Party approving
such Incremental Facility and (2) in the case efBlorrower, certifying that, before and after giyieffect to such increase, (l) the
representations and warranties of each Loan Parttamed in Article Vior any other Loan Document, or which are contained
any document furnished at any time under or in egtian herewith or therewith, shall be true andectrin all material respects on
and as of the date of such increase, except textest that such representations and warrantiesfigdly refer to an earlier date,
which case they shall be true and correct in atena respects as of such earlier date, and @lpafault exists; and

(y) customary opinions of legal counsel to the L&anmties, addressed to the Administrative Agentesaah Lender (including
each Person providing an Incremental Facility Cotmmant), dated as of the effective date of suchememtal Facility;

(G) the Administrative Agent shall have receivedutoentation from each Person providing an Increaidtacility Commitment
evidencing its Incremental Facility Commitment atsdobligations under this Agreement in form anbddstance reasonably acceptable to
the Administrative Agent;

(H) in the case of any Incremental Revolving Insgewith respect to a Revolving Facility, if any oéxing loans are outstanding
under such Revolving Facility on the date of suairéase, (x) each Lender providing such Incremd®eablving 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 Revol¥agility, in an amount necessary such that afté@ngieffect thereto the outstanding
revolving loans under such Revolving Facility aeddratably among all the Lenders holding committeemder such Revolving Facili
and (y) the Borrower shall pay an amount requinecsypant to Section 3.G8 a result of any such prepayment of revolvingdoat
existing Lenders;

() in the case of an Incremental Term Facility:

(1) the Borrower shall have delivered to the Admitirgitive Agent a Pro Forma Compliance Certificamadnstrating that after
giving effect to the incurrence of such Incremefiaim Facility on a Pro Forma Basis the Loan Pastieuld be in compliance wi
the financial covenants set forth_in Section 8ddomputed as of the end of the Applicable Perwdnthe case of the incurrence
such Incremental Term Facility prior to the dateampliance Certificate is required to be delivepadsuant to Section 7.02(fgr
the fiscal quarter ending December 31, 2010, thesGlidated Senior Secured Leverage Ratio, the Qidiased Total Leverage
Ratio and the Consolidated Fixed Charge Coveragie Recomputed as of the end of the Applicable d&teshall meet the levels
required by Section 8.1fbr the fiscal quarter ending December 31, 2010);
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(2) the final maturity date for such Incrementatfid=acility shall not be earlier than the Matuiidgte; and

(3) the weighted average life to maturity for slistremental Term Facility shall not be shorter thian then remaining
weighted average life of the Term Loan;

(J) in the case of an Incremental Term Facilitaodncremental Revolving Facility, the intereseratargin with respect to such
Incremental Facility shall be as agreed by the LBarties and the Lenders providing such Incremdreah Facility, providedhat if the
all-in-yield on such Incremental Facility exceelds all-inyield on the Term Loan and the Initial Revolvingchity as of the Closing Da
by more than fifty basis points (0.50%), then thgphAcable Rate for the Term Loan and the Initial®eing Facility shall be increased
to provide an all-in-yield on the Term Loan and thigial Revolving Facility that is fifty basis pois (0.50%) less than the all-in-yield on
such Incremental Facility (for purposes of thisuska (J), the calculation of all-in-yield shall inde any original issue discount or upfront
fees (other than underwriting, unused commitmedtamendment fees));

(K) in the case of an Incremental Revolving Fagilit

(1) the final maturity of such Incremental RevolyiRacility shall not be earlier than the latestumiéy date of the other
Revolving Facilities;

(2) such Incremental Revolving Facility shall netdubject to any scheduled principal amortizatiaynpents or scheduled or
mandatory commitment reductions prior to the latesturity date of the other Revolving Facilitieaga

(3) if the unused commitment fee for such IncrermkeRevolving Facility exceeds the unused commitnfieatfor the other
Revolving Facilities, then the unused commitmentffar the other Revolving Facilities shall be irased to the unused commitm
fee for such Incremental Revolving Facility;

(L) in the case of an Incremental Revolving Incesadth respect to a Revolving Facility, such Incestal Revolving Increase shall
be on the exact same terms and pursuant to thé ss@e documentation applicable to such Revolvigiliy; and

(M) subject to the foregoing clauses, the interatg margins, final maturity date and weighted agerlife to maturity applicable to
any Incremental Revolving Facility or Incremental Facility shall be determined by the Borrowed #me Persons providing such
Incremental Revolving Facility or Incremental TeFRacility thereunder.

The Incremental Facility Commitments and credieesions thereunder shall constitute CommitmentsGiedit Extensions under, and
shall be entitled to all the benefits afforded tiys Agreement and the other Loan Documents, aalli, stithout limiting the foregoing,
benefit equally and ratably from the Guaranteessaudirity interests created by the Collateral Dosotist Any such amendment (or
amendment and restatement) effected pursuantdeltise (iv) of the second proviso in Section 1 $iall amend the provisions of this
Agreement and the other Loan Documents to set thetlerms of each Incremental Facility establistmedeby (subject to any applicable
restrictions set forth in this clause (iv) of theeand proviso in
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Section 11.0) and to effect such other changes (including chartg the provisions of Section 2.0&s the Loan Parties and the
Administrative Agent shall deem necessary or adbvésm connection with the establishment of anyhsincremental Facility; provided
however, that no such agreement shall: (A) effect any geatescribed in Section 11.01(&ection 11.01(b)Section 11.01(cand
Section 11.01(dyvithout the consent of each Person required toarurnte such change under such clause (it beingdgh®wever, that
any Incremental Revolving Increase or establishméahy Incremental Revolving Facility or Increma&nferm Facility will not, of itsel
be deemed to effect any of the changes describ8ddtion 11.01(adnd that modifications to the definitions of “ Cortiments”, *
Revolving Commitmenty “ Revolving Lenders, “ Term Loan Commitmenty “ Loans” and “ Required Lendersor other provisions
relating to voting provisions to provide the Pesproviding the applicable Incremental Facilitywibhe benefit of such provisions will
not, by themselves, be deemed to effect any oftla@ges described in Section 11.09(@(B) amend Sections 7, 8 or 9 in any manner
that by its terms benefits one or more tranchetsnbtall tranches, of Loans or Commitments withitnt prior written consent of Lenders
holding in the aggregate more than 50% of the camanits to such Revolving Facility are not so beaadfiand of Lenders holding more
than 50% of the outstanding principal amount oheseparate tranche of term loans then existinghabdo benefited (it being agreed t
no provision requiring the Borrower to prepay tdoans of one or more Incremental Facilities wita giroceeds of Dispositions,
Recovery Events or Debt will be deemed to violhie tlause).

(v) 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 one or roéfers (each, a “ Loan Modification Offéyto all the Revolving Lenders or all of the
Lenders holding the Term Loan to make one or moreraiments or modifications to (A) allow the matuend scheduled amortization (if a
of the Loans of the accepting Lenders to be extaahel (B) increase the Applicable Rate and/or pegsble with respect to the Loans and
Commitments (if any) of the accepting Lenders (fifitted Amendment¥) pursuant to procedures reasonably specifiechbyAdministrative
Agent and reasonably acceptable to the Borrowerh Botice shall set forth (x) the terms and condgiof the requested Permitted Amendr
and (y) the date on which such Permitted Amendrisergquested to become effective. Permitted Amemdisrehall become effective only w
respect to the Loans and/or Commitments of the eenthat accept the applicable Loan Modificatiofe©fsuch Lenders, the “ Accepting
Lenders’) and, in the case of any Accepting Lender, onighwespect to such Lender’s Loans and/or Commitsas to which such Lender’s
acceptance has been made. The Borrower, eachlLataerParty and each Accepting Lender shall exematiedeliver to the Administrative
Agent such documentation (the “ Loan Amendnigats the Administrative Agent shall reasonablycifyeto evidence the acceptance of the
Permitted Amendments and the terms and conditieretf, and the Loan Parties shall also deliveh sacporate resolutions, opinions and
other documents as reasonably requested by themstnative Agent. The Administrative Agent shalbpiptly notify each Lender as to the
effectiveness of each Loan Amendment. Each of éngs hereto hereby agrees that (1) upon thetafé@ess of any Loan Amendment, this
Agreement shall be deemed amended to the extenofiibuto the extent) necessary to reflect theterise and terms of the Permitted
Amendment evidenced thereby and only with respetii¢ Loans and Commitments of the Accepting Lemdsrto which such Lenders’
acceptance has been made and (2) any applicabtiet @o is not an Accepting Lender may be repldnethe Borrower in accordance with
Section 11.13

Notwithstanding anything to the contrary hereirg Administrative Agent may, with the consent of Barower only, amend, modify «
supplement this Agreement to cure any ambiguityission, defect or inconsistency.
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For the avoidance of doubt, the Fee Letter maynbenaled, or rights or privileges thereunder waivwed, writing executed only by the parties
thereto.

11.02 Notices; Effectiveness; Electronic Communicati.

(a) Notices GenerallyExcept in the case of notices and other commtinitaexpressly permitted to be given by teleph@mel 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 certifiadregistered mail or sent by telecopier as folloarg] all notices and other communications
expressly permitted hereunder to be given by teleptshall be made to the applicable telephone nyrabdollows:

(i) if to any Loan Party, the Administrative Agettie L/C Issuer or the Swing Line Lender, to thdrads, telecopier number,
electronic mail address or telephone number sgetfir such Person on Schedule 11.68d

(ii) if to any other Lender, to the address, tefgeonumber, electronic mail address or telephamalrer specified in its
Administrative Questionnaire (including, as appiaig, notices delivered solely to the Person deseghby a Lender on its
Administrative Questionnaire then in effect for thedivery of notices that may contain material marlic information relating to the
Borrower).

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 otimanemications sent by telecopier shall be deemédte been given when sent (except 1
if not given during normal business hours for teeipient, shall be deemed to have been given aigbaing of business on the next business
day for the recipient). Notices and other commuiocs delivered through electronic communicatianghe extent provided in subsection
(b) below, shall be effective as provided in sughsection (b).

(b) Electronic CommunicationsNotices and other communications to the Lendedsthe L/C Issuer hereunder may be delivered or
furnished by electronic communication (includingneil and Internet or intranet websites) pursuamrazedures approved by the
Administrative Agent, providethat the foregoing shall not apply to notices tg Bander or the L/C Issuer pursuant to Articléf Buch Lender
or the L/C Issuer, as applicable, has notifiedAteinistrative Agent that it is incapable of redaiy notices under such Article by electronic
communication. The Administrative Agent or the Baver may, in its discretion, agree to accept nstaxed other communications to it
hereunder by electronic communications pursuaptdoedures approved by it, providindt approval of such procedures may be limited to
particular notices or communications.

Unless the Administrative Agent otherwise presajl{§ notices and other communications sent te-amail address shall be deemed
received upon the sender’s receipt of an acknoveledigt from the intended recipient (such as by teaufn receipt requested” function, as
available, return e-mail or other written acknovgethent), providethat if such notice or other communication is rexitduring the normal
business hours of the recipient, such notice omsonication shall be deemed to have been sent aipdeing of business on the next business
day for the recipient, and (ii) notices or commuatiigns posted to an Internet or intranet websigdl 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 address floere
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(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 FORERRORS IN OR OMISSIONS FROM THE BORROWER
MATERIALS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIB OR STATUTORY, INCLUDING ANY WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSEJON-INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM
FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY ANAGENT PARTY IN CONNECTION WITH THE BORROWER
MATERIALS OR THE PLATFORM. In no event shall the Adhistrative Agent or any of its Related Partiesligctively, the “ Agent Parties
") have any liability to any Loan Party, any Lendée L/C Issuer or any other Person for lossesimd, damages, liabilities or expenses of any
kind (whether in tort, contract or otherwise) argsbut of the Borrower’s or the Administrative Agsrtransmission of Borrower Materials
through the Internet, except to the extent thahdosses, claims, damages, liabilities or expeasesietermined by a court of competent
jurisdiction by a final and nonappealable judgmnterttave resulted from the gross negligence, bal éaiwillful misconduct of such Agel
Party; provided however, that in no event shall any Agent Party have #atyillty to any Loan Party, any Lender, the L/Cussor any other
Person for indirect, special, incidental, consetjaéor punitive damages (as opposed to directtua damages).

(d) Change of Address, Et&ach Loan Party, the Administrative Agent, th€ Ll$suer and the Swing Line Lender may change its
address, telecopier or telephone number for notinelsother communications hereunder by noticedgmther parties hereto. Each other Lender
may change its address, telecopier or telephonédaufar notices and other communications hereubhgerotice to each Loan Party, the
Administrative Agent, the L/C Issuer and the Swiiige Lender. In addition, each Lender agrees tifyntite Administrative Agent from time
to time to ensure that the Administrative Agent basecord (i) an effective address, contact naetephone number, telecopier number and
electronic mail address to which notices and otleenmunications may be sent and (ii) accurate wisérictions for such Lender. Furthermore,
each Public Lender agrees to cause at least ohédindl at or on behalf of such Public Lender taktimes have selected the “Private Side
Information” or similar designation on the conteetlaration screen of the Platform in order to énabch Public Lender or its delegate, in
accordance with such Public Lender’'s complianceguares and applicable Law, including United Stetederal and state securities Laws, to
make reference to Borrower Materials that are nadenavailable through the “Public Side Informatipettion of the Platform and that may
contain material non-public information with resptxthe Borrower or its securities for purpose$)ofted States Federal or state securities
laws.

