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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): Agust 29, 2007

Cousins Properties Incorporated

(Exact name of registrant as specified in its @rart

Georgia
(State or other jurisdiction of incorporation)

0-3576
(Commission File Number)

58-0869052
(IRS Employer Identification Number)

191 Peachtree Street, Suite 3600, Atlanta, Ge@@pa3-1740
(Address of principal executive offices)

Registrant’s telephone number, including area c6t®4) 4071000

Not applicable
(Former Name or Former Address, if Changed Sinct Raport)

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions éeeGeneral Instruction A.2. below):

O Written communications pursuant to Rule 425 urkde Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 urttie Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Ride?(b) under the Exchange Act (17 CFR 240.140}2(
O Pre-commencement communications pursuant to F3de4(c) under the Exchange Act (17 CFR 240.18%-4(
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Item 1.01. Entry Into a Material Definitive Agreement
The information in Item 2.03 of this Current RepomtForm 8-K is incorporated into this Item 1.01rbference.
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arragement of a Registrant.

On August 29, 2007, Cousins Properties Incorporateisubsidiaries (“Cousins”) executed an AmendetRestated Credit Agreement (the
“New Facility”) in an aggregate amount of $600 roit.

The New Facility recast its existing $400 millioarior Unsecured Revolving Credit Facility (the “Bbmg Revolver”) and $100 million
Construction Facility (collectively referred to te “Existing Facilities”) by:

. increasing the size of the Existing Revolver byGadllion to $500 million (the*New Revolve”),
. paying in full and terminating the $100 million Gadruction Facility, an
. issuing a new $100 million Senior Unsecured TerrarLBacility “Term Facility”).

The maturity date of the New Revolver was externtdetlugust 2011, with an additional one-year extemsgit Cousins’ election. The Term
Facility will mature in August 2012. Through Augi10, the New Facility can be expanded by an aafdit $100 million to a total of
$700 million, under certain circumstances.

The New Facility is being led by Bank of Americafdministrative Agent, with Banc of America Secig# LLC as Sole Lead Arranger and
Sole Book Manager, and includes Eurohypo AG as Bgtidn Agent; Wachovia Bank, N.A., Wells Fargo Bamd PNC Bank, N.A. as Co-
Documentation Agents; Norddeutsche Landesbank Emtoale as Managing Agent; Aareal Bank AG, Chatee Bank, N.A., and Regions

Bank as Co-Agents; and US Bank, The Northern T@ashpany, Bank of North Georgia, MidFirst Bank, Ch&hase Bank, FSB, Compass
Bank, and Atlantic Capital Bank as additional paptnts.

The New Facility contains restrictive covenantgqiaing to the operations of Cousins, includingifations on: the amount of debt that may
be incurred; the sale of assets; transactionsafiillates; dividends; and distributions. The NewmcHity also includes certain financial
covenants that require, among other things, thet@aance of an unencumbered interest coverageofatileast 1.75, a fixed charge
coverage ratio of at least 1.50, a leverage rdtimanore than 60%, unsecured debt ratio restristiand a minimum stockholders’ equity of
$421.9 million plus 70% of future net equity prodse

Cousins may borrow, at its option, funds at anrggerate calculated as (1) the greater of Barknoérica’s prime rate or 0.50% over the
Federal Funds Rate (the “Base Rate”) or (2) theectiLIBOR rate plus the applicable spread as léetdielow. The pricing spread of the
New Revolver, plus a comparison to the Existingilfgcis as follows:

Applicable Sprear- Applicable Sprea-

Leverage Ratic Existing Facility New Revolvel
< 35% 0.8(% 0.75%
>35% bui< 45% 0.9(% 0.85%
>45% bui< 50% 1.00(% 0.95%
>50% bui< 55" % 1.15% 1.1(%
>55% 1.3(% 1.25%

The pricing spread on the Term Facility is as foio




Table of Contents

Applicable Sprear-

Leverage Ratic Term Facility
< 35% 0.7(%
>35% bui< 45% 0.8(%
>45% bui< 50% 0.9(%
>50% but< 55" % 1.05%
>55% 1.2(%

Interest is due periodically as defined by the Nawility. Principal is due in full for both the NeRevolver and the Term Facility on the
maturity dates. Proceeds from the New Facility loantilized for general corporate purposes, ineclgdbut not limited to, the repayment of
other indebtedness and the acquisition and developof real estate properties.

The New Revolver has a swing line sub-facility pftoa $50 million, bearing interest at the Base Rede 1.00%. The swing line stieility is
to be repaid within five business days of any adeahereunder, and is subject to the same avitijapdrameters as the New Facility.

The New Facility also includes customary eventdegault, including, but not limited to, the failui@ pay any interest or principal when due,
the failure to perform covenants of the credit agrent, incorrect or misleading representationsaranties, insolvency or bankruptcy,
change of control, the occurrence of certain EREsANts and certain judgment defaults. The amouristanding under the New Facility ir
be accelerated upon certain events of default.

A copy of the New Facility is attached hereto abibit 10.1 and is incorporated into this CurrenpBe on Form 8-K by reference.
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Iltem 9.01. Financial Statements and Exhibits.
(c) Exhibits.

The following exhibit is filed herewith:

Exhibit No. Description

10.1 Amended and Restated Credit Agreement, dated Asgfst 29, 2007, among Cousins Properties Incotedras the Principal
Borrower (and the Borrower Parties, as defined,thedsuarantors, as defined); Bank of America, Na&.Administrative
Agent, Swing Line Lender and L/C Issuer; Banc ofekiba Securities LLC as Sole Lead Arranger and Bolek Manager;
Eurohypo AG, as Syndication Agent; PNC Bank, N.\Agchovia Bank, N. A., and Wells Fargo Bank, asboentation
Agents; Norddeutsche Landesbank Girozentrale, asmljlag Agent; Aareal Bank AG, Charter One Bank, Nakd Regions
Bank, as C-Agents; and the Other Lenders Party Her
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Signatures

Pursuant to the requirements of the Secuiitiehange Act of 1934, the Registrant has duly @dulsis report to be signed on its behalf by
the undersigned hereunto duly authorized.

Date: August 30, 2007

COUSINS PROPERTIES INCORPORATED

By: /s/ James A. Fleming
James A. Fleming

Executive Vice President and Chief Financial
Officer







EXHIBIT 10.1

Published CUSIP Number:

AMENDED AND RESTATED CREDIT AGREEMENT
Dated as of August 29, 2007
among

COUSINS PROPERTIES INCORPORATED
as the Principal Borrower,

THE CONSOLIDATED ENTITIES OF THE BORROWER FROM TIME TO
TIME DESIGNATED BY THE BORROWER AS CO-BORROWERS
HEREUNDER,
collectively, with the Borrower, as the Borrowerrfiss

THE CONSOLIDATED ENTITIES OF THE BORROWER
FROM TIME TO TIME PARTY HERETO
as the Guarantors

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

BANC OF AMERICA SECURITIES LLC
as Sole Lead Arranger and Sole Book Manager,

EUROHYPO AG, NEW YORK BRANCH ,
as Syndication Agent,

PNC BANK, NATIONAL ASSOCIATION, WACHOVIA BANK, NATI ONAL
ASSOCIATION andWELLS FARGO BANK , NATIONAL ASSOCIATION,
as Documentation Agents,

NORDDEUTSCHE LANDESBANK GIROZENTRALE,
as Managing Agent,

AAREAL BANK AG , CHARTER ONE BANK, N.A. andREGIONS BANK ,
as Co-Agents,

and

THE OTHER LENDERS PARTY HERETO
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AMENDED AND RESTATED CREDIT AGREEMENT

This Amended and Restated CREDIT AGREEMENAdgfeement) is entered into as of August 29, 2007, among GINS
PROPERTIES INCORPORATED, a Georgia corporation (tBerrower”), the parties from time to time identified by tBerrower as Co-
Borrowers pursuant to Section 6.l€reof, the Guarantors (as defined herein), eaatelefrom time to time party hereto (collectivetye “
Lenders’ and individually, a “ Lendet), BANK OF AMERICA, N.A. , as Administrative Agent, Swing Line Lender and l$Suer, BANC
OF AMERICA SECURITIES LLC, as Sole Lead Arranged&ole Book Manager, EUROHYPO AG, NEW YORK BRANCH4,
Syndication Agent, PNC BANK, NATIONAL ASSOCIATIONNVACHOVIA BANK, NATIONAL ASSOCIATION, and WELLS FAR®
BANK, NATIONAL ASSOCIATION, as Documentation AgentsORDDEUTSCHE
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LANDESBANK GIROZENTRALE, as Managing Agent and AARE BANK AG, CHARTER ONE BANK, N.A. and REGIONS BANKas
Co-Agents.

The Borrower, the Co-Borrowers and the guananparty thereto, each lender party thereto, tthmiAistrative Agent and certain other
agents are parties to that certain Amended andiiRelsCredit Agreement, dated as of March 7, 208@u@ended to the date hereof, the “
Existing Credit Agreemer).

The Borrower and the Co-Borrowers have reaaetitat the Lenders amend, increase and restakxisting Credit Agreement to, among
other things, provide a term credit facility foetpurpose of reducing the outstanding principaied of certain existing indebtedness of the
Borrower and to increase the principal amount efrévolving credit facility thereunder, and the ters are willing to do so on the terms and
conditions set forth herein.

In consideration of the mutual covenants agré@ments herein contained, the parties heretmeot@and agree as follows:

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

1.01 Defined Terms As used in this Agreement, the following termalkhave the meanings set forth below:
“ 191 Peachtree Buildingmeans the 1,215,000 square foot office buildiogpted at 191 Peachtree Street in Atlanta, Georgia.

“ Adjusted Consolidated EBITDAmeans, for any period, an amount equal to (a) Gumieed EBITDA for such period, less (b) a deer
capital expenditures reserve deduction equal t@mannual basis, (i) $0.35 per rentable squarteofoall Income Producing Assets (or any
portion thereof) which constitutes office spacy;%0.15 per rentable square foot of all Incomed@mng Assets (or any portion thereof)
which constitutes retail space; (i) $0.15 perntadte square foot of all Income Producing Assetsafty portion thereof) which constitutes
industrial space; (iv) $200.00 per unit for all dmee Producing Assets (or any portion thereof) witighstitutes apartments and (v) with
respect to any asset approved by the Administratyent pursuant to clause (v) of the definitiorf Applicable Capitalization Rate” such
commercially reasonable reserve as agreed to bettheeBorrower and the Administrative Agent.

“ Adjusted Unencumbered EBITDAmeans, for any period, that portion of AdjusteshGolidated EBITDA for such period generated by
Unencumbered Properties (following deductions feerded capital expenditure reserves applicabledo Smencumbered Properties as set
forth in the definition of Adjusted Consolidated EBA).

“ Administrative Agent or “ Agent” means Bank of America in its capacity as admiaiste agent under any of the Loan Documents, or
any successor administrative agent.




“ Administrative Ageris Office” means the Administrative Agent’s address andymmopriate, account as set forth on Schedule 102
such other address or account as the Administrati@nt may from time to time notify the Borrowerdathe Lenders.

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

“ Affiliate " means, with respect to any Person, another Pensdrdirectly, or indirectly through one or morgermediaries, Controls or is
Controlled by or is under common Control with ther$dn specified. “ Contrdlmeans the possession, directly or indirectlythef power to
direct or cause the direction of the managemepbticies of a Person, whether through the abibtgxercise voting power, by contract or
otherwise. “ Controlling and “ Controlled” have meanings correlative thereto. Without limitthg generality of the foregoing, a Person ¢
be deemed to be Controlled by another Person if stleer Person possesses, directly or indirectiygp to vote 10% or more of the
securities having ordinary voting power for thecélen of directors, managing general partners eretfjuivalent.

“ AgentRelated Persorismeans the Administrative Agent, together withAffiliates (including, in the case of Bank of Aniga in its
capacity as the Administrative Agent, the Arrangand the officers, directors, employees, agerdsastiorneys-in-fact of such Persons and
Affiliates.

“ Aggregate Revolving Credit Commitmefitsieans the aggregate Revolving Credit Commitmehtdl the Revolving Credit Lenders, as
adjusted from time to time in accordance with #vens of this Agreement. The Aggregate Revolvingd@@ommitments as of the Closing
Date shall be $500,000,000.

“ Agreement means this Amended and Restated Credit Agreengttieassame may be amended, restated, supplementexdidied from
time to time in accordance with its terms.

“ Applicable Capitalization Ratemeans (i) 7.75% for Income Producing Assets pritp&onstituting office space; (ii) 7.75% for Inee
Producing Assets primarily constituting retail spaii) 7.75% for Income Producing Assets primadbnstituting industrial space,
(iv) 7.00% for Income Producing Assets primarilynstituting apartments and (v) 8.00% for other InedPnoducing Assets that are not
described in clauses (i), (i), (iii) and (iv) pegling;_provided that, in order for any Income Producing Assets to loduished in calculations
under this Agreement pursuant to this clause (ghsncome Producing Assets must be approved &usion by the Administrative Agent.

pplicable Raté means, from time to time, for the purposes of datig (a) the interest rate applicable to EurcatoRate Loans for tt
purposes of Section 2.08b) the interest rate applicable to Base Ratekdar the purposes of Section 2@8(c) the Letter of Credit Fee for
the purposes of Section 2.03(ihe following percentages per annum, based upeiCbnsolidated Leverage Ratio as set forth inrtbst
recent Compliance Certificate received by the Adstiiative Agent pursuant to Section 6.02(b)
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For the Revolving Credit Facility :
Applicable Rate

Eurodollar Rat¢
Consolidatec Loans

Pricing Level Leverage Rati Letter of Credit Fe! | Base Rate Loal
1 <0.35:1 0.75% 0%
2 > 0.35:1 bu< 0.45:1 0.85% 0%
3 > 0.45:1 bu< 0.50:1 0.95% 0%
4 > 0.50:1 bu< 0.55:1 1.1% 0%
5 >0.55:1 1.25% 0%

For the Term Facility :

Applicable Rate

Consolidatec Eurodollar Rate

Pricing Level Leverage Ratit Loans Base Rate Loal
1 <0.35:1 0.7(% 0%
2 > 0.35:1 bu< 0.45: 0.8(% 0%
3 > 0.45:1 bu< 0.50: 0.9(% 0%
4 > 0.50:1 bu< 0.55: 1.05% 0%
5 >(0.55:1 1.2(% 0%

Any increase or decrease in the ApplicableRasulting from a change in the Consolidated LayeRatio shall become effective as ol
first Business Day immediately following the dat€ampliance Certificate is delivered pursuant tot®e 6.02(b); provided, however, that
if a Compliance Certificate is not delivered wheredn accordance with such Section, then PricingeLB shall apply as of the first Business
Day after the date on which such Compliance Cediié was required to have been delivered (unth $sinwe as such delinquent Compliance
Certificate is delivered). The Applicable Rate ffeet on the Closing Date shall be Pricing Level 2.

“ Appropriate Lendet means, at any time, (a) with respect to any efTlerm Facility or the Revolving Credit Facilityl.ander that has a
Commitment with respect to such Facility or holdeeaim Loan or a Revolving Credit Loan, respectiyvalysuch time, (b) with respect to the
Letter of Credit Sublimit, (i) the L/C Issuer anig {f any Letters of Credit have been issued parguo Section 2.03(akhe Revolving Credit
Lenders and (c) with respect to the Swing Line




Sublimit, (i) the Swing Line Lender and (ii) if al8wing Line Loans are outstanding pursuant to 8e@i04(a) the Revolving Credit
Lenders.

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

“ Arranger’ means a collective reference to Banc of Amerieausities LLC in its capacity as sole lead arraraget sole book manager.

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

“ Assignment and Assumptidmmeans an Assignment and Assumption substaniiallige form of Exhibit E

“ Attorney Cost$ means and includes all reasonable fees, expemgbdisbursements of any law firm or other extecoainsel.

“ Attributable Indebtednedsmeans, on any date, (a) in respect of any capitald of any Person, the capitalized amount thémabfvould
appear on a balance sheet of such Person pregaocdédach date in accordance with GAAP, and (meapect of any Synthetic Lease
Obligation, the capitalized amount of the remairg@se payments under the relevant lease that vequidar on a balance sheet of such
Person prepared as of such date in accordanceé3Mi#tP if such lease were accounted for as a calgisale. Notwithstanding the foregoing,
Attributable Indebtedness shall not include theibittable Indebtedness of Investment Entities ektephe extent any other Unconsolidated
Entity or Consolidated Entity is liable for the saifdisregarding any liability with respect to custry recourse carve-outs applicable to any
non-recourse secured Attributable Indebtednessimnegarding any general partnership liability lef Designated Entities).

“ Audited Financial Statementsneans the audited consolidated balance shedi® d&orrower and the Consolidated Entities for the
calendar year ended December 31, 2006, and thtededansolidated statements of income or operatsiregeholders’ equity and cash flows
for such calendar year of such Persons, includiagibtes thereto.

“ Availability Period” means the period from and including the ClosirageéXo the earliest of (a) the Maturity Date fag Revolving
Credit Facility, (b) the date of termination of tAggregate Revolving Credit Commitments pursuar@éotion 2.06 and (c) the date of
termination of the Revolving Credit Commitment ath Lender to make Revolving Credit Loans, thegaion of the L/C Issuer to make
L/C Credit Extensions and the obligation of the syLine Lender to make Swing Line Loans pursuar@dotion 8.02

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

“ Bankruptcy Codé means the Bankruptcy Code in Title 11 of the BdiStates Code, as amended, modified, succeedeglaced from
time to time.
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“ Base Raté means for any day a fluctuating rate per annuoeétp the higher of (a) the Federal Funds Rate pla of 1% and (b) the
rate of interest in effect for such day as publafynounced from time to time by the Administrathgent as its “prime rate.” The “prime rate”
is a rate set by the Administrative Agent basedhwarious factors including the Administrative Agisrcosts and desired return, general
economic conditions and other factors, and is asea reference point for pricing some loans, whiely be priced at, above, or below such
announced rate. Any change in such rate announct#tebAdministrative Agent shall take effect at teening of business on the day
specified in the public announcement of such change

“ Base Rate Loahmeans (i) a Term Loan or a Revolving Credit Loaat thears interest based on the Base Rate, or§ijiag Line Loan
“ Borrower” has the meaning specified in the introductoryagaaph hereto.

“ Borrowing” means (i) a borrowing consisting of simultanedasm Loans or Revolving Credit Loans of the sampeland, in the case
of Eurodollar Rate Loans, having the same IntdPesiod made by each of the Lenders pursuant tadBe2i01, or (ii) a Swing Line
Borrowing.

“ Borrower Material$ has the meaning specified in Section 6.02

“ Borrower Partie$ means, as of any date of determination, a calleaceference to the Borrower and each party thatdeen identified
by the Borrower as a Co-Borrower under the Faedifiursuant to Section 6.h&reof and has not, prior to or as of such datietérmination,
been released as a Co-Borrower pursuant to sutibrsec

“ Business Day means any day other than a Saturday, Sundayher day on which commercial banks are authorizediage under the
Laws of, or are in fact closed in, the state whkesAdministrative Agent’s Office is located andsiich day relates to any Eurodollar Rate
Loan, means any such day on which dealings in Ddéposits are conducted by and between bankeibhahdon interbank eurodollar
market.

“ Capital Lease Obligatioriameans, as to any Person, the obligations of Sierkon under a lease that are required to be fdasand
accounted for as capital lease obligations undeABAnd, for purposes of this definition, the amoafréuch obligations at any date shall be
the capitalized amount of such obligations at slatie, determined in accordance with GAAP.

“ Capital StocK means any and all shares, interests or othewvabprits (however designated) of capital stock ororation, any and all
equivalent equity ownership interests in a Perbahis not a corporation, including, without lintita, any and all member or other equiva
interests in any limited liability company or pagtaship interests or other equivalents in any kihgastnership, and any and all warrants or
options to purchase any of the foregoing.

“ Cash Collateralizéhas the meaning specified in Section 2.03(g)
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“ Cash Equivalentsmeans, as at any date, (a) securities issuedently and fully guaranteed or insured by the ©diStates 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 ninety (90) days from the date olition, (b) Dollar denominated time deposits aedificates of deposit of (i) any Lender,
(i) any domestic commercial bank of recognizeshdiag having capital and surplus in excess of $BBMO00 or (iii) any bank whose short-
term commercial paper rating from S&P is at least ér the equivalent thereof or from Moody'’s idesist P-1 or the equivalent thereof (any
such bank being an “ Approved Bafkin each case with maturities of not more tharety (90) days from the date of acquisition, (c)
commercial paper and variable or fixed rate nassead by any Approved Bank (or by the parent compizareof) or any variable rate notes
issued by, or guaranteed by, any domestic corporatited A-1 (or the equivalent thereof) or beliieiS&P or P-1 (or the equivalent thereof)
or better by Moody’s and maturing within ninety Y@ys of the date of acquisition and (d) Investimeriassified in accordance with GAAP
as current assets, in money market investment anogregistered under the Investment Company At840, as amended, which are
administered by reputable financial institutionsihg capital of at least $500,000,000 and the pbas$ of which are limited to Investments
the character described in the foregoing subdinisi@) through (d).

“ Change of Contrdl means, with respect to any Person, an eventr@ssef events by which:

(a) any “person” or “group” (as such termsased in Sections 13(d) and 14(d) of the Securiiehange Act of 1934, but excluding
any employee benefit plan of such person or itsiglidries, and any person or entity acting in &pacity as trustee, agent or other
fiduciary or administrator of any such plan) becsrtte “beneficial owner” (as defined in Rules 13dr8l 13d-5 under the Securities
Exchange Act of 1934, except that a person or gehafl be deemed to have “beneficial ownershipélb§ecurities that such person or
group has the right to acquire which are grantedumh Person (such right, an “ option riglhtwhether such right is exercisable
immediately or only after the passage of time)ecly or indirectly, of 25% (or, in the case of Thas G. Cousins, 40%) or more of the
equity securities of such Person entitled to votariembers of the board of directors or equivademvierning body of such Person on a
fully-diluted basis (and taking into account altbusecurities that such person or group has tihé tdgacquire pursuant to any option right
granted by such Person); or

(b) during any period of 12 consecutive monthsajority of the members of the board of dirextir other equivalent governing body
of such Person cease to be composed of individi)aldio were members of that board or equivalemegoing body on the first day of
such period, (ii) whose election or nominationtattboard or equivalent governing body was apprdyeithdividuals referred to in clause
(i) above constituting at the time of such eleciomomination at least a majority of that boarequivalent governing body or (iii) whose
election or nomination to that board or other eglgut governing body was approved by individuaferred to in clauses (i) and (ii) above
constituting at the time of such election or nortioraat least a majority of that board or equivaigoverning body (excluding, in the case
of both clause (ii) and clause
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(iii), any individual whose initial nomination foor assumption of office as, a member of that baarmquivalent governing body occurs as
a result of an actual or threatened solicitatioprokies or consents for the election or removalred or more directors by any person or
group other than a solicitation for the electioroné or more directors by or on behalf of the badrdirectors).

“ Closing Date means the first date all the conditions precede@ection 4.0%hre satisfied or waived in accordance with Sectio®l.
“ Co-Borrower” has the meaning specified in Section 6h&Peof.

“ Co-Borrower Joinder Agreemehimeans a Co-Borrower Joinder Agreement substénirathe form of Exhibit Hhereto, executed and
delivered by a new Co-Borrower in accordance withpirovisions of Section 6.12

“ Code” means the Internal Revenue Code of 1986, as aggend

“ Combined Partiesmeans the Borrower, the Consolidated Entities thedJnconsolidated Entities.

“ Commitment’ means (i) the Term Commitment of any Term Lendé&rthe Revolving Credit Commitment of any Reviolg Credit
Lender, (iii) the aggregate Term Commitments offalfm Lenders and/or (iv) the Aggregate Revolvimgdt Commitments, in each case, as
the context may require.

“ Compliance Certificatt means a certificate substantially in the formExhibit E .

“ Consolidated EBITDA means, for any period, for the Borrower and tlmmsblidated Entities on a consolidated basis, anuatrequal
to Consolidated Net Income for such period phesfollowing to the extent deducted in calculatsugh Consolidated Net Income: (a) Interest
Expense for such period, (b) the provision for fatiestate, local and foreign income taxes payhblthe Borrower and the Consolidated
Entities for such period, (c) the amount of de@gon and amortization expense deducted in detémmsuch Consolidated Net Income, and
(d) proceeds attributable to minority interests.

“ Consolidated Entitiesmeans any Person (other than an Investment Bmtitywhich the Borrower owns any Capital Stock, #weounts
of which Person are consolidated with those oBbaower in accordance with GAAP.

“ Consolidated Fixed Charge Coverage Ratieans, as of any date of determination, the wati@) Adjusted Consolidated EBITDA for
the Measurement Period ending on such date toiXbiECharges for such Measurement Period.

“ Consolidated Leverage Rationeans, as of any date of determination, the i@ti@) the sum of (i) Total Debt as of such datas
(i) fifty percent (50%) of all issued and outstamgi Trust Preferred Securities as of such datd th@iaggregate amount of issued and
outstanding Trust Preferred Securities equals $DRO000, plus (iii) one hundred percent (100%)lbf a

13




issued and outstanding Trust Preferred Securiied auch date in excess of $150,000,000 to (kalPxsets as of such date.

“ Consolidated Net Inconfemeans, for any period, for the Borrower and ttomgblidated Entities on a consolidated basis detexnin
accordance with GAAP, the net income of the Bornoared the Consolidated Entities (excluding thectfté any extraordinary gains or los
or other non-cash gains or losses outside the anglitourse of business or gains or losses on ealesestment property (including any
impairment charges, whether or not incurred in eation with the sale of depreciated investment eriypor otherwise)) for that period;
provided, that net income shall not, in any caseluide any income allocable to Capital Stock irgey®f any Loan Party (other than the
Borrower) or any Affiliate of the Borrower or anther Loan Party (whether by virtue of the organaal documents of such entity or
contractual arrangement) held by third parties roth&n the Borrower and the Consolidated Entities.

“ Consolidated Partiesmeans a collective reference to the Borrower tiedConsolidated Entities, and “ Consolidated Pamgans any
one of them.

“ Consolidated Unencumbered Interest CoveRain” means, as of any date of determination, the @ti@) Adjusted Unencumbered
EBITDA for the Measurement Period ending on sudie ta (b) Interest Expense for Unsecured Debtidchdvieasurement Period.

“ Contractual Obligatiofi means, as to any Person, any provision of anyrigdssued by such Person or of any agreemesttuiment or
other undertaking to which such Person is a partyyovhich it or any of its property is bound.

“ Control” has the meaning specified in the definition offfikate.”

“ Credit Extensiori means each of the following: (a) a Borrowing ghylan L/C Credit Extension.
“ DAEC" means the Development Authority of Fulton Cour@®gorgia.

“ DAFC Indenture$ means the DAFC Terminus Indenture and the DAFC Ih@enture.

“ DAEC Lease$ means the DAFC Terminus Lease and the DAFC 1%kee

“ DAFC 191 Indenturé means that certain Bond Purchase Agreement, datefiecember 27, 2006, between the DAFC and Onetix
One Peachtree Associates, LLC, a wholly-owned slidoyi of the Borrower.

“DAFC 191 Leas& means that certain Lease Agreement, dated agoéBber 1, 2006, between the DAFC and One Ninety On
Peachtree Associates, LLC, a wholly-owned subsidi&the Borrower.

“ DAFC Terminus Indenturemeans that certain Bond Purchase Agreement, d@eted December 27, 2006, between the DAFC and 328C
Peachtree | LLC, a wholly-owned subsidiary of tremwer.
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“ DAFC Terminus Leaseémeans that certain Lease Agreement, dated agoémber 1, 2006, between the DAFC and 3280 Peadhtre
LLC, a wholly-owned subsidiary of the Borrower.

“ DAFC Transaction$ means the conveyance of the Terminus Projectlamd 91 Building to DAFC and the consummation e&f th
transactions evidenced and contemplated by the DikBEntures and the DAFC Leases.

“ Daily Undrawn Amount means, for each day during the term hereof, aowarnequal to (a) the Aggregate Revolving Credit
Commitments existing as of the end of such dag,(lgsthe aggregate Outstanding Amount (with respebbth Revolving Credit Loans and
L/C Obligations) as of the end of such day.

“ Daily Unused Fe&means, for each day during the term hereof, aowarhequal to (a) the Daily Undrawn Amount for suaety,
multiplied by (b) a per diem percentage rate (for a 360 day)y®ased on an annum percentage rate calculatetardance with the
following:

Daily Unused Percenta¢ Applicable per annum ¢
>50.0% 0.20(%
<50.0% 0.125%

“ Daily Unused Percentageneans, for any day during the term hereof, a@atage equal to (a) the Daily Undrawn Amount athefend
of such day, dividetty (b) the Aggregate Revolving Credit Commitmergohthe end of such day.

“ Debtor Relief Law$ means the Bankruptcy Code of the United Stated,adl other liquidation, conservatorship, bankeypassignment
for the benefit of creditors, moratorium, rearramgeat, receivership, insolvency, reorganizatiorsiovilar debtor relief Laws of the United
States or other applicable jurisdictions from titméime in effect and affecting the rights of cteds generally.

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

“ Default Raté¢ means (a) when used with respect to Obligatidhsrathan Letter of Credit Fees or Swing Line Loarsinterest rate
equal to (i) the Base Rate pl(ii the Applicable Rate, if any, for a Facility plicable to Base Rate Loans outstanding under Bachiity, plus
(i) 2% per annum;_providedhowever, that with respect to a Eurodollar Rate Loan,Dieault Rate shall be an interest rate equal to the
interest rate (including any Applicable Rate fdfaxility) otherwise applicable to such Loan outdtag under such Facility, plus 2% per
annum, (b) when used with respect to Swing Linenispan interest rate equal to (i) the Base Rate(jpJuL% per annum, and (c) when used
with respect to Letter of
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Credit Fees, a rate equal to the Applicable Rat¢hi® Revolving Credit Facility for Letter of Crédiees plus 2% per annum, in all cases to
the fullest extent permitted by applicable Laws.

“ Defaulting Lendef means any Lender that (a) has failed to fundargion of the Term Loans, Revolving Loans, papétions in L/C
Obligations or participations in Swing Line Loarsjuired to be funded by it hereunder within oneiBess Day of the date required to be
funded by it hereunder, (b) has otherwise failegdep over to the Administrative Agent or any othender any other amount required to be
paid by it hereunder within one Business Day ofdate when due, unless the subject of a good dié&ttute, or (c) has been deemed insolvent
or become the subject of a bankruptcy or insolvgmmogeeding.

“ Designated Entitiesmeans a collective reference to (a) Wildwood Asstesi, (b) Temco Associates or (c) any general pagha Texa
limited partnership which would otherwise be in@ddn the applicable calculation (so long as indase of clause (c) the general partner is
not a Borrower Party); provided, that (i) inclusiohWildwood Associates and Temco Associates asifmted Entities” hereunder shall be
subject to verification from time to time by the vhahistrative Agent that the JV partners with redgesuch entities are liable for fifty perc
(50.0%) of the total liabilities of such entitiesda(ii) inclusion of any Texas limited partnershass“Designated Entities” hereunder shall be
subject to verification by the Administrative Agehat neither any Borrower Party nor any other @tidated Entity (that is not such Texas
limited partnership or its general partner) is lkafor any of the liabilities of such Texas limitpdrtnership.

“ Disposition” or “ Dispose” means the sale, transfer or other dispositioaliting any sale and leaseback transaction) opaogerty by
any Person, including any sale, assignment, transfether disposal, with or without recourse, 0§ @otes or accounts receivable or any
rights and claims associated therewith, provided ittshall not include any lease, license or oteupancy agreement.

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

“ Domestic Subsidiarymeans any Subsidiary that is organized undefaiws of any political subdivision of the United &is.

“ Eligible Assigne€ means any assignee permitted pursuant to Set€iof(b); provided that, Eligible Assignee shall not include the
Borrower or any of the Borrower’s Affiliates or Ssibiaries.

“ Environmental Law3 means any and all Federal, state, local, anddarstatutes, laws, regulations, ordinances, rijlelgments, orders,
decrees, permits, concessions, grants,
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franchises, licenses, agreements or governmerstiaiatéons relating to pollution and the protectiafithe environment or the release of any
materials into the environment, including thosatexdl to hazardous substances or wastes, air enssaial discharges to waste or public
systems.

“ Environmental Liability’ means any liability, contingent or otherwise (umting any liability for damages, costs of enviramtal
remediation, fines, penalties or indemnities) haf Borrower, any other Loan Party or any of thegpective Subsidiaries directly or indirectly
resulting from or based upon (a) violation of amyEonmental Law, (b) the generation, use, handlirapsportation, storage, treatment or
disposal of any Hazardous Materials, (c) exposuanly Hazardous Materials, (d) the release or tbned release of any Hazardous Mate!
into the environment or (e) any contract, agreemewther consensual arrangement pursuant to Wiaiclity is assumed or imposed with
respect to any of the foregoing.

“ ERISA” means the Employee Retirement Income Securityohd974.

