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ltem 1.01. Entry into a Material Definitive Agreement.

On November 15, 2013, CACI International Inc andaie of its subsidiaries (“CACI") entered intoiétH amendment (the “Amendment”) to
its Credit Agreement (as amended, restated andfimddiom time to time prior to the date hereok tiCredit Agreement”), dated as of
October 21, 2010, with the lenders named thereihBank of America, N.A., as administrative agemting line lender and letter of credit
issuer.

The Amendment modifies the Credit Agreement tovalior the incurrence of $700 million in additiortatm loans and a $100 million increase
in the revolving facility in contemplation of theguisition of Six3 Systems Holdings I, Inc. (“Si&3/stems”), the terms of which were
previously disclosed in a current report on Forik 8ated October 9, 2013. The Amendment also ind(feevisions to the amortization of
the principal amount of the term loan under thedr&greement to reflect the increased term loawamt (i) an increase in the ability to inc
additional incremental indebtedness from $250 anilio $400 million (plus the maximum amount, if asych that after giving effect to such
Incremental Facility on a Pro Forma Basis, the ©bdated Senior Secured Leverage Ratio, as defm#tke Credit Agreement, would not be
greater than 2.75:1.0); and (iii) an extensiorhefaturity of the term loans and revolving fagitid November 14, 2018. The Amendment i
institutes, as of the end of any fiscal quartethefBorrower, a maximum Consolidated Senior Seclesgrage Ratio of (x) 4.0:1.0 for quart
ending prior to June 30, 2015; (y) 3.75:1.0 forrters ending on or after June 30, 2015 but priddécember 31, 2016; and (z) 3.5:1.0 for
quarters ending on or after December 31, 2016.

All other material terms of the Credit Agreemenmhegn the same. Additional information regarding tvens of the Credit Agreement, as
previously amended, is contained in CACI’'s curmepiorts on Form 8-K, filed October 27, 2010, May 2911, November 22,
2011, August 12, 2013 and November 5, 2013 whiehrarorporated herein by reference.

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

Item 2.01  Completion of Acquisition or Disposition of Assets

On Novembed5, 2013, CACI completed the acquisition of altlé outstanding shares of Six3 Systems pursughetterms of the Agreeme
and Plan of Merger (the “Merger Agreement”), dafexdober 8, 2013, among CACI, Six3 Systems, Six3e8ys Holdings, LLC, CACI, INC.-
FEDERAL and CACI Acquisition Il, Inc. (“Merger Sup"The terms of the Merger Agreement were previpdsiscribed in CACI’s current
report on Form 8-K dated October 9, 2013, whiciné®rporated herein by reference.

In accordance with the terms of the Merger Agreeimdrrger Sub’s separate corporate existence ceawk&ix3 Systems continued as the
surviving corporation. Pursuant to the Merger Agneat, holders of Six3 Systems common stock wilereg, in the aggregate, $820,000,000
in cash, reduced by the amount of Six3 System®btetiness at closing. The purchase price is suiojecpost-closing adjustment based on
changes in Six3 Systems’ Cash, Indebtedness and/biking Capital (each as defined in the Mergere&gnent) at closing.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registran

The information set forth under Item 1.01 abovim@®rporated herein by reference.

ltem 5.07. Submission of Matters to a Vote of Security Holder

The Annual Meeting of Shareholders of CACI Inteimadl Inc (the “Company”), for which proxies werdisited pursuant to Regulation 14A
under the Securities Exchange Act of 1934, as aptenglas held on November 14, 20



The results detailed below represent the finalngptesults:

Proposal 1

The following ten nominees were elected to the BadiDirectors of the Company (the “Board of Diast’):

Broker
Director Name For Withheld Non-Votes
Kenneth Asbur 19,292,12 110,05: 2,112,68
Michael A. Daniels 19,282,15 120,01: 2,112,68
James S. Gilmore | 19,051,21 350,96. 2,112,68
William Jews 19,298,25 103,91 2,112,68
Gregory G. Johnsa 19,050,35 351,81¢ 2,112,68
J.P. Londor 19,229,89 172,27 2,112,68
James L. Pavil 19,051,72 350,45: 2,112,68
Warren R. Phillips 19,253,48 148,68t 2,112,68
Charles P. Revaoil 18,949,25 452,91. 2,112,68
William S. Wallace 19,326,78 75,39 2,112,68

Proposal 2

Shareholders approved, on an advisory basis, tm@eosation paid to the Company’s nhamed executiigeo$, as disclosed pursuant to
Item 402 of Regulation S-K and contained in the®Bioxy Statement, including the Compensation Bisicun and Analysis, compensation
tables and narrative discussion:

Broker
For Against Abstain Non-Votes
15,200,84( 4,131,411 69,921 2,112,68i
Proposal 3
Shareholders approved amendments to the 2002 EagBipck Purchase Plan:
Broker
For Against Abstain Non-Votes
19,260,44¢ 79,72¢ 61,99t 2,112,68i
Proposal 4
Shareholders ratified the appointment of Ernst &g LLP as the Company'’s independent auditor gwrafi year 2014:
For Against Abstain
21,379,90¢ 121,77t 13,17¢

ltem 7.01  Regulation FD Disclosure

On November 15, 2013, CACI issued a press reledated to the foregoing. A copy of the press reléasttached hereto as Exhibit 9¢



ltem 9.01. Financial Statements and Exhibits
(a) Financial Statements of Businesses Acquired:fiftancial statements required to be filed unter item 9 shall be filed by an amendment
to this Form 8-K not later than 71 days after thgedhat this current report on Form 8-K is reqiiii@ be filed.

(b) Pro Forma Financial Information: The pro forfimancial information required to be filed undeistitem 9 shall be filed by an amendment
to this Form 8-K not later than 71 days after thgedhat this current report on Form 8-K is reqiiii@ be filed.

(d) Exhibits

Exhibit

Number Description

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

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

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

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

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

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

10.6* Amendment dated November 15, 2013 to the Crediedmpent dated October 21, 2010, between CACI Intiema Inc, Bank
of America, N.A. and a consortium of participatioanks.
99.1* Press Release dated November 15, 2

* filed herewith



SIGNATURE

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

CACI International Inc

By: /sl Arnold D. Morse
Arnold D. Morse

Senior Vice President,
Chief Legal Officer and Secreta

Dated: November 18, 2013



Exhibit 10.6

FIFTH AMENDMENT TO
CREDIT AGREEMENT

Dated as of November 15, 2013
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,

and
The Lenders Party Hereto
Arranged By:

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



FIFTH AMENDMENT

THIS FIFTH AMENDMENT (this “ Amendment) dated as of November 15, 2013 to the Credit Agrent referenced below is by and
among CACI International Inc, a Delaware corporafiihe “ Borrower'), the Guarantors identified on the signature gdgereto, the Lenders
identified on the signature pages hereto and Béderica, N.A., in its capacity as Administratigent (in such capacity, the “
Administrative Agent).

WITNESSETH

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

WHEREAS, the Borrower has requested certain maatifios to the Credit Agreement and the Lenders hgveed to the requested
modifications to the Credit Agreement on the teand conditions set forth herein.

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

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

2. Amendments The Credit Agreement is hereby amended in itsedptto read in the form attached heretg as ExHihiSchedule 2.01
to the Credit Agreement is hereby amended in itisedn to read in the form attached hereto as Salee®.01. Schedule 2.08 the Credit
Agreement is hereby amended in its entirety to reade form attached hereto as Schedule 2A&1Bother Schedules and Exhibits to the Credi
Agreement (as amended prior to the date hereol) rsiizhe modified or otherwise affected hereby.

3. Reallocation

(a) Immediately after giving effect to the increase¢he Aggregate Revolving Commitments and theratment of the amount of each
Lender’'s Revolving Commitment as contemplated Inei@i the risk participations of the Revolving ldars in each outstanding Letter of
Credit and each outstanding Swing Line Loan shabintomatically reallocated such that (A) the gakticipation of each Revolving Lender in
each outstanding Letter of Credit equals the prbdiisuch Revolving Lender’s Applicable Percentigeesthe amount of such Letter of
Credit and (B) the risk participation of each Rewad Lender in each outstanding Swing Line Loanads|the product of such Revolving
Lender’s Applicable Percentage tintee amount of such Swing Line Loan, and (ii) eaelvdtving Lender that provides a new or increased
Revolving Commitment in connection with this Amersim shall make Revolving Loans the proceeds of wkiall be applied by the
Administrative Agent to prepay existing Revolvingdns in an amount necessary such that after gaffiegt to such Borrowing and
prepayment each Revolving Lender will hold its Apable Percentage of the Outstanding Amount dRellolving Loans.

(b) The Outstanding Amount of the Term Loan untierCredit Agreement immediately prior to givingeetfto this Amendment shall
remain outstanding immediately after giving effeecthis Amendment and shall be deemed funded odateshereof.
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(c) Each Eurodollar Rate Loan outstanding immedigigor to giving effect to this Amendment shalbimtain the same Interest Period
applicable to such Eurodollar Rate Loan immediapelgr to giving effect to this Amendment and shmdlsubject to conversion and/or
continuation upon expiration of such Interest Réfioaccordance with the terms of the Credit AgreeimRevolving Loans made by Revolv
Lenders providing new or increased Revolving Commaiits pursuant to Section 3(a)éhove to prepay existing Revolving Loans shall have
Interest Periods that expire concurrently withékpiration of the Interest Periods applicable ®éhisting Revolving Loans so prepaid, and
shall be subject to conversion and/or continuatipon expiration of such Interest Periods in acaocdawith the terms of the Credit Agreem

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

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

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

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

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

(d) Receipt by the Administrative Agent of the énlling:

(i) a certificate of each Loan Party, signed byesponsible Officer of such Loan Party, (A) certifyithat the Organization
Documents of each Loan Party delivered on the G¢pBiate (or most recently delivered on the datenyfprior amendment to the
Credit Agreement, as the case may be) have notdmeended, supplemented or otherwise modified amairein full force and
effect as of the date of this Amendment in the feordelivered, (B) certifying and attaching resioing adopted by the board of
directors or equivalent governing body of such LEanty approving the Six3 Facilities and this Ammedt, and (C) evidencing t
identity, authority and capacity of each Respors®fficer of such Loan Party authorized to act &eaponsible Officer in
connection with this Amendment and the other Loaauwnents to which such Loan Party is a party;

(i) such documents and certifications as the Adstiative Agent may reasonably require to evidethes each Loan Party is
duly organized or formed, and is validly existimggood standing and qualified to engage in busiiegs state of organization or
formation; and

(iii) evidence reasonably satisfactory to the Adistirmtive Agent that (A) the Six3 Acquisition shalve been consummated,
or substantially simultaneously with the borrowfghe Six3 Facilities, shall be consummated, inmeterial respects in
accordance with the terms of the Merger Agreemedt(B) all existing third party indebtedness fordowed money of the Target
and its Subsidiaries (other than (1) ordinary cewapital leases, purchase money indebtednesgnaeepi financings and
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other ordinary short term working capital facilggjg€2) indebtedness permitted to be incurred poidne Fifth Amendment Closing
Date under the Merger Agreement and (3) other iteditess permitted to remain outstanding under thdiCAgreement after the

Fifth Amendment Closing Date) shall have been ikpai substantially simultaneously with the bornogvdf the Six3 Facilities,
shall be repaid.

(e) Receipt by the Administrative Agent of a solepertificate, dated as of date hereof, of ther®wer’s chief financial officer in
substantially the form attached heretq as Exhibit B

(f) Receipt by the Administrative Agent, the Arramg and the Lenders of any fees required to beqaat before the date hereof,
to the extent invoices therefor have been delivevdtie Borrower at least three (3) Business Daigs fo the date hereof (or such later
date as the Borrower may reasonably agree).

(9) Unless waived by the Administrative Agent, Barower shall have paid all fees, charges andudsgiments of counsel to the
Administrative Agent (directly to such counseléfjuested by the Administrative Agent) plus suchtaatthl amounts of such fees,
charges and disbursements as shall constituteasonable estimate of such fees, charges and skisbents incurred or to be incurred by
it through the closing proceedings (provided thathsestimate shall not thereafter preclude a eé#tling of accounts between the
Borrower and the Administrative Agent), to the extan invoice therefor has been delivered to thedeer at least three (3) Business
Days prior to the date hereof (or such later datdha Borrower may reasonably agree).

5. Amendment is a Loan Documerithis Amendment is a Loan Document and all refegsrio a “Loan Document” in the Credit
Agreement and the other Loan Documents (includiiithout limitation, all such references in the regentations and warranties in the Credit
Agreement and the other Loan Documents) shall bendd to include this Amendment.

6. Representations and Warranti€&ach Loan Party represents and warrants to tieifistrative Agent and each Lender that:

(a) The execution, delivery and performance by aaen Party of this Amendment and the Credit Agreehas amended hereby
have been duly authorized by all necessary corpanadther organizational action, and do not ()tcavene the terms of any of such
Person’s Organization Documents; (ii) conflict withresult in any breach or contravention of, @& ¢heation of any Lien under, or
require any payment to be made under (A) any nat€ontractual Obligation to which such Person figgy or affecting such Person or
the properties of such Person or any of its Suasal or (B) any order, injunction, writ or decieany Governmental Authority or any
arbitral award to which such Person or its propertsubject; or (iii) violate any Law.

(b) This Amendment has been duly executed andeateli/by the Loan Parties and constitutes eachedfdlan Parties’ legal, valid
and binding obligations, enforceable in accordamitie its terms, subject to laws generally affectargditors’ rights, to statutes of
limitations and to principles of equity.

(c) No approval, consent, exemption, authorizattmther action by, or notice to, or filing withny Governmental Authority or
any other Person is necessary or required in cdioneweith the execution, delivery or performance byenforcement against, any Loan
Party of this Amendment or the Credit Agreemerdmgnded hereby.
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(d) After giving effect to this Amendment, (i) tihepresentations and warranties of each Loan Partiained in the Credit
Agreement or any other Loan Document, or whichcargained in any document furnished at any timesund in connection therewith,
are true and correct in all material respects ahaanof the date hereof, except to the extent(fjasuch representations and warranties
specifically refer to an earlier date, in whicheasich representations and warranties are trueangkct in all material respects as of s
earlier date, and (B) such representations andantes are qualified as to materiality, in whiclseshey are true and correct in all
respects as of such date (or such earlier datd)(iidmo Default exists.

(e) The Persons signing this Amendment as Guamaimolude all of the Subsidiaries that are, ahefdate of this Amendment,
required to be Guarantors pursuant to the Crediedment.

Notwithstanding the foregoing, the only represeatet the accuracy of which shall be a conditiotheavailability of the Six3 Facilities
on the Fifth Amendment Closing Date shall be thec8ed Representations and the Specified Mergee@gent Representations.

7. Reaffirmation of ObligationsEach Loan Party (a) acknowledges and consert ¢b the terms and conditions of this Amendmerd
the incurrence of Indebtedness and other transectiontemplated hereby, (b) affirms all of its gations under the Credit Agreement (as
amended hereby) and the other Loan Documents ardj(ees that this Amendment and all documentsutgddn connection herewith do not
operate to reduce or discharge such Loan Partyigations under the Loan Documents.

8. Reaffirmation of Security Interest&ach Loan Party (a) agrees that, notwithstanttiagffectiveness of this Amendment, the Securit
Agreement and each of the other Collateral Docushenitinue to be in full force and effect and aseimpaired or adversely affected in any
manner whatsoever, (b) confirms its guaranty of@hdégations and its grant of a security interastspant to the Collateral Documents in its
assets that constitute Collateral as collaterakfoe all as provided in the Loan Documents aginally executed and (c) acknowledges that

such guaranty and grant continues in full force effielct in respect of, and to secure, the Obligetionder the Credit Agreement and the other
Loan Documents.

9. New Lenders By executing this Amendment, each Lender thatnedsa party to the Credit Agreement prior to théedof this
Amendment hereby joins the Credit Agreement asraléeparty thereto, ratifies the terms and conddtiof the Credit Agreement and agree
be bound by all of the terms and conditions of@hedit Agreement.

10. No Other Changes$xcept as modified hereby, all of the terms amyigions of the Loan Documents shall remain i fiulce and
effect.

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

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

[SIGNATURE PAGES FOLLOW]
4



IN WITNESS WHEREOF the parties hereto have caused this Fifth Amendnoelé duly executed as of the date first abovétenri

BORROWER:

GUARANTORS:

CACI INTERNATIONAL INC, a Delaware corporatic

By:  /s/ Thomas A. Mutryn
Name Thomas A. Mutryr
Title: EVP, Chief Financial Officer, Treasur

CACI PRODUCTS COMPANY, a Delaware corporat

CACI PRODUCTS COMPANY CALIFORNIA, a California
corporation

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 corpimna
R.M. VREDENBURG & CO., a Virginia corporatic

CACI-WGI, INC., a Delaware corporatic

CACI SECURED TRANSFORMATIONS, INC., a Florida comation
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

CACI-ISS, INC., a Delaware corporatir

CACI-SYSTEMWARE INC., a California corporatic

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

PANGIA TECHNOLOGIES, LLC, a Nevada limited liabilicompany
DELTA SOLUTIONS AND TECHNOLOGIES, INC. a Virginia
corporation

ADVANCED PROGRAMS GROUP, LLC, a Virginia limiteddbility
company

APG INTEL, LLC, a Virginia limited liability compay

PARADIGM HOLDINGS, INC. Nevada corporatic

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

EMERGINT TECHNOLOGIES, INC., a Georgia corporat

IDL SOLUTIONS, INC., a Wisconsin corporatic

By:  /s/ Thomas A. Mutryn
Name Thomas A. Mutryr
Title: EVP, Chief Financial Officer, Treasur

CACI INTERNATIONAL INC
FIFTH AMENDMENT TO CREDIT AGREEMEN



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

By:  /s/ Linda Lov
Name Linda Lov
Title: AVP

CACI INTERNATIONAL INC
FIFTH AMENDMENT TO CREDIT AGREEMEN



LENDERS:

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

By:  /s/ Michael J. Radcliffe
Name Michael J. Radcliffe
Title: Senior Vice Presidet

JPMORGAN CHASE BANK, N.A

By:  /s/ Anthony Galea
Name Anthony Gales¢
Title: Vice Presiden

SUNTRUST BANK

By:  /s/ Thomas Parrott
Name Thomas Parro
Title: Director

WELLS FARGO BANK, NATIONAL ASSOCIATION

By:  /s/ Scott Santa Cruz
Name Scott Santa Cru
Title: Managing Directo

PNC BANK, NATIONAL ASSOCIATION

By:  /s/ Crissola Kennedy Talsania
Name Crissola Kennedy Talsan
Title: Vice Presiden

ROYAL BANK OF CANADA

By: /s/ Richard C. Smith
Name Richard C. Smitt
Title: Authorized Signator

BARCLAYS BANK PLC

By:  /s/ Ronnie Glenn
Name Ronnie Glenr
Title: Vice Presiden

CITIBANK, N.A.

By: /sl Stephen W. Feron
Name Stephen W. Fero
Title:  Senior Vice Presidet

REGIONS BANK

By:  /s/ Alan Dekeukelaere
Name Alan Dekeukelaer
Title: Vice Presiden

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

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

THE BANK OF TOKYO MITSUBISHI UFJ, LTD.

By:  /s/ Maria larriccio
Name Maria larriccio
Title: Vice Presiden

FIFTH THIRD BANK

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

RAYMOND JAMES BANK, N.A.

By:  /s/ Alexander L. Rody
Name Alexander L. Rody
Title:  Senior Vice Presidel

COMMERCE BANK

By:  /s/ Matthew A. Rybinski
Name Matthew A. Rybinsk
Title: Vice Presiden

GOLDMAN SACHS BANK USA

By:  /s/ Mark Walton
Name Mark Walton
Title: Authorized Signator

SYNOVUS BANK

By:  /s/ Aaron Hill
Name Aaron Hill
Title: Corporate Banke

MANUFACTURERS BANK

By:  /s/ Charles Jou
Name Charles Joi
Title: Vice Presiden

CACI INTERNATIONAL INC
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TD BANK, N.A.

By:  /s/ Brian Haggerty

Name Brian Haggerty
Title: Vice Presiden

U.S. BANK NATIONAL ASSOCIATION

By:  /s/ Mark E. Irey

Name Mark E. Irey
Title: AVP

CAPITAL ONE NATIONAL ASSOCIATION
By:  /s/ Joseph C. Costa

Name Joseph C. Cos!
Title: Senior Vice Presidet

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCF

By:  /s/ Christopher R. Day
Name Christopher R. Da
Title:  Authorized Signator

By:  /s/ Jean-Marie Vauclair
Name Jear-Marie Vauclair
Title: Authorized Signator

BRANCH BANKING AND TRUST COMPANY

By:  /s/ John K. Perez
Name John K. Pere.
Title: Senior Vice Presidel

CITIZENS BANK OF PENNSYLVANIA

By:  /s/ Peggy Sanders
Name Peggy Sandel
Title:  Sr. Vice Presider

THE NORTHERN TRUST COMPAN)\

By:  /s/ Joshua Metcalf
Name Joshua Metcal
Title: Officer

FIRST COMMONWEALTH BANK

By:  /s/ Mark A. Woleslagle
Name Mark A. Woleslagle
Title: Corporate Banking Office

CACI INTERNATIONAL INC
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THE BANK OF EAST ASIA, LIMITED, NEW YORK BRANCH

By: /s/ James Hua

Name James Hui
Title: SVP

By:  /s/ Kitty Sin

Name Kitty Sin
Title: SVP

CHANG HWA COMMERCIAL BANK, LTD., NEW YORK
BRANCH

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

SUMITOMO MITSUI BANKING CORPORATION, NEW YORK

By:  /s/ Shuji Yabe
Name Shuji Yabe
Title: Managing Directo

FIRST COMMERCIAL BANK

By: /s/Jason Lee
Name Jason Le
Title: V.P. & General Manage

STIFEL BANK & TRUST

By:  /s/ John H. Phillips
Name John H. Phillips
Title: Executive Vice Presidel

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

By:  /s/ Edward Chen
Name Edward Chet
Title: Senior VP & General Manag

HUA NAN COMMERCIAL BANK, LTD.

By:  /s/ Ding-Jong Chen
Name Ding-Jong Chet
Title: General Manage

TAIWAN BUSINESS PARK, CO., LTD., A REPUBLIC OF CHIN
BANK ACTING THROUGH ITS LOS ANGELES BRANCH AS A
LENDR

By:  /s/ Sandy Chen
Name Sandy Chel
Title: General Manage
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TAIWAN COOPERATIVE BANK LTD. SEATTLE BRANCH

By: /sl Tsay, Shwu-Fen
Name Tsay, Shw-Fen
Title: VP & General Manager, Actin

XENITH BANK

By:  /s/ Michael C. O'Grady
Name Michael C. C Grady
Title: Senior Vice Presidel
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Exhibit A

CREDIT AGREEMENT
Dated as of October 21, 2010
among

CACI INTERNATIONAL INC,
as the Borrower,

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

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

JPMORGAN CHASE BANK, N.A,,

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

as Co-Syndication Agents,

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

and
THE OTHER LENDERS PARTY HERETO
Arranged By:

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

as Joint Lead Arrangers and Joint Book Managers

Published CUSIP Numbe

Deal:
Revolver
Term Loan

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

The Borrower has requested that the Lenders préi¢g81,250,000 in credit facilities for the purpsset forth herein, and the Lenders
are willing to do so on the terms and conditiortSfaeth herein.

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

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

1.01 Defined Terms.

As used in this Agreement, the following terms khai/e 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 acquisiiipsuch Person, in a single transaction or ieris of related
transactions, of either (a) all or any substamdation of the property of, or a line of busingg®duct line, or division of, another Person or
(b) Equity Interests of another Person such that gfving effect to such acquisition such othersBa shall be a Subsidiary, in each case
whether or not involving a merger or consolidatigith such other Person.

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

“ Administrative Agents Office” means the Administrative Agent’'s address andy@sopriate, account as set forth_.on Schedule 1dr.02
such other address or account as the Administratint may from time to time notify the Borrowerdathe Lenders.

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

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

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

“ Agreement’ means this Credit Agreement.



“ Anti-Corruption Laws’' means all laws, rules, and regulations of any glict®n applicable to the Borrower or its Subsigiarfrom time
to time concerning or relating to terrorism, trad@ctions programs and embargoes, import/expertdiog, money laundering, bribery,
corruption and any regulation, order or directiverpulgated, issued or enforced pursuant to suctsLaw

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

“ Applicable Percentagemeans with respect to any Lender at any timew#) respect to such Lender’s Revolving Commitmesrany
time, the percentage (carried out to the ninthrdatplace) of the Aggregate Revolving Commitmerimesented by such Lender's Revolving
Commitment at such time, subject to adjustmentagiged in_Section 2.15providedthat if the commitment of each Lender to make
Revolving Loans and the obligation of the L/C Issisemake L/C Credit Extensions have been termihptesuant to Section 9.@2 if the
Aggregate Revolving Commitments have expired, thenApplicable Percentage of each Lender shalldverchined based on the Applicable
Percentage of such Lender most recently in effgeing effect to any subsequent assignments; andith respect to such Lender’s portion of
the outstanding Term Loan at any time, the perggnfearried out to the ninth decimal place) ofdbéstanding principal amount of the Term
Loan held by such Lender at such time subject pastitient as provided in Section 2.15he initial Applicable Percentage of each Lendese
forth opposite the name of such Lender_on Sche@lOteor in the Assignment and Assumption pursuant tactvisuch Lender becomes a party
hereto or in any documentation executed by sucliéepursuant to Section 2.16(a)s applicable.

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

“ Applicable Raté’ means the following percentages per annum, based e Consolidated Total Leverage Ratio as s#ét forthe mos
recent Compliance Certificate received by the Adstiative Agent pursuant to Section 7.02(b)

Eurodollar Rat

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

Any increase or decrease in the Applicable Rataltieg 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 @gld 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 5 shall apply atheffirst Business Day after the date on which sbompliance Certificate was required to
have been delivered and shall remain in effect thitidate on which such Compliance Certificatéabvered in accordance with Section 7.02
(b) . The Applicable Rate in effect (a) prior to thétfriAmendment Closing Date shall be determinedccoedance with the above and (b) fr
the Fifth Amendment Closing Date through the fBssiness Day immediately following the date a Caargle Certificate is required to be
delivered pursuant to Section 7.02ftw) the fiscal quarter ending December 31, 2013 Sleadetermined based upon Pricing Tier 4.
Notwithstanding anything to the contrary contaiirethis definition, the determination of the Apgllde Rate for any period shall be subjec

the provisions of Section 2.10(b)




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

“ Approved Foreign Bank means any bank, trust company or national banksgpciation incorporated under the laws of anytgu
(other than the United States) having combinedtaband surplus retained earnings of the localesway counter value of at least $100,000,00(
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 anyetitny any nationally recognized rating organizatiothe country).

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

“ Arranger” means each of (a) MLPFS, in its capacity as j@atlarranger and joint book manager, (b) J.P. MoSgurities LLC, in it
capacity as joint lead arranger and joint book rgang(c) SunTrust Robinson Humphrey, Inc., in #@pacity as joint lead arranger and joint
book manager, (d) Royal Bank of Canada, in its ciépas joint lead arranger and joint book mana@rWells Fargo Securities, LLC, in its
capacity as joint lead arranger and joint book nganand (f) PNC Capital Markets, LLC, in its capa@is joint lead arranger and joint book
manager.

“ Assignee Groug means two or more Eligible Assignees that ardliafes of one another or two or more Approved FRunthnaged by
the same investment advisor.

“ Assignment and Assumptidnrmeans an assignment and assumption enteredyrad Bnder and an assignee (with the consent of any
party whose consent is required_by Section 11.06¢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 dakén f@spect of any Capital Lease, the capitalaedunt
thereof that would appear on a balance sheet &f Bacson prepared as of such date in accordanké3MAP, (b) in respect of any Synthetic
Lease, the capitalized amount of the remainingelg@yments under the relevant lease that wouldaagpea balance sheet of such Person
prepared as of such date in accordance with GAARGh lease were accounted for as a Capital Légsie,respect of any Securitization
Transaction, the outstanding principal amount ehsiinancing, after taking into account reservecaots and making appropriate adjustments
determined by the Borrower in its reasonable judgraed (d) in respect of any Sale and Leasebaaks@idion, the present value (discounted
in accordance with GAAP at the debt rate impliethie applicable lease) of the obligations of ttesée for rental payments during the term of
such lease).

“ Audited Financial Statementaneans the audited consolidated balance shebedBorrower and its Subsidiaries for the fiscalryea
ended June 30, 2013, and the related consolidtttsirents of income or operations, shareholderstygnd 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 (aatgFegate Net Cash Proceeds received after thinGlbate and on
or prior to such date from Equity Issuances mifim)gshe aggregate amount of Investments made #irec€losing Date pursuant to Section 8.0
(p)(ii) minus(c) the aggregate amount of Restricted Payment® miade the Closing Date pursuant to Section 8).@6iffus(d) the aggregate
amount of prepayments of Subordinated Indebtedmegsenior unsecured Indebtedness made sincedbm@Date pursuant to Section 8.12

@(iv) .




“ Availability Period” means, with respect to the Revolving Commitmetiits,period from and including the Closing Daté¢hte earliest
of (a) the Maturity Date, (b) the date of termipatbf the Aggregate Revolving Commitments pursta@ection 2.0&nd (c) the date of
termination of the commitment of each Lender to ena&ans and of the obligation of the L/C Issuemike L/C Credit Extensions pursuant to
Section 9.02

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

“ Base Raté means for any day a fluctuating rate per annumaétp the highest of (a) the Federal Funds Rate pi2 of 1%, (b) the
Prime Rate and (c) the Eurodollar Rate plus 1.00%.

“ Base Rate Loahimeans 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 Isoafithe same Type and, in the case of Eurodolée Roans, having
the same Interest Period made by each of the Lemgsuant to Section 2.01

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

“ Businesses$ 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 therBoer purchased by the
Borrower substantially concurrent with the issuaotbdebtedness that is convertible into Equitietasts of the Borrower (including the
Convertible Subordinated Notes) (including any tsghf any counterparty to put any shares of Eduitgrests to the Borrower thereunder or
any similar rights thereunder).

“ Capital Leas€ means, as applied to any Person, any lease of@aperty 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 toAtministrative Agent, for the benefit of the Admnsiriative Ageni
the L/C Issuer or the Swing Line Lender (as appliepand the Lenders, as collateral for the L/Cigations, Obligations in respect of Swing
Line Loans or obligations of Lenders to fund paptations in respect of either thereof (as the canteay require), cash or deposit account
balances or, if the L/C Issuer or Swing Line Lenblenefitting from such collateral shall agree insble discretion, other credit support
(including a backstop letter of credit), in eackeaursuant to documentation in form and substeeasonably satisfactory to (a) the
Administrative Agent and (b) the L/C Issuer or 8wing Line Lender (as applicable); provididt (i) in no event shall the Borrower or any
other Loan Party be required to provide cash, deposount balances or any other credit suppoft wivalue in excess of 102% of the
applicable Obligations required pursuant to thengehereof and (i) if a Defaulting Lender is regaiby the terms hereof to provide Cash
Collateral, the Administrative Agent, the L/C Issoe the Swing Line Lender (as applicable) agred the Borrower or any other Loan Party
may, but shall not be obligated to, provide suckiO@ollateral. * Cash Collaterakhall have a meaning correlative to the foregaing shall
include the proceeds of such cash collateral aner @redit support.




“ Cash Equivalent means, as at any date, (a) securities issueitextly and fully guaranteed or insured by the Bdittates or any
agency or instrumentality thereof (provided that fihll faith and credit of the United States isdged in support thereof) having maturities of
not more than twelve months from the date of aétoiis (b) Dollar denominated time deposits, baskacceptances and certificates of depos
of (i) any Revolving Lender, (ii) any domestic comntial bank of recognized standing having capital surplus in excess of $100,000,000 or
(iii) any bank, trust company or national bankirsgaciation whose short-term commercial paper rdtmg 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 BanK), in each case with
maturities of not more than twelve months fromdhage of acquisition, (c) commercial paper and \dei@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 rat2 (or the equivalent thereof) or better by S&HP-2 (or the equivalent thereof) or
better by Moody’s and maturing within twelve montifighe 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) refnase agreements entered into by any
Person with a bank or trust company (including Beyolving Lender) or recognized securities deadeirig capital and surplus in excess of
$100,000,000 for securities of the type descrilmedauses (a) and (b) above in which such Persalhistive a perfected first priority security
interest (subject to no other Liens) and havingthendate of purchase thereof, a fair market vafus least 100% of the amount of the
repurchase obligations, (g) investments which améess the Administrative Agent otherwise conserigssified in accordance with GAAP as
current assets, in money market investment progragistered under the Investment Company Act oDMHich are administered by any
Revolving Lender or reputable financial institutsomaving capital of at least $100,000,000 and whate a credit rating of A-1 or higher by
S&P, or an equivalent credit rating by Moody’s d@ch, (h) auction rate securities having an auctlate within one year after the date of
acquisition which have a long term credit ratingthigher by S&P, or an equivalent credit ratingNdgody’s or Fitch, (i) investments in
private placements which (i) seek to preserve falc(ii) maintain a high degree of liquidity,ifiinvest in a diversified group of money
market instruments and other short-term obligationsach case which have the highest credit rdtjingny two of S&P, Moody’'s and Fitch,
and (iv) generally maintain a dollar-weighted agergortfolio maturity of 90 days or less, althoulyd average portfolio maturity may extend
to 120 days in the event of material redemptioiveigtand (j) with respect to any Foreign Subsigigl) direct obligations of, or obligations
fully guaranteed by, any country (other than thététhStates) or any agency or instrumentality tbr@) certificates of deposit issued by, or
bankers’ acceptances of or promissory notes dfira deposits or bearer note deposits with, anyréygd Foreign Bank; (iii) commercial
paper issued by any Approved Foreign Bank and nmagtuvithin twelve months of the date of acquisiti¢i) repurchase agreements entered
into by any Person with a bank or trust compangliting any Approved Foreign Bank) or recognizeclisgies dealer having capital and
surplus in excess of $100,000,000 for direct oliiges issued by or fully guaranteed by any couftiher than the United States) or any
agency or instrumentality thereof in which suchsBarshall have a perfected first priority secuiritgrest (subject to no other Liens) and
having, on the date of purchase thereof, a faiketaralue of at least 100% of the amount of theirelpase obligations; (v) commercial paper
issued by, or guaranteed by, any foreign compadyraied A-1 (or the equivalent thereof) or betteS&P or P1 (or the equivalent thereof)
better by Moody'’s (or, if neither S&P nor Moody'sadl rate such obligations at such time, by anyonaily recognized rating agency in the
relevant country) and maturing within twelve montifishe date of acquisition; (vi) variable or fixeate notes and other debt instruments is
by, or guaranteed by, any foreign company and ratedi (or the equivalent thereof) or better by S&PAaa (or the equivalent thereof) or
better by Moody’s (or, if neither S&P nor Moody'sadl rate such obligations at such time, by anyonaily recognized rating agency in the
relevant country) and maturing within twelve montifishe date of



acquisition; and (vii) investments, classified otardance with GAAP as current assets, in monekehdmvestment programs which are
administered by reputable financial institutionsihg capital of at least $100,000,000 and the pba$ of which are limited to Investments of
the character described in the foregoing subdimssi®) through (vi).

“ Change in Law’ means the occurrence, after the date of this &mgent, of any of the following: (a) the adoptiortaking effect of any
law, rule regulation or treaty, (b) any changeny &w, rule, regulation or treaty or in the admtration, interpretation, implementation or
application thereof by any Governmental Authority@ the making or issuance of any request, guéjeline or directive (whether or not
having the force of law) by any Governmental Auttyoprovidedthat notwithstanding anything herein to the contré) the Dodd Frank Wa
Street Reform and Consumer Protection Act anceglliests, rules, guidelines or directives thereuad&sued in connection therewith and
(i) all requests, rules, guidelines or directipgemulgated by the Bank for International Settletagthe Basel Committee on Banking
Supervision (or any successor or similar authootythe United States or foreign regulatory autiesj in each case pursuant to Basel lll, shal
in each case be deemed to be a “Change in Lawdrdésss of the date enacted, adopted or issued.”

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

(a) any “person” or “group” (as such terms are use8lections 13(d) and 14(d) of the Securities Exgfe Act of 1934, but
excluding any employee benefit plan of such persdts subsidiaries, and any person or entity gdtints capacity as trustee, agent or
other fiduciary or administrator of any such plasfomes the “beneficial owner” (as defined in Rlgd-3 and 13d-5 under the
Securities Exchange Act of 1934, except that agmeos group shall be deemed to have “beneficialeraimip” of all Equity Interests that
such person or group has the right to acquire, lmeretuch right is exercisable immediately or oritgrethe 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 governingy of the Borrower on a fully diluted basis (aa#lihg into account all such securities
that such person or group has the right to acquirsuant to any option right); or

(b) during any period of 12 consecutive months agonity of the members of the board of directorsirer equivalent governing
body of the Borrower cease to be composed of iddads (i) who were members of that board or egaivajoverning body on the first
day of such period, (ii) whose election or nomioatio that board or equivalent governing body wasaved by individuals referred to
clause (i) above constituting at the time of suelet@®n or nomination at least a majority of thaald or equivalent governing body or
(iii) whose election or nomination to that boardotier equivalent governing body was approved bividuals referred to in clauses
(i) and (ii) above constituting at the time of suahction or nomination at least a majority of thaard or equivalent governing body
(excluding, in the case of both clause (ii) andista(iii), any individual whose initial nominatidor, or assumption of office as, a mem
of that board or equivalent governing body occura aesult of an actual solicitation of proxieconsents for the election or removal of
one or more directors by any person or group dtiear a solicitation for the election of one or mdiectors by or on behalf of the board
of directors).

“ Closing Date’ means October 21, 2010.
“ Collateral” means a collective reference to all property wéhpect to which Liens in favor of the AdminisivatAgent, for the benefit

of itself and the other holders of the Obligatiom® purported to be granted pursuant to and iordaace with the terms of the Collateral
Documents.



“ Collateral Document® means a collective reference to the Security Agrent and other security documents as may be edaunt
delivered by any Loan Party pursuant to the terfii@eation 7.13

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

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

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

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

“ Consolidated EBITDA’' means, for any period, for the Borrower and itsstdibries on a consolidated basis, an amount eéqubé sur
of (a) Consolidated Net Income for such period igh)ghe following to the extent deducted in caltmig such Consolidated Net Income:
(i) Consolidated Interest Charges for such peiiiddthe provision for federal, state, local andeign Taxes based on income, profits or capital
payable or accrued for such period, including, auithimitation, 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 erations, (iii) the amount of depreciation
and amortization expense for such period (includ@ingprtization of intangible assets and deferredrfging fees or costs), (iv) extraordinary or
non-recurring charges, expenses or losses, (v) ntrecash charges, expenses or losses, (vi) relnstack option and other equity-based
compensation expenses, (vii) fees and expensdmgeta this Agreement, (viii) any net loss for byseriod attributable to the early
extinguishment of Indebtedness or to hedging otiiga or other derivative instruments, (ix) any lests from disposed, abandoned or
discontinued operations, (x) the non-cash portiostright-line rent expense to the extent notesenting a future cash charge and (xi) fees
and expenses incurred or any amortization thereobnnection with any acquisition, investment, pizdization, asset disposition, issuance or
repayment of debt, issuance of equity securitefiancing transaction or amendment or other medlifbn of any debt instrument (in each
case, including any such transaction consummaiedtprthe Closing Date and any such transactiadettaken but not completed) and any
charges or non-recurring merger costs incurrechdwiich period as a result of any such transadtieach case, to the extent not otherwise
prohibited hereunder minis) the following to the extent added in calculgtBuch Consolidated Net Income: (i) extraordinarman+ecurring
income or gains; (ii) any net gain for such perilibutable to the early extinguishment of Indelotess or to hedging obligations or other
derivative instruments; and (iii) any net gain frdmposed, abandoned or discontinued operationsvitiigtanding the forgoing,
(i) Consolidated EBITDA shall be calculated with@iring effect to the nowmash effects of purchase accounting or similarsigjants require
or permitted by GAAP in connection with any PersgiittAcquisitions and (ii) Consolidated EBITDA shiadl calculated on a Pro Forma Basi
the extent set forth in Section 1.03(g)give effect to, among other things, any Permdiiequisition occurring after June 30, 2010.