(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 (including telepbidcoan Notices and Swing Line Loan Notices) putgdly given by or on behalf of any
Loan Party even if (i) such notices were not mada manner specified herein, were incomplete oewet preceded or followed by any other
form of notice specified herein, or (ii) the terthereof, as understood by the recipient, variethfamy confirmation thereof. To the extent
otherwise required by Section 11.04 of this Agreetythe Loan Parties shall indemnify the Administ@ Agent, the L/C Issuer, each Lender
and the Related Parties of each of them from afids, costs, expenses and liabilities resulting tie reliance by such Person on each notice
purportedly given by or on behalf of a Loan Pa#tl telephonic notices to and other telephonic caminations with the Administrative Agent
may be recorded by the Administrative Agent, antheaf the parties hereto hereby consents to surding.
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11.03 No Waiver; Cumulative Remedies; Enforcem.

No failure by any Lender, the L/C Issuer or the Auistrative Agent to exercise, and no delay by amgh Person in exercising, any
right, remedy, power or privilege hereunder shp#rate as a waiver thereof; nor shall any singleantial exercise of any right, remedy, power
or privilege hereunder or under any other Loan Dwent (including the imposition of the Default Rapeclude any other or further exercise
thereof or the exercise of any other right, remeayyer or privilege. The rights, remedies, powerd privileges herein provided, and provided
under each other Loan Document are cumulative ahéxclusive of any rights, remedies, powers amdlpges provided by law.

Notwithstanding anything to the contrary contaihedein or in any other Loan Document, the authdatgnforce rights and remedies
hereunder and under the other Loan Documents dadh&&oan Parties or any of them shall be vesketusively in, and all actions and
proceedings at law in connection with such enfoinshall be instituted and maintained exclusiwglythe Administrative Agent in
accordance with Section 9.6& the benefit of all the Lenders and the L/C &sprovided however, that the foregoing shall not prohibit
(a) the Administrative Agent from exercising onadtsn behalf the rights and remedies that inuréstbénefit (solely in its capacity as
Administrative Agent) hereunder and under the otleam 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; and/j further, that if at any time there is no Person actinddministrative Agent
hereunder and under the other Loan Documents,(thére Required Lenders shall have the rights mtiee ascribed to the Administrative
Agent pursuant to Section 9.@2d (ii) in addition to the matters set forth iawses (b), (c) and (d) of the preceding provisosarject to
Section 2.13 any Lender may, with the consent of the Requirenders, enforce any rights and remedies availabiteand as authorized by |
Required Lenders.

11.04 Expenses; Indemnity; and Damage Wal.

(a) Costs and Expense$he Loan Parties shall pay (i) all reasonabledftgocket expenses incurred by the Administrafigent and
its Affiliates (including the reasonable fees, g and disbursements of one outside counseldokdministrative Agent) in connection with
the syndication of the credit facilities providemt fierein, the preparation, negotiation, executitaivery and administration of this Agreement
and the other Loan Documents or any amendmentsifizadtbns or waivers of the provisions hereof loetteof, (ii) all reasonable out-pbcket
expenses incurred by the L/C Issuer in connectiiin tiie issuance, amendment, renewal or extengianyl etter of Credit or any demand
payment thereunder and (iii) all out-of-pocket engess incurred by the Administrative Agent, any Lesnak the L/C Issuer (including the fees,
charges and disbursements of any counsel for tmeiistrative Agent, any Lender or the L/C Issuand shall pay all fees and time charges
for attorneys who may be employees of the Admiaiste Agent, any Lender or the L/C Issuer, in catiom with the enforcement or
protection of its rights (A) in connection with shAgreement and the other Loan Documents, incluidéngghts under this Section, or (B) in
connection with the Loans made or Letters of Crisgited hereunder, including all such out-of-poekgtenses incurred during any workout,
restructuring or negotiations in respect of sucanor Letters of Credit.

(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 Pagwyyoof the foregoing Persons (each such Persimig loalled an “ Indemnited against,
and hold each Indemnitee harmless from, any arldssdes, claims, damages, liabilities and relaxpeeses
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(including the fees, charges and disbursementsytaunsel for any Indemnitee) incurred by any indiéee or asserted against any
Indemnitee by any third party or by any Loan Pariging out of, in connection with, or as a resilany investigation, litigation or proceeding
or preparation of a defense in connection therereititing to (i) the execution or delivery of tiigreement, any other Loan Document or any
agreement or instrument contemplated hereby oeliyethe performance by the parties hereto of tlesjpective obligations hereunder or
thereunder, the consummation of the transactionteamplated hereby or thereby, or, in the caseeftiministrative Agent (and any salgen
thereof) and its Related Parties only, the adnritiisin of this Agreement and the other Loan Documséncluding in respect of any matters
addressed in Section 3.91(ii) any Loan or Letter of Credit or the usepsoposed use of the proceeds therefrom (includnygefusal by the
L/C Issuer to honor a demand for payment underteetef Credit if the documents presented in cotineavith such demand do not strictly
comply with the terms of such Letter of Credit)i) @ny actual or alleged presence or release agkhous Materials on or from any property
owned or operated by the Borrower or any Subsidiarany Environmental Liability related in any wiythe Borrower or any Subsidiary, or
(iv) any actual or prospective claim, litigationyestigation or proceeding relating to any of thee§oing, whether based on contract, tort or
other theory, whether brought by a third party yahy Loan Party, and regardless of whether angrindtee is a party thereto; providit
such indemnity shall not, as to any Indemniteeq\mglable to the extent that such losses, claimsatjes, liabilities or related expenses (x) are
determined by a court of competent jurisdictiorfingl and nonappealable judgment to have resuttad the gross negligence, bad faith, or
willful misconduct of such Indemnitee or any Rethfarty of such Indemnitee or (y) result from amlarought by any Loan Party against an
Indemnitee for breach in bad faith of such Indee®ig obligations hereunder or under any other Lacument, if such Loan Party has
obtained a final and nonappealable judgment ifaiter on such claim as determined by a court of petent jurisdiction.

(c) Reimbursement by Lendergo 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 paidH®m to the Administrative Agent (or any sub-ageeteof), the L/C Issuer or any Related
Party of any of the foregoing, each Lender severdrees to pay to the Administrative Agent (or angh sub-agent), the L/C Issuer or such
Related Party, as the case may be, such Lendepkcaple Percentage (determined as of the timettigaapplicable unreimbursed expense or
indemnity payment is sought) of such unpaid amaopmatvidedthat the unreimbursed expense or indemnified lkdasn, damage, liability or
related expense, as the case may be, was incyrredasserted against the Administrative Agenafoy such sulagent) or the L/C Issuer in i
capacity as such, or against any Related Partpybathe foregoing acting for the Administrativgént (or any such sub-agent) or L/C Issuer
in connection with such capacity. The obligatiohthe Lenders under this subsection (c) are sultjettte provisions of Section 2.12(d)

(d) Waiver of Consequential Damages, ETo the fullest extent permitted by applicable Jam Loan Party shall assert, and each Loan
Party hereby waives, any claim against any Indezenibn any theory of liability, for special, inditeconsequential or punitive damages (as
opposed to direct or actual damages) arising quhaonnection with, or as a result of, this Agreat, any other Loan Document or any
agreement or instrument contemplated hereby, 8msactions 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 unintendepiesds of any information or other
materials distributed to such unintended recipibytsuch Indemnitee through telecommunicationgtedaic or other information transmissi
systems in connection with this Agreement or thept.oan Documents or the transactions contemplateeby or thereby other than for dir
or actual damages resulting from the gross negligipad faith or willful misconduct of such Indetee as determined by a final and
nonappealable judgment of a court of competengdlition.
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(e) Payments All amounts due under this Section shall be pleyabt later than ten Business Days after demasictor.

(f) Survival. The agreements in this Section shall surviver¢isgnation of the Administrative Agent, the L/Guger and the Swing Line
Lender, the replacement of any Lender, the ternunaif the Commitments and the repayment, satigfactr discharge of all the other
Obligations.

11.05 Payments Set Asic.

To the extent that any payment by or on behalingfleoan Party is made to the Administrative Agéing L/C Issuer or any Lender, or
the Administrative Agent, the L/C Issuer or any lenexercises its right of setoff, and such paymetiie proceeds of such setoff or any part
thereof is subsequently invalidated, declared trdnedulent or preferential, set aside or requiiadluding 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 DebtordRebw or otherwise, then (a) to the extent offstecovery, the obligation or part thereof
originally intended to be satisfied shall be redwand continued in full force and effect as if spayment had not been made or such setoff hac
not occurred, and (b) each Lender and the L/C tssemerally agrees to pay to the Administrative Wtggpon demand its applicable share
(without duplication) of any amount so recoveramhiror repaid by the Administrative Agent, plus et thereon from the date of such
demand to the date such payment is made at agapum equal to the Federal Funds Rate fromttiniene in effect. The obligations of the
Lenders and the L/C Issuer under clause (b) opteeeding sentence shall survive the payment Irofuhe Obligations and the termination of
this Agreement.

11.06 Successors and Assig.

(a) Successors and Assigns Generaliie provisions of this Agreement and the othearBocuments shall be binding upon and inure
to the benefit of the parties hereto and theretbthair respective successors and assigns perrigtedby, except that the Borrower may not
assign or otherwise transfer any of its rightsldigations hereunder or thereunder without therpsiotten consent of the Administrative Age
and each Lender and no Lender may assign or othetvansfer any of its rights or obligations hederrexcept (i) to an assignee in accord:
with the provisions of subsection (b) of this Seuwti(ii) by way of participation in accordance witte provisions of subsection (d) of this
Section or (iii) by way of pledge or assignmentadafecurity interest subject to the restrictionsuddsection (f) of this Section (and any other
attempted assignment or transfer by any party desfedll be null and void). Nothing in this Agreemesxpressed or implied, shall be constr
to confer upon any Person (other than the pargestd, their respective successors and assignstteatinereby, Participants to the extent
provided in subsection (d) of this Section andhextent expressly contemplated hereby, the &kRarties of each of the Administrative
Agent, the L/C Issuer and the Lenders) any legalquitable right, remedy or claim under or by reagbthis Agreement.

(b) Assignments by Lender#\ny Lender may at any time assign to one or nagsggnees all or a portion of its rights and otilares
under this Agreement and the other Loan Documémttu¢ling all or a portion of its Commitment anethoans (including for purposes of this
subsection (b), participations in L/C Obligatiomglan Swing Line Loans) at the time owing to itiopidedthat any such assignment shall be
subject to the following conditions:

(i) Minimum Amounts.

(A) in the case of an assignment of the entire ieim@ amount of the assigning Lender’s Commitmenrd 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 arpfgved Fund, no minimum
amount need be assigned; and
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(B) in any case not described in subsection (#)i)f this Section, the aggregate amount of the @@ment (which for this
purpose includes Loans outstanding thereunder) the Commitment is not then in effect, the prjppeadi outstanding balance of the
Loans of the assigning Lender subject to each agslynment, determined as of the date the AssignamehAssumption with
respect to such assignment is delivered to the Ainative Agent or, if “Trade Date” is specifiedthe Assignment and
Assumption, as of the Trade Date, shall not bettess $5,000,000 in the case of an assignmenRevalving Commitment (and
the related Revolving Loans thereunder) and $10W@0in the case of an assignment of the Term Lodasa each of the
Administrative Agent and, so long as no Event ofdDé has occurred and is continuing, the Borrootberwise consents (each
such consent not to be unreasonably withheld @yeel); provided however, that concurrent assignments to members of an
Assignee Group and concurrent assignments from reesd§ an Assignee Group to a single Eligible Asseg(or to an Eligible
Assignee and members of its Assignee Group) witteéated as a single assignment for purposes efrdeting whether such
minimum amount has been met.

(i) Proportionate AmountsEach partial assignment shall be made as anressigyt of a proportionate part of all the assigning
Lender’s rights and obligations under this Agreetveith respect to the Loans or the Commitment amesig except that this clause
(i) shall not (A) apply to the Swing Line Lenderights and obligations in respect of Swing Lineahs 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;

(i) Required ConsentsNo consent shall be required for any assignmece @ to the extent required by subsection (b)jix{Bthis
Section and, in addition:

(A) the consent of the Borrower (such consent aditet unreasonably withheld or delayed) shall beired unless (1) an
Event of Default has occurred and is continuinthattime of such assignment or (2) such assignisdata Lender, an Affiliate of
Lender or an Approved Fund; provided that the Boaoshall be deemed to have consented to any ssidnanent unless it shall
object thereto by written notice to the AdministratAgent within ten (10) Business Days after hgviaceived notice thereof;

(B) the consent of the Administrative Agent (suoingent not to be unreasonably withheld or delagkd) be required for
assignments in respect of (1) any Term Loan Comanitmor Revolving Commitment if such assignmenbia Person that is not a
Lender with a Commitment in respect of the Committreibject to such assignment, an Affiliate of suehder or an Approved
Fund with respect to such Lender and (2) any TeoemnlLto a Person that is not a Lender, an Affilta Lender or an Approved

Fund; and

(C) the consent of the L/C Issuer (such consentmbe unreasonably withheld or delayed) shalldogiired for any
assignment that increases the obligation of thigiase to participate in exposure under one or rhetters of Credit (whether or n

then outstanding); and
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(D) the consent of the Swing Line Lender (such eohsiot to be unreasonably withheld or delayed) Slearequired for any
assignment in respect of Revolving Loans and RéwglZommitments.

(iv) Assignment and AssumptiarThe parties to each assignment shall executeleliger to the Administrative Agent an
Assignment and Assumption, together with a proogsaind recordation fee in the amount of $3,500vigesl, however, that the
Administrative Agent may, in its sole discretiotea to waive such processing and recordationridbe case of any assignment. The
assignee, if it is not a Lender, shall deliverite Administrative Agent an Administrative Questiaira.

(v) No Assignment to Certain Persari§o such assignment shall be made (A) to the Baer@r any of the Borrower’s Affiliates or
Subsidiaries or (B) to any Defaulting Lender or affijts Subsidiaries, or any Person who, upon béegra Lender hereunder, would
constitute any of the foregoing Persons describeHis clause (B), or (C) to a natural person.