“ ERISA Affiliate " means any trade or business (whether or not purated) under common control with the Borroweihiwitthe
meaning of Section 414(b) or (c) of the Code (aectiSns 414(m) and (o) of the Code for purposgwo¥isions relating to Section 412 of
Code).

“ ERISA Event’ means (a) a Reportable Event with respect toresiBa Plan; (b) a withdrawal by the Borrower or &®ISA Affiliate
from a Pension Plan subject to Section 4063 of BRIGring a plan year in which it was a substargiaployer (as defined in Section 4001(a)
(2) of ERISA) or a cessation of operations thdtéated as such a withdrawal under Section 40&#(ERISA; (c) a complete or partial
withdrawal by the Borrower or any ERISA Affiliateoin a Multiemployer Plan or notification that a Memployer Plan is in reorganization;
(d) the filing of a notice of intent to terminatae treatment of a Plan amendment as a terminatider Sections 4041 or 4041A of ERISA, or
the commencement of proceedings by the PBGC taratma Pension Plan or Multiemployer Plan; (eg@ent or condition which
constitutes grounds under Section 4042 of ERISAHertermination of, or the appointment of a tragteadminister, any Pension Plan or
Multiemployer Plan; or (f) the imposition of anwbility under Title IV of ERISA, other than for PBX3premiums due but not delinquent
under Section 4007 of ERISA, upon the Borrowerryr BRISA Affiliate.

“ Eurodollar Raté means for any Interest Period with respect to a@altar Rate Loan, a rate per annum determineddsnfpursuant t
the following formula:

Eurodollar Base Ral
1.00— Eurodollar Reserve Percent:

Eurodollar Rate =

Where,
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“ Eurodollar Base Ratemeans, for such Interest Period (rounded upwasisiecessary, to the nearest 1/100 of 1%) thepeatannum
equal to the British Bankers Association LIBOR R@EtBBA LIBOR ™), as published by Reuters (or other commerciallgilable source
providing quotations of BBA LIBOR as designatedAgent from time to time) at approximately 11:00 g.rondon time, two Business
Days prior to the commencement of such InteresbBgfor Dollar deposits (for delivery on the firday of such Interest Period) with a
term equivalent to such Interest Period. If su¢h imnot available at such time for any reasoen ttme “ Eurodollar Base Rdtdor such
Interest Period (rounded upwards, as necessatlyetoearest 1/100 of 1%) shall be the rate perrargetermined by Agent to be the rat
which deposits in Dollars for delivery on the fidgty of such Interest Period in same day fundieérapproximate amount of the Eurodo
Rate Loan being made, continued or converted bk Bahmerica and with a term equivalent to suclketast Period would be offered by
Bank of America’s London Branch (or, if a quoten@ available from Bank of America’s London Brantifen another major bank’s
London branch, as reasonably selected by the Adirative Agent) to major banks in the London ingarb eurodollar market at their
request at approximately 11:00 a.m. (London time) Business Days prior to the commencement of suehest Period.

“ Eurodollar Reserve Percentdgmeans, for any day during any Interest Period,réserve percentage (expressed as a decimagdcarri
out to five decimal places) in effect on such dalyether or not applicable to any Lender, under lagns issued from time to time by the
Board of Governors of the Federal Reserve Systetieo/nited States for determining the maximummaseequirement (including any
emergency, supplemental or other marginal resagpgirement) with respect to Eurocurrency fundingr@ntly referred to as

“Eurocurrency liabilities”). The Eurodollar Raterfeach outstanding Eurodollar Rate Loan shall lpgsted automatically as of the
effective date of any change in the Eurodollar Res@ercentage.

“ Eurodollar Rate Loahmeans a Term Loan or a Revolving Credit Loan thestrs interest at a rate based on the Eurodadiee. R
“ Event of Default has the meaning specified in Section 8.01

“ Existing Credit Agreemerithas the meaning specified in the second intrazhygbaragraph hereto.

“ Existing Indebtednessmeans (a) that certain Construction Facility Grédjreement, dated as of March 7, 2006 among thredsver,
Bank of America, N.A., as administrative agent, argyndicate of lenders party thereto, and (b)dbetain Credit Agreement dated July 9,
2007 among the Borrower, Bank of America, N.A.administrative agent, and a syndicate of lenderty plaereto.

18




“ Existing Letters of Creditmeans those Letters of Credit described on Sdeetd(a)attached hereto.
“ Extended Maturity Datéhas the meaning specified in Section 2.14(b)

“ Facility” means the Term Facility or the Revolving CreditHity, as the context may require.

“ Federal Funds Rataneans, for any day, the rate per annum (rounghweaed, if necessary, to a whole multiple of 1/18AQ%) equal to
the weighted average of the rates on overnight fa¢flends transactions with members of the FedReslerve System arranged by Federal
funds brokers on such day, as published by therBEReserve Bank of New York on the Business Dagt secceeding such day; provided
that (a) if such day is not a Business Day, theeFadd-unds Rate for such day shall be such ragioh transactions on the next preceding
Business Day as so published on the next succe&disigess Day, and (b) if no such rate is so phbtison such next succeeding Business
Day, the Federal Funds Rate for such day shalhiéavterage rate charged to Bank of America on dagton such transactions as determined
by the Administrative Agent.

“ Fee Lettel’ means the letter agreement, dated July 19, 28@6ng the Borrower, the Administrative Agent anel Arranger.

“ Fixed Charge$means, in the aggregate for the Combined Paatieisfor the applicable period of calculation, thenf (a) Interest
Expense of the Combined Parties, glisthe principal component of all payments madeespect of Capital Lease Obligations, plcisany
payments required to be made (whether or not dgtorelde) in respect of ground rental obligationdemground leases, pl{d) regularly
scheduled required principal payments on Indebtesifar Money Borrowed (excluding any scheduleddwa| bullet, or similar principal
payment which repays such Indebtedness for MoneyoBed in full) plus(e) rentals payable under leases of real propentygl such period
to the extent not covered in clause (b), gfugny dividends paid or payable by Borrower oy ahits Consolidated Entities in respect of any
class of preferred capital stock; provided, howetlet in calculating Fixed Charges of each Codstéid Entity and Unconsolidated Entity,
the amount of the items described in clauseslf®)(g), (d), (e) and (f) above of such ConsolidaEntity shall be reduced by the share
allocable to interests held by Persons other thamBbrrower or other Consolidated Entities, antbasich Unconsolidated Entity shall be
multiplied by the percentage of the Borrower’s dirand indirect ownership interest in such Uncoidsdéd Entity (except to the extent the
Borrower or the applicable Consolidated Entity omofethe capital stock of the applicable Unconsatiédl Entity is liable, whether
contractually or otherwise, for a greater portidisuach amount (disregarding any liability with respto customary recourse carve-outs
applicable to any nonrecourse secured Indebtedrinaghich case such higher amount shall be uséuein
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applicable calculations (except with respect toDlesignated Entities, for which only the percentafjhe Borrower’s direct or indirect
ownership interest shall be used)).

“ Foreign Lendet has the meaning specified in Section 10.15(a)(i)

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

“ Fully Satisfied’ means, with respect to the Obligations as of amg,dhat, as of such date, (a) all principal of andrest accrued to su
date which constitute Obligations shall have bessvocably paid in full in cash, (b) all fees, empes and other amounts then due and pa
which constitute Obligations shall have been irgaldy paid in cash, and (c) the Commitments stalehbeen expired or terminated in full.

“ FRB” means the Board of Governors of the Federal Ressystem of the United States.

“ Fund” 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 business.

“ GAAP " means generally accepted accounting principléhénUnited States set forth in the opinions armhpuncements of the
Accounting Principles Board and the American lugéitof Certified Public Accountants and statemeants$ pronouncements of the Financial
Accounting Standards Board or such other principiemay be approved by a significant segment chticeunting profession in the United
States, that are applicable to the circumstance$ the date of determination, consistently applied

“ Governmental Authority means any nation or government, any state omgtbitical subdivision thereof, any agency, auttyor
instrumentality, regulatory body, court, adminigtra tribunal, central bank or other entity exeirmisexecutive, legislative, judicial, taxing,
regulatory or administrative powers or function®opertaining to government.

“ Guarante€ means, as to any Person, any (a) obligation,iikgaiht or otherwise, of such Person guaranteeigieing the economic
effect of guaranteeing any Indebtedness or othiégaiton payable or performable by another Persba (primary obligor”) in any manner,
whether directly or indirectly, and including angligation of such Person, direct or indirect, ¢i)purchase or pay (or advance or supply ft
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 Indet®ss or other obligation of the
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payment or performance of such Indebtedness or otilgjation, (iii) to maintain working capital, eiy capital or any other financial
statement condition or liquidity or level of incoraecash flow of the primary obligor so as to eeable primary obligor to pay such
Indebtedness or other obligation, or (iv) entered for the purpose of assuring in any other matimeobligee in respect of such
Indebtedness or other obligation of the paymemesformance thereof or to protect such obligeereggddss in respect thereof (in whole or in
part), or (b) Lien (other than a Permitted Lien)aoy assets of such Person securing any Indeb&dnesher obligation of any other Person,
whether or not such Indebtedness or other obligasi@ssumed by such Person. Notwithstanding ttegéing, Guarantee shall not include
completion guarantees or the endorsement of ingtntsn The amount of any Guarantee shall be deewrigel an amount equal to the stated or
determinable amount of the related primary oblaator portion thereof, in respect of which suctatuntee is made or, if not stated or
determinable, the maximum reasonably anticipataullity in respect thereof as determined by thergteeing Person in good faith. The t
“Guarantee” as a verb has a corresponding meaning.

“ Guarantor$ means, collectively, each of those Persons ifiedtas a “Guarantor” on the signature pages heaet each Person that
subsequently becomes a Guarantor pursuant to 8écfi@, and “ Guarantot means any one of them.

“ Guaranty’ means the Guaranty made by the Guarantors irr fafvine Administrative Agent and the Lenders parguo Article X
hereof.

“ Hazardous Materialsmeans all explosive or radioactive substancesastes and all hazardous or toxic substances, svastither
pollutants, including petroleum or petroleum diatéés, asbestos or asbestos-containing mater@ighporinated biphenyls, radon gas,
infectious or medical wastes and all other subgsior wastes of any nature regulated pursuantyt&amironmental Law.

“ Income Producing Assétsneans (a) the 191 Peachtree Building and (bjthkr real property assets of the Borrower, anysObadated
Entity or any Unconsolidated Entity (i) which ararally or fully income producing for financialperting purposes on the applicable
calculation date and have been continuously phrialfully income producing for financial reporgrpurposes for the calendar quarter en
immediately preceding the calculation date, (ii)\fidiich an unconditional base building certificafeoccupancy (or its equivalent) has been
issued by the applicable Governmental Authority €ii) as to such assets which in the immediapgbceding reporting period were
classified as Non-Income Producing Assets, whittheei(A) are leased to tenants in occupancy and/parties not yet in occupancy but
which have signed leases under which the only ¢mmdio occupancy is completion of the applicalace, and the leases for such tenants in
occupancy or to be in occupancy represent eighiyepe (80%) or more of the rentable square footddhe applicable real property asset; or
(B) have been a Non-Income Producing Asset formgequal to or in excess of eighteen (18) mofahsewing the issuance of an
unconditional base building certificate of occupanc
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(provided, that different phases of real propedgyalopments shall be treated as different assefsufposes of this determination); provided,
however, that “Income Producing Assets” shall matude intra or inter-entity obligations betweer Borrower and any of the Consolidated
Entities.

“ IndebtednesSmeans, as to any Person at a particular timéyowit duplication, total liabilities of such Persasdetermined by GAAP,
plus all of the following, in each case to the exteot otherwise included as total liabilities itrardance with GAAP:

(a) all Indebtedness for Money Borrowed oftsBerson;

(b) all obligations under financing leasesCalpital Lease Obligations (including all capizall interest under any capital leases), all
Synthetic Lease Obligations and all Off-Balancee$éabilities of such Person;

(c) all direct or contingent obligations ofchuPerson arising under letters of credit (inclgdtandby and commercial), bankers’
acceptances, bank guaranties, surety bonds andrsingtruments;

(d) indebtedness (excluding prepaid intefgstdon) secured by a Lien on property owned by 8&rkon (including indebtedness
arising under conditional sales or other title métn agreements), whether or not such indebtedstelshave been assumed by such
Person or is limited in recourse;

(e) all obligations of such Person to paydbterred purchase price of property or servicabéaextent constituting indebtedness
pursuant to GAAP (other than trade accounts payiatilee ordinary course of business) and all olliges under any repurchase, take-out
commitments or forward equity commitments (othemthwith respect to the calculation of the Indebésd of the Borrower, any
Consolidated Entity or any Unconsolidated Entitymnenitments to a Consolidated Entity, an Unconstdidd&ntity or an Investment
Entity);

(f) net obligations of such Person under awgSContract;
(9) all Monetized Guarantees of such Persarspect of any of the foregoing;

however, for purposes of this Agreement, (i) Inéebess shall not include (A) shareholders’ anchpast and members’ equity, (B) capital
stock, (C) surplus, (D) reserves for general cganties and other cash reserves, (E) minorityaestserin Consolidated Entities, and (F)
deferred income which in accordance with GAAP wdwdncluded in determining total liabilities agsm on the liability side of a balance
sheet of such Person and (ii) Indebtedness, aslatdd for the Borrower or any Loan Party shallinctude Indebtedness of Investment
Entities, except, for clarification purposes, te #xtent any other Unconsolidated Entity or Cownlstéid Entity is liable for the same
(disregarding any liability with respect to custagna
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recourse carve-outs applicable to any nonrecowmared Indebtedness and disregarding any genetakpship liability of the Designated
Entities).

The amount of any net obligation under any Swapt@cohon any date shall be deemed to be the Swapifiaion Value thereof as of such
date. The amount of any capital lease obligatio8yarthetic Lease Obligation as of any date shatldemed to be the amount of Attributable
Indebtedness in respect thereof as of such date.

For purposes of clarification, notwithstanding dawyguage to the contrary contained in the foregdimgre shall be no double-counting of
Indebtedness (for example, in the case of a guamretter of credit supporting other Indebtedness

“ Indebtedness for Money Borrowedheans, with respect to any Person, without dagiie (a) all money borrowed by such Person and
Indebtedness of such Person represented by notablpdy such Person and drafts accepted repragemttensions of credit to such Person,
(b) all Indebtedness of such Person evidenced hgdyalebentures, notes, or other similar instruméa} all Indebtedness of such Person
upon which interest charges are customarily paidall Indebtedness of such Person issued or assamiill or partial payment for property
or services (other than accrued employee compengatihether or not any such notes, drafts, obbigator Indebtedness would otherwise
represent “Indebtedness for Money Borrowed” andalledapitalized interest under any capital leas@s the principal balance outstanding
with respect to any Off-Balance Sheet Liabilitielsere such transaction is considered borrowed momgptedness for tax purposes but is
classified as an operating lease in accordance®4AP. For purposes of this definition, (i) inter@ghich is accrued but not paid on the
original due date or within any applicable curgymace period as provided by the underlying conti@csuch interest shall be deemed
Indebtedness for Money Borrowed and (ii) trade ant@ayables arising in the ordinary course of iess and not delinquent by more than
ninety (90) days shall not be deemed Indebtedredddney Borrowed. Indebtedness for Money Borrowth respect to the Borrower, the
Consolidated Entities and/or the Unconsolidatedtigstshall not include any obligations of InvesimEntities except, for clarification
purposes, to the extent any other Unconsolidateityfor Consolidated Entity is liable for the safdésregarding any liability with respect to
customary recourse carve-outs applicable to anyenonrse secured Indebtedness and disregardingesigyal partnership liability of the
Designated Entities).

“ Indemnified Liabilities’ has the meaning specified in Section 10.05
“ Indemnitee$ has the meaning specified in Section 10.05

“ Initial Maturity Date” has the meaning specified in Section 2.14(a)(ii)
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“ Interest Capitalizetimeans, in respect of any period, interest capgadl by the Borrower and its Consolidated Entitresuch period
calculated in accordance with GAAP plus to the eit®t already included herein the Borrower's @tarshare of the interest capitalized of
its Unconsolidated Entities.

“ Interest Expensemeans, in respect of any period, an amount epuiile sum of (a) the interest payable during seriod with respect
to Indebtedness for Money Borrowed of the Borroad its Consolidated Entities (and, when specifietthe applicable covenant, a pro rata
share of the interest payable for the Unconsolii&tatities), and (b) the interest component of tediged lease obligations of the Borrower
and the Consolidated Entities, lesy/ Interest Capitalized.

“ Interest Expense for Unsecured Debiteans for any period, Interest Expense with resfgeUnsecured Debt of the Borrower and the
Consolidated Entities.

“ Interest Payment Datemeans, (a) as to any Loan other than a Base IRat®, the last day of each Interest Period applécabsuch
Loan and the Maturity Date of the Facility underiethsuch Loan was made; provideldowever, that if any Interest Period for a Eurodollar
Rate Loan exceeds three months, the respective thatefall every three months after the beginmihguch Interest Period shall also be
Interest Payment Dates; and (b) as to any BaselRate (including a Swing Line Loan), the fifth {§ day of each calendar month and the
Maturity Date of the Facility under which such Loaas made.

“ Interest Period means, as to each Eurodollar Rate Loan, the g@a@mmencing on the date such Eurodollar Rate liodisbursed or
converted to or continued as a Eurodollar Rate laahending on the date one, two, three or six hwothitereafter, as selected by the
Borrower (on its behalf or on behalf of a Co-Boresivin a Loan Notice; providetthat:

(a) any Interest Period that would otherwisd en a day that is not a Business Day shall benebed to the next succeeding Business
Day unless such Business Day falls in another dalemonth, in which case such Interest Period €mallon the next preceding Business
Day;

(b) any Interest Period that begins on theBasiness Day of a calendar month (or on a dayfach there 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;

(c) no Interest Period shall extend beyondMila¢urity Date of the Facility under which such lnoaas made; and

(d) the Borrower may (on its own behalf ormhalf of any Co-Borrower), in addition to the jpels set forth above, request and receive
an Interest Period for a
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Eurodollar Rate Loan shorter than one (1) mon#nd to the extent that the Administrative Agent piesapproved such shorter period
(such approval to be withheld in the absolute anie discretion of the Administrative Agent) andlrender objects to the use of such
shorter period prior to the establishment thersotl objections to be raised in the absolute aleddiscretion of the respective Lenders).

“ Investment means, as to any Person, any direct or indiregtisition or investment by such Person, whethembgns of (a) the
purchase or other acquisition of capital stocktheosecurities of another Person, (b) a loan, mcvar capital contribution to, Guarantee or
assumption of debt of, or purchase or other adiprisof any other debt or equity participation pterest in, another Person, including any
partnership or joint venture interest in such ofderson, or (c) the purchase or other acquisitioor{e transaction or a series of transactions)
of assets of another Person that constitute a éssinnit. For purposes of covenant complianceatih@unt of any Investment shall be the
amount actually invested, without adjustment fdysquent increases or decreases in the value lofisuestment.

“ Investment Entitie$ means, as of any date of determination, those Reisavhich the Borrower, any of the Consolidatedities or an)
of the Unconsolidated Entities directly or indifgatwns any Capital Stock which satisfy each offiiowing criteria: (a) such Person is an
unconsolidated entity with respect to the Borrofeerfinancial reporting purposes or is an entitgttts consolidated with the Borrower as a
result of the pronouncement entitled Financialrprtetation 46 “Consolidation of Variable Interesttifies” by the Financial Accounting
Standards Board on January 17, 2003 as revisedtinoento time, (b) a party other than Borrower,@€blidated Entity or an Unconsolida
Entity has primary control over day-to-day manageinoé such Person (responsibilities under manageagmeements shall not constitute
control), and (c) none of the Borrower, any Cordatted Entity or any Unconsolidated Entity is dikgatr contingently liable for indebtedness
of such Person, except for standard and custoreapurse carve-outs commonly included in non-re@fingncings in the form of
guarantees or indemnities. For a list of the exgtitvhich are Investment Entities of the Borroweofathe Closing Date, see Schedule 1.1(b)
attached hereto.

“ 1P_Rights’ has the meaning specified in Section 5.17.
“RS” means the United States Internal Revenue Service.

“1SP” means, with respect to any Letter of Credit, tmernational Standby Practices 1998” publishedhsy Institute of International
Banking Law & Practice (or such later version tloér@es may be in effect at the time of issuance).

“ Issuer Documentsmeans with respect to any Letter of Credit, tlettér Credit Application, and any other documegteament and
instrument entered into by the L/C Issuer
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and the Borrower (or any Consolidated Entity) ofawor of the L/C Issuer and relating to any suelttér of Credit.

“ Joinder Agreemeritmeans a Joinder Agreement substantially in thenfof Exhibit Ghereto, executed and delivered by a new Guar
in accordance with the provisions_of Section 6.12

“ Land and Condominium Assétseans Non-Income Producing Assets that consistgrily of undeveloped land and residential
condominium assets.

“ Laws” means, collectively, all international, foreigfederal, state and local statutes, treaties, rgledelines, regulations, ordinances,
codes and administrative or judicial precedent@uthorities, including the interpretation or adrstration thereof by any Governmental
Authority charged with the enforcement, interprietaor administration thereof, and all applicablieénistrative orders, directed duties,
requests, licenses, authorizations and permitsnaf,agreements with, any Governmental Authoritgaoh case to the extent from time to
time in full force and effect or otherwise havitg tforce of law.

“ L/IC Advance’ means, with respect to each Revolving Credit legnduch Revolving Credit Lender’s funding of itaticipation in any
L/C Borrowing in accordance with its Pro Rata Share

“ L/C Borrowing” means an extension of credit resulting from andiing under any Letter of Credit which has not begimbursed on the
date when made or refinanced as a Revolving Ckedih or a Swing Line Loan.

“ L/C Credit Extensiori means, with respect to any Letter of Credit, idsiance thereof or extension of the expiry dagecthf, or the
increase of the amount thereof.

“ L/C Issuer’ means Bank of America in its capacity as iss'dratters of Credit hereunder, or any successaieissf Letters of Credit
hereunder.

“ L/C Obligations’ means, as at any date of determination, the agdeeundrawn amount of all outstanding Letters refdi plusthe
aggregate of all Unreimbursed Amounts, includirid &C Borrowings. For purposes of computing the amtcavailable to be drawn under ¢
Letter of Credit, the amount of such Letter of Gretlall be determined in accordance with Secti®7 1For all purposes of this Agreement,
if on any date of determination a Letter of Crddit expired by its terms but any amount may sililtawn thereunder by reason of the

26




operation of Rule 3.14 of the ISP, such Letter mfdit shall be deemed to be “outstanding” in th@amt so remaining available to be drawn.

“ Lender” has the meaning specified in the introductoryagaaph hereto and, as the context requires, insltidel/C Issuer, the Swing
Line Lender, each Revolving Credit Lender and €gstm Lender.

“ Lending Office” means, as to any Lender, the office or officeswath Lender described as such in such Lender’siisirative
Questionnaire, or such other office or offices &gader may from time to time notify the Borrowerdathe Administrative Agent.

“ Letter of Credit’ means any letter of credit issued hereunder &adl sclude the Existing Letters of Credit. Forposes of this
Agreement, a Letter of Credit may be a standbgietf credit only and may not be a commercial tatfecredit.

“ Letter of Credit Applicatiori means an application and agreement for the issianamendment of a Letter of Credit in the foromf
time to time in use by the L/C Issuer.

“ Letter of Credit Cash Collateral Ddteneans the day that is ten (10) days prior toMlaurity Date then in effect for the Revolving
Credit Facility (or, if such day is not a Busin&sy, the preceding Business Day).

“ Letter of Credit Fe& has the meaning specified in Section 2.03(i)

“ Letter of Credit Expiration Datemeans the day that is one year after the Matirage then in effect for the Revolving Credit Fagil
(or, if such day is not a Business Day, the prewg&iusiness Day).

“ Letter of Credit Sublimit means, for any date of determination, an amoguotekto fifty percent (50.0%) multiplied by the anmb of the
Aggregate Revolving Credit Commitments in existeas®f such date. The Letter of Credit Sublimjtast of, and not in addition to, the
Aggregate Revolving Credit Commitments.

“ Lien” means any mortgage, pledge, hypothecation, assgh deposit arrangement, encumbrance, lien {ststar other), charge, or
preference, priority or other security interespoeferential arrangement in the nature of a secimierest of any kind or nature whatsoever
(including any conditional sale or other title rgien agreement, and any financing lease havingtanbally the same economic effect as any
of the foregoing).
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Liguid Assets’ means, as of any date of determination, the falhg assets of the Combined Parties: (a) unrestticash and marketable
securities; and (b) notes receivable (relatedaadahat are not in default and otherwise fullyigrening as of such date) secured by a
mortgage instrument with a valid and enforcealv firiority mortgage lien on a fee or leasehol@ériest held by the debtor in the applicable
real estate assets, where the fair market valseaf real estate assets is greater than 110% afibant of Indebtedness secured thereby.

“Loan” means an extension of credit by a Lender to the®ver or any Co-Borrower under Articleitl the form of a Revolving Credit
Loan, a Swing Line Loan or a Term Loan.

“ Loan Document$ means this Agreement, each Note, each Issuerment) each Joinder Agreement, each Co-Borrowedéoin
Agreement and the Fee Letter.

“ Loan Notice’ means a Term Loan Notice, a Revolving Credit Ldlntice or a Swing Line Loan Notice.

“ Loan Partie$ means, as of any date of determination, a callegeference to the Borrower, each Co-Borrower @axch Guarantor
existing as of such date.

“ Material Adverse Effectmeans (a) a material adverse effect upon, thatsesf operations, business, properties, finarsmaldition or
business prospects of the Combined Parties takawédmle; (b) a material impairment of the abitifythe Loan Parties taken as a whole to
perform their obligations under any Loan Documenthich it is a party; or (c) a material adverse&fupon the legality, validity, binding
effect or enforceability against any Loan Partyao§ Loan Document to which it is a party.

“ Maturity Date” means (a) with respect to the Revolving Creditilg, the later to occur of (i) the Initial Matitly Date; and (ii) to the
extent maturity is extended pursuant to Sectiod 2tthe Extended Maturity Date, and (b) with resgedhe Term Facility, August 29, 2012;
provided, that, in each case, if such date is not a Business thawy,the Maturity Date shall be the preceding Bess Day.

“ Measurement Periddmeans, at any date of determination, the mognthg completed four calendar quarters of the Boen

“ Monetized Guarantéemeans any Guarantee which (a) is a Guaranteedefttedness for Money Borrowed; (b) is a Guarathtaehas
been reduced to judgment or otherwise liquidated fepecified monetary amount; or (c) is a Guamnfgerformance of any
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obligation which obligation is past due beyond applicable grace or cure period and the liabilitder which can be reasonably quantifie
terms of the monetary liability of the applicablgigor.

“ Multiemployer Plarf means any employee benefit plan of the type dlesdrin Section 4001(a)(3) of ERISA, to which therBwer or
any ERISA Affiliate makes or is obligated to malantributions, or during the preceding five planngeéas made or been obligated to make
contributions.

“ Nontincome Producing Assétmeans any real property asset of the Borrowey,Gonsolidated Entity, or any Unconsolidated Entity
which does not qualify as an “Income Producing Asellowing application of subsection (b)(iii))(Band each other provision of the
definition thereof).

“ Note” means each Term Note and each Revolving Credi¢ Nw any of them.

“ Obligations’ means all advances to, and debts, liabilitiesigations, covenants and duties of, any Loan Paniging under any Loan
Document or otherwise with respect to any Loanettdr of Credit, whether direct or indirect (indlug those acquired by assumption),
absolute or contingent, due or to become due, nastileg or hereafter arising and including (a) ret& and fees that accrue under the Loan
Documents after the commencement by or againstaag Party or any Affiliate thereof of any procasglunder any Debtor Relief Laws
naming such Person as the debtor in such proceegigardless of whether such interest and feeallawed claims in such proceeding and
(b) any Swap Contract entered into in connectiah wie Loans by any Loan Party with respect to Whid_ender or any Affiliate of such
Lender is a party.

“ Off-Balance Sheet Liabiliti€smeans, with respect to any Person as of anyafaletermination thereof, without duplication aodhe
extent not included as a liability on the consakdbbalance sheet of such Person and its consadidaibsidiaries in accordance with GAAP:
(a) with respect to any asset securitization tretis@ (including any accounts receivable purchasdify) (i) the unrecovered investment of
purchasers or transferees of assets so transtemce(li) any other payment, recourse, repurchasld, larmless, indemnity or similar
obligation of such Person or any of its Subsidi&ierespect of assets transferred or payments madspect thereof, other than limited
recourse provisions that are customary for trammasf such type and that neither (x) have theatfdf limiting the loss or credit risk of such
purchasers or transferees with respect to paynrgregrformance by the obligors of the assets ssteared nor (y) impair the characterization
of the transaction as a true sale under applidadohes (including Debtor Relief Laws); (b) the mongtabligations under any financing lease
or so-called “synthetic,” tax retention or off-bate sheet lease transaction which, upon the apiplicaf any Debtor Relief Law to such
Person or any of its Subsidiaries, would be char&td as indebtedness; or (c) the monetary obmigaunder any sale and
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leaseback transaction which does not create dityabn the consolidated balance sheet of suchdPeasd its Subsidiaries; or (d) any other
monetary obligation arising with respect to anyeottiansaction which is the functional equivaleihbiotakes the place of borrowing but
which does not constitute a liability on the cordated balance sheet of such Person and its Sakis&l{(for purposes of this clause (d), any
transaction structured to provide tax deductibiityinterest expense of any dividend, coupon argiariodic payment will be deemed to be
the functional equivalent of a borrowing).

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

“ Qutstanding Amouritmeans (i) with respect to Term Loans, Revolvimgdit Loans and Swing Line Loans on any date, gwgepate
outstanding principal amount thereof after givifiiget to any borrowings and prepayments or repaymehTerm Loans, Revolving Credit
Loans and Swing Line Loans, as the case may barrmeg on such date; and (ii) with respect to an@ Dbligations on any date, the amount
of such L/C Obligations on such date after giviffe& to any L/C Credit Extension occurring on sulgtie and any other changes in the
aggregate amount of the L/C Obligations as of slath, including as a result of any reimbursemehtaitstanding unpaid drawings under
any Letters of Credit or any reductions in the maxin amount available for drawing under Letters ddit taking effect on such date.

“ Participant’ has the meaning specified in Section 10.07(d)
“ PBGC" means the Pension Benefit Guaranty Corporation.

“ Pension Plahmeans any “employee pension benefit plan” (ah1i¢aom is defined in Section 3(2) of ERISA), othiean a
Multiemployer Plan, that is subject to Title IV BRISA and is sponsored or maintained by the Borraweny ERISA Affiliate or to which
the Borrower or any ERISA Affiliate contributeslwis an obligation to contribute, or in the casa ofultiple employer or other plan
described in Section 4064(a) of ERISA, has madéritaions at any time during the immediately pidiog five plan years.
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“ Permitted Lien8 means, at any time, Liens in respect of propeftthe Borrower, Consolidated Entities and/or Ursmidated Entities
constituting:

(a) Liens existing pursuant to any Loan Docnine

(b) Liens (other than Liens imposed under ERIfer taxes, assessments (including private agsests and charges) or governmental
charges or levies not yet due or which are beimgested in good faith and by appropriate proceeditiigently conducted, if adequate
reserves with respect thereto are maintained obdbks of the applicable Person in accordance @AAP, or which have been insured
over without qualification, condition or assumptioyntitle insurance or otherwise in a manner a@aptto Agent in its sole discretion;

(c) statutory Liens of landlords and Liensafriers, warehousemen, mechanics, materialmesggliers and other Liens imposed by
law or pursuant to customary reservations or ratastof title arising in the ordinary course of ime&ss, providedhat such Liens secure
only amounts not yet due and payable or, if duepaydble, no action has been taken to enforcesatime gother than filing of a Lien) and
which are being contested in good faith by appedprproceedings for which adequate reserves detednim accordance with GAAP have
been established or which have been bonded;

(d) zoning restrictions, easements, rightsvafx, restrictions and other encumbrances affeetagproperty which, in the aggregate, do
not in any case materially detract from the valfithe property subject thereto or materially indeef with the ordinary conduct of the
business of the applicable Person;

(e) leases or subleases to third partiesu@tiet any Affiliates of Borrower or any Combinedr

(f) Liens securing judgments for the paymdihoney not constituting an Event of Default hememor securing appeal or other surety
bonds related to such judgments;

(g) any interest of title of a lessor underd &iens arising from UCC financing statementsgguivalent filings, registrations or
agreements in foreign jurisdictions) relating gades permitted by this Agreement; and

(h) Liens incurred in the ordinary course o§imess in connection with workers compensatioempioyment insurance or other social
security obligations.

“ Persorf means any natural person, corporation, limitatility company, trust, joint venture, associatioompany, partnership,
Governmental Authority or other entity.
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“ Plan” means any “employee benefit plard's(such term is defined in Section 3(3) of ERIS##ablished by the Borrower or, with resp
to any such plan that is subject to Section 41th@fCode or Title IV of ERISA, any ERISA Affiliate.