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

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




“ Consolidated Fixed Chargésneans, for any period, for the Borrower and ith&diaries on a consolidated basis, an amount égua
the sum of (a) the cash portion of Consolidatedrbgt Charges for such period p{bsthe cash portion of rent and lease expenssuci
period_plug(c) Consolidated Scheduled Funded Debt Paymentufdr period plugd) Restricted Payments made under Section 8.(61{agr
than all Restricted Payments made since the etiteahost recent Applicable Period most recentlyeenatior to the date of such Restricted
Payment if, at the time any such Restricted Paynisemade, the Consolidated Total Leverage Ratiomguted as of the end of such
Applicable Period is less than 3.0:1.0 on a PrarfeoBasis after giving effect to such Restrictedriayt_plusall other Restricted Payments
made since the end of such Applicable Period)aloutating Consolidated Fixed Charges for any mesmant period ending prior to the first
anniversary of the Fifth Amendment Closing Date, ¢ash portion of Consolidated Interest Chargedtam&€onsolidated Scheduled Funded
Debt Payments included in Consolidated Fixed Chafgesuch measurement period shall be calculatethé period from the Fifth
Amendment Closing Date to the end of the measurep®aiod and annualized.

“ Consolidated Funded Indebtednésseans Funded Indebtedness of the Borrower arlitsidiaries on a consolidated basis.

“ Consolidated Interest Chargémeans, for any period, for the Borrower and itdS§idiaries on a consolidated basis, an amount égua
the sum of (a) all interest, premium payments atm@rtization of original issue discount, fees, gesrand related expenses in connection witt
borrowed money (including capitalized interest)roconnection with the deferred purchase pricessets, in each case to the extent treated a
interest in accordance with GAAP, pl(ly the portion of rent expense with respect tdhqueriod under Capital Leases that is treatedtaseist
in accordance with GAAP plyg) the implied interest component of Synthetic 4essawith respect to such period.

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

“ Consolidated Scheduled Funded Debt Paymentsans for any period for the Borrower and its Sdiaries on a consolidated basis, the
sum of all scheduled payments of principal on Cédated Funded Indebtedness. For purposes of #fisition, “scheduled payments of
principal” (a) shall be determined without givinffeet to any reduction of such scheduled paymesgalting from the application of any
voluntary or mandatory prepayments made duringipgicable period (except to the extent such velynbr mandatory prepayment is appl
to the remaining principal installments of the aggible Indebtedness on a pro rata basis, in wrdask commencing in the fiscal quarter after
the fiscal quarter in which such voluntary or maodaprepayment is made “scheduled payments otjmat’ shall be determined giving effe
to any reduction of such scheduled payments reguitom the application of such voluntary or mandaprepayment), (b) shall be deemed to
include the Attributable Indebtedness, (c¢) shallinclude any voluntary prepayments under, or mtorglgprepayments 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 mafti@) Consolidated Funded Indebtednes:s
(other than (i) Subordinated Indebtedness andr(ijded Indebtedness that is not secured by a lnemg property of the Borrower or any
Subsidiary) as of such date to (b) ConsolidatedTER\ for the period of the four fiscal quarters mostently ended.

“ Consolidated Total Leverage Ratimneans, as of any date of determination, the @ti@) Consolidated Funded Indebtedness as of
such date to (b) Consolidated EBITDA for the perddhe four fiscal quarters most recently ended.
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“ Contractual Obligatiori means, as to any Person, any provision of anyemréigreement, instrument or other undertaking ticlwsucr
Person is a party or by which it or any of its prdp is bound.

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

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

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

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

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

“ Default” means any event or condition that constitute&aent 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 Obligationsrdtian Letter of Credit Fees, an interest rataku(i) the Base Ra
plus(ii) the Applicable Rate, if any, applicable to BeRate Loans pluGii) 2% per annum;_providedhowever, that with respect to a
Eurodollar Rate Loan, the Default Rate shall bén&rest rate equal to the interest rate (including Applicable Rate) otherwise applicable to
such Loan plus 2% per annum and (b) when usedresiiect to Letter of Credit Fees, a rate equdl@dpplicable Rate for Revolving Loans
that are Eurodollar Rate Loans pR# per annum.

“ Defaulting Lendef’ means, subject to Section 2.15(lany Lender that (a) has failed to perform anitoofunding obligations hereund
including in respect of its Loans or participationsespect of Letters of Credit or Swing Line Leawithin three Business Days of the date
required to be funded by it hereunder, other thith sespect to a good faith dispute; (b) has nedifihe Borrower or the Administrative Agent
that it does not intend or expect to comply withfitnding obligations or has made a public statentethat effect with respect to its funding
obligations hereunder or under other agreementdhich it commits to extend credit, other than witlspect to a good faith dispute; (c) has
failed, within three Business Days after requesthigyAdministrative Agent, to confirm in a mannatisfactory to the Administrative Agent
that it will comply with its funding obligationstleer than with respect to a good faith disputgddihas, or has a direct or indirect parent
company that has, (i) become the subject of a pding under any Debtor Relief Law, (ii) had a reeei conservator, trustee,

9



administrator, assignee for the benefit of creditrsimilar Person charged with reorganizatioliquidation of its business or a custodian
appointed for it, or (iii) taken any action in faerance of, or indicated its consent to, approfar @cquiescence in any such proceeding or
appointment; providethat a Lender shall not be a Defaulting Lenderlgddg virtue of the ownership or acquisition of aeguity interest in

that Lender or any direct or indirect parent conypdnereof by a Governmental Authority; providetthat, in each case upon the Administrative
Agent having knowledge that any Lender is a Deflagilt.ender, Administrative Agent shall promptly ifpthe Borrower in writing. Any
determination by the Administrative Agent that antler is a Defaulting Lender under any one or méanises (a) through (d) above, and of
the effective date of such status, shall be conauand binding absent manifest error, and suctdeeshall be deemed to be a Defaulting
Lender (subject to Section 2.15(bas of the date established therefor by the Adstrimiive Agent in a written notice of such deteration,

which shall be delivered by the Administrative Agémthe Borrower, the L/C Issuer, the Swing Lirender and each other Lender promptly
following such determination.

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

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

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

“ Disposition” or “ Dispose” means the sale, transfer, license, lease or alisposition of any property by the Borrower or any
Subsidiary, including any Sale and Leaseback Timsaand any sale, assignment, transfer or otispiodal, with or without recourse, of any
notes or accounts receivable or any rights andnslaissociated therewith, but excluding (a) theadigion of inventory in the ordinary course
of business; (b) the disposition of machinery agdigment no longer used or useful in the condutiusiness of the Borrower and its
Subsidiaries in the ordinary course of businegsthie disposition of property to the Borrower oy &ubsidiary; providedthat if the transferor
of such property is a Loan Party then the transféiereof must be a Loan Party; (d) the disposiioaccounts receivable in connection with
the collection or compromise thereof; (e) licensehlicenses, leases or subleases granted to oibieirgerfering in any material respect with
the business of the Borrower and its Subsidia(fe$he sale or disposition of Cash Equivalentsfédr market value; (g) any Recovery Event;
(h) any merger, dissolution, liquidation or condation permitted by Section 8.Qdther than Section 8.04(E)(i) dispositions of Investments
in Joint Ventures to the extent required by, or enpdrsuant to, customary buy/sell arrangementsdsatuhe joint venture parties set forth in,
joint venture arrangements and similar bindingrageaments; and (j) the contemporaneous exchangjge iordinary course of business,
property for property of a like kind, to the exténat the property received in such exchange &\alue equivalent to the value of the property
exchanged. For purposes of clarification, (x) atReted Payment shall not constitute a Dispositiod (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 undetaWws of any state of the United States or the Ristf
Columbia.

“ Eligible Assigne€’ means any Person that meets the requirements aém lassignee under Sections 11.06(b#iig_(v) (subject to such
consents, if any, as may be required under Setfidd6(b)(iii)).
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“ Environmental Law$ means any and all federal, state, local, foreigd other applicable statutes, laws, regulatiortipnances, rules,
judgments, orders, decrees, permits, concessiomstsg franchises, licenses, agreements or govettahrestrictions relating to pollution al
the protection of the environment or the releasanyf materials into the environment, including thoaslated to hazardous substances or we
air emissions and discharges to waste or publiesys

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

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

“

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

“ Equity Issuancé means any issuance by the Borrower of its Equitgrests to any Person, other than (a) any issuahits Equity
Interests pursuant to the exercise of options aramss, (b) any issuance of its Equity Interestspant to the conversion of any debt securities
to equity or the conversion of any class of eqaégurities to any other class of equity securii€sany issuance of options or warrants relatin
to its Equity Interests and (d) any issuance oEdsity Interests as consideration for a Permigeduisition.

“ ERISA " means the Employee Retirement Income SecurityoAd974.

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

“ ERISA Event” means (a) a Reportable Event with respect torsiBa 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 ERI&filiate from a Multiemployer Plan or notificatiothat a Multiemployer Plan is in
reorganization; (d) the filing of a notice of intdn terminate, the treatment of a Pension Plamament as a termination under Section 40«
4041A of ERISA, or the institution by the PBGC @bpeedings to terminate a Pension Plan; (e) angterecondition which constitutes
grounds under Section 4042 of ERISA for the tertimeof, or the appointment of a trustee to adnté@misany Pension Plan; (f) the
determination by a Governmental Authority that &snsion Plan is considered an at-risk plan or aipl@ndangered or critical status within
the meaning of Sections 430, 431 and 432 of theriat 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@fiv4f ERISA, upon any Loan Party or
any ERISA Affiliate.
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“ Eurodollar Base Ratémeans:

(a) for any Interest Period with respect to a Eoliad Rate Loan, the rate per annum equal to thelba Interbank Offered Rate (“
LIBOR ") or a comparable or successor rate, which raé@pgoved by the Administrative Agent, as publishadhe applicable Reuters
screen page (or such other commercially availadiece providing such quotations as may be desigriatéhe Administrative Agent
from time to time) at approximately 11:00 a.m., Hon time, two (2) Business Days prior to the comoeement of such Interest Period,
for Dollar deposits (for delivery on the first dafsuch Interest Period) with a term equivalerguoh Interest Period; and

(b) for any interest calculation with respect tBase Rate Loan on any date, the rate per annunh quBOR at approximately
11:00 a.m., London time, determined two Businesgspaior to such date for Dollar deposits with artef one month commencing that
day;

providedthat to the extent a comparable or successorsatggdroved by the Administrative Agent in connattierewith, the approved
rate shall be applied in a manner consistent wilket practice; providedfurtherthat to the extent such market practice is not
administratively feasible for the Administrative é&f, such approved rate shall be applied in a nraametherwise reasonably determi
by the Administrative Agent.

“ Eurodollar Rate’ means (a) for any Interest Period with respectrty Eurodollar Rate Loan, a rate per annum detexdnby the
Administrative Agent to be equal to the quotientaified by dividing (i) the Eurodollar Base Rate $ach Eurodollar Rate Loan for such
Interest Period by (ii) one minus the Eurodollas&ee Percentage for such Eurodollar Rate Loasuoh Interest Period and (b) for any day
with respect to any Base Rate Loan bearing intatestrate based on the Eurodollar Rate, a ratarperm 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 1o such day.

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

“ Eurodollar Reserve Percentameans, for any day, the reserve percentage (sspdeas a decimal, carried out to five decimalgdjac
in effect on such day, whether or not applicablartg Lender, under regulations issued from timgéne by the FRB for determining the
maximum reserve requirement (including any emergesigpplemental or other marginal reserve requirgngith respect to Eurocurrency
funding (currently referred to as “Eurocurrencyblldies”). The Eurodollar Rate for each outstarglieurodollar Rate Loan and for each
outstanding Base Rate Loan bearing interest aeebesed on the Eurodollar Rate shall be adjustexiratically 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 @itaent or perfection of a Lien is not either
(i) governed by the Uniform Commercial Code or éiifected by appropriate evidence of the Lien béileg in any of the
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United States Copyright Office, the United StataseRt and Trademark Office, the Canadian CopyK@ffite and the Canadian Patent and
Trademark Office, unless requested by the Admiiste Agent or the Required Lenders after the @QpElate; (c) any property if the grant of
a security interest therein is prohibited by amiie Law; (d) any property if the grant of a setyuiniterest therein requires any consent,
approval, license or authorization of any GoverntaleAuthority unless (i) such consent, approvaktise or authorization has been received
(ii) such requirement is rendered ineffective parguo the Uniform Commercial Code or any otheriapple Law (it being understood that

(i) if any such consent, approval, license or atigabion of any Governmental Authority is requird¢iden the applicable Loan Party agrees to
use commercially reasonable efforts to obtain suetsent, approval, license or authorization anddii purposes of clarification, this clause
(d) shall not exclude accounts receivable arisingifamounts due by the U.S. Government or any ti@pat or agency thereof); (e) Equity
Interests in any Person that is not a Wholly Ow8elsidiary to the extent the grant of a securitgrgst in such Equity Interests is prohibited
by the Organization Documents of such Personnf)@operty which, subject to the terms of Sec8d9, is subject to a Lien of the type
described in Section 8.01(iYa), (v) or(x) pursuant to documents which prohibit such LoaryHaom granting any other Liens in such
property; (g) any lease, license or other agreetoetite extent that a grant of a security intetlestein would violate or invalidate such lease,
license or agreement or create a right of termimaiti favor of any other party thereto (other thia@ Borrower or any Subsidiary) after giving
effect to the applicable anti-assignment provisiohthe Uniform Commercial Code or other applicabdev, other than proceeds and
receivables thereof the assignment of which isesgly deemed effective under the Uniform Commef@ale notwithstanding such
prohibition; (h) the Equity Interests of any Forei§ubsidiary to the extent not required to be pdeldg secure the Obligations pursuant to
Section 7.13(a) (i) any property as to which the Administrativgekt and the Borrower agree that the cost of oiptgia security interest in
such property or perfecting a security interestuinh property is excessive in relation to the betethe Lenders of the security to be afforded
thereby; and (j) any property to the extent thenting of a security interest in such property wotddult in material adverse tax consequences
to the Borrower or any of its Subsidiaries as deieed by the Administrative Agent in its sole detoon.

“ Excluded Subsidiary means (a) any Foreign Subsidiary Holding Compdhbygach Domestic Subsidiary that is a Subsidiy
Foreign Subsidiary and (c) each Domestic Subsid@mtiie extent that (i) such Domestic Subsidiamyrhibited 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 soicsent, approval, license or authorization haseen received (if any consent, appro
license or authorization of any Governmental Auitliyds required in order for any Domestic Subsigity become a Guarantor, then such
Domestic Subsidiary agrees to use commerciallyoresgtse efforts to obtain such consent, approvanise or authorization).

“ Excluded Swap Obligatiorismeans, with respect to any Guarantor, any Swap&inn if, and to the extent that, all or a portiof the
Guaranty of such Guarantor of, or the grant by sbiahrantor of a security interest to secure, sweapSObligation (or any Guarantee thereof)
is or becomes illegal under the Commaodity Exchafgfeor any rule, regulation or order of the Comntpdiutures Trading Commission (or
the application or official interpretation of arhyeteof) by virtue of such Guarantor’s failure foyaeason to constitute an “eligible contract
participant” as defined in the Commodity Exchange @etermined after giving effect to Section 4a0@l any otherKeepwell, support or oth
agreement” for the benefit of such Guarantor andaard all guarantees of such Guararg@wap Obligations by other Loan Parties) at time
the Guaranty of such Guarantor, or a grant by €utdrantor of a security interest, becomes effeatitle respect to such Swap Obligation. If a
Swap Obligation arises under a Master Agreemengigiing more than one Swap Contract, such exclushali apply only to the portion of
such Swap Obligation that is attributable to Swapt€acts for which such Guaranty or security irdere or becomes excluded in accordance
with the first sentence of this definition.

13



“ Excluded Taxe$ means, with respect to the Administrative Agemy Lender, the L/C Issuer or any other recipidrany payment to
be made by or on account of any obligation of ther@ver hereunder, (a) taxes imposed on or meadwréd overall net income (however
denominated), and franchise taxes imposed on liginof net income taxes), by the jurisdiction émy political subdivision thereof) under the
Laws of which such recipient is organized or in ebhits principal office is located or, in the cadeany Lender, in which its applicable Lend
Office is located, or as a result of a presenbamer connection between the Lender and the jutisti imposing such tax (other than a preser
or former connection arising as a direct resukmtiring into, or being a party to or enforcingrights under any of the Loan Documents),
(b) any branch profits taxes imposed by the Un8&tes or any similar tax imposed by any othesgliction described in clause (a), (c) any
backup withholding tax that is required by the int¢d Revenue Code to be withheld from amounts pay@aba Lender that has failed to com
with clause (A) of Section 3.01(e)(iiXd) in the case of a Foreign Lender (other thaassignee pursuant to a request by the Borrowdsrun
Section 11.13, any United States withholding tax that (i) igu&ed to be imposed on amounts payable to suckigfot.ender pursuant to the
Laws in force at the time such Foreign Lender bezomparty hereto (or designates a new Lending€)féir (ii) is attributable to such Foreign
Lender’s failure or inability (other than as a déstfi a Change in Law after the date the Foreigndsx 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 receivedittaahal amounts from the Borrower with respecstech withholding tax pursuant to
Section 3.01(a)(iipr (c), (e) any United States withholding tax that is @s@d pursuant to FATCA and (f) interest and pessliiith respect to
the taxes referred to in clauses (a) through (e).

“ Existing Indebtednesshas the meaning specified in Section 5.01

“ Existing Letters of Credit means those Letters of Credit outstanding orHifta Amendment Closing Date and identified on Stie
2.03.

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

“ EATCA " means Sections 1471 through 1474 of the InteRealenue Code, as of the date of this Agreemerarnpamended or
successor version that is substantively compaatdenot materially more onerous to comply with)y aarrent or future regulations or official
interpretations thereof and any agreements entetegursuant to Section 1471(b)(1) of the IntefRalzenue Code.

“ Federal Funds Rafemeans, for any day, the rate per annum equdldaveighted average of the rates on overnight &dends
transactions with members of the Federal Reserg&geB8yarranged by federal funds brokers on suchatagublished by the Federal Reserve
Bank of New York on the Business Day next succegdirch day; providethat (a) if such day is not a Business Day, theeRdd-unds Rate
for such day shall be such rate on such transactiarthe next preceding Business Day as so publishéhe next succeeding Business Day,
and (b) if no such rate is so published on such sieceeding Business Day, the Federal Funds Baseifh day shall be the average rate
(rounded upward, if necessary, to a whole multipl&/100 of 1%) charged to Bank of America on sdaf on such transactions as determine
by the Administrative Agent.
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“ Eee Letter” means each of the following (individually or omttively, as the context may require): (a) theetetigreement dated
October 18, 2013 among the Borrower, the Arrandgaisk of America, JPMorgan Chase Bank, N.A., Welsgo Bank, National Association,
Royal Bank of Canada, SunTrust Bank and PNC BaakipNal Association and (b) the letter agreemetddi@®ctober 18, 2013 among the
Borrower, MLPFS and Bank of America.

“ Fifth Amendment Closing Datemeans November 15, 2013.

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

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

“ Boreign Acquisitioni’” means an Acquisition of a Person that is not piggd under the laws of a state of the United State\merica or
the District of Columbia (or, in the case of an Aisition of Property of a Person, Property thatas located in the United States of America).

“ Foreign Lendef means any Lender that is organized under the Lafvesjurisdiction other than that in which the Bawer is resident
for Tax purposes (including such a Lender whemgati the capacity of the L/C Issuer). For purpasfehis definition, the United States, each
State thereof and the District of Columbia shalbbemed to constitute a single jurisdiction.

“ Foreign Subsidiary means any Subsidiary that is not a Domestic $lidnsi.

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

“ Eoreign Subsidiary Indebtedneskas the meaning specified in Section 8.03

“ ERB " 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 Obidges other than L/C Obligations as to which su@fdlting Lender’s participation
obligation has been reallocated to other LendefSash 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 realteddo other Lenders or Cash Collateralized in etanace with the terms hereof.

“ Bund” means any Person (other than a natural persan)gtfor will be) engaged in making, purchasingding or otherwise investing
in commercial loans and similar extensions of dredihe ordinary course of its activities.

“ Funded Indebtednegsneans, as to any Person at a particular timéyawit 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 (atttean obligations under Swap
Contracts)) and all obligations evidenced by boddgentures, notes, loan agreements or other simimuments;

(b) all purchase money indebtedness;
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(c) the principal portion of all obligations und=nditional sale or other title retention agreemeatating to property purchased by
such Person (other than customary reservationstentions of title under agreements with suppléetered into in the ordinary course of
business);

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

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

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

(g9) all obligations to purchase, redeem, retirdea®e or otherwise make any payment prior to theuMg Date in respect of any
Equity Interests, valued, in the case of a reded@naeferred interest, at the greater of its vamnor involuntary liquidation preference
plus accrued and unpaid dividends;

(h) all Funded Indebtedness of others secured ibip(avhich the holder of such Funded Indebtedinessan existing right,
contingent or otherwise, to be secured by) any bignor payable out of the proceeds of productiomf property owned or acquired by
such Person, whether or not the obligations sedhes@by have been assumed; provitied for purposes hereof, the outstanding amoul
any Funded Indebtedness under this clause (h) lshaéemed to be the lesser of the principal ammiusuch Funded Indebtedness and
the fair market value of the property subject tg anch Lien;

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

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

providedthat Funded Indebtedness shall not include (At other ordinary course payables and accrysehsgs arising in the
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 respéa portion of the purchase price of an asssttisfy unperformed obligations of the
seller of such asset, (D) purchase price holdbagksg in connection with an Acquisition until $upurchase price holdbacks become a
liability on the balance sheet of such Person @oetance with GAAP and (E) earn-out obligationsliguch obligations become a
liability on the balance sheet of such Person aoetance with GAAP.

“ GAAP " means generally accepted accounting principleébenUnited States set forth in the opinions amhpuncements of the
Accounting Principles Board and the American lnggitof Certified Public Accountants and statemeants pronouncements of the Financial
Accounting Standards Board, or such other prinsipe may be approved by a significant segmentesfticounting profession in the United
States, that are applicable to the circumstances the date of determination, consistently applied
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“ Governmental Authority means the government of the United States or argr aiation, or of any political subdivision therewhethe
state or local, and any agency, authority, instmitaéy, regulatory body, court, central bank dnetentity exercising executive, legislative,
judicial, taxing, regulatory or administrative paw®r functions of or pertaining to government [{iiing any supt-national bodies such as the
European Union or the European Central Bank).

“ Guarante€ means, as to any Person, (a) any obligation,iegent or otherwise, of such Person guaranteeirgoing the economic
effect of guaranteeing any Indebtedness or othigaiton payable or performable by another Persboa {primary obligor”) in any manner,
whether directly or indirectly, and including angligation of such Person, direct or indirect, @)purchase or pay (or advance or supply funds
for the purchase or payment of) such Indebtednesther obligation, (ii) to purchase or lease propesecurities or services for the purpose of
assuring the obligee in respect of such Indebtedoesther obligation of the payment or performaofceuch Indebtedness or other obligation,
(iii) 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 obligiopay such Indebtedness or other obligationivdrefitered into for the purpose of assuring
in any other manner the obligee in respect of sndbbtedness or other obligation of the paymemtesformance thereof or to protect such
obligee against loss in respect thereof (in wholi@ @art), or (b) any Lien on any assets of suels&n securing any Indebtedness or other
obligation of any other Person, whether or not dundebtedness or other obligation is assumed bly Becson (or any right, contingent or
otherwise, of any holder of such Indebtedness taiolany such Lien). The amount of any Guaranted bk deemed to be an amount equal tc
the stated or determinable amount of the relatadgwy obligation, or portion thereof, in respectfich 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 correspondesaning.

“ 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 @rI®2herwise, (c) with respect to (i) obligationsder any Swap Contract between any
Subsidiary and any Lender or Affiliate of a Lendleat is permitted to be incurred pursuant to Sed®i®3(d)and obligations under any
Treasury Management Agreement between any Subgsigal any Lender or Affiliate of a Lender, the Bawer, and (ii) the payment and
performance by each Specified Loan Party of itggaltibns under its Guaranty with respect to all f\vbligations, the Borrower and (d) the
successors and permitted assigns of the foregpiogidedthat, for the avoidance doubt, no Excluded Subsidihall be required to become a
Guarantor hereunder unless the Borrower, in itsret®on, causes such Subsidiary to become a Guarantor after the date hereof in
accordance with the terms hereof.

“ Guaranty” means the Guaranty made by the Guarantors irr faflvihe Administrative Agent and the Lenders parsuto_Article V.
“ Hazardous Materialsmeans all explosive or radioactive substancesastes and all hazardous or toxic substances, svastather

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

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

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

“ Incremental Facility Amendmerithas the meaning specified in Section 2.16(a)
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“ Incremental Facility Commitmeritmeans a commitment to an Incremental Facility.

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

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

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

“ Indebtedness means, as to any Person at a particular timdyowit duplication, all of the following, whether 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 urcdenmercial letters of credit, surety bonds and lsiminstruments;

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

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

“ Indemnified Taxes means Taxes other than Excluded Taxes.

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

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

“ Intercompany Indebtedne&sneans any Indebtedness owing by a Loan Partpdthar Loan Party.

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

“ Interest Period means, as to each Eurodollar Rate Loan, the g@a@mnmencing on the date such Eurodollar Rate lidisbursed or
converted to or continued as a Eurodollar Rate lasahending on the date one, two, three or six heofar, if available to all Lenders making
or maintaining the applicable Eurodollar Rate Laging 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 extetaléte next succeeding
Business Day unless such Business Day falls inh@nalendar month, in which case such Interesbé&eshall end on the next preceding
Business Day;
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(b) any Interest Period that begins on the lasirigss Day of a calendar month (or on a day for Wwihere is no numerically
corresponding day in the calendar month at theofisdch Interest Period) shall end on the lastBags Day of the calendar month at the
end of such Interest Period; and

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

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

“ Internal Revenue Codemeans the Internal Revenue Code of 1986.

“ Investment’ means, as to any Person, any acquisition or invest by such Person, whether by means of (a)uhghpse or other
acquisition of Equity Interests of another Pergbiha loan, advance or capital contribution to, Gngee or assumption of debt of, or purchase
or other acquisition of any other debt or equitytipgoation or interest in, another Person, orga)Acquisition. For purposes of covenant
compliance, the amount of any Investment shalhleeaimount actually invested less any returns oh Buestment (not to exceed the original
amount invested), but without adjustment for subsetjincreases or decreases in the value of swelstinent.

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

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

“ Issuer DocumentSmeans with respect to any Letter of Credit, thegtér of Credit Application, and any other documeagreement and
instrument entered into by the L/C Issuer and the@®ver (or any Subsidiary) or in favor of the Li&Suer and relating to such Letter of Cre

“ Joinder Agreemeritmeans a joinder agreement substantially in thefof Exhibit 7.12executed and delivered by a Domestic
Subsidiary in accordance with the provisions oftfeecr.12.

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

“ Laws " means, collectively, all international, foreigederal, state and local statutes, treaties, rgigglelines, regulations, ordinances,
codes and administrative or judicial precedentsuthorities, including the interpretation or adreiration thereof by any Governmental
Authority charged with the enforcement, interprietaior administration thereof, and all applicabiieénistrative orders, directed duties,
requests, licenses, authorizations and permitsnaf,agreements with, any Governmental Authoritgdnh case whether or not having the f
of law.
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“ 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 anding under any Letter of Credit which has not besambursed on the
date when made or refinanced as a Borrowing of RigLoans.

“ 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)athgr Revolving Lender
that upon request of the Borrower agrees to isseeoo more Letters of Credit hereunder and (c)sarmgessor issuer of Letters of Credit
hereunder. The term “L/C Issuer” when used witlpees to a Letter of Credit or the L/C Obligatioetating 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 gageeamount available to be drawn under all outitanletters of
Credit plusthe aggregate of all Unreimbursed Amounts, inclgdil L/C Borrowings. For purposes of computing &mount available to be
drawn under any Letter of Credit, the amount ohsetter of Credit shall be determined in accor@awith Section 1.06For all purposes of
this Agreement, if on any date of determinatiorettér 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 ISEhdtetter of Credit shall be deemed to be “outstagidn the amount so remaining available
to be drawn.

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

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

“ Lending Office” means, as to any Lender, the office or officeswth Lender described as such in such Lender’sidisirative
Questionnaire, or such other office or offices &®ader may from time to time notify the Borrowadahe Administrative Agent.

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

“ Letter of Credit Applicatior! means an application and agreement for the ixgianamendment 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 theukiigt 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 Sublimitf means an amount equal to the lesser of (a) trgregmte 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, assgt deposit arrangement, encumbrance, lien {stgtar other), charge, or
preference, priority or other security interest or
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preferential arrangement in the nature of a seciriérest of any kind or nature whatsoever (inslgdany conditional sale or other title
retention agreement, any easement, right of wath®r encumbrance on title to real property, andfamancing lease having substantially the
same economic effect as any of the foregoing).

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

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

“ Loan Document$ means this Agreement, each Note, each Issuerient) each Joinder Agreement, the Collateral Dociisn@any
agreement creating or perfecting rights in CashaBmial pursuant to the provisions_of Section 2fithis Agreement and the Fee Letter.

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

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

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

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

“ Material Adverse Effect means (a) a material adverse change in, or arrabéglverse effect upon, the operations, busimesgerties,
liabilities or financial condition of the Borrowand its Subsidiaries taken as a whole; (b) a natienpairment of the rights and remedies ol
Administrative Agent and the Lenders under the LDaouments, taken as a whole; (c) a material impet 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 en@l adverse effect upon the legality,
validity, binding effect or enforceability agairesty Loan Party of any material Loan Document tochthi is a party.

“ Material Domestic Subsidiarymeans any Domestic Subsidiary that accounts ffieatgr than (a) five percent (5%) of total revernfes
the Borrower and its Subsidiaries on a consolidateis for the Applicable Period () five percent (5%) of total assets of the Boreoand it
Subsidiaries on a consolidated basis as of theEtite Applicable Period; providdtat if at any time all Domestic Subsidiaries th@ not
Guarantors account in the aggregate for greater(ihéen percent (10%) of Consolidated EBITDA fbe Applicable Period, (ii) ten percent
(10%) of total revenues of the Borrower and itss$dilaries on a consolidated basis for the Applied®riod o(iii) ten percent (10%) of total
assets of the Borrower and its Subsidiaries omaaa@ated basis as of the end of the ApplicablioBgethen the Borrower shall cause one or
more of such Domestic Subsidiaries to become Gtispursuant to Section 7.$8ch that immediately thereafter the remaining D&iioe
Subsidiaries that are not Guarantors shall notezkeay of the thresholds in clauses (i), (ii) @) ¢f this proviso.
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“ Material Foreign Subsidiarymeans any Foreign Subsidiary that accounts feagr than (a) five percent (5%) of total revernfahe
Borrower and its Subsidiaries on a consolidatedstfas the Applicable Period db) five percent (5%) of total assets of the Boreowand its
Subsidiaries on a consolidated basis as of thegtiok Applicable Period; providddat if at any time all Foreign Subsidiaries thatrebt meet
any of the thresholds in clauses (a), (b) andlfoya account in the aggregate for greater thaerfipercent (10%) of Consolidated EBITDA
for the Applicable Period, (ii) ten percent (10%}atal revenues of the Borrower and its Subsiégon a consolidated basis for the Applicabl
Period_or(iii) ten percent (10%) of total assets of the Barer and its Subsidiaries on a consolidated basid the end of the Applicable
Period, then the Borrower shall designate in wgitio the Administrative Agent one or more of suchdign Subsidiaries as Material Foreign
Subsidiaries such that immediately thereafter émeaining Foreign Subsidiaries that do not meetddrige thresholds in clauses (a) and
(b) above shall not exceed any of the thresholatainses (i), (ii) or (iii) of this proviso.

“ Material Indebtednessmeans any Indebtedness (other than Indebtedmnisssgaunder the Loan Documents, Indebtednessgrisnder
Swap Contracts and intercompany Indebtedness) aviraggregate principal amount of more than threshold Amount.

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

“ Maturity Date” means November 15, 2018; provideldowever, that if such date is not a Business Day, the kilgtDate shall be the
next preceding Business Day.

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

“ MLPES " means Merrill Lynch, Pierce, Fenner & Smith Ingorated.
“MNPI " has the meaning specified in Section 2.05(b)

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

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

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

“ Net Cash Proceedsmeans the aggregate cash or Cash Equivalentegueaeceived by the Borrower or any Subsidiangspect of
any Disposition, Recovery Event or Debt Issuandehga) fees, expenses and costs incurred in atiometherewith (including, without
limitation, legal, accounting and investment bagkiees, and sales commissions, in each case pai@éoson who is not the Borrower or an
Affiliate of the Borrower), (b) Taxes paid or payalas a result thereof, (c) in the case of any @igjwn or any Recovery Event, the amount
necessary to retire any Indebtedness secured bynaiteed Lien (ranking senior to any Lien of themdistrative Agent) on the related
property and (d) the amount of any reasonable vesstablished in accordance with GAAP againstliahylities (other than any taxes
deducted pursuant to clause (b) above) (i) as®autiaith the assets that are the subject of
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such event and (i) retained by the Borrower or afthe Subsidiaries, provideékat the amount of any subsequent reduction of sesérve
(other than in connection with a payment in respéetny such liability) shall be deemed to be NaskCProceeds of such event occurring on
the date of such reduction; it being understoot‘that Cash Proceedshall include, without limitation, any cash or C&sjuivalents receive
upon the sale or other disposition of any non-eastsideration received by the Borrower or any Sliasy in any Disposition, Recovery Event
or Debt Issuance.

“ Note " has the meaning specified_in Section 2.11(a)

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

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

“ Organization Documentsmeans, (a) with respect to any corporation, ificate or articles of incorporation and thedws (or
equivalent or comparable constitutive documenth waspect to any nod-S. jurisdiction); (b) with respect to any limit&dbility 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 formationrganization and any agreement, instrumen
filing or notice with respect thereto filed in caution with its formation or organization with thpplicable Governmental Authority in the
jurisdiction of its formation or organization antlapplicable, any certificate or articles of fortima or organization of such entit

“ Other Taxes means all present or future stamp or documentargs or any other excise or property taxes, clsasgsimilar levies
arising from any payment made hereunder or undeptrer Loan Document or from the execution, delivar enforcement of, or otherwise
with respect to, this Agreement or any other Loatnent, other than (for the avoidance of doubt)llided Taxes.

“ Qutstanding Amount means (a) with respect to any Loans on any dagaggregate outstanding principal amount theaftef giving
effect to any borrowings and prepayments or
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repayments of any Loans occurring on such date{landith respect to any L/C Obligations on anyejdihe amount of such L/C Obligations
on such date after giving effect to any L/C Crétitension occurring on such date and any othergdmim the aggregate amount of the L/C
Obligations as of such date, including as a resfudiny reimbursements by the Borrower of UnreimbdrAmounts.

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

“ Participant Reqistel 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 (irgtilng
any installment payment thereof) to Pension Plaikssat forth in, with respect to plan years endtirigr to the effective date of the Pension
Act, Section 412 of the Internal Revenue Code asati® 302 of ERISA, each as in effect prior to Bension 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 (inclgidiMultiple 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 oftiternal Revenue Code.

“ Permitted Acquisitiori means an Investment consisting of an Acquisibgrithe Borrower or any Subsidiary, providéat (a) no Event
of Default shall have occurred and be continuingould result from such Acquisition; (b) the progyesicquired (or the property of the Person
acquired) in such Acquisition is used or usefuhi@a same or a similar line of business of providihgroducts and services and professional
services as the Borrower and its Subsidiaries wegaged in on the Closing Date (or any reasonaiémsions or expansions thereof); (c) in
the case of the Acquisition of Equity Interestanbther Person, the board of directors (or otheyparable governing body) of such other
Person shall have duly approved such Acquisitidpti{e aggregate cash and non-cash consideratidnding Indebtedness assumed by the
Borrower or any Subsidiary, the good faith estiniatehe Borrower of the maximum amount of any defémpurchase price obligations
(including earn-out payments) payable by the Boaowr any Subsidiary and Equity Interests issuethbyBorrower to the seller as
consideration) during the term of this AgreememtHoreign Acquisitions shall not exceed the greatdi) $100 million and (ii) five percent
(5%) of total assets of the Borrower and its Subsiels on a consolidated basis as of the end oAfipticable Period (provided that the
Acquisition of TechniGraphics, Inc. shall not coagainst the limitation in this clause (d)); (e BBorrower shall have delivered to the
Administrative Agent a Pro Forma Compliance Cagtife demonstrating that after giving effect to séichuisition on a Pro Forma Basis (i)
Loan Parties shall be in compliance with the finahcovenants set forth in Section 8retomputed as of the end of the Applicable Periatl a
(ii) the Consolidated Total Leverage Ratio recoraduds of the end of the Applicable Period shalebs than 4.0:1.0; and (f) immediately a
giving effect to such Acquisition, there shall tdemst $50 million of availability existing undére Aggregate 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
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“ Permitted Sale Leaseback Transactioneans any Sale Leaseback Transaction consummatae Bprrower or any of the Subsidiar
after the Closing Date, providéldat any such Sale Leaseback Transaction that isataeen (a) a Loan Party and another Loan Paiy)@a
Subsidiary that is not a Loan Party and anothesi@lidry that is not a Loan Party shall be consunechédr fair value as determined at the time
of consummation in good faith by the Borrower actsSubsidiary.

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

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

“ Platform” has the meaning specified in Section 7.02

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

“ Pro Forma Basi$ means, with respect to any transaction, thapfoposes of calculating the financial covenant$caét in
Section 8.17 such transaction shall be deemed to have occased the first day of the most recent four fispahrter period preceding the
date of such transaction for which the Borrower dhelg/ered financial statements on or prior to @esing Date and/or is required to deliver
financial statements pursuant to Section 7.04Kdlp) . In connection with the foregoing, (a) with resfiecany Disposition or Recovery Event,
(i) income statement and cash flow statement itgvhether positive or negative) attributable to piheperty disposed of shall be excluded to
the extent relating to any period occurring prittte 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 argéisition, (i) income statement and cash
flow statement items attributable to the Persoproperty acquired shall be included to the extefdting to any period applicable in such
calculations to the extent (A) such items are nbéwise included in such income statement and taghstatement items for the Borrower
and its Subsidiaries in accordance with GAAP aadnordance with any defined terms set forth iniSect.01and (B) such items are suppot
by financial statements or other information readiy satisfactory to the Administrative Agent anygny Indebtedness incurred or assumed
by the Borrower or any Subsidiary (including thegea or property acquired) in connection with straimsaction and any Indebtedness of the
Person or property acquired which is not retireddnnection with such transaction (A) shall be degro have been incurred as of the first
of the applicable period and (B) if such Indebtesinigas a floating or formula rate, shall have grlied 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 releva
date of determination.

“ Pro Forma Compliance Certificateneans a certificate of a Responsible Officernaf Borrower containing reasonably detailed
calculations of the financial covenants set fontlsection 8.1tecomputed as of the end of the Applicable Perftet giving effect to the
applicable transaction on a Pro Forma Basis.

“ Proposed Discounted Prepayment Amdunas the meaning specified_in Section 2.05(b)
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“ Public Lender’ has the meaning specified in Section 7.02

“ Qualified ECP Guarantdrshall mean, at any time, each Loan Party with tasakts exceeding $10,000,000 or that qualifiegdt timi
as an “eligible contract participant” under the Qoadity Exchange Act and can cause another persqudlify as an “eligible contract
participant” at such time under 8 1a(18)(A)(v)@fthe Commodity Exchange Act.

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

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

“ Quoted Rate means, with respect to any Quoted Rate Swing Livemn, the fixed or floating percentage rate petuan, if any, offered
by the Swing Line Lender and accepted by the Boerdw accordance with the provisions hereof; predithat from the date that any
Revolving Lender funds a participation interessiurch Quoted Rate Swing Line Loan, the Quoted Ratsuch Quoted Rate Swing Line Loan
shall be a rate equal to the Base Rate plus théicgybe Margin for Revolving Loans that are BasaeRapans.

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

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

“ Refinancing Facility’ means an Incremental Facility (or portion thejeghich refinances one or more tranches of termdaand/or
revolving facilities (including revolving loans tfender) under this Agreement; providhdt the portion of any Incremental Facility that i
deemed a Refinancing Facility shall be limitedie &mount equal to the aggregate principal amdutiecterm loans and/or revolving facilit
being refinanced plus unpaid accrued interest aachipm (if any) thereon and underwriting discoufeégs, commissions and expenses
incurred in connection therewith.

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

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

“ 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, conversiogontinuation of Loans (other than a Swing Line
Loan), a Loan Notice, (b) with respect to an L/@dit Extension, a Letter of Credit Application, afedl with respect to a Swing Line Loan, a
Swing Line Loan Notice.

“ Required Lenders means, as of any date of determination, Lendeldiig in the aggregate more than 50% of (a) tHenaed
Commitments and the outstanding Loans (with theegae amount of each Lender’s risk participatiod funded participation in L/C
Obligations and Swing Line Loans being deemed “hieydsuch Lender for purposes of this definitiom)) if the Commitments have been
terminated, the outstanding Loans (with the aggeegmount of each Lender’s risk participation amutdied participation in L/C Obligations
and Swing Line Loans being deemed “held” by suchdeg for
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purposes of this definition). The unfunded Commitiseof, and the outstanding Loans, L/C Obligatiand participations therein held or
deemed held by, any Defaulting Lender shall beuwadad for purposes of making a determination of Redu_enders.