(vi) Certain Additional Paymentdn connection with any assignment of rights abligations of any Defaulting Lender hereunder,
no such assignment shall be effective unless atilj innaddition to the other conditions theretd &®th herein, the parties to the
assignment shall make such additional paymentsgt@dtministrative Agent in an aggregate amounticieffit, upon distribution thereof
as appropriate (which may be outright payment, lpases by the assignee of participations or sulsfzations, or other compensating
actions, including funding, with the consent of Barower and the Administrative Agent, the apgieapro 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 payrhiabilities then owed by such Defaulting Lendettie Administrative Agent or any
Lender hereunder (and interest accrued thereonjyaraquire (and fund as appropriate) its full pata share of all Loans and
participations in Letters of Credit and Swing Lin@ans in accordance with its Applicable Percentiwithstanding the foregoing, in
the event that any assignment of rights and olitigatof any Defaulting Lender hereunder shall bezeffiective under applicable Law
without compliance with the provisions of this pguaph, then the assignee of such interest shalebmed to be a Defaulting Lender for
all purposes of this Agreement until such compleaaccurs.

Subject to acceptance and recording thereof btmeinistrative Agent pursuant to subsection (c)hig Section, from and after the effective
date specified in each Assignment and Assumptienassignee thereunder shall be a party to thisekgent and, to the extent of the interest
assigned by such Assignment and Assumption, havedghts 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 retefisen its obligations under this
Agreement (and, in the case of an Assignment arsdirAption covering all of the assigning Lender'sitggand obligations under this
Agreement, such Lender shall cease to be a parggdibut shall continue to be entitled to the bisef Sections 3.013.04, 3.05and 11.04
with respect to facts and circumstances occurritay po the effective date of such assignment). tpguest, the Borrower (at its expense)
shall execute and deliver a Note to the assignedére Any assignment or transfer by a Lender dftsgr obligations under this Agreement
that does not comply with this subsection shalirbated for purposes of this Agreement as a salubly Lender of a participation in such
rights and obligations in accordance with subsedfi) of this Section.

(c) Register The Administrative Agent, acting solely for tiisrpose as an agent of the Borrower (and such gdesicg solely for Tax
purposes), shall maintain at the Administrative @t
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Office a copy of each Assignment and Assumptioivdetd to it and a register for the recordatiothef names and addresses of the Lenders,
and the Commitments of, and principal amounts eflibans and L/C Obligations owing to, each Lendespant to the terms hereof from time
to time (the “ Registel). The entries in the Register shall be conclusiksent manifest error, and the Borrower, the Adstristive Agent and

the Lenders may treat each Person whose nameoislegtin the Register pursuant to the terms hexeaf Lender hereunder for all purposes of
this Agreement, notwithstanding notice to the camytrIn addition, the Administrative Agent shallimain on the Register information
regarding the designation, and revocation of design, of any Lender as a Defaulting Lender. Thgi&er shall be available for inspection by
the Borrower and any Lender at any reasonable dimgefrom time to time upon reasonable prior nofidee Administrative Agent will record
each assignment in the Register promptly followtimgy delivery to the Administrative Agent of a capfythe executed Assignment and
Assumption for such assignment and satisfacticallafther 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, Defaulting Lender or the Borrower or anyhef Borrower’s Affiliates or Subsidiaries)
(each, a “ Participart) in all or a portion of such Lender’s rights aadbbligations under this Agreement (includingalla portion of its
Commitment and/or the Loans (including such Lerglpdrticipations in L/C Obligations and/or Swingn&iLoans) owing to it); provideithat
(i) such Lender’s obligations under this Agreemsdll remain unchanged, (ii) such Lender shall iarealely responsible to the other parties
hereto for the performance of such obligations @idhe Borrower, the Administrative Agent, thehders and the L/C Issuer shall continue to
deal solely and directly with such Lender in contimecwith such Lender’s rights and obligations untés Agreement. Any agreement or
instrument pursuant to which a Lender sells suphrtcipation shall provide that such Lender shetihin the sole right to enforce this
Agreement and to approve any amendment, modificatiovaiver of any provision of this Agreement; yicedthat such agreement or
instrument may provide that such Lender will nathaut the consent of the Participant, agree toangndment, waiver or other modification
described in the first proviso of Section 11.0X(et affects such Participant. Subject to subsed¢gd of this Section, the Borrower agrees that
each Participant shall be entitled to the benefitSections 3.0]1 3.04and 3.050 the same extent as if it were a Lender and kqdieed its
interest by assignment pursuant to subsectionf(thi® Section. To the extent permitted by Law,reRarticipant also shall be entitled to the
benefits of Section 11.0&s though it were a Lender, providagtch Participant agrees to be subject to Sectibhida though it were a Lender.

Each Lender that sells a participation pursuatthigoSection 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 oistwnih enters the name and address of each
Participant and the economic interests of eachidjant in all or a portion of the participatingrder’s rights and/or obligations under this
Agreement (including all or a portion of its Commént and/or the Loans owing to it) (the “ ParticipRegister’). The entries in the
Participant Register shall be conclusive, and tbed@®ver, the Administrative Agent and the Lenddrallstreat each person whose name is
recorded in the Participant Register as the owhsuch participation for all purposes of this Agret, notwithstanding notice to the contrary.
If requested by the Administrative Agent or the Bever, such Lender shall make the Participant Reg#svailable to the Administrative Age
or to the Borrower upon either (i) the exerciseatiyarticipant of remedies hereunder or (ii) a regfer the Participant Register by the IRS.

(e) Limitations on Participant Right# Participant shall not be entitled to receivg greater payment under Section 3ddB.04than the
applicable Lender would have been entitled to recwiith respect to the participation sold to suekhtiipant, unless the sale of the
participation to
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such Participant is made with the Borrower’s prigitten consent. A Participant that would be a kprd_ender if it were a Lender shall not be
entitled to the benefits of Section 3.0dless the Borrower is notified of the participat&pld to such Participant and such Participargesyrfo
the benefit of the Borrower, to comply with Sect®01(e)as though it were a Lender and any such Particigaalt be deemed to be a Lender
for purposes of the definition of Excluded Taxes.

(f) Certain PledgesAny Lender may at any time pledge or assign arigdnterest in all or any portion of its rightsider this Agreeme
(including under its Note, if any) to secure obtigas of such Lender, including any pledge or assignt to secure obligations to a Federal
Reserve Bank; providdtiat no such pledge or assignment shall releaselserader from any of its obligations hereunderurstitute any such
pledgee or assignee for such Lender as a partyohere

(9) Resignation as L/C Issuer or Swing Line Lenafegr Assignment Notwithstanding anything to the contrary contdimerein, if at an
time Bank of America assigns all of its Revolvingm@mitment and Revolving Loans pursuant to subse¢bd above, Bank of America may,
(i) upon thirty days’ notice to the Borrower ane thenders, resign as L/C Issuer and/or (i) upamytidays’ notice to the Borrower, resign as
Swing Line Lender. In the event of any such redigmaas L/C Issuer or Swing Line Lender, the Boreowhall be entitled to appoint from
among the Lenders a successor L/C Issuer or Swirgllender hereunder; providetiowever, that no failure by the Borrower to appoint any
such successor shall affect the resignation of Rdmerica as L/C Issuer or Swing Line Lendertrescase may be. If Bank of America
resigns as L/C Issuer, it shall retain all the t$gipowers, privileges and duties of the L/C Isheeunder with respect to all Letters of Credit
outstanding as of the effective date of its redignmaas L/C Issuer and all L/C Obligations withpest thereto (including the right to require the
Lenders to make Base Rate Loans or fund risk faations in Unreimbursed Amounts pursuant to Sec®®3(c)). If Bank of America
resigns as Swing Line Lender, it shall retain ladl tights of the Swing Line Lender provided forénerder with respect to Swing Line Loans
made by it and outstanding as of the effective datich resignation, including the right to requtine Lenders to make Base Rate Loans or
fund risk participations in outstanding Swing Lin@ans pursuant to Section 2.04(¢)pon the appointment of a successor L/C Issuéfoan
Swing Line Lender, (1) such successor shall sucteeadd become vested with all of the rights, pawprivileges and duties of the retiring L
Issuer or Swing Line Lender, as the case may lie(3rthe successor L/C Issuer shall issue letteesedit in substitution for the Letters of
Credit, if any, outstanding at the time of suchcassion or make other arrangements satisfactdamé of America to effectively assume the
obligations of Bank of America with respect to slgtters of Credit.

(h) Notwithstanding anything to the contrary coné&al herein, any Lender may assign all or any podicthe Term Loan hereunder to
Borrower, but only if:

(i) such assignment is made in connection withsc®inted Optional Prepayment in accordance witlptbeedures set forth in
Section 2.05(band open to all Lenders that hold the Term Loaa pno rata basis;

(i) the Term Loan so assigned shall be automagieald permanently cancelled immediately upon &itian thereof by the
Borrower and no longer outstanding for any purgueseunder; and

(ii) no such Discounted Optional Prepayment shalmade with the proceeds of any Revolving Loans.
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11.07 Treatment of Certain Information; Confidential.

Each of the Administrative Agent, the Lenders dmlt/C Issuer agrees to maintain the confidenialitthe Information (as defined
below), except that Information may be disclos@ddats Affiliates and to its and its Affiliateséspective partners, directors, officers,
employees, agents, trustees, advisors and repagisest(it being understood that the Persons tomviiach disclosure is made will be inform
of the confidential nature of such Information amstructed to keep such Information confidenti@d),to the extent requested by any regula
authority purporting to have jurisdiction overiitgluding any self-regulatory authority, such as Mational Association of Insurance
Commissioners), (c) to the extent required by applie laws or regulations or by any subpoena oitainegal process, (d) to any other party
hereto, (e) in connection with the exercise of emedies hereunder or under any other Loan Docuarerty action or proceeding relating to
this Agreement or any other Loan Document or tHereement of rights hereunder or thereunder, (fjestt to an agreement containing
provisions substantially the same as those ofSbigtion, to (i) any assignee of or Participanbinany prospective assignee of or Participant in,
any of its rights or obligations under this Agreerer (ii) any actual or prospective counterpadyifs advisors) to any swap or derivative
transaction relating to a Loan Party and its obidges, (g) with the consent of the Borrower or fhhe extent such Information (x) becomes
publicly available other than as a result of a bheaf this Section or (y) becomes available toAldeninistrative Agent, any Lender, the L/C
Issuer or any of their respective Affiliates onanoonfidential basis from a source other than tbedver.

For purposes of this Section, “ Informatibmeans all information received from the Borrowerany Subsidiary relating to the
Borrower or any Subsidiary or any of their respaetiusinesses, other than any such informatiorigteatailable to the Administrative Agent,
any Lender or the L/C Issuer on a nonconfidentéali$ prior to disclosure by the Borrower or any Sdilary, providedhat, in the case of
information received from the Borrower or any Sdieiy after the date hereof, such information eady identified at the time of delivery as
confidential. Any Person required to maintain tbefdentiality of Information as provided in thi&ion shall be considered to have complied
with its obligation to do so if such Person hasreised the same degree of care to maintain thedemtfality of such Information as such
Person would accord to its own confidential infotior

Each of the Administrative Agent, the Lenders dmllt/C Issuer acknowledges that (a) the Informatiay include material nopeblic
information concerning the Borrower or a Subsidi@ythe case may be, (b) it has developed conegliprocedures regarding the use of
material non-public information and (c) it will hdle such material nopublic information in accordance with applicableal,ancluding Unitec
States federal and state securities Laws.

11.08 Se-off .

If an Event of Default shall have occurred and twetinuing, each Lender, the L/C Issuer and eadheif respective Affiliates is hereby
authorized at any time and from time to time, @ finllest extent permitted by applicable law, toafeand apply any and all deposits (general
or special, time or demand, provisional or finalwhatever currency) at any time held and otheigabbns (in whatever currency) at any time
owing by such Lender, the L/C Issuer or any sudiliate to or for the credit or the account of dmyan Party against any and all of the
obligations of such Loan Party now or hereaftestxg under this Agreement or any other Loan Doatntesuch 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 branoffice of such Lender or the L/C
Issuer different from the branch or office holdswrh deposit or obligated on such indebtednessided that in the event that any Defaulting
Lender shall exercise any such right of setoff,alkpmounts so set off shall be paid over
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immediately to the Administrative Agent for furthegplication in accordance with the provisions eét®n 2.15and, pending such payment,
shall be segregated by such Defaulting Lender ftsrather funds and deemed held in trust for theelieof the Administrative Agent and the
Lenders, and (y) the Defaulting Lender shall preyidomptly to the Administrative Agent a statemgescribing in reasonable detail the
Obligations owing to such Defaulting Lender as tdah it exercised such right of setoff. The rightsach Lender, the L/C Issuer and their
respective Affiliates under this Section are initidd to other rights and remedies (including othights of setoff) that such Lender, the L/C
Issuer or their respective Affiliates may have. iEhender and the L/C Issuer agrees to notify thed@®eer and the Administrative Agent
promptly after any such setoff and applicationvitedthat the failure to give such notice shall not effhe validity of such setoff and
application.

11.09 Interest Rate Limitatio.

Notwithstanding anything to the contrary contaifredny Loan Document, the interest paid or agreduktpaid under the Loan
Documents shall not exceed the maximum rate ofusumious interest permitted by applicable Law (tiMaximum Rate”). If the
Administrative Agent or any Lender shall receiveenest in an amount that exceeds the Maximum Rateexcess interest shall be applied to
the principal of the Loans or, if it exceeds suabpaid principal, refunded to the Borrower. In detgring whether the interest contracted for,
charged, or received by the Administrative Agenadrender exceeds the Maximum Rate, such Persontmtye 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) amegirorate, allocate, and spread in equal or walqzgrts the total amount of interest
throughout the contemplated term of the Obligatioeieunder.