“ Platform” has the meaning specified in Section 6.02

“ Pro Rata Sharemeans, (a) in respect of the Term Facility, withpect to any Term Lender at any time, the percenteagrried out to th
ninth decimal place) of the aggregate Term Fadibfyresented by (i) on or prior to the Closing Dateeh Term Lender’'s Term Commitment
at such time, over the aggregate Term Commitmdrdai ®erm Lenders at such time, and (ii) thereaftiee principal amount of such Term
Lender’'s Term Loans at such time, over the aggeegancipal amount of all Term Loans at such tianeg (b) in respect of the Revolving
Credit Facility, with respect to any Revolving Citdcender at any time, a fraction (expressed asragntage, carried out to the ninth decimal
place), the numerator of which is the amount ofRleeolving Credit Commitment of such Lender at sticte and the denominator of which
is the amount of the Revolving Credit CommitmerftalbRevolving Credit Lenders at such time; praddhat if the Revolving Credit
Commitment of each Revolving Credit Lender to mBRlexolving Credit Loans and the obligation of th€ llssuer to make L/C Credit
Extensions have been terminated pursuant to Segish then the Pro Rata Share of each Revolving Ctediter shall be determined ba:
on the Pro Rata Share of such Revolving Credit eeimdimediately prior to such termination and affising effect to any subsequent
assignments made pursuant to the terms hereofinifta Pro Rata Share of each Lender is set fogthosite the name of such Lender on
Schedules 2.01(a) and (bas applicable, or in the Assignment and Assumptigrsuant to which such Lender becomes a parstdeais
applicable.

“ Register’ has the meaning specified in Section 10.07(c)
“ REIT” means a Person qualifying for treatment as al ‘@etate investment trust” under the Code.

“ Reportable Everitmeans any of the events set forth in Section 44& ERISA, other than events for which the 39 datice period
has been waived.

“ Request for Credit Extensidmmeans (a) with respect to a Borrowing, convergsionontinuation of Term Loans or Revolving Credit
Loans, a Term Loan Notice or a Revolving Crediti.ddtice, as the case may be, (b) with respeat /@ Credit Extension, a Letter of
Credit Application, and (c) with respect to a Swinige Loan, a Swing Line Loan Notice.
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“ Required Lendersmeans, as of any date of determination, Lendeifgpimore than 50% of the sum of (a) the Total @migings (witt
the aggregate amount of each Revolving Credit Leéadisk participation and funded participationlifC Obligations and Swing Line Loans
being deemed “held” by such Revolving Credit Lenidepurposes of this definition) and (b) the aggtte unused Revolving Credit
Commitments; providethat the unused Revolving Credit Commitment of, dredportion of the Total Outstandings held or deéiineld by,
any Defaulting Lender shall be excluded for purgasemaking a determination of Required Lenders.

“ Required Revolving Credit Lendérsneans, as of any date of determination, Revol@nedit Lenders holding more than 50% of the
sum of the (a) Total Revolving Credit Outstandifgih the aggregate amount of each Revolving Creglitder’s risk participation and
funded participation in L/C Obligations and Swinigé. Loans being deemed “held” by such Revolvingditieender for purposes of this
definition) and (b) the aggregate unused Revol@ngdit Commitments; providetiat the unused Revolving Credit Commitment of, toed
portion of the Total Revolving Credit Outstandirgdd or deemed held by, any Defaulting Lender dbmkxcluded for purposes of making a
determination of Required Revolving Credit Lenders.

“ Required Term Lendefsmeans, as of any date of determination, Term Lenlleliding more than 50% of the Term Facility onhsdate
provided, that, the portion of the Term Facility held by any Ddfang Lender shall be excluded for purposes of imga determination of
Required Term Lenders.

“ Responsible Officermeans the chief executive officer, any vice cimain, president, chief financial officer, chief istment officer,
chief administrative officer, general counsel algy with respect to the ability to request adwesof Loans, L/C Credit Extensions and
continuations and conversions of Loans and to €igmpliance Certificates, any other Person who kaized in writing by any of the
foregoing to make such requests. Any document elediv hereunder that is signed by a Responsible&féif a Loan Party shall be
conclusively presumed to have been authorizedllmeakssary corporate, partnership and/or oth@raot the part of such Loan Party and
such Responsible Officer shall be conclusively pnesd to have acted on behalf of such Loan Party.

“ Restricted Paymetitmeans any cash dividend or other distributiorhwéspect to any Capital Stock (including prefesstxtk) or other
equity interest of the Borrower or any Consolidaidity, or any payment, including any sinking fumdsimilar deposit, on account of the
purchase, redemption, retirement, acquisition, ekettton or termination of any such Capital Stoclother equity interest, other than any
distribution or other payment solely in Capital &t@f such Person.

“ Restricted Purchademeans any payment on account of the purchaseprption, or other acquisition or retirement of &wgpital Stock
(including preferred equity) of the Borrower.
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“ Revolving Credit Borrowin§ means a borrowing consisting of simultaneous RénglCredit Loans of the same Type and, in the o&
Eurodollar Rate Loans, having the same Interesb@enade by each of the Revolving Credit Lenderspant to Section 2.01(a)

“ Revolving Credit Commitmeritmeans, as to each Revolving Credit Lender, itgyation to (a) make Revolving Credit Loans to the
Borrower pursuant to Section 2.01(dp) purchase participations in L/C Obligationsdgc) purchase participations in Swing Line Loans,
an aggregate principal amount at any one time adstg not to exceed the amount set forth oppssité Revolving Credit Lender’'s name
on Schedule 2.01(ay in the Assignment and Assumption pursuant tactvsuch Revolving Credit Lender becomes a partgtbeas
applicable, as such amount may be adjusted from tilmtime in accordance with this Agreement.

“ Revolving Credit Facility means, at any time, the aggregate amount of th@Ring Credit Lenders’ Revolving Credit Commitnteat
such time.

“ Revolving Credit Lendermeans, at any time, (a) so long as the Revol@nedit Commitments are outstanding, any Lenderhhata
Revolving Credit Commitment at such time or (bhi& Revolving Credit Commitments have been termrethatr expired, hold a Revolving
Credit Loan or a participation in L/C Obligations®wing Line Loans at such time.

“ Revolving Credit Loari has the meaning specified in Section 2.01(a)

“ Revolving Credit Loan Noticemeans a notice of (a) a Revolving Credit Borrogyifb) a conversion of Revolving Credit Loans from
one Type to the other, or (c) a continuation ofdelatlar Rate Loans made under the Revolving Ciealiility, pursuant to Section 2.02(a)
which, if in writing, shall be substantially in tfierm of Exhibit A.

“ Revolving Credit Noté means a promissory note made by the BorrowengrGo-Borrowers in favor of a Revolving Credit Lend
evidencing Revolving Credit Loans or Swing Line heaas the case may be, made by such RevolvingtCexdler, substantially in the form
of Exhibit D-1 , together with each Co-Borrower Joinder Agreenssmicuted by any Co-Borrower, to the extent the daasenot been
terminated pursuant to Section 6Hereof.

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

“ Secured Debtmeans, for any given calculation date, the tatiregate principal amount of Indebtedness for Md&wrowed of the
Borrower and the Consolidated Entities, on a cadatdd basis (and without duplication on accourthefguaranty obligations of the
Borrower or any Consolidated Entity relating to thdebtedness for Money Borrowed of another Codatdid Entity), that is secured in any
manner by any Lien; provided, that obligationsespect of Capitalized Leases shall not be deemked &ecured Debt. For clarification
purposes, (i) any unsecured guaranty given by tireoler or any Consolidated
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Entity of secured obligations of a Person who issm@onsolidated Entity does not constitute SecOrelt of the Person giving the guaranty,
(i) any unsecured guaranty given by the Borroweairty Consolidated Entity of the Secured Debt afther Consolidated Entity constitutes
the Secured Debt of the Person directly incurrirg$ecured Debt and shall not be calculated a®ptré obligations of the Person giving
guaranty, (iii) any unsecured guaranty given byBberower or any Consolidated Entity of the unsedusbligations of a Person who is not a
Consolidated Entity does not constitute Secured Dethe Person giving the guaranty, (iv) any umsed guaranty given by the Borrower or
any Consolidated Entity of the unsecured obligatiohanother Consolidated Entity does not constitié Secured Debt of the Person dire
incurring such obligations and shall not be cal®daas part of the obligations (secured or othex)nd$ the Person giving the guaranty, (v)
secured guaranty given by the Borrower or any Cloeied Entity of secured obligations of a Persdmous not a Consolidated Entity
constitutes Secured Debt of such Person givingjtia@anty, (vi) any secured guaranty given by the@®wer or any Consolidated Entity of
the secured obligations of another Consolidated@yEcdnstitutes the Secured Debt of the Persorctiljréncurring the secured obligations and
shall not be calculated as part of the obligati@esured or otherwise) of the Person giving theantg, (vii) any secured guaranty given by
the Borrower or any Consolidated Entity of the wnsed obligations of a Person who is not a Conat#id Entity constitutes the Secured
Debt of the Person giving the guaranty, and (diiiy secured guaranty given by the Borrower or amysGlidated Entity of the unsecured
obligations of any Consolidated Entity constituties Secured Debt of the Person giving the guarmamtlyshall not be calculated as part of the
obligations (secured or otherwise) of the Persoactly incurring such obligations.

“ Shareholdets€Equity ” means, as of any date of determination, constditlahareholders’ equity of the Borrower and iteisedidated
Entities as of that date determined in accordaritte @GAAP.

“ Subsidiary’ of a Person means a corporation, partnershipt jenture, limited liability company or other buegs entity of which a
majority of the shares of securities or other ie$¢s having ordinary voting power for the electibmlirectors or other governing body (other
than securities or interests having such power bylgeason of the happening of a contingency) atieestime beneficially owned, or the
management of which is otherwise controlled, diyear indirectly through one or more intermediatier both, by such Person. Unless
otherwise specified, all references herein to ebSsliary” or to “Subsidiaries” shall refer to a Sidiary or Subsidiaries of the Borrower.

“ Swap Contract means (a) any and all rate swap transactionss basps, credit derivative transactions, forwate transactions,
commodity swaps, commaodity options, forward comrtyodontracts, equity or equity index swaps or amidoond or bond price or bond
index swaps or options or forward bond or forwaodd price or forward bond index transactions, egérate options, forward foreign
exchange transactions, cap transactions, floosa@tions, collar transactions, currency swap treitsss, cross-currency rate swap
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transactions, currency options, spot contractangrother similar transactions or any combinatibary of the foregoing (including any
options to enter into any of the foregoing), whettrenot any such transaction is governed by ojesiito any master agreement relating to
the foregoing, and (b) any and all transactionamyf kind, and the related confirmations, whichsrbkject to the terms and conditions of, or
governed by, any form of master agreement publislyethe International Swaps and Derivatives Asgmmalnc., any International Foreign
Exchange Master Agreement, or any other masteeaggst related to any of the foregoing (any suchienagjreement, together with any
related schedules, a “ Master Agreem@nincluding any such obligations or liabilitiesider any Master Agreement.

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

“ Swing Line” means the revolving credit facility made avaikably the Swing Line Lender pursuant to Section 2.04
“ Swing Line Borrowing means a borrowing of a Swing Line Loan pursuarfbéction 2.04

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

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

“ Swing Line Loan Noticé means a notice of a Swing Line Borrowing pursuanBection 2.04(b)which, if in writing, shall be
substantially in the form of Exhibit C

“ Swing Line Sublimit means an amount equal to (a) $50,000,000, less{bjcentage equal to the percentage reductidreiRévolving
Credit Commitments below a level of $500,000,000 Bwing Line Sublimit is part of, and not in adulitto, the Aggregate Revolving
Credit Commitments.
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“ Synthetic Lease Obligatidrmeans the monetary obligation of a Person unalea Eo-called synthetic, off-balance sheet orétention
lease, or (b) an agreement for the use or posseskjroperty creating obligations that do not agpen the balance sheet of such Person
where such transaction is considered borrowed mimbtedness for tax purposes but is classifiezhagperating lease in accordance with
GAAP,

“ Tax Driven Lease Transactidmeans (i) the DAFC Transactions and (ii) any s&etion pursuant to which a Combined Entity conveys
record title to a real property asset to a govemtaieentity and then leases such asset back frergaliernmental entity for the purposes of
effecting a reduction in real property taxes wh@réhe conveying Combined Entity can repurchasedbnveyed asset at any time for nom
consideration, (ii) no Indebtedness is incurrecaby Combined Entity under GAAP;_providethat, if the structure of any such transaction
requires the issuance of bonds by the applicablergmental entity, such bonds are purchased bynab@e@d Entity as consideration for the
applicable real property transfer and the amowdsivable by a Combined Entity on such bonds edbealsent payable under the applicable
Lease, (iii) no net payments are required to beemtadcny third party as a result of such transadaiud the corresponding Tax Driven Lease
Transaction Documents (other than the reducedoreglerty taxes and customary closing costs and,fard (iv) such transaction, however
structured, is consummated on terms substantimifas to the DAFC Transactions.

“ Tax Driven Lease Transaction Documénseans (i) the DAFC Indentures and DAFC Leases(andith respect to any Tax Driven
Lease Transaction other than the DAFC Transactleasges, indentures and such other documentsrthatistomarily required for a
transaction of that type and that satisfy the nexents of the definition of Tax Driven Lease Tia@ston.

“ Term Borrowing’ means a borrowing consisting of simultaneous Teoanis of the same Type and, in the case of Eurod®iite Loan:
having the same Interest Period made by each dféha Lenders pursuant to Section 2.01(b)

“ Term Commitment means, as to each Term Lender, its obligatioméde Term Loans to the Borrower pursuant to Se@i6f(b)in an
aggregate principal amount at any one time outstgmbt to exceed the amount set forth opposité J@rm Lender’'s name on Schedule
2.01(b)or in the Assignment and Assumption pursuant tectvisuich Term Lender becomes a party hereto, agapld, as such amount may
be adjusted from time to time in accordance with &greement.

“ Term Facility” means, at any time, (a) on or prior to the Clgdirate, the aggregate amount of the Term Commitnafrall Term
Lenders at such time and (b) thereafter, the agdeqgrincipal amount of the Term Loans of all Téremders outstanding at such time.

“ Term Lendef means (@) at any time on or prior to the Clodrage, any Lender that has a Term Commitment at Soehand (b) at any
time after the Closing Date, any Lender that hdldan Loans at such time.

37




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

“ Term Loan Noticé means a notice of (a) a Term Borrowing, (b) avarsion of Term Loans from one Type to the othefcpa
continuation of Eurodollar Rate Loans made underTterm Loan Facility, pursuant to Section 2.02¢djich, if in writing, shall be
substantially in the form of Exhibit B

“ Term Not€’ means a promissory note made by the BorrowengrGo-Borrower in favor of a Term Lender evidencireym Loans
made by such Term Lender, substantially in the fofraxhibit D-2 , together with each Co-Borrower Joinder Agreenesieicuted by any Co-
Borrower, to the extent the same has not been mated pursuant to Section 6.1@reof.

“ Terminus Project means the project commonly known as “Terminus”’166ated at 3280 Peachtree Road in Atlanta, Gapmgiovided,
however, the Terminus Project does not include the othied lat 3280 Peachtree Street and adjacent thewetddoy the Borrower or its
Consolidated Entities, the air rights above théiparstructure which may be used for future develept, or the parking within the parking
structure being developed which will serve sucleptial future development above the parking stmectu

“ Threshold Amount means $10,000,000.

“ Total Assets means, as of any calculation date, the sum ofh@)/alue of Income Producing Assets for all sasbets of the Combined
Parties, plugb) the Value of Liquid Assets of the Combined Rartplus(c) the Value of Non-Income Producing Assets of@lmenbined
Parties, that are not Land and Condominium Asgdis, (d) the Value of Notncome Producing Assets of the Combined Partiesatteal anc
and Condominium Assets; provided, however, thagiculating Total Assets the sum of items (c) afjdsball be reduced to the extent
necessary (with a corresponding reduction in tme stiitems (a), (b), (c) and (d)) to establish tet sum of items (c) and (d) shall not exc
fifty percent (50%) of the sums of items (a), (g), and (d); providedfurther, that in calculating Total Assets, ited) $hall be reduced to the
extent necessary (with a corresponding reductighérsum of items (a), (b), (c) and (d), to estdibthat item (d) shall not exceed twenty-five
percent (25%) of the sum of items (a), (b), (c) éaid

“ Total Debt’ means, as of any calculation date, for the ComtbiRarties (reduced to the extent necessary txctafle portion thereof not
attributable to Borrower's direct and indirect owstap interest), the sum of (without duplicatiog) all outstanding Indebtedness for Money
Borrowed; (b) all Capital Lease Obligations, anda(t obligations constituting Monetized Guaranteésuch Persons; providedhowever,
that in calculating the Total Debt of each Consaikd Entity and Unconsolidated Entity, the amodrihe items described in clauses (a),

(b) and (c) above of such Consolidated Entity anddmsolidated Entity shall be multiplied by theqesrtage of the Borrower’s direct and
indirect ownership interest in such Consolidatedtiziand Unconsolidated Entity. Total Debt shalt mxlude any such obligation of
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Investment Entities except, for clarification pusps, to the extent any Consolidated Entity is éidbt the same (disregarding any
Consolidated Entity’s liability with respect to ¢camary recourse carve-outs applicable to any naurse secured Indebtedness) and
disregarding any general partnership liabilityted Designated Entities.

“ Total Outstandingsmeans the aggregate Outstanding Amount of alhisaend all L/C Obligations.

“ Total Revolving Credit Outstandirigneans the aggregate Outstanding Amount of alldReéwg Credit Loans and all L/C Obligations.

“ Trust Preferred Securiti®@sneans trust preferred securities issued by atRteferred Securities Issuer, the proceeds oftwhitl be
used to make loans to the Borrower or a Consolitlatity.

“ Trust Preferred Securities Isstieneans a special purpose entity of which the Bsemor any Consolidated Entity owns 100% of the
common interests, which special purpose entitpiatdished for the purpose of issuing such trustepred securities and using the proceeds
of such issuance to make loans to the Borrower@orasolidated Entity.

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

“ Unconsolidated Entiti€smeans, as of any date of determination, thosedParin which the Borrower or any of the ConsokdaEntities
owns some portion of Capital Stock and which arecoasolidated with the Borrower on the financiatements of the Borrower in
accordance with GAAP. Unconsolidated Entities shatlinclude Investment Entities.

“ Unencumbered Propertiesneans (i) all real property assets owned by the®ver or the Consolidated Entities that are nibject to
any Liens other than Permitted Liens and are lacat¢he United States of America and (ii) the P¥achtree Building, the Terminus Project
and any other asset that is the subject of a TareDiLease Transaction, for so long as such prigseatre subject to Tax Driven Lease
Transaction Documents and are not subject to asyd other than Permitted Liens.

“ Unfunded Pension Liabilitymeans the excess of a Pension Plan’s benefititiab under Section 4001(a)(16) of ERISA, ovee th
current value of that Pension Plan’s assets, détedrin accordance with the assumptions used futlifig the Pension Plan pursuant to
Section 412 of the Code for the applicable plarryea
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“ United States and “ U.S.” mean the United States of America.
“ Unreimbursed Amourithas the meaning specified in Section 2.03(c)(i)

“ Unsecured DeBtmeans, as of any date, the aggregate of all ledisiess for Money Borrowed of the Borrower andGbesolidated
Entities that was incurred, and continues to bstaatling, without granting a Lien (other than Pé&ediLiens not described in clauses (a) or
(f) of such definition) as security for such Indetiness for Money Borrowed. Unsecured Debt shalinohtde any such obligations of
Unconsolidated Entities or Investment Entities @tctor clarification purposes, to the extent argn€olidated Entity is liable for the same
(disregarding any liability with respect to custasneecourse carve-outs applicable to any nonreecsesured obligations and disregarding
any general partnership liability of the Designaigdities). For clarification purposes, (a) any emged guaranty given by the Borrower or
any Consolidated Entity of secured obligations Bfeason who is not the Borrower or a ConsolidatetitfEconstitutes Unsecured Debt of the
Borrower or such Consolidated Entity giving the igundy, (b) any unsecured guaranty given by the ®weer or any Consolidated Entity of i
secured obligations of the Borrower or another @bdated Entity constitutes the Secured Debt ofBbherower or the Consolidated Entity
directly incurring the secured obligations and khat be calculated as part of the obligationsh@gitsecured or unsecured) of the Borrower or
such Consolidated Entity giving the guaranty (ex¢efthe extent that the relevant calculation dugsotherwise account for the obligation:
the Borrower or the Consolidated Entity directlgunring the underlying secured obligations, in vihiase it shall constitute the Unsecured
Debt of the Borrower or the Consolidated Entityigiythe guaranty), (¢c) any unsecured guaranty gbyethe Borrower or any Consolidated
Entity of the unsecured obligations of a Person wghwt the Borrower or a Consolidated Entity ciintts the Unsecured Debt of the
Borrower or such Consolidated Entity giving the igundy, (d) any unsecured guaranty given by the ®weer or any Consolidated Entity of 1
unsecured obligations of the Borrower or anothemgdtidated Entity constitutes the Unsecured DelheBorrower or the Consolidated
Entity directly incurring such obligations and dhait be calculated as part of the obligationsh@itsecured or unsecured) of the Borrower or
such Consolidated Entity giving the guaranty (ex¢efthe extent that the relevant calculation dugsotherwise account for the obligation:
the Borrower or the Consolidated Entity directlgurring the underlying unsecured obligations, inclifrcase it shall constitute the Unsect
Debt of the Borrower or the Consolidated Entityigiythe guaranty), (e) any secured guaranty giyetine Borrower or any Consolidated
Entity of secured obligations of a Person who isthe Borrower or a Consolidated Entity constitigesured debt of the Borrower or such
Consolidated Entity giving the guaranty, (f) angwed guaranty given by the Borrower or any Coudsdéid Entity of the secured obligations
of the Borrower or another Consolidated Entity ¢itates the secured debt of the Borrower or thesbbdated Entity directly incurring the
secured obligations and shall not be calculatguhasof the obligations (either secured or unsetuoéthe Borrower or such Consolidated
Entity giving the guaranty (except to the extemtt ttine relevant calculation does not otherwise aetfor the obligations of the Borrower or
the Consolidated Entity directly incurring the urgimg secured obligations, in which case it slcalhstitute the secured debt of the Borrower
or the Consolidated Entity giving the guaranty), (g
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any secured guaranty given by the Borrower or amysGlidated Entity of the unsecured obligationa &erson who is not the Borrower or a
Consolidated Entity constitutes the secured debt@Borrower or such Consolidated Entity giving tluaranty, and (h) any secured guar
given by the Borrower or any Consolidated Entityhef unsecured obligations of the Borrower or aeo@onsolidated Entity constitutes the
secured debt of the Borrower or such Consolidatgdyegiving the guaranty and shall not be caloedbas part of the obligations (either
secured or unsecured) of the Borrower or the Catesteld Entity directly incurring such obligatiorex€ept to the extent that the relevant
calculation does not otherwise account for thegatiions of the Borrower or such Consolidated Ergityng the guaranty, in which case it
shall constitute the Unsecured Debt of the Borrosvehe Consolidated Entity directly incurring tlniederlying unsecured obligations). For
purposes of calculating the financial covenantgsaiord herein, obligations of the Borrower or argn€blidated Entity pursuant to the terms
of any letter of credit shall be treated in the earmanner as a guaranty.

“ Unused Feé has the meaning set forth in Section 2.09(a)

“ Value of Income Producing Assétmeans, as of any date, the aggregate value df le@ome Producing Asset existing as of such date,
where the value of each such Income Producing Assgals: the product of (a) the Adjusted Conscéid&BITDA for the most recent
calendar quarter allocable to such Income Produkssgt, (i) multipliedoy four (4), (ii) then, dividedby the Applicable Capitalization Rate,
multiplied by (b) (i) if such asset is owned by the Borroweaoy Consolidated Entity, 100% (adjusted, in thgecof such an asset owned by
a Consolidated Entity, appropriately to reflect thkative direct and indirect economic interestdigkated as a percentage) of the Borrower in
such Consolidated Entity determined in accordantle tive applicable provisions of the organizatiodatuments of such Consolidated
Entity), and (ii) if such asset is owned by an Umsdidated Entity, the percentage of the Borrowdirsct or indirect ownership in the
Unconsolidated Entity owning such asset; providbdwever, that (A) if any Income Producing Asset has beeimaome Producing Asset
for a period of less than four (4) calendar quartiten such Income Producing Asset will be assignealue which is the greater of (i) the
value of such asset determined in accordance \étises (a) and (b) above and (ii) the value of sisstet determined in accordance with
clauses (a) and (b) of the definition of “ValueNdn-Income Producing Assets” and (B) notwithstagdinything in this Agreement to the
contrary, the 191 Peachtree Building shall be agsiga value which is the greater of (i) the valtisuzh asset determined in accordance with
clauses (a) and (b) above and (ii) the value o sset determined in accordance with clausesi(ajlg of the definition of “Value of Non-
Income Producing Assets”; providethat at any time the Borrower may by deliverywitten notice to the Administrative Agent elect to
have the provisions of this clause (B) and of ®&cti.03(a)(ii)(A)(2) no longer apply, in which ewghe 191 Peachtree Building shall be
assigned a value as determined pursuant to thisekgent at all times thereafter (without regarchoterms of this clause (B) and Section

7.03(a)(ii)(A)(2)).

“ Value of Liquid Assets means, as of any date, the sum of (a) the amafucash included in Liquid Assets, plus (b) an antaqual to
(i) the market value of any marketable
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securities included in Liquid Assets, less (iitte extent not included in Total Debt, any margitdebtedness with respect thereto, plus (c) the
book value of notes receivable secured by a moetgairument with a valid and enforceable firsbaty mortgage lien on a fee or leasehold
interest held by the debtor in the applicable esshte assets and included in Liquid Assets (wiheréair market value of such real estate
assets is greater than or equal to 110% of the antdundebtedness secured thereby); providbat with respect to each asset the respective
amounts used in calculating clauses (a), (b) apdl{ove shall be multiplied by (1) if such asseiisied by the Borrower or any Consolida
Entity, 100% (adjusted, in the case of such antasgeed by a Consolidated Entity, appropriatelydftect the relative direct and indirect
economic interest (calculated as a percentagdjeoBorrower in such Consolidated Entity determiimedccordance with the applicable
provisions of the organizational documents of sGohsolidated Entity), and (2) if such asset is aiviag an Unconsolidated Entity, the
percentage of the Borrower’s direct or indirect evahip in the Unconsolidated Entity owning suckeass

“ Value of Nonlncome Producing Assetsneans on any calculation date, the aggregateevaflall Non-Income Producing Assets, where
the value of each such Non-Income Producing Assetjual to the product of (a) the cost of suchtasperted to the date of calculation in
accordance with GAAP, timgb) (i) if such asset is owned by the Borrower iy &onsolidated Entity, 100% (adjusted, in the adsguch ar
asset owned by a Consolidated Entity, appropridtehgflect the relative direct and indirect ecomointerest (calculated as a percentage) of
the Borrower in such Consolidated Entity determiimedccordance with the applicable provisions ef dhganizational documents of such
Consolidated Entity), or (ii) if such asset is owr®y an Unconsolidated Entity, the percentage ®Bbrrower’s direct or indirect ownership
in the Unconsolidated Entity owning such assetyioled, however, that the Wildwood, North Point and Paulding ureleped land and pad
sites located at Ten Peachtree Place, One GeoegitelCand Points at Waterview held by the Borrosvéts Consolidated Entities shall be
valued at a total of $87,332,000 for purposes isfdkfinition as of closing ($16,400,000 of suchoamt is attributable to the Wildwood
undeveloped land, $18,184,000 to the North Poideualoped land, $37,548,000 to the Paulding undeeel land, $8,000,000 to the pad site
at Ten Peachtree Place, $6,000,000 to the padtsilee Georgia Center and $1,2000,000 to the padisPoints at Waterview); provided
further, that in the event any parcels of such undeveldgedi are sold, such aggregate value amount shafiduced according to the value
attributed to the undeveloped land sold, or, inehent that only a portion of any such undeveldped is sold, to be reduced pro rata
according to square footage or acreage, as apfajcanbject to the right of the Administrative Agé¢o request the re-appraisal of one or
more of such properties in the event that the Adstristive Agent reasonably believes that the véheeeof has been materially reduced for
any reason.

1.02 Other Interpretive Provisions. With reference to this Agreement and each otlmamlLDocument, unless otherwise specified herein
or in such other Loan Document:

(a) The meanings of defined terms are equgdplicable to the singular and plural forms of dedined terms.
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(b) (i) The words “ hereiri “ hereto,” “ hereof” and “ hereundet and words of similar import when used in any Ldaocument shall
refer to such Loan Document as a whole and notygarticular provision thereof.

(ii) Article, Section, Exhibit and Schedulderences are to the Loan Document in which sudtreete appears.
(i) The term “_including' is by way of example and not limitation.

(iv) The term “ documentsincludes any and all instruments, documents, egents, certificates, notices, reports, financial
statements and other writings, however evidencéether in physical or electronic form.

(c) In the computation of periods of time franspecified date to a later specified date, thelWdrom ” means “ from and including
the words “ td’ and “ until” each mean “ to but excludingjand the word “ through means “ to and including

(d) Section headings herein and in the otlimmLDocuments are included for convenience of eefsg only and shall not affect the
interpretation of this Agreement or any other L&otument.

1.03 Accounting Terms.

(a) All accounting terms not specifically @mapletely defined herein shall be construed in canity with, and all financial data
(including financial ratios and other financial @ahtions) required to be submitted pursuant te AAgreement shall be prepared in
conformity with, GAAP (except as provided in thigi@ement with respect to Investment Entities) a&gptin a consistent basis, as in effect
from time to time, applied in a manner consisteithwhat used in preparing the Audited Financiat&tnents, excepts otherwise
specifically prescribed herein.

(b) If at any time any change in GAAP woulfkeaf the computation of any financial ratio or regment set forth in any Loan
Document, and either the Borrower or the Requiredders shall so request, the Administrative Agiatlenders and the Borrower shall
negotiate in good faith to amend such ratio or ireguent to preserve the original intent theredfght of such change in GAAP (subject
the approval of the Required Lenders); provittest, until so amended, (i) such ratio or requiremdsatiscontinue to be computed in
accordance with GAAP prior to such change theraih (@) the Borrower shall provide to the Adminggive Agent and the Lenders
financial statements and other documents requineénthis Agreement or as reasonably requestedigee setting forth a reconciliation
between calculations of such ratio or requiremeadenbefore and after giving effect to such changgAAP.

1.04 Rounding. Any financial ratios required to be maintainedthg Borrower pursuant to this Agreement shalldlewated by dividing
the appropriate component by the
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other component, carrying the result to one plaoesrthan the number of places by which such ratexpressed herein and rounding the
result up or down to the nearest number (with ading-up if there is no nearest number).

1.05 References to Agreements and Law&Jnless otherwise expressly provided herein,gBrences to Organization Documents,
agreements (including the Loan Documents) and aibvetractual instruments shall be deemed to inchlldgsubsequent amendments,
restatements, extensions, supplements and othéficatidns thereto, but only to the extent thatlsacnendments, restatements, extensions,
supplements and other modifications are not prtgdhdy any Loan Document; and (b) references taLamy shall include all statutory and
regulatory provisions consolidating, amending, aeplg, supplementing or interpreting such Law.

1.06 Times of Day. Unless otherwise specified, all references heretimes of day shall be references to Eastera {otaylight or
standard, as applicable).

1.07 Letter of Credit Amounts. Unless otherwise specified, all references hamethe amount of a Letter of Credit at any timalkhe
deemed to mean the maximum face amount of suchkrl&ftCredit after giving effect to all increasheiteof contemplated by such Letter of
Credit or the Issuer Documents related theretotiwreor not such maximum face amount is in effésuah time.