“ Required Revolving Lendefsmeans, as of any date of determination, Lendeldifg 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 fappses of this definition) or (b) if the
Revolving Commitments have been terminated, thetantling Revolving Loans (with the aggregate amo@isaich Lender’s risk participation
and funded participation in L/C Obligations and SgvLine Loans being deemed “held” by such Lendepfoposes of this definition). The
unfunded Revolving Commitments of, and the outstam&evolving Loans, L/C Obligations and participas therein held or deemed held by,
any Defaulting Lender shall be excluded for purgasemaking a determination of Required Revolvirgnders.

“ Responsible Officet means the chief executive officer, presidentg€financial officer, vice president, vice presitiinance,
treasurer, assistant treasurer or controller ab@nlParty, in each case, or similar title, ancglgdbr purposes of the delivery of incumbency
certificates, the secretary or any assistant ssgref a Loan Party and, solely for purposes ofcestgiven pursuant to Article llany other
officer of the applicable Loan Party so designdtg@ny of the foregoing officers in a notice to th@ministrative Agent. Any document
delivered hereunder that is signed by a Respon6ifileer of a Loan Party shall be conclusively pnegd to have been authorized by all
necessary corporate, partnership and/or otherractidhe part of such Loan Party and such RespenSifficer 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 (whetheash, securities or other property), including simking fund or similar deposit, on account
of the purchase, redemption, retirement, defeasamcgiisition, cancellation or termination of angls Equity Interests or on account of any
return of capital to such Person’s stockholdergngas or members (or the equivalent Person thereof

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

“ Revolving Facilities’ has the meaning specified in Section 2.16(a)

“ Revolving Lendef’ means at any time a Lender that holds (a) a RéwvgplCommitment or (b) if the Revolving Commitmehigve been
terminated, outstanding Revolving Loans, Swing Linans, L/C Obligations and participations therein.

“ Revolving Loan” has the meaning specified_ in Section 2.01(a)

“ S&P " means Standard & Poor’s Financial Services LL8ubsidiary of The McGraw-Hill Companies, Inc. am/ successor thereto.
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“ Sanctions’ means any international economic sanction adr@resl or enforced by the United States Governnieciyding OFAC, the
United Nations Security Council, the European Unidar Majesty’s Treasury or other relevant sanctiaathority.

“ Sale and Leaseback Transactfameans, with respect to any Person, any arrangerdigactly or indirectly, whereby such Person khal
sell or transfer any property used or useful imbitsiness, whether now owned or hereafter acquaredithereafter rent or lease such proper
other property that it intends to use for substdigtthe same purpose or purposes as the propeirtg Isold or transferred.

“ SEC” means the Securities and Exchange CommissicanyGovernmental Authority succeeding to any opiiacipal functions.

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

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

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

“ Six3 Acquisition Cost$ means (i) the purchase price for the Six3 Acdiggi (ii) the refinancing or repayment of thirdrjya
indebtedness for borrowed money of the Target tn8ubsidiaries and (iii) fees, costs and expeimsesred in connection with the Six3
Acquisition and the financing therefor.

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

“ Solvent” or “ Solvency” means that (a) the Fair Value of the assets@Bbrrower and its Subsidiaries taken as a whateeds their
Liabilities, (b) the Present Fair Salable Valudlaf assets of the Borrower and its Subsidiariesntals a whole exceeds their Liabilities; (c) the
Borrower and its Subsidiaries taken as a wholealdvave Unreasonably Small Capital; and (d) the®wer and its Subsidiaries taken as a
whole will be able to pay their Liabilities as theyature. For purposes of this definition of “Solvesr “Solvency”, the terms below shall have
the following definitions:

(i) “Fair Value” means the amount at which the &sgleoth tangible and intangible), in their entjreif the Borrower and its
Subsidiaries taken as a whole would change hartdsebga a willing buyer and a willing seller, withrdhcommercially reasonable period
of time, each having reasonable knowledge of thevamt facts, with neither being under any compudd act.

(ii) “Present Fair Salable Value” means the amdhat could be obtained by an independent willintesérom an independent
willing buyer if the assets of the Borrower andStsbsidiaries taken as a whole are sold with resserpromptness in an arm’s-length
transaction under present conditions for the sat®mmparable business enterprises insofar as suddiitions can be reasonably evalua
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(iii) “Liabilities” means the recorded liabilitig@ncluding contingent liabilities that would be peded in accordance with GAAP) of
the Borrower and its Subsidiaries taken as a whasl@f the date of determination, determined imetance with GAAP consistently
applied.

(iv) “Will be able to pay their Liabilities as thagature” means, for the period from the date hettlemiugh the Maturity Date, the
Borrower and its Subsidiaries taken as a wholelvalle sufficient assets and cash flow to pay thabilities as those liabilities mature
(in the case of contingent Liabilities) otherwisszbme payable, in light of business conducted ticipated to be conducted by the Loan
Parties as reflected in the projected financiakst@nts and in light of the anticipated credit citya

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

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

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

“ Specified Representatiofisneans the representations and warranties mafedtions 6.01(g)as to valid existence) and (b)(jijhe firs
clause of Section 6.02Section 6.02(a)Section 6.04 Section 6.14 Section 6.1&after giving effect to the consummation of the3ix
Acquisition, the borrowings under the Six3 Faaltiand the payment of the Six3 Acquisition Co8sttion 6.19but only with respect to
(i) assets with respect to which a lien may bequeeid by the filing of a financing statement untther Uniform Commercial Code, (ii) the
pledge and perfection of security interests in Bglnterests of the Borrower’s material, wholly-oshDomestic Subsidiaries (excluding
delivery of stock certificates of the Target arslSubsidiaries to the extent not received fromstiker under the Merger Agreement) and
(iii) other assets a security interest in which barprovided and perfected after the Borrower’'safssommercially reasonable efforts to do so
or without undue burden or expense) and Sectioh.6.2

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

“ Subsidiary” of a Person means (a) a corporation, partnergiit, venture, limited liability company or othbusiness entity of which a
majority of the shares of Equity Interests entitledote for members of the board of directorsaurigalent governing body is at the time
beneficially owned, directly, or indirectly througime or more intermediaries, or both, by such Rermod (b) any other corporation,
partnership, joint venture, limited liability compaor other business entity that is consolidatetth tie Borrower under GAAP. Unless
otherwise specified, all references herein to a%&liary” or to “Subsidiaries” shall refer to a Sidiary or Subsidiaries of the Borrower.
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“ Swap Contract means (a) any and all rate swap transactionss lsasps, credit derivative transactions, forwaite transactions,
commodity swaps, commodity options, forward comrodontracts, equity or equity index swaps or apgidoond or bond price or bond inc
swaps or options or forward bond or forward boridepor forward bond index transactions, interets ogtions, forward foreign exchange
transactions, cap transactions, floor transactiooi&gr transactions, currency swap transactioressscurrency rate swap transactions, currenc
options, spot contracts, or any other similar tagtisns or any combination of any of the foregdjimgluding any options to enter into any of
the foregoing), whether or not any such transadaoverned by or subject to any master agreeraedt(b) any and all transactions of any
kind, and the related confirmations, which are sabjo the terms and conditions of, or governedaby, form of master agreement publishe:
the International Swaps and Derivatives Associatioo., any International Foreign Exchange Mastgregment, or any other master
agreement (any such master agreement, togetheamyjtnelated schedules, a “ Master Agreentigrihcluding any such obligations or
liabilities under any Master Agreement.

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

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

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

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

“ Swing Line Loan Notic& means a notice of a Borrowing of Swing Line Lognssuant to Section 2.04(byhich, if in writing, shall bt
substantially in the form of Exhibit 2.04

“ Swing Line Sublimit’ means an amount equal to the lesser of (a) $8mand (b) the Aggregate Revolving Commitmeiitise
Swing Line Sublimit is part of, and not in addititm the Aggregate Revolving Commitments.

“ Synthetic Leas& means any synthetic lease, Tax retention opegddiase, off-balance sheet loan or similar off-be¢asheet financing
arrangement whereby the arrangement is considere@oviied money indebtedness for tax purposes luldssified as an operating lease or
does not otherwise appear on a balance sheet G#disP.

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

“ Taxes” means all present or future taxes, levies, impadities, deductions, withholdings (including hazkvithholding), assessments,
fees or other charges imposed by any Governmenttotity, including any interest, additions to @xpenalties applicable thereto.

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

“ Threshold Amount means $25 million.

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

“ Treasury Management Agreemeénmheans any agreement governing the provisioneafsry or cash management services, including
deposit accounts, overnight draft, credit cardbjtdmrds, peards (including purchasing cards and commercias)afunds transfer, automat
clearinghouse, zero balance accounts, returned coecentration, controlled disbursement, locktemgount reconciliation and reporting and
trade finance services and other cash managemertese

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

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

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

“ Warrants” means any call options, warrants, purchase righg@milar 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 Eduiterests 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 fyduierests are at the time owned, directly oiriectly, by the Borrower.

1.02  Other Interpretive Provisior.

With reference to this Agreement and each othenlldacument, unless otherwise specified herein sugh other Loan Document:

(a) The definitions of terms herein shall apply &tuto the singular and plural forms of the terdedined. Whenever the context
may require, any pronoun shall include the corradptw masculine, feminine and neuter forms. Thedsdrinclude,” * includes” and “
including” shall be deemed to be followed by the phraselauit limitation.” The word “ will” shall be construed to have the same
meaning and effect as the word “ shalUnless the context requires otherwise, (i) agfirdtion of or reference to any agreement,
instrument or other document (including any Orgatian Document) shall be construed as referringutth agreement, instrument or
other document as from time to time amended, supgiéed or otherwise modified (subject to any restms on such amendments,
supplements or
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modifications set forth herein or in any other Lddocument), (ii) any reference herein to any Pesdwll be construed to include such
Person’s successors and assigns, (iii) the wohaséto”, “ herein,” “ hereof” and “ hereundey” and words of similar import when used
in any Loan Document, shall be construed to refesuch Loan Document in its entirety and not to pasticular provision thereof, (iv)
references in a Loan Document to Articles, Secti@xkibits and Schedules shall be construed to tefarticles and Sections of, and
Exhibits and Schedules to, the Loan Document irclvBuch references appear, (v) any reference ttamnghall include all statutory ai
regulatory provisions consolidating, amending, &eplg or interpreting such law and any referencanplaw or regulation shall, unless
otherwise specified, refer to such law or regutatiss amended, modified or supplemented from tintene, and (vi) the words_* asset
and “ property shall be construed to have the same meaning fi@ct @nd to refer to any and all assets and ptgseitangible and

intangible, real and personal, including cash, sges, accounts and contract rights.

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

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

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

(a) Generally. Except as otherwise specifically prescribed merali accounting terms not specifically or comelgtdefined herein shall
be construed in conformity with, and all finandialta (including financial ratios and other finahciaculations) required to be submitted
pursuant to this Agreement shall be prepared ifioromty with, GAAP applied on a consistent bassjraeffect from time to time, applied in a
manner consistent with that used in preparing thdited Financial Statements. Notwithstanding thredoing, for purposes of determining
compliance with any covenant (including the compataof any financial covenant) contained heremdbtedness of the Borrower and its
Subsidiaries shall be deemed to be carried at 1% outstanding principal amount thereof, araldffects of FASB ASC 825 and FASB
ASC 470-20 on financial liabilities shall be disaeded.

(b) Changes in GAAPIn the event that any Accounting Change (defineldw) occurs and such Accounting Change resulisdnange
in the method of calculation of financial covenastandards or terms in this Agreement, then ataheest of the Borrower or the
Administrative Agent, the Borrower and the Admiragive Agent agree to enter into negotiations mheotto amend such provisions of this
Agreement so as to equitably reflect such Accognhange with the desired result that the critienigevaluating the Borrower’s financial
condition shall be the same after such Accountihgr@e as if such Accounting Change had not beemr ifmadfee shall be payable to the
Administrative Agent, Arrangers or Lenders in cocti@ with any such amendment; providedt the Borrower shall reimburse the
Administrative Agent for all reasonable out-of-petkxpenses incurred by the Administrative Agent asd\ffiliates (including the reasonat
fees, charges and disbursements of counsel fgkdhenistrative Agent) in connection with any suchendment). Until such time as such an
amendment shall have been executed and deliverdtetBorrower, the Administrative Agent and the &eed Lenders, all financial
covenants, standards and terms in this Agreemaifitcdintinue to be calculated or construed asaghsticcounting Change had not occurred.
“Accounting Change” refers to any change in acciognprinciples required by the promulgation of anle, regulation, pronouncement or
opinion by the Financial Accounting Standards Baafrthe American Institute of Certified Public Aeogants, the Public Company
Accounting Oversight Board or, if applicable, tHeCS

32



(c) Calculation of Financial Covenants on a PronfiBasis Notwithstanding the above, the parties heretmaakedge and agree that
all calculations of the financial covenants in 88t8.11(including for purposes of determining the ApplieaRate) shall be made on a Pro
Forma Basis with respect to any Acquisition, Dispios or Recovery Event occurring after June 3Q,@2@and during the applicable period. All
references herein to consolidated financial statesnaf the Borrower and its Subsidiaries or todbtermination of any amount for the
Borrower and its Subsidiaries on a consolidatedstk@sany similar reference shall, in each casaldmmed to include each variable interest
entity that the Borrower is required to consolidatiesuant to FASB ASC 810 as if such variable ggeentity were a Subsidiary as defined
herein.

1.04 Rounding.

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

1.05 Times of Day; Rate.

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

1.06 Letter of Credit Amount.

Unless otherwise specified herein, the amountladteer of Credit at any time shall be deemed tohigestated amount of such Letter of
Credit in effect at such time;_providetiowever, that, except with respect to the calculation eftér of Credit fees pursuant_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 anuiuich Letter of Credit shall be deeme
be the maximum stated amount of such Letter of iCedtkr giving effect to all such increases, whegtbr 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 Subject to the terms and conditions set fortkeineeach Lender severally agrees to make loawch @&h loan, a “
Revolving Loar’) to the Borrower in Dollars from time to time amy Business Day during the Availability Periodaimaggregate principal
amount not to exceed at any time outstanding theuabof such Lender’'s Revolving Commitment; prodidéowever, that after giving effect
to any Borrowing of Revolving Loans, (i) the ToRévolving Outstandings shall not exceed the Aggeegavolving Commitments and (ii) t
aggregate Outstanding Amount of the Revolving Laafreny Lender, plusuch Lender’s Applicable Percentage of the Outstgndmount of
all L/C Obligations, plusuch Lender’s Applicable Percentage of the Outstandmount of all Swing
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Line Loans shall not exceed such Lender’'s Revol@oginmitment. Within the limits of each Lender’s Reing Commitment, and subject to
the other terms and conditions hereof, the Borraway borrow under this Section 2.01(@repay under Section 2.0and reborrow under th
Section 2.01 Revolving Loans may be Base Rate Loans or EuladBhte Loans, or a combination thereof, as funtihevided herein.

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

2.02  Borrowings, Conversions and Continuations of Lc.

(a) Each Borrowing, each conversion of Loans frara ®ype to the other, and each continuation of &itar Rate Loans shall be made
upon the Borrowes irrevocable notice to the Administrative Agenhigh may be given by telephone. Each such noticst imei received by tl
Administrative Agent not later than 11:00 a.mtlfilee Business Days prior to the requested daeyBorrowing of, conversion to or
continuation of, Eurodollar Rate Loans or of anpwersion of Eurodollar Rate Loans to Base Rate kpand (ii) on the requested date of any
Borrowing of Base Rate Loans. Each telephonic edticthe 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 ResplenSifficer of the Borrower. Each
Borrowing of, conversion to or continuation of Edaflar Rate Loans shall be in a principal amoursh000,000 or a whole multiple of
$500,000 in excess thereof. Except as provideaatiéhs 2.03(cand_2.04(c) each Borrowing of or conversion to Base Rate kadrall be in
a principal amount of $1,000,000 or a whole mudtipf $500,000 in excess thereof. Each Loan Notidether telephonic or written) shall
specify (i) whether the Borrower is requesting arBwing, a conversion of Loans from one Type todtteer, or a continuation of Eurodollar
Rate Loans, (ii) the requested date of the Borrgpwéionversion or continuation, as the case mayhéel shall be a Business Day), (iii) the
principal amount of Loans to be borrowed, convededontinued, (iv) the Type of Loans to be borrdvee 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 tilpmaotice requesting a conversion or continuattben the applicable Loans shall be made as
or converted to, or, in the case of any continumatibany Eurodollar Rate Loan, shall be automdsicadntinued as, a Eurodollar Rate Loan
with an Interest Period of one month. If the Boreowequests a Borrowing of, conversion to, or cardtion of Eurodollar Rate Loans in any
Loan Notice, but fails to specify an Interest Péyriib 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 Adminétive Agent shall promptly notify each Lendertioé amount of its Applicable
Percentage of the applicable Loans, and if no timetice of a conversion or continuation is proddiy the Borrower, the Administrative
Agent shall notify each Lender of the details of antomatic conversion to or continuation of EuitafcdRate Loans with an Interest Period of
one month as described in the preceding subsedttidhe case of a Borrowing, each Lender shall fakeamount of its Loan available to the
Administrative Agent in immediately available funaisthe Administrative Agerg’Office not later than 1:00 p.m. on the Busineay Epecifiet
in the applicable Loan Notice. Upon satisfactiorthef applicable conditions set forth_in Sectior?#nd, if such Borrowing is the initial Cre
Extension, Section 5.0] the Administrative Agent shall make all
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funds so received available to the Borrower in fikeds as received by the Administrative Agentesithy (i) crediting the account of the
Borrower on the books of Bank of America with tieaant of such funds or (ii) wire transfer of sucindis, in each case in accordance with
instructions provided to (and reasonably acceptad)lthe Administrative Agent by the Borrower; pided, however, that if, on the date the
Loan Notice with respect to a Borrowing of Revolyinoans is given by the Borrower, there are L/CrBeings outstanding, then the proceed:
of such Borrowing, first, shall be applied to theyment in full of any such L/C Borrowings and setpshall be made available to the
Borrower as provided above.

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

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

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

2.03 Letters of Credi.

(a) The Letter of Credit Commitment

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

35



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

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

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

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

(A) any order, judgment or decree of any Governieitithority 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 restoisfireserve or capital requirement (for which the€ 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 radti® 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 Administeafigent and the L/C Issuer, such Letter of Credihian initial stated
amount less than $100,000;

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

(E) any Revolving Lender at that time is a DefaugtLender, unless the L/C Issuer has entered mémgements satisfactory
to the L/C Issuer (in its sole discretion) and Bwegrower to eliminate the L/C Issuer’s Fronting Bgpre, if any (after giving effect
to Section 2.15(a)(iv) with respect to the Defaulting Lender arisingifireither the Letter of Credit then proposed todseiéd or
that Letter of Credit and all other L/C Obligaticmsto which the L/C Issuer has Fronting Exposasét may elect in its sole
discretion; or

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

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

(vi) The L/C Issuer shall act on behalf of the Lersidwith respect to any Letters of Credit issuedt and the documents associated
therewith, and the L/C Issuer shall have all of
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the benefits and immunities (A) provided to the Awlistrative Agent in Article Xwith respect to any acts taken or omissions suffese
the L/C Issuer in connection with Letters of Crasl#tued by it or proposed to be issued by it asddsDocuments pertaining to such
Letters of Credit as fully as if the term “Administive Agent” as used in Article iKcluded the L/C Issuer with respect to such acts o
omissions, and (B) as additionally provided hexeith respect to the L/C Issuer.

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

(i) Each Letter of Credit shall be issued or ameh@s the case may be, upon the request of theBermelivered to the L/C Issu
(with a copy to the Administrative Agent) in therioof 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) Busifizsgs (or such later date and time as the Admatist Agent and the L/C Issuer may
agree in a particular instance in their sole dismng prior to the proposed issuance date or datenendment, as the case may be. In the
case of a request for an initial issuance of acreatt Credit, such Letter of Credit Application 8ispecify in form and detail reasonably
satisfactory to the L/C Issuer: (A) the proposeti@ce date of the requested Letter of Credit (wbliiall be a Business Day); (B) the
amount thereof; (C) the expiry date thereof; (B ttame and address of the beneficiary thereofth@dlocuments to be presented by
beneficiary in case of any drawing thereundertiig)full text of any certificate to be presentedsligh beneficiary in case of any draw
thereunder; and (G) such other matters as thed3g@F may reasonably request. In the case of asetpr an amendment of any
outstanding Letter of Credit, such Letter of Creiiplication shall specify in form and detail reaably satisfactory to the L/C Issuer
(A) the Letter of Credit to be amended; (B) thepgmeed date of amendment thereof (which shall besinBss Day); (C) the nature of the
proposed amendment; and (D) such other matterseds'€ Issuer may reasonably require. Additionat, Borrower shall furnish to the
L/C Issuer and the Administrative Agent such ofth@cuments and information pertaining to such reaelsetter of Credit issuance or
amendment, including any Issuer Documents, as M@ddsuer or the Administrative Agent may reasopabguire.

(ii) Promptly after receipt of any Letter of Credipplication, the L/C Issuer will confirm with thedministrative Agent (by
telephone or in writing) that the Administrative &g has received a copy of such Letter of Credjtlisption from the Borrower and, if
not, the L/C Issuer will provide the Administratidgent with a copy thereof. Unless the L/C Issues feceived written notice from any
Lender, the Administrative Agent or any Loan Pastyleast one Business Day prior to the requesiésiaf issuance or amendment of
applicable Letter of Credit, that one or more agghlie conditions contained in Articleshall not then be satisfied, then, subject to the
terms and conditions hereof, the L/C Issuer sbhalthe requested date, issue a Letter of Credihfoaccount of the Borrower or the
applicable Subsidiary or enter into the applicatsteendment, as the case may be, in each case imance with the L/C Issuer’s usual
and customary business practices. Immediately thissuance of each Letter of Credit, each Remnglizender shall be deemed to, and
hereby irrevocably and unconditionally agrees tocpase from the L/C Issuer a risk participatiosuch Letter of Credit in an amount
equal to the product of such Lender’s ApplicablecBrtage timethe amount of such Letter of Credit.

(iii) If the Borrower so requests in any applicabkdter of Credit Application, the L/C Issuer may|ts sole discretion, agree to
issue a Letter of Credit that has automatic extenprovisions (each, an “ Auéxtension Letter of Credi); providedthat any such
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Auto-Extension Letter of Credit must permit the L&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 agreemhugtt the time such Letter of Credit is issued.gdsl
otherwise directed by the L/C Issuer, the Borrosrall not be required to make a specific requetidd./C Issuer for any such
extension. Once an Auto-Extension Letter of Crhdi been issued, the Lenders shall be deemed ¢caléivorized (but may not require)
the L/C Issuer to permit the extension of suchdratf Credit at any time to an expiry date notrisian the date 12 months after the
Maturity Date; provided however, that the L/C Issuer shall not permit any suckeesion if (A) the L/C Issuer has determined that it
would not be permitted, or would have no obligatiahsuch time to issue such Letter of Creditsrrévised form (as extended) under the
terms hereof (by reason of the provisions of clgiiser (iii) of Section 2.03(apr otherwise), or (B) it has received notice (whishy be
by telephone or in writing) on or before the dagttis seven Business Days before the Non-Exteréatite Date (1) from the
Administrative Agent that the Required Lenders haleeted not to permit such extension or (2) framAdministrative Agent, any
Lender or any Loan Party that one or more of th@iegble conditions specified in Section 5i82ot then satisfied, and in each such
directing the L/C Issuer not to permit such extensi

(iv) If the Borrower so requests in any applicalbétter of Credit Application, the L/C Issuer map iis sole discretion, agree to
issue a Letter of Credit that permits the autonmaiicstatement of all or a portion of the statedant thereof after any drawing
thereunder (each, an “ Auteinstatement Letter of Cred)t Unless otherwise directed by the L/C Issueg, Borrower shall not be
required to make a specific request to the L/Cds$n permit such reinstatement. Once an Auto-Raiesient Letter of Credit has been
issued, except as provided in the following sergetiee Lenders shall be deemed to have authormédr{ay not require) the L/C Issuer
to reinstate all or a portion of the stated amdhbeateof in accordance with the provisions of suettdr of Credit. Notwithstanding the
foregoing, if such Auto-Reinstatement Letter of @r@ermits the L/C Issuer to decline to reinstdter any portion of the stated amount
thereof after a drawing thereunder by giving noti€such non-reinstatement within a specified nundbelays after such drawing (the
Non-Reinstatement Deadlitig the L/C Issuer shall not permit such reinstagemif it has received a notice (which may be bgpghone
or in writing) on or before the day that is sevarsiBess Days before the Non-Reinstatement Dea@fingom the Administrative Agent
that the Required Lenders have elected not to peumh 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 reinstaterasran L/C
Credit Extension for purposes of this clause) ameéach case, directing the L/C Issuer not to pesotih reinstatement.

(v) Promptly after its delivery of any Letter of&lit or any amendment to a Letter of Credit to dwisang bank with respect thereto
or to the beneficiary thereof, the L/C Issuer wlBo 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 Padigdns.

(i) Upon receipt from the beneficiary of any LettérCredit of any notice of drawing under such ketif Credit, the L/C Issuer sh
notify the Borrower and the Administrative Agenétbof. 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 Issueotigh the Administrative Agent in an
amount equal to the amount of such
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drawing. If the Borrower fails to so reimburse tH€ Issuer by such time, the Administrative Agemalspromptly notify each Revolving
Lender of the Honor Date, the amount of the unreirséd drawing (the “ Unreimbursed Amouptand the amount of such Lender’s
Applicable Percentage thereof. In such event, tiedver shall be deemed to have requested a BargowfiBase Rate Loans to be
disbursed on the Honor Date in an amount equdlgdJnreimbursed Amount, without regard to the mimmand multiples specified in
Section 2.0Zor the principal amount of Base Rate Loans, bbfestt to the unutilized portion of the AggregaterBging Commitments
and the conditions set forth in Section 5(6ther than the delivery of a Loan Notice). Anyinetgiven by the L/C Issuer or the
Administrative Agent pursuant to this Section 2d)@f may be given by telephone if immediately confirnieevriting; providedthat the
lack of such an immediate confirmation shall ndéeifthe conclusiveness or binding effect of suatice.

(i) Each Revolving Lender shall upon any noticeguant to Section 2.03(c)(hake funds available (and the Administrative Agent
may apply Cash Collateral provided for this purpdeethe account of the L/C Issuer at the Admiaitve Agent’s Office in an amount
equal to its Applicable Percentage of the UnreirmbdrAmount 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 ahsmount. The Administrative
Agent shall remit the funds so received to the Is€lier.

(i) With respect to any Unreimbursed Amount tigahot fully refinanced by a Borrowing of Base Rhtemns because the
conditions set forth in Section 5.@annot be satisfied or for any other reason, thedBeer shall be deemed to have incurred from ti@
Issuer an L/C Borrowing in the amount of the Unreimsed Amount that is not so refinanced, which Birowing shall be due and
payable on demand (together with interest) and bleak interest at the Default Rate. In such evesth Revolving Lender’s payment to
the Administrative Agent for the account of the U&Suer pursuant to Section 2.03(c)¢lall be deemed payment in respect of its
participation in such L/C Borrowing and shall cétude an L/C Advance from such Lender in satisfatif its participation obligation
under this Section 2.03

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

(v) Each Revolving Lender’s obligation to make Rlgirgy Loans or L/C Advances to reimburse the L/8uks for amounts drawn
under Letters of Credit, as contemplated by thigiSe 2.03(c), shall be absolute and unconditional and shalbeaiffected by any
circumstance, including (A) any setoff, countenciarecoupment, defense or other right which suaidee may have against the L/C
Issuer, the Borrower, any Subsidiary or any othlesén for any reason whatsoever; (B) the occurrencentinuance of a Default; or
(C) any other occurrence, event or condition, weett not similar to any of the foregoing; providdtbwever, that each Revolving
Lender’s obligation to make Revolving Loans purguarthis_Section 2.03(d% subject to the conditions set forth_in Secticd?fother
than delivery by the Borrower of a Loan Notice). 8leh making of an L/C Advance shall relieve oreot¥ise impair the obligation of t
Borrower to reimburse the L/C Issuer for the amafrany payment made by the L/C Issuer under artietef Credit, together with
interest as provided herein.
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(vi) If any Revolving Lender fails to make availalib the Administrative Agent for the account af tHC Issuer any amount
required to be paid by such Lender pursuant tddiegoing provisions of this Section 2.03fg) the time specified in Section 2.03(c)(ii)
then, without limiting the other provisions of ttAgreement, the L/C Issuer shall be entitled tovec from such Lender (acting through
the Administrative Agent), on demand, such amoudittt imterest thereon for the period from the datehspayment is required to the date
on which such payment is immediately availablen®1t/C Issuer at a rate per annum equal to thdagreithe Federal Funds Rate and a
rate determined by the L/C Issuer in accordanck banking industry rules on interbank compensagtus any administrative,
processing or similar fees customarily chargedheylt/C Issuer in connection with the foregoingsuth Lender pays such amount (with
interest and fees as aforesaid), the amount sospaiticonstitute such Lender’s Revolving Loan uideld in the relevant Borrowing or
L/C Advance in respect of the relevant L/C Borrogyias the case may be. A certificate of the L/Qdssubmitted to any Revolving
Lender (through the Administrative Agent) with respto any amounts owing under this clause (vi)l fleaconclusive absent manifest
error.

(d) Repayment of Participations

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

(ii) If any payment received by the Administratifgent for the account of the L/C Issuer pursuarg@eation 2.03(c)(i}s required
to be returned under any of the circumstances itbestin_Section 11.06ncluding pursuant to any settlement entered fiytohe L/C
Issuer in its discretion), each Revolving Lendelispay to the Administrative Agent for the accoohthe L/C Issuer its Applicable
Percentage thereof on demand of the Administratiyent, plus interest thereon from the date of sieinand to the date such amount is
returned by such Lender, at a rate per annum équlaé Federal Funds Rate from time to time ina&ff€éhe obligations of the Revolving
Lenders under this clause shall survive the paynmefotl of the Obligations and the terminationtbfs Agreement.

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

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

(ii) the existence of any claim, counterclaim, $etdefense or other right that the Borrower or upsidiary may have at any time
against any beneficiary or any transferee of sugtter of Credit (or any Person for whom any suatefieiary or any such transferee n
be acting), the L/C Issuer or any other Persontirén connection with this Agreement, the tratisas contemplated hereby or by s
Letter of Credit or any agreement or instrumerdtiey thereto, or any unrelated transaction;
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(i) any draft, demand, certificate or other do@mhpresented under such Letter of Credit proviniget forged, fraudulent, invalid
or insufficient in any respect or any statementeimebeing untrue or inaccurate in any respecsngrlioss or delay in the transmission or
otherwise of any document required in order to nekieawing under such Letter of Credit;

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

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

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

(vii) any payment by the L/C Issuer under suchéretif Credit against presentation of a draft otifteate that does not strictly
comply with the terms of such Letter of Credit;amy payment made by the L/C Issuer under suchiLeti€redit to any Person
purporting to be a trustee in bankruptcy, debtepdssession, assignee for the benefit of credilioggdator, receiver or other
representative of or successor to any beneficinang transferee of such Letter of Credit, inclggdany arising in connection with any
proceeding under any Debtor Relief Law; or

(viii) any other circumstance or happening whatsoewhether or not similar to any of the foregoimgluding any other
circumstance that might otherwise constitute ardeavailable to, or a discharge of, the Borrowemy Subsidiary.

The Borrower shall promptly examine a copy of ebetter of Credit and each amendment thereto thdglisered to it and, in the event of any
claim of noncompliance with the Borrower’s instiioas 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/Qukssshall not
have any responsibility to obtain any documentgothan any sight draft, certificates and documersessly required by such Letter of
Credit) or to ascertain or inquire as to the validir 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 asgder for (i) any action taken or omitted in corti@therewith at the request or with the
approval of the Lenders, the Required Revolvingdeza or the Required Lenders, as applicable;rfif)action taken or omitted in the absence
of gross negligence or willful misconduct; or (iiije due execution, effectiveness, validity or ecdability of any document or instrument
related to any Letter of Credit or Issuer Docum&ht Borrower hereby assumes all risks of the actsnissions of any beneficiary or
transferee with respect to its use of any LetteCr&fdit; provided however, that this assumption is not intended to, andl stea) preclude the
Borrower from pursuing such rights and remediei$ sy have against the beneficiary or transfetdavaor under any other agreement. None
of the L/C Issuer, the Administrative Agent, anytlodir respective Related Parties nor any corredaty
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participant or assignee of the L/C Issuer shalldige or responsible for any of the matters désatiin clauses (i) through (v) of Section 2.03
(e); provided, however, that anything in such clauses to the contrarwitbstanding, the Borrower may have a claim agaimst_/C Issuer,
and the L/C Issuer may be liable to the Borrowethe extent, but only to the extent, of any dirastopposed to consequential or exemplary,
damages suffered by the Borrower which were cabgdte L/C Issuer’s willful misconduct or gross liggnce or the L/C Issuer’s willful or
grossly negligent failure to pay under any Lette€redit after the presentation to it by the betiafiy of a sight draft and certificate(s) strictly
complying with the terms and conditions of a LetieCredit. In furtherance and not in limitationtbe foregoing, the L/C Issuer may accept
documents that appear on their face to be in ovdénput responsibility for further investigatioregardless of any notice or information to the
contrary, and the L/C Issuer shall not be respdmédy the validity or sufficiency of any instrumtenansferring or assigning or purporting to
transfer or assign a Letter of Credit or the rightbenefits thereunder or proceeds thereof, inlevbpin part, which may prove to be invalid or
ineffective for any reason. The L/C Issuer may s&mhetter of Credit or conduct any communicatiomtdrom the beneficiary via the Society
for Worldwide Interbank Financial Telecommunicati@8WIFT”) message or overnight courier, or anyesthommercially reasonable means
of communicating with a beneficiary.

(9) Applicability of ISP; Limitation of Liability. Unless otherwise expressly agreed by the L/Celsand the Borrower when a Letter of
Credit is issued (including any such agreementiegiple to an Existing Letter of Credit), the rutdghe ISP shall apply to each Letter of
Credit. Notwithstanding the foregoing, the L/C Issshall not be responsible to the Borrower fod e L/C Issuer’s rights and remedies
against the Borrower shall not be impaired by, actyon or inaction of the L/C Issuer required ompited under any law, order, or practice
that is required or permitted to be applied to better of Credit or this Agreement, including thaw or any order of a jurisdiction where the
L/C Issuer or the beneficiary is located, the pcacstated in the ISP, or in the decisions, opigipractice statements, or official commentary o
the ICC Banking Commission, the Bankers Associafiiwr-inance and Trade — International Financial/iBes Association (BAFT #SA), or
the Institute of International Banking Law and Ri@a, whether or not any Letter of Credit chooseshdaw or practice.

(h) Letter of Credit FeesThe Borrower shall pay to the Administrative Agéar the account of each Revolving Lender in adaoce
with its Applicable Percentage a Letter of Credi {the “ Letter of Credit F€¢ for each Letter of Credit equal to the Applicalitate for
Revolving Loans that are Eurodollar Rate Loans sithe daily amount available to be drawn under susttelr of Credit; providedhowever,
any Letter of Credit Fees otherwise payable foratteount of a Defaulting Lender with respect to hafter of Credit as to which such
Defaulting Lender has not provided Cash Collateagisfactory to the L/C Issuer pursuant to thist®a@.03shall be payable, to the maximum
extent permitted by applicable Law, to the othenders in accordance with the upward adjustmentseim respective Applicable Percentages
allocable to such Letter of Credit pursuant to Bec?.15(a)(iv), with the balance of such fee, if any, payablthoL/C Issuer for its own
account. For purposes of computing the daily amauatlable to be drawn under any Letter of Creti#, amount of such Letter of Credit shall
be determined in accordance with Section 1.0étter of Credit Fees shall be (i) due and payal the first Business Day after the end of eac
March, June, September and December, commencihglvétfirst such date to occur after the issuariceich Letter of Credit, on the Maturity
Date and thereafter on demand; and (ii) computea guarterly basis in arrears. If there is any gean the Applicable Rate during any
quarter, the daily amount available to be drawneurgch Letter of Credit shall be computed andiplidtd by the Applicable Rate separately
for each period during such quarter that such Applie Rate was in effect. Notwithstanding anythimthe contrary contained herein, upon the
request of the Required Lenders, while any Evemeffult exists, all Letter of Credit Fees shalirae at the Default Rate.
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(i) Eronting Fee and Documentary and ProcessingdeisaPayable to L/C IssueThe Borrower shall pay directly to the L/C Isstmrits
own account a fronting fee with respect to eactidradf Credit, at the rate per annum specifiecheFee Letter, computed on the daily amoun
available to be drawn under such Letter of Crediaguarterly basis in arrears. Such fronting fesl e due and payable on the tenth Busi
Day after the end of each March, June, SeptemlikDasember in respect of the most recently-endedtepy period (or portion thereof, in
the case of the first payment), commencing withfits¢ such date to occur after the issuance ofi dugtter of Credit, on the Maturity Date and
thereafter on demand. For purposes of computinglailg amount available to be drawn under any leifeCredit, the amount of such Lette
Credit shall be determined in accordance with $acti06. In addition, the Borrower shall pay directly beetL/C Issuer for its own account 1
customary issuance, presentation, amendment ard mthcessing fees, and other standard costs amdesh of the L/C Issuer relating to let
of credit as from time to time in effect. Such cusary fees and standard costs and charges stdlicband payable promptly following dem.
and shall be nonrefundable.

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

(k) Letters of Credit Issued for Subsidiariedotwithstanding that a Letter of Credit issuedotstanding hereunder is in support of any
obligations of, or is for the account of, a Subaigj the Borrower shall be obligated to reimbutselt/C Issuer hereunder for any and all
drawings under such Letter of Credit. The Borrohereby 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 benafitsfthe businesses of such Subsidiaries.

2.04  Swing Line Loan:

(a) Swing Line Facility Subject to the terms and conditions set fortkeimethe Swing Line Lender, in reliance upon theeagients of
the other Revolving Lenders set forth in this SBt®.04, may in its sole discretion make loans (each $o@h, a “ Swing Line Loal) to the
Borrower in Dollars from time to time on any BusiseDay during the Availability Period in an aggriegamount not to exceed at any time
outstanding the amount of the Swing Line Sublimittwithstanding the fact that such Swing Line Lqamisen aggregated with the Applicable
Percentage of the Outstanding Amount of Revolviogris and L/C Obligations of the Lender acting am§wine Lender, may exceed the
amount of such Lender’s Revolving Commitment; pded, however, that after giving effect to any Swing Line Lo&i) the Total Revolving
Outstandings shall not exceed the Aggregate RewplZ&ommitments, and (ii) the aggregate Outstandimgunt of the Revolving Loans of
any Lender, plusuch Lender’s Applicable Percentage of the Outstandmount of all L/C Obligations, plusuch Lender’s Applicable
Percentage of the Outstanding Amount of all SwimgelLoans shall not exceed such Lender’s Revol@ogmitment, and providefdirther,
that the Borrower shall not use the proceeds of@miyng Line Loan to refinance any outstanding Swimge Loan. Within the foregoing limit
and subject to the other terms and conditions ligtte® Borrower may borrow under this Section 2.@depay under Section 2.0and
reborrow under this Section 2.0Each Swing Line Loan shall be a Base Rate Loan@uoted Rate Swing Line Loan, as the Borrower may
elect. Immediately upon the making of a Swing Liiman, each Revolving Lender shall be deemed tohaneby irrevocably and
unconditionally agrees to, purchase from the Swiing Lender a risk participation in such Swing Lingan in an amount equal to the product
of such Lender’s Applicable Percentage tirtftessamount of such Swing Line Loan.