11.10 Counterparts; Integration; Effectivene.

This Agreement may be executed in counterparts lfgrdifferent parties hereto in different countetgp each of which shall constitute
an original, but all of which when taken togethleals constitute a single contract. This Agreemett the other Loan Documents constitute the
entire contract among the parties relating to thgect matter hereof and supersede any and aliqueagreements and understandings, oral or
written, relating to the subject matter hereof. &ptcas provided in Section 5.0this Agreement shall become effective when itisteve been
executed by the Administrative Agent and when thenkistrative Agent shall have received countephereof that, when taken together,
bear the signatures of each of the other partietdeDelivery of an executed counterpart of aaigre page of this Agreement by telecopy or
other electronic imaging means shall be effectvedelivery of a manually executed counterpart f Aigreement.

11.11 Survival of Representations and Warran.

All representations and warranties made hereuntitiraany other Loan Document or other documeriveledd pursuant hereto or
thereto or in connection herewith or therewith kkatvive the execution and delivery hereof anddbé Such representations and warranties
have been or will be relied upon by the Administ&tAgent and each Lender, regardless of any ifgegitin made by the Administrative
Agent or any Lender or on their behalf and notwahding that the Administrative Agent or any Lendety have had notice or knowledge of
any Default at the time of any Credit Extensiord ahall continue in full force and effect as lorsgamy Loan or any other Obligation hereur
shall remain unpaid or unsatisfied or any Lette€oédit 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 ureoéable, (a) the legality, validity
and enforceability of the remaining provisionstistAgreement and the other Loan Documents shalb@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 possiltleat of the illegal, invalid or unenforceabl®yisions. The invalidity of a provision in a
particular jurisdiction shall not invalidate or T unenforceable such provision in any other gliciton. Without limiting the foregoing
provisions of this Section 11.12f and to the extent that the enforceability of grovisions in this Agreement relating to DefagtLenders
shall be limited by Debtor Relief Laws, as deteredifin good faith by the Administrative Agent, thiCUssuer or the Swing Line Lender, as
applicable, then such provisions shall be deemdx o effect only to the extent not so limited.

11.13 Replacement of Lende.

If (i) any Lender requests compensation under 8e@i04, (ii) the Borrower is required to pay any addiidamount to any Lender or
any Governmental Authority for the account of amntler pursuant to Section 3.0(ii) a Lender (a “ NorConsenting Lendée?) does not
consent to a proposed change, waiver, dischartgrraination with respect to any Loan Document ttest been approved by the Required
Lenders as provided in Section 111t requires unanimous consent of all Lendersldreaiders directly affected thereby (as applicable)

(iv) any Lender is a Defaulting Lender, then thaBaer may, at its sole expense and effort, upditado such Lender and the Administrative
Agent, require such Lender to assign and delegatieout recourse (in accordance with and subjethéorestrictions contained in, and cons
required by, Section 11.06all of its interests, rights and obligations anthis Agreement and the related Loan Documeras tassignee that
shall assume such obligations (which assignee raanbther Lender, if a Lender accepts such assignnpeovidedthat:

(a) the Borrower shall have paid, or cause to lié, pathe Administrative Agent the assignmentdpecified in Section 11.06(b)

(b) such Lender shall have received payment ofnraouat equal to 100% of the outstanding principatof.oans and L/C
Advances, accrued interest thereon, accrued fekalhother amounts payable to it hereunder aneutite other Loan Documents
(including any amounts under Section 3)dtom the assignee (to the extent of such outstgnprincipal and accrued interest and fee:
the Borrower (in the case of all other amounts);

(c) in the case of any such assignment resultiog f& claim for compensation under Section &0gayments required to be made
pursuant to Section 3.Qkuch assignment will result in a reduction infsaompensation or payments thereafter;

(d) such assignment does not conflict with appliedtaws; and

(e) in the case of any such assignment resultimg ft Non-Consenting Lender’s failure to conserat psoposed change, waiver,
discharge or termination with respect to any Loacnent, the applicable assignee consents to tdpoped change, waiver, discharge
or termination; providethat the failure by such Non-Consenting Lendendecate and deliver an Assignment and Assumptioll sba
impair the validity of the removal of such Non-Centing Lender and the mandatory assignment of BlisehConsenting Lender’s
Commitments and outstanding Loans and participatinih./C Obligations and Swing Line Loans pursuarthis_Section 11.18hall
nevertheless be effective without the executiosigh Non-Consenting Lender of an Assignment andichpsion.
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A Lender shall not be required to make any suclyasgent or delegation if, prior thereto, as a resfih waiver by such Lender or
otherwise, the circumstances entitling the Borroteerequire such assignment and delegation ceamseply.

11.14 Governing Law; Jurisdiction; E!.

(a) GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUEIN ACCORDANCE WITH, THE
LAW OF THE STATE OF NEW YORK.

(b) SUBMISSION TO JURISDICTION EACH LOAN PARTY IRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR
ITSELF AND ITS PROPERTY, TO THE NONEXCLUSIVE JURISDTION OF THE COURTS OF THE STATE OF NEW YORK SITNG
IN NEW YORK COUNTY AND OF THE UNITED STATES DISTRIC COURT OF THE SOUTHERN DISTRICT OF SUCH STATE, Al
ANY APPELLATE COURT FROM ANY THEREOF, IN ANY ACTIONOR PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR FOR RECOGNON OR ENFORCEMENT OF ANY JUDGMENT, AND
EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCONDIDNALLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY
SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMIED IN SUCH NEW YORK STATE COURT OR, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH-EDERAL COURT. EACH OF THE PARTIES HERETO AGREES
THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN
OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR INMY OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS
AGREEMENT OR IN ANY OTHER LOAN DOCUMENT SHALL AFFET ANY RIGHT THAT THE ADMINISTRATIVE AGENT, ANY
LENDER OR THE L/C ISSUER MAY OTHERWISE HAVE TO BRIBIANY ACTION OR PROCEEDING RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT AGAINST ANY L@N PARTY OR ITS PROPERTIES 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 OF ORELATING 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® OR PROCEEDING IN ANY SUCH COURT.

(d) SERVICE OF PROCESSEACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVIGE PROCESS IN THE
MANNER PROVIDED FOR NOTICES IN SECTION 11.0NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT 6 ANY
PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNERRMITTED BY APPLICABLE LAW.

11.15 Waiver of Jury Tria.

EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THEULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN
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ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISINGUT OF OR RELATING TO THIS AGREEMENT OR ANY
OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATEHEREBY OR THEREBY (WHETHER BASED ON
CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HER O (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXFFRY OR OTHERWISE, THAT SUCH OTHER PERSON WOUI
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THFOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT ANL
THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTHRTO THIS AGREEMENT AND THE OTHER LOAN
DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVER AND CERTIFICATIONS IN THIS SECTION.

11.16 No Advisory or Fiduciary Responsibili.

In connection with all aspects of each transaatimmemplated hereby (including in connection witly amendment, waiver or other
modification hereof or of any other Loan Documegfch of the Loan Parties acknowledges and agradsacknowledges its Affiliates’
understanding, that: (i) (A) the arranging and os&vices regarding this Agreement provided byAtiministrative Agent and the Arranger
are arm’s-length commercial transactions betweerLtian Parties and their respective Affiliatestlmmone hand, and the Administrative
Agent and the Arranger, on the other hand, (B) ediche Loan Parties has consulted its own legalpanting, regulatory and Tax advisors to
the extent it has deemed appropriate, and (C) efitte Loan Parties is capable of evaluating, amteustands and accepts, the terms, risks anc
conditions of the transactions contemplated heestul/by the other Loan Documents; (ii) (A) the Adistrative Agent and the Arranger eacl
and has been acting solely as a principal and péxaseexpressly agreed in writing by the relevanmtips, has not been, is not, and will not be
acting as an advisor, agent or fiduciary for thah.&arties or any of their respective Affiliatesaay other Person and (B) neither the
Administrative Agent nor the Arranger has any odlign to the Loan Parties or any of their respechifiliates with respect to the transactions
contemplated hereby except those obligations egfyrast forth herein and in the other Loan Docursieand (iii) the Administrative Agent al
the Arranger and their respective Affiliates mayelngaged in a broad range of transactions thahiavoterests that differ from those of the
Loan Parties and their respective Affiliates, apiher the Administrative Agent nor the Arranges laay obligation to disclose any of such
interests to the Loan Parties and their respedéitffibates. To the fullest extent permitted by Laeach of the Loan Parties hereby waives and
releases any claims that it may have against thididtrative Agent and the Arranger with respecany breach or alleged breach of agenc
fiduciary duty in connection with any aspect of drgnsaction contemplated hereby.

11.17 Electronic Execution of Assignments and Certaingdfbocument..

The words “execution,” “signed,” “signature,” anamds of like import in any Assignment and Assumptio in any amendment or
other modification hereof (including waivers andsents) shall be deemed to include electronic siges or the keeping of records in
electronic form, each of which shall be of the sdagal effect, validity or enforceability as a matly executed signature or the use of a paper-
based recordkeeping system, as the case may the, éxtent and as provided for in any applicable lacluding the Federal Electronic
Signatures in Global and National Commerce ActNk& York State Electronic Signatures and Records ér any other similar state laws
based on the Uniform Electronic Transactions Act.
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11.18 Subordination of Intercompany Indebtedn.

Each holder of Intercompany Indebtedness (eacHalder”) 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 oémeounts with respect to Intercompany Indebtedisesspressly
subordinated to the Obligations.

(b) Payments If an Event of Default under Section 9.01fay occurred and the Administrative Agent has iectithe Borrower that it
intends to exercise remedies pursuant to Sect@hd.an Event of Default has occurred under Sectiot(9) , 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 intexstlistribution of property of any Maker on orrgspect of
Intercompany Indebtedness shall be received byHatger in violation of this Section 11.1&uch payment or distribution shall be held irstru
for the Administrative Agent, for the benefit oetholders of the Obligations, and such Holder feiithwith turn over any such payments in
form received, properly endorsed or assigned,doithministrative Agent, for the benefit of the held of the Obligations.

(d) Enforcement No Holder shall be entitled to demand paymerdraiccelerate any Intercompany Indebtedness oteiwise any
remedies or take any actions against any Makenfree any of such Holder’s rights with respectrtiercompany Indebtedness.

(e) Collateral No Holder will ask, demand, accept, or receiv eollateral security from any Loan Party for tteyment 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 expresghordinated 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 direcésAiministrative Agent and any trustee in bankrypteceiver,
custodian or assignee for the benefit of credibdrany Maker, whether in voluntary or involuntaiguidation, dissolution or reorganization, in
its behalf to take such action as may be necessappropriate to effectuate the subordination joley for in this Section 11.1dhd
irrevocably appoints, which appointment is coupétth an interest, upon the occurrence and duriegctintinuation of any Event of Default,
the Administrative Agent, or any such trustee, negre custodian or assignee, its attorneys inflacsuch purpose with full powers of
substitution and revocation.

(9) Proof and Vote of ClaimsEach Holder irrevocably appoints, which appointirie irrevocable and coupled with an interest, the
Administrative Agent as such Holder’s true and lavattorney, with full power of substitution, inedlmame of such Holder, the Administrative
Agent, the holders of the Obligations or otherwfse the sole use and benefit of the Administrathgent, to the extent permitted by Law, to
prove and vote all claims relating to Intercompémebtedness, and to receive and collect all distions and payments to which such Holder
would be otherwise entitled on any liquidation nfyaaker or any of its property or in any proceegdaffecting 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 wipede, interfere
with or restrict or restrain the exercise by thevAuistrative Agent of its rights and remedies unither Loan Documents and (ii) upon the
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commencement of any proceeding under Debtor Riediefs, to take such actions as the holder of Integamy Indebtedness as may be
reasonably necessary or appropriate to effecthatsubordination provided hereby. In furtheranesabf, each Holder, in its capacity as a
holder of Intercompany Indebtedness, agrees nmppose any motion filed or supported by the Adntiaissze Agent or any other holder of the
Obligations for relief from stay or for adequatetection in respect of the Obligations and notgpase any motions supported by the
Administrative Agent or any other holder of the i@htions for any Loan Party’s use of cash colldtergost 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 pursuartéaréquirements of the USA PATRIOT Act (Title Ifi Bub. L. 107-56 (signed into law
October 26, 2001)) (the “ Adj, it is required to obtain, verify and record anfmation that identifies the Loan Parties, whictoimation
includes the name and address of the Loan Partgestaer information that will allow such Lendertbe Administrative Agent, as applicable,
to identify the Loan Parties in accordance withAloe The Loan Parties shall, promptly followingexjuest by the Administrative Agent or any
Lender, provide all documentation and other infaforathat the Administrative Agent or such Lendeguests in order to comply with its
ongoing obligations under applicable “know yourtomser” and anti-money laundering rules and regoifej including the Act.

11.20 Designated Senior De.

The Borrower designates the Obligations arisingeatidis Agreement as “Designated Senior Debt” imppses of the Convertible
Subordinated Note Indenture and any other Subaelinadebtedness.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF the parties hereto have caused this Credit Agreetodre duly executed as of the date first abovittemr.