ARTICLE II
THE COMMITMENTS AND CREDIT EXTENSIONS

2.01 Loans.

(a) _Revolving Credit LoansSubject to the terms and conditions set fortleineieach Revolving Credit Lender severally agteanake
loans (each such loan, a “ Revolving Credit L&gio the Borrower and/or the Co-Borrower identifiby Borrower in the applicable
Revolving Credit Loan Notice from time to time (any Business Day during the Availability Period)im aggregate amount not to exceed at
any time the amount of such Lender’s Revolving @€dmmitment; provided however, that after giving effect to any Revolving Credit
Borrowing, (i) the Total Revolving Credit Outstangs shall not exceed the Aggregate Revolving Cedihmitments, (ii) the aggregate
Outstanding Amount of the Revolving Credit Loansn§ Lender, plusuch Lender’s Pro Rata Share of the Outstandingulnef all L/C
Obligations, plusuch Lender’s Pro Rata Share of the Outstandinguiinof all Swing Line Loans shall not exceed suender’s Revolving
Credit Commitment and (iii) the aggregate Unsecielt of the Borrower and the Consolidated Entiiesluding any requested or pending
Credit Extension) shall not exceed the amount péethpursuant to Section 7.03(a)tiBreof. Within the limits of each Lender's Revolyin
Credit Commitment, and subject to the other ternts@nditions hereof, the Borrower and Co-Borroweay borrow under this Section 2.01
(a), prepay under Section 2.0and reborrow under this Section 2.01(Revolving Credit Loans may be Base Rate Loarisuoodollar Rate
Loans, as further provided herein.
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(b) Term LoansSubiject to the terms and conditions set forteimeieach Term Lender severally agrees to makegéesioan on the
Closing Date to the Borrower and/or any Co-Borrowentified by the Borrower in an amount not to @@ such Term Lender’'s Term
Commitment (each such loan, a “Term LoarThe Term Borrowing shall consist of Term Loans msideultaneously by the Term Lenders
accordance with their respective Pro Rata Shatieeof erm Facility. Amounts borrowed under this tP.01(b)and repaid or prepaid may
not be reborrowed. Term Loans may be Base Rated oaEurodollar Rate Loans, as further providecetimer

2.02 Borrowings, Conversions and Continuations of dans.

(a) Each Term Borrowing and each Revolvingd@rBorrowing, each conversion of Term Loans angdRgng Credit Loans from one
Type to the other, and each continuation of Eulad®ate Loans shall be made upon irrevocable edtam the Borrower (on its own behalf
or on behalf of the applicable Co-Borrower) to fdministrative Agent, which may be given by telepbd providedhat such telephonic
notice complies with the information requiremenitshe form of an applicable Loan Notice attacherkte. Each such notice must be
received by the Administrative Agent not later tHa@0 p.m. (i) three Business Days prior to theuestied date of any Term Borrowing or
Revolving Credit Borrowing of, conversion to or tiomation of Eurodollar Rate Loans, and (ii) on thquested date of any Term Borrowing
or Revolving Credit Borrowing of Base Rate Loanacktelephonic notice by the Borrower pursuanhi® $ection 2.02(anust be confirme
promptly by delivery to the Administrative Agentafwritten Loan Notice, appropriately completed aighed by a Responsible Officer of
Borrower. Each Term Borrowing and each RevolvingdiirBorrowing of, conversion to or continuationefrodollar Rate Loans shall be in
a principal amount of $1,000,000 or a whole muttipf $100,000 in excess thereof. Except as provil&ections 2.03(and 2.04(c) each
Borrowing of or conversion to Base Rate Loans dtmalin a principal amount of $500,000 or a wholdtiple of $100,000 in excess thereof.
Each Loan Notice (whether telephonic or writterglsipecify (i) whether the Borrower or a Gorrower is requesting a Term Borrowing ¢
Revolving Credit Borrowing, a conversion of Termans or Revolving Credit Loans from one Type todtieer, or a continuation of
Eurodollar Rate Loans, (ii) the requested datéefapplicable Borrowing, conversion or continuatias the case may be (which shall be a
Business Day), (iii) the principal amount of Termans or Revolving Credit Loans to be borrowed, eotad or continued, (iv) the Type of
Term Loan or Revolving Credit Loans to be borrowedo which existing Term Loans or Revolving Crdditans are to be converted, and
(v) if applicable, the duration of the InterestiBdrwith respect thereto. If the Borrower failssjpecify a Type of Loan in a Loan Notice or if
the Borrower fails to give a timely notice requegta conversion or continuation, then the applied@rm Loans or Revolving Credit Loans
shall be made as, or converted to, Eurodollar Raées with an interest period of one month. Anyhsaatomatic conversion to Eurodollar
Rate Loans shall be effective as of the last dah@interest Period then in effect with respedhwapplicable Eurodollar Rate Loans. If the
Borrower requests a Borrowing of, conversion tog@mtinuation of Eurodollar Rate Loans in any sbohn Notice, but fails to specify an
Interest Period, it will be deemed to have spedifia Interest Period of one month. For the avoidariaoubt and notwithstanding anything
contained herein to the contrary, a Swing Line Losy not be converted into a
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Eurodollar Rate Loan (but may be converted to aoRévg Credit Loan, which can be either a Base Rat@n or a Eurodollar Rate Loan).

(b) Following receipt of a Term Loan NoticeaRevolving Credit Loan Notice, the Administratikgent shall promptly notify each
Appropriate Lender of the amount of its Pro Ratar8iof the applicable Term Loans or Revolving Gredans, and if notice of a conversion
or continuation is not provided by the Borrowerlb§0 p.m. three Business Days prior to the reqdedite of any Borrowing of, conversion
to or continuation of Eurodollar Rate Loans, thevaistrative Agent shall notify each Appropriatender of the details of any automatic
conversion to Eurodollar Rate Loans described énptteceding subsection. In the case of a Term Bamgpor Revolving Credit Borrowing,
each Appropriate Lender shall make the amountsdfdgan available to the Administrative Agent in iexfately available funds at the
Administrative Agent’'s Office not later than 12:p0n. on the Business Day specified in the appledlolan Notice for notices related to
Eurodollar Rate Loans or notices related to Bage Raans and given by the Borrower on or prior:f203.m. on the day prior to the
requested date for such Credit Extension or 3:60 pn the Business Day specified in the applichbln Notice for notices related to Base
Rate Loans delivered after such time; provideddoh case, that nothing contained in this senteimak be deemed to alter the requirements
contained in the previous sentence for timely dginof notices relating to Base Rate Loans or EolfadRate Loans. Upon satisfaction of
applicable conditions set forth in Section 4(8&d, if such Borrowing is the initial Credit Extson, Section 4.0}, the Administrative Agent
shall make all funds so received available to tbe®ver or the applicable CBerrower in like funds as received by the Admirasitre Agent
either by (i) crediting the account of the Borroweithe applicable Co-Borrower on the books of BahRmerica with the amount of such
funds or (ii) wire transfer of such funds, in eaase in accordance with instructions provided tal (@asonably acceptable to) the
Administrative Agent by the Borrower (on its owrhiaéf or on behalf of the applicable Co-Borrower).

(c) Except as otherwise provided herein, soBollar Rate Loan may be continued or convertegt onlthe last day of an Interest Period
such Eurodollar Rate Loan. During the existencaroEvent of Default, no Loans may be requestedaamsjerted to or continued as Eurodc
Rate Loans without the consent of the Required eend

(d) The Administrative Agent shall promptlytifip the Borrower and the Lenders of the interasé rapplicable to any Interest Period for
Eurodollar Rate Loans upon determination of sutérést rate. The determination of the EurodollaieRey the Administrative Agent shall be
conclusive in the absence of manifest error. Attamg that Base Rate Loans are outstanding, theiidirative Agent shall notify the
Borrower and the Lenders of any change in BankrokAca's prime rate used in determining the Bage Reomptly following the public
announcement of such change.

(e) After giving effect to all Term Borrowingall conversions of Term Loans from one Type ®akher, and all continuations of Term
Loans as the same Type, there shall not be monefithea(5) Interest Periods in effect with respecTerm Loans. After giving effect to all
Revolving Credit Borrowings, all conversions of Reing Credit Loans from one Type to the other, alidontinuations of Revolving Cre(
Loans as the same Type, there shall not be
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more than fifteen (15) Interest Periods in effethwespect to the Revolving Credit Facility. No mdhan eight (8) Revolving Credit
Borrowings may be initiated in any given calendamih.

(f) Any Revolving Credit Loan Notice or Ternoan Notice identifying a Co-Borrower as the paadyvhom the applicable Revolving
Credit Loan or Term Loan should be directed maygiede such Co-Borrower as the “primary obligorttwiespect to such Loan and
amounts payable with respect thereto. Such designdiowever, shall not prevent the Borrower, egitter Co-Borrower and each Guarantor
hereunder from remaining liable for the full andlafi repayment of such Loan and such other amouat$ca the full and final repayment of
the Obligations as required pursuant to the terenedf and the Borrower, each Co-Borrower and eacr&htor hereby acknowledges and
agrees that each of them shall be and shall reliadie for the full and final repayment of each Bking Credit Loan or Term Loan, as
applicable, made pursuant to the terms hereofdéonrdance with this Agreement, regardless of thgygarwhom such Revolving Credit Loan
or Term Loan, as applicable, is funded and regasdi¢ whether a specific party is designated asphmary obligor” with respect thereto.
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2.03 Letters of Credit.

(a) _The Letter of Credit Commitment

(i) Subject to the terms and conditions sehfbierein, (A) the L/C Issuer agrees, in relianpen the agreements of the other Revolving
Credit Lenders set forth in this Section 2,§2) from time to time on any Business Day dutting period from the Closing Date until the
Letter of Credit Cash Collateral Date, to issuaénstof Credit for the account of the Borrower, &onsolidated Entity or any
Unconsolidated Entity, and to amend or extend kgté Credit previously issued by it, in accordandth subsection (b) below, and (2) to
honor drawings under the Letters of Credit; andtfi2) Revolving Credit Lenders severally agree ttigipate in Letters of Credit issued
for the account of the Borrower, any Consolidatatitiz or any Unconsolidated Entity and any drawittgsreunder;_providetthat after
giving effect to any L/C Credit Extension with regpto any Letter of Credit, (w) the Total Revolyi€@redit Outstandings shall not exceed
the Revolving Credit Commitments, (x) the aggredamestanding Amount of the Revolving Credit Loafigioy Revolving Credit Lender,
plussuch Revolving Credit Lender’s Pro Rata Share ef@utstanding Amount of all L/C Obligations, pkisch Revolving Credit
Lender’s Pro Rata Share of the Outstanding Amofiatl Gwing Line Loans shall not exceed such LersdRevolving Credit
Commitment, (y) the Outstanding Amount of the L/@li@ations shall not exceed the Letter of Credibl8uit and (z) the aggregate
Unsecured Debt of the Borrower and the Consolidimities (including any requested or pending Grediension) shall not exceed the
amount permitted pursuant to Section 7.03(ah@ieof. Each request by the Borrower for the isseiam amendment of a Letter of Credit
shall be deemed to be a representation by the ®Berrthat the L/C Credit Extension so requested dimmvith the conditions set forth in
the proviso to the preceding sentence. Within ¢éinedoing limits, and subject to the terms and aiol hereof, the Borrower’s ability to
obtain Letters of Credit shall be fully revolviregnd accordingly the Borrower may, during the foiaggeriod, obtain Letters of Credit to
replace Letters of Credit that are expiring or hexpired or that have been drawn upon and reimbdussieExisting Letters of Credit shall
be deemed to have been issued pursuant heretroaménd after the Closing Date shall be subjeentd governed by the terms and
conditions hereof.

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

(A) subject to Section 2.03(b)(iiithe expiry date of such requested Letter of @meduld occur more than twelve months after the
date of issuance or last extension, unless theiRegRevolving Credit Lenders have approved sugirgxate; or

(B) the expiry date of such requested LetteZredit would occur after the Letter of Credit Ergpion Date, unless all the Revolving
Credit Lenders have approved such expiry date; or

(C) the requested Letter of Credit is notamdby letter of credit.
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(iif) The L/C Issuer shall not be under anyigdttion to issue any Letter of Credit if:

(A) any order, judgment or decree of any Gowegntal Authority or arbitrator shall by its tersrport to enjoin or restrain the L/C
Issuer from issuing such Letter of Credit, or amiapplicable to the L/C Issuer or any requestir@ctive (whether or not having the
force of law) from any Governmental Authority witlrisdiction over the L/C Issuer shall prohibitrequest that the L/C Issuer refrain
from the issuance of letters of credit generallgueh Letter of Credit in particular or shall impagoon the L/C Issuer with respect to
such Letter of Credit any restriction, reserve apital requirement (for which the L/C Issuer is ntiterwise compensated hereunder
in effect on the Closing Date, or shall impose uganL/C Issuer any unreimbursed loss, cost or esg@evhich was not applicable on
the Closing Date and which the L/C Issuer in gaathfdeems material to it;

(B) the issuance of such Letter of Credit vdouiblate any Laws or one or more policies of th€ Lssuer;
(C) such Letter of Credit is to be denomindted currency other than Dollars;
(D) such Letter of Credit contains any promisfor automatic reinstatement of the stated amafiat any drawing thereunder; or

(E) a default of any Revolving Credit Lendesldigations to fund under Section 2.03¢g)sts or any Revolving Credit Lender is at
such time a Defaulting Lender hereunder, unles&t@dssuer has entered into satisfactory arrangésneith the Borrower or such
Revolving Credit Lender to eliminate the L/C Issaeisk with respect to such Revolving Credit Lende

(iv) The L/C Issuer shall not amend any Lette€redit if the L/C Issuer would not be permitiidsuch time to issue such Letter of
Credit in its amended form under the terms hereof.

(v) The L/C Issuer shall be under no obligatio amend any Letter of Credit if (A) the L/C Isswvould have no obligation at such time
to issue such Letter of Credit in its amended farrder the terms hereof, or (B) the beneficiaryunihsLetter of Credit does not accept the
proposed amendment to such Letter of Credit.

(b) Procedures for Issuance and Amendmebétérs of Credit; AuteExtension Letters of Credit

(i) Each Letter of Credit shall be issued meaded, as the case may be, upon the request Bbthewer delivered to the L/C Issuer
(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
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received by the L/C Issuer and the AdministratigeAt not later than 11:00 a.m. at least two Busimsys (or such later date and time as
the Administrative Agent and the L/C Issuer mayeagn a particular instance in their sole discrétjarior to the proposed issuance dat
date of amendment, as the case may be. In theotasequest for an initial issuance of a Lette€oddit, such Letter of Credit Application
shall specify in form and detail satisfactory te tHC Issuer: (A) the proposed issuance date ofefjgested Letter of Credit (which shall
be a Business Day); (B) the amount thereof; (Cettigry date thereof; (D) the name and addreskebeneficiary thereof; (E) the
documents to be presented by such beneficiaryse chany drawing thereunder; (F) the full textin§ certificate to be presented by such
beneficiary in case of any drawing thereunder; @dsuch other matters as the L/C Issuer may reddpmequire. In the case of a request
for an amendment of any outstanding Letter of Gredich Letter of Credit Application shall spedifyform and detail satisfactory to the
L/C Issuer (A) the Letter of Credit to be amend@);the proposed date of amendment thereof (whielll e a Business Day); (C) the
nature of the proposed amendment; and (D) such oth#ers as the L/C Issuer may reasonably reg@dditionally, the Borrower shall
furnish to the L/C Issuer and the Administrativeeftiysuch other documents and information pertaitorguch requested Letter of Credit
issuance or amendment, including any Issuer Doctsnas the L/C Issuer or the Administrative Ageiatymeasonably require.

(i) Promptly after receipt of any Letter ofe@lit Application, the L/C Issuer will confirm witihe Administrative Agent (by telephone
in writing) that the Administrative Agent has regsid a copy of such Letter of Credit Applicationrfrehe Borrower and, if not, the L/C
Issuer will provide the Administrative Agent withtcapy thereof. Unless the L/C Issuer has receivéiten notice from any Revolving
Credit Lender, the Administrative Agent or any Ldarty, at least one Business Day prior to theestpa date of issuance or amendment
of the applicable Letter of Credit , that one orrenof the applicable conditions contained in AgitV shall not then be satisfied, the L/C
Issuer shall, on the requested date, issue a ladtt@redit for the account of the Borrower (or tpplicable Consolidated Entity or
Unconsolidated Entity) or enter into the applicadoleendment, as the case may be, in each caseordance with the L/C Issuer’s usual
and customary business practices. Immediately tipoissuance of each Letter of Credit, each Remngl@redit Lender shall be deemec
and hereby irrevocably and unconditionally agreeptirchase from the L/C Issuer a risk participatiosuch Letter of Credit in an amot
equal to the product of such Revolving Credit LetglEro Rata Share tim#éise amount of such Letter of Credit.

(iii) If the Borrower so requests in any applle Letter of Credit Application, the L/C Isssiiall agree to issue a Letter of Credit that
has automatic extension provisions (each, an " Agxtension Letter of Cred so long as no Default exists on the renewal dateould
be caused by such renewal; providlegt any such Aut&xtension Letter of Credit must permit the L/C ksisto prevent any such extens
at least once in each twelve-month period (comnmgneiith the date of issuance of such Letter of @ydy giving prior notice to the
beneficiary thereof not later than a day (the “ Nxtension Notice Dat8 in each such twelve-month period to be agreeshugt the
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time such Letter of Credit is issued. Unless otlisewdirected by the L/C Issuer, the Borrower shatlbe required to make a specific
request to the L/C Issuer for any such extensianteGan Auto-Extension Letter of Credit has beemedsthe Revolving Credit Lenders
shall be deemed to have authorized (but may nein@gthe L/C Issuer to permit the extension oftsLetter of Credit at any time to an
expiry date not later than the Letter of Credit EExfoon Date; provided however, that the L/C Issuer shall not permit any sucleesion if
(A) the L/C Issuer has determined that it would lb@tfpermitted, or would have no obligation at sticte to issue such Letter of Credit in
its revised form under the terms hereof (by reasfdhe provisions of clause (ii) or (iii) of Seati@.03(a)or otherwise), or (B) it has
received notice (which may be by telephone or iiting) on or before the day that is five Business/® before the Non-Extension Notice
Date (1) from the Administrative Agent that the Biegd Revolving Credit Lenders have elected ngieomit such extension or (2) from
the Administrative Agent, any Revolving Credit Lenadr any Loan Party that one or more of the appli conditions specified in
Section 4.02s not then satisfied, and in each case directird {C Issuer not to permit such extension.

(iv) If the Borrower so requests in any apaltile Letter of Credit Application, the L/C Issueaynin its sole and absolute discretion,
agree to issue a Letter of Credit that permitsatii®matic reinstatement of all or a portion of $keted amount thereof after any drawing
thereunder that occurs prior to the Letter of Qr&dish Collateral Date (each, an * AtReinstatement Letter of Cred)t Unless otherwis
directed by the L/C Issuer, the Borrower shalllm@trequired to make a specific request to the E&Dér to permit such reinstatement. C
an AutoReinstatement Letter of Credit has been issueapas provided in the following sentence, the Rerng Credit Lenders shall k
deemed to have authorized (but may not requirel.t8dssuer to reinstate all or a portion of thatetl amount thereof in accordance with
the provisions of such Letter of Credit. Notwithelang the foregoing, if such Aut@einstatement Letter of Credit permits the L/C é<0
decline to reinstate all or any portion of the estizhmount thereof after a drawing thereunder bingiaotice of such non-reinstatement
within a specified number of days after such drawihe “ NonReinstatement Deadliri§ the L/C Issuer shall not permit such
reinstatement if it has received a notice (whicly foa by telephone or in writing) on or before tlag that is five Business Days before the
Non-Reinstatement Deadline (A) from the Administrathgent that the Required Revolving Credit Lendensehelected not to permit su
reinstatement or (B) from the Administrative Ageanty Revolving Credit Lender or the Borrower thaé @r more of the applicable
conditions specified in Section 4.@2not then satisfied and, in each case, diredtind_/C Issuer not to permit such reinstatement.

(v) Promptly after its delivery of any Lettafr Credit or any amendment to a Letter of Credinoadvising bank with respect thereto or
to the beneficiary thereof, the L/C Issuer willadeliver to the Borrower and the Administrativeelg a true and complete copy of such
Letter of Credit or amendment.

(c) Drawings and Reimbursements; Fundingasfi€ipations.
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(i) Upon receipt from the beneficiary of angtter of Credit of any notice of a drawing undectsuetter of Credit, the L/C Issuer shall
notify the Borrower and the Administrative Agenéetbof. Not later than 11:00 a.m. on the date off@yment 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 drawing. IfBbeower fails to so reimburse the L/C Issuer bgtstime, the Administrative Agent
shall promptly notify each Revolving Credit Lenddthe Honor Date, the amount of the unreimburgesvihg (the “ Unreimbursed
Amount”), and the amount of such Revolving Credit Lenddé?to Rata Share thereof. In such event, the Bemrehall be deemed to have
requested a Revolving Credit Borrowing of Base Rai@ns to be disbursed on the Honor Date in an atregual to the Unreimbursed
Amount, without regard to the minimum and multipsgecified in Section 2.0@r the principal amount of Base Rate Loans, bbfesi to
the amount of the unutilized portion of the RevotyiCredit Commitments and the conditions set fort8ection 4.0Zother than the
delivery of a Revolving Credit Loan Notice). Anytite given by the L/C Issuer or the Administrativgent pursuant to this Section 2.03
(c)(i) may be given by telephone if immediately confirnireevriting; providedthat the lack of such an immediate confirmatiorllgiat
affect the conclusiveness or binding effect of snetice.

(i) Each Revolving Credit Lender (includintgetRevolving Credit Lender acting as L/C Issuegllslipon any notice pursuant to
Section 2.03(c)(iimake funds available to the Administrative Agenttfee account of the L/C Issuer at the Administathgents Office ir
an amount equal to its Pro Rata Share of the Uln@ised Amount not later than 1:00 p.m. on the BassrDay specified in such notice by
the Administrative Agent, whereupon, subject toghavisions of Section 2.03(c)(iij)each Revolving Credit Lender that so makes funds
available shall be deemed to have made a BaselLBateunder the Revolving Credit Facility to the Baver in such amount. The
Administrative Agent shall remit the funds so reeel to the L/C Issuer.

(iiif) With respect to any Unreimbursed Amotimat is not fully refinanced by a Revolving CreBidrrowing of Base Rate Loans beca
the conditions set forth in Section 4.€éhnot be satisfied or for any other reason, theddcer shall be deemed to have incurred from the
L/C Issuer an L/C Borrowing in the amount of therelmbursed Amount that is not so refinanced, whith Borrowing shall be due and
payable on demand (together with interest) and évedept to the extent such Unreimbursed Amourt mat refinanced as a result of the
failure of Revolving Credit Lenders to fund a Rexng Credit Loan in accordance with the terms amalditions set forth herein) bear
interest at the Default Rate. In such event, eaaloRing Credit Lender’s payment to the AdministratAgent for the account of the L/C
Issuer pursuant to Section 2.03(c)éifjall be deemed payment in respect of its participan such L/C Borrowing and shall constitute an
L/C Advance from such Lender in satisfaction ofpigsticipation obligation under this Section 2.03
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(iv) Until each Revolving Credit Lender funitis Revolving Credit Loan or L/C Advance pursuamnthis Section 2.03(dp reimburse
the L/C Issuer for any amount drawn under any kett€redit, interest in respect of such Lenders Rata Share of such amount shall be
solely for the account of the L/C Issuer.

(v) Each Revolving Credit Lender’s obligatimnmake Revolving Credit Loans or L/C Advancesdimnburse the L/C Issuer for
amounts drawn under Letters of Credit, as conteteglby this Section 2.03(¢khall be absolute and unconditional and shalbeot
affected by any circumstance, including (A) anyaf&tcounterclaim, recoupment, defense or othgitrivhich such Revolving Credit
Lender may have against the L/C Issuer, the Bor@wvany other Person for any reason whatsoev@rth@occurrence or continuance of
a Default, or (C) any other occurrence, event odiion, whether or not similar to any of the foo@tg; provided however, that each
Revolving Credit Lender’s obligation to make RevotyCredit Loans pursuant to this Section 2.08{ubject to the conditions set forth
in Section 4.0Zother than delivery by the Borrower of a Revolvidgedit Loan Notice). No such making of an L/C Adea shall relieve
or otherwise impair the obligation of the Borrovtereimburse the L/C Issuer for the amount of amynpent made by the L/C Issuer under
any Letter of Credit, together with interest asvidled herein.

(vi) If any Revolving Credit Lender fails toake available to the Administrative Agent for tlee@unt of the L/C Issuer any amount
required to be paid by such Revolving Credit Lerulesuant to the foregoing provisions of this SBt.03(c)hy the time specified in
Section 2.03(c)(ii) the L/C Issuer shall be entitled to recover freuch Revolving Credit Lender (acting through themdastrative
Agent), on demand, such amount with interest thefeothe period from the date such payment isireduo the date on which such
payment is immediately available to the L/C Issates rate per annum equal to the Federal Fundsfi®atetime to time in effect, plus any
administrative, processing or similar fees custdimaharged by the L/C Issuer in connection witk foregoing. If such Revolving Credit
Lender pays such amount (with interest and feesassaid), the amount so paid shall constituté ®evolving Credit Lender’s Loan
included in the relevant Borrowing or L/C Advanoeréspect of the relevant L/C Borrowing, as theeaaay be. A certificate of the L/C
Issuer submitted to any Revolving Credit Lenderdigh the Administrative Agent) with respect to amgounts owing under this clause
(vi) shall be conclusive absent manifest error.

(d) _Repayment of Participations

(i) At any time after the L/C Issuer has madeayment under any Letter of Credit and has redeirom any Revolving Credit Lender
such Revolving Credit Lender’s L/C Advance in redpef such payment in accordance with Section 2)03{ the Administrative Agent
receives for the account of the L/C Issuer any payrin respect of the related Unreimbursed Amourterest thereon (whether directly
from the Borrower or otherwise, including proceeti€ash Collateral applied thereto by the Admisiste Agent), the Administrative
Agent will distribute to such Revolving Credit
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Lender its Pro Rata Share thereof in the same faadisose received by the Administrative Agent.

(i) If any payment received by the Adminisiva Agent for the account of the L/C Issuer purgua Section 2.03(c)(if required to be
returned under any of the circumstances describ&ection 10.06including pursuant to any settlement entered liiytohe L/C Issuer in i
discretion), each Revolving Credit Lender shall pathe Administrative Agent for the account of tHE€ Issuer its Pro Rata Share thereof
on demand of the Administrative Agent, plus intetesreon from the date of such demand to the slatk amount is returned by such
Revolving Credit Lender, at a rate per annum etjutle Federal Funds Rate from time to time inctffe

(e) _Obligations AbsoluteThe obligation of the Borrower to reimburse tH€ lissuer for each drawing under each Letter ofli€and to
repay each L/C Borrowing shall be absolute, undamthl 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 sluch Letter of Credit, this Agreement, or any othesn Document;

(ii) the existence of any claim, counterclagat-off, defense (other than a defense of paynmerddher right that the Borrower or any
Consolidated Entity may have at any time againgttsmeficiary or any transferee of such Letter cddit (or any Person for whom any
such beneficiary or any such transferee may bagictihe L/C Issuer or any other Person, whetheoimection with this Agreement, the
transactions contemplated hereby or by such Left@redit or any agreement or instrument relathngréto, or any unrelated transaction;

(i) any draft, demand, certificate or otltercument presented under such Letter of Creditipgaw be forged, fraudulent, invalid or
insufficient in any respect or any statement threbaiing untrue or inaccurate in any respect; orlasy or delay in the transmission or
otherwise of any document required in order to mekieawing under such Letter of Credit;

(iv) any payment by the L/C Issuer under suetter of Credit against presentation of a draftentificate that does not strictly comply
with the terms of such Letter of Credit; or any peant made by the L/C Issuer under such Letter efli€to any Person purporting to be a
trustee in bankruptcy, debtor-in-possession, assidor the benefit of creditors, liquidator, re@ier other representative of or successor
to any beneficiary or any transferee of such Latfe€redit, including any arising in connection kvitny proceeding under any Debtor
Relief Law; or

(v) any other circumstance or happening wheatsg whether or not similar to any of the foregpimcluding any other circumstance
that might otherwise constitute a defense availahler a discharge of, the Borrower or any Comsaéd Entity;
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in each case, to the extent not resulting frongtioss negligence or willful misconduct of the L&Suier.

The Borrower shall promptly examine a copeacth Letter of Credit and each amendment therataghuelivered to it and, in the event of
any claim of noncompliance with the Borrower’s mstions or other irregularity, the Borrower withimediately notify the L/C Issuer. The
Borrower shall be conclusively deemed to have wihaey such claim against the L/C Issuer and iteespondents unless such notice is g
as aforesaid.

() Role of L/C IssuerEach Revolving Credit Lender and the Borroweeaghat, in paying any drawing under a Letter afdily the L/C
Issuer shall not have any responsibility to obtaig document (other than any sight draft, certiisand documents expressly required by
Letter of Credit) or to ascertain or inquire ashe validity or accuracy (other than conformancthtoterms of the Letter of Credit) of any
such document or the authority of the Person ekegut delivering any such document. None of th€ ldsuer, any Agent-Related Person
nor any of the respective correspondents, partitgpar assignees of the L/C Issuer shall be lisiolny Revolving Credit Lender for (i) any
action taken or omitted in connection herewithhat tequest or with the approval of the RevolvingdirrLenders or the Required Revolving
Credit Lenders, as applicable; (ii) any action take omitted in the absence of gross negligenceiltiul misconduct; or (iii) the due
execution, effectiveness, validity or enforceapitif any document or instrument related to anydretf Credit or Letter of Credit Applicatic
The Borrower hereby assumes all risks of the actgydssions of any beneficiary or transferee witbpect to its use of any Letter of Credit;
provided, however, that this assumption is not intended to, andl stwa) preclude the Borrower’s pursuing such rigiitsl remedies as it may
have against the beneficiary or transferee at launder any other agreement. None of the L/C Issaargr Agent-Related Person, nor any of
the respective correspondents, participants ogasss of the L/C Issuer, shall be liable or resipd@$or any of the matters described in
clauses (i) through (v) of Section 2.03{@rovided, however, that anything in such clauses to the contrarwitbstanding, the Borrower
may have a claim against the L/C Issuer, and tlelsguer may be liable to the Borrower, to the mtxtieut only to the extent, of any direct,
opposed to consequential or exemplary, damagesrsdfby the Borrower, Consolidated Entities or Ursatidated Entities which the
Borrower proves were caused by the L/C IssuerBubinisconduct or gross negligence or the L/C &&uwillful failure to pay under any
Letter of Credit after the presentation to it bg tieneficiary of a sight draft and certificatefsicly complying with the terms and conditions
of a Letter of Credit. In furtherance and not mitiation of the foregoing, the L/C Issuer may ac¢agruments that appear on their face to be
in order, without responsibility for further invegstion, regardless of any notice or informationhe contrary, and the L/C Issuer shall not be
responsible for the validity or sufficiency of aimgtrument transferring or assigning or purportiodgransfer or assign a Letter of Credit or the
rights or benefits thereunder or proceeds themeafhole or in part, which may prove to be invadidineffective for any reason.

(g) Cash CollateralUpon the request of the Administrative Agentjf(the L/C Issuer has honored any full or partiedwing request
under any Letter of Credit and such drawing hasltes in an L/C Borrowing, or (ii) if, as of the tter of Credit Cash Collateral Date, any
Letter of Credit for any reason remains outstanding partially or wholly undrawn,
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the Borrower shall immediately Cash Collateralize then Outstanding Amount of all L/C Obligatiomsgn amount equal to such
Outstanding Amount determined as of the Letterefd@ Cash Collateral Date). Sections 206l 8.02(cket forth certain additional
requirements to deliver Cash Collateral hereurfger purposes of this Section 2.03ection 2.0%nd Section 8.02(c)* Cash Collateralizé
means to pledge and deposit with or deliver toAtiministrative Agent, for the benefit of the L/Giger and the Revolving Credit Lenders, as
collateral for the L/C Obligations, cash or depasitount balances pursuant to documentation in &rdhsubstance satisfactory to the
Administrative Agent and the L/C Issuer (which doants are hereby consented to by the RevolvingiQredders). Derivatives of such

term have corresponding meanings. The Borrowerblyegeants to the Administrative Agent, for the binaf the L/C Issuer and the
Revolving Credit Lenders, a security interest irsath cash, deposit accounts and all balancesithand all proceeds of the foregoing. Cash
Collateral shall be maintained in blocked, intetesiring deposit accounts at Bank of America.

(h) Applicability of ISP. Unless otherwise expressly agreed by the L/C Issnéithe Borrower when a Letter of Credit is iss(@irdluding
any such agreement applicable to an Existing Left€redit), the rules of the ISP shall apply taleaetter of Credit.

(i) Letter of Credit FeesThe Borrower shall pay to the Administrative Agér the account of each Revolving Credit Lender i
accordance with its Pro Rata Share a Letter of iCFeg (the “ Letter of Credit F€® for each Letter of Credit equal to the Applicablet&fol
the Revolving Credit Facility timethe daily maximum amount available to be drawn usdeh Letter of Credit (whether or not such
maximum amount is then in effect under such LatfeZredit). Letter of Credit Fees shall be (i) cartgd on a quarterly basis in arrears and
(i) due and payable on the first Business Dayrdfte end of each March, June, September and Dagegtimmencing with the first such
date after the Closing Date to occur after thednse of such Letter of Credit, on the Letter ofditrExpiration Date and thereafter on
demand. If there is any change in the ApplicableeRar the Revolving Credit Facility during any qtea, the daily maximum amount of each
Letter of Credit shall be computed and multipligdthe Applicable Rate for the Revolving Credit Hiaiciseparately for each period during
such quarter that such Applicable Rate for the Réwg Credit Facility was in effect. Notwithstandjranything to the contrary contained
herein, upon the request of the Required Revoldraglit Lenders, while any Event of Default exigi ] etter of Credit Fees shall accrue at
the Default Rate.