(b) Borrowing ProceduresEach Borrowing of Swing Line Loans shall be magen the Borrower’s irrevocable notice to the Swiiinge
Lender and the Administrative Agent, which may beg by telephone. Each such notice must be reddiyehe Swing Line Lender and the
Administrative Agent not later than 2:00 p.m. om tequested borrowing date, and shall speciffhé)amount to be
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borrowed, which shall be a minimum principal amooh$100,000, (ii) the requested borrowing dateiciishall be a Business Day and

(iii) whether such Swing Line Loan shall be a BRs¢e Loan or a Quoted Rate Swing Line Loan. Each glephonic notice must be
confirmed promptly by delivery to the Swing Linerder and the Administrative Agent of a written Sgvlrine Loan Notice, appropriately
completed and signed by a Responsible Officer®@Bbrrower. Promptly after receipt by the Swingd.lcender of any telephonic Swing Line
Loan Notice, the Swing Line Lender will confirm Wwithe Administrative Agent (by telephone or in wngf) that the Administrative Agent has
also received such Swing Line Loan Notice andotf the Swing Line Lender will notify the Administive Agent (by telephone or in writing)
of the contents thereof. Unless the Swing Line lezriths received notice (by telephone or in writiingin the Administrative Agent (including
at the request of any Lender) prior to 3:00 p.mthendate of the proposed Borrowing of Swing Lirahs (A) directing the Swing Line Lenc
not to make such Swing Line Loan as a result ofithitations set forth in the first proviso to tfiest sentence of Section 2.04(a)r (B) that
one or more of the applicable conditions specifiedrticle V is not then satisfied, then, subject to the ternts@nditions hereof, the Swing
Line Lender will, not later than 3:00 p.m. on th@dowing date specified in such Swing Line Loanibi®tmake the amount of its Swing Line
Loan available to the Borrower.

(c) Refinancing of Swing Line Loans

(i) The Swing Line Lender at any time in its solsadetion may request, on behalf of the Borrowdri¢lv hereby irrevocably
authorizes the Swing Line Lender to so request®hehalf), that each Revolving Lender make a Bege Loan in an amount equal to
such Lender’s Applicable Percentage of the amofiSinong Line Loans then outstanding. Such requesti e made in writing (which
written request shall be deemed to be a Loan Néticpurposes hereof) and in accordance with thairements of Section 2.Q2vithout
regard to the minimum and multiples specified thefer the principal amount of Base Rate Loans,dulgject to the unutilized portion of
the Aggregate Revolving Commitments and the commiitiset forth in Section 5.@@ther than the delivery of a Loan Notice). The iSyvi
Line Lender shall furnish the Borrower with a cagythe applicable Loan Notice promptly after detimg such notice to the
Administrative Agent. Each Revolving Lender shallka an amount equal to its Applicable Percentadgbeofmount specified in such
Loan Notice available to the Administrative Agemtiinmediately available funds (and the Administrathgent may apply Cash
Collateral available with respect to the applicableing Line Loan) for the account of the Swing Llrender at the Administrative
Agent’s Office not later than 1:00 p.m. on the dagcified in such Loan Notice, whereupon, subje&edction 2.04(c)(ii) each
Revolving Lender that so makes funds availablel flisatieemed to have made a Revolving Loan thaBigzsa Rate Loan to the Borrower
in such amount. The Administrative Agent shall retiné funds so received to the Swing Line Lender.

(ii) If for any reason any Swing Line Loan cannetrefinanced by such a Borrowing of Revolving Loenaccordance with
Section 2.04(c)(i) the request for Base Rate Loans submitted bg#iag Line Lender as set forth herein shall be d=kto be a request
by the Swing Line Lender that each of the Revoliegders 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 punste 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 loé tSwing Line Lender any
amount required to be paid by such Lender pursgathie foregoing provisions of this Section 2.04{g)the time specified in
Section 2.04(c)(i) the Swing Line Lender shall be entitled to reedvem such Lender (acting through the AdministratAgent), on
demand, such amount with interest thereon for gér@gd from the date
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such payment is required to the date on which pagiment is immediately available to the Swing Limsder at a rate per annum equal
to the greater of the Federal Funds Rate and ales¢emined by the Swing Line Lender in accordamitie banking industry rules on
interbank compensation, plus any administrativec@ssing or similar fees customarily charged bySiveng Line Lender in connection
with the foregoing. If such Lender pays such amdwith interest and fees as aforesaid), the amsaoipaid shall constitute such Lender’
Revolving Loan included in the relevant Borrowingfunded participation in the relevant Swing Linealn, as the case may be. A
certificate of the Swing Line Lender submitted tyy &evolving Lender (through the Administrative Agewith respect to any amounts
owing under this clause (iii) shall be conclusibsent manifest error.

(iv) Each Revolving Lender’s obligation to make Bling Loans or to purchase and fund risk partitigees in Swing Line Loans
pursuant to this Section 2.04@&Mhall be absolute and unconditional and shall raffected by any circumstance, including (A) aetpf,
counterclaim, recoupment, defense or other rightt shich Lender may have against the Swing Line &erde Borrower, any Subsidiary
or any other Person for any reason whatsoeverth@pccurrence or continuance of a Default, orai@) other occurrence, event or
condition, whether or not similar to any of theeigoing;_provided however, that each Revolving Lender’s obligation to malex®lving
Loans pursuant to this Section 2.04écubject 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 fwased and funded a risk participation in a Swingellioan, if the Swing Line
Lender receives any payment on account of such@lime Loan, the Swing Line Lender will distributesuch Lender its Applicable
Percentage (appropriately adjusted, in the casgerest payments, to reflect the period of timarywhich such Lender’s risk
participation was funded) thereof in the same fuaslthose received by the Swing Line Lender.

(i) If any payment received by the Swing Line Lenéh respect of principal or interest on any Swimge Loan is required to be
returned by the Swing Line Lender under any ofdineumstances described_in Section 1Xifbluding pursuant to any settlement
entered into by the Swing Line Lender in its ditior®), each Revolving Lender shall pay to the Swlinte Lender its Applicable
Percentage thereof on demand of the Administratiyent, plus interest thereon from the date of siernand to the date such amount is
returned, at a rate per annum equal to the FeBarals Rate. The Administrative Agent will make sdelmand upon the request of the
Swing Line Lender. The obligations of the Revolvirenders under this clause shall survive the payinefall of the Obligations and tt
termination of this Agreement.

(e) Interest for Account of Swing Line LendeFhe Swing Line Lender shall be responsible fooining the Borrower for interest on the
Swing Line Loans. Until each Revolving Lender fuitdsRevolving Loans that are Base Rate Loansskrparticipation pursuant to this
Section 2.040 refinance such Lender’'s Applicable PercentagengfSwing Line Loan, interest in respect of sugplicable Percentage shall
be solely for the account of the Swing Line Lender.

() Payments Directly to Swing Line Lendefhe Borrower shall make all payments of princigadl interest in respect of the Swing Line
Loans directly to the Swing Line Lender.
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(g) Auto Borrow Arrangementlin order to facilitate the borrowing of Swing Ekilhoans, the Borrower and the Swing Line Lender may

mutually agree to, and are hereby authorized tierénto an auto borrow agreement in form and sutzs reasonably satisfactory to the
Borrower, Administrative Agent and the Swing Linerider (the “ Auto Borrow Agreemet)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 TotaloRéng Outstandings at any time during which artdABorrow Agreement is in effect, tl
Outstanding Amount of all Swing Line Loans shalldeemed to be the sum of the Outstanding AmouBinohg Line Loans at such time plus
the maximum amount available to be borrowed undeh #\uto Borrow Agreement at such time. Notwithsgliag anything herein to the
contrary, the Borrower shall be permitted to amenterminate the Auto Borrow Agreement at any timighout notice to or consent of the
Administrative Agent or the Lenders (but subjecaty amendment or termination requirements set farthe Auto Borrow Agreement).

Prepayment.
(a) Voluntary Prepayments of Loans

(i) Revolving Loans and Term LoarThe Borrower may, upon notice from the Borrowethte 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 Administeaf\gent not later than 11:00 a.m. (1) two BusinBsys prior to any date of
prepayment of Eurodollar Rate Loans and (2) ordtte of prepayment of Base Rate Loans; (B) any pugpayment of Eurodollar Rate
Loans shall be in a principal amount of $1,000,008 whole multiple of $100,000 in excess thereof if less, the entire principal
amount thereof then outstanding); (C) any prepayrmEBase Rate Loans shall be in a principal amofi$tl,000,000 or a whole
multiple of $100,000 in excess thereof (or, if |g¢bg entire principal amount thereof then outsitag)d and (D) any prepayment of the
Term Loan shall be applied to the remaining priatgmortization payments of the Term Loan in thennaa directed by the Borrower
(and absent such direction, to the remaining ppadcamortization payments in direct order of magiriEach such notice shall specify
date and amount of such prepayment and the Typ&[$)ans to be prepaid and, if Eurodollar Rate Lare to be prepaid, the Interest
Period(s) of such Loans. The Administrative Ageiit promptly notify each Lender of its receipt cdieh such notice, and of the amount
of such Lender’s Applicable Percentage of suchgyemnt. If such notice is given by the Borrowee Borrower shall make such
prepayment and the payment amount specified in satibe shall be due and payable on the date $pdctiferein. Any prepayment of a
Eurodollar Rate Loan shall be accompanied by a&ltuied interest on the amount prepaid, together anthadditional amounts required
pursuant to Section 3.0%ubject to Section 2.1%ach such prepayment shall be applied to thed oathe Lenders in accordance with
their respective Applicable Percentages.

(il) Swing Line Loans The Borrower may, upon notice to the Swing Lirmader (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 premiumpanalty;_providedhat (i) such
notice must be received by the Swing Line Lenderthe 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 enfirincipal 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 payamantint specified in such notice shall be due a@yéiple on the date specified
therein.
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Notwithstanding the foregoing, the Borrower maycied or postpone any notice of prepayment under3eiction 2.05(dj such
prepayment would have resulted from a refinanciiifpis Agreement, which refinancing shall not be@sommated or otherwise shall be
delayed (provided any such rescission or postponeshall be subject to Section 3.05

(b) Discounted Optional Prepayments

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

(A) no Default shall have occurred and be contigwwnwould result from such Discounted Optionaldasament;
(B) no Discounted Optional Prepayment shall be nvaittethe proceeds of any Revolving Loan;

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

(D) the Borrower shall deliver to the Administrai¥gent a certificate stating that at the timewaftsDiscounted Optional
Prepayment the Borrower does not have any matasialpublic 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) woudéhsonably be expected to
have a material effect upon, or otherwise be malttj the market price of the Term Loan or a Letsddecision to participate in
such Discounted Optional Prepayment;

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

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

(ii) To the extent the Borrower seeks to make a@isted Optional Prepayment, the Borrower shalNidewritten notice to the
Administrative Agent substantially in the form _oftibit 2.051 hereto (each, a_* Discounted Optional PrepaymeticHY) that the
Borrower desires to prepay the Term Loan in theeggte principal amount specified therein (eachReposed Discounted Prepayment
Amount”) at a discount to the par value of the Term LoBEme Proposed Discounted Prepayment Amount of émenTLoan shall not be
less than $5,000,000. The Discounted Optional Brepat Notice shall further specify with respectte proposed Discounted Optional
Prepayment: (A) the Proposed Discounted Prepayfmount, (B) a discount range (which may be a sipgecentage) selected by the
Borrower with respect to such proposed Discountptio@al Prepayment (representing the percentagarndf the
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principal amount of the Term Loan to be prepaibg (t Discount Rang® and (C) the date by which Lenders are requireddacate thei
election to participate in such proposed Discou@gptional Prepayment which shall be at least fivsiBess Days following the date of
the Discounted Optional Prepayment Notice (the eptance Dat®.

(iii) Upon receipt of a Discounted Optional PrepaymNotice in accordance with Section 2.05(b)({he Administrative Agent
shall promptly notify each Lender that holds a orbf the Term Loan. On or prior to the AcceptabBege, each such Lender may
specify by written notice substantially in the foohExhibit 2.052 hereto (each, a_* Lender Participation Nofir& the Administrative
Agent (A) a minimum price (the_** Acceptable Prigevithin the Discount Range (for example, 80% loé par 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 OptbPrepayment at the Acceptable Price (* Offeredris’). Based on the Acceptable
Prices and principal amounts of the Term Loan $jgecby the Lenders in the applicable Lender Piguditon Notices, the Administrative
Agent, in consultation with the Borrower, shall@®tine the applicable discount for the Term Lo&e (tApplicable Discount), which
Applicable Discount shall be (A) the percentagecjsl by the Borrower if the Borrower has selecéesingle percentage pursuant to
Section 2.05(b)(iifor the Discounted Optional Prepayment or (B) othige, the lowest Acceptable Price at which the 8ear can pay
the Proposed Discounted Prepayment Amount in deftgrmined by adding the principal amounts of @ffieroans commencing with the
Offered Loans with the lowest Acceptable Pricedvided, however, that in the event that such Proposed Discountedayment
Amount cannot be repaid in full at any Acceptahiied the Applicable Discount shall be the hightssteptable Price specified by the
Lenders that is within the Discount Range. The Agatile Discount shall be applicable for all Lendet® have offered to participate in
the Voluntary Discounted Prepayment and have QiagifLoans (as defined below). Any Lender that Badoortion 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 withia Applicable Discount.

(iv) The Borrower shall make a Discounted OptidRepayment by prepaying the Term Loan (or portiandof) offered by the
Lenders (“_Qualifying Lendery that specify an Acceptable Price that is equaditlower than the Applicable Discount (* Qualiigi
Loans") at the Applicable Discount; providetat if the aggregate proceeds required to prep&ualifying Loans (disregarding any
interest payable at such time) would exceed theuatnof aggregate proceeds required to prepay thgo8ed Discounted Prepayment
Amount, such amounts in each case calculated blyiagghe Applicable Discount, the Borrower shakpay such Qualifying Loans
ratably among the Qualifying Lenders based on ttesipective principal amounts of such Qualifyingahe (subject to rounding
requirements specified by the Administrative Agetitthe aggregate proceeds required to prepa@udllifying Loans (disregarding any
interest payable at such time) would be less tharamount of aggregate proceeds required to prbeayroposed Discounted
Prepayment Amount, such amounts in each case atdduby applying the Applicable Discount, the Bareo shall prepay all Qualifying
Loans. The Term Loan prepaid by the Borrower purstmthis_Section 2.05(bshall be applied to the remaining principal arnzation
payments of the Term Loan of the selling Lenderthémanner directed by the Borrower (and absesit direction, to the remaining
principal amortization payments in direct ordenwdturity).

(v) Each Discounted Optional Prepayment shall bdewaithin four Business Days of the Acceptance Datesuch other date as-
Administrative Agent shall reasonably agree,
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given the time required to calculate the Applicabiscount and determine the amount and holdersuadifying Loans), without premiu
or penalty (but subject to Section 3))%Ipon irrevocable notice (provided that suchg®thay be conditioned on receiving proceeds
any refinancing (but shall remain subject to Sec8d)5)) substantially in the form of Exhibit 2.8%5hereto (each a “ Notice of
Discounted Prepaymelyt delivered to the Administrative Agent no latean 11:00 a.m. three Business Days prior to the afasuch
Discounted Optional Prepayment, which notice s$dicify the date and amount of the Discounted @ptiBrepayment and the
Applicable Discount determined by the Administratikgent. Upon receipt of any Notice of Discounteefayment the Administrative
Agent shall promptly notify each relevant Lendesrtof. If any Notice of Discounted Prepayment igegi the amount specified in such
notice shall be due and payable to the applicablelers, subject to the Applicable Discount on temTLoan, on the date specified
therein together with accrued interest (on theppiacipal amount) to but not including such datettom amount prepaid.

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

(vii) Following a Discounted Optional Prepayment,interest shall accrue from and after the applegbepayment date on the
Term Loan purchased by the Borrower on such dadesaoh purchased Term Loan shall be deemed catieelietired for all purposes
and no longer outstanding (and may not be resolthéyBorrower) for all purposes of this Agreememd all other Loan Documents
(notwithstanding any provisions herein or thereithe contrary), including (A) the making of, oethpplication of, any payments to the
Lenders under this Agreement or any other Loan Bant, (B) the making of any request, demand, aigation, direction, notice,
consent or waiver under this Agreement or any dtle@an Document, (C) the providing of any rightghe Borrower as a Lender under
this Agreement or any other Loan Document and B)determination of Required Lenders.

(c) Mandatory Prepayments of Loans

(i) Revolving Commitments|f for any reason the Total Revolving Outstandiag any time exceed the Aggregate Revolving
Commitments then in effect, the Borrower shall pptlsnprepay Revolving Loans and/or Swing Line Loansl/or Cash Collateralize the
L/C Obligations in an aggregate amount equal th &xcess; provideghowever, 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 Revalviroans and Swing
Line Loans the Total Revolving Outstandings exabedAggregate Revolving Commitments then in effect.

(ii) Dispositions and Recovery Event$he Borrower shall prepay the Term Loan in arreggte amount equal to 100% of the Net
Cash Proceeds of any Disposition or Recovery Eteetiite extent (A) such Net Cash Proceeds are motagted in property that is useful
in the business of the Borrower and its Subsidsanighin 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) edse&100 million during the term
this Agreement (it being understood that such prefemt shall be due immediately upon the expiratibsuch 365 day period); provided
that if such Net Cash Proceeds are received byamign Subsidiary in connection with any Dispasitor Recovery Event by a Foreign
Subsidiary, then the mandatory prepayment requuyeithis_Section 2.05(ghall be limited to the amount of such prepaymieat tould
not reasonably be expected to cause adverse Tae@oences to the Borrower.
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(i) Debt IssuancesImmediately upon receipt by the Borrower or amp8diary of the Net Cash Proceeds of any Debaisse,
the Borrower shall prepay the Term Loan in an agmgesamount equal to 100% of such Net Cash Proceeds

(iv) Application of Mandatory Prepaymentéll amounts required to be paid pursuant to 8estion 2.05(c3hall be applied as
follows:

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

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

Within the parameters of the applications set fatibve, prepayments shall be applied first to Beste Loans and then to
Eurodollar Rate Loans in direct order of Interesti®d maturities. All prepayments under this Setfd5(c)shall be subject to
Section 3.05 but otherwise without premium or penalty, andlidbe accompanied by interest on the principal anhquepaid
through the date of prepayment.

(v) Declined Prepayment®ne or more holders of the Term Loan may dedbineccept a mandatory prepayment under
Section 2.05(c)(iijn 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(dpther than Section 2.05(c){iso long as no Event of Default exists, the Boepshall have the right, at its option, in
lieu of making such prepayment in full, to dep@sitamount equal to such mandatory prepayment hdti\tiministrative Agent in a ca:
collateral account maintained (pursuant to docuatent reasonably satisfactory to the Administrathgent) by and in the sole domini
and control of the Administrative Agent. Any amaaisb deposited shall be held by the Administratigent as collateral for the
prepayment of such Eurodollar Rate Loans and bleadipplied to the prepayment of the applicable &nitar Rate Loans at the end of
current Interest Periods applicable thereto ornepaat the election of the Administrative Agergpn the occurrence of an Event of
Default. At the request of the Borrower, amountslsposited shall be invested by the Administrafigent in Cash Equivalents maturing
on or prior to the date or dates on which it iSc@pated that such amounts will be applied to pyepzch Eurodollar Rate Loans; any
interest earned on such Cash Equivalents will b&i® account of the Borrower and the Borrower ddéposit with the Administrative
Agent the amount of any loss on any such Cash B&tprits to the extent necessary in order that thmuabof the prepayment to be made
with the deposited amounts may not be reduced.

2.06  Termination or Reduction of Aggregate Revolving Quitments.

The Borrower may, upon notice to the Administrathgent, terminate the Aggregate Revolving Committeear from time to time
permanently reduce the Aggregate Revolving Comnrite® an amount not less than the Aggregate Quiistg Amount of Revolving Loans,
Swing Line Loans and L/C Obligations; providiat (a) any such notice shall be received by thmifistrative Agent not later than
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12:00 noon three Business Days prior to the dateraifination or reduction, (b) any such partialugébn shall be in an aggregate amount of
$5,000,000 or any whole multiple of $1,000,000xness thereof and (c) if, after giving effect ty aeduction of the Aggregate Revolving
Commitments, the Letter of Credit Sublimit or theifg Line Sublimit exceeds the amount of the AggitegRevolving Commitments, such
sublimit shall be automatically reduced by the amaf such excess. The Administrative Agent wibhmiptly notify the Revolving Lenders of
any such notice of termination or reduction of ggregate Revolving Commitments. Subject to Secidib(a)(v), any reduction of the
Aggregate Revolving Commitments shall be applietheoRevolving Commitment of each Revolving Lenderording to its Applicable
Percentage. All fees accrued with respect thenetibthe effective date of any termination of thggkegate Revolving Commitments shall be
paid on the effective date of such termination.vittistanding the foregoing, the Borrower may redan postpone any notice of termination
of the Aggregate Revolving Commitments if such teation would have resulted from a refinancingha$ tAgreement, which refinancing
shall not be consummated or otherwise shall beyddlgprovided any such rescission or postponenteit lse subject to Section 3.05

2.07 Repayment of Loan.

(a) Revolving Loans The Borrower shall repay to the Lenders on théukity Date the aggregate principal amount of al8lving
Loans outstanding on such date.

(b) Swing Line Loans The Borrower shall repay each Swing Line Loarttenearlier to occur of (i) the date ten Busineag®after such
Swing Line Loan is made and (ii) the Maturity Date.

(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¢émts may hereafter be adjusted as a resultegfgyments made pursuant to Section 2.05
unless accelerated sooner pursuant to Section 9.02

Principal Amortizatior

Payment Dat¢ Paymen

March 31, 2014 $ 10,390,625.0
June 30, 201 $ 10,390,625.0
September 30, 201 $ 10,390,625.0
December 31, 201 $ 10,390,625.0
March 31, 201! $ 10,390,625.0
June 30, 201 $ 10,390,625.0
September 30, 201 $ 10,390,625.0
December 31, 201 $ 10,390,625.0
March 31, 201¢ $ 10,390,625.0
June 30, 201 $ 10,390,625.0
September 30, 201 $ 10,390,625.0
December 31, 201 $ 10,390,625.0
March 31, 201’ $ 20,781,250.0
June 30, 201 $ 20,781,250.0
September 30, 201 $ 20,781,250.0
December 31, 201 $ 20,781,250.0
March 31, 201¢ $ 20,781,250.0
June 30, 201 $ 20,781,250.0
September 30, 201 $ 20,781,250.0
Maturity Date Unpaid principal balance

the Term Loar
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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 per mnegual to the Eurodollar Rate for such Interesiodelusthe Applicable Rate; (ii) each Base
Rate Loan (including any Swing Line Loan that Base Rate Loan) shall bear interest on the outstgnutincipal amount thereof from the
applicable borrowing date at a rate per annum empuhle Base Rate pltise Applicable Rate; and (iii) each Swing Line Ldhat is a Quoted
Rate Swing Line Loan shall bear interest on thetanding principal amount thereof from the appliedimrrowing date at a rate per annum
equal to the Quoted Rate applicable thereto.

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

(ii) If any amount (other than principal of any tpaayable by the Borrower under any Loan Docurigenbt paid when due
(without regard to any applicable grace periodsjetier at stated maturity, by acceleration or etfesr, then upon the request of the
Required Lenders, such amount shall thereafteribhtsest at a fluctuating interest rate per anmatiall times equal to the Default Rate
the fullest extent permitted by applicable Laws.

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

(iv) Accrued and unpaid interest on past due ans(intluding interest on past due interest) shaltlbe and payable upon demand

(c) Interest on each Loan shall be due and payal@deears on each Interest Payment Date appli¢ghbleto and at such other times as

may be specified herein. Interest hereunder sleadluz and payable in accordance with the term®ohbefore and after judgment, and before
and after the commencement of any proceeding wamdebebtor Relief Law.

2.09

Fees.
In addition to certain fees described in subsestitm and (i) of Section 2.03

(a) Commitment FeeThe Borrower shall pay to the Administrative Agdor the account of each Revolving Lender (subjec
Section 2.15(a)(ii)n the case of any Defaulting Lender) in accordasitk its Applicable Percentage, a commitment tae (
Commitment Feé) equal to the product of (i) the Applicable Rétaes(ii) the actual daily amount by which the AggregR&volving
Commitments exceed the sum of (A) the Outstandingént of Revolving Loans and (B) the Outstandingotmt of L/C Obligations,
subject to adjustment as provided in Section 2The Commitment Fee shall accrue at all timesndutfie Availability Period, including
at any time during which one or more of the condisi in_Article Vis not met, and shall be due and payable quaiitedyrears on the last
Business Day of each March, June,
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September and December, commencing with the fidt slate to occur after the Closing Date, and eriast day of the Availability
Period. The Commitment Fee shall be calculatedtetgiin arrears, and if there is any change in&Applicable Rate during any quarter,
the actual daily amount shall be computed and pligd by the Applicable Rate separately for eaatiopleduring such quarter that such
Applicable Rate was in effect. For purposes ofifitation, Swing Line Loans shall not be consideoedstanding for purposes of
determining the unused portion of the AggregatedRéng Commitments.

(b) Eee Letter The Borrower shall pay to the Arrangers and tdeniistrative Agent for their own respective accasuees in the
amounts and at the times specified in the Fee L.&tech fees shall be fully earned when paid amadl st 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 referémt¢he Eurodollar Rate) shall be
made on the basis of a year of 365 or 366 daytheasase may be, and actual days elapsed. All otmputations of fees and interest shall be
made on the basis of a 3@@y year and actual days elapsed (which resuttsire fees or interest, as applicable, being pad thcomputed o
the basis of a 365-day year). Interest shall acerueach 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 wetsportion is paid, providethat any Loan that is repaid on the same day ostwihis made
shall, subject to Section 2.12(&)ear interest for one day. Each determinatiothbyAdministrative Agent of an interest rate or lfieeeunder
shall be conclusive and binding for all purposéseat manifest error.

(b) If, as a result of any restatement of or otidjustment to the financial statements of the Boeroor for any other reason, the Borro
or the Lenders (in consultation with the Borrowdgjermine that (i) the Consolidated Total LeverBgéio as calculated by the Borrower as of
any applicable date was inaccurate and (ii) a progleulation of the Consolidated Total LeveragéidRaould have resulted in higher pricing
for such period, the Borrower shall immediately aeloactively be obligated to pay to the Admirasitre Agent for the account of the
applicable Lenders or the L/C Issuer, as the caselma, promptly on demand by the Administrative itger, after the occurrence of an actual
or deemed entry of an order for relief with resgedahe Borrower under the Bankruptcy Code of timitédl States, automatically and without
further action by the Administrative Agent, any den or the L/C Issuer), an amount equal to the exoéthe amount of interest and fees that
should have been paid for such period over the atrmflinterest and fees actually paid for suchgaerNotwithstanding the foregoing, the
Borrower shall only be obligated to make paymemigen this Section 2.10(bijpon demand therefor, and failure to make any pagiment on
account of lack of demand shall, for the avoidasfcgoubt, not result in a Default or Event of Ddfdwereunder. This paragraph shall not limit
the rights of the Administrative Agent, any Lendethe L/C Issuer, as the case may be, under $e&i03(c)(iii), 2.03(h)or 2.08(b)or under
Article 1X . The Borrower’s obligations under this paragralpilssurvive the termination of the Aggregate Reirgy Commitments and the
repayment of all other Obligations hereunder.

2.11 Evidence of Debh.

(a) The Credit Extensions made by each Lender bkadvidenced by one or more accounts or recordgainzged 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 efrlte amount of the Credit Extensions made by theders to the Borrower and the interest
and payments thereon. Any failure to so recorchgrearor in doing so shall
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not, however, limit or otherwise affect the obligatof the Borrower hereunder to pay any amounhgwiith respect to the Obligations. In the
event of any conflict between the accounts andrdscmaintained by any Lender and the accountsecatds of the Administrative Agent in
respect of such matters, the accounts and recbttie édministrative Agent shall control in the abse of manifest error. Upon the request of
any Lender made through the Administrative Agdre, Borrower shall execute and deliver to such Lefttieough the Administrative Agent)
promissory note, which shall evidence such Lendsvans in addition to such accounts or recordshiach promissory note shall be in the
form of Exhibit 2.11(a “ Note”). Each Lender may attach schedules to its Noteeadorse thereon the date, Type (if applicabrepunt and
maturity of its Loans and payments with respectetoe

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

2.12 Payments Generally; Administrative Ag's Clawback.

(a) General All payments to be made by the Borrower shaliiasle without condition or deduction for any couciem, defense,
recoupment or setoff. Except as otherwise exprgsslyided herein, all payments by the Borrower heder shall be made to the
Administrative Agent, for the account of the regpecLenders to which such payment is owed, atdtiministrative 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 othelicgide share as provided herein) of such paymreliké funds as received by wire transfer
to such Lender’s Lending Office. All payments reegl by the Administrative Agent after 2:00 p.m.lkha deemed received on the next
succeeding Business Day and any applicable interdee shall continue to accrue. If any paymerigaenade by the Borrower shall come due
on a day other than a Business Day, payment shaiidde on the next following Business Day, and sxéénsion of time shall be reflected in
computing interest or fees, as the case may be.

(b) (i) Funding by Lenders; Presumption by Admirdtive Agent Unless the Administrative Agent shall have reedinotice from a
Lender prior to the proposed date of any Borrowdhgurodollar Rate Loans (or, in the case of anyr@®weing of Base Rate Loans, prior
to 12:00 noon on the date of such Borrowing) thiahd_ender will not make available to the Admirasive Agent such Lender’s share of
such Borrowing, the Administrative Agent may assuha such Lender has made such share availatdaandate in accordance with
Section 2.04or, in the case of a Borrowing of Base Rate Loé#mat, such Lender has made such share availahlecordance with and at
the time required by Section 2.p2nd may, in reliance upon such assumption, meéitadle to the Borrower a corresponding amour
such event, if a Lender has not in fact made itsesbf the applicable Borrowing available to thevfistrative Agent, then the applica
Lender and the Borrower severally agree to papéofdministrative Agent forthwith on demand suchresponding amount in
immediately available funds with interest therefon,each day from and including the date such arhisumade available to the Borrow
to but excluding the date of payment to the Adntiats/e Agent, at (A) in the case of a paymentéarade by such Lender, the greate
the Federal Funds Rate and a rate determined bydimnistrative Agent in accordance with bankindustry rules on interbank
compensation, plus any administrative, processirgjnoilar fees customarily charged by the Admiristre 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
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Lender shall pay such interest to the Administeathgent for the same or an overlapping period Atiinistrative Agent shall promptly
remit to the Borrower the amount of such interestl oy the Borrower for such period. If such Lengays its share of the applicable
Borrowing to the Administrative Agent, then the ambso paid shall constitute such Lender’s Loatuthed in such Borrowing. Any
payment by the Borrower shall be without prejudicany claim the Borrower may have against a Letitkrshall have failed to make
such payment to the Administrative Agent.

(i) Payments by Borrower; Presumptions by Admigisve Agent Unless the Administrative Agent shall have reedinotice
from the Borrower prior to the date on which anympant is due to the Administrative Agent for the@ant of the Lenders or the L/C
Issuer hereunder that the Borrower will not makehgpayment, the Administrative Agent may assumettteaBorrower has made such
payment on such date in accordance herewith andimasgliance upon such assumption, distributééoltenders or the L/C Issuer, as
case may be, the amount due. In such event, Banower has not in fact made such payment, theh efthe Lenders or the L/C Issu
as the case may be, severally agrees to repag tbdiministrative Agent forthwith on demand the amiogp distributed to such Lender or
the L/C Issuer, in immediately available funds witterest thereon, for each day from and includiregdate such amount is distributed tc
it to but excluding the date of payment to the Adiistrative 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 Lenderthe Borrower with respect to any amount owindenthis subsection (b) sh
be presumptively correct, absent manifest error.

(c) Eailure to Satisfy Conditions Precedetftany Lender makes available to the Administrathgent 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 theoBanr by the
Administrative Agent because the conditions toahplicable Credit Extension set forth_in Articleave not satisfied or waived in accordance
with the terms hereof, the Administrative Agentlshgturn such funds (in like funds as receivedirsuch Lender) to such Lender, without
interest.

(d) Obligations of Lenders Severarhe obligations of the Lenders hereunder to niadens, to fund participations in Letters of Credit
and Swing Line Loans and to make payments pursog®éction 11.04(cyre several and not joint. The failure of any Lertdemake any Loa
to fund any such participation or to make any paynuader_Section 11.04(on any date required hereunder shall not relieyeosimer Lender
of its corresponding obligation to do so on suctedand no Lender shall be responsible for therfaibf any other Lender to so make its Loan,
to purchase its participation or to make its paymeder Section 11.04(c)

(e) Funding SourceNothing herein shall be deemed to obligate anydee to obtain the funds for any Loan in any patéc place or
manner or to constitute a representation by anyléethat it has obtained or will obtain the fundsdny Loan in any particular place or
manner.

2.13  Sharing of Payments by Lendk.

Except as otherwise contemplated herein, if anydeeshall, by exercising any right of setoff or ntarclaim or otherwise, obtain
payment in respect of any principal of or intei@stany of the Loans made by it, or the participation L/C Obligations or in Swing Line Loz
held by it resulting in such Lender’s receiving pent of a proportion of the aggregate amount ofiduxans or participations and accrued
interest thereon greater than_its patashare thereof as provided herein, then the Lender
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receiving such greater proportion shall (a) ndtiify Administrative Agent of such fact, and (b) jwase (for cash at face value) participatior
the Loans and subpatrticipations in L/C Obligatiand Swing Line Loans of the other Lenders, or nrlah other adjustments as shall be
equitable, so that the benefit of all such paymshtdl be shared by the Lenders ratably in accasarith the aggregate amount of principal of
and accrued interest on their respective Loano#tmet amounts owing them, providtwt:

(i) if any such participations or subparticipatiare purchased and all or any portion of the paymimng rise thereto is recovered,
such participations or subparticipations shalléscinded and the purchase price restored to teatest such recovery, without interest;
and

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

Each Loan Party agrees, to the extent it may éfiegtdo so under applicable law, that any Lendepuéring a participation pursuant to
the foregoing arrangements may exercise againbtlsogn Party rights of setoff and counterclaim witkpect 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 Eventtlpon the request of the Administrative Agentta L/C Issuer (i) if the L/C Issuer has honored any
full or partial drawing request under any LetteiGrédit and such drawing has resulted in an L/Qd@sing, or (ii) if, as of the Maturity Date,
any L/C Obligation for any reason remains outstaggdihe Borrower shall, in each case, promptly Gaslateralize the then Outstanding
Amount of all L/C Obligations. At any time that tieeshall exist a Defaulting Lender, promptly upba tequest of the Administrative Agent,
the L/C Issuer or the Swing Line Lender, the Borowhall deliver to the Administrative Agent Castll&eral in an amount sufficient to coy
all Fronting Exposure (after giving effect to Sent2.15(a)(ivland any Cash Collateral provided by the Defaultingder).

(b) Grant of Security InteresiAll Cash Collateral (other than credit support constituting funds subject to deposit) shall bentained
in blocked, non-interest bearing deposit accountseaAdministrative Agent or with a financial ifistion acceptable to the Borrower and the
Administrative Agent. The Borrower, and to the exterovided by any Lender, such Lender, herebytgram(and subjects to the control of)
Administrative Agent, for the benefit of the Adnstrative Agent, the L/C Issuer and the Lenderdttiag the Swing Line Lender), and agr
to maintain, a first priority security interestatl such cash, deposit accounts and all balanegsith and all other property so provided as
collateral pursuant hereto, and in all proceedb®foregoing, all as security for the obligatieasvhich such Cash Collateral may be applied
pursuant to Section 2.14(c)f at any time the Administrative Agent deterndrtbat Cash Collateral is subject to any rightlane of any
Person other than the Administrative Agent as hgpedvided, or that the total amount of such Casliatral 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 Admindgive Agent additional Cash Collateral in an amtaufficient to eliminate such
deficiency.
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(c) Application. Notwithstanding anything to the contrary contdiirethis Agreement, Cash Collateral provided urader of this
Section 2.14r Sections 2.032.04, 2.05, 2.150r 9.02in respect of Letters of Credit or Swing Line Loamall be held and applied to the
satisfaction of the specific L/C Obligations, Swinge Loans, obligations to fund participationsrtia (including, as to Cash Collateral
provided by a Defaulting Lender, any interest aedran such obligation) and other obligations forolitthe Cash Collateral was so provided,
prior to any other application of such propertyresy be provided for herein.

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

(x) that Cash Collateral furnished by or on bebéli Loan Party shall not be released during thieoance of an Event of Default (and
following application as provided in this Sectiod2may be otherwise applied in accordance with Se&if8), and (y) the Person providing
Cash Collateral and the L/C Issuer or Swing Linadar, as applicable, may agree that Cash Collatbedl not be released but instead held to
support future anticipated Fronting Exposure oeptibligations.

2.15 Defaulting Lender..

(a) Adjustments Notwithstanding anything to the contrary contdimethis Agreement, if any Lender becomes a DéfaylLender, ther
until such time as that Lender is no longer a DiifegiLender, to the extent permitted by applicalbdev:

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

(ii) Reallocation of PaymentsAny payment of principal, interest, fees or othrrounts received by the Administrative Agent for
the account of that Defaulting Lender (whether ntduy or mandatory, at maturity, pursuant to AgitX or otherwise, and including any
amounts made available to the Administrative Adsnthat Defaulting Lender pursuant_to Section 1),Ghall be applied at such time
times as may be determined by the Administrativerfigs followsfirst , to the payment of any amounts owing by that DiéfegiLende!
to the Administrative Agent hereundsecond to the payment on a pro rata basis of any amawitsg by that Defaulting Lender to the
L/C Issuer or Swing Line Lender hereundéird , if so determined by the Administrative Agent equested by the L/C Issuer or Swing
Line Lender, to be held as Cash Collateral forrfeifunding obligations of that Defaulting Lenderaofy participation in any Swing Line
Loan or Letter of Creditiourth, as the Borrower may request (so long as no Deaigts), to the funding of any Loan in respecivbich
that Defaulting Lender has failed to fund its pamtthereof as required by this Agreement, as détexirby the Administrative Agent;
fifth , if so determined by the Administrative Agent dhe Borrower, to be held in a non-interest beadegosit account and released
in order to satisfy obligations of that Defaultibgnder to fund Loans under this Agreemesitth, to the payment of any amounts owing
to the Lenders, the L/C Issuer or Swing Line Lerakea result of any judgment of a court of compgtersdiction obtained by any
Lender, the L/C Issuer or Swing Line Lender agatinat Defaulting Lender as a result of that Defagltenders breach of its obligatio
under this Agreemenseventh so long as no Event of Default exists, to thenpayt of any amounts owing
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to the Borrower as a result of any judgment of arcof competent jurisdiction obtained by the Bover against that Defaulting Lendel
a result of that Defaulting Lender’s breach ofolidigations under this Agreement; agighth, to that Defaulting Lender or as otherwise
directed by a court of competent jurisdiction; pdedthat if (X) such payment is a payment of the ppatamount of any Loans or L/C
Borrowings in respect of which that Defaulting Lenthas not fully funded its appropriate share andch Loans or L/C Borrowings
were made at a time when the conditions set forfBeiction 5.02vere satisfied or waived, such payment shall bdiegpolely to pay the
Loans of, and L/C Borrowings owed to, all non-Défiaig Lenders on a pro rata basis prior to beingliag to the payment of any Loans
of, or L/C Borrowings owed to, that Defaulting LemdAny payments, prepayments or other amountsqrgidyable to a Defaulting
Lender that are applied (or held) to pay amountsciy a Defaulting Lender or to post Cash Colldfeuesuant to thiSection 2.15(a)(il
shall be deemed paid to and redirected by thatultéig Lender, and each Lender irrevocably conskatsto.

(iii) Certain Fees That Defaulting Lender (A) shall not be entittedeceive any Commitment Fee, nor shall any summi@itment
Fee accrue for the benefit of such Defaulting Lenfie 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 pattktoDefaulting Lender for any
period during which that Lender is a Defaulting Her) and (B) shall be limited in its right to reeeiLetter of Credit Fees as provided in
Section 2.03(h) for any period during which that Lender is a Défiag Lender.

(iv) Reallocation of Applicable Percentages to Redbronting ExposureDuring any period in which there is a Defaultirgnder,
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 ézt®ns 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 applicablextler becomes a Defaulting Lender, no Event of Deéadsts (or if an Event of Default
then exists upon such Event of Default being curedaived); and (B) the aggregate obligation ofheagn-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 Lendgnus(2) the aggregate Outstanding Amount of the RenglVioans of that
Lender. No reallocation hereunder shall constiéukeaiver or release of any claim of any party heden against a Defaulting Lender
arising from that Lender having become a Defaultirgder, including any claim of a non-Defaultingnider as a result of such non-
Defaulting Lender’s increased exposure followingrsteallocation.

(v) Termination of Defaulting Lender Commitmenthe Borrower may, with the prior written consefithe Administrative Agent
(such consent not to be unreasonably withheld larydd), terminate the unused amount of the Revgl@ommitment of a Defaulting
Lender upon not less than three Business Dayst patice to the Administrative Agent (which willgmptly notify the Lenders thereof),
and in such event the provisions of Section 2.1b)@yill apply to all amounts thereafter paid by ther®aver for the account of such
Defaulting Lender that is a Lender under this Agregt (in each case whether on account of principtrest, fees or other amounts),
providedthat such termination will not be deemed to be av@raor release of any claim the Borrower, the Axistrative Agent, the L/C
Issuer, the Swing Line Lender or any Lender mayehayainst such Defaulting Lender.