BORROWER: CACI INTERNATIONAL INC, a Delaware corporatic

By: /s/ Thomas A. Mutryn
Name Thomas A. Mutryr
Title: Executive Vice President, Chief Financial OfficeP8esiden

GUARANTORS: CACI PRODUCTS COMPANY, a Delaware corporati
CACI PRODUCTS COMPANY CALIFORNIA, a California coopation
CACI, INC.-FEDERAL, a Delaware corporatic
CACI, INC.-COMMERCIAL, a Delaware corporatic
CACI TECHNOLOGIES, INC., a Virginia corporatic
CACI DYNAMIC SYSTEMS, INC., a Virginia corporatio
CACI PREMIER TECHNOLOGY, INC., a Delaware corpooat
CACI MTL SYSTEMS, INC., a Delaware corporati
CACI SYSTEMS, INC., a Virginia corporatic
CACI-CMS INFORMATION SYSTEMS, INC, a Virginia corporatic
CACI ENTERPRISE SOLUTIONS, INC., a Delaware corpima
R.M. VREDENBURG & CO., a Virginia corporatic
CACI-WGI, INC., a Delaware corporatic
CACI SECURED TRANSFORMATIONS, INC., a Florida coration
CACI-NSR, INC., a Delaware corporati
CACI TECHNOLOGY INSIGHTS, INC., a Virginia corpoiiah
CACI-ATHENA, INC., a Delaware corporatic
BUSINESS DEFENSE AND SECURITY CORPORATIO
a Virginia corporatior
IPA INTERNATIONAL, INC., a Virginia corporatiot
CACI-ISS, INC., a Delaware corporati
CACI-IQM, INC., a Virginia corporatiol
SYSTEMWARE INCORPORATED, a California corporati

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

[SIGNATURE PAGES FOLLOW]



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

By: /s/ Roberto O. Salazar

Name Roberto O. Salaz:
Title: Assistant Vice Preside
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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 Presidet

JPMORGAN CHASE BANK, N.A

By:  /s/ Anne Biancardi
Name Anne Biancard
Title: Vice President Credit Executi

SUNTRUST BANK

By:  /s/ David Fournie
Name David Fourniel
Title: Vice Presiden

CITIZENS BANK OF PENNSYLVANIA

By:  /s/ Leslie Gruizzan
Name Leslie Gruizzanc
Title: SVP

WELLS FARGO BANK, NATIONAL ASSOCIATION

By:  /s/ Scott Santa Cruz
Name Scott Santa Cru
Title: Director

RBC BANK (USA)

By:  /s/Richard Marsha
Name Richard Marshal
Title: Market Executiv-National Division

BRANCH BANKING AND TRUST COMPANY

By:  /s/Daniel T. Laurenz
Name Daniel T. Laurenz
Title: Vice Presiden

PNC BANK, NATIONAL ASSOCIATION

By:  /s/ Crissola Kennedy Talsania
Name Crissola Kennedy Talsan
Title:  V.P.
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SUMITOMO MITSUI BANKING CORPORATION, NEW YORK

By:  /s/ William Ginn
Name William Ginn
Title: Executive Officel

MANUFACTURERS AND TRADERS TRUST COMPAN?'

By:  /s/ Mattheu Pollo
Name Mattheu Pollc
Title: Vice Presiden

TD BANK, N.A.

By: /s/Louise M. Wagne
Name Louise M. Wagne
Title: VP

U.S. BANK NATIONAL ASSOCIATION

By:  /s/ Steven L. Sawye
Name Steven L. Sawye
Title:  Vice Presiden

CAPITAL ONE, N.A.

By: /s/ Emily Lappé
Name Emily Lappé
Title: VP

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCF

By:  /s/ Shaheen Mali
Name Shaheen Malil
Title:  Vice Presiden

By:  /s/ Kevin Buddhdew
Name Kevin Buddhdew
Title: Associate

THE NORTHERN TRUST COMPANY

By:  /s/ Lisa DeCristofar
Name Lisa DeCristofarc
Title: Vice Presiden

FIRST COMMONWEALTH BANK

By: /s/ Lawrence C. Deihle
Name Lawrence C. Deihli
Title: SVP
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TAIPEI FUBON COMMERCIAL BANK, CO., LTD.

By:  /s/Robin Wu
Name Robin Wu
Title:  Vice President & Deputy General Manay

BANK LEUMI USA

By:  /s/Joung Hee Hong
Name Joung Hee Hon
Title:  First Vice Presider

THE BANK OF EAST ASIA, LIMITED, NEW YORK BRANCH

By:  /s/ Kenneth Petti
Name Kenneth Petti
Title:  Senior Vice Presidet

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

CHANG HWA COMMERCIAL BANK, LTD., NEW YORK BRANCH

By: /s/EricY.S. Tsa
Name Eric Y.S. Tsai
Title: V P & General Manage

ROYAL BANK OF CANADA

By:  /s/ Scott Umbs
Name Scott Umbs
Title:  Authorized Signator




Schedule 2.01

Commitments and Applicable Percentages

Lender

Bank of America, N.A
JPMorgan Chase Bank, N.
SunTrust Banl
Citizens Bank of Pennsylvan
Wells Fargo Bank, National Associati
Branch Banking and Trust Compa
PNC Bank, National Associatic
Sumitomo Mitsui Banking Corporation, New Yc
Royal Bank of Canad
Manufacturer and Traders Trust Compi
TD Bank, N.A.
U.S. Bank National Associatic
Capital One, N.A
Credit Suisse AG, Cayman Islands Bral
The Northern Trust Compar
RBC Bank (USA)
First Commonwealth Ban
Taipei Fubon Commercial Bank, Co., L
Bank Leumi (USA)
The Bank of East Asia, Limited, New York Bran

Chang Hwa Commercial Bank, LTD., New York Brar

Total

Revolving Term Loan Applicable
Commitment Commitment Percentage
$ 53,200,00 $ 13,300,00 8.86666666%
$ 50,800,00 $ 12,700,00 8.46666666%
$ 50,800,00 $ 12,700,00 8.46666666%
$ 50,800,00 $ 12,700,00 8.46666666%
$ 50,800,00 $ 12,700,00 8.46666666%
$ 38,000,00 $ 9,500,001 6.33333333%
$ 38,000,00 $ 9,500,001 6.33333333%
$ 38,000,00 $ 9,500,001 6.33333333%
$ 36,000,00 $ 9,000,001 6.00000000%
$ 28,000,00 $ 7,000,001 4.66666666%
$ 28,000,00 $ 7,000,001 4.66666666%
$ 28,000,000 $ 7,000,001 4.66666666%
$ 20,000,00 $ 5,000,001 3.33333333%
$ 16,000,00 $ 4,000,001 2.66666666%
$ 16,000,00 $ 4,000,001 2.66666666%
$ 12,000,000 $ 3,000,001 2.00000000%
$ 12,000,00 $ 3,000,001 2.00000000%
$ 9,600,000 $ 2,400,001 1.60000000%
$ 8,000,000 $ 2,000,001 1.33333333%
$ 8,000,000 $ 2,000,00 1.33333333%
$ 8,000,000 $ 2,000,001 1.33333333%
$600,000,00  $150,000,00  100.0000000C%




Schedule 2.03
Existing Letters of Credit

None.



Material Subsidiaries and/or Guarantors

Company Name
Business Defense and Security Corpora

CACI-Athena, Inc.
CACI-CMS Information Systems, In
CACI-IQM, Inc.

CACI-ISS, Inc.

CACI-NSR, Inc.

CACI-WGI, Inc.

CACI Dynamic Systems, In
CACI Enterprise Solutions, In
CACI MTL Systems, Inc
CACI Premier Technology, In
CACI Products Compan

CACI Products Company Californ
CACI Secured Transformations, Ir
CACI SYSTEMS AND TECHNOLOGY LTLC
CACI Systems, Inc

CACI Technologies, Inc

CACI Technology Insights, In
CACI, INC.- COMMERCIAL
CACI, INC. - FEDERAL

IPA International, Inc

R.M. Vredenburg & Cao
SystemWare Incorporate

Schedule 6.13
Subsidiaries

Jurisdiction of
No. of Shares %
Incorporation Outstanding Owned
Virginia 1,000 10C%
Delaware 1 10C%
Virginia 100 100%
Virginia 100 10C%
Delaware 100 10C%
Delaware 100 10C%
Delaware 100 10C%
Virginia 100 10C%
Delaware 100 10C%
Delaware 100 10C%
Delaware 100 10C%
Delaware 500 Common Class 10C%
10C%
500 Common Class

California 2,717 10C%
Florida 100 10C%
Canade 100 10C%
Virginia 100 10C%
Virginia 100 100%
Virginia 100 100%
Delaware 250 10C%
Delaware 250 10C%
Virginia 1,000 100%
Virginia 100 10C%
California 100 10C%

A schedule of Subsidiaries that are neither Mat&udosidiaries nor Guarantors is available upomestto the Borrowe



Schedule 6.17

IP Rights
Application
or
Registration
Serial/

Title Type Registration # Corporate Owner Date Key
AcquiLine Trademark, Registere  2,296,93% CACI Enterprise Solutions, In 11/30/9¢
ALPHAINSIGHT Service Mark, Register 3,125,622 Alphalnsight Corporatiol 08/08/0€6 A, B, 1
ALPHAINSIGHT Service Mark, Register 2,981,78¢ Alphalnsight Corporatiol 08/02/05 A, B, 1
CACI Service Mark, Register 1,374,16€ CACI Products Company Californ ~ 12/03/85
CACI Ever Vigilant Trademark, Registere  3,012,82(C CACI International Inc 11/08/0%
CACI EVER VIGILANT Trademark, Registere  3,259,71C CACI International Inc 07/10/07
EAGLE HEAD [design mark Trademark, Applicatiol 76/649,45¢ CACI International Inc A
First in Technology First in Servic  Service Mark, Register 3,134,862 Alphalnsight Corporatiol 08/29/06 A
HighVIEW Trademark, Registere  1,647,98¢ R.M. Vredenburg & Co 06/18/91
NETWORK II.5 Trademark, Registere 1,274,961 CACI Products Company Californ  04/24/84
QUICKBID Trademark, Registere 1,790,241 CACI Products Company Californ  08/31/93 A
SIMFACTORY Trademark, Registere 1,347,514 CACI Products Company Californ ~ 07/09/8&
SIMPROCESS Trademark, Registere  1,873,11¢ CACI Products Company Californ ~ 01/10/95
The Wexford Group Internation Service Mark, Register 3,224,16( The Wexford Group International, 04/03/07 2
The Wexford Group Internation Service Mark, Register 3,224,161 The Wexford Group International, 04/03/07 2

[design mark
Apparatus and Method for Patent 7,233,696 MTL Systems, Inc. 06/19/07 A, 4

Characterizing Digital Image
Mobile System & Method for PositionPatent Application 12/457,264 CACI Technologies, Inc. 06/05/09

Estimation, A
Method & Apparatus for Hea-Tailed Patent Application 12/314,42¢ CACI Technologies, Inc 12/10/08

Waveform Generation Used for  Provisional

Communication Link Disruptio
Desk Organizer Tra Patent D276,444 MTL Systems, Inc 11/20/84 A, 4
Desk tray for holding note pap Patent D276,169 MTL Systems, Inc 10/30/84 A, 4
Desk tray Patent D275,968 MTL Systems, Inc 10/16/84 A, 4
Pencil Holdel Patent D275,406 MTL Systems, Inc 09/04/84 A, 4
Automated Data Capture System  Copyright TX000622499 CACI Enterprise Solutions, Inc. 05/27/05

(ADCS) Air Frames Moduli



Serial/

Application
or
Registration

Title Type Registration # Corporate Owner Date Key
Automated Data Capture System (ADCS) Copyrighr  TX000622499  CACI Enterprise Solutions, Inc. 06/01/05
Engine Module
Automated Data Capture System (ADCS) Copyrigh-  TX000688116  CACI Enterprise Solutions, Inc. 09/04/08
Work Manager Modul
Automated Inventory Control System (AIC  Copyrighw  TX000024535  CACI, INC.-FEDERAL 07/10/8€
CACI Creation of an Opportunity 19-2002 Copyrighr TX000560932  CACI 07/26/02
CACI: Creation of an Opportuni Copyrigh-  TX000560932  CACI 07/26/02
CAMPRR Database Scher Copyrigh-  TX000573970  Premier Technology Group, In 05/14/03 A5
CAMPRR PHP Source Co Copyrigh-  TX000573970  Premier Technology Group, In 05/14/03 A5
Castellan Data Security Progr: Copyrighr  TX000428477  XEN Corporatior 04/30/9€ A 6
Chapter 13 Inquiry Guid Copyrigh-  TX000346224  CACI, INC-FEDERAL 12/15/92
Combat Service Support Automation Copyrigh-  TX000573781  Premier Technology Group, Inc.  05/14/03 A5
Management Office (CSSAMO) End User
Manual (EUM)
FINDS: Friendly Interactive Data Base Copyrigh-  TX000051595  CACI, INC.-FEDERAL 07/24/8C
System
Force protection and homeland security: Copyrighr  TXu1076920 Athena Innovative Solutions, Inc.  01/15/03 A, 3, 1z
being there
High Technology Televisio Copyrigh-  TX000108272  MTL Systems, Inc 03/14/83 A 4
Homeland security campaign pl Copyrighr  TXul107832t Athena Innovative Solutions, In 01/17/03 A, 3, 1z
Information Warfare, The Cyberspa Copyrighw  TX000433449  QuesTech, Inc 07/31/9€ A7
Environ
LOCATE SYSTEM Copyrighr  TX000007744  CACI, INC-FEDERAL 09/17/81
Performance Assured Training Syst Copyrighw  TXu-22-318 Quest Research Corporati 04/13/79 A 8
(P.AT.S)
Personal communications servic Copyrighr  TX3430084 QuesTech, Inc 11/05/92 A7
QuesTech interactive inventory checkl Copyrighw  TXu517110 QuesTech, Inc 02/26/92 A7
software and manu
Quest Research Corporation Approach to Copyrigh-  TXu-52-683 Quest Research Corporation 09/22/8C A 8
Simulation Software (QSIM
Readiness Based Sparing Shell Softv Copyrighw  TX03193631 CACI, Inc. 09/10/91 A
RegenerATE Copyrigh-  TX000616608  Automated Sciences Group, It 04/18/05 A9
Threat Target Value Analys Copyrighw  TXul-21C-011  Athena Innovative Solutions, In 11/08/04 A, 3, 1
VIIGEN Computer Program 1. Copyrigh-  TX000163077  Visual Information Institute, Inc 07/01/85 A, 10
VIIGEN Computer Program 2. Copyrigh-  TX000163402  Visual Information Institute, Inc 07/01/85 A, 10
Vocal: Prev. or alternative ti., CAL Copyrighw  TSu 277,99 Systems Integration and Resea 02/09/87 A 11
Inc.
KEY:
A Not used and considered abando

B Cancellation proceeding filed by 3rd party for -use; will not be disputer
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Serial/
Type Registration #

Corporate Owner

Application
or
Registration

Date

Alphalnsight Corporation is a prior corporate nasth€ACI Technology Insights, In
The Wexford Group International, Inc. is a priormporate name of CACWGI, Inc.
Athena Innovative Solutions, Inc. is a prior coggername of CA(-Athena, Inc.
MTL Systems, Inc. is a predecessor in interestA&CMTL Systems, Inc

Acquired via 5/16/03 asset purchase from Premiehiielogy Group, Inc

XEN Corporation is a predecessor in interest to CA€hnologies, Inc

QuesTech, Inc. is a prior corporate name of CAGIhelogies, Inc

Quest Research Corporation is a predecessor iegtten CACI Technologies, In
Automated Sciences Group, Inc. is a predecesdotdrest to CACI, INC-FEDERAL
Visual Information Institute, Inc. is a predecessointerest to MTL Systems, In

Systems Integration and Research, Inc. was a sabsiaf, and merged into, CACI Systems, Inc. 6/%
Acquired from MZM, Inc. by Athena Innovative Solotis, Inc. prior to CACI's acquisition of Athena bhwrative Solutions, Inc.;

CACI has not used the former MZM IP nor has expdrm@porate resources to perf



Company

Schedule 6.20-1
Location of Chief Executive Office, Taxpayer Identfication Number, Etc.