(i) Fronting Fee and Processing Charges Payalil/C Issuer The Borrower shall pay directly to the L/C Isstmrits own account a
fronting fee for each Letter of Credit equal to2h% per annum times the daily maximum amount abiglto be drawn under such Letter of
Credit (whether or not such maximum amount is thesffect under such Letter of Credit). Such fragtfee for each Letter of Credit shall be
(i) computed on a quarterly basis in arrears ahdlfie and payable on the first Business Day dfterend of each March, June, Septembel
December, commencing with the first such date tupafter the issuance of such Letter of CreditthenLetter of Credit Expiration Date and
thereafter within five (5) days of demand. In auldfif the Borrower shall pay directly to the L/Cuss for its own account the customary
issuance, presentation, amendment and other piogdess, and other standard costs and chargése &fC Issuer relating to letters of credit
as from time to time in effect. Such
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customary fees and standard costs and chargesi@i@nd payable on demand and are nonrefundable.

(k) Conflict with Issuer Documents$n the event of any conflict between the termsbkand the terms of any Issuer Documents, the
terms hereof shall control. Without limiting thedégoing, this Agreement shall govern the reimbuesamf draws under Letters of Credit.

() Letters of Credit Issued for Consolidateutities/Unconsolidated EntitiesNotwithstanding that a Letter of Credit issueduotstanding
hereunder is in support of any obligations of,sofor the account of, a Consolidated Entity or Ursmdidated Entity, the Borrower shall (i) be
required to sign the applicable Letter of Crediphgation and (ii) be obligated to reimburse th€llésuer hereunder for any and all drawings
under such Letter of Credit. The Borrower heretiynagvledges that the issuance of Letters of CrexditHe account of any Consolidated
Entity and/or any Unconsolidated Entity inureshe benefit of the Borrower, and that the Borrowérisiness derives substantial benefits
from the businesses of such Persons.

2.04 Swing Line Loans

(a) _The Swing LineSubject to the terms and conditions set fortkeinethe Swing Line Lender agrees, in reliance uperagreements of
the other Revolving Credit Lenders set forth irs tBection 2.04to make loans (each such loan, a * Swing Linenl"d&o the Borrower
and/or the Co-Borrower identified by Borrower irethpplicable Swing Line Loan Notice from time tmé on any Business Day during the
Availability Period in an aggregate amount notxoeed at any time outstanding the amount of then§Wwine Sublimit, notwithstanding the
fact that such Swing Line Loans, when aggregaték the Pro Rata Share of the Outstanding AmouResfolving Credit Loans and L/C
Obligations of the Revolving Credit Lender actirggSwing Line Lender, may exceed the amount of siectder’'s Revolving Credit
Commitment; provided however, that after giving effect to any Swing Line Lodi),the Total Revolving Credit Outstandings shait n
exceed the Aggregate Revolving Credit Commitmdiijghe aggregate Outstanding Amount of the Revmg\Credit Loans of any Revolving
Credit Lender, plusuch Revolving Credit Lender’'s Pro Rata Share ef@utstanding Amount of all L/C Obligations, pkisch Revolving
Credit Lender’s Pro Rata Share of the Outstandimgpént of all Swing Line Loans shall not exceed sRelvolving Credit Lender’s
Revolving Credit Commitment and (iii) the aggregdtesecured Debt of the Borrower and the Consoldi&tities (including any requested
or pending Credit Extension) shall not exceed theunt permitted pursuant to Section 7.03(al@eof, and providegdfurther, that the
Borrower shall not use the proceeds of any Swimg lLioan to refinance any outstanding Swing LinerL.&dithin the foregoing limits, and
subject to the other terms and conditions heréefBorrower and Co-Borrowers may borrow under 8@stion 2.04 prepay under
Section 2.05 and reborrow under this Section 2.®ach Swing Line Loan shall be a Base Rate Loamddiately upon the making of a
Swing Line Loan, each Revolving Credit Lender shalldeemed to, and hereby irrevocably and uncaondilly agrees to, purchase from the
Swing Line Lender a risk participation in such Sgvlrine Loan in an amount equal to the product ehddevolving Credit Lender’s Pro Rata
Share timeshe amount of such Swing Line Loan.
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(b) Borrowing Procedured€ach Swing Line Borrowing shall be made uponBberower’s irrevocable notice to the Swing Line Hen
and the Administrative Agent (on Borrower’s own aElor on behalf of a Co-Borrower), which may beegi by telephone (provided that
such telephonic notice complies with the informagibrequirements of the form of Swing Line Loan iNetattached hereto). Each such notice
must be received by the Swing Line Lender and thmiistrative Agent not later than 3:00 p.m. on tbguested borrowing date, and shall
specify (i) the amount to be borrowed, which sballa minimum of $100,000, and (ii) the requesteudvang date, which shall be a Busint
Day. Each such telephonic notice must be confirpredhptly by delivery to the Swing Line Lender ahé Administrative Agent of a written
Swing Line Loan Notice, appropriately completed aighed by a Responsible Officer of the Borroweoniptly after receipt by the Swing
Line Lender of any telephonic Swing Line Loan Netithe Swing Line Lender will confirm with the Adnistrative Agent (by telephone or
writing) that the Administrative Agent has alsoe®®d such Swing Line Loan Notice and, if not, 8wing Line Lender will notify the
Administrative Agent (by telephone or in writing)the contents thereof. Unless the Swing Line Lefdes received notice (by telephone or
in writing) from the Administrative Agent (includinat the request of any Revolving Credit Lendeigrpo 5:00 p.m. on the date of the
proposed Swing Line Borrowing (A) directing the 8giLine Lender not to make such Swing Line Loaa assult of the limitations set forth
in the proviso to the first sentence of Sectiordfa), or (B) that one or more of the applicable comdisi specified in Article IMs not then
satisfied, then, subject to the terms and conditimereof, the Swing Line Lender will, not laternt&00 p.m. on the borrowing date specified
in such Swing Line Loan Notice, make the amouritoSwing Line Loan available to the Borrower og #ipplicable Co-Borrower.

(c) _Refinancing of Swing Line Loans

(i) The Swing Line Lender at any time five ()more Business Days after the making of a Swing Loan and in its sole and absol
discretion may request, on behalf of the Borrowehe applicable Co-Borrower (which hereby irrevaigeauthorizes the Swing Line
Lender to so request on its behalf), that each RsgCredit Lender make a Base Rate Loan in anwarhequal to such Revolving Credit
Lender’s Pro Rata Share of the amount of Swing Lim&ns then outstanding. Such request shall be madgting (which written request
shall be deemed to be a Revolving Credit Loan Mditic purposes hereof) and in accordance with@gairements of Section 2.02
without regard to the minimum and multiples speciftherein for the principal amount of Base Ratarlsy but subject to the unutilized
portion of the Revolving Credit Commitments and ¢oeditions set forth in Section 4.0Zhe Swing Line Lender shall furnish the
Borrower with a copy of the applicable Revolvinge@it Loan Notice promptly after delivering suchinetto the Administrative Agent.
Each Revolving Credit Lender shall make an amoguogkto its Pro Rata Share of the amount spedifietich Revolving Credit Loan
Notice available to the Administrative Agent in irachately available funds for the account of ther@wliine Lender at the Administrative
Agent’s Office not later than 1:00 p.m. on the dpgcified in such Revolving Credit Loan Notice, wehgon, subject to Section 2.04(c)
(ii) , each Revolving Credit Lender that so makes fuavdslable shall be deemed to have made a Revoliirdit Loan that is a Base Rate
Loan to the Borrower or the applicable Co-Borrower
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such amount. The Administrative Agent shall remé funds so received to the Swing Line Lender.

(i) If for any reason any Swing Line Loan catbe refinanced by such a Revolving Credit Boingwn accordance with Section 2.04
(c)(i) , the request for Base Rate Loans submitted bgwriag Line Lender as set forth herein shall be degbto be a request by the Swing
Line Lender that each of the Revolving Credit Lesdand its risk participation in the relevant Swinine Loan and each Revolving Cre
Lender’s payment to the Administrative Agent foe #ccount of the Swing Line Lender pursuant toiSe@.04(c)(i)shall be deemed
payment in respect of such participation.

(i) If any Revolving Credit Lender fails tnake available to the Administrative Agent for #eeount of the Swing Line Lender any
amount required to be paid by such Revolving Creglitder pursuant to the foregoing provisions of Béction 2.04(d)y the time
specified in Section 2.04(c)(iXhe Swing Line Lender shall be entitled to readvem such Revolving Credit Lender (acting through
Administrative Agent), on demand, such amount witerest thereon for the period from the date quayment is required to the date on
which such payment is immediately available to$kéng Line Lender at a rate per annum equal td-tderal Funds Rate from time to
time in effect, plus any administrative, processngimilar fees customarily charged by the Swimgell ender in connection with the
foregoing. If such Revolving Credit Lender paystsamount (with interest and fees as aforesaid)atheunt so paid shall constitute such
Revolving Credit Lender’s Loan included in the xelet Borrowing or funded participation in the redet Swing Line Loan, as the case
may be. A certificate of the Swing Line Lender sifited to any Revolving Credit Lender (through thémiinistrative Agent) with respect
to any amounts owing under this clause (iii) sbhallconclusive absent manifest error.

(iv) Each Revolving Credit Lender’s obligatitmmake Revolving Credit Loans or to purchasefand risk participations in Swing
Line Loans pursuant to this Section 2.04eall be absolute and unconditional and shall eadffected by any circumstance, including
(A) any set-off, counterclaim, recoupment, defemsether right which such Revolving Credit Lendeaynhave against the Swing Line
Lender, the Borrower, any Co-Borrower or any ofderson for any reason whatsoever, (B) the occugrencontinuance of a Default, or
(C) any other occurrence, event or condition, weett not similar to any of the foregoing; providdtbwever, that each Revolving Cret
Lender’s obligation to make Revolving Credit Lognssuant to this Section 2.04{s)subject to the conditions set forth in Sectidi4
No such funding of risk participations shall rekear otherwise impair the obligation of the Borrow@repay Swing Line Loans, together
with interest as provided herein.

(d) _Repayment of Participations

(i) At any time after any Revolving Credit Ldasr has purchased and funded a risk participati@amSwing Line Loan, if the Swing Line
Lender receives any payment on account of such@lime Loan, the Swing Line Lender will distributesuch
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Revolving Credit Lender its Pro Rata Share of spayment thereof in the same funds as those recbivdite Swing Line Lender.

(i) If any payment received by the Swing Linender in respect of principal or interest on &wing Line Loan is required to be
returned by the Swing Line Lender under any ofdineumstances described in Section 1Qif6luding pursuant to any settlement entered
into by the Swing Line Lender in its discretiondch Revolving Credit Lender shall pay to the Swinte Lender its Pro Rata Share the
on demand of the Administrative Agent, plus intetesereon from the date of such demand to the glatk amount is returned, at a rate per
annum equal to the Federal Funds Rate. The Admatiigt Agent will make such demand upon the reqogite Swing Line Lender.

(e) _Interest for Account of Swing Line Lenddthe Swing Line Lender shall be responsible fonining the Borrower for interest on the
Swing Line Loans. Until each Revolving Credit Lenélends its Base Rate Loan or risk participationspant to this Section 2.@4d refinance
such Revolving Credit Lender’'s Pro Rata Share gf&ming Line Loan, interest in respect of such Rada Share shall be solely for the
account of the Swing Line Lender.

(f) Payments Directly to Swing Line Lendérhe Borrower shall (on its own behalf or on bélo&the applicable Co-Borrower(s)) or the
applicable CaBorrower may make all payments of principal anéfiest in respect of the Swing Line Loans direailyhte Swing Line Lende

(g) Swing Line Loans to GBorrowers. Any Swing Line Loan Notice identifying a Co-Bower as the party to whom the applicable
Swing Line Loan should be directed may designath €lo-Borrower as the “primary obligor” with respéz such Swing Line Loan and
amounts payable with respect thereto. Such desigmdtowever, shall not prevent the Borrower, eaitter Co-Borrower and each Guarantor
hereunder from remaining liable for the full andldi repayment of such Swing Line Loan and suchraheunts and for the full and final
repayment of the Obligations as required pursuatti¢ terms hereof and the Borrower, each Co-B@ramd each Guarantor hereby
acknowledges and agrees that each of them shafidehall remain liable for the full and final rgpeent of each Swing Line Loan made
pursuant to the terms hereof in accordance withAlgireement, regardless of the party to whom swghd@lLine Loan is funded and
regardless of whether a specific party is desighatethe “primary obligor” with respect thereto.

2.05 Prepayments
(a) The Borrower (and the Co-Borrowers) shalpermitted to prepay the Loans in accordance tivéHollowing terms and conditions:

(i) The Borrower (on its own behalf or on bilod the applicable Co-Borrower(s)) or the applitaCo-Borrower may, upon notice to
the Administrative Agent, at any time or from titeetime (A) voluntarily prepay Base Rate Loans imole
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or in part without premium or penalty and (B) vdiamily prepay Eurodollar Rate Loans in whole opart on the last day of the applicable
Interest Period without premium or penalty; proddeat (1) such notice must be received by the Adstiative Agent not later than 1:00
p.m. (A) one (1) Business Day prior to any datprejpayment of Eurodollar Rate Loans and (B) ordéite of prepayment of Base Rate
Loans; (2) any prepayment of Eurodollar Rate Lagradl be in a principal amount of $1,000,000 orteole multiple of $100,000 in excess
thereof; and (3) any prepayment of Base Rate Lehah be in a principal amount of $500,000 or a lehoultiple of $100,000 in excess
thereof or, in each case, if less, the entire vai@amount thereof then outstanding. Each suciteshall specify the date and amount of
such prepayment and the Type(s) of Loans to beamtemd whether the Loans to be prepaid are Teram&or Revolving Credit Loans |
any applicable combination thereof) (and in thesabs of any designation in such notice as to whantility to prepay, prepayment
amounts shall be applied to Revolving Credit Loans)

(ii) The Borrower (on its own behalf or on léftof the applicable Co-Borrower(s)) or the apphbte= Co-Borrower may voluntarily
prepay Eurodollar Rate Loans in whole or in paraog date other than the last day of the Interesb® applicable thereto without
premium;_providedhat the Borrower shall deliver to the AdministvatiAgent a timely notice of prepayment in accor@awith clause
(a) above and pay any “breakage” charges and isedeeosts or charges incurred by the Lenders agshé of such prepayment pursuant
to Section 3.05

In the case of any prepayment made or to be maceninection with subclauses (i) or (ii) above: (8¢ Administrative Agent will promptly
notify each Appropriate Lender of its receipt ofleauch notice with respect thereto, and of thewarhof such Lender’'s Pro Rata Share of
such proposed prepayment; (B) if such notice iswivy the Borrower (whether on its own behalf obehalf of any Co-Borrower) or the
applicable Co-Borrower, the Borrower (on its owimalé or on behalf of the applicable Co-Borrower(®)}the applicable Co-Borrower shall
make such prepayment and the payment amount skaifsuch notice shall be due and payable onateegpecified therein; (C) any
prepayment of a Eurodollar Rate Loan shall be apamied by all accrued interest thereon, togethdr ary additional amounts required
pursuant to Section 3.0%nd (D) each such prepayment shall be appli¢de@pplicable Loans of the Lenders in accordaritethveir
respective Pro Rata Shares. The failure of thedaer or the applicable Co-Borrower to make a prapayt hereunder following the delivery
of a notice of a pending prepayment pursuant tgtbeisions contained in this clause (a) shallawotstitute a Default or Event of Default
hereunder; provided, however, that the AdministeafAgent shall not be required to accept any preygey offered by the Borrower or the
applicable Co-Borrower hereunder unless timelyagothereof has been given in accordance with (@it extent required by) this clause
(a) and Borrower’s or the applicable Co-Borrowegrrepayment is accompanied by any “breakage” chaagdsll other increased costs or
charges incurred by the Lenders as the resultaf ptepayment.

(b) The Borrower (on its own behalf or on béb&the applicable Co-Borrower(s)) or the appht&Co-Borrower may, upon notice to the
Swing Line Lender (with a copy to the Administratifgent), at any time or from time to time, volumitaprepay Swing Line Loans in
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whole or in part without premium or penalty; prositihat (i) such notice must be received by the Swing Lender and the Administrative
Agent not later than 1:00 p.m. on the date of ttepayment, and (ii) any such prepayment shall kzerminimum principal amount of
$100,000. Each such notice shall specify the dadeamount of such prepayment. If such notice iemivy the Borrower (whether on its own
behalf or on behalf of any Co-Borrower) or the égaddle Co-Borrower, the Borrower (on its own belmalbn behalf of the applicable Co-
Borrower(s)) or the applicable Co-Borrower shallkeauch prepayment and the payment amount speaifiaath notice shall be due and
payable on the date specified therein. The faibditne Borrower or the applicable Co-Borrower tokea prepayment hereunder following

the delivery of a notice of a pending prepaymemspant to the provisions contained in this clalgeskall not constitute a Default or Even
Default hereunder; providechowever, that the Administrative Agent shall not be reqdito accept any prepayment offered by the Borrower
or the applicable Co-Borrower hereunder unlesslyimetice thereof has been given in accordance (aitldl to the extent required by) this
clause (b).

(c) If for any reason the Total Revolving At&dutstandings at any time exceed the Revolvingd@iCommitments then in effect or the
aggregate Unsecured Debt of the Borrower and ts@iolated Entities (including any requested ordieg Credit Extension) exceeds the
amount permitted pursuant to Section 7.03(aéeof, the Borrower or the applicable Co-Borrosfeall (on its own behalf or on behalf of
the applicable Co-Borrower(s)) immediately prepa&yr Loans, Revolving Credit Loans and/or Cash @alidize the L/C Obligations in an
aggregate amount equal to such excess, as apptigablided, however, that the Borrower shall not be required to Cashateralize the
L/C Obligations pursuant to this Section 2.05(o)ess after the prepayment in full of the RevaV@redit Loans and Swing Line Loans the
Total Revolving Credit Outstandings exceed the &ggte Revolving Credit Commitments then in effect.

2.06 Termination or Reduction of Revolving Credit @mmitments; Increase of Facilities

(a) Voluntary Terminations or ReductiariEhe Borrower may (as representative for all BagpParties), upon notice to the
Administrative Agent, terminate the Revolving Ctedommitments, or from time to time permanently anelvocably reduce the Revolving
Credit Commitments; providettiat (i) any such notice shall be received by tdenkistrative Agent not later than 11:00 a.m. three
(3) Business Days prior to the date of terminationeduction, (ii) any such partial reduction shwlin an aggregate amount of $5,000,000 or
any whole multiple of $1,000,000 in excess theréidf,the Borrower shall not terminate or redube Revolving Credit Commitments if, af
giving effect thereto and to any concurrent prepants hereunder, the Total Revolving Credit Outstagglwould exceed the Aggregate
Revolving Credit Commitments, (iv) any reductiontieé Aggregate Revolving Credit Commitments to mmoant below $500,000,000 shall
result in a reduction of the Swing Line Sublimit&yercentage equal to the percentage reductithe iAggregate Revolving Credit
Commitments below $500,000,000 and (v) the LetteZredit Sublimit shall be automatically reducedattordance with the definition
thereof concurrently with any reduction in the Aggate Revolving Credit Commitments. Any reductibthe Aggregate Revolving Credit
Commitments shall be applied to the Revolving Gr€dimmitment of each Revolving Credit Lender acowgdo its Pro Rata
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Share. All fees accrued until the effective datamf termination of the Aggregate Revolving Cr&bmmitments shall be paid on the
effective date of such termination. Notwithstandamything contained herein to the contrary, Bornostell not be permitted to request a
reduction in the Aggregate Revolving Credit Comnaitits pursuant to this Section 21®6re than two (2) times during any twelve (12) ntx
period.

(b) Voluntary Increases in the Facilitigsollowing the Closing Date, the Revolving Cregddmmitments and the principal amount of the
Term Facility may be increased by an aggregate atafwp to $100,000,000.00 (such that the Aggregavolving Credit Commitments
plus the aggregate principal amount of any incrédsem Facility would total an amount that doesexateed $700,000,000.00) if:

(i) the Borrower, from time to time, on or bef the date occurring thirty-six (36) calendar therfollowing the Closing Date, requests
an increase in the Revolving Credit Commitments,term Facility, or a combination thereof, in wi@ito the Administrative Agent (such
requested total increase to be in an amount of $000000.00 or less);

(i) the Arranger is able, within ninety (98ays of receiving an increase request pursuanttidause (i) above, to syndicate the amount
of such increase on a best efforts basis (A) toasmaore Lenders or one or more financial instig qualifying as an Eligible Assignee
and otherwise acceptable to the Borrower, Admiaiste Agent and Arranger and (B) in a manner otlimgwn accordance with the terms
and conditions set forth in any written agreemendiag the Borrower and the Arranger relating to sachease;

(i) such increase does not increase the amnofuithe Commitment of any Lender without the terit consent of such Lender;

(iv) the Borrower executes new Notes reflegtine increase in the Revolving Credit Commitmemts/or the Term Facility, as the case
may be, the Co-Borrowers execute any new Notesstgd by the Lenders (such new Co-Borrower Notée toeld by the Administrative
Agent in accordance with the terms_of Section 2} &nd any additional documents, instruments oreagemts deemed reasonably
necessary in connection therewith by the AdministeaAgent, and the Borrower and/or the Co-Borrawexecute such other amendments
to the Loan Documents as are deemed reasonablggagdy the Administrative Agent;

(v) no Event of Default exists as of the daftesuch request and no Default or Event of Defaxilsts as of the date on which such
increase is to occur; and

(vi) the Borrower pays (A) to the Arrangere tAccordion Arrangement Fee required by Paragrapitiie Fee Letter among the
Borrower and Arranger in connection with such iasein the Facilities, (B) to the Arranger for #ueount of Lenders participating in the
increase of the Facilities, upfront fees in the amaet forth in Paragraph 2 of the Fee LettetlerRevolving Credit Facility and the Te
Facility
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(it being understood that increases in the Revgl@redit Facility are “New Money” for purposes arBgraph 2 of the Fee Letter), and
(C) all reasonable costs and expenses (includitgygy Costs) incurred by the Administrative Agentlocumenting or implementing
such increase regardless of whether the Arrangeralde to syndicate the amount of the requestdése; providedhowever, that the
Borrower shall not pay any fees for increased artsountil such time as the increase occurs.

After such increase, all of the terms and @ioms of the Loan Documents shall apply to theéased amount of the Facilities as if such
amount were in effect as of the date hereof. Eaafder that may be a party hereto from time to tieby acknowledges that the Facilities
may be increased pursuant to this Section 2.0&{grdless of whether such Lender approves sucbase or increases its Commitment
hereunder;_providedthat Arrangers hereby agree to offer to eachtiegid.ender, on terms and conditions similar tosehbeing offered to
other prospective lenders, a portion of any in@eashe Facilities equal to such Lender’s Pro Fitare of the applicable Facilities
immediately prior to such increase.

(c) General The Administrative Agent will promptly notify theenders of any such notice of termination, redurctir increase of the
Facilities. To the extent the one or both of theiliges are increased pursuant to clause (b) apaVéenders (including both previously-
existing and new Lenders) shall receive new Natélecating their respective Pro Rata Share of thaliias and new Lenders shall, to the
extent necessary to cause the outstanding prinaipalint of the Loans and other Obligations allogableach Lender to equal each such
Lender’s Pro Rata Share, fund Loans directly toother Lenders, as directed by the Administratiggiit. Upon the request of any Lender
made through the Administrative Agent, the BorroWarties hereby agree to execute and deliver amyNwes required pursuant to this
Section 2.060 evidence the Loans made by the Lenders (prowadgdNotes being replaced are either returned atl@dcor marked as
replaced and provided, that any Notes deliverethbyespective Co-Borrowers shall be held by theiistrative Agent pursuant to the
terms of Section 2.11(lhereof) and acknowledges, consents and agrees fartding by any new Lenders of Loans pursuantégtrevious
sentence for the purpose of causing the Outstamdlimgunt of such Loans to equal each Lender’s Pria Bhare.

2.07 Repayment of Loans

(a) The Borrower Parties shall repay to thenkdstrative Agent for the benefit of the Term Lenslon the Maturity Date for the Term
Facility, the aggregate principal amount of Ternahs outstanding on such date.

(b) The Borrower Parties shall repay to thenddstrative Agent for the benefit of the RevolviGgedit Lenders on the Maturity Date for
the Revolving Credit Facility, the aggregate proatiamount of all Revolving Credit Loans outstaigdim such date.

(c) The Borrower Parties shall repay each §wine Loan on the earlier to occur of (i) the déxe (5) Business Days after such Loan is
made and (ii) the Maturity Date for the Revolvingedit Facility.
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2.08 Interest.

(a) Subject to the provisions of subsectigrbdow, (i) each Eurodollar Rate Loan under eaatiliEy shall bear interest on the outstanc
principal amount thereof for each Interest Period eate per annum equal to the Eurodollar Ratsudoh Interest Period pltise Applicable
Rate for such Facility; (ii) each Base Rate Loadarreach Facility (other than Swing Line Loans)lIdbwar interest on the outstanding
principal amount thereof from the applicable boriraywate at a rate per annum equal to the BasefRegthe Applicable Rate for such
Facility; and (iii) each Swing Line Loan shall beaterest on the outstanding principal amount tbiefemm the applicable borrowing date at a
rate per annum equal to the Base Rate plus thadsiye Rate for the Revolving Credit Facility |€s80%.

(b) (i) If any amount of principal of any Lo@not paid when due (without regard to any ajgiie grace periods), whether at stated
maturity, by acceleration or otherwise, such amatiall thereafter bear interest at a fluctuatirigriest rate per annum at all times equal tc
Default Rate to the fullest extent permitted byleggle Laws (until such time as such payment isienand all Events of Default existing
under the Agreement are cured, at which point tefadlt Rate shall no longer be applied).

(i) If any amount (other than principal ofyabhoan) payable by any Borrower Party under anyrLDacument is not paid by the date on
which such failure to pay constitutes an Event efddlt hereunder (whether as a result of the statgdrity of any Obligations, by
acceleration or otherwise), then, unless otheraggeed to by the Required Lenders, such amourittileatafter bear interest at a
fluctuating interest rate per annum at all timesag¢do the Default Rate to the fullest extent pétedi by applicable Laws (until such time
all Events of Default existing under the Agreemamat cured, at which point the Default Rate shallomyer be applied).

(iii) Upon the request of the Required Lendersile any Event of Default exists, the Borrowarties shall pay interest on the principal
amount of all outstanding Obligations hereundemftbe date of such Event of Default at a fluctuptinterest rate per annum at all times
equal to the Default Rate to the fullest extentipted by applicable Laws (until such time as alekts of Default existing under the
Agreement are cured, at which point the DefauleRétall no longer be applied).

(iv) Accrued and unpaid interest on past dueunts (including interest on past due interesd)ldie due and payable upon demand.

(c) Interest on each Loan shall be due andlgayin arrears on each Interest Payment Datecaidi thereto 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 wardebebtor Relief Law.

(d) The parties hereto hereby agree and stipthat the only charge imposed upon the Borr®eeties for the use of money in conneci
with this Agreement is and shall be the
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interest specifically described in Section 2.03ii¢)and Sections 2.08(and_(b). Notwithstanding the foregoing, the parties hefatther
agree and stipulate that all amounts paid or dugsuamnt to Article lllhereof and all fees provided for in Section 2.08 alhother agency fee
syndication fees, arrangement fees, amendmentudpdont fees, commitment fees, facility fees, unuss] closing fees, letter of credit fe
underwriting fees, default charges, late chargasjihg or “breakage” charges, increased cost ceaegmrneys’ fees and reimbursement for
costs and expenses paid by the Administrative Ageahy Lender to third parties or for damages iireniby the Administrative Agent or a
Lender or any other similar amounts or charges nadempensate the Administrative Agent or any dustder for underwriting or
administrative services and costs or losses peddron incurred, and to be performed or incurredhieyAdministrative Agent and/or the
Lenders in connection with this Agreement and simadler no circumstances be deemed to be chargdsefase of money. Any use by any
Borrower Party of certificates of deposit issuedaby Lender or other accounts maintained with agyder has been and shall be voluntary
on the part of such Borrower Party. All chargesothan charges for the use of money shall be &diyyed and nonrefundable when due.

2.09 Fees In addition to certain fees described in subsest(i) and (j) of Section 2.03

(a) _Unused Fedn consideration of the Revolving Credit Commitrteeof the Revolving Credit Lenders hereunder Bbeower Parties
shall pay to the Administrative Agent (for the bithef the Revolving Credit Lenders) a daily feedonnection with the unused amount of the
Aggregate Revolving Credit Commitments (the “ UntuBee”). The Unused Fee shall be payable as of thedagtof each calendar quarter
and as of the Maturity Date for the Revolving Ctédicility in arrears in an amount equal to the sirthe Daily Unused Fees accrued during
the applicable calendar quarter period (or portiwreof). All Unused Fees shall be fully earned nvpaid and shall not be refundable for any
reason whatsoever. The Unused Fee shall commersoetioe on the Closing Date.

(b) Other FeesThe Borrower shall, without duplication, pay ke tArranger and the Administrative Agent for tr@irn respective
accounts fees described in Paragraphs 1-3 of ta&.&er in the amounts and at the times spedcifiede Fee Letter. Bank of America shall
pay to the Lenders the fees specified in Paraglagfthe Fee Letter. Such fees shall be fully editmken paid and shall not be refundable for
any reason whatsoever.

2.10 Computation of Interest and Fees; RetroactivAdjustments of Applicable Rates. (a) All computations of fees and interest shall
be made on the basis of a 360-day year and aciyalalapsed (which results in more fees or inteassapplicable, being paid than if
computed on the basis of a 365-day year). Intstest accrue on each Loan for the day on which_then is made, and shall not accrue on a
Loan, or any portion thereof, for the day on whilsé Loan or such portion is paid, providédt any Loan that is repaid on the same day on
which it is made shall, subject to Section 2.12@ar interest for one day.

(b) If, as a result of any restatement of theo adjustment to the financial statements oBbgower or for any other reason (i) the
Consolidated Leverage Ratio as calculated by the
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Borrower as of any applicable date was inaccunati(# a proper calculation of the Consolidated/émge Ratio would have resulted in
higher pricing for such period, the Borrower shwithin five (5) Business Days and retroactivelydisigated to pay to the Administrative
Agent for the account of the applicable Lenderepmotly on demand by the Administrative Agent (dteathe occurrence of an actual or
deemed entry of an order for relief with respedhis Borrower under the Bankruptcy Code of the &thibtates, automatically and without
further action by the Administrative Agent, any den or the L/C Issuer), an amount equal to the &xoéthe amount of interest and fees that
should have been paid for such period over the ataflinterest and fees actually paid for suchgubfafter giving credit to any confirmed
overpayments for prior periods determined in sistatement). This paragraph shall not limit thategf the Administrative Agent, any
Lender or the L/C Issuer, as the case may be, Weldion 2.03(c)(iii), 2.03(i) or 2.08 under Article VIII. The Borrower's obligations

under this paragraph shall survive terminatiorhef Commitments and the repayment of all other @hibgs hereunder for a period of two

(2) years from the date of termination of the Cotnmeints and the repayment of all the Obligationgeder.

2.11 Evidence of Debt

(a) The Credit Extensions made by each Leskall be evidenced by one or more accounts or dsaoaintained by such Lender and by
the Administrative Agent in the ordinary coursebakiness. The accounts or records maintained bfxdh@nistrative Agent and each Lender
shall be conclusive absent manifest error of thewarhof the Credit Extensions made by the Lendetkd Borrower Parties and the interest
and payments thereon. Any failure to so recorchgrearor in doing so shall not, however, limit dherwise affect the obligation of the
Borrower Parties hereunder to pay any amount owiitiy respect to the Obligations. In the event of aonflict between the accounts and
records maintained by any Lender and the accoumatsexcords of the Administrative Agent in respdcuch matters, the accounts and
records of the Administrative Agent shall controkiie absence of manifest error. Upon the requestylLender made through the
Administrative Agent, each of the Borrower Pargball execute and deliver to such Lender (throbghAtdministrative Agent) a Term Note
or a Revolving Credit Note, as applicable, whichlsévidence such Lender’s Loans in addition tchsaiccounts or records; providethat the
Lenders hereby agree that the Administrative Agéatl be permitted to hold for their benefit eadvBving Credit Note and each Term N
executed and delivered by the Co-Borrowers herauextzept to the extent that a Lender has spedificatjuested in writing that any such
Note be delivered to it. The Administrative Agenteach Lender (as applicable) may attach schediiiés Note and endorse thereon the ¢
Type (if applicable), amount and maturity of itsdns and payments with respect thereto.

(b) In addition to the accounts and recordsrred to in subsection (a), each Revolving Creditder and the Administrative Agent shall
maintain in accordance with its usual practice aot®or records evidencing the purchases and Isglssch Revolving Credit Lender of
participations in Letters of Credit and Swing Lingans. In the event of any conflict between thevbaots and records maintained by the
Administrative Agent and the accounts and recofdmg Revolving Credit Lender in respect of suchtera, the accounts and records of the
Administrative Agent shall control in the absenéenanifest error.
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2.12 Payments Generally

(a) All payments to be made by any of the Bamr Parties shall be made without condition onud¢idn for any counterclaim, defense,
recoupment or setoff. Except as otherwise exprgsslyided herein, all payments by any Borrower yhareunder shall be made to the
Administrative Agent, for the account of the regpecLenders to which such payment is owed, aitiministrative Agent’s Office in
Dollars and in immediately available funds notidtean 2:00 p.m. on the date specified herein. Ath@inistrative Agent will promptly
distribute to each Lender its Pro Rata Share (oeradpplicable share as provided herein) of sugmpat in like funds as received by wire
transfer to such Lender’s Lending Office. All paymtereceived by the Administrative Agent after 20061, shall be deemed received on the
next succeeding Business Day and any applical#ecisit or fee shall continue to accrue.