(vii) Cash Collateral, Repayment of Swing Line Lealif the reallocation described in Section 2.15¢@)}bove cannot, or can only
partially, be effected, the Borrower shall, without
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prejudice to any right or remedy available to theeneunder or under applicable Law, (x) first, psefaving Line Loans in an amount
equal to the Swing Line Lender’s Fronting Exposamd (y) second, Cash Collateralize the L/C Issuemmting Exposure in accordance
with the procedures set forth in Section 2.14

(b) Defaulting Lender Curdf the Borrower, the Administrative Agent, Swingnlei Lender and the L/C Issuer agree in writing ¢hat
Lender is no longer a Defaulting Lender, the Adstiitive Agent will so notify the parties heretdyaveupon as of the effective date specified
in such notice and subject to any conditions sehfiherein (which may include arrangements wigpeet to any Cash Collateral), that Lender
will, to the extent applicable, purchase that portdf outstanding Loans of the other Lenders oe &ich other actions as the Administrative
Agent may determine to be necessary to cause thesland funded and unfunded participations in teti€Credit and Swing Line Loans to
be held on a pro rata basis by the Lenders in daoae with their Applicable Percentages (withoutrgj effect to_Section 2.15(a)(iy)
whereupon that Lender will cease to be a Defaultiaigder;_providedhat no adjustments will be made retroactively wébpect to fees
accrued or payments made by or on behalf of theoBa@r while that Lender was a Defaulting Lended anovided; further, that except to th
extent otherwise expressly agreed by the affectetieg, no change hereunder from Defaulting Letalé&ender will constitute a waiver or
release of any claim of any party hereunder arigiogn that Lender’s having been a Defaulting Lender

2.16 Incremental Facilities; Extensio..

(a) This Agreement and the other Loan Documents lmesgmended (or amended and restated) at any fierahe Fifth Amendment
Closing Date to add one or more tranches of teanddeach an* Incremental Term Facifityadd one or more incremental revolving credit
facility tranches (each, an “ IncremenRavolving Facility” and together with the Initial Revolving Facilitthe “ Revolving Facilitie§) and/ol
increase commitments under any Revolving Faciégch such increase, an “ Incremental Revolvingelims’; each Incremental Term Facili
each Incremental Revolving Facility and each Inaetal Revolving Increase are collectively refeteds “_Incremental Facilitie$ at the
option of the Borrower by an agreement in writimgeged into by the Loan Parties, the Administrathgent and each Person (including any
existing Lender) that agrees to provide a portibsuzh Incremental Facility (each an * Incremefatility Amendment); providedthat:

(i) the aggregate principal amount of all Increna¢facilities shall not exceed the sum of (A) $4@0ion plus (B) the maximum
amount, if any, such that after giving effect te thcurrence of such Incremental Facility on a lRsama Basis (assuming for purposes of
this calculation that all Revolving Facilities (lnding any Incremental Revolving Facility or Incrental Revolving Increase) are fully
drawn) (1) in the case of any Incremental Facdityer than a Refinancing Facility, the ConsolideBetior Secured Leverage Ratio
recomputed as of the end of the Applicable Periodld/not be greater than 2.75:1.0 and (2) in tlee cd any Incremental Facility, the
Loan Parties would be in compliance with the finahcovenants set forth in Section 8rEtomputed as of the end of the Applicable
Period;_providedhat for purposes of this sub-clause (B) the Bomoshall have delivered to the Administrative Agariro Forma
Compliance Certificate demonstrating the requiresisat forth in sub-clauses (B)(1) and (B)(2) abaresatisfied;

(i) no Default shall exist on the effective dafeany Incremental Facility or would exist after g effect to any Incremental
Facility;
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(iii) no existing Lender shall be under any obligatto provide any Incremental Facility Commitmentd any such decision whet
to provide an Incremental Facility Commitment shwlin such Lender’s sole and absolute discretion;

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

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

(A) a certificate of each Loan Party dated as efdhte of such Incremental Facility signed by apRasible Officer of such
Loan Party (1) certifying and attaching resolutiad®pted by the board of directors or equivalenegoing body of such Loan
Party approving such Incremental Facility and (2jhie case of the Borrower, certifying that, befane after giving effect to such
increase, (x) the representations and warrantiesc Loan Party contained_in Article ® any other Loan Document, or which
contained in any document furnished at any timesuod in connection herewith or therewith, shalktg and correct in all
material respects on and as of the date of suchase, except to the extent that such represemgadiod warranties specifically re
to an earlier date, in which case they shall be &mnd correct in all material respects as of saclee date, and (y) no Default exis
and

(B) customary opinions of legal counsel to the L&anmties, addressed to the Administrative Agentesawh Lender (including
each Person providing an Incremental Facility Cotnrant), dated as of the effective date of sucheimental Facility;

(vii) the Administrative Agent shall have receivdacumentation from each Person providing an Increatéacility Commitment
evidencing its Incremental Facility Commitment aisdobligations under this Agreement in form andstance reasonably acceptable to
the Administrative Agent;

(viii) in the case of any Incremental Revolving iease with respect to a Revolving Facility, if asyolving loans are outstanding
under such Revolving Facility on the date of suatrease, (A) each Lender providing such Incremd®gablving Increase shall make
revolving loans under such Revolving Facility, ireceeds of which shall be applied by the Admiaisie Agent to prepay revolving
loans of the existing Lenders under such RevolWagility, in an amount necessary such that aféngieffect thereto the outstanding
revolving loans under such Revolving Facility astdratably among all the Lenders holding committeemder such Revolving Facili
and (B) the Borrower shall pay an amount requinrecpant to Section 3.G8 a result of any such prepayment of revolvingdoat
existing Lenders;

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

(A) the final maturity date for such Incrementakmeracility shall not be earlier than the latestumiy date of the Term Loz
or any other Incremental Term Facility;
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(B) the weighted average life to maturity for suisbremental Term Facility shall not be shorter thathen remaining
weighted average life to maturity for the Term Laarany other Incremental Term Facility; and

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

(x) in the case of an Incremental Revolving Fagilit

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

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

(C) such Incremental Revolving Facility may provide the issuance of Letters of Credit for the astoof the Borrower and
its Subsidiaries on terms substantially equivalerithe terms applicable to Letters of Credit urttierexisting Revolving Facilities
or the making of swing line loans to the Borrowarterms substantially equivalent to the terms applie to Swing Line Loans
under the existing Revolving Facilities; and

(D) such Incremental Revolving Facility shall haagable voting rights as the other Revolving Ftesi (or otherwise provide
for more favorable voting rights for the then oatsting Revolving Facilities);

(xi) in the case of an Incremental Revolving Insewavith respect to a Revolving Facility, such Imeemtal Revolving Increase shall
be on the exact same terms and pursuant to th¢ sx@e documentation applicable to such Revolvanglify; and

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

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

(b) The Borrower may, by written notice to the Adistrative Agent from time to time (and with thensent of the Administrative Agent,
not to be unreasonably withheld), make one or mffes (each, a “ Loan Maodification Offéy to all the Revolving Lenders or all of the
Lenders holding the Term Loan to make one or moreraiments or modifications to (i) allow the matuend scheduled amortization (if any)
of the Loans of the accepting Lenders to be exidade (ii) increase the Applicable Rate and/or femmsble with respect to the Loans and
Commitments (if any) of the accepting Lenders (frRiged Amendment¥) pursuant to procedures reasonably specifiechbyddministrative
Agent and reasonably acceptable to the Borrowerh 8otice shall set forth (i) the terms and coodsi of the requested Permitted Amendmer
and (ii) the date on which such Permitted Amendnergquested to become effective. Permitted Amemdsnshall 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, onithwespect to such Lender’s Loans and/or Commitsas to which such Lender’s
acceptance has been made. The Borrower, eachLatherParty and each Accepting Lender shall exeaidiedeliver to the Administrative
Agent such documentation (a “ Loan Amendni®rats the Administrative Agent shall reasonablycifyeto evidence the acceptance of the
Permitted Amendments and the terms and conditimeredf, and the Loan Parties shall also deliveh sacporate resolutions, opinions and
other documents as reasonably requested by themstrative Agent. The Administrative Agent shalbprptly notify each Lender as to the
effectiveness of each Loan Amendment. Each of #iegs hereto hereby agrees that (i) upon the tafeaess of any Loan Amendment, this
Agreement shall be deemed amended to the extenbiibuto the extent) necessary to reflect theterise and terms of the Permitted
Amendment evidenced thereby and only with respetiié Loans and Commitments of the Accepting Lemdsrto which such Lenders’
acceptance has been made and (ii) any applicabigetavho is not an Accepting Lender may be repldgethe Borrower in accordance with
Section 11.13

ARTICLE Il
TAXES, YIELD PROTECTION AND ILLEGALITY

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

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

(ii) If the Loan Parties or the Administrative Adeshall be required by the Internal Revenue Codeittohold or deduct any Taxes,
including both United States Federal backup witdhng) and withholding taxes, from any payment, tbenhthe Administrative Agent
shall withhold or make such deductions as are geted by the Administrative Agent to be requireddxhupon the information and
documentation it has received pursuant to subse@tipbelow,
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(B) the Administrative Agent shall timely pay thdlfamount withheld or deducted to the relevant &awmental Authority in accordance
with the Internal Revenue Code, and (C) to theritteat the withholding or deduction is made onoaict of Indemnified Taxes or Other
Taxes, the sum payable by the Loan Parties shafidneased as necessary so that after any requitiedolding or the making of all
required deductions (including deductions applieabladditional sums payable under this Sectiom)Atiministrative Agent, any Lender
or the L/C Issuer, as the case may be, receivasnaunt equal to the sum it would have receivedrtasuch withholding or deduction
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 delheindemnify the Administrative
Agent, each Lender and the L/C Issuer, and shaterpayment in respect thereof within thirty dayerflemand therefor, for the full
amount of any Indemnified Taxes or Other Taxedaiag Indemnified Taxes or Other Taxes imposedsserted on or attributable to
amounts payable under this Section) withheld oudtstl by the Loan Parties or the Administrative htgevithout 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 asdmable expenses arising therefrom or with respertto, whether or not such
Indemnified Taxes or Other Taxes were correctliegally imposed or asserted by the relevant Goveriat Authority, other than any
such amounts arising as a result of the grossgesgie or willful misconduct of the Administrativegént, Lender or L/C Issuer, as
determined by a final and nonappealable judgmeatarfurt of competent jurisdiction. The Loan Parshall also, and do hereby,
indemnify the Administrative Agent, and shall madayment 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 Agestrequired by clause (i) of this
subsection; providethat prior to making any such demand on the Loatid3athe Administrative Agent agrees to exerdiseight
pursuant to clause (i) of this subsection to $eand apply all amounts paid by the Loan Partiethe Administrative Agent for the
account of such Lender or the L/C Issuer, as the oaay be, during the period of 30 days followimg date such Lender or the L/C
Issuer, as the case may be, fails to pay indefigasilthe Administrative Agent as required by clay#) of this subsection. A certificate,
prepared in good faith as to the amount of any gagiment 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 afeader or the L/C Issuer, shall be
conclusive absent manifest error.

(i) Each Lender and the L/C Issuer shall, and d@sby, severally indemnify, and shall make paytnirerespect thereof within 10
days after demand thereforx | the Administrative Agent against any Indemnifieakes attributable to such Lender or the L/C Is¢het
only to the extent that any Loan Party has noalyendemnified the Administrative Agent for sucliémnified Taxes and without
limiting the obligation of the Loan Parties to do),5(y ) the Administrative Agent and the Loan Partiesajaglicable, against any Taxes
attributable to such Lender’s failure to complywihe provisions of Section 1.06(dating to the maintenance of a Participant Regist
and (z) the Administrative Agent and the Loan Partiesajgglicable, against any Excluded Taxes attribetaiksuch Lender or the L/C
Issuer, in each case, that are payable or pailodministrative Agent or a Loan Party in connattwith any
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Loan Document, and any reasonable expenses atigngfrom or with respect thereto, whether or mohsTaxes were correctly or
legally imposed or asserted by the relevant Govental Authority. A certificate as to the amounsath payment or liability delivered
any Lender by the Administrative Agent shall beaosive absent manifest error. Each Lender andA@dssuer hereby authorizes the
Administrative Agent to set off and apply any aticaenounts at any time owing to such Lender orlth@ Issuer, as the case may be,
under this Agreement or any other Loan Documerasnagjany amount due to the Administrative Agerdarrthis clause (ii). The
agreements in this clause (ii) shall survive ttegmation and/or replacement of the Administrathgent, any assignment of rights by, or
the replacement of, a Lender or the L/C Issuertghmination of the Commitments and the repayneattsfaction or discharge of all
other Obligations.

(d) Evidence of PaymentdJpon request by the Borrower or the Administ@thgent, as the case may be, after any paymenrdxsiby
any Loan Party or by the Administrative Agent tGavernmental Authority, as provided in this Sectdo@l, the Borrower shall deliver (or
cause the applicable Loan Party to deliver) toAtiministrative Agent or the Administrative Agentadihdeliver to the Borrower, as the case
may be, the original or a certified copy of a reté&sued by such Governmental Authority evidenaguagh payment, a copy of any return
required by Law to report such payment or othedence of such payment reasonably satisfactoryet®thrower or the Administrative Agent,
as the case may be.

(e) Status of Lenders: Tax Documentation

(i) Each Lender shall deliver to the Borrower aodhte Administrative Agent, at the time or timeegaribed by applicable Laws or
when reasonably requested by the Borrower or thamiAdtrative Agent, such properly completed andcexed documentation prescrib
by applicable Laws or by the taxing authoritiesn§ jurisdiction and such other reasonably reqdestermation as will permit the
Borrower or the Administrative Agent, as the casg/ibe, to determine (A) whether or not paymentsentateunder or under any other
Loan Document are subject to Taxes, (B) if appleathe required rate of withholding or deductiand (C) such Lender’s entitlement to
any available exemption from, or reduction of, &ggille Taxes in respect of all payments to be ntadeich Lender by the Borrower
pursuant to this Agreement or otherwise to estalslixch Lender’s status for withholding Tax purpdsase applicable jurisdiction.

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

(A) any Lender that is a “United States person’hwitthe meaning of Section 7701(a)(30) of the iméRevenue Code shall
deliver, on or before the date it becomes a parthis Agreement, to the Borrower and the Admiaiste Agent executed originals
(in such number of copies as shall be requestdtdogecipient) of Internal Revenue Service Form \W-8uch other documentation
or information prescribed by applicable Laws orsm@bly requested by the Borrower or the AdminiisteaAgent as will enable tl
Borrower or the Administrative Agent, as the casg/ e, to determine whether or not such Lendeanhgest to backup withholdin
or information reporting requirements; and

(B) each Foreign Lender that is entitled underiiternal Revenue Code or any applicable treatyntex@mption from or
reduction of withholding Tax with respect to payrsehereunder or under any other Loan Document dbéller to the Borrower
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and the Administrative Agent (in such number ofiesmas shall be requested by the recipient) omior f 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 Lends legally entitled to do so), whichever of thowing is applicable:

(I) executed originals of Internal Revenue Senioem W-8BEN, or any subsequent versions theresfiocessors
thereto, claiming eligibility for benefits of andoame Tax treaty to which the United States is &par

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

(1) executed originals of Internal Revenue Seevikorm W-8IMY, or any subsequent versions theresuccessors
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 todffiect that such Foreign Lender is not (A) a “Bawihin the meaning of
section 881(c)(3)(A) of the Internal Revenue Cd&@,a “10 percent shareholder” of the Borrower \wvitthe meaning of
section 881(c)(3)(B) of the Internal Revenue CantC) a “controlled foreign corporatiomlescribed in section 881(c)(3)(
of the Internal Revenue Code and (y) executedralgiof 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 documentationashme prescribed k
applicable Laws to permit the Borrower or the Adistirative Agent to determine the withholding or detion required to b
made.

(iii) If a payment made to any Lender hereundemrater any other Loan Document would be subjectrtibdd States federal
withholding Tax imposed pursuant to FATCA if suchnder fails to comply with applicable reporting aibter requirements of FATCA
(including those contained in Section 1471(b) orZ(#) of the Internal Revenue Code, as applicablegh Lender shall deliver to the
Borrower and the Administrative Agent, at the tiordimes prescribed by applicable law or as redsgnaquested by the Borrower or
the Administrative Agent, such documentation reabbnrequested by the Borrower or the Administatgent sufficient for the
Borrower and the Administrative Agent to comply lwiheir obligations under FATCA and to determinesttier such Lender has
complied with such applicable reporting and otleguirements of FATCA.

(iv) Each Lender shall promptly (A) notify the Bower and the Administrative Agent of any changeifnumstances which would
modify or render invalid any claimed exemption eduction, and (B) take such steps as shall notdterally disadvantageous to it, in
the reasonable judgment of such Lender, and asbemagasonably necessary (including the re-desmgmafiits Lending Office) to avoid
any requirement of applicable Laws of any jurisdictthat the Borrower or the Administrative Agerdke any withholding or deduction
for Taxes from amounts payable to such Lender.
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(f) Treatment of Certain Refund4$Jnless 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 tee gaay be. If the Administrative Agent,
any Lender or the L/C Issuer determines, in itg siidcretion, 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 tackhany Loan Party has paid additional amountsyansto this Section, it shall pay to such
Loan Party an amount equal to such refund (but tmtize extent of indemnity payments made, or &t amounts paid, by such Loan Party
under this Section with respect to the Taxes oeOflaxes giving rise to such refund), net of altofapocket expenses incurred by the
Administrative Agent, such Lender or the L/C Issuerthe case may be, and without interest (olfzr any interest paid by the relevant
Governmental Authority with respect to such refyrmtpvidedthat each Loan Party, upon the request of the Aitnitive Agent, such Lender
or the L/C Issuer, agrees to repay the amountgaed to such Loan Party (plus any penalties, istave other charges imposed by the relevan
Governmental Authority) to the Administrative Agestich Lender or the L/C Issuer in the event thenikistrative Agent, such Lender or the
L/C Issuer is required to repay such refund to sBokiernmental Authority. This subsection shall b@tconstrued to require the Administrative
Agent, any Lender or the L/C Issuer to make avégléb Tax returns (or any other information reigtio its Taxes that it deems confidentia
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 Auittydras asserted that it is
unlawful, for any Lender or its applicable Lendi@ffice to make, maintain or fund Loans whose irgere determined by reference to the
Eurodollar Rate, or to determine or charge interagts based upon the Eurodollar Rate, or any Gawemtal Authority has imposed material
restrictions on the authority of such Lender toghaise or sell, or to take deposits of, Dollardimltondon interbank market, then, on notice
thereof by such Lender to the Borrower throughAHeinistrative Agent, (a) any obligation of suchnder to make or continue Eurodollar
Rate Loans or to convert Base Rate Loans to Euard®hte Loans shall be suspended and (b) if satbenasserts the illegality of such Len
making or maintaining Base Rate Loans the inteatston which is determined by reference to theo&olfar Rate component of the Base
Rate, the interest rate on which Base Rate Loassdf Lender shall, if necessary to avoid suchalli¢y, be determined by the Administrative
Agent without reference to the Eurodollar Rate comgnt of the Base Rate, in each case until suctdremotifies the Administrative Agent
and the Borrower that the circumstances givingtassuch determination no longer exist. Upon retogfiguch notice, (x) the Borrower shall,
upon demand from such Lender (with a copy to thenikistrative Agent), prepay or, if applicable, cenvall of such Lender’s Eurodollar Rate
Loans to Base Rate Loans (the interest rate onhaBdse Rate Loans of such Lender shall, if necgssavoid such illegality, be determined
by the Administrative Agent without reference te turodollar Rate component of the Base Ratekeith 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 Ratens and (y) if such notice asserts the illegaiftguch Lender determining or charging
interest rates based upon the Eurodollar RateAdneinistrative Agent shall during the period of kiguspension compute the Base Rate
applicable to such Lender without reference toBbeodollar Rate component thereof until the Admaisve Agent is advised in writing by
such Lender that it is no longer illegal for sudniter to determine or charge interest rates bgsea the Eurodollar Rate. Upon any such
prepayment or conversion, the Borrower shall alpgrccrued interest on the amount so prepaid orected.
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3.03 Inability to Determine Rate.

If in connection with any request for a EurodolRate Loan or a conversion to or continuation thief@othe Administrative Agent
determines that (i) Dollar deposits are not beifigred to banks in the London interbank eurodattarket for the applicable amount and
Interest Period of such Eurodollar Rate Loan 9raiequate and reasonable means do not existtinnuiaing the Eurodollar Base Rate for
requested Interest Period with respect to a prapgseodollar Rate Loan or in connection with arsérg or proposed Base Rate Loan (in €
case with respect to clause (a) above, “Impacteh& or (b) the Administrative Agent or the Reguil_enders determine that for any reason
the Eurodollar Base Rate for any requested Int&esbd with respect to a proposed Eurodollar Ratn does not adequately and fairly ref
the cost to such Lenders of funding such Eurod®lte Loan, the Administrative Agent will promp8g notify the Borrower and each Lender
Thereafter, (X) the obligation of the Lenders tdkemar maintain Eurodollar Rate Loans shall be sodeé (to the extent of the affected
Eurodollar Rate Loans or Interest Periods) andn(yfie event of a determination described in tree@ding sentence with respect to the
Eurodollar Rate component of the Base Rate, thization of the Eurodollar Rate component in detieing the Base Rate shall be suspended
in each case until the Administrative Agent upamitistruction of the Required Lenders revokes suattte. Upon receipt of such notice, the
Borrower may revoke any pending request for a Beimg of, conversion to or continuation of EurodolRate Loans (to the extent of the
affected Eurodollar Rate Loans or Interest Periodshailing that, will be deemed to have conversedh request into a request for a Borrowing
of Base Rate Loans in the amount specified therein.

Notwithstanding the foregoing, if the AdministragiAgent has made the determination described useléa) of the first sentence of this
Section, the Administrative Agent, in consultatigith the Borrower and the affected Lenders, magl#isth an alternative interest rate for the
Impacted Loans, in which case, such alternative aatnterest shall apply with respect to the Imipdd_oans until (1) the Administrative Age
revokes the notice delivered with respect to thpdated Loans under clause (a) of the first sentefités section, (2) the Administrative
Agent notifies the Borrower that such alternativeiest rate does not adequately and fairly refleetost to such Lenders of funding the
Impacted Loans, or (3) any Lender determines thiat.aw has made it unlawful, or that any GovernrakAuthority has asserted that it is
unlawful, for such Lender or its applicable Lendidffice to make, maintain or fund Loans whose ieseis determined by reference to such
alternative rate of interest or to determine orrghanterest rates based upon such rate or anyr@oeatal Authority has imposed material
restrictions on the authority of such Lender taady of the foregoing and provides the Administrathgent and the Borrower written notice
thereof.

3.04 Increased Cos.

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

(i) impose, modify or deem applicable any resespecial deposit, compulsory loan, insurance chargémilar requirement again
assets of, deposits with or for the account ofredit extended or participated in by, any Lendsicépt any reserve requirement reflecte
in the Eurodollar Rate) or the L/C Issuer;

(i) subject any Lender or the L/C Issuer to anyafany kind whatsoever with respect to this Agneet, any Letter of Credit, any
participation in a Letter of Credit or any Euro@olRate Loan made by it, or change the basis atitarx of payments to such Lender or
the L/C Issuer in respect thereof (except for Indified Taxes or Other Taxes covered_by Section 8ritlthe imposition of, or any
change in the rate of, any Excluded Tax payablsumh Lender or the L/C Issuer); or
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(iiif) impose on any Lender or the L/C Issuer or tlomdon interbank market any other condition, @ysxpense affecting this
Agreement or Eurodollar Rate Loans made by sucli¢ear any Letter of Credit or participation therei

and the result of any of the foregoing shall bsntwease 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 sudaah), or to increase the cost to such
Lender or the L/C Issuer of participating in, isgpur maintaining any Letter of Credit (or of maiiming its obligation to participate in or
to issue any Letter of Credit), or to reduce th@ant of any sum received or receivable by such keod the L/C Issuer hereunder
(whether of principal, interest or any other amduinén, upon request of such Lender or the L/Cdisghe Borrower will pay to such
Lender or the L/C Issuer, as the case may be, additional amount or amounts as will compensaté sender or the L/C Issuer, as the
case may be, for such additional costs incurregduction suffered.

(b) Capital Requirementdf any Lender or the L/C Issuer determines timgt @hange in Law affecting such Lender or the Lg€ukr or
any Lending Office of such Lender or such Lender'the L/C Issuer’s holding company, if any, regagdcapital or liquidity requirements has
or would have the effect of reducing the rate ¢fime on such Lender’s or the L/C Issuer’s capitabio the capital of such Lender’s or the L/C
Issuer’s holding company, if any, as a consequeht@s Agreement, the Commitments of such Lendehe Loans made by, or participations
in Letters of Credit held by, such Lender, or thedtérs of Credit issued by the L/C Issuer, to @lié&elow that which such Lender or the L/C
Issuer or such Lender’s or the L/C Issuer’s holdingypany could have achieved but for such Changeun(taking into consideration such
Lender’s or the L/C Issuer’s policies and the geliof such Lender’s or the L/C Issuer’s holdingnpany with respect to capital adequacy or
liquidity), then from time to time the Borrower Wwiay to such Lender or the L/C Issuer, as the oesebe, such additional amount or amot
as will compensate such Lender or the L/C Issusuoh Lender’s or the L/C Issueholding company for any such reduction actualfjesed.

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

(d) Delay in RequestsFailure or delay on the part of any Lender orlth@ Issuer to demand compensation pursuant téotiegoing
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 fgions of this Section for any increased
costs incurred or reductions suffered more thamgrths prior to the date that such Lender or #@Iksuer, as the case may be, notifies the
Borrower of the Change in Law giving rise to suctreased costs or reductions and of such Lendetteed./C Issuer’s intention to claim
compensation therefor (except that, if the Chandeaiv giving rise to such increased costs or radastis retroactive, then the six-month
period referred to above shall be extended to decthe period of retroactive effect thereof).
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3.05 Compensation for Loss..

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

(a) any continuation, conversion, payment or prapayt of any Eurodollar Rate Loan on a day othem tha last day of the Interest
Period for such Loan (whether voluntary, mandataagpmatic, by reason of acceleration, or otheryise

(b) any failure by the Borrower (for a reason ottieam the failure of such Lender to make a Loarprépay, borrow, continue or
convert any Eurodollar Rate Loan on the date ¢hénamount notified by the Borrower; or

(c) any assignment of a Eurodollar Rate Loan oayaadher than the last day of the Interest Petiedefor 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 custoradministrative 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 aEilmdollar Base Rate used in determining the EdtadBate for such Loan by a matching
deposit or other borrowing in the London interbankodollar market for a comparable amount and fmraparable period, whether or not
such Eurodollar Rate Loan was in fact so funded.

Concurrent with a demand for compensation pursigaifis Section 3.05the Lender making such demand shall deliver écBbrrower

(with a copy to the Administrative Agent) a cedite setting forth in reasonable detail the basistdich Lendes claim for compensation. Su
certificate shall be presumptively correct abseabifiest error.

3.06 Mitigation of Obligations; Replacement of Lend.

(a) Designation of a Different Lending Officdf any Lender requests compensation under Se8tidh, or the Borrower is required to
pay any additional amount to any Lender, the L&Li¢s, or any Governmental Authority for the accafrany Lender or the L/C Issuer
pursuant to Section 3.Q%r if any Lender gives a notice pursuant to $&c8.02, then such Lender or the L/C Issuer shall, asiegiple, use
reasonable efforts to designate a different Len@ffgce for funding or booking its Loans hereundeto assign its rights and obligations
hereunder to another of its offices, branches filiaés, if, in the judgment of such Lender or (b€ Issuer, such designation or assignment
(i) would eliminate or reduce amounts payable pamstio_Section 3.0a&r 3.04, as the case may be, in the future, or elimirtaeneed for the
notice pursuant to Section 3.0ds applicable, and (ii) in each case, would objext such Lender or the L/C Issuer, as the casebm, to any
unreimbursed cost or expense and would not otheragsmaterially disadvantageous to such LendéreotAC Issuer, as the case may be. The
Borrower hereby agrees to pay all reasonable emgt®xpenses incurred by any Lender or the L/Getssuconnection with any such
designation or assignment.
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(b) Replacement of Lender$f any Lender requests compensation under Se8tidh, or if the Borrower is required to pay any additt
amount to any Lender or any Governmental Authddtythe account of any Lender pursuant to Secti®i 3the Borrower may replace such
Lender in accordance with Section 11.13

3.07  Survival.

All of the Loan Parties’ obligations under this ke Il shall survive termination of the Aggregate Revodvidommitments, repayment
of all other Obligations hereunder and resignatibthe Administrative Agent.

ARTICLE IV
GUARANTY

4,01 The Guarant.

Each of the Guarantors hereby jointly and sevegallgrantees to the Administrative Agent, each Leresech Affiliate of a Lender that
enters into a Swap Contract or a Treasury ManageAgneement with the Borrower or any Subsidiaryd aach other holder of the
Obligations as hereinafter provided, as primarygaland not as surety, the prompt payment of thig@tions in full when due (whether at
stated maturity, as a mandatory prepayment, byleration, as a mandatory cash collateralizatiootberwise) strictly in accordance with the
terms thereof. The Guarantors hereby further atipeisf any of the Obligations are not paid in fwthen due (whether at stated maturity, as a
mandatory prepayment, by acceleration, as a marndeash collateralization or otherwise), the Gussenwill, jointly and severally, promptly
pay the same, without any demand or notice whatsgewnd that in the case of any extension of tiffgagment or renewal of any of the
Obligations, the same will be promptly paid in fwthen due (whether at extended maturity, as a ntandarepayment, by acceleration, as a
mandatory cash collateralization or otherwise)doaedance with the terms of such extension or rahew

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

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

4.02 Obligations Unconditione.

The obligations of the Guarantors under Sectiod 4r8 joint and several, absolute and unconditiarralspective of the value,
genuineness, validity, regularity or enforceabitfyany of the Loan Documents or other documeniging to the Obligations, or any
substitution, release, impairment or exchange pfaiher guarantee of or security for any of thei@dilons, and, to the fullest extent permitted
by applicable law, irrespective of any other ciratiamce whatsoever which might otherwise constadegal or equitable discharge or defense
of a surety or guarantor (other than payment if),fitlbeing the intent of this Section 4.6t the obligations of the Guarantors hereundalt sh
be absolute and unconditional under any and auoistances. Each Guarantor agrees that such Gorashall have no right of subrogation,
indemnity, reimbursement or contribution against Borrower or any other Guarantor for amounts paider this Article [Vuntil such time as
the Obligations have been paid in full and the Caments have expired or terminated. Without lingtitme generality of the foregoing, it is
agreed that, to the fullest extent permitted by |t occurrence of any one or more of the follgypshall not alter or impair the liability of a
Guarantor hereunder, which shall remain absoluteuaxconditional as described above:

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

70



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

(c) the maturity of any of the Obligations shalldezelerated, or any of the Obligations shall bdifrexl, supplemented or amended
in any respect, or any right under any of the LBacuments or any other document relating to thegabbns shall be waived or any
other guarantee of any of the Obligations or amysty therefor shall be released, impaired or exgfed in whole or in part or otherwise
dealt with;

(d) any Lien granted to, or in favor of, the Adnsimative 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 thendaif any Person (including, without limitationyasreditor of any Guarantor).

With respect to its obligations hereunder, eachr@uar hereby expressly waives diligence, presemtniemand of payment, protest anc
all notices whatsoever (except to the extent otlsrnequired by any Loan Document) and any requergrthat the Administrative Agent or
any other holder of the Obligations exhaust anktrigower or remedy or proceed against any Persdaruany of the Loan Documents or any
other document relating to the Obligations or agaamy other Person under any other guarantee sgourity for, any of the Obligations.

4.03 Reinstatemer.

The obligations of each Guarantor under this Agti™ shall be automatically reinstated if and to theeekthat for any reason any
payment by or on behalf of any Person in respetit@Dbligations is rescinded or must be otherwngs¢ored by any holder of any of the
Obligations, whether as a result of any Debtord@élaw or otherwise, and each Guarantor agreestthdt indemnify the Administrative
Agent and each other holder of the Obligations @mahd for all reasonable costs and expenses (ingludithout limitation, the fees, charges
and disbursements of counsel) incurred by the Agtmative Agent or such holder of the Obligationsonnection 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 anpteRelief Law.

4.04 Certain Additional Waiver.

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

4,05 Remedie:

The Guarantors agree that, to the fullest extemhpied by law, as between the Guarantors, on tieehand, and the Administrative
Agent and the other holders of the Obligationsthenother hand, the Obligations may be declardztforthwith due and payable as specified
in Section 9.0%and shall be
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deemed to have become automatically due and pajatiie circumstances specified_in Section 9.6% purposes of Section 4.01
notwithstanding any stay, injunction or other photion preventing such declaration (or preventing ©bligations from becoming
automatically due and payable) as against any &aeson and that, in the event of such declardtiothe Obligations being deemed to have
become automatically due and payable), the Obtigat{whether or not due and payable by any othesoRgshall forthwith become due and
payable by the Guarantors for purposes of Sectidh.4rhe Guarantors acknowledge and agree that thigadions hereunder are secured in
accordance with the terms of the Collateral Documsiand that the holders of the Obligations may @gertheir remedies thereunder in
accordance with the terms thereof.

4.06 Rights of Contributior.

The Guarantors agree among themselves that, irection with payments made hereunder, each Guarah#dirhave contribution rights
against the other Guarantors as permitted unddicapfe law. Such contribution rights shall be sueate and subject in right of payment to
the obligations of such Guarantors under the Loacuments and no Guarantor shall exercise suctsraftdontribution until the Obligations
have been paid in full and the Commitments havaiteted.

4.07 Guarantee of Payment; Continuing Guarau.

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

4.08 Release of Guaranto.

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

4.09 Keepwell.

Each Loan Party that is a Qualified ECP Guarartttimeatime the Guaranty or the grant of the segumierest under the Loan Documel
in each case, by any Specified Loan Party, becaffestive with respect to any Swap Obligation, hgrintly and severally, absolutely,
unconditionally and irrevocably undertakes to pdevsuch funds or other support to each SpecifiethlRarty with respect to such Swap
Obligation as may be needed by such Specified [Reaty from time to time to honor all of its obligats under this Guaranty and the other
Loan Documents in respect of such Swap Obligation, (n each case, only up to the maximum amoustioh liability that can be hereby
incurred without rendering such Qualified ECP Guages obligations and undertakings under this detilV voidable under applicable law
relating to fraudulent conveyance or fraudulemgfar, and not for any greater amount). The ohbgatand undertakings of each Qualified
ECP Guarantor under this Section 49b@ll remain in full force and effect until the @fations have been indefeasibly paid and performed
full. Each Qualified ECP Guarantor intends thistiec4.09to constitute, and this Section 4.68all be deemed to constitute, a “keepwell,
support, or other agreement” for the benefit ofheSpecified Loan Party for all purposes of the @adity Exchange Act.
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ARTICLE V

CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

5.01 Conditions of Effectivenes.

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

(a) Loan DocumentsReceipt by the Administrative Agent of executedrtterparts of this Agreement and the other Loan
Documents to be entered into on the Closing Daieh @roperly 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 customapjnions of legal counsel to the Loan Parties, essizd
to the Administrative Agent and each Lender, datedf the Closing Date.

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

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

(i) such certificates of resolutions or other antand incumbency certificates evidencing the ithgrauthority and capacity -
each Responsible Officer thereof authorized taa@ Responsible Officer in connection with thisefgment and the other Loan
Documents to which such Loan Party is a party; and

(iii) such documents and certifications as the Aulstrative Agent may reasonably require to evidaha¢ each Loan Party is
duly organized or formed, and is validly existimggood standing and qualified to engage in busiiegs state of organization or
formation.

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

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

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

73



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

(iv) duly executed notices of grant of securityeir@st in substantially the form required by theusitg Agreement as are
necessary, in the Administrative Agent’s sole diion, 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 copiesnfurance policies or certificates of insurancéhef
Loan Parties evidencing liability and casualty masice meeting the requirements set forth in thenlacuments.

(f) Convertible Subordinated Note3he Borrower shall have provided to the Trustegen the Convertible Subordinated Note
Indenture written notice that the Obligations awgsunder the Credit Agreement have been desighgtéite Borrower as “Designated
Senior Indebtedness” for purposes of the Convertthlbordinated Note Indenture.

(9) Refinance of Existing Indebtednesthe Borrower and its Subsidiaries shall haveiteph outstanding Indebtedness (other t
Indebtedness permitted under Section §.(Be “ Existing Indebtednesyand terminated all commitments to extend credih respect
to the Existing Indebtedness, and all Liens seguttie Existing Indebtedness shall have been redlease

(h) Eees Receipt by the Administrative Agent, the Arrargjand the Lenders of any fees required to be paim defore the
Closing Date to the extent invoices therefor haserbdelivered to the Borrower prior to the ClodDage.

(i) Attorney Costs Unless waived by the Administrative Agent, ther®aver shall have paid all fees, charges and d&sments of
one outside counsel to the Administrative Agentgly 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 sha
constitute its reasonable estimate of such feeggels and disbursements incurred or to be incloyedthrough the closing proceedings
(provided that such estimate shall not thereafteclpde a final settling of accounts between the®wer and the Administrative Agent).

Without limiting the generality of the provision§tbe last paragraph of Section 10,08r purposes of determining compliance with the

conditions specified in this Section 5.0&ach Lender that has signed this Agreement bealeemed to have consented to, approved or
accepted or to be satisfied with, each documenther matter required thereunder to be consenteddpproved by or acceptable or
satisfactory to a Lender unless the Administrafigent shall have received notice from such Lendi@r po the proposed Closing Date
specifying its objection thereto.

Conditions to all Credit Extensiol.

The obligation of each Lender to honor any ReqfeesCredit Extension (other than a Loan Notice esjing only a conversion of Loans

to the other Type or a continuation of EurodollatdRLoans) is subject to the satisfaction or wadfdollowing 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 timestiod in connection herewith or therewith, shaltte and correct in all material
respects on and as
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of the date of such Credit Extension, except taetktent that (i) such representations and warrausiecifically refer to an earlier date, in
which case they shall be true and correct in ateni@ respects as of such earlier date and (@h sepresentations and warranties are
qualified as to materiality, in which case theylsha true and correct in all respects as of siatke ¢or such earlier date).

(b) No Default shall exist or would result from byzroposed Credit Extension or from the applicatbthe proceeds thereof.
(c) The Administrative Agent and, if applicableett/C Issuer or the Swing Line Lender, shall haaeived a Request for Credit
Extension in accordance with the requirements Hereo

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

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

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

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

6.01 Existence, Qualification and Pow.

Each Loan Party (a) is duly organized or formedigiyaexisting and, as applicable, in good standimgler the Laws of the jurisdiction of
its incorporation or organization, (b) has all risife power and authority and all requisite goveental licenses, authorizations, consents and
approvals to (i) own or lease its assets and eariys business and (ii) execute, deliver and perfids obligations under the Loan Documents
to which it is a party, and (c) is duly qualifieddais licensed and, as applicable, in good standimter the Laws of each jurisdiction where its
ownership, lease or operation of properties orctiruct of its business requires such qualificatiohicense; except in each case referred to il
clause (b)(i) or (c), to the extent that failuredtmwso could not reasonably be expected to havatarhl Adverse Effect.

6.02  Authorization; No Contraventic.

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

is necessary or required in connection with thecetien, delivery or performance by, or enforcemagainst, any Loan Party of this Agreemen
or any other Loan Document other than (i) thosé llhae already been obtained and are in full farw effect, (ii) filings to perfect the Liens
created by the Collateral Documents, and (iii) appls, consents, exemptions, authorizations orr@ttigons, notices or filings which are not
material.

6.04  Binding Effect.

Each Loan Document has been duly executed andedethby each Loan Party that is party thereto. Eaem Document constitutes a
legal, valid and binding obligation of each LoantP@arty thereto, enforceable against such LoatyPRiaat is party thereto in accordance with
its terms, except (i) as enforceability may be te@diby applicable Debtor Relief Laws, by frauduleotveyance laws or by equitable princig
relating to enforceability, (ii) as enforceability the Liens granted under the Loan Documents nedintited by anti-assignment provisions in
contracts with Government Authorities that are neotdered ineffective by applicable law and (iii)eagorceability may be limited by the effect
of foreign Laws, rules and regulations as theytedla pledges, if any, of Equity Interests in FgreBubsidiaries.