Chief Executive Office

State
Incorporation

Business Defense and Security Corporation

CACI-Athena, Inc.

CACI-CMS Information Systems, In

CACI-IQM, Inc.

CACI-ISS, Inc.

CACI-NSR, Inc.

CACI-WGI, Inc.

CACI Dynamic Systems, In
CACI Enterprise Solutions, Inc.
CACI International Inc

CACI MTL Systems, Inc

CACI Premier Technology, Inc.
CACI Products Company

CACI Products Company Californ
CACI Secured Transformations, Ir
CACI Systems, Inc.

CACI Technologies, Inc.

CACI Technology Insights, In
CACI, INC.-COMMERCIAL
CACI, INC.-FEDERAL

IPA International, Inc.

R.M. Vredenburg & Co

SystemWare, Incorporated

1100 N. Glebe Road
Arlington VA 22201
1100 N. Glebe Road
Arlington VA 22201
1100 N. Glebe Roa
Arlington VA 22201
1100 N. Glebe Roa
Arlington VA 22201
1100 N. Glebe Road
Arlington VA 22201
1100 N. Glebe Road
Arlington VA 22201
1100 N. Glebe Roa
Arlington VA 2220!
1100 N. Glebe Roa
Arlington VA 22201
1100 N. Glebe Road
Arlington VA 22201
1100 N. Glebe Road
Arlington VA 22201
1100 N. Glebe Roa
Arlington VA 22201
1100 N. Glebe Road
Arlington VA 22201
1100 N. Glebe Road
Arlington VA 22201
1455 Frazee Roe
San Diego CA 9210
1100 N. Glebe Roa
Arlington VA 22201
1100 N. Glebe Road
Arlington VA 22201
1100 N. Glebe Road
Arlington VA 22201
1100 N. Glebe Roa
Arlington VA 22201
1100 N. Glebe Roa
Arlington VA 22201
1100 N. Glebe Road
Arlington VA 22201
1100 N. Glebe Road
Arlington VA 22201
1100 N. Glebe Roa
Arlington VA 22201
1100 N. Glebe Road
Arlington VA 22201

U.S. TIN Number
42-153404¢ 06176713
76-080094! 4012604
54-138349( 029293-4
54-164082- 0399564
20-389739¢ 407812
54-122611¢ 0952306
54-161941! 2283977
54-146213t 043162:-2
04-378642: 3771587
54-134588t 2072842
51-049341¢ 3734758
81-060807: 3639096
54-145784t 2157083
54-185675! C201334¢
65-029492¢ S89162
54-096531! 01537919
54-084491. 01191170
54-150478: 0340855
54-100829° 0808412
54-100837: 0808428
54177177: 04527453
54-092880:- 014326+0
77-039594¢ C192594<



Schedule 6.20-2

Changes in Legal Name, State of Formation and Striare

Company

Action

Effective
Date

SystemWare Incorporate

CACI-Athena, Inc.

Business Defense and Security Corpora
IPA International, Inc

CACI Secured Transformations, Ir

CACI-WGI, Inc.

CACI-IQM, Inc.

CACI Technology Insights, In

CACI-ISS, Inc.

CACI-NSR, Inc.

Stock acquired by CACI, INFFEDERAL

« Certificate of Incorporation amended to change cafe name fror

Athena Innovative Solutions, In
» Stock acquired by CACI, INFFEDERAL

Stock acquired by CACI, IN-FEDERAL in*“Atheng’ transactior
Stock acquired by CACI, IN-FEDERAL in*“Athené’ transactior

« Articles of Incorporation amended to change com’s name
from Dragon Development Corporati

« Stock acquired by CACI, IN-FFEDERAL

« Certificate of Incorporation amended to change camy's name
from The Wexford Group Internationa, Ir

» Stock acquired by CACI, INFFEDERAL

 Certificate of Incorporation amended to change camy’'s name
from Institute For Quality Management Ir

» Stock acquired by CACI, INFFEDERAL

« Articles of Incorporation amended to change com’s name fron

Alphalnsight Corporatio

» Stock acquired by CACI, INFFEDERAL

 Certificate of Incorporation amended to change camy’'s name
from CACI Acquisition, Inc

« Substantially all assets of Information Systemsp®ufp Inc.
acquired by CACI, INC(-FEDERAL

« Certificate of Incorporation amended to change camy’'s name
from National Security Research, li

« Stock acquired by CACI, IN-FFEDERAL

02/01/1(

11/02/0°

11/01/0°

11/01/0°

11/01/0°

11/02/0°

11/01/0°

07/02/0°

06/29/0°

06/01/0°
05/01/0¢

05/01/0¢

03/01/0¢

03/01/0¢

11/16/0¢

10/16/0¢



Schedule 8.01
Liens Existing on the Closing Date

None



Schedule 8.02
Investments Existing on the Closing Date

Equity interests held in joint venture eVenture Amaogies Inc
Equity interests held in joint venture AC FIRST LI

On October 31, 2009, the Borrov's UK Subsidiary acquired Monitor Media Limited, aitéd Kingdon-based company. A porti
of the purchase price is a deferred payment thedtisduled to take place during the fourth quad&Y2010 and CY2011. The
total remaining consideration is GBP3.5M composkainoearn-out based on performance and warrargntions in the event of
any claims for breaches of reps and warran



Schedule 8.03
Indebtedness Existing on the Closing Date

$1,480,000 — Credit Agreement for eVenture Techgiely LLC with Bank of America. CACI Internationalc is a guarantor of the agreement.
£500,000 Line of Credit in the UK with CACI Limited

On October 31, 2009, the Borrower’s UK Subsidiasguared Monitor Media Limited, a United Kingdom-legiscompany. A portion of the
purchase price is a deferred payment that is s¢tdedo take place during the fourth quarters of G¥2and CY2011. The total remaining

consideration is GBP3.5M composed of an earn-csgdban performance and warranty retentions in\teateof any claims for breaches of
reps and warrantie



Schedule 8.09
Burdensome Agreements

None.



Schedule 11.02
Certain Addresses for Notices

LOAN PARTIES

c/o CACI International Ini

1100 North Glebe Roe

Arlington, VA 22201

Attention: Chief Financial Office

Telephone: 7C-841-4488

Facsimile: 70-522-6895

Electronic Mail: tmutryn@caci.cot

Website Address: http://www.caci.com/index.sh

and

Attention: Chief Legal Office
Telephone: 7C-841-4434
Facsimile: 703.841.28¢
Electronic Mail: amorse@caci.co

ADMINISTRATIVE AGENT:

For Payments and Requests for Credit Extens

Bank of America, N.A., as Administrative Age

One Independence Center, 101 N. Tryor

Mail Code: NC-001-04-39

Charlotte, NC 282£-0001

Attention: Charles D. Hensley, Credit Services Repntative
Telephone: 98-38€-3225

Facsimile: 70-71¢-5362

Electronic Mail:charles.hensley@baml.cc

Wire Instructions

Pay to: Bank of America, N./

New York, NY

ABA # 02600959:

Acct # 136621225060

Acct Name: Corporate Credit Servic
Ref: CACI International, Inc

For Other Notices as Administrative Agent (for Fin&l Reporting requirements; Bank Group Commuiocat etc.)

Bank of America, N.A., as Administrative Age

231 S. LaSalle S

Mail Code: 1L1-231-0¢-42

Chicago, IL 6060

Attention: Roberto O. Salazar, Agency Managemeffic@f
Telephone: 31-82€-3185

Facsimile: 87-207-2382

Electronic Mail:roberto.o.salazar@baml.cc




SWING LINE LENDER:

Bank of America, N.A., as Swing Line Lenc

Tower Oaks, 1101 Wootton Pkw

Mail Code: MD¢-97€-04-01

Rockville, MD 20852

Attention: Derinda D. Hammond, Sr. Credit Supposséciate
Telephone: 3C-517-3139

Facsimile: 86-503-5033

Electronic Mail:derinda.hammond@baml.cc

L/C ISSUER

Bank of America, N.A., as L/C Issu

Trade Service- Standby L/C

1 Fleet Way

Mail Code: PAI-58(C-02-30

Scranton, PA 1850

Attention: Alfonso Malave, Jr., Sr. Operations Mget
Telephone: 57-33(-4212

Facsimile: 57-33(-4186

Electronic Mail:alfonso.malave@baml.co




Exhibit 2.02
FORM OF LOAN NOTICE

Date:

To: Bank of America, N.A., as Administrative Age

Re: Credit Agreement (as amended, modified, supplendeittereased and extended from time to time, tBeedit Agreement) dated as ¢
October 21, 2010 among CACI International Inc, dalvare corporation (the “ Borrowé&y, the Guarantors identified therein, the
Lenders identified therein and Bank of America, N#s Administrative Ager

Ladies and Gentlemen:
Capitalized terms used herein and not defined hesfgll have the meanings assigned to such terthg i@redit Agreement.
The undersigned hereby requests (select one):

O A Borrowing of [a Revolving Loan][the Term Loan][amcremental Revolving Loan under an IncrementaldReng Facility][an
incremental Term Loan under an Incremental TermliBgc

O A conversion or continuation of [a Revolving Loahl Term Loan][an incremental Revolving Loan unaieincremental Revolving
Facility][an incremental Term Loan under an Incramaé Term Facility]

1. On , [which shall be a Business D¢

2. Inthe amount of !

3. Comprised o [Type of Loan requestet

4.  For Eurodollar Rate Loans: with an Interest Pedab___months.

With respect to any Borrowing requested hereinBbegower hereby represents and warrants thati¢h sequest complies with the

requirements of Section 2.@f the Credit Agreement and (ii) each of the cdond# set forth in Section 5.@3 the Credit Agreement have been
satisfied (unless otherwise waived) on and asefitite of such Borrowing.

CACI INTERNATIONAL INC,
a Delaware corporatic

By:
Name:
Title:




Exhibit 2.04
FORM OF SWING LINE LOAN NOTICE

Date:

To: Bank of America, N.A., as Swing Line Lenc

Cc: Bank of America, N.A., as Administrative Age

Re: Credit Agreement (as amended, modified, supplerdeittereased and extended from time to time* Credit Agreemen”) dated as ¢
October 21, 2010 among CACI International Inc, galdare corporation (the “ Borrowé&), the Guarantors identified therein, the
Lenders identified therein and Bank of America, N.#&s Administrative Ager

Ladies and Gentlemen:
Capitalized terms used herein and not defined hesfgll have the meanings assigned to such terthg i@redit Agreement.

The undersigned hereby requests a Swing Line Loan:
1. On , [which shall be a Business Dé

2. Inthe amount of !
3. Comprised of a [Base Rate Loan][Quoted Rate Swing Loan]

With respect to such Borrowing of Swing Line Loathe Borrower hereby represents and warrants ithsti¢h request complies with the
requirements of the first proviso to the first ssrte of Section 2.04(af the Credit Agreement and (ii) each of the cdodi set forth in
Section 5.02f the Credit Agreement have been satisfied onasnaf the date of such Borrowing of Swing Line Lean

CACI INTERNATIONAL INC,
a Delaware corporatic

By:
Name:
Title:




To:
Re:

Exhibit 2.051
FORM OF DISCOUNTED OPTIONAL PREPAYMENT NOTICE
Dated: ,20__

Bank of America, N.A., as Administrative Age

Credit Agreement (as amended, modified, supplermdeimereased and extended from time to time*“ Credit Agreemen”) dated as o
October 21, 2010 by and among CACI Internatione) nDelaware corporation (the “ Borrowgrthe Guarantors from time to time
party thereto, the Lenders from time to time pé#ngreto and Bank of America, N.A., as administmatgent (in such capacity, the “
Administrative Agen”)

Ladies and Gentlemen:

Capitalized terms used herein but not otherwissddfherein shall have the meanings ascribed thérehe Credit Agreement.

This Discounted Optional Prepayment Notice is agld to you pursuant to Section 2.05(bjiij)) of the Credit Agreement.

The Borrower hereby notifies you that, effectiveo&g
is seeking:

, 20__], pursuant to Section 2.05(b)(bf the Credit Agreement, the Borrower

1. to prepay [the Term Loan][an incremental Ternalh@nder an Incremental Term Facility] at a dis¢dn@n aggregate principal
amount of [$ ] L(the “ Proposed Discounted Prepayment Amdjnt

2. a percentage discount to the par value of timeipal amount of [the Term Loan] [such applicainleremental Term Loan] grea
than or equal to [ %] of par value but less than or equal to %] of par value (the “ Discount Rantje and

3. a Lender Participation Notice on or before , 20__] 2(the “ Acceptance Dat§.