(b) If any payment to be made by any BorroRarty shall come due on a day other than a Busbagspayment shall be made on the
next following Business Day, and such extensiotinoé shall be reflected in computing interest @sfeas the case may be.

(c) Unless the Borrower or any Lender hasfieotithe Administrative Agent, prior to the dateygrayment is required to be made by it to
the Administrative Agent hereunder, that the agtile Borrower Party(ies) or such Lender, as the o@sy be, will not make such payment,
the Administrative Agent may assume that the applie Borrower Party(ies) or such Lender, as the o@ay be, has timely made such
payment and may (but shall not be so requiredriggliance thereon, make available a correspondingunt to the Person entitled thereto. If
and to the extent that such payment was not innfecte to the Administrative Agent in immediatelaidable funds, then:

(i) if any Borrower Party failed to make suymdyment, each Lender shall forthwith on demandyépdhe Administrative Agent the
portion of such assumed payment that was madeat@ailo such Lender in immediately available futidgether with interest thereon in
respect of each day from and including the daté smeount was made available by the Administratiget to such Lender to the date
such amount is repaid to the Administrative Agentimediately available funds at the Federal FURale from time to time in effect; and

(ii) if any Lender failed to make such paymesich Lender shall forthwith on demand pay toAdeinistrative Agent the amount
thereof in immediately available funds, togethethvimterest thereon for the period from the datthsamount was made available by the
Administrative Agent to any Borrower Party to thetelsuch amount is recovered by the Administradigent (the “ Compensation Period
") at a rate per annum equal to the Federal Furads fRom time to time in effect, plus any admirasitre, processing or similar fees
customarily charged by the Administrative Agent@annection with the foregoing. If such Lender paysh amount to the Administrative
Agent, then such amount shall constitute such Lesdl@an included in the applicable Borrowing. lich Lender does not pay such
amount forthwith upon the Administrative Agent'swend therefor, the Administrative Agent may makkemand therefor upon the
Borrower Parties, and the Borrower Parties shallquech amount to the Administrative
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Agent, together with interest thereon (including applicable “breakage” charges related thereto)fe Compensation Period at a rate per
annum equal to the rate of interest applicablé¢oapplicable Borrowing. Nothing herein shall berded to relieve any Lender from its
obligation to fulfill its Commitment or to prejudicany rights which the Administrative Agent or B@rower Parties may have against .
Lender as a result of any default by such Lendezuraler.

A notice of the Administrative Agent to anyrider or the Borrower with respect to any amountgwinder this subsection (c) shall be
conclusive, absent manifest error.

(d) If any Lender makes available to the Adsthative Agent funds for any Loan to be made bghsuender as provided in the foregoing
provisions of this Article Il and such funds are not made available to theoBar Parties by the Administrative Agent becaugectimdition:
to the applicable Credit Extension set forth inidlet [V are not satisfied or waived in accordance withtéhms hereof, the Administrative
Agent shall return such funds (in like funds aseieed from such Lender) to such Lender, withoutriest.

(e) The obligations of the Lenders hereundenake Term Loans and Revolving Credit Loans arfdnd participations in Letters of
Credit and Swing Line Loans are several and nat jdihe failure of any Lender to make any Loanooiuind any such participation on any
date required hereunder shall not relieve any dtkader of its corresponding obligation to do sessanh date, and no Lender shall be
responsible for the failure of any other Lendesdamake its Loan or purchase its participation.

() Nothing herein shall be deemed to obligatg Lender to obtain the funds for any Loan in pasticular place or manner or to constit
a representation by any Lender that it has obtagmedll obtain the funds for any Loan in any paufiar place or manner.

2.13 Sharing of Payments If, other than as expressly provided elsewhereihgany Lender shall obtain on account of therlsomade
by it, or the participations in L/C ObligationsiarSwing Line Loans held by it, any payment (wheth@untary, involuntary, through the
exercise of any right of set-off, or otherwiseeixcess of its ratable share (or other share coééaaphereunder) thereof, such Lender shall
immediately (a) notify the Administrative Agentsidich fact, and (b) purchase from the other Lensigch participations in the Loans mads
them and/or such subparticipations in the partt@pa in L/C Obligations or Swing Line Loans helgdthem, as the case may be, as shall be
necessary to cause such purchasing Lender to fleaexcess payment in respect of such Loans orpartitipations, as the case may be, pro
rata with each of them; providedowever, that if all or any portion of such excess paynisithereafter recovered from the purchasing
Lender under any of the circumstances describ&gation 10.0§including pursuant to any settlement entered liiytehe purchasing Lender
in its discretion), such purchase shall to thagéekbe rescinded and each other Lender shall repdne purchasing Lender the purchase price
paid therefor, together with an amount equal tdhhquaying Lender’s ratable share (according to to@grtion of (i) the amount of such
paying Lender’s required repayment to (ii) the tataount so recovered from the purchasing Lendeashg interest or other amount paid or
payable by the purchasing Lender in respect ofdta# amount so recovered, without further intetesteon. Each of the Borrower
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Parties from time to time party hereto hereby agthat any Lender so purchasing a participatiomfamother Lender may, to the fullest
extent permitted by law, exercise all its rightgpafyment (including the right of set-off, but sutijio Section 10.09with respect to such
participation as fully as if such Lender were tlrect creditor of the Borrower in the amount of Isyrarticipation. The Administrative Agent
will keep records (which shall be conclusive anmudirig in the absence of manifest error) of partitigms purchased under this Section and
will in each case notify the Lenders following asych purchases or repayments. Each Lender thatgses a participation pursuant to this
Section shall from and after such purchase havedheto give all notices, requests, demands ctiivas and other communications under
Agreement with respect to the portion of the Olilmy@s purchased to the same extent as though tichgming Lender were the original ow
of the Obligations purchased.

2.14 Maturity Date .

(a) _Maturity Date (i) Subject to the provisions of clause (c) détBection 2.14 the Borrower Parties shall, on the Maturity Diatethe
Term Facility, cause the Obligations in respedhef Term Facility (including, without limitation|lautstanding principal and interest on the
Term Loans and all fees, costs and expenses duevand under the Loan Documents in respect of terilFacility) to be Fully Satisfied.

(i) Subject to extension pursuant to the ®and conditions set forth in clause (b) of thistt®a 2.14and subject to the provisions of
clause (c) of this Section 2.14he Borrower Parties shall, on August 29, 20h# (tInitial Maturity Date”), cause the Obligations in
respect of the Revolving Credit Facility (includjngithout limitation, all outstanding principal aimtterest on the Revolving Credit Loans
and Swing Line Loans and all fees, costs and exgsetise and owing under the Loan Documents in régpéiee Revolving Credit
Facility) to be Fully Satisfied.

(b) Extended Maturity Date Option for the Ring Credit Facility. Not more than 180 days and not less than 60 pldgsto the Initial
Maturity Date, the Borrower may (on behalf of &léh-existing Borrower Parties) request in writihgttthe Revolving Credit Lenders extend
the term of this Agreement in respect of the Rewgi\Credit Facility to August 29, 2012 (the " Extlsd Maturity Datef). Such extension
option shall be subject to the satisfaction offtilowing requirements:

(i) at the Initial Maturity Date, there shatht exist any Default or Event of Default by therBover or any other Loan Party; and

(ii) the Borrower Parties shall, at the Irifidaturity Date, deliver to the Administrative Age(fior the pro rata benefit of the Revolving
Credit Lenders based on their respective Revol@reglit Commitments) an extension fee equal to tevalvd one-half of one hundredths
of one percent (0.125%) of the then-existing Aggtedrevolving Credit Commitments (whether fundedrdunded).
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(c) _Satisfaction of Obligations Upon Accet@a . Notwithstanding anything contained herein orriy ather agreement to the contrary, to
the extent any of the Obligations are acceleratedyant to the terms hereof (including, withoutifation, Section 8.0Rereof), the Borrower
Parties shall, immediately upon the occurrenceuichscceleration, cause such accelerated Obligatiobe Fully Satisfied.

2.15 Joint and Several Liability of Borrower Parties .

(a) Each of the Borrower Parties is accepingt and several liability hereunder in considenatof the financial accommodation to be
provided by the Revolving Credit Lenders and thenTkenders under this Agreement, for the mutuakfigrdirectly and indirectly, of each
of the Borrower Parties and in consideration ofutthdertakings of each of the Borrower Parties teptjoint and several liability for the
obligations of each of them under the Loan Document

(b) Each of the Borrower Parties jointly amederally hereby irrevocably and unconditionally gts, not merely as a surety but also as a
co-debtor, joint and several liability with the otH&orrower Parties with respect to the payment amtbpaance of all of the Obligations as
which there is a Co-Borrower it being the intentadrithe parties hereto that all of the Obligatiasgo which there is a Co-Borrower shall be
the joint and several obligations of each of therBeer Parties without preferences or distinctiomoag them.

(c) If and to the extent that any of the Boreo Parties shall fail to make any payment wittpees to any of the Obligations as to which
there is a Co-Borrower hereunder as and when daethE expiration of all applicable grace or cpegiods or to perform any of such
Obligations in accordance with the terms therdwntin each such event, the other Borrower Patiésake such payment with respect to,
or perform, such Obligation.

(d) The obligations of each Borrower Party emithe provisions of this Section 2.dénstitute full recourse obligations of such Boreow
Party, enforceable against it to the full extent®properties and assets.

(e) Except as otherwise expressly providegiheeach Co-Borrower hereby waives notice of atzoee of its joint and several liability,
notice of occurrence of any Default or Event of &éf (except to the extent notice is expressly iregiuto be given pursuant to the terms of
this Agreement), or of any demand for any paymeutien this Agreement, notice of any action at amettaken or omitted by the
Administrative Agent or any Lender under or in edpof any of the Obligations hereunder, any reguent of diligence and, generally, all
demands, notices and other formalities of everd kinconnection with this Agreement. Each Co-BomoWwereby assents to, and waives
notice of, any extension or postponement of the fian the payment of any of the Obligations hereunthe acceptance of any partial
payment thereon, any waiver, consent or other aciacquiescence by the Administrative Agent andémders at any time or times in
respect of any default by any Borrower Party inghgormance or satisfaction of any term, coveneartdition or provision of this
Agreement, any and all other indulgences whatsoeyéne Administrative Agent and/or Lenders in esgpof any of the Obligations
hereunder, and the taking, addition, substitutioretease, in whole or in part, at any
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time or times, of any security for any of such @hations or the addition, substitution or releasayhole or in part, of any Borrower Party.
Without limiting the generality of the foregoinga@h Co-Borrower assents to any other action otydalacting or any failure to act on the
part of the Administrative Agent or any Lender,lirding, without limitation, any failure strictly atiligently to assert any right or to pursue
any remedy or to comply fully with applicable laasregulations thereunder which might, but for pinevisions of this Section 2.1 %fford
grounds for terminating, discharging or relievingls Co-Borrower, in whole or in part, from any t&f obligations under this Section 2.1i6
being the intention of each Co-Borrower that, sglas any of the Obligations hereunder remain igiigat, the obligations of such Co-
Borrower under this Section 2.%5&all not be discharged except by performance laed ¢nly to the extent of such performance. The
obligations of each Co-Borrower under this Secidibshall not be diminished or rendered unenforceaplanty winding up, reorganization,
arrangement, liquidation, reconstruction or simgesceeding with respect to any Borrower Party Ateninistrative Agent or any Lender.
The joint and several liability of the Borrower Bas hereunder shall continue in full force ancefinotwithstanding any absorption, merger,
amalgamation or any other change whatsoever indh@e, membership, constitution or place of formmagbany Borrower Party, the
Administrative Agent or any Lender.

() The provisions of this Section 2.4 made for the benefit of the Administrative Agand the Lenders and their respective successors
and assigns, and may be enforced by any such Posortime to time against any of the Borrower R&ras often as occasion therefor may
arise and without requirement on the part of thenikistrative Agent or any Lender first to marshay &f its claims or to exercise any of its
rights against any of the other Borrower Partieo@xhaust any remedies available to it againgtoéthe other Borrower Parties or to resort
to any other source or means of obtaining paymeanhy of the Obligations, or to elect any other eglyn The provisions of this Section 2.15
shall remain in effect until all the Obligationsréender shall have been paid in full or otherwiglyFSatisfied. If at any time, any payment,
or any part thereof, made in respect of any ofQbéigations is rescinded or must otherwise be restor returned by the Administrative
Agent and/or Lenders upon the insolvency, banksuptaeorganization of any of the Borrower Partm@sotherwise, the provisions of this
Section 2.15ill forthwith be reinstated and in effect as thbwsch payment had not been made.

(9) Notwithstanding any provision to the camyrcontained herein or in any other of the LoamriDoents, the obligations of each Borro
Party hereunder shall be limited to an aggregateuatequal to the largest amount that would nodleeits obligations hereunder subject to
avoidance under Section 548 of the Bankruptcy Qwdmy comparable provisions of any applicablesdtat.

(h) The Borrower, each Co-Borrower and eachr&utor (as applicable) shall have a right of dbation against any Co-Borrower
designated as a “primary obligor” with respectiy portion of the Obligations to the extent the Barer, any such Co-Borrower or
Guarantor pays any portion of such Obligationsyjoied, that the Borrower, Co-Borrowers and Guananshall have no such right of
contribution or any right of subrogation, indemnityreimbursement against the applicable Co-Borrdareamounts paid in connection with
this Section 2.15(h)ntil such time as all of the Obligations have bEaly Satisfied.
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2.16 Appointment of Borrower as Agent for BorrowerParties . Each Borrower Party hereby appoints the Borrdwexct as its
exclusive agent for all purposes under this Agreeraad the other Loan Documents (including, witHouitation, with respect to all matters
related to the borrowing and repayment of loandessribed in Articles land_ Il hereof). Each Borrower Party (in such capacity)
acknowledges and agrees that (a) the Borrower aguge such documents on behalf of all the Borrdvaeties as the Borrower deems
appropriate in its sole discretion and each Borrdaty (in such capacity) shall be bound by arldyated by all of the terms of any such
document executed by the Borrower on its beha)fafly notice or other communication delivered by Administrative Agent or any Lender
hereunder to the Borrower shall be deemed to haga Helivered to each Borrower Party and (c) thenitstrative Agent and each of the
Lenders shall accept (and shall be permitted toae) any document or agreement executed by theo®er on behalf of the Borrower
Parties (or any of them). Except as noted hereih meispect to requests for Borrowings or the makihgayments, the Borrower Parties must
act through the Borrower for all purposes undes fgreement and the other Loan Documents. Notvatitshg anything contained herein
(except as noted herein with respect to requesiBdrowings or the making of payments), to theeektany provision in this Agreement
requires any Borrower Party to interact in any nearwith the Administrative Agent or the Lendersh@tthan through such Borrower Party’s
execution and delivery of certain documents, agezgmor instruments), such Borrower Party shaBathrough the Borrower.

2.17 Tax Driven Lease Transactions Subject to the Loan Parties’ compliance with Bect.140f this Agreement, the Lenders agree
that, for so long as any real property asset ofXbmbined Parties is subject to a Tax Driven Léaa@saction, such property shall be treated
as being wholly-owned by the Loan Parties for aligmses under the Credit Agreement. Furthermoresddong as net cash received
(whether in the form of interest on bonds or ottiseyin connection with any Tax Driven Lease Tratisa equals the net cash paid (whether
in the form of rent or otherwise) under the appilealax Driven Lease Transaction Documents, suabuais shall be disregarded for
purposes of calculating the Consolidated Fixed Gd&overage Ratio.

ARTICLE Il
TAXES, YIELD PROTECTION AND ILLEGALITY

3.01 Taxes

(a) Any and all payments by the Borrower Rarto or for the account of the Administrative Agenany Lender under any Loan
Document shall be made free and clear of and witdeduction for any and all present or future taxkeies, levies, imposts, deductions,
assessments, fees, withholdings or similar chaagesall liabilities with respect thereto, excluglinn the case of the Administrative Agent
and each Lender, taxes imposed on or measured byeétall assets, receipts, branch profits, netrives and/or franchise and similar taxes
imposed on it (in lieu of net income taxes), by jimésdiction (or any political subdivision ther@afnder the Laws of which the Administrat
Agent or such Lender, as the case may be, is argaduir maintains a lending office, is doing bussn@shas other contacts (all such non-
excluded taxes, duties, levies, imposts, deductiassessments, fees, withholdings or similar
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charges, and liabilities being hereinafter refetmeds “ Taxes). If any of the Borrower Parties shall be reqditey any Laws to deduct any
Taxes from or in respect of any sum payable undgi.@an Document to the Administrative Agent or &ampder, (i) the sum payable shal
increased as necessary so that after making alireshideductions (including deductions applicabladditional sums payable under this
Section), each of the Administrative Agent and suehder receives an amount equal to the sum itdvbaVe received had no such
deductions been made, (ii) the Borrower Partiefi sieke such deductions, (iii) the Borrower Parsésall pay the full amount deducted to
relevant taxation authority or other authority atardance with applicable Laws, and (iv) withinddys after the date of such payment, the
Borrower shall furnish to the Administrative Agdnthich shall forward the same to such Lender) thgiral or a certified copy of a receipt
evidencing payment thereof. If the Lender receandg refund of taxes paid in accordance with th@iptes sentence, the Lender shall
promptly reimburse the applicable Borrower Paridgssuch gross-up.

(b) In addition, the Borrower Parties agrepay any and all present or future stamp, coudomumentary taxes and any other excise or
property taxes or charges or similar levies whidgbeafrom any payment made under any Loan Docummefitom the execution, delivery,
performance, enforcement or registration of, oep#lise with respect to, any Loan Document (heréémaéferred to as “ Other Tax8s

(c) If any of the Borrower Parties shall bquieed to deduct or pay any Taxes or Other Tay@®s for in respect of any sum payable under
any Loan Document to the Administrative Agent oy aender, the Borrower Parties shall also pay eéoAldministrative Agent or to such
Lender, as the case may be, at the time inter@stids such additional amount that the Administeathgent or such Lender specifies is
necessary to preserve the after-tax yield (aftetofang in all taxes, including taxes imposed ommasured by net income) that the
Administrative Agent or such Lender would have ireeg if such Taxes or Other Taxes had not been smpo

(d) The Borrower Parties agree to indemnify Administrative Agent and each Lender for (i) thikamount of Taxes and Other Taxes
(including any Taxes or Other Taxes imposed orrésddy any jurisdiction on amounts payable untir $ection) paid by the
Administrative Agent and such Lender, (i) amoupdyable under Section 3.01@md (iii) any liability (including additions to taypenalties,
interest and expenses) arising therefrom or witpeet thereto, in each case whether or not sucbslaxOther Taxes were correctly or
legally imposed or asserted by the relevant Govental Authority. Payment under this subsectiorsdll be made within 30 days after the
date the Lender or the Administrative Agent makdsmand therefor.

3.02 lllegality . If any Lender determines that any Law has madalawful, or that any Governmental Authority haserted that it is
unlawful, for any Lender or its applicable Lendidffice to make, maintain or fund Eurodollar Rateahse, or to determine or charge interest
rates based upon the Eurodollar Rate, then, onentiiereof by such Lender to the Borrower throlghAdministrative Agent, any obligation
of such Lender to make or continue Eurodollar Ratens or to convert Base Rate Loans to Eurodoléde Roans shall be suspended until
such Lender notifies the Administrative Agent ane Borrower that the
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circumstances giving rise to such determinatiotonger exist. Upon receipt of such notice, the Baer Parties shall, upon demand from
such Lender (with a copy to the Administrative Agenonvert all Eurodollar Rate Loans of such LarntdeBase Rate Loans, either on the
day of the Interest Period therefor, if such Lenday lawfully continue to maintain such EurodoRate Loans to such day, or immediately,
if such Lender may not lawfully continue to maintauch Eurodollar Rate Loans. Upon any such coiorerthe Borrower Parties shall also
pay accrued interest on the amount so convertath Eender agrees to designate a different Lendiifigedif such designation will avoid the
need for such notice and will not, in the goodHfgitdgment of such Lender, otherwise be mater@dibadvantageous to such Lender.

3.03 Inability to Determine Rates. If the Required Lenders determine that for arasom adequate and reasonable means do not exist fc
determining the Eurodollar Rate for any requesteerést Period with respect to a proposed EuradBlide Loan, or that the Eurodollar Rate
for any requested Interest Period with respectgmaosed Eurodollar Rate Loan does not adequatalyfairly reflect the cost to such
Lenders of funding such Loan, the AdministrativeeAgwill promptly so notify the Borrower and eacérider and will provide with such
notification such information and materials as Adistrative Agent determines is reasonably requioeslipport such determination.
Thereatfter, the obligation of the Lenders to makmaintain Eurodollar Rate Loans shall be suspenaitithe Administrative Agent (upon
the instruction of the Required Lenders) revokehswtice, and the Administrative Agent shall praljnpotify the Borrower and each
Lender when the conditions for the obligation af ttenders to make or maintain Eurodollar Rate Lasnsstored. Upon receipt of notice 1
the obligation of Lenders to make or maintain Ewottzat Rate Loans is suspended, the Borrower magkesany pending request for a
Borrowing of, conversion to or continuation of Edotlar Rate Loans or, failing that, will be deentechave converted such request into a
request for a Borrowing of Base Rate Loans in thewnt specified therein.

3.04 Increased Cost; Reduced Return; Capital Adequy; Reserves

(a) If any Lender determines that as a resfulie introduction of or any change in or in theerpretation of any Law, or such Lender’'s
compliance therewith, there shall be any increaghé cost to such Lender of agreeing to make &imgafunding or maintaining Eurodollar
Rate Loans or (as the case may be) issuing ocjmating in Letters of Credit, or a reduction i tamount received or receivable by such
Lender in connection with any of the foregoing (exling for purposes of this subsection (a) any sacheased costs or reduction in amount
resulting from (i) Taxes or Other Taxes (as to WHsection 3.0%hall govern), and (ii) changes in the basis oétiax of overall net income
or overall gross income by the United States orfargign jurisdiction or any political subdivisiaf either thereof under the Laws of which
such Lender is organized or has its Lending Officen from time to time within 15 days of demandoéh Lender (with a copy of such
demand to the Administrative Agent), the Borrowartles shall pay to such Lender such additionaluatsas will compensate such Lender
for such increased cost or reduction.

(b) If any Lender determines that the intradhrcof any Law regarding capital adequacy or amgngye therein or in the interpretation
thereof, or compliance by such Lender (or
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its Lending Office) therewith, has the effect oflueing the rate of return on the capital of suchde¥ or any corporation controlling such
Lender as a consequence of such Lender’s obligatiereunder (taking into consideration its polieidth respect to capital adequacy and
such Lender’s desired return on capital), then ftione to time within 15 days of demand of such Lem@vith a copy of such demand to the
Administrative Agent), the Borrower Parties shalygo such Lender such additional amounts as witipensate such Lender for such
reduction.

3.05 Compensation for LossesWithin 15 days of demand by any Lender (with pycto the Administrative Agent) from time to time,
the Borrower Parties shall promptly compensate &gctder for and hold such Lender harmless fromlasy, cost or expense incurred by it
as a result of:

(a) any continuation, conversion, paymentreppyment of any Loan other than a Base Rate Loanday other than the last day of the
Interest Period for such Loan (whether voluntargndatory, automatic, by reason of accelerationottoerwise); or

(b) any failure by the Borrower Parties (farrason other than the failure of such Lender thenzal.oan) to prepay, borrow, continue or
convert any Loan other than a Base Rate Loan odatesor in the amount notified by the Borrower; or

(c) any assignment of a Eurodollar Rate Loasa day other than the last day of the InteresbBéherefor as a result of a request by the
Borrower pursuant to Section 10.16

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

For purposes of calculating amounts payable byBtireower Parties to the Lenders under this Se@&ifb, each Lender shall be deemed to
have funded each Eurodollar Rate Loan made bytlteaEurodollar Rate for such Loan by a matchingogé or other borrowing in the
London interbank eurodollar market for a comparalh®unt and for a comparable period, whether osnoh Eurodollar Rate Loan was in
fact so funded.

3.06 Matters Applicable to all Requests for Comperagion .

(a) A certificate of the Administrative Agemit any Lender claiming compensation under thischetlll and setting forth the additional
amount or amounts to be paid to it hereunder, afaeation thereof and reasonable supporting inftiomar evidence with respect thereto
shall be conclusive in the absence of manifest ewdong as such requests for compensation are mikin ninety (90) days of incurrence.
Any Person seeking compensation under this ArtlElshall, in connection with any such claim, providetbthe Administrative Agent and
the Borrower with a copy of the certificate and gonting information/evidence referenced in the pras sentence. In determining the
compensation

76




amount claimed, the Administrative Agent or suchd&r may use any reasonable averaging and atoibatethods.

(b) Upon any Lender’s making a claim for comgation under Section 3.@t 3.04or a Lender’s making a determination under
Section 3.02 the Borrower may replace such Lender in accorelavith Section 10.16

3.07 Survival. All of the Borrower Parties’ obligations understtArticle 11l shall survive for a period of ninety (90) days daling the
date on which such obligations arise and shathéoextent such ninety (90) day period has nojprior to the termination of the
Commitments and repayment of all other Obligatibeeunder, survive such termination of the Committhand repayment of all other
Obligations hereunder for the remainder of sucletyif90) day period.

ARTICLE IV
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

4.01 Conditions of Initial Credit Extension. The occurrence of the Closing Date, the initffdaiveness of this Agreement and
obligation of each Lender to make its initial Ctdgiktension hereunder is subject to satisfactiotimeffollowing conditions precedent:

(a) The Administrative Agent’s receipt of tedlowing, each of which shall be originals or fangdes (followed promptly by originals)
unless otherwise specified, each properly exedoyesl Responsible Officer of the signing Loan Paggch dated the Closing Date (or, in the
case of certificates of governmental officialseaent date before the Closing Date) and each im ford substance satisfactory to the
Administrative Agent:

(i) executed counterparts of this Agreemaurfjcent in number for distribution to the Adminiative Agent, each Lender and the
Borrower;

(i) a Note executed by the Borrower in fasbeach Lender requesting a Note;

(iii) such certificates of resolutions or atlaetion, incumbency certificates and/or otherifiestes of Responsible Officers of each L«
Party as the Administrative Agent may reasonahbiyire evidencing the identity, authority and capaof each Responsible Officer
thereof authorized to act as a Responsible Offiteonnection with this Agreement and the otherrLBacuments to which such Loan
Party is a party;

(iv) such documents and certifications asAbministrative Agent may reasonably require to ewice that each Loan Party is duly
organized or formed, and is validly existing, irogcstanding and qualified to engage in busine#isdrjurisdiction of its incorporation or
organization;

(v) a favorable opinion of McKenna Long & Aidge, counsel to the Loan Parties, addressed tAdh@nistrative Agent and each
Lender, in form and substance

77




satisfactory to the Administrative Agent, covergrgforceability of the Loan Documents and other aratto be agreed upon;

(vi) a certificate signed by a Responsiblei¢gif of the Borrower certifying (A) that the condits specified in Sections 4.02@)d_(b)
have been satisfied, (B) that there has been nat eveircumstance since the date of the Auditediitial Statements that has had or ¢
be reasonably expected to have, either individuallyn the aggregate, a Material Adverse Effectl @) the calculation of the
Consolidated Leverage Ratio as of June 30, 2007;

(vii) a duly completed Compliance Certificate of June 30, 2007, signed by a Responsible @ffictne Borrower; and

(viii) such other assurances, certificateguthoents, consents or opinions as the Administra{yent, the L/C Issuer, the Swing Line
Lender or the Required Lenders reasonably may requi

(b) Any fees required to be paid to the Adstirsitive Agent, the Arranger or any other Lenddndther pursuant to the Fee Letter or
otherwise) on or before the Closing Date shall Hasen paid, it being understood and agreed thHidiaggregate commitments of the len
under the Existing Credit Facility immediately prio the Closing Date in an amount equal to $400@@0 shall constitute “Old Money” for
purposes of Paragraph 2 of the Fee Letter anth@i)ncrease in the Revolving Credit Commitmenttheamount of $100,000,000 on the
Closing Date shall constitute “New Money” for puges of Paragraph 2 of the Fee Letter.

(c) Unless waived by the Administrative Agethe Borrower shall have paid all Attorney Costshaf Administrative Agent to the extent
invoiced prior to or on the Closing Date, plus sadkitional amounts of Attorney Costs of the Admsirative Agent as shall constitute its
reasonable estimate of Attorney Costs incurre detincurred by it through the closing proceedifmevided that such estimate shall not
thereafter preclude a final settling of accountsvieen the Borrower and the Administrative Agent).

(d) The representations and warranties of ten Parties contained in Article & any other Loan Document, or which are contained
any other document furnished at any time underAggigement, shall be true and correct in all mategspects on and as of the Closing Date.

(e) No Default shall exist and be continuisgodthe Closing Date.

() There shall not have occurred a mateidigiease change since December 31, 2006 in the lassiassets, operations, condition (finar
or otherwise) or prospects of the Borrower an€itssolidated Entities taken as a whole, or in #utsfand information regarding such
entities as represented to date.

(9) There shall not exist any action, suivgistigation, or proceeding, pending or threatemedny court or before any arbitrator or
governmental authority that purports to affectBuoerower, its Consolidated Entities or any transactontemplated hereby, or that could
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reasonably be expected to have a Material Adveifeetton the Borrower and its Consolidated Entitesny transaction contemplated
hereby or on the ability of any party to perforsmadbligations under the documents to be executednnection herewith or in connection
with any other Loan Document.

(h) The Borrower and its Consolidated Entiggall be in compliance with all existing financiddligations and Contractual Obligations,
the failure to comply with could reasonably be estpd to have a Material Adverse Effect.

(i) The Administrative Agent and Lenders slil’e completed all due diligence with respech&Rorrower, its Consolidated Entities and
its Unconsolidated Entities and the Properties aiithereby.

(i) The Existing Indebtedness has been (drbvei] simultaneously with closing hereunder) reaid satisfied in full and all lending
commitments in respect of the Existing Indebtedies® been terminated.

4.02 Conditions to all Credit Extensions

The obligation of each Lender to honor any Ut for Credit Extension (other than a Loan Notempuesting only a conversion of Loans
to the other Type, or a continuation of EurodoRate Loans) is subject to the following conditigmsecedent:

(a) The representations and warranties oEtfzn Parties contained in Article & any other Loan Document, or which are contained
any document furnished at any time under this Age, shall be true and correct in all materiapeess on and as of the date of such Credit
Extension, except to the extent of changes reguftom matters permitted under the Loan Documentstheer changes in the ordinary course
of business not having a Material Adverse Effet] axcept to the extent that such representatiotsvarranties specifically refer to an
earlier date, in which case they shall be trueamdect as of such earlier date, and except thigidgoses of this Section 4.0the
representations and warranties contained in subssda) and (b) of Section 5.85all be deemed to refer to the most recent stattsme
furnished pursuant to clauses (a) and (b), respeygtiof Section 6.01

(b) No Default (or, in the case of Revolvinge@it Loans to be made in connection with any Unkrirsed Amount, no Event of Default)
shall exist, or would result from such proposedd@réxtension.

(c) The Administrative Agent and, if applicapbthe L/C Issuer or the Swing Line Lender shallehaeceived a Request for Credit Exten:
in accordance with the requirements hereof.

(d) Each Co-Borrower that has not been retbasea Co-Borrower pursuant to Section thégof shall have executed and delivered a Co-
Borrower Joinder Agreement, such other documengsrliments and agreements as may be reasonablyecey Administrative Agent to
evidence such Co-Borrower’s obligations hereundeespect of the Revolving Credit Facility and s&®evolving Credit Notes as may be
requested by the Lenders.
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Each Request for Credit Extension (other th&wan Notice requesting only a conversion of Ldarthe other Type or a continuation of
Eurodollar Rate Loans) submitted by the Borroweildte deemed to be a representation and warrhatyttie conditions specified 8ection:
4.02(a), (b) and (d)have been satisfied on and as of the date of thkcaple Credit Extension.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

The Loan Parties, jointly and severally, repre and warrant to the Administrative Agent arelltenders that:
5.01 Existence, Qualification and Power; Complianceith Laws.

The Borrower and each Consolidated Entitygauly organized or formed, validly existing amdgood standing under the Laws of the
jurisdiction of its incorporation or organizatidiy) has all requisite power and authority and edjuisite governmental licenses, authorizati
consents and approvals to (i) own its assets amy on its business and (ii) execute, deliver aadgym its obligations under the Loan
Documents (if any) to which it is a party, (c) islylqualified and is licensed and in good standinger the Laws of each jurisdiction where
its ownership, lease or operation of propertietherconduct of its business requires such quatiinar license, and (d) is in compliance with
all Laws; except in each case referred to in clgb¥@, (c) or (d), to the extent that failuredo so could not reasonably be expected to have ¢
Material Adverse Effect.