6.05 Financial Statements; No Material Adverse Efi.

(a) The Audited Financial Statements (i) were pregan accordance with GAAP consistently appliadtighout the period covered
thereby, except as otherwise expressly noted tiieaad (ii) fairly present the financial conditiohthe Borrower and its Subsidiaries (taken as
a whole) as of the date thereof and their restiltgerations for the period covered thereby in ataoce 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 whol@fdlse date thereof and their results of operation the period covered thereby, subject, in
the case of clauses (i) and (ii), to the absendeathotes and to normal year-end audit adjustments

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

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

(e) Since the date of the Audited Financial Statg@sig¢here has been no event or circumstance #isadbdd or could reasonably be
expected to have a Material Adverse Effect.
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6.06 Litigation .

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

6.07 No Default.

(a) Neither the Borrower nor any Subsidiary is @fadilt under or with respect to any Contractuali@tion 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 condfits business, except for such defects in tisle@uld not reasonably be expected to have a
Material Adverse Effect. The property of the Borevand its Subsidiaries is not subject to any Lther than Permitted Liens.

6.09 Environmental Complianc.

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

(a) Each of the facilities and real properties otyrieased or operated by the Borrower or any Siargi¢the “_Facilities’) and all
operations at the Facilities are in compliance alttapplicable Environmental Laws, and there isvimtation of any Environmental Law
with respect to the Facilities or the businessesatpd by the Borrower and its Subsidiaries at sinoh (the “ Business€3, and there ar
no conditions relating to the Facilities or the Biesses that would reasonably be expected to gigda liability under any applicable
Environmental Laws.

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

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

(d) Hazardous Materials have not been transponteisposed of from the Facilities, or generategqtied, stored or disposed of at,
on or under any of the Facilities, in each caserbyn behalf of the Borrower or any Subsidiary iolation of, or in a manner that would
be reasonably likely to give rise to liability umdany applicable Environmental Law.
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(e) No judicial proceeding or governmental or adsimative action is pending or, to the knowledgé¢haf Responsible Officers of
any Loan Party, threatened, under any Environmésaialto which the Borrower or any Subsidiary islt be named as a party, nor are
there any consent decrees or other decrees, camrsiems, administrative orders or other orderstber administrative or judicial
requirements outstanding under any Environmentel Wwith respect to the Borrower, any Subsidiary, Fagilities or the Businesses.

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

6.10 Insurance.

The properties of the Borrower and its Subsidiaaiesinsured with financiallgound and reputable insurance companies, in suohras
with such deductibles and covering such risks asastomarily carried by companies similarly sitghat

6.11 Taxes.

The Borrower and its Subsidiaries have filed orsealto be filed all federal, state and other maltd@max returns and reports required tc
filed, and have paid all federal, state and othatemial Taxes, assessments, fees and other govetalmabarges levied or imposed upon the
their properties, income or assets otherwise ddgpagable, except such Taxes, assessments, feesr@nadjovernmental charges which are
being contested in good faith by appropriate prdeegs diligently conducted and for which adequaterves 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 assessmentstgh#Borrower or any Subsidiary that would, ifdeahave a Material Adverse Effect.

6.12 ERISA Compliance.

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

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

(c) Except as would not reasonably be expectedte h Material Adverse Effect, (i) no ERISA Eveasltoccurred, and neither any Loan
Party nor any ERISA Affiliate is aware of any faetent or circumstance that could reasonably beagg to constitute or result in an ERISA
Event with respect to any Pension Plan; (ii) eachriLParty and each ERISA Affiliate has met all aafile requirements under the Pension
Funding Rules in respect of each Pension Plannandaiver of the minimum funding standards underRension Funding Rules has been
applied for or obtained; (iii) as of the most retcealuation date for any Pension Plan, the fundarget attainment percentage (as defined in
Section 430(d)(2) of the Internal Revenue Cod@&DR% or higher and neither any Loan Party nor any
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ERISA Affiliate knows of any facts or circumstandlat could reasonably be expected to cause tlrfgitiarget attainment percentage for
such plan to drop below 60% as of the most recaltiation date; (iv) neither any Loan Party nor &RISA Affiliate has incurred any liability
to the PBGC other than for the payment of premiwans, there are no premium payments which have bechm that are unpaid; (v) neither
any Loan Party nor any ERISA Affiliate has engaged transaction that could be subject to Sect@®84or Section 4212(c) of ERISA; and
(vi) no Pension Plan has been terminated by the gdianinistrator thereof nor by the PBGC, and namewe circumstance has occurred or e)
that could reasonably be expected to cause the RB@GStitute proceedings under Title IV of ERISAterminate any Pension Plan.

6.13  Subsidiaries.

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

6.14 Margin Requlations; Investment Company ..

(a) The Borrower is not engaged and will not engagacipally or as one of its important activiti@s the business of purchasing or
carrying margin stock (within the meaning of Regjola U issued by the FRB), or extending credittfa purpose of purchasing or carrying
margin stock. Following the application of the preds of each Borrowing or drawing under each Left&@redit, not more than 25% of the
value of the assets (either of the Borrower onlgfdhe Borrower and its Subsidiaries on a consbéid basis) subject to the provisions of
Section 8.0Dr Section 8.0%r subject to any restriction contained in any agrent or instrument between the Borrower and amgleeor any
Affiliate of any Lender relating to Indebtedness avithin the scope of Section 9.01 (&)l be margin stock.

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

6.15 Disclosure.

No report, financial statement, certificate or otveitten information furnished by or on behalfarfy Loan Party to the Administrative
Agent or any Lender (other than projected finanicildrmation, pro forma financial information amfarmation of a general economic or
industry nature) in connection with the negotiatifrthis Agreement or delivered hereunder or uraaigr other Loan Document (in each casi
modified or supplemented by other information smighed) when taken as a whole contains any mataitstatement of fact or omits to state
any material fact necessary to make the statentigensin (when taken as a whole), in the light ef tircumstances under which they were
made, not materially misleading; providedwt, with respect to projected financial informati pro forma financial information and information
of a general economic or industry nature, the LRarties represent only that such information wapgred in good faith based upon
assumptions believed to be reasonable at the itifneing understood that such information may vfamyn actual results and that such
variations may be material.
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6.16 Compliance with Law.

Each of the Borrower and each Subsidiary is in d@npe with the requirements of all Laws and atlems, writs, injunctions and decrees
applicable to it or to its properties, except iglsinstances 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 S8diaries own, or possess the legal
right to use, all of the trademarks, service mattlegle names, copyrights, patents, patent rigtgschises, 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 pendingistration with the United States Copyright Offimethe United States Patent and
Trademark Office and owned by each Loan Party dlseo€Closing Date. Except for such claims and mgfeiments that could not reasonably be
expected to have a Material Adverse Effect, tokth@wvledge of the Responsible Officers of the LoartiBs, (a) no claim has been asserted
is pending by any Person challenging or questiotiieguse of any IP Rights or the validity or effeehess of any IP Rights, and (b) the use of
any IP Rights by the Borrower or any Subsidiarg, ginanting of a right or a license in respect of BhRights from the Borrower or any
Subsidiary or any slogan or other advertising devizoduct, process, method, substance, part er otaterial now employed, or now
contemplated to be employed, by the Borrower or@umlysidiary does not infringe on any rights of attyer Person. As of the Closing Date,
none of the IP Rights owned by any Loan Party I§ext to any licensing agreement or similar arramgiet except as set forth on Schedule
6.17.

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

6.19 Perfection of Security Interests in the Collatt.

The Collateral Documents create valid securityrgges in, and Liens on, the Collateral purportedg@overed thereby, which security
interests and Liens are currently perfected sacimiérests and Liens (to the extent perfectioreéuired pursuant to the Collateral Documei
prior to all other Liens other than Permitted Liens

6.20 Business Locations; Taxpayer ldentification Num.

Set forth on Schedule 6.20is the chief executive office, U.S. tax payer idggation number and organizational identificationmber of
each Loan Party as of the Closing Date. The exaell hame and state of organization of each Loaty Ba of the Closing Date is as set forth
on the signature pages hereto. Except as setdor8chedule 6.2@ , no Loan Party has during the five years precettiegClosing Date
(i) changed its legal name, (ii) changed its stdit®rmation, or (iii) been party to a merger, colidation or other change in structure.

6.21 OFAC.

Neither the Borrower nor any Subsidiary nor, tokhewledge of the Borrower and its Subsidiariey, dinector, officer, employee,
affiliate or representative thereof, is an indivatlor entity currently the subject of any Sanctiams is the Borrower or any Subsidiary located,
organized or
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resident in any Designated Jurisdiction. NeitherBlorrower nor its Subsidiaries have any of itetsi a Designated Jurisdiction or in the
possession, custody or control of a Person sutjeganctions or does business in or with, or deramy of its income from investments in or
transactions with, any Designated Jurisdiction. Bberower has implemented and maintains in effetitigs and procedures designed to
ensure compliance by the Borrower, its Subsidiaiabtheir respective directors, officers, empleyedfiliates and representatives with Anti-
Corruption Laws and applicable Sanctions, and thiedver, its Subsidiaries and their respectiveales, officers and employees and to the
knowledge of the Borrower its affiliate and repmsgives, are in compliance with Anti-Corruptionvisiand applicable Sanctions in all
material respects.

ARTICLE VII
AFFIRMATIVE COVENANTS
So long as any Lender shall have any Commitmergumeter, any Loan or other Obligation hereunded sbalain unpaid or unsatisfied

(other than (i) contingent or indemnification olalfions not then due and (ii) obligations in respécny Swap Contract or Treasury
Management Agreement), or any Letter of Creditlsieahain outstanding, the Loan Parties shall aradl shuse each Subsidiary to:

7.01  Financial Statemen.

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

(a) as soon as available, but in any event witinety (90) days after the end of each fiscal yéahe Borrower, commencing with
the fiscal year ending June 30, 2011, a consolidlatééance sheet of the Borrower and its Subsidiageat the end of such fiscal year,
the related consolidated statements of income eradipns, changes in shareholders’ equity and fbasis for such fiscal year, setting
forth in each case in comparative form the figdogghe previous fiscal year, all in reasonableadetnd prepared in accordance with
GAAP, and in the case of such consolidated statsveamdited and accompanied by a report and opwfiam independent certified puk
accountant of nationally recognized standing, whegort and opinion shall be prepared in accordavittegenerally accepted auditing
standards and shall not be subject to any “goimgem”or like qualification or exception or any qualift@a or exception as to the scc
of such audit; and

(b) as soon as available, but in any event witbityffive (45) days after the end of each of thstfihree fiscal quarters of each
fiscal year of the Borrower, commencing with thecél quarter ending September 30, 2010, a consetidemlance sheet of the Borrower
and its Subsidiaries as at the end of such fisaaltgr, the related consolidated statements ofiecor operations for the portion of the
Borrower’s fiscal year then ended, and the relat@tsolidated statements of changes in shareholelguity and cash flows for such fis
quarter and for the portion of the Borrower's fisgear then ended, setting forth in comparativerfoas applicable, the figures for the
corresponding fiscal quarter of the previous figar and the corresponding portion of the previmesl year, all in reasonable detail
and in the case of such consolidated statementfambby the chief executive officer, chief finaatofficer, vice president-finance,
treasurer or controller of the Borrower as fairhggenting the financial condition, results of opierss, shareholders’ equity and cash
flows of the Borrower and its Subsidiaries in adeorce with GAAP, subject only to normal yeard audit adjustments and the absen
footnotes.
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7.02  Certificates; Other Informatio.

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

(a) concurrently with the delivery of the financg&htements referred to in Section 7.0] @Jertificate of its independent certified
public accountants certifying such financial stagets and stating that in making the examinatioressary therefor no knowledge was
obtained of any Default under the financial covesaet forth herein or, if any such Default shalbg stating the nature and status of
such event, which certificate may be limited or thed to the extent required by such accountantguapgplicable accounting rules or
guidelines;

(b) concurrently with the delivery of the financi&htements referred to in Sections 7.0&¢a (b), a duly completed Compliance
Certificate signed by the chief executive offiagtief financial officer, vice president — finan¢esasurer or controller of the Borrower;

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

(d) concurrently with the delivery of the financ&htements referred to in Section 7.01@)yeport signed by a Responsible Officer
of the Borrower that supplements Schedule 8uich that, as supplemented, such Schedaiédd be accurate and correct in all material
respects as of such date (if no supplement is mredjid cause such Schedtdebe accurate and complete as of such date loe ibraly new
information would be the removal of previously imdéd items, then the Borrower shall not be requivedkliver such a report);

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

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

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

Documents required to be delivered pursuant toi@e@t0l(a)r (b) (to the extent any such documents are includedaiterials
otherwise filed with the SEC) may be delivered &tmucally and if so delivered, shall be deemetiawe been delivered on the date (i) on
which the Borrower posts such documents, or pravadknk thereto on the Borrower’s website on titerinet at the website address listed on
Schedule 11.02or (ii) on which such documents are posted orBitweower’s behalf on an
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Internet or intranet website, if any, to which edeimder and the Administrative Agent have acce$etlier a commercial, third-party website
or whether sponsored by the Administrative Agemitdyvidedthat: (i) the Borrower shall deliver paper copiésuch documents to the
Administrative Agent upon its request and (ii) B@rower shall notify the Administrative Agent (bslecopier or electronic mail) of the
posting of any such documents and provide to thmiAistrative Agent by electronic mail electroniasiens (li.e, soft copies) of such
documents. The Administrative Agent shall have bligation to request the delivery of or to maintpaper copies of the documents referre
above, and in any event shall have no responsibdimonitor compliance by the Borrower with anglswequest by a Lender for delivery, and
each Lender shall be solely responsible for redquegsielivery to it or maintaining its copies of sudocuments.

The Borrower hereby acknowledges that (a) the Adstrattive Agent and/or the Arrangers will make dafalie to the Lenders and the L/C
Issuer materials and/or information provided bywobehalf of the Borrower hereunder (collectivéliorrower Materials’) by posting the
Borrower Materials on IntraLinks or another simidectronic system (the_* Platforthand (b) certain of the Lenders (each a “ PubBader
") may have personnel who do not wish to receivéeni@ non-public information with respect to therBower or its Affiliates, or the
respective securities of any of the foregoing, @hd may be engaged in investment and other maekated activities with respect to such
Persons’ securities. The Borrower hereby agredssthibng 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 pathpereof; (x) by marking Borrower Materials “PUBLIGhe Borrower shall be deemed to
have authorized the Administrative Agent, the Agars, the L/C Issuer and the Lenders to treat Baclower Materials as not containing any
material non-public information with respect to Berrower or its securities for purposes of Uniidtes federal and state securities laws
( provided, however, that to the extent such Borrower Materials cantgilnformation, they shall be treated as sebhfortSection 11.07,

(y) all Borrower Materials marked “PUBLIC” are peitted to be made available through a portion ofRleform designated as “Public Side
Information;” and (z) the Administrative Agent atite Arrangers shall be entitled to treat any BoeoMaterials that are not marked
“PUBLIC” as being suitable only for posting on arfion of the Platform not designated “Public Sidéormation”. Notwithstanding the
foregoing, the Borrower shall be under no obligatio mark any Borrower Materials “PUBLIC.”

7.03  Notices.
Promptly notify the Administrative Agent and eaocénder of:
(a) the occurrence of any Default;
(b) any matter that has resulted or could reasgrablexpected to result in a Material Adverse Effand
(c) any determination by the Borrower referrednt@ection 2.10(b)
Each notice pursuant to this Section 7s0all be accompanied by a statement of a Resperificer of the Borrower setting forth
details of the occurrence referred to therein datirg) what action the Borrower has taken and pgepdo take with respect thereto. Each n

pursuant to Section 7.03(shall describe with particularity any and all pions of this Agreement and any other Loan Docurtietthave
been breached.
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7.04 Payment of Taxe.

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

7.05 Preservation of Existence, E.

(a) Preserve, renew and maintain in full force affdct its legal existence under the Laws of thisgliction of its organization except ir
transaction permitted by Section 8,02 040r 8.05.

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

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

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

7.06 Maintenance of Propertit.

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

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

7.07  Maintenance of Insuran.

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

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

7.08 Compliance with Law.

Comply with the requirements of all Laws and allens, writs, injunctions and decrees applicabié doto its business or property,
except in such instances in which (a) such requergrof
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Law or order, writ, injunction or decree is beirgntested in good faith by appropriate proceedinligethtly conducted; or (b) the failure to
comply therewith could not reasonably be expeatdualve a Material Adverse Effect. The Borrower wikiintain in effect and enforce policies
and procedures designed to ensure compliance dahewer, its Subsidiaries and their respectiveaors, officers, employees, affiliates anc
representatives with Anti-Corruption Laws and aqggdhle Sanctions.

7.09 Books and Recorc.

(a) Maintain proper books of record and accountyhich full, true and correct entries in conformitith 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 itema conformity with all applicable material raggments of any Governmental
Authority having regulatory jurisdiction over th@Bower or such Subsidiary, as the case may be.

7.10 Inspection Right.

Permit representatives and independent contracfdh&e Administrative Agent and, to the extent pitted by applicable Laws and
subject to applicable confidentiality requiremenit® Lenders to visit and inspect any of its pripey to examine its corporate, financial and
operating records, and make copies thereof oradisttherefrom, and to discuss its affairs, finareoed accounts with its directors, officers,
independent public accountants, all at the expeht®e Borrower and at such reasonable times duranghal business hours and as often as
may be reasonably desired, upon reasonable adwatice to the Borrower; providechowever, that (a) absent an Event of Default, the
Borrower shall be required to pay for only one suiglit and/or inspection by the Administrative Agémany fiscal year of the Borrower and
the maximum amount the Borrower shall be requicepay for such visit and/or inspection shall nateed $25,000, (b) when an Event of
Default exists the Administrative Agent and, to éx¢ent permitted by applicable Laws and subjeeiplicable confidentiality requirements,
the Lenders (or any of their respective represe®mbr independent contractors) may do any ofdhegoing at the expense of the Borrower a
any time during normal business hours and withdutiace notice as often as they may reasonablyreeqoi (c) a Responsible Officer of the
Borrower shall be given the opportunity to be pneskiring such discussions and any such discussiihghe Borrower’s independent
certified public accountants.

7.11 Use of Proceec.

Use the Six3 Facilities to finance the Six3 Acqiosi Costs on the Fifth Amendment Closing date, aselthe proceeds of the other
Credit Extensions to refinance existing Indebtedrodghe Borrower and for working capital, cap&apenditures and other general corporate
purposes and not (a) in contravention of any Layrohibited by this Agreement or (b) to directlyindirectly, use the proceeds of any Credit
Extension or lend, contribute or otherwise makdlalke such proceeds to any Subsidiary, joint vempartner or other individual or entity, to
fund any activities or business with any individoakntity, or in any Designated Jurisdiction, ftetthe time of such funding is the subject of
Sanctions, or in any manner that will result in@ation by any individual or entity (including amydividual or entity participating in the
transaction, whether as Lender, Arranger, Admiatiste Agent, L/C Issuer, Swing Line Lender or othiee) of Sanctions or Anti-Corruption
Laws.
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7.12  Additional Subsidiarie.

(a) Within sixty (60) days after any Person (ottiem an Excluded Subsidiary and except as set ifoifection 7.12(bbelow) becomes a
Material Domestic Subsidiary (or such longer peidsdhe Administrative Agent shall agree), caush ®erson to (i) become a Guarantor by
executing and delivering to the Administrative Agardoinder Agreement or such other documentseaAdiministrative Agent shall deem
appropriate for such purpose, and (ii) delivett® Administrative Agent documents of the typesmefitto in_Sections 5.01(end_(d) and
customary opinions of counsel to such Personndtiim, content and scope reasonably satisfactotiyet Administrative Agent.

(b) Within thirty (30) days after the Fifth AmendmeClosing Date (or such longer period as the Adstriative Agent shall agree), cause
the Target and each of its Domestic Subsidiarifee(dhan an Excluded Subsidiary) existing on tiftth Rmendment Closing Date to
(i) become a Guarantor by executing and delivetintpe Administrative Agent a Joinder Agreemenswch other documents as the
Administrative Agent shall deem appropriate fortsparpose, and (ii) deliver to the Administrativgelt documents of the types referred to ir
Sections 5.01(cand_(d) and customary opinions of counsel to the TargdtisnDomestic Subsidiaries (other than an Exclusiedsidiary), all
in form, content and scope reasonably satisfadtotiie Administrative Agent.

7.13 Pledged Assel.

(a) Equity Interests

(i) Cause 100% of the issued and outstanding Edpiigrests of each Material Domestic Subsidiarii¢othan any Excluded
Property) to be subject at all times to a firsbyity, perfected Lien in favor of the Administragigent, for the benefit of the holders of
the Obligations, to secure the Obligations purstmiite Collateral Documents (subject to Permittishs), and, in connection with the
foregoing, deliver to the Administrative Agent sumther documentation as the Administrative Ageny measonably request including,
any filings and deliveries to perfect such Liensgd@hization Documents and resolutions all in focontent and scope reasonably
satisfactory to the Administrative Agent; providibat, with respect to the Target and its Subsidgrthe foregoing covenant shall only
applicable from and after the earlier of (A) coraplie with Section 7.12(land (B) the time required for compliance with Satr.12

().

(ii) 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 theplicable Period,
(B) ten percent (10%) of total revenues of the Bamr and its Subsidiaries on a consolidated basithé Applicable Period ¢C) ten
percent (10%) of total assets of the Borrower asm&ubsidiaries on a consolidated basis as ofrtti@tthe Applicable Period (each such
threshold, a * Foreign Subsidiary Thresh9ldathen the Borrower shall within sixty (60) dag&er delivery of such financial statements
pursuant to Section 7.01(a) (b) cause 66% (or such greater percentage that, duettiange in an applicable Law after the date liereo
(A) could not reasonably be expected to causenhdestributed earnings of such Foreign Subsidiargetermined for United States
federal income Tax purposes to be treated as aeftdividend to such Foreign Subsidiary’s United&garent and (B) could not
reasonably be expected to cause any adverse Tarquences) of the issued and outstanding Equiydsits (other than any Excluded
Property) entitled to vote (within the meaning 0éas. Reg. Section 1.956-2(c)(2)) and 100% ofgkedd and outstanding Equity
Interests (other than any Excluded Property) ntitled to vote (within the meaning of Treas. Regct®n 1.956-2(c)(2)) in one or more
First Tier Foreign Subsidiaries
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to be subject at all times to a first priority, fg®ted Lien in favor of the Administrative Agentyfthe benefit of the holders of the
Obligations, to secure the Obligations pursuariéoCollateral Documents (subject to Permitted §jesuch that immediately after such
pledge, the First Tier Foreign Subsidiaries whogeitly Interests is not subject to such a Lien shatlexceed any Foreign Subsidiary
Threshold, and, in connection with the foregoingljwr to the Administrative Agent such other doeumtation as the Administrative
Agent may request including, any filings and deiies to perfect such Liens, Organization Documantsresolutions all in form, content
and scope reasonably satisfactory to the Admirniigg@gent. Notwithstanding the foregoing, with pest to the Target and its
Subsidiaries, the foregoing covenant shall onlapglicable from and after the earlier of (A) coraplie with Section 7.12(land (B) the
time required for compliance with Section 7.12(b)

(b) Other Property Take or cause to be taken such other actionsmab$/ requested by the Administrative Agent toueaeghat all
personal property (other than Excluded Propertyauh Loan Party to be subject at all times ta firerity, perfected (subject, in the case of
Collateral for which priority or perfection is ebtshed through control, only to the extent contbsuch Collateral is required by the Security
Agreement) Liens in favor of the Administrative Adefor the benefit of the holders of the Obligatpto secure the Obligations pursuant to
the Collateral Documents (subject to Permitted £jeand, in connection with the foregoing, delivethie Administrative Agent such other
documentation as the Administrative Agent may reabty request including filings and deliveries resaey to perfect such Liens, all in form,
content and scope reasonably satisfactory to theididtrative Agent. Notwithstanding the foregoimgijther the Borrower nor any Subsidiary
shall be required to enter into any control agre@mer take any agreement governed by the lawsyjuaisdiction other than those of the
United States or any state thereof. Notwithstantiegforegoing, with respect to the Target an&iibsidiaries, the foregoing covenant shall
only be applicable from and after the earlier pt@mpliance with Section 7.12(bjd (ii) the time required for compliance with Seat7.12
(b).

7.14  State of Formation and Form of Ent.

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

ARTICLE VI
NEGATIVE COVENANTS
So long as any Lender shall have any Commitmergumeter, any Loan or other Obligation hereunded sbaalain unpaid or unsatisfied

(other than (i) contingent or indemnification olaligons not then due and (i) obligations in resmpécny Swap Contract or Treasury
Management Agreement), or any Letter of Creditlsieahain outstanding, no Loan Party shall, norlshakrmit any Subsidiary to:

8.01 Liens.

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

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

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

(d) statutory Liens of landlords and Liens of cangi warehousemen, mechanics, materialmen andietgpghd other Liens impos
by law or pursuant to customary reservations @mtéins 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,ls#ng contested in good faith by
appropriate proceedings for which adequate resel@&smined in accordance with GAAP have been ksitetol;

(e) pledges or deposits or statutory trusts irotiginary course of business in connection with veeskcompensation,
unemployment insurance and other social securifigletion, other than any Lien imposed by ERISA $&cures any amount in exces:
the Threshold Amount;

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

(g) easements, rights-of-way, restrictions androgiailar encumbrances affecting real property Whio the aggregate, are not
substantial in amount, and which do not in any caaterially detract from the value of the propestpject thereto or materially interfere
with the ordinary conduct of the business of theliapble 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)

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

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

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

() Liens deemed to exist in connection with Inwveshts in repurchase agreements permitted undep8&c02;

(m) normal and customary rights of setoff upon d#goof cash in favor of banks or other depositosfitutions;
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(n) Liens of a collection bank arising under Setde210 of the Uniform Commercial Code on item#hi@ course of collection;

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

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

(q) Liens on property or assets acquired pursuaatRermitted Acquisition or any other Investmearnuitted by Section 8.0@&nd
the proceeds thereof) or on property or assetsSaftsidiary in existence at the time such Subsidgacquired pursuant to a Permitted
Acquisition and not created in contemplation th&rpmvidedthat (i) such Liens do not at any time extend tp @iner property or assets
and (ii) the aggregate outstanding principal amadimmdebtedness secured by such Liens shall remiyatime exceed $25 million;

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

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

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

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

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

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

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

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

Investments.
Make any Investments, except:
(a) Investments in the form of cash or Cash Eqaival or Investments that were Cash Equivalents \wisate;
(b) Investments existing as of the Closing Date setdorth in Schedule 8.G2
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(c) Investments in any Person that (i) is a LoartyRarior to giving effect to such Investment o) §multaneously with such
Investment shall become a Loan Party in accordasittethe terms hereof;

(d) Investments in any Domestic Subsidiary;

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

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

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

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

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

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

(m) Investments resulting from pledges and deposftared to in Section 8.3

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

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

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

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

(a) Indebtedness under the Loan Documents;

(b) Indebtedness set forth_in Schedule &08 renewals, refinancings and extensions thepeafidedthat (i) the amount of such
Indebtedness is not increased at the time of seroéwal, refinancing or extension except by an armequal to a reasonable premium or
other reasonable amount paid, and fees and expe¥asEmably incurred, in connection with such ifiting and by an amount equal to
any existing commitments unutilized thereunder @inpdhe material terms taken as a whole of suetevel, refinancing or extension are
customary for Indebtedness of a similar nature@mat materially less favorable to the Borrowed &a Subsidiaries than the terms of
Indebtedness being renewed, refinanced or extended;

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

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

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

(f) Subordinated Indebtedness and senior unsedndedtedness (including any Subordinated Indeb&sloesenior unsecured
Indebtedness that refinances, replaces, exchangegamds the Convertible Subordinated Notes); idemithat (i) no Default shall have
occurred and be continuing on the date such Indebkts is incurred; (ii) after giving effect to iheurrence of such Indebtedness and th
application of the proceeds thereof on a Pro FdBasis the Loan Parties shall be in compliance thighfinancial covenants set forth in
Section 8.1Yecomputed as of the end of the Applicable Pef(ia)iwith respect to any such Indebtedness theeggte amount of
principal payments required to be made on suchbitedimess prior to the date that is 181 days dfeeMaturity Date shall not exceed
10% of the original principal amount of such Indmhiess; and (iv) the maturity date of such Indetstes shall be at least 181 days after
the Maturity Date;

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

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

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

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

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

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

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

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

(p) Guarantees with respect to Indebtedness pednitider this SectioBl03or other obligations; providettiat any such Guarantee
shall constitute an Investment by the Person piogiduch Guarantee in the primary obligor with extfo such Indebtedness or
obligation.

8.04 Fundamental Chang.

Merge, dissolve, liquidate or consolidate withmoianother Person, except that so long as no RDefasts or would result therefrom,
(a) the Borrower may merge or consolidate with ahigs Subsidiaries provided that the Borrowerhis tontinuing or surviving Person, (b) any
Subsidiary may merge or consolidate with any oBwarsidiary providedhat if a Loan Party is a party to such transactfgnthe continuing or
surviving Person is a Loan Party or (y) simultarsipwith such transaction, the continuing or suingvcorporation shall become a Loan Party
in accordance with the terms hereof, (c) the Boenoar any Subsidiary may merge with any other Reins@onnection with an Investment
(including a Permitted Acquisition) permitted undection 8.02 providedthat if the Borrower is a party thereto then therBaer is the
continuing or surviving Person, (d) any Subsidisrgy dissolve, liquidate or wind up its affairs aydime provided that such dissolution,
liquidation or winding up, as applicable, could hatve a Material Adverse Effect, () Dispositioesrpitted by Section 8.0&nd (f) any
Subsidiary may merge, dissolve, liquidate or cadsté 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 the Loan Parties shall be in compliavittethe financial covenants set forth_in Seci#hlrecomputed as of the end of the
Applicable Period; (c) at
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least 80% of the consideration paid in connectiith @il Dispositions in any fiscal year shall beskbar Cash Equivalents paid
contemporaneous with consummation of such Dispwsitd) the total consideration paid in connectiotih any Disposition shall be in an
amount not less than the fair market value of top@rty disposed of; (e) if such transaction isale&nd Leaseback Transaction, such
transaction is not prohibited by the terms of Ser8.15; and (f) such transaction does not involve a salather disposition of receivables
other than receivables owned by or attributablether property concurrently being disposed of traasaction otherwise permitted under this
Section 8.05

8.06 Restricted Paymen.

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

(a) each Subsidiary may declare and make Restiagchents 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 declacenaake dividend payments or other distributionsaidsy solely in Equity
Interests of such Person; and

(c) the Borrower and each Subsidiary may purchadkedptions;

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

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

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

8.07 Change in Nature of Busine.

Engage in any material line of business substdytidferent from those lines of business condudigdhe Borrower and its Subsidiaries
on the Closing Date or any business substantialbted or incidental thereto or reasonable extassioereof.
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8.08 Transactions with Affiliate.

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

8.09 Burdensome Agreemer.

Enter into, or permit to exist, any Contractual i@&tion that encumbers or restricts the abilityppy Loan Party or Material Foreign
Subsidiary to (i) make Restricted Payments to apgriLParty, (ii) pay any Indebtedness owed to aranlarty, (iii) transfer any of its prope
to any Loan Party, (iv) pledge its Collateral pansuto the Loan Documents or (v) act as a LoaryRantsuant to the Loan Documents, except
(in respect of any of the matters referred to ausks (i)-(v) above) for (1) this Agreement anddtieer Loan Documents, (2) any document or
instrument governing Indebtedness incurred pursieaSection 8.03 providedthat (x) with respect to Indebtedness incurred yamsto
Section 8.03(e3uch restriction contained therein relates onlthtasset or assets constructed or acquired irectinn therewith and (y) with
respect to Indebtedness incurred pursuant to drer otause of Section 8.0&ny such restriction is limited to matters rederto in clauses (i),
(i) and (iii) above and does not materially adedysaffect the ability of the Borrower to servide indebtedness (including the Indebtedness
arising under the Credit Agreement), (3) any Pdedit.ien or any document or instrument governing Rermitted Lien, providethat any
such restriction contained therein relates onlthtoasset or assets subject to such Permitted (4eoustomary restrictions and conditions
contained in any agreement relating to the sabmgfproperty permitted under Section 8g@mding the consummation of such sale, (5) anti-
assignment provisions in government contractsequires the grant of any security for any obligaifcsuch property is given as security for
the Obligations, (6) software and other intelletpraperty licenses pursuant to which the Borroaresuch Subsidiary is the licensee of the
relevant software or intellectual property, as¢hse may be (in which case, any prohibition ortition shall relate only to the assets subje
the applicable licenses), (7) any agreements ngjati Foreign Subsidiary Indebtedness (in whickecamy prohibition or limitation shall relate
only to the assets of such Foreign Subsidiari&})prohibitions and limitations in effect on theteldereof and listed on Schedule 8,09
(9) customary provisions contained in joint ventageeements and other similar agreements entei@échithe ordinary course of business and
applicable to Joint Ventures, (10) customary priovis restricting the subletting or assignment of l@ase governing a leasehold interest,

(11) customary restrictions and conditions contgiimeany agreement relating to any Dispositionrafpgrty not prohibited hereunder,

(12) customary provisions restricting assignmerdrof agreement entered into in the ordinary coaf$frisiness, (13) restrictions contained in
any Contractual Obligations relating to the conswtiom of a transaction which restrictions are ctioded upon the repayment of the
Obligations in full and the termination or expiatiof the Commitments, and (14) any agreementfaceét the time any Person becomes a
Subsidiary, so long as such agreement was noteghiigio in contemplation of such Person becomiSgilasidiary.

8.10 Use of Proceec.

Use the proceeds of any Credit Extension, whethecttly 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 originailyurred for such purpose.
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8.11 Financial Covenani.

(a) Consolidated Senior Secured Leverage R&ermit the Consolidated Senior Secured Leverag® B be greater than (i) 4.0:1.0 as
of the end of any fiscal quarter of the Borrowediag prior to June 30, 2015, (ii) 3.75:1.0 as & &nd of any fiscal quarter of the Borrower
ending on or after June 30, 2015 but prior to Ddmem31, 2016, and (iii) 3.5:1.0 as of the end of fiscal quarter of the Borrower ending or
after December 31, 2016.

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

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

(d) Convertible Subordinated Note on December 31, 2013 the aggregate outstartingipal amount of the Convertible Subordine
Notes is greater than $150 million, then, for sglas the aggregate outstanding principal amoutiteo€onvertible Subordinated Notes i
excess of $150 million, permit Liquidity to be lgban $300 million.

8.12 Prepayments of Subordinated Indebtedness and Sénsarcured Indebtedne.

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

(i) the prepayment of any Subordinated Indebtedoesasiy senior unsecured Indebtedness with theast proceeds of the issua
of any other Indebtedness (other than Loans);

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

(iii) other prepayments of Subordinated Indebtedra®l senior unsecured Indebtedness with cashrmhdrgroceeds of Revolvir
Loans so long as (A) no Default shall have occuared be continuing or would result from such prepent, (B) after giving effect to
such prepayment on a Pro Forma Basis the Consadidg¢nior Secured Leverage Ratio recomputed &= @frtd of the Applicable Peri
is not greater than 2.75:1.0 and (C) immediatelgragiving effect to such prepayment, there shalableast $50 million of availability
existing under the Aggregate Revolving Commitmeats]

(iv) other prepayments of Subordinated Indebtedaasgssenior unsecured Indebtedness using the Alaifenount so long as
(A) no Default shall have occurred and be contigwonwould result from such prepayment and (B)rajteing effect to such prepayme
on a Pro Forma Basis the Loan Parties shall benmptiance with the financial covenants set forti$action 8.1*ecomputed as of the
end of the Applicable Period.
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(b) Make any payment of principal, interest or othmounts on any Subordinated Indebtedness intidalaf the subordination
provisions applicable to such Subordinated Indeises.

8.13  Subordinated Indebtedness Docume.

Amend or modify any Subordinated Indebtednessdhsamendment or modification would add or changetanms in a manner adverse
to the Lenders (including, without limitation, aagnendment or modification that would shorten thalfmaturity or average life to maturity or
require any payment to be made sooner than orlgiselheduled or increase the interest rate appédhiereto).

8.14 Organization Documents; Fiscal Year; Legal Ne.

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

(b) Change its fiscal year.

8.15 Sale Leasebacl.

Enter into any Sale and Leaseback Transaction ttherany 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 regdito 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 anywL/C Obligation, any fee due
hereunder, or any other amount payable hereundardar any other Loan Document; or

(b) Specific Covenants

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

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

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

(d) Representations and Warrantiémy representation, warranty, certification atstment of fact made or deemed made by or or
behalf of any Loan Party herein, in any other LBaxtument, or in any document delivered in connedtierewith or therewith shall be
incorrect or misleading in any material respect sirade 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 prepaymasteleration, demand, or otherwise) in respeangfMaterial Indebtedness; (i) the
Borrower, any Guarantor or any Material Foreign Stdilary fails to observe or perform any other agrest or condition relating to any
Material Indebtedness or contained in any instrumemagreement evidencing, securing or relatingetfoe or any other event occurs, the
effect of which default or other event is to caumeo permit the holder or holders of such Matdndebtedness (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 cemeste(automatically or otherwise), or an offerdpurchase, prepay, defease or redeel
such Material Indebtedness to be made, prior tetéied maturity; or (iii) there occurs under amya Contract an Early Termination
Date (as defined in such Swap Contract) resultiogf(A) any event of default under such Swap Cantaa to which the Borrower, any
Guarantor or any Material Foreign Subsidiary isBredaulting 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 Foreighssdiary is an Affected Party (
so defined) and, in either event, the Swap Ternunafalue owed by the Borrower, any Guarantor or lsliaterial Foreign Subsidiary as
a result thereof is greater than the Threshold Articor

(f) Insolvency Proceedings, Efthe Borrower, any Guarantor or any Material Foresgibsidiary institutes or consents to the
institution of any proceeding under any Debtor &dliaw, or makes an assignment for the benefiteditors; or applies for or consents
to the appointment of any receiver, trustee, cuatgaonservator, liquidator, rehabilitator or damiofficer for it or for all or any material
part of its property; or any receiver, trustee tedi®n, conservator, liquidator, rehabilitator onigar officer is appointed without the
application or consent of such Person and the appent continues undischarged or unstayed for siatlgndar days; or any proceeding
under any Debtor Relief Law relating to any suchsBe or to all or any material part of its propagynstituted without the consent of
such Person and continues undismissed or unstaysikfy calendar days, or an order for reliefiseeed 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) anyawwarrant of attachment or executior
similar process is issued or levied against alror material part of the property of any such Peesad is not released, vacated or fully
bonded within thirty days after its issue or lewy;

(h) Judaments There is entered against the Borrower, any Guaram any Material Foreign Subsidiary one or miamel
judgments or orders for the payment of money iaggregate amount (as to all such judgments or ®yésceeding the Threshold
Amount (to the extent not covered by independend4party insurance as to which the insurer has meified of the claim and does not
dispute coverage) and (A) enforcement proceedirggs@mmenced by any creditor upon such judgmeatdsr, or (B) there is a period
of thirty consecutive days during which a stay mfioecement of such judgment, by reason of a pendpmgal or otherwise, is not in
effect; or
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(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 momal Parties under Title IV of ERISA to the Pendiban, Multiemployer Plan or the
PBGC in an aggregate amount in excess of the Thigegtmount, or (ii) one or more Loan Parties or &RISA Affiliate fails to pay
when due, after the expiration of any applicabkcgrperiod, any installment payment with respedstwithdrawal liability under
Section 4201 of ERISA under a Multiemployer Plaminaggregate amount in excess of the ThresholduAtnor

(j) Invalidity of Loan DocumentsAny Loan Document, at any time after its exeaqutémd delivery and for any reason other than a
expressly permitted hereunder or thereunder ogfaation in full of all the Obligations (other th&i) contingent or indemnification
obligations not then due and (ii) obligations ispect of any Swap Contract or Treasury Managemgreaéinent), ceases to be in full
force and effect; or any Loan Party or any othes®e contests in any manner the validity or enfabdéy of any Loan Document; or a
Loan Party denies that it has any or further ligbdr 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 éantracting with the
United States Government and such suspension armebt shall not have been lifted within thirty Y8@wys after the imposition
thereof; or

(ii) The United States Government shall have teat@d any contract to which the Borrower, any Guaraor any Material
Foreign Subsidiary is a party and such terminationld have a Material Adverse Effect; providdmbwever, that such termination
shall not constitute an Event of Default so longhesBorrower, such Guarantor or such Material igor&ubsidiary is contesting
such termination in good faith.