The Borrower hereby represents and warrants tédimainistrative Agent on behalf of itself and therlders as follows:

1. No Default has occurred and is continuing or Maasult from the Borrower making the DiscounteatiOnal Prepayment.

2. The Borrower does not have any material nonipufslormation (“ MNPI1”) that either (a) has not been disclosed to thedees

(other than Lenders that do not wish to receivén dbIPI) prior to such time or (b) would reasonabb/expected to have a mate
effect upon, or otherwise be material to, the migpkiee of the Term Loan or a Lender’s decisiopasticipate in this Discounted

Optional Prepayment.

Insert amount that is minimum of $5.0 millic
Insert date (a Business Day) that is at leastBiusiness Days after date of the Discounted OptiBnapayment Notice



3. After giving effect to such Discounted OptioRakpayment, there shall be at least $50 milliohigfidity.

IN WITNESS WHEREOF, the undersigned has executisddscounted Optional Prepayment Notice as ofite first above written.

CACI INTERNATIONAL INC,
a Delaware corporatic

By:

Name:
Title:



To:

Re:

Exhibit 2.052

FORM OF LENDER PARTICIPATION NOTICE
Dated: ,20

Bank of America, N.A., as Administrative Age

Credit Agreement (as amended, modified, supgheed, increased and extended from time to tinee| redit Agreemerit) dated as of
October 21, 2010 by and among CACI Internationa) &nDelaware corporation (the “ Borrowrthe Guarantors from time to time
party thereto, the Lenders from time to time péngreto and Bank of America, N.A., as administthgent (in such capacity, the “
Administrative Agen”)

Discounted Optional Prepayment Notice (the " Disted Optional Prepayment Notitedated , 201 from Borrower to th
Administrative Agent with respect to [the Term L#fan incremental Term Loan under an IncrementahTERCcility]

Ladies and Gentlemen:

Capitalized terms used herein but not otherwissddfherein shall have the meanings ascribed thereéhe Credit Agreement or, if not
defined in the Credit Agreement, in the Discour@gtional Prepayment Notice.

The undersigned Lender hereby gives you noticesyaunt to Section 2.05(b)(iigf the Credit Agreement, that it is willing to apte
Discounted Optional Prepayment on [the Term Lo&r]fpplicable incremental Term Loan] held by suehder on the following terms:

1. at a percentage discount to par value of thecjrl amount of Offered Loans equal to []% 3 of par value (the “ Acceptable Prite
and

2. in a maximum aggregate principal amount of [$ of [the Initial Term Loan][such Incremental Teitman] held by such Lender (the
Offered Loans).

IN WITNESS WHEREOF, the undersigned has executisd #nder Participation Notice as of the date fasbve written.

[NAME OF LENDER]

By:
Name:
Title:

Insert amount within Discount Ran¢



Exhibit 2.053
FORM OF NOTICE OF DISCOUNTED PREPAYMENT
Dated: , 20

To: Bank of America, N.A., as Administrative Age

Re: Credit Agreement (as amended, modified, supplendeiriereased and extended from time to time*“ Credit Agreemen”) dated as o
October 21, 2010 by and among CACI Internatione) nDelaware corporation (the “ Borrowgrthe Guarantors from time to time
party thereto, the Lenders from time to time pémgreto and Bank of America, N.A., as administetgent (in such capacity, the “
Administrative Agen”)

Ladies and Gentlemen:

This Notice of Discounted Prepayment is deliveegidu pursuant to Section 2.05(b)ff)the Credit Agreement. Capitalized terms useeéiner
but not otherwise defined herein shall have thenimgg ascribed thereto in the Credit Agreement.

The Borrower hereby notifies you that, pursuarséation 2.05(b)(vdf the Credit Agreement, the Borrower will make isddunted Optional
Prepayment to each Lender with Qualifying Loansiciishall be made:

1. on or before | , 20__] as determined pursuant to Section 2.05(b)fthe Credit Agreement;

2. in the aggregate principal amount of [$ ] of [the Term Loan][the applicable incremental feltoan]; and

3. at a percentage discount to the par value gbtimeipal amount of [the Term Loan][the applicabieremental Term Loan] equal
to[ %] of par value (the “ Applicable Discoufjt

The Borrower hereby represents and warrants tédimainistrative Agent on behalf of itself and therlders as follows:
1. No Default has occurred and is continuing or Maasult from the Borrower making the DiscounteatiOnal Prepayment.

2. The Borrower does not have any material nonipufsiormation (“* MNPI1”) that either (a) has not been disclosed to thedees

(other than Lenders that do not wish to receivén UbIPI) prior to such time or (b) would reasonablyexpected to have a mate
effect upon, or otherwise be material to, the migpkiee of the Term Loan or a Lender’s decisiopasticipate in this Discounted

Optional Prepayment.

3. After giving effect to such Discounted OptioRaepayment, there shall be at least $50 milliohigfidity.

IN WITNESS WHEREOF, the undersigned has executsd\hbtice of Discounted Prepayment as of the desedbove written.

CACI INTERNATIONAL INC,
a Delaware corporatic

By:
Name:
Title:




Exhibit 2.11
FORM OF NOTE

FOR VALUE RECEIVED, CACI INTERNATIONAL INC, a Delaare corporation (the “ Borrowé), hereby promises to pay to

or registered and permitted assigns (the “ Lefijen accordance with the provisions of the Cretireement (as
hereinafter defined), the principal amount of eachn from time to time made by the Lender to therBoer under the Credit Agreement (as
amended, modified, supplemented, increased anddaediefrom time to time, the “ Credit Agreeméntlated as of October 21, 2010 among
Borrower, the Guarantors identified therein, theders identified therein and Bank of America, N.&s,Administrative Agent. Capitalized
terms used herein and not defined herein shall tteveneanings assigned to such terms in the CAgdéement.

The Borrower promises to pay interest on the unpsittipal amount of each Loan from the date ohslgan until such principal amount is
paid in full, at such interest rates and at suctes as provided in the Credit Agreement. All paytsef principal and interest shall be made to
the Administrative Agent for the account of the denin Dollars in immediately available funds a thdministrative Agent’s Office. If any
amount is not paid in full when due hereunder, sugbaid amount shall bear interest, to be paid w@emnand, from the due date thereof until
the date of actual payment (and before as welftas jadgment) computed at the per annum rateast fn the Credit Agreement.

This Note is one of the Notes referred to in theditrAgreement, is entitled to the benefits thead may be prepaid in whole or in part
subject to the terms and conditions provided timeftdpon the occurrence and continuation of one arenof the Events of Default, all amounts
then remaining unpaid on this Note shall becomenay be declared to be, immediately due and payabées provided in the Credit
Agreement. Loans made by the Lender shall be eg&teby one or more loan accounts or records maedady the Lender in the ordinary
course of business. The Lender may also attacldatd®eto this Note and endorse thereon the dateyainand maturity of its Loans and
payments with respect thereto.

The Borrower, for itself, its successors and assigereby waives diligence, presentment, protestdamand and notice of protest, demand,
dishonor and non-payment of this Note, except heratise set forth in the Credit Agreement.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINEDHEREIN OR IN THE CREDIT AGREEMENT, THIS NOT
MAY NOT BE TRANSFERRED EXCEPT PURSUANT TO AND IN AGORDANCE WITH THE REGISTRATION AND OTHER
PROVISIONS OF SECTION 11.06F THE CREDIT AGREEMENT.

THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.
[SIGNATURE PAGES FOLLOW



IN WITNESS WHEREOF, the Borrower has caused thitgeNo be duly executed by its duly authorized effias of the day and year first
above written.

CACI INTERNATIONAL INC,
a Delaware corporatic

By:

Name:
Title:



Exhibit 7.02
FORM OF COMPLIANCE CERTIFICATE
For the fiscal quarter ended , 20

Reference is made to the Credit Agreement (as aetemdodified, supplemented, increased and extefidedtime to time, the “ Credit
Agreement’) dated as of October 21, 2010 among CACI Intéama Inc, a Delaware corporation (the “ Borrowgrthe Guarantors identified
therein, the Lenders identified therein and BanRuferica, N.A., as Administrative Agent. Capitalizeerms used herein but not defined he
shall have the meanings assigned to such ternmei€tedit Agreement.

l, , of the Borrower, hereby certify to the AdministiaiAgent and the Lenders as follows:

[Use following paragraph 1 for audited fiscal yesd financial statements:]

[1. Attached hereto as Schedularg the fiscal year-end consolidated balance sifébe Borrower and its Subsidiaries as of the atbdate,

and the related consolidated statements of incamperations, changes in shareholderglity and cash flows for such fiscal year, setforth

in each case in comparative form the figures fergtevious fiscal year, all in reasonable detail prepared in accordance with GAAP, and in
the case of such consolidated statements audittd@ompanied by a report and opinion of an indépencertified public accountant as
required by Section 7.01(aj the Credit Agreement.]

[Use following paragraph 1 for fiscal quarter-enthhcial statements:]

[1. Attached hereto as Schedularg the fiscal quarter-end consolidated balancetsifehe Borrower and its Subsidiaries as of theva

date, the related consolidated statements of inaymperations for the portion of the Borrower'sctl year then ended, and the related
consolidated statements of changes in shareholdguity and cash flows for such fiscal quarter fordhe portion of the Borrower’s fiscal
year then ended, setting forth in comparative famapplicable, the figures for the correspondiscpf quarter of the previous fiscal ye

and the corresponding portion of the previous figear, all in reasonable detail required by Sec@d1(b) of the Credit Agreement. Such
financial statements fairly present the financ@dition, results of operations, shareholders’ ggaimd cash flows of the Borrower and its
Subsidiaries in accordance with GAAP as at such datl for such period, subject only to normal yavaa-audit adjustments and the absence
of footnotes.]

2. The financial covenant analyses and informataating to the financial covenants set forth ircte 8.110f the Credit Agreement, as set
forth on Schedule BRereto, are true and accurate on and as of theo@ithies Certificate.

This___day of , 20

CACI INTERNATIONAL INC,
a Delaware corporatic

By:
Name:
Title:




Exhibit 7.12
FORM OF JOINDER AGREEMENT

THIS JOINDER AGREEMENT (the *“ Agreem ftdated as of , , is by and between ,a (the “

Subsidiary’), and Bank of America, N.A., in its capacity adrinistrative Agent under the Credit Agreemente(aﬂended modified,
supplemented, increased and extended from tinim#g the “ Credit Agreemeri}j dated as of October 21, 2010 by and among CACI
International Inc, a Delaware corporation (the ‘ri®aver”), the Guarantors identified therein, the Lenddestified therein and the
Administrative Agent. Capitalized terms used hesmd not defined herein shall have the meanindggreex$ to such terms in the Credit
Agreement.

The Loan Parties are required by Section Bfithe Credit Agreement to cause the Subsidialyetmme a “Guarantor”. Accordingly, the
Subsidiary hereby agrees with the Administrativeiigas follows:

1. The Subsidiary hereby acknowledges, agrees@mitros that, by its execution of this Agreemeht Bubsidiary will be deemed to be a
party to the Credit Agreement and a “Guarantor’dibpurposes of the Credit Agreement, and shaléfal of the obligations of a Guarantor
thereunder as if it had executed the Credit Agreeniehe Subsidiary hereby agrees to be bound byf #fle terms, provisions and conditions
applicable to the Guarantors contained in the Creglieement. Without limiting the generality of tferegoing terms of this paragraph 1, the
Subsidiary hereby jointly and severally togethethviive other Guarantors, guarantees to the Admétiige Agent, each Lender and each other
holder of the Obligations, as provided in Articié ¢f the Credit Agreement, as primary obligor and a®surety, the prompt payment and
performance of the Obligations in full when due étiter at stated maturity, as a mandatory prepayrogricceleration or otherwise) strictly
accordance with the terms thereof.

2. The Subsidiary hereby acknowledges, agreesamfttms that, by its execution of this Agreemeht Subsidiary will be deemed to be a
party to the Security Agreement and an “Obligor”dtl purposes of the Security Agreement, and dtalk all the obligations of an Obligor
thereunder as if it had executed the Security Agexd. The Subsidiary hereby agrees to be boundl by the terms, provisions and conditions
contained in the Security Agreement. Without limitigenerality of the foregoing terms of this pasgdy 2, to secure the prompt payment and
performance in full when due, whether by lapsdroét acceleration, mandatory prepayment or othervathe Secured Obligations (as
defined in the Security Agreement), the Subsidieseby grants to the Administrative Agent, for biemefit of the holders of the Secured
Obligations, a continuing security interest in @mg all right, title and interest of the Subsidiarand to the Collateral (as such term is defined
in Section 2 of the Security Agreement) of the Sdibsy.

3. The Subsidiary hereby represents and warrantetddministrative Agent that:

(i) Set forth on_Schedulei4 the chief executive office, U.S. tax payer idfgcdtion number and organizational identificationmbe
of the Subsidiary as of the date hereof.

(i) The exact legal name and state of organizadibtne Subsidiary is as set forth on the signapages hereto.

(iii) Except as set forth on Schedule the Subsidiary has not during the five years guléty the Closing Date (i) changed its legal
name, (ii) changed its state of formation, or @li@en party to a merger, consolidation or othenghan structure



(iv) Set forth on Schedulei8 a list of all IP Rights registered or pendingisération with the United States Copyright Offimethe
United States Patent and Trademark Office and owgdtie Subsidiary as of the date hereof.

(v) As of the Closing Date, the Subsidiary has mon@ercial Tort Claims seeking damages in exce$4 00,000 other than as
forth on Schedule 4

4. The address of the Subsidiary for purposesl efdiices and other communications is the addressigh for the Borrower on Schedule
11.02 to the Credit Agreement.