5.02 Authorization; No Contravention.

The execution, delivery and performance byhdaman Party of each Loan Document to which sualsdteis party, have been duly
authorized by all necessary corporate or otherrozgéional action, and do not and will not (a) camene the terms of any of such Person’s
Organization Documents; (b) conflict with or resualiany breach or contravention of, or the creatibany Lien (other than a Permitted Lien)
under, (i) any Contractual Obligation to which sirdrson is a party or (ii) any order, injunctiomitwer decree of any Governmental
Authority or any arbitral award to which such Perso its property is subject; or (c) violate any.a

5.03 Governmental Authorization; Other Consents.

No approval, consent, exemption, authorizatosrother action by, or notice to, or filing withny Governmental Authority or any other
Person is necessary or required in connection thétexecution, delivery or performance by, or ecganent against, any Loan Party of this
Agreement or any other Loan Document except thegfibf this Agreement with the Securities and ExgeCommission.

5.04 Binding Effect.

This Agreement has been, and each other La&ument, when delivered hereunder, will have bdaly, executed and delivered by each
Loan Party that is party thereto. This
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Agreement constitutes, and each other Loan Documieain so delivered will constitute, a legal, valind binding obligation of such Loan
Party, enforceable against each Loan Party thariy thereto in accordance with its terms, ex¢@phat enforcement may be subject to
bankruptcy, insolvency, reorganization, moratorimnother similar laws (whether statutory, regulgtor decisional) now or hereafter in
effect relating to creditors’ rights generally gfijfithe remedy of specific performance and injivetand other forms of equitable relief may
be subject to certain equitable defenses and tditloeetion of the court before which any procegdhrerefor may be brought, whether in a
proceeding at law or in equity.

5.05 Financial Statements; No Material Adverse Effet .

(a) The Audited Financial Statements (i) warepared in accordance with GAAP consistently agpthroughout the period covered
thereby, except as otherwise expressly noted tg(igifairly present in accordance with GAAP tfeancial condition of the Borrower and
the Consolidated Entities (including the ConsokdaEntities’ interest in the Unconsolidated Ensifias of the date thereof and their results of
operations for the period covered thereby in acmocd with GAAP consistently applied throughoutpleeiod covered thereby, except as
otherwise expressly noted therein; and (iii) shdwnaterial indebtedness and other liabilitiesedtror contingent, of the applicable parties as
of the date thereof, including liabilities for taxenaterial commitments and Indebtedness as rebjoyr&AAP.

(b) The unaudited consolidated balance shiddte Borrower and the Consolidated Parties (iiclg the Consolidated Entities’ interest in
the Unconsolidated Entities) dated June 30, 2064 tlae related consolidated statements of inconoperations, shareholders’ equity and
cash flows for the calendar quarter ended on that () were prepared in accordance with GAAP iastly applied throughout the period
covered thereby, except as otherwise expresslynbgzein, and (i) fairly present in accordanc&wdAAP the financial condition of the
parties identified therein as of the date thereaf their results of operations for the period cedahereby, subject, in the case of clauses
(i) and (ii), to the absence of footnotes and tomal year-end audit adjustments. Schedule 5635 forth, as of the Closing Date, all material
Indebtedness for Money Borrowed of the Borroweg, @onsolidated Entities and the UnconsolidatedtiEsfirespectively, as of the date of
such financial statements. Without limiting thedgoing, such list shall include all IndebtednessMoney Borrowed in excess of
$10,000,000.

(c) Since the date of the Audited Financialt&nents, there has been no event or circumstaiticer individually or in the aggregate, that
has had or could reasonably be expected to havateridl Adverse Effect.

5.06 Litigation .

Except as specifically disclosed in Schedul$ fas amended by any Compliance Certificate or Reédae€redit Extension containing
supplemental information thereto), there are niast suits, proceedings, claims or disputes pendinto the knowledge of the Loan Parties
after due and diligent investigation, threatenedamtemplated, at law, in equity, in arbitrationb@fore any Governmental Authority, by or
against any Consolidated Party or

81




against any of their properties or revenues thapgport to affect or pertain to this Agreementay other Loan Document, or any of the
transactions contemplated hereby, or (b) eithaviddally or in the aggregate, that are not covdrgdnsurance and, if determined adversely,
could reasonably be expected to have a MateriabrsivEffect.

5.07 No Default.

Neither the Borrower, nor any Consolidateditin$ in default under or with respect to any Gantual Obligation that could, either
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect. No Defhaak occurred and is continuing or wo
result from the consummation of the transactiomgerplated by this Agreement or any other Loan Duat.

5.08 Ownership of Property; Liens.

The Borrower and each Consolidated Entitydgwsd record and marketable title in fee simpleotosalid leasehold interests in, all real
property necessary or used in the ordinary conolit$ business, except for such defects in tisleauld not, individually or in the aggregate,
reasonably be expected to have a Material AdveifeetEThe property of the Borrower and the Cordatied Entities is subject to no Liens,
other than Liens permitted by Section 7.01

5.09 Environmental Compliance.

The Borrower and each Consolidated Entity cah¢h the ordinary course of business in conneatidh the purchase of real estate a
review of the effect of existing Environmental Laarsd claims alleging potential liability or respnikity for violation of any Environmental
Law on or with respect to such properties, and @salt thereof the Loan Parties have reasonalrigladed that, except as specifically
disclosed in Schedule 5.¢&8 amended by any Compliance Certificate or Redae€redit Extension containing supplemental infation
thereto), any violation of such Environmental Laavsl claims could not, individually or in the aggmegy reasonably be expected to have a
Material Adverse Effect.

5.10 Insurance.

The properties of the Borrower and each Catateld Entity are insured with financially soundiaeputable insurance companies not the
Borrower, any Subsidiary of the Borrower, any Cdidlsted Entity, any Unconsolidated Entity or anyéstment Entity, in such amounts,
with such deductibles and covering such risks asastomarily carried by companies engaged in airbilisinesses and owning similar
properties in localities where the Borrower or éipplicable Consolidated Entity operates.

5.11 Taxes
The Borrower and each Consolidated Entity Hfded all Federal, state and other material taxnes and reports required to be filed unless
an extension has been obtained, and have paié@drgl, state and other material taxes, assessresggsand other governmental
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charges levied or imposed upon them or their pt@srincome or assets otherwise due and payatiiepethose which are being conteste
good faith by appropriate proceedings diligentipaacted and for which adequate reserves have regied in accordance with GAAP. To
the best of Borrower’s knowledge and belief, theneo proposed tax assessment against the Bormveatry Consolidated Entity that would,
if made, have a Material Adverse Effect.

5.12 ERISA Compliance.

(a) Except as set forth on Schedule 5.42ch Plan is in compliance in all material retp®ath the applicable provisions of ERISA, the
Code and other Federal or state Laws. Each Plaistiended to qualify under Section 401(a) & @ode has received a favorable
determination letter from the IRS or an applicationsuch a letter is currently being processethieyiRS with respect thereto and, to the best
knowledge of the Borrower, nothing has occurredclhvould prevent, or cause the loss of, such doalibn. The Borrower and each ERI
Affiliate have made all required contributions #ch Plan subject to Section 412 of the Code, arabptication for a funding waiver or an
extension of any amortization period pursuant tctiSe 412 of the Code has been made with respextydlan.

(b) There are no pending or, to the best kadgé of the Loan Parties, threatened claims, actiofawsuits, or action by any
Governmental Authority, with respect to any Plaat ttould be reasonably be expected to have a Mbfaiverse Effect. There has been no
prohibited transaction or violation of the fidugiaesponsibility rules with respect to any Plart thas resulted or could reasonably be
expected to result in a Material Adverse Effect.

(c) (i) No ERISA Event has occurred or is mrasbly expected to occur; (ii) no Pension PlandrgsUnfunded Pension Liability;
(iii) neither the Borrower nor any ERISA Affiliateas incurred, or reasonably expects to incur, atylity under Title IV of ERISA with
respect to any Pension Plan (other than premiurasadd not delinquent under Section 4007 of ERIG#);neither the Borrower nor any
ERISA Affiliate has incurred, or reasonably expeaotincur, any liability (and no event has occurvddch, with the giving of notice under
Section 4219 of ERISA, would result in such lidlgjiunder Sections 4201 or 4243 of ERISA with respe a Multiemployer Plan; and
(v) neither the Borrower nor any ERISA Affiliateshangaged in a transaction that could be subjegtttions 4069 or 4212(c) of ERISA.

5.13 Consolidated Entities; REIT Status

As of the Closing Date and as of the datdeflast Compliance Certificate delivered pursuarhé terms of this Agreement, the Borrower
has no Consolidated Entities other than those Spalty disclosed in Part (a) of Schedule 5dr®1 has no equity investments in any other
Unconsolidated Entity or Investment Entity otheartithose specifically disclosed in Part (b) of Skhe 5.13(as amended by any Complial
Certificate containing supplemental informationréte). The Borrower qualifies as a REIT.
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5.14 Margin Regulations; Investment Company Act; Pblic Utility Holding Company Act .

(a) The Borrower Parties are not engaged atheh@t engage, principally or as one of its im@mt activities, in the business of purchasing
or carrying margin stock (within the meaning of Rlagion U issued by the FRB), or extending creditthe purpose of purchasing or carry
margin stock.

(b) None of the Borrower Parties, any Persont@lling any of the Borrower Parties, or any Cditated Entity is or is required to be
registered as an “investment company” under thedtment Company Act of 1940.

5.15 Disclosure

Each Loan Party has disclosed to the Admatise Agent and the Lenders all agreements, ingnisnand corporate or other restrictions
to which it or any of its Subsidiaries is subjentd all other matters known to it, that, individyalr in the aggregate, could reasonably be
expected to result in a Material Adverse Effect.ridport, financial statement, certificate or otimformation furnished in writing by or on
behalf of any Loan Party to the Administrative Agenany Lender in connection with the transactiomistemplated hereby and the
negotiation of this Agreement or delivered hereurfde modified or supplemented by other informasorfurnished) as of the date thereof
contains any material misstatement of material dactmits to state any material fact necessarydkathe statements therein, in the light of
the circumstances under which they were made &eh tas a whole, not misleading; providbdt, with respect to projected financial
information, the Borrower Parties represent ongt guch information was prepared in good faith bag®mn assumptions believed to be
reasonable at the time.

5.16 Compliance with Laws.

The Borrower and each Consolidated Entityisampliance in all material respects with the iexraents of all Laws and all orders, writs,
injunctions and decrees applicable to it or teitgperties, except in such instances in whichifahsequirement of Law or order, writ,
injunction or decree is being contested in goothfay appropriate proceedings diligently conducieb) the failure to comply therewith,
either individually or in the aggregate, could redsonably be expected to have a Material Adveifeete

5.17 Intellectual Property; Licenses, Etc

The Borrower and each Consolidated Entity guunpossess the right to use, all of the trademarvice marks, trade names, copyrights,
patents, patent rights, franchises, licenses amar attellectual property rights (collectively, P Rights’) that are reasonably necessary for
operation of their respective businesses, withouflict with the rights of any other Person

84




except where such failure could not reasonablyxpeaed to have a Material Adverse Effect. To testlknowledge of the Loan Parties, no
slogan or other advertising device, product, precemthod, substance, part or other material noplarad, or now contemplated to be
employed, by the Borrower or any Consolidated Fntifringes upon any rights held by any other Persxcept where such failure could not
reasonably be expected to have a Material AdveifeetEExcept as specifically disclosed_in Schedule?, (as amended by any Compliance
Certificate or Request for Credit Extension coritajrsupplemental information thereto), no clainitigation regarding any of the foregoing
is pending or, to the best knowledge of the Loani€&a threatened, which, either individually ottlre aggregate, could reasonably be
expected to have a Material Adverse Effect.

5.18 Taxpayer Identification Number. The Borrower’s true and correct U.S. taxpayeniiieation number is set forth on
Schedule 10.02

ARTICLE VI
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitinereunder, any Loan or other Obligation hereustatl remain unpaid or unsatisfied
any Letter of Credit shall remain outstanding, elashn Party shall, and shall (except in the cagh®ftovenants set forth in Sections 6.01
6.02, 6.03and 6.11) cause each Consolidated Entity to:

6.01 Financial Statements

Deliver to the Administrative Agent, in formddetail reasonably satisfactory to the AdministeaAgent and the Required Lenders:

(a) as soon as available, but in any everttiwB0 days after the end of each calendar yetreoBorrower (commencing with the calendar
year ended 2007), a consolidated balance shele¢ @drrower and the Consolidated Entities as aetitkof such calendar year, and
related consolidated statements of income or ojpastshareholders’ equity and cash flows for stalbndar year, setting forth in each case
in comparative form the figures for the previoukendar year, all in reasonable detail and preperedcordance with GAAP, audited and
accompanied by a report and opinion of an indepsinokertified public accountant or accounting firfmationally recognized standing
reasonably acceptable to the Administrative Agehich report and opinion shall be prepared in adance with generally accepted auditing
standards and shall not be subject to any “goimgem” or like qualification, exception, assumptmmexplanatory language or any
qualification, exception, assumption or explanatanguage as to the scope of such audit; and

(b) as soon as available, but in any evertiiwid5 days after the end of each of the firstaloalendar quarters of each calendar year of the
Borrower (commencing with the calendar quarter drfsieptember 30, 2007), a consolidated balance shdet Borrower and the
Consolidated Entities as at the end of such cafemgarter, and the related consolidated statenoéritcome or operations, shareholders’
equity and cash flows for such calendar quarterfanthe portion of the Borrower’s calendar yeagrttended, setting forth in each case
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in comparative form the figures for the correspogdialendar quarter of the previous calendar yedilae corresponding portion of the
previous calendar year, all in reasonable detailaattified by a Responsible Officer of the Borrowas fairly presenting the financial
condition, results of operations, shareholdersitgcand cash flows of the Borrower and the Consdbéid Entities in accordance with GAAP
as of the date thereof, subject only to normal ysar audit adjustments and the absence of footnotes

As to any information contained in materials fuh@d pursuant to Section 6.0the Borrower shall not be separately requireftitoish such
information under clause (a) or (b) above, butfregoing shall not be in derogation of the obligatf the Borrower to furnish the
information and materials described in subsect{ahsnd (b) above at the times specified therein.

6.02 Certificates; Other Information .
Deliver to the Administrative Agent:

(a) concurrently with the delivery of the firaal statements referred to_in Section 6.01¢gertificate of its independent certified public
accountants certifying such financial statementsstating that in making the examination necesgagefor no knowledge was obtained of
any Default or, if any such Default shall exisgtstg the nature and status of such event;

(b) concurrently with the delivery of the firdal statements referred to_in Sections 6.0afa) (b), a duly completed Compliance
Certificate signed by a Responsible Officer of Bwgrower;

(c) promptly after any request by the Admirgiste Agent or any Lender, copies of any detadladit reports, management letters
submitted to the board of directors (or the audihmittee of the board of directors) of the Borrowgrindependent accountants in connection
with the accounts or books of the Borrower or ap$blidated Entity, or any audit of any of them;

(d) promptly after the same are available je®pf each annual report, proxy or financial stest or other material report or
communication sent to the stockholders of the Beerp and copies of all annual, regular, or matgr@lodic and special reports and
registration statements which the Borrower maydilde required to file with the SEC under Secti@ror 15(d) of the Securities Exchange
Act of 1934, and not otherwise required to be agld to the Administrative Agent pursuant heretm a

(e) promptly, such additional data, certifeegtreports, statements, documents or other intmeegarding the business, assets, liabilities,
financial or corporate affairs, projected finangalformance, operations or other matters pertgitarthe Borrower or any Consolidated
Entity, or compliance with the terms of the LoancDments, as the Administrative Agent or any Lemday from time to time reasonably
request.

Documents required to be delivered pursuaetction 6.01(adr (b) or Section 6.02(dfto the extent any such documents are included in
materials otherwise filed with the SEC) may
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be delivered electronically and if so deliveredalshe deemed to have been delivered on the daba (vhich the Borrower posts such
documents, or provides a link thereto on the Boemswvebsite on the Internet at the website addigtesi on Schedule 10.02r (i) on

which such documents are posted on the Borrowehslb on an Internet or intranet website, if amywhich each Lender and the
Administrative Agent have access (whether a comialetbird-party website or whether sponsored ke Aldministrative Agent); provided
that the Borrower shall notify (which may be bydemile or electronic mail) the Administrative Ageartd each Lender of the posting of any
such documents and provide to the Administrativemtdy electronic mail electronic versions ( j.soft copies) of such documents.
Notwithstanding anything contained herein, in eviestance the Borrower shall be required to proyidgeer copies of the Complian
Certificates required by Section 6.02{b)the Administrative Agent. Except for such Coraplie Certificates, the Administrative Agent shall
have no obligation to request the delivery or tormaan copies of the documents referred to abownd,ima any event shall have no
responsibility to monitor compliance by the Borrowéth any such request for delivery, and each lezrsthall be solely responsible for
requesting delivery to it or maintaining its copgsuch documents.

The Borrower hereby acknowledges that (a)Attiministrative Agent and/or the Arranger will makeailable to the Lenders and the L/C
Issuer materials and/or information provided bywobehalf of the Borrower hereunder (collectivélorrower Materials’) by posting the
Borrower Materials on IntraLinks or another simiddectronic system that is approved by the Borrowech approval not to be unreasonably
withheld (the “ Platforni) and (b) certain of the Lenders (each, a “ Pubkader”) may have personnel who do not wish to receivéenia
non-public information with respect to the Borroveeiits Affiliates, or the respective securitiesanfy of the foregoing, and who may be
engaged in investment and other market relatedites with respect to such Persons’ securitie® Bbrrower hereby agrees that it will use
commercially reasonable efforts to identify thattjpm of the Borrower Materials that may be distitéed to the Public Lenders and that (w)
such Borrower Materials shall be clearly and conispiisly marked “PUBLIC” which, at a minimum, shadéan that the word “PUBLIC”
shall appear prominently on the first page thergfby marking Borrower Materials “PUBLIC,” the Bower shall be deemed to have
authorized the Administrative Agent, the Arrangbe L/C Issuer and the Lenders to treat such Bardvaterials as not containing any
material non-public information (although it may fensitive and proprietary) with respect to therBeer, its Affiliates or their respective
securities for purposes of United States Fededstate securities laws (_ providedowever, that to the extent such Borrower Materials
constitute Information, they shall be treated agarth in Section 10.08; (y) all Borrower Materials marked “PUBLIC” areepnitted to be
made available through a portion of the Platformsigieated “Public Investor;” and (z) the AdminisivatAgent and the Arranger shall be
entitled to treat any Borrower Materials that apé marked “PUBLIC” as being suitable only for postion a portion of the Platform not
designated “Public Investor.” Notwithstanding tleegigoing, the Borrower shall be under no obligatmmark any Borrower Materials
“PUBLIC".
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6.03 Notices
Promptly notify the Administrative Agent andoh Lender after a Responsible Officer becomesetiareof:
(a) of the occurrence of any Default and tature thereof;

(b) of any matter that has resulted or coaltkonably be expected to result in a Material Askv&ffect, including (i) breach or non-
performance of, or any default under, a Contradldigation of the Borrower or any Consolidatedigm{ii) any dispute, litigation,
investigation, proceeding or suspension betweeBtneower or any Consolidated Entity and any Gowegntal Authority; or (iii) the
commencement of, or any material development ip liigation or proceeding affecting the Borrowaramy Consolidated Entity, including
pursuant to any applicable Environmental Laws;

(c) of the occurrence of any ERISA Event; and
(d) of any material change in accounting petior financial reporting practices by the Borroweany Consolidated Entity.

Each notice pursuant to this Section shaldmmpanied by a statement of a Responsible Officre Borrower setting forth details of
the occurrence referred to therein and stating b&ébn the Borrower Parties have taken and profmsske with respect thereto. Each notice
pursuant to Section 6.03(shall describe with particularity any and all mateprovisions of this Agreement and any other L@amitument
that have been breached.

6.04 Payment of Obligations

Pay and discharge as the same shall becomandiugayable, (a) all material tax liabilities, @ssments and governmental charges or levies
upon it or its properties or assets, unless theesam being contested in good faith by approppeteeedings diligently conducted and
adequate reserves in accordance with GAAP are le#igtained by the Borrower or such Consolidatetityerand (b) all lawful material
claims which, if unpaid, would by law become a L{ether than a Permitted Lien) upon its propertgyged, however, such lawful claims
may be contested in good faith in appropriate prdoeys and as to which adequate reserves in acozedeith GAAP shall have been
established, but only so long as enforcement ofsaigh claim has been stayed and so long as suchqutimgs could not subject any Lender
to any civil or criminal penalty or liability.

6.05 Preservation of Existence, Etc

(a) Except to the extent failure to do the sasmot likely to result in a Material Adverse &df: (i) preserve, renew and maintain in full
force and effect its legal existence and good $tgndnder the Laws of the jurisdiction of its orgaation except in a transaction permitted by
Section 7.0%r 7.05; (i) take all reasonable action to maintain gjhts, privileges, permits, licenses and franchissessary or desirable in
the normal conduct of its business; and (iii) pres®r renew all of its registered patents, tradésydrade names and service marks
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and (b) cause the Borrower to, at all times dutirgterm hereof, maintain its status as an IntéReakenue Service-qualified REIT.
6.06 Maintenance of Properties

Except to the extent failure to do the sammoidlikely to result in a Material Adverse Effe¢&) maintain, preserve and protect all of its
material properties and equipment necessary iopleeation of its business in good working order emidition, ordinary wear and tear
excepted; (b) make all necessary repairs theretoemewals and replacements thereof; and (c) usasttthe standard of care typical in the
industry in the operation and maintenance of itdifees.

6.07 Maintenance of Insurance

Maintain with financially sound and reputaliisurance companies (provided that such compahadbrwot, in any case, be the Borrower,
any Subsidiary of the Borrower, any Consolidatettizrany Unconsolidated Entity or any Investmentify), insurance with respect to its
properties and business against loss or damadpe ¢drids customarily insured against by Personagewin the same or similar business, of
such types and in such amounts as are customarifigd under similar circumstances by such othesd?s and providing for not less than
30 days’ prior notice to the Administrative Ageiffitermination, lapse or cancellation of such insgea

6.08 Compliance with Laws.

Comply in all material respects with the requients of all Laws and all orders, writs, injuoos and decrees applicable to it or to its
business or property, except in such instancesiohw(a) such requirement of Law or order, wrifuirction or decree is being contested in
good faith by appropriate proceedings diligentinaiacted; or (b) the failure to comply therewith ltboot reasonably be expected to have a
Material Adverse Effect.

6.09 Books and Records

(a) Maintain proper books of record and actomrwhich full, true and correct entries in alatarial respects in conformity with GAAP
consistently applied shall be made of all finantiahsactions and matters involving the assetsdanihess of the Borrower or such
Consolidated Entity, as the case may be; and (mteia such books of record and account in mateoaformity with all applicable
requirements of any Governmental Authority haviaguatory jurisdiction over the Borrower or suchnGolidated Entity, as the case may

6.10 Inspection Rights

Permit representatives and independent cdotsaof the Administrative Agent and each Lendevisit and inspect any of its properties, to
examine its corporate, financial and operating m@g0and make copies thereof or abstracts therefrachto discuss its affairs, finances and
accounts with its directors, officers, and indepatcpublic accountants, all at the expense of thed8ver and at such reasonable times dt
normal business hours and as often as may be
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reasonably desired, upon reasonable advance notihe Borrower; providegdhowever, that neither the Administrative Agent nor any
Lender shall take any action which would resulhia interference with any tenant’s right to quigjogment of the property subject to any
lease during the term thereof; providddrther, that the Administrative Agent and each Lendeeado use reasonable efforts to share
information among one another and to coordinaté sgpections to minimize disruption for the Borewwprovided, further, however, that
when an Event of Default exists the Administrathgent or any Lender (or any of their respectiverespntatives or independent contractors)
may do any of the foregoing at the expense of tedsver at any time during normal business houdswithout advance notice.

6.11 Use of Proceeds

Use the proceeds of the Credit Extensionspay the Existing Indebtedness and for acquisitidegelopment, renovation, working cap
in the ordinary course of business, to supportistdf credit and other general purposes.

6.12 Additional Guarantors; Creation of Co-Borrowers; Release of Co-Borrowers

(a) Within thirty (30) days of the end of eaxdiendar quarter during the term of this Agreemexitept as specifically provided below,
cause each Person who has become Domestic Supdltiiiconstitutes a Consolidated Entity duringdakendar quarter that was just ended,
to (i) become a Guarantor by executing and deligetd the Administrative Agent a Joinder Agreeramd such other document as the
Administrative Agent shall reasonably deem appadprfor such purpose, and (ii) deliver to the Adstimative Agent documents of the types
referred to in clauses (iii) and (iv) of Sectio®#(a)and favorable opinions of counsel to such Persdricfwshall cover, among other things,
the legality, validity, binding effect and enforbdéy of the documentation referred to in clauag (all in form, content and scope reasonably
satisfactory to the Administrative Agent; providdabwever, that (A) a Consolidated Entity shall not be regdito execute a Joinder
Agreement and become a Guarantor hereunder iti(l) €onsolidated Entity is inactive, has aggregatets with a book value of less than
$5,000,000 and has no operations or (2) such Cidased Entity is prohibited under the terms of@tganization Documents or the terms of
any Indebtedness from providing Guarantees of lredktess of any other Person, (B) notwithstandiegdhegoing, one or more
Consolidated Entities designated by the Borrowat Would otherwise be exempt from the requiremseatdorth in item (1) of subclause
(A) above shall, nonetheless, be required to exegutoinder Agreement and become a Guarantor purguthe provisions of this
Section 6.120 that the aggregate value of assets held by Gdatea Entities that are not required to execotadkr Agreements pursuant to
the terms of subclause (A)(1) above shall not ecd@¥s of the total value of the Unencumbered Ptagzefas reasonably determined by the
Administrative Agent using information provideditdy the Borrower pursuant to the terms of thigégment), (C) in the event during any
calendar quarter during the term of this Agreemtnat Borrower or any Consolidated Entity createaaguires a Domestic Subsidiary that
an asset value that exceeds 5% of the total vdlumencumbered Properties (as reasonably deternbynée Administrative Agent using
information provided to it by the Borrower pursuémthe terms of this Agreement), then the Borrost&ll require such newly created or
acquired Domestic
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Subsidiary to execute and deliver the documentaBquired pursuant to clauses (i) and (ii) abovwhiwi30 days of the date of creation or
acquisition of such Domestic Subsidiary, and (Dihi extent a Consolidated Entity that was prevjoesempted from execution of a Joinder
Agreement pursuant to subclause (A) above no losagsfies the criteria for exemption set forthréile, such Consolidated Entity shall,
within 30 days of the end of the applicable calemparter, fulfill the requirements of clausesd(iid (ii) above.

(b) Provide to the Administrative Agent, t@tléxtent the Borrower intends to qualify any th&isting Guarantor as a party entitled to
directly borrow Loan funds pursuant to the termsebéand to otherwise act as a Borrower Party speet of the Facilities for purposes of-
Agreement (a “ CaBorrower”): (i) a written request to designate such Guaraas a Co-Borrower of the Facilities, (ii) a CorBover
Joinder Agreement executed by each of the Borramdrsuch Guarantor and (iii) Notes for each Lerdecuted by the proposed Co-
Borrower; provided, that

(A) the materials required to be deliveredspiant to subclauses (i) and (ii) above may be dediy to the Administrative Agent
concurrently with the materials causing the applieaGuarantor to initially qualify as a Guarantarguant to clause (a) above (it being
understood that no Person may become a Co-Borromess it is first (or simultaneously becomes) a@ator and no Guarantor can
become a Co-Borrower until such materials have lledinered);

(B) the Administrative Agent shall have thghti to approve or reject the qualification of amggosed Co-Borrower subject to the
following criteria:

(1) the Administrative Agent shall have thghtito reject the qualification of any proposed Barrower within five (5) Business
Days of its receipt of the materials required abvihe extent that any such materials deliverezbimection with the qualification
thereof are not, in the reasonable judgment oAtiministrative Agent, complete, accurate or otheeagufficient to cause such
proposed Co-Borrower to be legally bound as a BeerdParty hereunder and shall, in connection with r@jection of a proposed Co-
Borrower, deliver to the Borrower a written expltoa of the grounds for such rejection;

(2) in the absence of any rejection by the Adstrative Agent pursuant to item (1) above, thealdication of the proposed Co-
Borrower shall be effective as of the date occgrsix (6) Business Days following the Administratifgent’s receipt of all materials
required to be delivered for qualification of a Borfrower pursuant to this clause (b); providedt théne Administrative Agent, for any
reason, ultimately rejects the qualification ofragmsed Co-Borrower pursuant to the terms of teistiSn 6.12(b) the Administrative
Agent shall, promptly upon the request of the Baen return to the Borrower the materials delivepadsuant to items (i), (ii) and

(iii) of this Section 6.12(b) and
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(C) any Guarantor designated from time to tame Co-Borrower hereunder shall, at all timesil(teleased as a Co-Borrower
hereunder) remain liable for all of the outstandbigligations as a Co-Borrower, and, until releaaed Guarantor, shall remain liable for
all of the outstanding Obligations as a Guarargoyyided, that release of a Person as a Co-Borrberunder shall not constitute the
release of such Person as a Guarantor.

(c) Provide to the Administrative Agent, t@tbxtent the Borrower intends to cause the relebary CoBorrower from its qualification &
a Co-Borrower hereunder (i) a written request fier ielease of the applicable Co-Borrower and (@grification by the Borrower and such
Co-Borrower that the applicable Co-Borrower shathaein bound by the terms and conditions of itsdmim\greement as a Guarantor of both
the Revolving Credit Facility and the Term Faciliand that, following its release as a Co-Borroleneunder, it will remain liable as a
Guarantor for all of the Obligations pursuant te terms of Article Xlhereof and that such Co-Borrower is not the “priyr@sligor” with
respect to any then-outstanding Loans (or that soelms are being repaid in connection with sucliested release); provided that (A) any
such request for release shall be effective aseoBusiness Day following the Administrative Agamtéceipt of the materials required
pursuant to this clause (c); (B) the Administrathgent and/or Lenders shall, upon the release piarson as a Co-Borrower hereunder,
return to the Borrower any Notes executed by th@iegible Co-Borrower; (C) any Co-Borrower whichrédeased as a (Berrower hereund:
shall, immediately upon such release, resumeatsistis a Guarantor hereunder and remain subjatitabthe terms and conditions set forth
herein with respect to the Guarantors (includingheut limitation, the provisions of Article Xiereof), and (D) the Administrative Agent
shall, at the request of the Borrower, provide erik of the release of any Co-Borrower in a foraso@ably acceptable to the Borrower to
the extent such release is permitted pursuanigcltiuse (c).

ARTICLE VII
NEGATIVE COVENANTS

So long as any Lender shall have any Commitinereunder, any Loan or other Obligation hereustatl remain unpaid or unsatisfied
any Letter of Credit shall remain outstanding, mah Party shall, nor shall it permit any ConsokdiaEntity to, directly or indirectly:

7.01 Liens.

Create, incur, assume or suffer to exist aiey [(other than a Permitted Lien) upon (a) anyheftnencumbered Properties; providéiat
(i) mortgage Indebtedness with respect to such timabered Properties may be incurred to the extientimderlying Indebtedness would not
cause the Loan Parties to be in violation of angricial or other covenant contained herein (incigdiithout limitation, those contained in
Sections 7.08r 7.11hereof) and (ii) the parties hereto acknowledgeéttaincurrence of any such mortgage Indebtedwéissause the
applicable Unencumbered Property to cease to guadisuch for purposes of this Agreement; or (ly)crits other property, assets or
revenues, whether now owned or hereafter acqufrétk
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Indebtedness underlying such Lien would cause tanlParties to be in violation of Section 7.1 He)eof.
7.02 Investments

Make any loan, advance or otherwise acquirgeeces of Indebtedness, capital stock or otharrigass of any Person or otherwise make
any Investment, except:

(a) Investments in, loans and advances tottar acquisitions of evidences of Indebtednesspital stock or other securities of the
Borrower, any Consolidated Entity or any Unconsatiéd Entity, and

(b) Investments in, loans and advances tothar acquisitions of evidences of Indebtednesspital stock or other securities of any
Person if the same relate to real estate, inteirestzml estate or Persons involved in the ownprshvestment, management, leasing,
development or financing of real estate to thembgeach Investment is in compliance with the lifiitas on assets that may be owned by real
estate investment trusts and is consistent witlid®egar’'s business strategy;

providedthat Borrower and its Consolidated Entities shatimake Investments in or loans or advances tacquire the capital stock of any
Persons that would qualify as an Investment Eiftitye aggregate amount thereof, together with amteoaommitted to be contributed or
advanced to any other then-existing Investmentigatiexceeds $90,000,000.