9.02 Remedies Upon Event of Defa.

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

(a) declare the commitment of each Lender to madank and any obligation of the L/C Issuer to mak& Credit Extensions to be
terminated, whereupon such commitments and obtigathall be terminated;

(b) declare the unpaid principal amount of all tartsling Loans, all interest accrued and unpaicetherand all other amounts
owing or payable hereunder or under any other @acument to be immediately due and payable, witpoesentment, demand, protest
or other notice of any kind, all of which are heretxpressly waived by the Borrower;

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

(d) exercise on behalf of itself, the Lenders dmellt/C Issuer all rights and remedies availabli, tihe Lenders and the L/C Issuer
under the Loan Documents or applicable Law or aiteq
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provided, however, that upon the occurrence of an actual or deeme 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 obligatfdheoL/C Issuer to make L/C Credit
Extensions shall automatically terminate, the udgaincipal amount of all outstanding Loans andraltrest and other amounts as aforesaid
shall automatically become due and payable, andliligation of the Borrower to Cash Collateralihe £./C Obligations as aforesaid shall
automatically become effective, in each case witfimther act of the Administrative Agent or anyrider.

9.03 Application of Funds.

After the exercise of remedies provided for in 88cB.02(or after the Loans have automatically become iniately due and payable
and the L/C Obligations have automatically beemiregl to be Cash Collateralized as set forth inptfeeriso to_Section 9.0R any amounts
received on account of the Obligations, subjethéoprovisions of Sections 2.a#4d 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 otheuatsqincluding fees,
charges and disbursements of counsel to the Adiradtiise Agent and amounts payable under Articl§ phayable 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 Lendedstie L/C Issuer (including fees, charges andulgdments of counsel to the
respective Lenders and the L/C Issuer and amowayhte under Article 1), ratably among them in proportion to the respectimount:
described in this clause Secgralable to them;

Third , to payment of that portion of the Obligations sfitating accrued and unpaid Letter of Credit Faes interest on the Loans
and L/C Borrowings and fees, premiums and schecudeiddic payments, and any interest accrued tinedage under any Swap Contract
between the Borrower or any Subsidiary and any Eendany Affiliate of a Lender (or any Person thafs a Lender or an Affiliate of a
Lender on the date such Person entered into suap Swntract) to the extent such Swap Contractrisitted by_Section 8.03(d)ratably
among the holders of such Obligations in proportmthe respective amounts described in this clahsel held by them;

Fourth, to (a) payment of that portion of the Obligatimusstituting unpaid principal of the Loans and IB@rowings, (b) payme
of breakage, termination or other payments, andraeyest accrued thereon, due under any Swap &uriietween the Borrower or any
Subsidiary and any Lender or any Affiliate of a Hen(or any Person that was a Lender or an Aféilzta Lender on the date such
Person entered into such Swap Contract) to thenesteeh Swap Contract is permitted_by Section 803(c) payments of amounts due
under any Treasury Management Agreement betweeBdhrewer or any Subsidiary and any Lender or affjlidte of a Lender (or any
Person that was a Lender or an Affiliate of a Leradethe date such Person entered into such Tredsamagement Agreement) and
(d) Cash Collateralize that portion of L/C Obligaits comprised of the aggregate undrawn amountttéiseof Credit to the extent not
otherwise Cash Collateralized by the Borrower pams$tio_Sections 2.08nd_2.14 ratably among the holders of such Obligations in
proportion to the respective amounts describefli;mdlause Fourtheld by them; and

Last, the balance, if any, after all of the Obligatidra/e been indefeasibly paid in full, to the Boreowr as otherwise required by
Law.
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Subject to Section 2.03(and_2.14 amounts used to Cash Collateralize the aggregatewn amount of Letters of Credit pursuant to
clause Fourtlabove shall be applied to satisfy drawings undeh $uetters 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 amalnall be applied to the other Obligations, if
any, in the order set forth above.

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

Notwithstanding the foregoing, Obligations arisumider any Swap Contract or any Treasury Managefgmrtement shall be excluded
from the application described above if the Adntnaiive Agent has not received written notice, thge with such supporting documentation
as the Administrative Agent may request, from teeder or Affiliate of a Lender (or Person that edsender or an Affiliate of a Lender on
date such Person entered into such Swap Contrdceasury Management Agreement) party to such Saatract or Treasury Management
Agreement, as the case may be. Each Lender oiadfibf a Lender (or Person that was a Lender @fhilate of a Lender on the date such
Person entered into such Swap Contract or Treddanagement Agreement) party to any Swap Contratteassury Management Agreement
not a party to this Agreement that has given theca@ontemplated by the preceding sentence ghatiuch notice, be deemed to have
acknowledged and accepted the appointment of theirisitrative Agent pursuant to the terms of Arti¥ldor itself and its Affiliates as if a
“Lender” party hereto.

ARTICLE X
ADMINISTRATIVE AGENT

10.01 Appointment and Authorit.

Each of the Lenders and the L/C Issuer herebyarably appoints Bank of America to act on its behalthe Administrative Agent
hereunder and under the other Loan Documents ghdrizes the Administrative Agent to take suchaudion its behalf and to exercise such
powers as are delegated to the Administrative Aggrihe terms hereof or thereof, together with sations and powers as are reasonably
incidental thereto. The provisions of this Artielee solely for the benefit of the Administrativeekd, the Lenders and the L/C Issuer, and no
Loan Party shall have rights as a third party bieraa of any of such provisions (except with respte (i) the right of the Parent to consent
successor Administrative Agent pursuant to Sectid®6and (ii) the provisions of Section 10.10t is understood and agreed that the use of
the term “agentherein or in any other Loan Documents (or any osirailar term) with reference to the Administratikgent is not intended
connote any fiduciary or other implied (or expresisljgations arising under agency doctrine of appli@able law. Instead such term is used a:
a matter of market custom, and is intended to ereateflect only an administrative relationshifvzen contracting parties.
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The Administrative Agent shall also act as the ltateral agent under the Loan Documents, and each of the Len(iieits capacities as
a Lender, Swing Line Lender (if applicable), poigh$wap Contract provider and potential Treasugnigement Agreement provider) and
L/C Issuer hereby irrevocably appoints and auttesrthe Administrative Agent to act as the agesuch 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 asorebly incidental thereto. In this connection, Aldeninistrative Agent, as “collateral agent”
and any co-agents, sub-agents and attorneys-irajigainted by the Administrative Agent pursuangéztion 10.0%o0r purposes of holding or
enforcing any Lien on the Collateral (or any parttbereof) granted under the Collateral Documenmtfor exercising any rights and remedies
thereunder at the direction of the Administrativgefit), shall be entitled to the benefits of allps@ns of this Article Xand_Article X1
(including_Section 11.04(c)as though such co-agents, sub-agents and atteimégct were the “collateral agent” under the hd2ocuments)
as if set forth in full herein with respect thereto

10.02 Rights as a Lends.

The Person serving as the Administrative Agentudnadter shall have the same rights and powers gajiacity as a Lender as any other
Lender and may exercise the same as though itmegrine Administrative Agent and the term “Lender™Lenders” shall, unless otherwise
expressly indicated or unless the context othervégeires, include the Person serving as the Aditnative Agent hereunder in its individual
capacity. Such Person and its Affiliates may acdepbsits from, lend money to, act as the finarami@isor or in any other advisory capacity
for and generally engage in any kind of businedh thie Borrower or any Subsidiary or other Affigghereof as if such Person were not the
Administrative Agent hereunder and without any dtyaccount therefor to the Lenders.

10.03 Exculpatory Provision.

The Administrative Agent shall not have any dutesbligations except those expressly set fortieineand in the other Loan Docume
and its duties hereunder shall be administrativeaiture. Without limiting the generality of the égoing, the Administrative Agent:

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

(b) shall not have any duty to take any discretigraation or exercise any discretionary powersgeekdiscretionary rights and
powers expressly contemplated hereby or by the ath@n Documents that the Administrative Agenteguired to exercise as directed in
writing by the Required Lenders (or such other nemdy percentage of the Lenders as shall be expnesss/ided for herein or in the
other Loan Documents), providétat the Administrative Agent shall not be requitedake any action that, in its opinion or therogn
of its counsel, may expose the Administrative Ageritability or that is contrary to any Loan Docant or applicable Law, including for
the avoidance of doubt any action that may bedtation of the automatic stay under any Debtor &dlaw or that may effect a
forfeiture, modification or termination of propemy§ a Defaulting Lender in violation of any Deb®elief Law; and

(c) shall not, except as expressly set forth heaaihin the other Loan Documents, have any dutsdose, and shall not be liable
for the failure to disclose, any information retgfito any Loan Party or any of its Affiliates titommunicated to or obtained by the
Person serving as the Administrative Agent or anysoAffiliates in any capacity.
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The Administrative Agent shall not be liable foryaaction taken or not taken by it (i) with the centsor at the request of the Required
Lenders (or such other number or percentage dfe¢helers as shall be necessary, or as the Admitingtragent shall believe in good faith st
be necessary, under the circumstances as providgeictions 11.0and 9.02) or (ii) in the absence of its own gross negligeoc willful
misconduct as determined by a court of competeisdiction by final and nomppealable judgment. The Administrative Agent shaltleeme
not to have knowledge of any Default unless and natice describing such Default is given to théndinistrative Agent in writing by a Loan
Party, a Lender or the L/C Issuer.

The Administrative Agent shall not be responsiloledr have any duty to ascertain or inquire injafiy statement, warranty or
representation made in or in connection with thgge®ement or any other Loan Document, (ii) the cuistef 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 fagtkih or therein or the occurrence of any Defdiy},the validity, enforceability, effectivene
or genuineness of this Agreement, any other Loacub@nt or any other agreement, instrument or dontimethe creation, perfection or
priority of any Lien purported to be created by @wllateral Documents, (v) the value or the sufficly of any Collateral, or (vi) the satisfact
of any condition set forth in Article \dr elsewhere herein, other than to confirm recafijitems expressly required to be delivered to the
Administrative Agent.

10.04 Reliance by Administrative Age..

The Administrative Agent shall be entitled to refyon, and shall not incur any liability for relyimgon, any notice, request, certificate,
consent, statement, instrument, document or othiéing (including any electronic message, Interoreintranet website posting or other
distribution) believed by it to be genuine and &wvd been signed, sent or otherwise authenticatddeogroper Person. The Administrative
Agent also may rely upon any statement made taltyoor by telephone and believed by it to haverbmade by the proper Person, and shall
not incur any liability for relying thereon. In @gmining compliance with any condition hereundethi® making of a Loan, or the issuance,
extension, renewal or increase of a Letter of Gréldat by its terms must be fulfilled to the sttdion of a Lender or the L/C Issuer, the
Administrative Agent may presume that such condit®satisfactory to such Lender or the L/C Issudess the Administrative Agent shall
have received notice to the contrary from such ke the L/C Issuer prior to the making of suclah®@r the issuance, extension, renewal or
increase of such Letter of Credit. The AdministrathAgent may consult with legal counsel (who maybensel for the Loan Parties),
independent accountants and other experts selegtiédand shall not be liable for any action takemot taken by it in accordance with the
advice of any such counsel, accountants or experts.

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-agerieiated by the Administrative Agent. The Admindgdive Agent and any such
sub-agentnay perform any and all of its duties and exeritseghts and powers by or through their respecRelated Parties. The exculpat
provisions of this Article shall apply to any suslb-agent and to the Related Parties of the Adiraiiige 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. The Administrative Agent shrabt be responsible for the negligence or miscehdfiany subagents except to the ext
that a court of competent jurisdiction determinea final and non-appealable judgment that the Aibtrative Agent acted with gross
negligence or willful misconduct in the selectidrsach sub-agents.
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10.06 Resignation of Administrative Age.

The Administrative Agent may at any time, and ugmawritten request of either the Borrower or thesji®red Lenders after the
Administrative Agent (or an Affiliate thereof) bening a Defaulting Lender, shall, give notice ofrigsignation to the Lenders, the L/C Issuer
and the Borrower. Upon receipt of any such notfoesignation, the Required Lenders shall haveitite, with the consent of the Borrower
(such consent not to be withheld or delayed unretsy), to appoint a successor, which shall berk péth an office in the United States, or
an Affiliate of any such bank with an office in tbhkmited States. If no such successor shall have se@ppointed by the Required Lenders an
consented to by the Borrower and shall have acdequteh appointment within 30 days after the ragidd@ministrative Agent gives notice of
resignation, then the retiring Administrative Agemy (but shall not be obligated to) on behalfhaf Lenders and the L/C Issuer, with the
consent of the Borrower (such consent not to beheitd or delayed unreasonably), appoint a succéshuinistrative Agent meeting the
gualifications set forth above; providdtht if the Administrative Agent shall notify theoBower and the Lenders that no qualifying Persas h
been consented to by the Borrower and acceptedaambintment, then such resignation shall noneteddecome effective in accordance with
such notice and (a) the retiring Administrative Agshall be discharged from its duties and oblayaihereunder and under the other Loan
Documents (except that in the case of any collbseurity held by the Administrative Agent on biélod the Lenders or the L/C Issuer under
any of the Loan Documents, the retiring Administ@tAgent shall continue to hold such collateraws#y until such time as a successor
Administrative Agent is appointed) and (b) exceptdny indemnity payments or other amounts therdawehe retiring Administrative Agent,
all payments, communications and determinationsigeal to be made by, to or through the Administathgent shall instead be made by ¢
each Lender and the L/C Issuer directly, until sticte as the Required Lenders appoint a successmimstrative Agent as provided for abc
in this Section. Upon the acceptance of a succesappointment as Administrative Agent hereundechssuccessor shall succeed to and
become vested with all of the rights, powers, peyes and duties of the retiring (or retired) Adistirative Agent (other than as provided in
Sections 3.01(cand_3.07and other than any rights to indemnity paymentstiber amounts owed to the retiring or retired Adstiative Agent
as of the date of its resignation), and the ragidhdministrative Agent shall be discharged fromddlits duties and obligations hereunder or
under the other Loan Documents (if not alreadyhdisged therefrom as provided above in this Sectitimg fees payable by the Borrower to a
successor Administrative Agent shall be the santb@se payable to its predecessor unless otheagised between the Borrower and such
successor. After the retiring Administrative Agentésignation hereunder and under the other Loauients, the provisions of this Article
and_Section 11.0dghall continue in effect for the benefit of suctirieg Administrative Agent, its sub-agerdad their respective Related Patr
in respect of any actions taken or omitted to kenby any of them while the retiring AdministraiAgent was acting as Administrative
Agent.

Any resignation by Bank of America as Administratifgent pursuant to this Section shall also cautstits resignation as L/C Issuer :
Swing Line Lender. If Bank of America resigns a€lésuer, it shall retain all the rights, powensyifeges and duties of the L/C Issuer
hereunder with respect to all Letters of Credistariding as of the effective date of its resigmaéie L/C Issuer and all L/C Obligations with
respect thereto, including the right to requireltbaders to make Base Rate Loans or fund riskqigations in Unreimbursed Amounts
pursuant to Section 2.03(c)f Bank of America resigns as Swing Line Lendeshall retain all the rights of the Swing Linerider provided
for hereunder with respect to Swing Line Loans miaylé and outstanding as of the effective datsuwh resignation, including the right to
require the Lenders to make Base Rate Loans orrfakgbarticipations in outstanding Swing Line Legrursuant to Section 2.04(dypon the
acceptance of a successor’s appointment as Admaitive Agent hereunder, (i) such successor shatterd to and become vested with all of
the rights, powers, privileges and duties of th&ing L/C Issuer and Swing Line Lender, (ii)
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the retiring L/C Issuer and Swing Line Lender shelldischarged from all of their respective duéird obligations hereunder or under the @
Loan Documents, and (iii) the successor L/C Isshall issue letters of credit in substitution floe L_etters of Credit, if any, outstanding at the
time of such succession or make other arrangensatitfactory to the retiring L/C Issuer to effeetivassume the 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 tlmasit independently and without reliance upon ttmidistrative Agent or any other
Lender or any of their Related Parties and baseslioh documents and information as it has deemgippate, made its own credit analysis
and decision to enter into this Agreement. Eachdeeiand the L/C Issuer also acknowledges thatllit widependently and without reliance
upon the Administrative Agent or any other Lendeaiy of their Related Parties and based on suctirdents and information as it shall from
time to time deem appropriate, continue to makewns decisions in taking or not taking action undebased upon this Agreement, any other
Loan Document or any related agreement or any dentifarnished hereunder or thereunder.

10.08 No Other Duties; Et.

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

10.09 Administrative Agent May File Proofs of Clai.

In case of the pendency of any proceeding undeDagor Relief Law or any other judicial proceedmegative to any Loan Party, the
Administrative Agent (irrespective of whether th@pipal of any Loan or L/C Obligation shall thea Bue and payable as herein expressed o
by declaration or otherwise and irrespective oftivbethe Administrative Agent shall have made aeymdnd on the Borrower) shall be enti
and empowered, by intervention in such proceedingleerwise:

(a) to file and prove a claim for the whole amoofthe principal and interest owing and unpaiddspect of the Loans, L/C
Obligations and all other Obligations arising unther Loan Documents that are owing and unpaid afitetsuch other documents as
may be necessary or advisable in order to havel#imas of the Lenders, the L/C Issuer and the Adstriative Agent (including any
claim for the reasonable compensation, expensgsyudiements and advances of the Lenders, the &l@risnd the Administrative Age
and their respective agents and counsel and af atinounts due the Lenders, the L/C Issuer anAdh@nistrative Agent under Sections
2.03()and_(j), 2.09and_11.09 allowed in such judicial proceeding; and

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

and any custodian, receiver, assignee, trustagdétpr, sequestrator or other similar officiakimy such judicial proceeding is hereby
authorized by each Lender and the L/C Issuer toensakh payments to the Administrative Agent andhénevent that the Administrative
Agent shall consent to the making of such paymeinétly to the Lenders and the L/C Issuer, to fwathe Administrative Agent any amount
due for the reasonable compensation, expensesirsi&shents and advances of the Administrative Agrdtits agents and counsel, and any
other amounts due the Administrative Agent undetiSes 2.09nd_11.04
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Nothing contained herein shall be deemed to awtbdhie Administrative Agent to authorize or congerdr accept or adopt on behalf of
any Lender or the L/C Issuer any plan of reorgaimmaarrangement, adjustment or composition afiigathe Obligations or the rights of any
Lender or the L/C Issuer to authorize the Admimistie Agent to vote in respect of the claim of &epder or the L/C Issuer in any such
proceeding.

10.10 Collateral and Guaranty Matte.

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

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

(b) subordinate any Lien on any property grantedrtoeld by the Administrative Agent under any L&ocument to the holder of
any Lien on such property that is permitted by ®edB.01(i); and

(c) release any Guarantor from its obligations unikde Guaranty (i) if such Person ceases to bebai&iary as a result of a
transaction permitted hereunder or (ii) upon teation of the Aggregate Revolving Commitments anghpent in full of the Obligations
(other than (A) contingent indemnification obligats and (B) so long as the Administrative Agentiatsexercised any remedies under
this Agreement or any other Loan Document, thegalhibns in respect of Swap Contracts and Treaswayadgement Agreements) and
expiration or termination of all Letters of Cre(tither than Letters of Credit as to which otheaagements satisfactory to the
Administrative Agent and the L/C Issuer shall haeen made).

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

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

10.11 Secured Cash Management Agreements and Secure@ Agdeement.

No Lender or Affiliate of a Lender (or Person thats a Lender or an Affiliate of a Lender on theedaich Person entered into such S
Contract or Treasury Management Agreement) paranyo
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Swap Contract or Treasury Management Agreemenbtbtains the benefit of the provisions_of SectiddB9 the Guaranty or any Collateral by
virtue of the provisions hereof or any Collateraddment shall have any right to notice of any actioto consent to, direct or object to any
action hereunder or under any other Loan Documeatterwise in respect of the Collateral (includthg release or impairment of any
Collateral) (or to notice of or to consent to amyemdment, waiver or modification of the provisideseof or of the Guaranty or any Collateral
Document) other than in its capacity as a Lenddy emsuch case, only to the extent expressly gexvin the Loan Documents.
Notwithstanding any other provision of this Articleto the contrary, the Administrative Agent shadt be required to verify the payment of,
that other satisfactory arrangements have been mikdeespect to, Obligations arising under any fW@antract or any Treasury Management
Agreement except to the extent expressly provigedih and unless the Administrative Agent has wackivritten notice of such Obligations,
together with such supporting documentation ag\ministrative Agent may request, from the LendeAd#iiliate of a Lender (or Person that
was a Lender or an Affiliate of a Lender on thesdaich Person entered into such Swap Contracteasliry Management Agreement) party tc
such Swap Contract or Treasury Management Agreeraemihe case may be. The Administrative Agent stalbe required to verify the
payment of, or that other satisfactory arrangemkeat® been made with respect to, Obligations ayigsimder any Swap Contract or any
Treasury Management Agreement in the case of arjaate.

ARTICLE XI

MISCELLANEOUS

11.01 Amendments, Et.

No amendment or waiver of any provision of this @gment or any other Loan Document, and no consartyt 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 leet@fe 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 pursuadction 9.02 without the
written consent of such Lender (it being understand agreed that a waiver of any condition precesieiforth in Section 5.0@r of any
Default or a mandatory reduction in Commitmentsdsconsidered an extension or increase in Commitsnaf any Lender);

(ii) postpone any date fixed by this Agreementmy ather Loan Document for any payment (excludirandatory prepayments) of
principal, interest, fees or other amounts dudé¢oltenders (or any of them) or any scheduled réaluct the Commitments hereunder or
under any other Loan Document without the writtensent of each Lender entitled to receive such paymr whose Commitments are
to be reduced;

(iii) reduce the principal of, or the rate of irgst specified herein on, any Loan or L/C Borrowioig(subject to clause (i) of the
final proviso to this Section 11.0lany fees or other amounts payable hereunderderiany other Loan Document without the written
consent of each Lender entitled to receive suchuam@rovided however, that only the consent of the Required Lenderf bba
necessary to (A) amend the definition of “Defaudit® or waive any obligation of the Borrower to paterest or Letter of Credit Fees at
the Default Rate or (B) to amend any financial carg hereunder (or any defined term used thereim) & the effect of such amendm:i
would be to reduce the rate of interest on any Larat/C Borrowing or to reduce any fee payable hadker;
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(iv) change any provision of this Section 11dthe definition of “Required Lenders”, or char8ection 9.03n a manner that
would alter the pro rata sharing of payments rexgqliihereby, without the written consent of eachdegrdirectly affected thereby;

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

(vi) release the Borrower without the consent afhelaender, or, except in connection with a trarisagbermitted under
Section 8.04r Section 8.05 all or substantially all of the value of the Gasatry without the written consent of each Lender sého
Obligations are guarantied thereby, except to #tent such release is permitted pursuant to Se@ioh0(in which case such release r
be made by the Administrative Agent acting alone);

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

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

(d) unless also signed by the Administrative Agantamendment, waiver or consent shall directlgafthe rights or duties of the
Administrative Agent under this Agreement or arlyestLoan Document;

and_providedurther, however, that notwithstanding anything to the contraryeter

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

(ii) each Lender is entitled to vote as such Lersaes fit on any bankruptcy reorganization plan dffects the Loans, and each Lender
acknowledges that the provisions of Section 1126fthe Bankruptcy Code of the United States suguls the unanimous consent provisions
set forth herein;

(i) the Required Lenders shall determine whethremot to allow a Loan Party to use cash collateréthe context of a bankruptcy or
insolvency proceeding and such determination sfeabinding on all of the Lenders;

(iv) the Administrative Agent may, with the consefithe Borrower only, amend, modify or supplemiig Agreement to cure any
ambiguity, omission, defect or inconsistency;

(v) the Fee Letter may be amended, or rights atilpges thereunder waived, in a writing executely by the parties thereto;
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(vi) an Incremental Facility Amendment shall beeetive if signed by the Loan Parties, the Admirite Agent and each Person that
agrees to provide a portion of the applicable Im@etal Facility; and

(vii) a Loan Amendment shall be effective if signedthe Loan Parties, the Administrative Agent aadh relevant Accepting Lender.

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 ¢
provided in subsection (b) below), all notices atfter communications provided for herein shallrbgiiting and shall be delivered by hanc
overnight courier service, mailed by certified egistered mail or sent by telecopier as followsl alhnotices and other communications
expressly permitted hereunder to be given by teleplshall be made to the applicable telephone nyrabdollows:

(i) if to any Loan Party, the Administrative Agetite L/C Issuer or the Swing Line Lender, to thdrads, telecopier number,
electronic mail address or telephone number sgekcfr such Person on Schedule 1%.88d

(ii) if to any other Lender, to the address, tef@eonumber, electronic mail address or telephamaber specified in its
Administrative Questionnaire (including, as appiafar, notices delivered solely to the Person dedaghby a Lender on its
Administrative Questionnaire then in effect for thadivery of notices that may contain material muilic information relating to the
Borrower).

Notices and other communications sent by hand ermaght courier service, or mailed by certifiedregistered mail, shall be deemed to
have been given when received; notices and othramamications sent by telecopier shall be deemérhve been given when sent (except 1
if not given during normal business hours for theipient, shall be deemed to have been given aigbkaing of business on the next business
day for the recipient). Notices and other commutioea delivered through electronic communicationthe 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) pursuamrtcedures approved by the
Administrative Agent, providethat the foregoing shall not apply to notices tg hander or the L/C Issuer pursuant to Articléf Buch Lender
or the L/C Issuer, as applicable, has notifiedAbeinistrative Agent that it is incapable of redaty notices under such Article by electronic
communication. The Administrative Agent or the Baver may, in its discretion, agree to accept netared other communications to it
hereunder by electronic communications pursuaptdocedures approved by it, providédt approval of such procedures may be limited to
particular notices or communications.

Unless the Administrative Agent otherwise presa@ijl{g notices and other communications sent te-amail address shall be deemed
received upon the sender’s receipt of an acknovelemt from the intended recipient (such as by tatufn receipt requested” function, as
available, return e-mail or other written acknovgethent), providethat if such notice or other communication is retsduring the normal
business hours of the recipient, such notice omsomication shall be deemed to have been sent afptiging of business on the next busines:s
day for the recipient, and (ii) notices or commaaticns
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posted to an Internet or intranet website shatldemed received upon the deemed receipt by thediederecipient at its e-mail address as
described in the foregoing clause (i) of notificatthat such notice or communication is availablé iglentifying the website address therefor.

(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, IMPLIE OR STATUTORY, INCLUDING ANY WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSEYON-INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM
FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY ANNGENT PARTY IN CONNECTION WITH THE BORROWER
MATERIALS OR THE PLATFORM. In no event shall the Adhistrative Agent or any of its Related Partiesllgctively, the “ Agent Parties
") have any liability to any Loan Party, any Lengdiire L/C Issuer or any other Person for lossesims, damages, liabilities or expenses of an
kind (whether in tort, contract or otherwise) argsiout of the Borrower’s or the Administrative Ag'srtransmission of Borrower Materials
through the Internet, except to the extent thahdasses, claims, damages, liabilities or expeasesletermined by a court of competent
jurisdiction by a final and nonappealable judgnterttave resulted from the gross negligence, bal daiwillful misconduct of such Agel
Party;_provided however, that in no event shall any Agent Party have &tyillty to any Loan Party, any Lender, the L/Cussor any other
Person for indirect, special, incidental, consedjaeor punitive damages (as opposed to direccarad damages).

(d) Change of Address, Et&ach Loan Party, the Administrative Agent, th€ ll$suer and the Swing Line Lender may change its
address, telecopier or telephone number for notindsother communications hereunder by noticedamther parties hereto. Each other Lende
may change its address, telecopier or telephondeufor notices and other communications hereuhgerotice to each Loan Party, the
Administrative Agent, the L/C Issuer and the Swirige Lender. In addition, each Lender agrees tifyntdte Administrative Agent from time
to time to ensure that the Administrative Agent basecord (i) an effective address, contact naelephone number, telecopier number and
electronic mail address to which notices and otleenmunications may be sent and (ii) accurate wis&riictions for such Lender. Furthermore
each Public Lender agrees to cause at least onédindl at or on behalf of such Public Lender t@ktimes have selected the “Private Side
Information” or similar designation on the conteetlaration screen of the Platform in order to &nabch Public Lender or its delegate, in
accordance with such Public Lender’'s complianceguares and applicable Law, including United St&ederal and state securities Laws, to
make reference to Borrower Materials that are radenavailable through the “Public Side Informatipottion of the Platform and that may
contain material non-public information with respexthe Borrower or its securities for purpose$)afted States Federal or state securities
laws.

(e) Reliance by Administrative Agent, L/C Issueddrenders The Administrative Agent, the L/C Issuer and ttleeders shall be entitled
to rely and act upon any notices (including telepb@nd electronic Loan Notices, Letter of Creditpdications and Swing Line Loan Notices)
purportedly given by or on behalf of any Loan Panen if (i) such notices were not made in a maspecified herein, were incomplete or
were not preceded or followed by any other formatice specified herein, or (ii) the terms theresfunderstood by the recipient, varied from
any confirmation thereof. To the extent otherwisguired by Section 11.04 of this Agreement, therLBarties shall indemnify the
Administrative Agent, the L/C Issuer, each Lended the Related Parties of each of them from afidgscosts, expenses and liabilities
resulting from the reliance by such Person on eatice purportedly given by or on behalf of a Ldzarty. All telephonic notices to and other
telephonic communications with the Administrativgelit may be recorded by the Administrative Agen¢ @ach of the parties hereto hereby
consents to such recording.
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11.03 No Waiver; Cumulative Remedies; Enforcem.

No failure by any Lender, the L/C Issuer or the Aaistrative Agent to exercise, and no delay by sangh Person in exercising, any ric
remedy, power or privilege hereunder or under gahgroLoan Document shall operate as a waiver thieneo shall any single or partial
exercise of any right, remedy, power or privileg@egunder or under any other Loan Document (inclythie imposition of the Default Rate)
preclude any other or further exercise thereoherexercise of any other right, remedy, power osilpge. The rights, remedies, powers and
privileges herein provided, and provided under eztbler Loan Document are cumulative and not exatusf any rights, remedies, powers and
privileges provided by law.

Notwithstanding anything to the contrary contaihedein or in any other Loan Document, the authddtgnforce rights and remedies
hereunder and under the other Loan Documents @agh@soan Parties or any of them shall be vesketusively in, and all actions and
proceedings at law in connection with such enfoieeinshall be instituted and maintained exclusivglythe Administrative Agent in
accordance with Section 9.0@ the benefit of all the Lenders and the L/C tssprovided however, that the foregoing shall not prohibit
(a) the Administrative Agent from exercising onatsn behalf the rights and remedies that inuréstbénefit (solely in its capacity as
Administrative Agent) hereunder and under the otloam Documents, (b) the L/C Issuer or the Swingelliender from exercising the rights
and remedies that inure to its benefit (solelytsrcapacity as L/C Issuer or Swing Line Lendethascase may be) hereunder and under the
other Loan Documents, (c) any Lender from exergisietoff rights in accordance with Section 11(€bject to the terms of Section 21 ®r
(d) any Lender from filing proofs of claim or appieg and filing pleadings on its own behalf durithhg pendency of a proceeding relative to
any Loan Party under any Debtor Relief Law; andrigled further, that if at any time there is no Person acting@sinistrative Agent
hereunder and under the other Loan Documents,(thére Required Lenders shall have the rights otiee ascribed to the Administrative
Agent pursuant to Section 9.88d (ii) in addition to the matters set forth iawses (b), (¢c) and (d) of the preceding provisosasuject to
Section 2.13 any Lender may, with the consent of the Requirenaders, enforce any rights and remedies availahteand as authorized by 1
Required Lenders.

11.04 Expenses; Indemnity; and Damage Wa..

(a) Costs and Expense$he Loan Parties shall pay (i) all reasonableadtgocket expenses incurred by the Administrafigent and its
Affiliates (including the reasonable fees, charged disbursements of one outside counsel for theididtrative Agent) in connection with the
syndication of the credit facilities provided fagrein, the preparation, negotiation, executionivdey and administration of this Agreement anc
the other Loan Documents or any amendments, matlidits or waivers of the provisions hereof or tbéréi) all reasonable
out-of-pocket expenses incurred by the L/C Issn@&onnection with the issuance, amendment, renemexttension of any Letter of Credit or
any demand for payment thereunder and (iii) altafgpocket expenses incurred by the Administrafigent, any Lender or the L/C Issuer
(including the fees, charges and disbursementaytaunsel for the Administrative Agent, any Lendethe L/C Issuer), and shall pay all fees
and time charges for attorneys who may be employkttsee Administrative Agent, any Lender or the L&Suer, in connection with the
enforcement or protection of its rights (A) in cestion with this Agreement and the other Loan Doents, including its rights under this
Section, or (B) in connection with the Loans madéetters of Credit issued hereunder, includingsatth out-of-pocket expenses incurred
during any workout, restructuring or negotiationsespect of such Loans or Letters of Credit.
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(b) Indemnification by the Loan Partie$he Loan Parties shall indemnify the AdministratAgent (and any sub-agent thereof), each
Lender and the L/C Issuer, and each Related Paggyoof the foregoing Persons (each such Persimig loalled an “ Indemnite§ against,
and hold each Indemnitee harmless from, any ardsaes, claims, damages, liabilities and relatg@eses (including the fees, charges and
disbursements of any counsel for any Indemnitem)ried by any Indemnitee or asserted against aagnimitee by any third party or by any
Loan Party arising out of, in connection with, eraaresult of any investigation, litigation or peeding or preparation of a defense in
connection therewith relating to (i) the executtwrdelivery of this Agreement, any other Loan Doemtnor any agreement or instrument
contemplated hereby or thereby, the performandhédyarties hereto of their respective obligatioeeunder or thereunder, the consumme
of the transactions contemplated hereby or ther@hyn the case of the Administrative Agent (ang aub-agent thereof) and its Related
Parties only, the administration of this Agreemamd the other Loan Documents (including in respéainy matters addressed in
Section 3.09, (ii) any Loan or Letter of Credit or the usepsoposed use of the proceeds therefrom (includiygefusal by the L/C Issuer to
honor a demand for payment under a Letter of Ciethie documents presented in connection with siethand do not strictly comply with t
terms of such Letter of Credit), (iii) any actualadleged presence or release of Hazardous Materabr from any property owned or operatec
by the Borrower or any Subsidiary, or any EnvirontatLiability related in any way to the Borrowarany Subsidiary, or (iv) any actual or
prospective claim, litigation, investigation or pezding relating to any of the foregoing, whethesdal on contract, tort or any other theory,
whether brought by a third party or by any Loantyyand regardless of whether any Indemnitee iartythereto; providethat such indemnit
shall not, as to any Indemnitee, be available éoetktent that such losses, claims, damages, tiabibr related expenses (x) are determined
court of competent jurisdiction by final and nonagjable judgment to have resulted from the grogigence, bad faith, or willful misconduct
of such Indemnitee or any Related Party of suclkernmiitee or (y) result from a claim brought by amah Party against an Indemnitee for
breach in bad faith of such Indemnitee’s obligagibereunder or under any other Loan Documentcii &iman Party has obtained a final and
nonappealable judgment in its favor on such clandetermined by a court of competent jurisdiction.

(c) Reimbursement by Lender$o the extent that the Loan Parties for any nediaib to indefeasibly pay any amount required unde
subsection (a) or (b) of this Section to be paidigm to the Administrative Agent (or any sub-agéeteof), the L/C Issuer, the Swing Line
Lender or any Related Party of any of the foregogagh Lender severally agrees to pay to the Aditnative Agent (or any such sub-agent),
the L/C Issuer, the Swing Line Lender or such Rel®arty, as the case may be, such Lender’s Aydid2ercentage (determined as of the
time that the applicable unreimbursed expensedamnmity payment is sought) of such unpaid amouwt/igedthat the unreimbursed expense
or indemnified loss, claim, damage, liability otated expense, as the case may be, was incurreddsserted against the Administrative Ac
(or any such sub-agent) or the L/C Issuer or thin§Wine Lender in its capacity as such, or agaamst Related Party of any of the foregoing
acting for the Administrative Agent (or any suctvsagent) or L/C Issuer or the Swing Line Lendecannection with such capacity. The
obligations of the Lenders under this subsectigmmie subject to the provisions of Section 2.12(d)

(d) Waiver of Consequential Damages, Hio.the fullest extent permitted by applicable lam,Loan Party shall assert, and each Loan
Party hereby waives, any claim against any Indezenivbn any theory of liability, for special, inditeconsequential or punitive damages (as
opposed to direct or actual damages) arising quhafonnection with, or as a result of, this Agnemt, any other Loan Document or any
agreement or instrument contemplated hereby, #8mséctions contemplated hereby or thereby, any boaetter of Credit or the use of the
proceeds thereof. No Indemnitee shall be liableafor damages arising from the use by unintendegdiests of any information or other
materials distributed to such unintended recipibgtsuch Indemnitee through telecommunicationgtedaic or
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other information transmission systems in connectvith this Agreement or the other Loan Documenthe transactions contemplated her
or thereby other than for direct or actual damagsslting from the gross negligence, bad faith difv misconduct of such Indemnitee as
determined by a final and nonappealable judgmeatarfurt of competent jurisdiction.

(e) Payments All amounts due under this Section shall be plyabt later than ten Business Days after demagctor.

(f) Survival. The agreements in this Section and the indenmmdyisions of Section 11.02(shall survive the resignation of the
Administrative Agent, the L/C Issuer and the Swimge Lender, the replacement of any Lender, theitgation of the Commitments and the
repayment, satisfaction or discharge of all theeo@bligations.

11.05 Payments Set Asic.

To the extent that any payment by or on behalfngflzoan Party is made to the Administrative Agéing L/C Issuer or any Lender, or
Administrative Agent, the L/C Issuer or any Lendgercises its right of setoff, and such paymenhermproceeds of such setoff or any part
thereof is subsequently invalidated, declared térdnedulent or preferential, set aside or requifediuding 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 DebtorgRebw or otherwise, then (a) to the extent offstecovery, the obligation or part thereof
originally intended to be satisfied shall be redand continued in full force and effect as if spalyment had not been made or such setoff h:
not occurred, and (b) each Lender and the L/C tssemerally agrees to pay to the Administrative itggpon demand its applicable share
(without duplication) of any amount so recoverealriror repaid by the Administrative Agent, plus et thereon from the date of such
demand to the date such payment is made at agasnpum equal to the Federal Funds Rate fromtontiene in effect. The obligations of the
Lenders and the L/C Issuer under clause (b) optheeding sentence shall survive the payment irofuhe Obligations and the termination of
this Agreement.

11.06 Successors and Assig.

(a) Successors and Assigns Generallfrie provisions of this Agreement and the othear Bocuments shall be binding upon and inu
the benefit of the parties hereto and thereto haul tespective successors and assigns permittetyheexcept that the Borrower may not
assign or otherwise transfer any of its rightsldigations hereunder or thereunder without therpsidtten consent of the Administrative Age
and each Lender and no Lender may assign or othetvansfer any of its rights or obligations hedarrexcept (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 assignmenafecurity interest subject to the restrictionsuddsection (f) of this Section (and any other
attempted assignment or transfer by any party deatll be null and void). Nothing in this Agreemmaaxpressed or implied, shall be constr
to confer upon any Person (other than the partestb, their respective successors and assignstfetiereby, Participants to the extent
provided in subsection (d) of this Section andh®extent expressly contemplated hereby, the &tRarties of each of the Administrative
Agent, the L/C Issuer and the Lenders) any legalgoitable right, remedy or claim under or by reasbthis Agreement.
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(b) Assignments by Lender#\ny Lender may at any time assign to one or naggégnees all or a portion of its rights and ohiayes
under this Agreement and the other Loan Documémttugling all or a portion of its Commitment ane thoans (including for purposes of this
subsection (b), participations in L/C Obligatiomslan Swing Line Loans) at the time owing to itjppidedthat any such assignment shall be
subject to the following conditions:

(i) Minimum Amounts.

(A) in the case of an assignment of the entire mreimg.amount of the assigning Lender’'s Commitmerd the related Loans
at the time owing to it or in the case of an assignt to a Lender, an Affiliate of a Lender or ampfgved Fund, no minimum
amount need be assigned; and

(B) in any case not described in subsection (B)iif this Section, the aggregate amount of the @itment (which for this
purpose includes Loans outstanding thereundei thie Commitment is not then in effect, the pripai outstanding balance of the
Loans of the assigning Lender subject to each aastynment, determined as of the date the AssignamehAssumption with
respect to such assignment is delivered to the Atnative Agent or, if “Trade Date” is specifienlthe Assignment and
Assumption, as of the Trade Date, shall not betlems $5,000,000 in the case of an assignmenRavalving Commitment (and
the related Revolving Loans thereunder) and $100@in the case of an assignment of the Term Lodesa each of the
Administrative Agent and, so long as no Event ofdd# has occurred and is continuing, the Borroatberwise consents (each
such consent not to be unreasonably withheld @yeel);_provided however, that concurrent assignments to members of an
Assignee Group and concurrent assignments from raedé an Assignee Group to a single Eligible Asseg(or to an Eligible
Assignee and members of its Assignee Group) witteated as a single assignment for purposes efrdating whether such
minimum amount has been met.