5. The Subsidiary hereby waives acceptance by theidistrative Agent and the Lenders of the guardgtyhe Subsidiary under Article 1V of
the Credit Agreement.

6. This Agreement may be executed in two or mortetarparts, each of which shall constitute an ndapbut all of which when taken together
shall constitute one contract.

7. This Agreement shall be governed by and condtamel interpreted in accordance with the laws ef3tate of New York.

[SIGNATURE PAGES FOLLOW]

To be revised if address is different from the Borer.



IN WITNESS WHEREOF, the Subsidiary has causedbisder Agreement to be duly executed by its aigbdrofficers, and the
Administrative Agent, for the benefit of the Lenglglhas caused the same to be accepted by its aethofficer, as of the day and year first
above written.

[SUBSIDIARY]

By:

Name
Title:

Acknowledged and accepte
BANK OF AMERICA, N.A., as Administrative Ager

By:

Name
Title:



Exhibit 11.06
FORM OF ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (this “ Assignmerd Assumptiori) is dated as of the Effective Date set forth bebnd is entered
into by and betweenlpsert name of Assigngi(the “ Assignor”) and [Insert name of Assignéédthe “ Assigne€’). Capitalized terms used but
not defined herein shall have the meanings givehdm in the Credit Agreement identified below (tHeredit Agreement), receipt of a copy
of which is hereby acknowledged by the Assignee S$tandard Terms and Conditions set forth in Arhaktached hereto are hereby agree
and incorporated herein by reference and madetap#ris Assignment and Assumption as if set fdntnein in full.

For an agreed consideration, the Assignor herebyacably sells and assigns to the Assignee, anéslignee hereby irrevocably
purchases and assumes from the Assignor, subjectdtn accordance with the Standard Terms and iGomsl and the Credit Agreement, as
the Effective Date inserted by the Administrativgeftit as contemplated below (i) all of the Assigaoights and obligations as a Lender under
the Credit Agreement and any other documents ¢nuiments delivered pursuant thereto to the extdated to the amount and percentage
interest identified below of all of such outstargiights and obligations of the Assignor underriepective facilities identified below
(including, without limitation, Letters of CrediGuarantees and Swing Line Loans included in sucilitfas) and (ii) to the extent permitted to
be assigned under applicable law, all claims, soétases of action and any other right of the Assidin its capacity as a Lender) against any
Person, whether known or unknown, arising undén aponnection with the Credit Agreement, any otfhl@cuments or instruments delivered
pursuant thereto or the loan transactions govettme@by or in any way based on or related to anh@foregoing, including, but not limited
contract claims, tort claims, malpractice claimatory claims and all other claims at law or quigy related to the rights and obligations sold
and assigned pursuant to clause (i) above (thésragid obligations sold and assigned pursuantigsek (i) and (ii) above being referred to
herein collectively as, the “ Assigned Inter8stSuch sale and assignment is without recoursbedssignor and, except as expressly provided
in this Assignment and Assumption, without représgéon or warranty by the Assignor.

1. Assignor:

2. Assignee

[and is an Affiliate/Approved Fund ofidentify Lendel] 5]

Borrower: CACI International Inc, a Delaware corporati
Administrative Agent Bank of America, N.A
Credit Agreement Credit Agreement dated as of October 21, 2010 anBamgower, the Guarantors identified therein,

Lenders identified therein and the Administrativget

Select as applicabl



6. Assigned Interes

Aggregate Amount of Amount of Percentage Assigned ¢
Commitment/Loans for Commitment/Loans Commitment/Loans 7
Facility Assigned6 all Lenders* Assigned*
$ $ %
$ $ %
$ $ %
[7. Trade Date: 18
Effective Date: ,20___[TO BE INSERTED BY AGENT AND WHICH SHALL BE THE EFECTIVE DATE OF

RECORDATION OF TRANSFER IN THE REGISTER THEREFOR!]
The terms set forth in this Assignment and Assuompéire hereby agreed to:
ASSIGNOR [NAME OF ASSIGNOR]

By:

Name:
Title:

ASSIGNEE: [NAME OF ASSIGNEE]

By:
Name:
Title:

[Consented to and] Accepted:

BANK OF AMERICA, N.A. as Administrative Agent

By:
Name:
Title:

[Consented to:}°

[BANK OF AMERICA, N.A,, as L/C Issuer][and Swing hé Lender]

By:
Name:

Fill in the appropriate terminology for the typddacilities under the Credit Agreement that arenbeassigned under this Assignm
(e.g.“Revolving Commitmen” “Tranche B Term Loan Commitme” etc.)

* Amount to be adjusted by the counterparties to talceaccount any payments or prepayments madeceetthe Trade Date and 1
Effective Date

Set forth, to at least 9 decimals, as a percerdtfee Commitment/Loans of all Lenders thereun

To be completed if the Assignor and the Assignéenith that the minimum assignment amount is to Iberadéned as of the Trade Da
To be added only if the consent of the Administa#\gent is required by the terms of the Crediteéggmnent

To be added only if the consent of the Borrower/andther parties (e.g. L/C Issuer) is requiredtms/terms of the Credit Agreeme



Title:

CACI INTERNATIONAL INC, a Delaware corporatic

By:
Name:
Title:




ANNEX 1
STANDARD TERMS AND CONDITIONS FOR ASSIGNMENT AND ASUMPTION

1. Representations and Warranties

1.1. Assignor. The Assignor (a) represents and warrants thiti§)the legal and beneficial owner of the Assidrinterest, (ii) the
Assigned Interest is free and clear of any liemuembrance or other adverse claim and (iii) it hdsgfower and authority, and has taken all
action necessary, to execute and deliver this Assént and Assumption and to consummate the tréosaatontemplated hereby; and
(b) assumes no responsibility with respect torfi) statements, warranties or representations nmadein connection with the Credit
Agreement or any other Loan Document, (ii) the eien, legality, validity, enforceability, genuiness, sufficiency or value of the Loan
Documents or any collateral thereunder, (iii) timaficial condition of the Borrower, any of its Sigharies or Affiliates or any other Person
obligated in respect of any Loan Document or (i performance or observance by the Borrower, &itg Subsidiaries or Affiliates or any
other Person of any of their respective obligationder any Loan Document.

1.2. Assignee The Assignee (a) represents and warrants thiath@s full power and authority, and has takeraaflon necessary, to
execute and deliver this Assignment and Assumpatithto consummate the transactions contemplatedyra@nd to become a Lender under
the Credit Agreement, (ii) it meets the requirersdntbe an assignee under Section 11.06(b)(il)aifd (vi) of the Credit Agreement (subject
to such consents, if any, as may be required uBdetion 11.06(b)(iii) of the Credit Agreement)i)(from and after the Effective Date, it shall
be bound by the provisions of the Credit Agreenasna Lender thereunder and, to the extent of tisggAed Interest, shall have the obligations
of a Lender thereunder, (iv) it is sophisticatethwespect to decisions to acquire assets of e tigpresented by the Assigned Interest and
either it, or the Person exercising discretion Bking its decision to acquire the Assigned Interiestxperienced in acquiring assets of such
type, (v) it has received a copy of the Credit Aggnent, and has received or has been accorded ploetopity to receive copies of the most
recent financial statements delivered pursuanetdi@ 7.01 thereof, as applicable, and such atbeaments and information as it deems
appropriate to make its own credit analysis andsitatto enter into this Assignment and Assumptad to purchase the Assigned Interest,
(vi) it has, independently and without reliance mploe Administrative Agent or any other Lender &iaded on such documents and informe
as it has deemed appropriate, made its own crediysis and decision to enter into this Assignnat Assumption and to purchase the
Assigned Interest, and (vii) if it is a Foreign Idem, attached hereto is any documentation requirée delivered by it pursuant to the terms of
the Credit Agreement, duly completed and execusetth® Assignee; and (b) agrees that (i) it wiljépendently and without reliance on the
Administrative Agent, the Assignor or any other ten and based on such documents and informatidgrsksll deem appropriate at the time,
continue to make its own credit decisions in takangot taking action under the Loan Documents, @@hd will perform in accordance with
their terms all of the obligations which by themesrof the Loan Documents are required to be peddrhy it as a Lender.

2. Payments From and after the Effective Date, the AdministeaAgent shall make all payments in respect efAlssigned Interest (including
payments of principal, interest, fees and otherwts) to the Assignor for amounts which have aattoebut excluding the Effective Date and
to the Assignee for amounts which have accrued finthafter the Effective Date.

3. General ProvisionsThis Assignment and Assumption shall be bindipgny and inure to the benefit of, the parties toeastd their respecti
successors and permitted assigns. This AssignmenAssumption may be executed in any humber of tewparts, which together shall
constitute ont




instrument. Delivery of an executed counterpai sfgnature page of this Assignment and Assumjitjorelecopy shall be effective as deliv
of a manually executed counterpart of this Assigminaed Assumption. This Assignment and Assumptrall e governed by, and construed
in accordance with, the law of the State of NewRY:






Exhibit 99.1

News Releas CACI

CACI International Inc - 1100 North Glebe Road lifgton Virginia 22201 EVER VIGILANT

CACI Announces Closing of New $750 Million Credit Fcility

Enhances Strong Balance Sheet and Financial Flexibility

Arlington, VA, October 22, 2010 - CACI Internatidiac (NYSE:CACI ), a leading professional services and informatémmnology provide
to the federal government, announced today thegstreplaced its existing senior secured crediitiawith a new $750 million senior secured
credit facility. The new facility comprises a $60lion revolver and a $150 million term loan. hieances the company’s strong capital
position and further increases CACI's financiakftality to capitalize on attractive opportuniti@sexisting, adjacent, and new markets,
organically and through acquisitions.

The five-year secured credit agreement permitsivevdorrowings of up to $600 million and has asadion feature that would allow the
facility to be expanded by an additional $200 riili The interest rate for all borrowings underftadlity will be at a variable rate initially
equal to LIBOR plus 225 basis points per annumraagl change based on the company’s total leverdigeasdescribed in the credit
agreement. The new facility is subject to affirmatinegative, and financial covenants that areocusty for this type of credit agreement.

Paul Cofoni, CACI’s President and CEO, said, “Tinesv credit facility is an important step in exengtour strategy to grow our company. It
provides us with additional flexibility to take aatvtage of opportunities to complement the orgaroevth of our business and help further
shareholder returns. Along with our strong castvflthe facility enhances our mergers and acquisipieogram, where we continue to pursue
potential candidates in well-funded and high-ptiodreas, particularly those firms that can brisgnew customers and add to our distinctive
services.”

Bank of America Merrill Lynch acted as the admirasive agent and joint book runner, with affiliatefsJP Morgan Chase Bank, SunTrust
Bank, Citizens Bank of Pennsylvania, and Wells Bd3gnk also serving as joint book runners in thagaction.

CACI provides professional services and IT solwtioreded to prevail in the areas of defense, imgeite, homeland security, and IT
modernization and government transformation. Wevdeknterprise IT and network services; data,rimfation, and knowledge management
services; business system solutions; logisticsnaaigtrial readiness; C4ISR integration servicesecgblutions; integrated security and
intelligence solutions; and program managementSHtA support services. CACI services and soluthwlp our federal clients provide for
national security, improve communications and dwlfation, secure the integrity of information sysseand networks, enhance data collection
and analysis, and increase efficiency and misdi@ttéeveness. CACI is a member of the Fortune 108@est Companies and the Russell 2
index. CACI provides dynamic careers for approxihal 2,900 employees working in over 1



offices in the U.S. and Europe. Visit CACI on thetmatwww.caci.comandwww.asymmetricthreat.net.

There are statements made herein which do not addristorical facts, and therefore could be intetped to be forward-looking statements as
that term is defined in the Private Securitiesdation Reform Act of 1995. Such statements areestty) factors that could cause actual res

to differ materially from anticipated results. Tfaetors that could cause actual results to diffextemially from those anticipated include, but
are not limited to, the following: regional and f@tal economic conditions in the United States #iredUnited Kingdom, including conditions
that result from a prolonged recession; terroristigities or war; changes in interest rates; curogrfluctuations; significant fluctuations in the
equity markets; changes in our effective tax ratdyation of contingent consideration in connectwith business combinations; failure to
achieve contract awards in connection with recorapébr present business and/or competition for hesiness; the risks and uncertainties
associated with client interest in and purchasesenf products and/or services; continued funding/ &. government or other public sector
projects, based on a change in spending pattemis, the event of a priority need for funds, susth@meland security, the war on terrorism
rebuilding Iraqg, or an economic stimulus packageygrnment contract procurement (such as bid prosesall business set asides, loss of \
due to organizational conflicts of interest, etn)d termination risks; the results of governmenestigations into allegations of improper
actions related to the provision of services inmanp of U.S. military operations in Iraq; the ressibf government audit and reviews conducted
by the Defense Contract Audit Agency or other gavental entities with cognizant oversight; the imsing of contractor positions by the
government; individual business decisions of oignt$; paradigm shifts in technology; competitigetbrs such as pricing pressures anc
competition to hire and retain employees (particiyldhose with security clearances); market spetiataregarding our continued
independence; material changes in laws or reguleiapplicable to our businesses, particularly imeection with (i) government contracts
services, (ii) outsourcing of activities that haheen performed by the government, and (iii) cortipatfor task orders under Government Wide
Acquisition Contracts*"GWACSs”") and/or schedule contracts with the General Servidinistration; the ability to integrate the opé&mns of
our recent acquisitions; our own ability to achiete objectives of near term or long range busin#ass; and other risks described in the
Company’s Securities and Exchange Commission $iling

#H#t#
Corporate Communications and Media: Investor Relations:
Jody Brown, Executive Vice President, David Dragics, Senior Vice President,
Public Relations Investor Relations

(703) 84:-7801,jbrown@caci.com (866) 60¢-3471,ddragics@caci.com