(ii) Proportionate AmountsEach partial assignment shall be made as annassig of a proportionate part of all the assigning
Lender’s rights and obligations under this Agreetweith respect to the Loans or the Commitment aesig except that this clause
(i) shall not (A) apply to the Swing Line Lenderights and obligations in respect of Swing Lineahe or (B) prohibit any Lender from
assigning all or a portion of its rights and obligas in respect of its Revolving Commitment (ahd telated Revolving Loans
thereunder) and its outstanding Term Loan on aprorrata basis;

(iif) Required ConsentsNo consent shall be required for any assignmecg @ to the extent required by subsection (b){il{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 assignisdéata Lender, an Affiliate of
Lender or an Approved Fund; providdtht the Borrower shall be deemed to have conseatady such assignment unless it shall
object thereto by written notice to the AdministratAgent within ten (10) Business Days after hgvieceived notice thereof;

(B) the consent of the Administrative Agent (suoimgent not to be unreasonably withheld or delaghkd)l be required for
assignments in respect of (1) any Term Loan Comaritror Revolving Commitment if such assignmenobia 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 TeoamnlLto a Person that is not a Lender, an Affilafta Lender or an Approved
Fund; and
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(C) the consent of the L/C Issuer (such consentmbé unreasonably withheld or delayed) shalldogiired for any
assignment that increases the obligation of thigess to participate in exposure under one or rhetters of Credit (whether or n
then outstanding); and

(D) the consent of the Swing Line Lender (such eahsot to be unreasonably withheld or delayed) blearequired for any
assignment in respect of Revolving Loans and RéwglCommitments.

(iv) Assignment and AssumptioriThe parties to each assignment shall executeelncer to the Administrative Agent an
Assignment and Assumption, together with a proogsand recordation fee in the amount of $3,500viges, however, that the
Administrative Agent may, in its sole discretiofeat to waive such processing and recordationrfabe case of any assignment. The
assignee, if it is not a Lender, shall delivertte Administrative Agent an Administrative Questiaira.

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

(vi) Certain Additional Paymentdn connection with any assignment of rights ahligations of any Defaulting Lender hereunder,
no such assignment shall be effective unless atij imnaddition to the other conditions thereta &®th herein, the parties to the
assignment shall make such additional paymentsetédtministrative Agent in an aggregate amountisiefit, upon distribution thereof
as appropriate (which may be outright payment, lpases by the assignee of participations or sulefizations, or other compensating
actions, including funding, with the consent of Barrower and the Administrative Agent, the apgdieapro rata share of Loans
previously requested but not funded by the Defagltiender, to each of which the applicable assigmektassignor hereby irrevocably
consent), to (x) pay and satisfy in full all payrhgabilities then owed by such Defaulting Lendetthe Administrative Agent or any
Lender hereunder (and interest accrued thereonjyaradquire (and fund as appropriate) its full pata share of all Loans and
participations in Letters of Credit and Swing Lingans in accordance with its Applicable Percentawithstanding the foregoing, in
the event that any assignment of rights and olitigatof any Defaulting Lender hereunder shall bezefffiective under applicable Law
without compliance with the provisions of this pgnaph, then the assignee of such interest shalebmed to be a Defaulting Lender for
all purposes of this Agreement until such compléaccurs.

Subject to acceptance and recording thereof byAtimeinistrative Agent pursuant to subsection (c)hi$ Section, from and after the effective
date specified in each Assignment and Assumpti@assignee thereunder shall be a party to thisehgent and, to the extent of the interest
assigned by such Assignment and Assumption, havadhts and obligations of a Lender under thise®gnent, and the assigning Lender
thereunder shall, to the extent of the interesgassl by such Assignment and Assumption, be retefrsen its obligations under this
Agreement (and, in the case of an Assignment asdAption covering all of the assigning Lender'sitigand obligations under this
Agreement, such Lender shall cease to be a pargychiut shall continue to be entitled to the bi#sef Sections 3.013.04, 3.05and_11.04
with respect to facts and circumstances occurrii@ fo the effective date of such
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assignment). Upon request, the Borrower (at it®prgp) shall execute and deliver a Note to the mssigender. Any assignment or transfer by
a Lender of rights or obligations under this Agreeirthat does not comply with this subsection ghalireated for purposes of this Agreement
as a sale by such Lender of a participation in sigitts and obligations in accordance with subsectil) of this Section.

(c) Reqister The Administrative Agent, acting solely for tipisrpose as an agent of the Borrower (and such gdeieg solely for Tax
purposes), shall maintain at the Administrative #itgeOffice a copy of each Assignment and Assummptielivered to it (or the equivalent
thereof in electronic form) and a register for theordation of the names and addresses of the tgraled the Commitments of, and principal
amounts of the Loans and L/C Obligations owingetich Lender pursuant to the terms hereof from toriene (the “ Registel). The entries i
the Register shall be conclusive absent manifest,eand the Borrower, the Administrative Agent dinel Lenders may treat each Person w|
name is recorded in the Register pursuant to tinestbereof as a Lender hereunder for all purpos#gssoAgreement, notwithstanding notice
the contrary. In addition, the Administrative Agehtall maintain on the Register information regagdhe designation, and revocation of
designation, of any Lender as a Defaulting Lendlbe Register shall be available for inspectioni®/Borrower and any Lender at any
reasonable time and from time to time upon readenaior notice. The Administrative Agent will recbeach assignment in the Register
promptly following the delivery to the Administraé Agent of a copy of the executed Assignment asslufption for such assignment and
satisfaction of all other conditions for such amssignt set forth in this 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 “ Participari) 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 Swing&iLoans) owing to it); provideithat
(i) such Lender’s obligations under this Agreensrdll remain unchanged, (ii) such Lender shall iarsalely responsible to the other parties
hereto for the performance of such obligations @ndhe Borrower, the Administrative Agent, thehders and the L/C Issuer shall continue t
deal solely and directly with such Lender in cortimecwith such Lender’s rights and obligations unthés Agreement. Any agreement or
instrument pursuant to which a Lender sells suphrticipation shall provide that such Lender sheatthin the sole right to enforce this
Agreement and to approve any amendment, modificatiovaiver of any provision of this Agreement; yidedthat such agreement or
instrument may provide that such Lender will nothaut the consent of the Participant, agree toamgndment, waiver or other modification
described in the first proviso of Section 11.0%fa} affects such Participant. Subject to subsed¢gd of this Section, the Borrower agrees that
each Participant shall be entitled to the benefitSections 3.01 3.04and_3.050 the same extent as if it were a Lender and bgdiged its
interest by assignment pursuant to subsectionfthi®Section. To the extent permitted by Law,teBarticipant also shall be entitled to the
benefits of Section 11.08s though it were a Lender, providaeth Participant agrees to be subject to Sectit®iaa though it were a Lender.
For the avoidance of doubt, each Lender shall sgomesible for the indemnity under Section 11.04(thout regard to the existence of any
participation.

Each Lender that sells a participation pursuathiSection 11.06(d)acting solely for this purpose as an agent oBbeower (and
such agency being solely for Tax purposes), shalhtain a register comparable to the Register oictwih enters the name and address of eac
Participant and the economic interests of eactidizant in all or a portion of the participating@er’s rights and/or obligations under this
Agreement (including all or a portion of its Commént and/or the Loans owing to it) (the “ ParticipReqister’). The entries in the
Participant Register shall be conclusive, and tbedver, the Administrative Agent and the Lendéralistreat each Person whose name is
recorded in the Participant Register as the owheuch participation for all purposes of this Agremt,
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notwithstanding notice to the contrary. If requddtg the Administrative Agent or the Borrower, sliender shall make the Participant
Register available to the Administrative Agentmthe Borrower upon either (i) the exercise by di€lpant of remedies hereunder or (i) a
request for the Participant Register by the IRS.tke avoidance of doubt, the Administrative Agéntits capacity as Administrative Agent)
shall have no responsibility for maintaining a Rgpant Register.

(e) Limitations on Participant RightA Participant shall not be entitled to receivg gneater payment under Section 3d0B.04than the
applicable Lender would have been entitled to rexwiith respect to the participation sold to sueltiBipant, unless the sale of the
participation to such Participant is made with Bogrower’s prior written consent. A Participant tkeould be a Foreign Lender if it were a
Lender shall not be entitled to the benefits oftdac3.01unless the Borrower is notified of the participatenld to such Participant and such
Participant agrees, for the benefit of the Borrgu@comply with_Section 3.01(@k though it were a Lender and any such Particitzait be
deemed to be a Lender for purposes of the defindfcExcluded Taxes.

(f) Certain PledgesAny Lender may at any time pledge or assign argganterest in all or any portion of its rightsder this Agreeme
(including under its Note, if any) to secure obligas of such Lender, including any pledge or assignt to secure obligations to a Federal
Reserve Bank; providetiat no such pledge or assignment shall releaselserder from any of its obligations hereunderubsiitute any such
pledgee or assignee for such Lender as a partyohere

(9) Resignation as L/C Issuer or Swing Line Leraféer Assignment Notwithstanding anything to the contrary contditerein, if at an
time Bank of America assigns all of its Revolvingimitment and Revolving Loans pursuant to subse¢bd above, Bank of America may,
(i) upon thirty days’ notice to the Borrower ané thenders, resign as L/C Issuer and/or (ii) upanytidays’ notice to the Borrower, resign as
Swing Line Lender. In the event of any such rediigmeas L/C Issuer or Swing Line Lender, the Boreowhall be entitled to appoint from
among the Lenders a successor L/C Issuer or Swirgjllender hereunder; providetiowever, that no failure by the Borrower to appoint any
such successor shall affect the resignation of Rdmkmerica as L/C Issuer or Swing Line Lendertlascase may be. If Bank of America
resigns as L/C Issuer, it shall retain all the tsgipowers, privileges and duties of the L/C Ishqweunder with respect to all Letters of Credit
outstanding as of the effective date of its redignaas 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 pmaations in Unreimbursed Amounts pursuant to Sacki®3(c)). If Bank of America
resigns as Swing Line Lender, it shall retainfadl tights of the Swing Line Lender provided foréherder with respect to Swing Line Loans
made by it and outstanding as of the effective dagech resignation, including the right to reguine Lenders to make Base Rate Loans or
fund risk participations in outstanding Swing Lib@ans pursuant to Section 2.04(¢)pon the appointment of a successor L/C Issuefoan
Swing Line Lender, (1) such successor shall sucteeadd become vested with all of the rights, p@yprivileges and duties of the retiring 1
Issuer or Swing Line Lender, as the case may lib(rthe 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 sueftters of Credit.

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

(i) such assignment is made in connection with sc@inted Optional Prepayment in accordance witiptbeedures set forth in
Section 2.05(band open to all Lenders that hold the Term Loaa pro rata basis;
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(i) the Term Loan so assigned shall be automagieald permanently cancelled immediately upon &sitjon thereof by the
Borrower and no longer outstanding for any purgesgunder; and

(iii) no such Discounted Optional Prepayment shallmade with the proceeds of any Revolving Loans.

11.07 Treatment of Certain Information; Confidential.

Each of the Administrative Agent, the Lenders arallt/C Issuer agrees to maintain the confidenyialitthe Information (as defined
below), except that Information may be disclos@ddats Affiliates and to its and its AffiliateRelated Parties (it being understood that the
Persons to whom such disclosure is made will bariméd of the confidential nature of such Informatand instructed to keep such
Information confidential), (b) to the extent reqigesby any regulatory authority purporting to hawgsdiction over it (including any self-
regulatory authority, such as the National Assdmnabf Insurance Commissioners), (c) to the exteqtiired by applicable laws or regulations
or by any subpoena or similar legal process, (dnpother party hereto, (e) in connection withékercise of any remedies hereunder or unds
any other Loan Document or any action or proceetitaging to this Agreement or any other Loan Doeuatror the enforcement of rights
hereunder or thereunder, (f) subject to an agreeoweriaining provisions substantially the samehasé of this Section, to (i) any assignee of
or Participant in, or any prospective assigneer ¢fasticipant in, any of its rights or obligatiomsder this Agreement or any Eligible Assignee
invited to become a Lender pursuant to an Increah&atcility or (ii) any actual or prospective coergarty (or its advisors) to any swap or
derivative transaction relating to a Loan Party émabligations, (g) on a confidential basis te MUSIP Service Bureau or any similar agency
in connection with the issuance and monitoring OfSIP numbers or other market identifiers with respe the credit facilities provided
hereunder, (h) with the consent of the Borrowefi)ao the extent such Information (x) becomes mlplavailable other than as a result of a
breach of this Section or (y) becomes availabhéoAdministrative Agent, any Lender, the L/C Igsoeany of their respective Affiliates on a
nonconfidential basis from a source other tharBiweower.

For purposes of this Section, “ Informatibmeans all information received from the Borrowerany Subsidiary relating to the Borrower
or any Subsidiary or any of their respective busses, other than any such information thaw/elable to the Administrative Agent, any Len
or the L/C Issuer on a nonconfidential basis piaodisclosure by the Borrower or any Subsidiargvatedthat, in the case of information
received from the Borrower or any Subsidiary affter date hereof, such information is clearly idigediat the time of delivery as confidential.
Any Person required to maintain the confidentiadifynformation as provided in this Section shaldonsidered to have complied with its
obligation to do so if such Person has exercised#ime degree of care to maintain the confidetytiafisuch Information as such Person w«
accord to its own confidential information.

Each of the Administrative Agent, the Lenders amallt/C Issuer acknowledges that (a) the Informati@y include material non-public
information concerning the Borrower or a Subsidiay the case may be, (b) it has developed conugliprocedures 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 detinuing, each Lender, the L/C Issuer and eacheif respective Affiliates is hereby
authorized at any time and from time to time, t® finllest extent permitted by applicable law, toaféand apply any and all deposits (general
or special, time or
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demand, provisional or final, in whatever currenayany time held and other obligations (in whatexgrency) at any time owing by such
Lender, the L/C Issuer or any such Affiliate tofarthe credit or the account of any Loan Partyirgtaany and all of the obligations of such
Loan Party now or hereafter existing under thise&gnent or any other Loan Document to such Lend#reok/C Issuer, irrespective of
whether or not such Lender or the L/C Issuer dieale made any demand under this Agreement or &gy bban Document and although s
obligations of such Loan Party may be contingentronatured or are owed to a branch or office ohdiender or the L/C Issuer different frc
the branch or office holding such deposit or olikgeon such indebtedness; provided that in thetdliahany Defaulting Lender shall exercise
any such right of setoff, (x) all amounts so sétsbill be paid over immediately to the AdminidtratAgent for further application in
accordance with the provisions_of Section 2ah8l, pending such payment, shall be segregateddiyB¥efaulting Lender from its other funds
and deemed held in trust for the benefit of the Adstrative Agent and the Lenders, and (y) the Dkiiag Lender shall provide promptly to 1
Administrative Agent a statement describing in oeable detail the Obligations owing to such DefagliLender as to which it exercised such
right of setoff. The rights of each Lender, the U$8uer and their respective Affiliates under théstion are in addition to other rights and
remedies (including other rights of setoff) thatlsl.ender, the L/C Issuer or their respective Adfés may have. Each Lender and the L/C
Issuer agrees to notify the Borrower and the Adstiative Agent promptly after any such setoff applaation, providedhat the failure to

give such notice shall not affect the validity ath setoff and application.

11.09 Interest Rate Limitatiol.

Notwithstanding anything to the contrary contaiiredny Loan Document, the interest paid or agreduetpaid under the Loan
Documents shall not exceed the maximum rate ofusumious interest permitted by applicable Law (tMaximum Rate’). If the
Administrative Agent or any Lender shall receivienest in an amount that exceeds the Maximum Regegxcess interest shall be applied to
the principal of the Loans or, if it exceeds suapaid principal, refunded to the Borrower. In detging whether the interest contracted for,
charged, or received by the Administrative Agena &render exceeds the Maximum Rate, such Persontmthe extent permitted by
applicable Law, (a) characterize any payment thabt principal as an expense, fee, or premiunerdttan interest, (b) exclude voluntary
prepayments and the effects thereof, and (c) ameonpirorate, allocate, and spread in equal or waigrgrts the total amount of interest
throughout the contemplated term of the Obligatioaseunder.

11.10 Counterparts; Integration; Effectivene.

This Agreement may be executed in counterparts fgrdifferent parties hereto in different countatgp each of which shall constitute
an original, but all of which when taken togethlealsconstitute a single contract. This Agreement the other Loan Documents constitute the
entire contract among the parties relating to thgext matter hereof and supersede any and aliqueagreements and understandings, oral c
written, relating to the subject matter hereof. &ptcas provided in Section 5.0this Agreement shall become effective when itlsteve been
executed by the Administrative Agent and when tdeniistrative Agent shall have received countephereof that, when taken together,
bear the signatures of each of the other partie=tdeDelivery of an executed counterpart of a aigre page of this Agreement by telecopy or
other electronic imaging means shall be effectwveealivery of a manually executed counterpart f fgreement.

11.11 Survival of Representations and Warran.

All representations and warranties made hereunmttbiraany other Loan Document or other documeritveledd pursuant hereto or
thereto or in connection herewith or therewith kbaivive the execution and delivery hereof andegb& Such representations and warranties
have been or will be
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relied upon by the Administrative Agent and eachder, regardless of any investigation made by ttienifistrative Agent or any Lender or
their behalf and notwithstanding that the Admirastre Agent or any Lender may have had notice omiedge of any Default at the time of
any Credit Extension, and shall continue in fuliciwand effect as long as any Loan or any otheig@tibn hereunder shall remain unpaid or
unsatisfied or any Letter of Credit shall remaitstanding.

11.12 Severability.

If any provision of this Agreement or the other hdaocuments is held to be illegal, invalid or uregnéable, (a) the legality, validity and
enforceability of the remaining provisions of tihigreement and the other Loan Documents shall nafffeeted or impaired thereby and (b) the
parties shall endeavor in good faith negotiatianeplace the illegal, invalid or unenforceableysmns with valid provisions the economic
effect of which comes as close as possible todhtite illegal, invalid or unenforceable provisioi$ie invalidity of a provision in a particular
jurisdiction shall not invalidate or render uneriable such provision in any other jurisdictiontidut limiting the foregoing provisions of tl
Section 11.12 if and to the extent that the enforceability oy grovisions in this Agreement relating to DefangtLenders shall be limited by
Debtor Relief Laws, as determined in good faiththey Administrative Agent, the L/C Issuer or the 8gvLine Lender, as applicable, then such
provisions shall be deemed to be in effect onlthtoextent 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 addigamount to any Lender or
any Governmental Authority for the account of amgnter pursuant to Section 3.0(lii) a Lender (a “ NorConsenting Lende? does not
consent to a proposed change, waiver, discharggmrnation with respect to any Loan Document tiet been approved by the Required
Lenders as provided in Section 11Hit requires unanimous consent of all Lendersldreadders directly affected thereby (as applicable)

(iv) any Lender is a Defaulting Lender, then theBwer 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 (other than itsstiig rights to payments pursuant to Sections 8r@13.04 and
obligations under this Agreement and the relateahLBocuments to an assignee that shall assumeoblightions (which assignee may be
another Lender, if a Lender accepts such assignmmovidedthat:

(a) the Borrower shall have paid, or cause to b, pathe Administrative Agent the assignmentd$pecified in Section 11.06(b)

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

(c) in the case of any such assignment resultioig fa claim for compensation under Section 20gayments required to be made
pursuant to Section 3.0kuch assignment will result in a reduction infsaompensation or payments thereafter;

(d) such assignment does not conflict with appliedlaws; and
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(e) in the case of any such assignment resultomg ft Non-Consenting Lender’s failure to consera pwoposed change, waiver,
discharge or termination with respect to any LoarciDnent, the applicable assignee consents to tdpoped change, waiver, discharge
or termination; providethat the failure by such Non-Consenting Lendencate and deliver an Assignment and Assumptiotl sbta
impair the validity of the removal of such Non-Centing Lender and the mandatory assignment of BlachConsenting Lender’s
Commitments and outstanding Loans and participation/C Obligations and Swing Line Loans pursuarthis Section 11.18hall
nevertheless be effective without the executiosiogh Non-Consenting Lender of an Assignment andispsion.

A Lender shall not be required to make any suclyasgent or delegation if, prior thereto, as a resti waiver by such Lender or
otherwise, the circumstances entitling the Borroigerequire such assignment and delegation ceaseply.

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 DISTRIT 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®N OR PROCEEDING IN ANY SUCH COURT.

(d) SERVICE OF PROCESSEACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVIGEF PROCESS IN THE
MANNER PROVIDED FOR NOTICES IN SECTION 11.0NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT © ANY
PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNERRMITTED BY APPLICABLE LAW.
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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 ANY LEG AL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF
OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOGMENT OR THE TRANSACTIONS CONTEMPLATED HEREB
OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR AN¥THER THEORY). EACH PARTY HERETO (A) CERTIFIES
THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY (HER PERSON HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THEVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND HE OTHER PARTIES HERETO HAVE BEEN INDUCED TO
ENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOCUMETS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
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 Documeagch of the Loan Parties acknowledges and agaedsacknowledges its Affiliates’
understanding, that: (i) (A) the arranging and p#ervices regarding this Agreement provided byAtiministrative Agent, the Arrangers and
the Lenders are arm’s-length commercial transastimiween the Loan Parties and their respectiviiaddfs, on the one hand, and the
Administrative Agent, the Arrangers and the Lendersthe other hand, (B) each of the Loan Parissdonsulted its own legal, accounting,
regulatory and Tax advisors to the extent it haswkd appropriate, and (C) each of the Loan Pastiegpable of evaluating, and understands
and accepts, the terms, risks and conditions ofréimesactions contemplated hereby and by the aiben Documents; (ii) (A) the
Administrative Agent, the Arrangers and the Lendssh is and has been acting solely as a prinaiphlexcept as expressly agreed in writing
by the relevant parties, has not been, is notyahadot be acting as an advisor, agent or fidugier the Loan Parties or any of their respective
Affiliates, or any other Person and (B) neither ftiministrative Agent, any Arranger nor any Lentdas any obligation to the Loan Parties or
any of their respective Affiliates with respecthe transactions contemplated hereby except thoggatons expressly set forth herein and in
the other Loan Documents; and (iii) the AdminisuatAgent, the Arrangers, the Lenders and thepeaetve Affiliates may be engaged in a
broad range of transactions that involve interdsis differ from those of the Loan Parties andrthespective Affiliates, and neither the
Administrative Agent, any Arranger nor any Lendas lany obligation to disclose any of such interestie Loan Parties and their respective
Affiliates. To the fullest extent permitted by Lagach of the Loan Parties hereby waives and redemseclaims that it may have against the
Administrative Agent, any Arranger or any Lendethaiespect to any breach or alleged breach of ggenfiduciary duty in connection with
any aspect of any transaction contemplated hereby.

11.17 Electronic Execution of Assignments and CertaineDfbocument.

The words “execution,” “signed,” “signature,” andrds of like import in any Assignment and Assumptio in any amendment or other
modification hereof (including waivers and consgstgall be deemed to include electronic signataréke keeping of records in electronic
form, each of which shall be of the same legalatffealidity or enforceability as a manually exemisignature or the use of a paper-based
recordkeeping system, as the case may be, to thetend as provided for in any applicable
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law, including the Federal Electronic Signature&iobal and National Commerce Act, the New Yorki&talectronic Signatures and Records
Act, or any other similar state laws based on théddm Electronic Transactions Act.

11.18 Subordination of Intercompany Indebtedn.

Each holder of Intercompany Indebtedness (eacH@der”) and each issuer of Intercompany Indebtednessh(a& Maker") agrees
with the Administrative Agent and the other holdefshe Obligations as follows:

(a) Subordination The payment of principal, interest, fees and ioémeounts with respect to Intercompany Indebtedisesgpressly
subordinated to the Obligations.

(b) Payments If an Event of Default under Section 9.01lfap occurred and the Administrative Agent has ieotithe Borrower that it
intends to exercise remedies pursuant to Sectitha.an Event of Default has occurred under Sectift(® , then, in either case, no Maker
may make, and no Holder may take, demand, receigeazpt, any payment with respect to Intercompadgbtedness.

(c) Payments Held in Trusin the event any payment of principal or inte@stlistribution of property of any Maker on orrgspect of
Intercompany Indebtedness shall be received byHambger in violation of this Section 11.1&uch payment or distribution shall be held irstru
for the Administrative Agent, for the benefit oktholders of the Obligations, and such Holder faitthwith turn over any such payments in
form received, properly endorsed or assigned,ddAthiministrative Agent, for the benefit of the held of the Obligations.

(d) Enforcement No Holder shall be entitled to demand paymerraiccelerate any Intercompany Indebtedness oteicise any
remedies or take any actions against any Makenflaree any of such Holder’s rights with respechiercompany Indebtedness.

(e) Collateral No Holder will ask, demand, accept, or receive eollateral security from any Loan Party for treeyment of
Intercompany Indebtedness, and any collateral ggdar the payment of Intercompany Indebtedness &my Holder may now or hereafter
have on any property of any Loan Party is expressbordinated to the Liens of the AdministrativeeAg for the benefit of the holders of the
Obligations, securing the Obligations.

(f) Attorney in Fact Each Holder irrevocably authorizes and directsAliministrative Agent and any trustee in bankrypteceiver,
custodian or assignee for the benefit of credibbrany Maker, whether in voluntary or involuntaiguidation, dissolution or reorganization, in
its behalf to take such action as may be necessagpropriate to effectuate the subordination jgied for in this Section 11.18nd
irrevocably appoints, which appointment is coupkgth an interest, upon the occurrence and duriegctintinuation of any Event of Default,
the Administrative Agent, or any such trustee, nemre custodian or assignee, its attorneys inflaicsuch 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 lalvefttorney, with full power of substitution, inglmame of such Holder, the Administrative
Agent, the holders of the Obligations or otherwfee the sole use and benefit of the Administrathgent, to the extent permitted by Law, to
prove and vote all claims relating to Intercompéamjebtedness, and to receive and collect all 8istions and payments to which such Holder
would be otherwise entitled on any liquidation nfyalaker or any of its property or in any proceggaifecting any Maker or its property
under any Debtor Relief Laws.
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(h) No Interference Each Holder agrees (i) not to take any actiotnasiolder of Intercompany Indebtedness that wiiéde, interfere
with or restrict or restrain the exercise by thevaistrative Agent of its rights and remedies untther Loan Documents and (ii) upon the
commencement of any proceeding under Debtor Rediefs, to take such actions as the holder of Intepany Indebtedness as may be
reasonably necessary or appropriate to effecthatsubordination provided hereby. In furtheranesebf, each Holder, in its capacity as a
holder of Intercompany Indebtedness, agrees nmppose any motion filed or supported by the Adntiatsze 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 @ations for any Loan Party’s use of cash colldteraost petition borrowing from any of
the Lenders or the Administrative Agent.

11.19 USA PATRIOT Act.

Each Lender that is subject to the Act (as her&gnalefined) and the Administrative Agent (for ifssnd not on behalf of any Lender)
hereby notifies the Loan Parties that pursuartiéaréquirements of the USA PATRIOT Act (Title Ifi Bub. L. 107-56 (signed into law
October 26, 2001)) (the * Ag), it is required to obtain, verify and record anfnation that identifies the Loan Parties, whictoimation
includes the name and address of the Loan Partistaer information that will allow such Lendertbe Administrative Agent, as applicable,
to identify the Loan Parties in accordance withAlteé The Loan Parties shall, promptly followingegjuest by the Administrative Agent or any
Lender, provide all documentation and other infdfarathat the Administrative Agent or such Lendeguests in order to comply with its
ongoing obligations under applicable “know yourtonser” and anti-money laundering rules and regoitestj including the Act.

11.20 Designated Senior De.

The Borrower designates the Obligations arisingeuridis Agreement as “Designated Senior Debt” fmppses of the Convertible
Subordinated Note Indenture and any other Subaetinadebtedness.

[SIGNATURE PAGES OMITTED]
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Exhibit B

Solvency Certificate

To the Administrative Agent and each of the Lengengy to the Credit Agreement referred to below:

I, the undersigned chief financial officer of CAlternational Inc, a Delaware corporation (the ‘ti®aver”), in that capacity only
and not in my individual capacity (and without paral liability), do hereby certify as of the datréof, and based upon facts and
circumstances as they exist as of the date heaedfdisclaiming any responsibility for changesunhsfacts and circumstances after the date
hereof), that:

1. Reference is made to the Credit Agreement dedexf October 21, 2010 among the Borrower, the &uars identified therein,
the Lenders identified therein and Bank of AmerN&., in its capacity as Administrative Agent @sended, modified, supplemented,
increased and extended from time to time, the ‘t€rgreement). This certificate is furnished to the Adminigiree Agent and the Lenders
pursuant to Sectiondf the Fifth Amendment to Credit Agreement datedfahe date hereof among the Borrower, the Guaranthe Lenders
and the Administrative Agent, which amends the @kdgreement. Unless otherwise defined herein,tatiped terms used in this certificate
shall have the meanings set forth in the Crediteagrent (as amended by the Fifth Amendment).

2. For purposes of this certificate, the terms Wwedball have the following definitions:

(a) “Fair Value”

The amount at which the assets (both tangible mtiadchgible), in their entirety, of Borrower and 8sbsidiaries taken as a whole
would change hands between a willing buyer andllingiseller, within a commercially reasonable pdrof time, each having reasonable
knowledge of the relevant facts, with neither baingler any compulsion to act.

(b) “Present Fair Salable Value”

The amount that could be obtained by an independidlittg seller from an independent willing buyéile assets of Borrower and
its Subsidiaries taken as a whole are sold witeaeable promptness in an arm’s-length transactioleiupresent conditions for the sale of
comparable business enterprises insofar as suditioms can be reasonably evaluated.

(c) “Liabilities”

The recorded liabilities (including contingent liliies that would be recorded in accordance withA®R) of Borrower and its
Subsidiaries taken as a whole, as of the date haften giving effect to the consummation of th&@SAcquisition, the incurrence of the Six3
Facilities and the payment of the Six3 Acquisitlosts, determined in accordance with GAAP consdiistapplied.

(d) “Will be able to pay their Liabilities as theyature”

For the period from the date hereof through theuviigt Date, Borrower and its Subsidiaries takeia aghole will have sufficient
assets and cash flow to pay their Liabilities asthliabilities mature or (in the case of contirtgaabilities) otherwise become payable, in li
of business conducted or anticipated to be condumtehe Loan Parties as reflected in the projefitehcial statements and in light of the

anticipated credit capacity.

(e)“Do not have Unreasonably Small Cay’



Borrower and its Subsidiaries taken as a whole atiasummation of the Six3 Acquisition, the incmee of the Six3 Facilities and
the payment of the Six3 Acquisition Costs do natehanreasonably small capital to conduct theirfess. | understand that “unreasonably
small capital” depends upon the nature of the pagr business or businesses conducted or to liicted, and | have reached my conclusion
based on the needs and anticipated needs for lcafpitee business conducted or anticipated to belgoted by the Loan Parties as reflected in
the projected financial statements and in lighthef anticipated credit capacity.

3. For purposes of this certificate, I, or officefsBorrower under my direction and supervisioryéhperformed the following
procedures as of and for the periods set forthvinelo

(a) | have reviewed the financial statements (idiclg the pro forma financial statements) referethtSection 7.0bf the Credit
Agreement.

(b) I have knowledge of and have reviewed to mistadtion the Credit Agreement.
(c) As chief financial officer of Borrower, | amrfaliar with the financial condition of Borrower aiiid Subsidiaries.

4. Based on and subject to the foregoing, aftengieffect to the consummation of the Six3 Acquosif the incurrence of the Six3
Facilities and the payment of the Six3 Acquisitiosts, (i) the Fair Value of the assets of Borroamt its Subsidiaries taken as a whole
exceeds their Liabilities, (ii) the Present FaitaB&e Value of the assets of Borrower and its Siibges taken as a whole exceeds their
Liabilities; (iii) Borrower and its Subsidiarieskian as a whole do not have Unreasonably Small 8lapitd (iv) Borrower and its Subsidiaries
taken as a whole will be able to pay their Lialdktas they mature.

* k *



IN WITNESS WHEREOF, Borrower has caused this dedié to be executed on its behalf by chief finahefficer as of the date first
written above.

CACI INTERNATIONAL INC,
a Delaware corporatic

By: /s/ Thomas A. Mutryn

Name Thomas A. Mutryr
Title: EVP, Chief Financial Officer, Treasur



Schedule 2.01

Commitments and Applicable Percentages

Lende

Bank of America, N.A.

JPMorgan Chase Bank, N.

PNC Bank, National Associatic

Royal Bank of Canad

SunTrust Banl

Wells Fargo Bank, National Associati

The Bank of Toky-Mitsubishi UFJ, Ltd

Fifth Third Bank

Regions Banl

Sumitomo Mitsui Banking Corporation, New Yc

Citizens Bank of Pennsylvan

Barclays Bank PL(

TD Bank, N.A.

Branch Banking and Trust Compa

Capital One National Associatic

U.S. Bank National Associatic

Raymond James Bank, N..

Citibank, N.A.

Comerica Banl

Goldman Sachs Bank US

Synovus Banl

First Commercial Ban

The Northern Trust Compat

Stifel Bank & Trusil

First Commonwealth Ban

Credit Suisse AG, Cayman Islands Bral

The Bank of East Asia, Limited, New York Brar

E. Sun Commercial Bank, Ltd., Los Angeles Bra

Hua Nan Commercial Bank, Lt

Mega International Commercial Bank Co., Ltd., Neark
Branch

Taiwan Business Bank Co., Ltd., a Republic of CliBaak
acting through its Los Angeles Bran

Taiwan Cooperative Bank Ltd. Seattle Brai

Chang Hwa Commercial Bank, Ltd., New York Brat

Manufacturers Ban

Xenith Bank

Total:

Revolving Term Loan

Commitment Commitment
Revolving Applicable Term Loan Applicable
Commitment Percentag Commitmenti Percentag

$ 65,336,936.7
$ 53,038,467.5
$ 53,038,467.5
$ 53,038,467.5
$ 53,038,467.5
$ 53,038,467.5
$ 40,984,270.3
$ 40,984,270.3
$ 34,957,171.7
$ 34,957,171.7
$ 31,340,912.6
$ 60,000,000.0
$ 28,930,073.2
$ 27,540,652.4
$ 24,108,394.3
$ 24,108,394.3
14,465,036.6
12,054,197.1
12,054,197.1
12,054,197.1
12,054,197.1
9,643,357.7
9,643,357.7
9,643,357.7
8,498,209.0
16,000,000.0

7,232,518.3
7,232,518.3

7,232,518.3

7,232,518.3
7,232,518.3
4,821,678.8
4,821,678.8
2,410,839.4

7.68669844%
6.23981970%
6.23981970%
6.23981970%
6.23981970%
6.23981970%
4.82167886%
4.82167886%
4.11260844%
4.11260844%
3.68716619%
7.05882352%
3.40353802%
3.24007675%
2.83628168%
2.83628168%
1.70176901%
1.41814084%
1.41814084%
1.41814084%
1.41814084%
1.13451267%
1.13451267%
1.13451267%
0.99978929%
1.88235294%
0.85088450%
0.85088450%
0.85088450%

0.85088450%

0.85088450%
0.85088450%
0.56725633%
0.56725633%
0.28362816%

$ 70,169,675.3
$ 56,961,532.4
$ 56,961,532.4
$ 56,961,532.4
$ 56,961,532.4
$ 56,961,532.4
$ 44,015,729.6
$ 44,015,729.6
$ 37,542,828.2
$ 37,542,828.2
$ 33,659,087.3

$ 31,069,926.8
$ 29,577,735.5
$ 25,891,605.6
$ 25,891,605.6
$ 15,534,963.4
$ 12,945,802.8
$ 12,945,802.8
$ 12,945,802.8
$ 12,945,802.8
$ 10,356,642.2
$ 10,356,642.2
$ 10,356,642.2

9,126,791.0

7,767,481.7
7,767,481.7
7,767,481.7

7,767,481.7

7,767,481.7
5,178,321.1
5,178,321.1
2,589,160.5

8.44146470%
6.85251518%
6.85251518%
6.85251518%
6.85251518%
6.85251518%
5.29512537%
5.29512537%
4.51643046%
4.51643046%
4.04921351%
0.00000000%
3.73773555%
3.55822382%
3.11477962%
3.11477962%
1.86886777%
1.55738981%
1.55738981%
1.55738981%
1.55738981%
1.24591185%
1.24591185%
1.24591185%
1.09795982%
0.00000000%
0.93443388%
0.93443388%
0.93443388%

0.93443388%

0.93443388%
0.93443388%
0.62295592%
0.62295592%
0.31147796%

$
$
$
$
$
$
$
$
$
$
$ 7,232,518.3
$
$
$
$
$
$
$
$
$

850,000,000.C

100.0000000C%

$
$
$
$
$
$ 7,767,481.7
$
$
$
$
$

831,250,000.C

100.0000000C%




Schedule 2.03

Existing Letters of Credit

Account Party: Six3 Systems, Inc.

Letter of Credit Number: 68045768
Principal Amount: $52,420.88

Beneficiary: KBS Tyson’s Dulles Plaza, LLC



Exhibit 99.1
CACI Completes Acquisition of Six3 Systems, Inc.
Expands Company Market Opportunities by Approximately $15 Billion
Adds Highly Specialized Cyberspace, C4l SR, and I ntelligence Capabilities

Arlington, Va., November 15, 2013 — CACI Internai@ Inc (NYSE: CACI) announced today that it hampteted its transaction to acquire
Six3 Systems, Inc., a premier provider of highlg@plized support to the national security commuimtthe areas of cyber and signals
intelligence; intelligence, surveillance, and retaissance; and intelligence operations, from peiegfuity firm GTCR. The transaction will
expand CACI’s high-growth Cyberspace market, as agebuild on CACI’'s capabilities in its high-volenC4ISR (command, control,
communications, computers, intelligence, survedligrand reconnaissance) and Intelligence markixt3.Systems employs approximately
1,600 professionals worldwide, and its calendar y€¥) 2013 revenue is expected to be approxim&#ég0 million. The purchase price is
$820 million, subject to the net working capitajusiment. CACI will update its fiscal year 2014 dace in the near future.

Headquartered in McLean, Virginia and with openmagi@around the world, Six3 Systems provides highbcmlized and differentiated strategic
solutions, services, and products for the countmydst sensitive national security agencies and eyeat of Defense critical missions for
customers in the Intelligence, Defense, and Civiiammunities. The transaction is expected to beaat 5 percent accretive to CAEIGAAP
earnings per share in CY14 and at least 10 pesmenétive to diluted adjusted earnings per share.

Dr. J.P. (Jack) London, CACI Chairman of the Boatdted, “As we complete our acquisition of Six3t®yns, Inc., the largest in our 51-year
history, CACI has even greater confidence thattdition of Six3’s highly specialized capabiliti8l provide significant benefits for our
national security customers. CACI brings the Se&@ larger resources and more opportunities tonekfreeir customer base, and our
combined company is positioned to efficiently deypehigh-end, next-generation solutions for natiseadurity needs. Our shared character an
cultural commitment to integrity and innovation@bssures our customers of ethical and high-qustipport for their most critical missions.”

According to Ken Asbury, CACI President and ChigEEutive Officer, “CACI’s acquisition of Six3 Syste Inc. is compelling on many
levels. The acquisition is consistent with our &ipart growth strategy to win new business, driperational excellence, and continue our
successful mergers and acquisitions program airgheriority for the deployment of our capitalixS Systems is a financially accretive
acquisition that further differentiates CACI in auarkets and complements our focus on nationalrggc@ur combined capabilities will add
significant value to our customers’ vital missiohs|p drive our growth, and deliver positive shaldbr returns.”

CACI provides information solutions and servicesupport of national security missions and govemrtransformation for Intelligence,
Defense, and Federal Civilian customers. A memb#reFortune 1000 Largest Companies, the Rus88l) 2ndex, and the S&P SmallCap
600 Index, CACI provides dynamic careers for ovg®00 employees in 120 offices worldwide. Visit wwgaci.com.

There are statements made herein which do not addristorical facts, and therefore could be intetpd to be forward-looking statements as
that term is defined in the Private Securitiesdation Reform Act of 1995. Such statements areesuty) factors that could cause actual res
to differ materially from anticipated results. Tfaetors that could cause actual results to diffetenially from those anticipated include, but
are not limited to, the successful closing andgragion of our acquisition of Six3 Systems, acteaknue and earnings realized by Six3
Systems and the performance of the Six3 Systelng$sisas well as the risk factors set forth in C&&nnual Report on Form 10-K for the
fiscal year ended June 30, 2013, and other suctgfilthat CACI makes with the Securities and Exgha@ommission from time to time. £
forward-looking statements should not be unduly reliednugred only speak as of the date hereof.

#H#tH#
Corporate Communications and Mec Investor Relations
Jody Brown, Executive Vice President, Public Relad David Dragics, Senior Vice President, Investor Reifes
(703) 84:-7801,jbrown@caci.con (866) 60t-3471,ddragics@caci.cot
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