Notwithstanding anything to the contrary contaiimethe foregoing, each of the Borrower and its @didated Entities may make investme
of its working capital and other reserves in (i$lta(ii) Cash Equivalents and (iii) money marketuali funds and other investments approved
from time to time by the Administrative Agent i discretion.

7.03 Indebtedness
Create, incur, assume or suffer to exist amgdgbtedness for Money Borrowed:
(a) that is Unsecured Debt, except to therexteat:

(i) if such Indebtedness is new Indebtednleasdid not exist as of the Closing Date, the Adstiative Agent has received, not less 1
ten (10) days prior to the closing of such Indeb&s, written notice of the intention of such L&amty to enter into such Indebtedness,
together with a pro forma Compliance Certificatewsimg projected compliance by the Loan Parties wihh of the financial covenants
forth herein from the date of the incurrence oftslidebtedness through the Extended Maturity Datksasummary of the material terms
and conditions of the loan documents with resgeateto; and

(ii) the aggregate Unsecured Debt of the LBarties (including any requested or pending Ciexiension) is less than or equal to the
sum of (A)(1) the Value of Income Producing Asgether than the 191 Peachtree Building for so lasig
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Section 7.03(a)(ii)(A)(2) is effective as contentpthby this Agreement) wholly owned by the Loantiéarthat are Unencumbered
Properties, multipliedby sixty percent (60% plus (2) for so long as tB& Peachtree Building is wholly owned by the Loantiés and is
an Unencumbered Property (but subject to the piangsof the definition of “Value of Income ProdugiAssets”), the value of the 191
Peachtree Building (calculated as provided in thigndion of Value of Income Producing Assets) nplied by sixty percent (60%)),

(B) the Value of Non-Income Producing Assets whollyned by the Loan Parties that are Unencumberejpkifies and that are not Land
and Condominium Assets, multipliéyg sixty percent (60%), plU£) the Value of Non-Income Producing Assets whollyned by the
Loan Parties that are Unencumbered Propertieshatcite Land and Condominium Assets, multipbgdifty percent (50%) plus (D) the
Value of Liquid Assets wholly owned by the Loan tier and not encumbered (except for Permitted [jamasltiplied by fifty percent
(50%); provided that to the extent the sum of the amounts caledlpursuant to subclauses (B), (C) and (D) abowst@utes more than
50% of the total of the amount calculated purstasubclauses (A), (B), (C) and (D) of this cla(gii), such amount shall be reduced to
the extent required to cause the amount calcufaiesliant to such subclauses (B), (C) and (D) tales®s of the total of the amount
calculated pursuant to subclauses (A), (B), (C) @)dof this clause (a)(ii); providedfurther, that, to the extent that the amounts
calculated pursuant to subclause (C) above cotestimore than 25% of the total of the amount catedl pursuant to subclauses (A), (B),
(C) and (D) of this clause (a)(ii), such amountlish@ reduced to the extent required to cause itheuat calculated pursuant to such
subclause (C) to equal 25% of the total amountutatied pursuant to subclauses (A), (B), (C) anddDhis clause (a)(ii); and

(b) that is Secured Debt that is recoursded ban Parties (not including customary recoueseesouts relating to nonrecourse Secured
Debt) except to the extent that such Secured Dedd dot, as of any date of calculation, exceedygnegate amount equal to fifteen percent
(15.0%) of Total Assets as of such date.

7.04 Fundamental Changes

Merge, dissolve, liquidate, consolidate witlirdo another Person, except that, so long asefaul or Event of Default exists or would
result therefrom:

(a) any Consolidated Entity of the Borrowerymaerge with the Borrower, providehat the Borrower shall be the continuing or sungv
Person, or any one or more other Consolidatedi&sitibrovidedhat when any Guarantor or any Co-Borrower is nmgygvith another
Consolidated Entity of the Borrower, such Guaranto€o-Borrower shall be the continuing or surviyiferson or the surviving entity shall
assume all guarantee obligations of the Guaramiyifiapplicable, all obligations of such partysa€o-Borrower simultaneously with such
merger; and

(b) any Person may merge or consolidate witinto the Borrower; provided that (i) such actiemot hostile, (ii) the Borrower shall be i
continuing or surviving Person, (iii) the otherignor entities involved in such merger or consatidn are engaged in a line of business
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in which the Borrower is permitted to engage amji gfter giving effect to such merger or consolidiat the Borrower shall be in compliance,
on a pro forma basis, with Sections 7.03 and 7.11.

7.05 Dispositions

Make any Disposition or enter into any agreeinte@ make any Disposition, except:

(a) Dispositions of obsolete or worn out pmypevhether now owned or hereafter acquired, endtdinary course of business;
(b) Dispositions of inventory in the ordinargurse of business;

(c) Dispositions of equipment or real propeacyhe extent that (i) such property is excharfgpedredit against the purchase price of sin
replacement property or (ii) the proceeds of suidp@sition are reasonably promptly applied to thechase price of such replacement

property;

(d) Dispositions of property by any ConsolathEntity to the Borrower or to a wholly-owned Coliated Entity of the Borrower or other
Person that will be a Guarantor upon the completfosuch Disposition; providetthat if the transferor of such property is a Gutoarthe
transferee thereof must either be the Borrower@uarantor;

(e) Any other Dispositions by the Borrower fondhe Consolidated Entities; provid#tit, (i) to the extent any such Disposition inesv
property with a value or purchase price in excé$36,000,000, neither the Borrower nor any Comkstéid Entity shall Dispose of such
property unless the Borrower has, within twenty) (@8ys prior to such disposition, delivered to Atkministrative Agent a Compliance
Certificate showing projected compliance by then.@arties with each of the financial covenantdatt herein; (ii) except to the extent the
Administrative Agent has provided written consemtguch Disposition expressly noting the existemrcgrojected existence of such Event of
Default, no Event of Default shall exist as of tae of such Disposition or would result from sibposition and (iii) to the extent such
action would require that a Guarantor be releatbedAdministrative Agent has provided written cantsaf such release (which consent will
not be withheld or unreasonably delayed to therdderoperly and fully completed Compliance Cetdife is provided by the Borrower
pursuant to and in accordance with subclause ¢yaland such asset is the only asset of the apf#@i€uarantor or such asset is the Capital
Stock of such Guarantor).

7.06 Restricted Payments

Declare or make, directly or indirectly, angd®icted Payment or Restricted Purchase, or imaymbligation (contingent or otherwise) to
do so, except that:

(a) the Borrower may, during any taxable ydaclare or make Restricted Payments if the Borrewgonsolidated Leverage Ratio, as of
the end of the preceding taxable year, is less thagual to .60 to 1.00; providethowever, that if the Borrower’s Consolidated Leverage
Ratio is greater than .60 to 1.00 as of the erahgftaxable year, the Borrower may,
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during the next taxable year, only declare or nfR&stricted Payments in an amount not to exceeththinum amount required to maintain
REIT status;

(b) the Consolidated Entities may make Resii¢®ayments to the Borrower and to any other Gmaded Entities;

(c) the Borrower and the Consolidated Entitiesy make cash distributions to their respectiweaiiolders or other owners for capital g:
resulting from certain assets sales to the extecgssary to avoid payment of taxes on such adsstisgposed under Sections 857(b)(3) and
4981 of the Code;

(d) any Consolidated Entity (other than therBaer) may make payments to any partner, membshareholder of such Person required
to be made pursuant to any contractual obligatidrssich Person or the Organization Documents di &rson (other than distributions to
the equity holders of the Borrower in their capaei$ such); and

(e) so long as there does not exist at smeé &#nd would not be caused thereby, (i) an Evebedéult under this Agreement, or (ii) any
other Event of Default which has not been curedaived by the Required Lenders within a periodiogty (90) days from the date that the
Borrower knew or should have known of such Everibefault, the Borrower may make Restricted Purchase

7.07 Intentionally Omitted .
7.08 Transactions with Affiliates.

Enter into any material transaction of anydkivith any Affiliate of the Borrower, whether ortia the ordinary course of business, other
than on fair and reasonable terms substantialfg\agable to the Borrower or such Affiliate as wiblble obtainable by the Borrower or such
Affiliate at the time in a comparable arm’s lengithinsaction with a Person other than an Affiliateept for agreements which are direct cost
or direct revenue pass-through in nature.

7.09 Intentionally Omitted .
7.10 Use of Proceeds

Use the proceeds of any Credit Extension, dradirectly or indirectly, and whether immediatehcidentally or ultimately, to purchase
carry margin stock (within the meaning of Regulatid of the FRB) or to extend credit to others fog purpose of purchasing or carrying
margin stock or to refund indebtedness originailyurred for such purpose.

7.11 Financial Covenants

(a) _Shareholdéer&quity . Permit Shareholders’ Equity at any time to bs a&an the sum of (a) $421,906,100, plus (b) anuainequal to
seventy percent (70.0%) of the amount of proceeesdf transaction costs) received by the Borrosveany wholly-owned Consolidated
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Entity (other than (i) issuances to the Borroweaavholly-owned Consolidated Entity or (ii) issuas¢he proceeds of which are used to
refinance an existing equity issue) from the isseasf shares of capital stock, warrants, optionatleer equity securities of any class or
character following June 30, 2007.

(b) Consolidated Unencumbered Interest CayeRatio. Permit the Consolidated Unencumbered Interesef2@e Ratio (as calculated
as of the end of each calendar quarter of the Bardased on the information provided pursuantctiSn 6.0lhereof) to be less than 1.75
to 1.00.

(c) Consolidated Leverage RatiBermit the Consolidated Leverage Ratio at ang tilaring the term hereof to be greater than .60G0.

(d) Consolidated Fixed Charge Coverage Ra®iermit the Consolidated Fixed Charge CoveragmRad of the end of any calendar
quarter of the Borrower based on the informatianvigted pursuant to Section 6.8&reof, to be less than 1.50 to 1.00.

7.12 Prepayment of Other Indebtedness, Etc

If any Event of Default has occurred and istoing or would be directly or indirectly causasla result thereof, after the issuance the
(a) amend or modify any of the terms of any Indébéss of such Person (other than Indebtednessaatisder the Loan Documents) if such
amendment or modification would add or change any$ in a manner adverse in any material respestidio Person or to the Lenders,

(b) shorten the final maturity or average life tatarity thereof or require any payment thereondartade sooner than originally scheduled or
increase the interest rate applicable theretog)am@ke (or give any notice with respect theretg) woluntary or optional payment or
prepayment thereof, or make (or give any noticé wéspect thereto) any redemption or acquisitiarvédue or defeasance (including without
limitation, by way of depositing money or secustigith the trustee with respect thereto beforefduéhe purpose of paying when due),
refund, refinance or exchange with respect thereto.

7.13 Organization Documents; Subsidiaries

Permit any Loan Party to (a) amend, modifyivear change its Organization Documents in a manraerially adverse to the Lenders or
in a manner that permits any Person (other thamiBisaG. Cousins) to, at any time, own more than tyvéive percent (25%) of the voting
equity securities of the Borrower, or (b) creatajware or permit to exist or permit or cause anyhefr Subsidiaries to create, acquire or
permit to exist, any Foreign Subsidiaries, excephe extent that the assets held in such Foraifpsi8iaries constitute less than ten percent
(10.0%) of Total Assets.

7.14 Tax Driven Lease Transactions

Until any real property asset of the CombiRedtties that is subject to a Tax Driven Lease Taeiisn has been repurchased by a Loan
Party as provided in the applicable Tax Driven lee@sansaction Documents, without the prior writtemsent of the Required Lenders,
modify or amend any Tax Driven Lease Transactiooubaents, or any other agreement related
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thereto, in any manner that would (i) cause a chamghe accounting treatment of such Tax DriveadesTransaction under GAAP,

(i) adversely affect the ability of any Combinedrs to repurchase any property of the Combinetidzathat is subject to a Tax Driven Le.
Transaction for nominal consideration or (jii) athése cause such transaction to not meet the tefrtne definition of Tax Driven Lease
Transactions.

ARTICLE VI
EVENTS OF DEFAULT AND REMEDIES

8.01 Events of Default
Any of the following shall constitute an EveftDefault:

(a) NonPayment Any Borrower Party or any other Loan Party failpay (i) when and as required to be paid heerig,amount of
principal of any Loan or any L/C Obligation at metty, or (i) within five (5) Business Days aftdig¢ same becomes due, any interest on any
Loan or on any L/C Obligation, or any fee due hadar, or (iii) within ten (10) Business Days aftiee same becomes due, any other amount
payable hereunder or under any other Loan Docuroent;

(b) _Specific CovenantsThe Borrower (or, if applicable, any Borrower ®afails to perform or observe any term, covermmagreement
contained in any of Section 6.086.02, 6.03, 6.05, 6.10, 6.110r 6.120r Article VII ; or

(c) _Other DefaultsAny Loan Party fails to perform or observe anyastcovenant or agreement (not specified in sulose() or
(b) above) contained in any Loan Document on it$ feabe performed or observed and such failurdicoas for thirty (30) days after receipt
of notice by the Loan Parties; or

(d) Representations and Warranti@siy representation, warranty or certification raaa deemed made by or on behalf of the Borrow
any other Loan Party herein, in any other Loan Doewt, or in any document delivered in connectioreWwéh or therewith shall be incorrect
or misleading in any material respect when madd#eemed made; or

(e) _CrosPefault.

(i) Any Loan Party or any Consolidated Enf{i&y) fails to make any payment when due (whethesdiyeduled maturity, required
prepayment, acceleration, demand, or otherwisespect of any recourse Indebtedness for MoneyoR@u or Monetized Guarantee
(other than Indebtedness hereunder and Indebtedndss Swap Contracts) having an aggregate prihaipaunt (excluding undrawn
committed or available amounts and including amewomting to all creditors under any combined or $yaigd credit arrangement) of
more than the Threshold Amount, or (B) fails toextve or perform any other agreement or conditidetireg to any such Indebtedness for
Money Borrowed or Monetized Guarantee or containeghy instrument or agreement evidencing, secwinglating thereto, or any ott
event occurs and (C) all applicable grace and/oe period with respect to such Indebtedness foréyddorrowed has
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expired, the effect of which default or other evisrtb cause, or to permit the holder or holdersumh Indebtedness for Money Borrowed
or the beneficiary or beneficiaries of such Moradifsuarantee (or a trustee or agent on behalfabf solder or holders or beneficiary or
beneficiaries) to cause, with the giving of nofifteequired, such Indebtedness for Money Borrowetd demanded or to become due or to
be repurchased, prepaid, defeased or redeemedni@itally or otherwise), or an offer to repurchgsepay, defease or redeem such
Indebtedness for Money Borrowed to be made, padtststated maturity, or such Monetized Guaratddgecome payable or cash
collateral in respect thereof to be demanded; or

(ii) there occurs under any Swap Contract arlyETermination Date (as defined in such Swap @} resulting from (A) any event of
default under such Swap Contract as to which aranlarty or any Consolidated Entity is the DefagltParty (as defined in such Swap
Contract) or (B) any Termination Event (as so dedinunder such Swap Contract as to which any Leaty Br any Consolidated Entity is
an Affected Party (as so defined) and, in eith@névthe Swap Termination Value owed by any LoayRa such Consolidated Entity a
result thereof is greater than the Threshold Amoont

() Insolvency Proceedings, EAmy Loan Party or any Consolidated Entity instigite consents to the institution of any proceeding
against it under any Debtor Relief Law, or makegssignment for the benefit of creditors; or appf@ or consents to the appointment of
any receiver, trustee, custodian, conservatoridator, rehabilitator or similar officer for it dor all or any material part of its property; orye
receiver, trustee, custodian, conservator, liqoidathabilitator or similar officer is appointedtkout the application or consent of such
Person and the appointment continues undischamexstayed for 60 calendar days; or any proceegiugr any Debtor Relief Law relating
to any such Person or to all or any material phitsgroperty is instituted without the consentsoth Person and continues undismissed or
unstayed for 60 calendar days, or an order foefredientered in any such proceeding; or

(9) Inability to Pay Debts; Attachmenminy Loan Party or any Consolidated Entity adnitsvriting its inability or otherwise fails
generally to pay its debts as they become due; or

(h) JudgmentsThere is entered against any Loan Party or ams@alated Entity (i) a final judgment or order fbe payment of money
in an aggregate amount exceeding the Threshold At{tuthe extent not covered by independent thady insurance as to which the
insurer does not dispute coverage), or (i) any@nmore non-monetary final judgments that havesould reasonably be expected to have,
individually or in the aggregate, a Material AdweEffect and, in either case, (A) enforcement pedo®gs are commenced by any creditor
upon such judgment or order, or (B) there is aqueadf thirty (30) consecutive days during whicht@ysf enforcement of such judgment, by
reason of a pending appeal or otherwise, is neffect; or

(i) ERISA. (i) An ERISA Event occurs with respect to a Pend?lan or Multiemployer Plan which has resultedauld reasonably be
expected to result in liability of the Borrower wndritle IV of ERISA to the Pension Plan, Multierapér Plan or the PBGC in
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an aggregate amount in excess of the Threshold Amou(ii) the Borrower or any ERISA Affiliate figito pay when due, after the expirat
of any applicable grace period, any installmentpant with respect to its withdrawal liability und@ection 4201 of ERISA under a
Multiemployer Plan in an aggregate amount in excéslse Threshold Amount; or

() Invalidity of Loan DocumentsAny Loan Document, at any time after its exeautimd delivery and for any reason other than as
expressly permitted hereunder or satisfaction linofuall the Obligations, ceases to be in fullderand effect with respect to any Loan Party;
or any Loan Party other than the Administrative Ager one of the Lenders contests in any mannevdhdity or enforceability of any Loan
Document; or any Loan Party denies that it hasaarfyurther liability or obligation under any LoaroBument, or purports to revoke, termir
or rescind any Loan Document; or

(k) Change of ControlThere occurs any Change of Control with respetite¢ Borrower.

8.02 Remedies Upon Event of Default

If any Event of Default occurs and is contirgyithe Administrative Agent shall, at the requesbr may, with the consent of, the Required
Lenders, take any or all of the following actions:

(a) declare the commitment of each Lendera&erlLoans and any obligation of the L/C Issuer &kenL/C Credit Extensions to be
terminated, whereupon such commitments and obtigaihall be terminated;

(b) declare the unpaid principal amount ofoalilstanding Loans, all interest accrued and unibeickon, and all other amounts owing or
payable hereunder or under any other Loan Docutodrg immediately due and payable, without presentndemand, protest or other no
of any kind, all of which are hereby expressly veai\by the Borrower Parties;

(c) require that the Borrower Parties CasHa@sdalize the L/C Obligations (in an amount egoahe then Outstanding Amount thereof);
and

(d) exercise on behalf of itself and the Lasd#l rights and remedies available to it andltbeders under the Loan Documents or
applicable law;

provided, however, that upon the occurrence of an actual or deemtg ef an order for relief with respect to anytieé Borrower Parties
under the Bankruptcy Code of the United Statesptiligiation of each Lender to make Loans and arigation of the L/C Issuer to make L
Credit Extensions shall automatically terminate, tinpaid principal amount of all outstanding Loand all interest and other amounts as
aforesaid shall automatically become due and payalpld the obligation of the Borrower Parties tgtC@ollateralize the L/C Obligations as
aforesaid shall automatically become effectivesanh case without further act of the Administrathgent or any Lender.
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8.03 Application of Funds.

After the exercise of remedies provided foBaction 8.0Zor after the Loans have automatically become imately due and payable and
the L/C Obligations have automatically been reqlieebe Cash Collateralized as set forth in theipomto_Section 8.0%, any amounts
received on account of the Obligations shall bdiegiy the Administrative Agent in the followingder:

First, to payment of that portion of the Obligations stitating fees, indemnities, expenses and otheuatsqincluding Attorney Costs
and amounts payable under Article)lppayable to the Administrative Agent in its capaeis such;

Second to payment of that portion of the Obligations stitating fees, indemnities and other amounts (otiten principal and interest)
payable to the Lenders (including Attorney Costd amounts payable under Article )liratably among them in proportion to the amounts
described in this clause Secgralyable to them;

Third, to payment of that portion of the Obligations stitating accrued and unpaid interest on the Lobfs Borrowings and other
Obligations, ratably among the Lenders in propartmthe respective amounts described in this eldimrd payable to them;

Fourth, to payment of that portion of the Obligations siitating unpaid principal of the Loans, L/C Boriiogs and L/C Obligations (to
the extent of the aggregate undrawn amounts ofamdsg Letters of Credit), ratably among the Lesdmnd, in the case of L/C Obligations,
to the Administrative Agent (for the account of tH€ Issuer to Cash Collateralize that portion 4€ IObligations comprised of the aggregate
undrawn amount of Letters of Credit), in proportiorthe respective amounts described in this cl&asethheld by them; providedthat, to
the extent Obligations constituting unpaid printigad L/C Borrowings remain unpaid or L/C Obligatsoare not fully Cash Collateralized
after application of all amounts as provided irsttiause Fourth, then, as and when Letters of Ceggdire without being drawn, the Cash
Collateral held therefor shall be paid ratably amtire Lenders and the Administrative Agent as firsivided in this clause Fourth until the
unpaid principal of all Loans and L/C Borrowingsshzeen paid in full and all L/C Obligations havembéully Cash Collateralized;

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

Subject to Section 2.03(¢cpmounts used to Cash Collateralize the aggregabawn amount of Letters of Credit pursuant tastaFourth
above shall be applied to satisfy drawings undeh duetters of Credit as they occur. If any amo@mains on deposit as Cash Collateral after
all Letters of Credit have either been fully drasmexpired, such remaining amount shall be appbietie other Obligations, if any, in the
order set forth above.
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ARTICLE IX
ADMINISTRATIVE AGENT

9.01 Appointment and Authorization of Administrative Agent.

(a) Each Lender hereby irrevocably appoingsjghates and authorizes the Administrative Agetdke such action on its behalf under the
provisions of this Agreement and each other Loaoubtent and to exercise such powers and performautods as are expressly delegate
it by the terms of this Agreement or any other L&mtument, together with such powers as are reapimidental thereto. Notwithstandi
any provision to the contrary contained elsewherein or in any other Loan Document, the AdministeAgent shall not have any duties
responsibilities, except those expressly set foettein, nor shall the Administrative Agent havéerdeemed to have any fiduciary
relationship with any Lender or participant, andm@lied covenants, functions, responsibilitiesties obligations or liabilities shall be read
into this Agreement or any other Loan Documenttbeovise exist against the Administrative AgentiWgut limiting the generality of the
foregoing sentence, the use of the term “agentiheand in the other Loan Documents with referdndbe Administrative Agent is not
intended to connote any fiduciary or other implfedexpress) obligations arising under agency doewf any applicable Law. Instead, such
term is used merely as a matter of market custochjsaintended to create or reflect only an adnhiaive relationship between independent
contracting parties.

(b) The L/C Issuer shall act on behalf of Revolving Credit Lenders with respect to any Lettefr Credit issued by it and the documents
associated therewith, and the L/C Issuer shall ladivaf the benefits and immunities (i) providedthe Administrative Agent in thidrticle 1X
with respect to any acts taken or omissions suffbsethe L/C Issuer in connection with Letters oédit issued by it or proposed to be issued
by it and the applications and agreements forrketi€credit pertaining to such Letters of Credifally as if the term “Administrative Agent”
as used in this Article Dand in the definition of “Agent-Related Person”lirted the L/C Issuer with respect to such actswissions, and
(i) as additionally provided herein with respezthe L/C Issuer.

9.02 Delegation of Duties

The Administrative Agent may execute any sfdtities under this Agreement or any other Loanubwmt by or through agents,
employees or attorneys-in-fact and shall be edtiiteadvice of counsel and other consultants oeggoncerning all matters pertaining to
such duties. The Administrative Agent shall notésponsible for the negligence or misconduct ofaggnt or attorney-in-fact that it selects
in the absence of gross negligence or willful mishect.

9.03 Liability of Administrative Agent .

No Agent-Related Person shall (a) be liabfeafty action taken or omitted to be taken by anthef under or in connection with this
Agreement or any other Loan Document or the traiwesccontemplated hereby (except for its own gresgigence or willful misconduct in
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connection with its duties expressly set forth igrer (b) be responsible in any manner to anydegror participant for any recital, statem
representation or warranty made by any Loan Parany officer thereof, contained herein or in atlyeo Loan Document, or in any
certificate, report, statement or other documefatrred to or provided for in, or received by themdidistrative Agent under or in connection
with, this Agreement or any other Loan Documenthervalidity, effectiveness, genuineness, enfditigaor sufficiency of this Agreement

or any other Loan Document, or for any failure 0§ &oan Party or any other party to any Loan Docointe perform its obligations
hereunder or thereunder. No Agent-Related Persalhishunder any obligation to any Lender or pgs#at to ascertain or to inquire as to the
observance or performance of any of the agreentemtsined in, or conditions of, this Agreement oy ather Loan Document, or to inspect
the properties, books or records of any Loan Rargny Affiliate thereof.

9.04 Reliance by Administrative Agent

(a) The Administrative Agent shall be entittedely, and shall be fully protected in relyinghon any writing, communication, signature,
resolution, representation, notice, consent, éeati, affidavit, letter, telegram, facsimile, teler telephone message, electronic mail mes:
statement or other document or conversation belibyet to be genuine and correct and to have bagred, sent or made by the proper
Person or Persons, and upon advice and statenfdatmbcounsel (including counsel to any Loan Yaihdependent accountants and other
experts selected by the Administrative Agent. Thienistrative Agent shall be fully justified in faig or refusing to take any action under
any Loan Document unless it shall first receivehsadvice or concurrence of the Required Lendeisdeems appropriate and, if it so
requests, it shall first be indemnified to its siction by the Lenders against any and all ligbdind expense which may be incurred by it by
reason of taking or continuing to take any sucioaciThe Administrative Agent shall in all casesfbily protected in acting, or in refraining
from acting, under this Agreement or any other LBacument in accordance with a request or condehedRequired Lenders (or such
greater number of Lenders as may be expresslyrsgtjbereby in any instance) and such request anddaiion taken or failure to act pursu
thereto shall be binding upon all the Lenders.

(b) For purposes of determining compliancehlie conditions specified in Section 4,08ach Lender that has signed this Agreement shal
be deemed to have consented to, approved or adoapte be satisfied with, each document or othetten required thereunder to be
consented to or approved by or acceptable or aatfy to a Lender unless the Administrative Agarall have received notice from such
Lender prior to the proposed Closing Date specifyia objection thereto.

9.05 Notice of Default

The Administrative Agent shall not be deenetidave knowledge or notice of the occurrence of@efault, except with respect to defat
in the payment of principal, interest and fees meglto be paid to the Administrative Agent for #ecount of the Lenders, unless the
Administrative Agent shall have received writtertioe from a Lender or the Borrower referring tostiligreement, describing such Default
and stating that such notice is a “notice of
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default.” The Administrative Agent will notify thieenders of its receipt of any such notice. The Adstrative Agent shall take such action
with respect to such Default as may be directethbyRequired Lenders in accordance with Articlel Vprovided, however, that unless and
until the Administrative Agent has received anyhsdrection, the Administrative Agent may (but dimadt be obligated to) take such action,
or refrain from taking such action, with respecstich Default as it shall deem advisable or inbst interest of the Lenders.

9.06 Credit Decision; Disclosure of Information byAdministrative Agent .

Each Lender acknowledges that no Agent-Relggrdon has made any representation or warraittyated that no act by the
Administrative Agent hereafter taken, including aonsent to and acceptance of any assignment iewef the affairs of any Loan Party or
any Affiliate thereof, shall be deemed to constitaty representation or warranty by any Ageatated Person to any Lender as to any mi
including whether AgenRelated Persons have disclosed material informatitimeir possession. Each Lender represents tAdh@nistrative
Agent that it has, independently and without refmnpon any Agent-Related Person and based ordsaciments and information as it has
deemed appropriate, made its own appraisal of mrekstigation into the business, prospects, operatioroperty, financial and other condit
and creditworthiness of the Loan Parties and ttesipective Subsidiaries, and all applicable banitleer regulatory Laws relating to the
transactions contemplated hereby, and made itsdaeision to enter into this Agreement and to extedit to the Borrower Parties and the
other Loan Parties hereunder. Each Lender alsesepts that it will, independently and withoutaetie upon any Agent-Related Person and
based on such documents and information as it dbath appropriate at the time, continue to makewts credit analysis, appraisals and
decisions in taking or not taking action under thigeement and the other Loan Documents, and tereakh investigations as it deems
necessary to inform itself as to the business,pacts, operations, property, financial and othed@mn and creditworthiness of the Borrov
Parties and the other Loan Parties. Except focastireports and other documents expressly requiree furnished to the Lenders by the
Administrative Agent herein, the Administrative Ageshall not have any duty or responsibility toypde any Lender with any credit or other
information concerning the business, prospects;atipas, property, financial and other conditiorcoeditworthiness of any of the Loan
Parties or any of their respective Affiliates whitlay come into the possession of any Agent-ReR&don.

9.07 Indemnification of Administrative Agent.

Whether or not the transactions contemplagrdlly are consummated, the Lenders shall inderapidyn demand each Agent-Related
Person (to the extent not reimbursed by or on heliany Loan Party and without limiting the obltga of any Loan Party to do so), pro ri
and hold harmless each Agent-Related Person frahagainst any and all Indemnified Liabilities ind by it; provided however, that no
Lender shall be liable for the payment to any AgRalated Person of any portion of such Indemnifigbilities to the extent determined in a
final, nonappealable judgment by a court of compgtaisdiction to have resulted from such Agenta®ed Person’s own gross negligence or
willful misconduct; provided however, that no action taken in accordance with the times of the Required Lenders shall be deemed to
constitute gross negligence or willful misconduat purposes of this Section. Without
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limitation of the foregoing, each Lender shall rbumse the Administrative Agent upon demand foratable share of any costs or out-of-
pocket expenses (including Attorney Costs) inculngthe Administrative Agent in connection with thesparation, execution, delivery,
administration, modification, amendment or enforeat{whether through negotiations, legal proceeslorgptherwise) of, or legal advice in
respect of rights or responsibilities under, thigement, any other Loan Document, or any docuemanemplated by or referred to herein,
to the extent that the Administrative Agent is reimbursed for such expenses by or on behalf oBtireower Parties. The undertaking in t
Section shall survive termination of the Commitnsetite payment of all other Obligations and thégrestion of the Administrative Agent.

9.08 Administrative Agent in its Individual Capacity .

Bank of America and its Affiliates may makars to, issue letters of credit for the accountofept deposits from, acquire equity inter
in and generally engage in any kind of bankingstirfinancial advisory, underwriting or other biess with each of the Loan Parties and their
respective Affiliates as though Bank of America gvapt the Administrative Agent or the L/C Issuerdumder and without notice to or
consent of the Lenders. The Lenders acknowleddephesuant to such activities, Bank of AmericatetAffiliates may receive information
regarding any Loan Party or its Affiliates (incladiinformation that may be subject to confidentyatibligations in favor of such Loan Party
or such Affiliate) and acknowledge that the Admirdtive Agent shall be under no obligation to pde/such information to them. With
respect to its Loans, Bank of America shall hawesime rights and powers under this Agreementyasther Lender and may exercise such
rights and powers as though it were not the Adrtratiive Agent or the L/C Issuer, and the terms ‘dexri and “Lenders” include Bank of
America in its individual capacity.

9.09 Successor Administrative Agent

The Administrative Agent may be removed atwhitten direction of the Required Lenders to tk&eat the Administrative Agent is shown
to be grossly negligent in the performance of itgarial obligations and/or duties hereunder oraeehengaged in willful misconduct in the
performance of such obligations and/or duties. Atiministrative Agent may resign as Administrativgeht upon 30 days’ notice to the
Lenders and the Borrower; provided that any suslynation by or removal of Bank of America shadi@atonstitute its resignation or remc
(as applicable) as L/C Issuer and Swing Line Lenidi¢he Administrative Agent resigns or is otheseiremoved under this Agreement, the
Required Lenders shall appoint from among the Lendesuccessor administrative agent for the Lenedrieh successor administrative a¢
shall be consented to by the Borrower at all timher than during the existence of an Event of Diefavhich consent of the Borrower shall
not be unreasonably withheld or delayed). If nacsgsor administrative agent is appointed priohéodffective date of the resignation or
removal of the Administrative Agent, the Adminigiva Agent may appoint, after consulting with theniders and the Borrower, a successor
administrative agent from among the Lenders (amthe case of a removal of the Administrative Ageurith the consent of the Borrower,
such consent not to be unreasonably withheld). Uperacceptance of its appointment as successanathative agent hereunder, the Per
acting as such successor
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administrative agent shall succeed to all the sightwers and duties of the retiring Administrathgent, L/C Issuer and Swing Line Lender
and the respective terms “Administrative Agent,/Clssuer” and “Swing Line Lender” shall mean sgolkcessor administrative agent,
Letter of Credit issuer and swing line lender, #melretiring Administrative Agent’s appointmentwers and duties as Administrative Agent
shall be terminated and the retiring L/C Issuend &wing Line Lender’s rights, powers and dutieswsh shall be terminated, without any
other or further act or deed on the part of sutihimg L/C Issuer or Swing Line Lender or any otlhender, other than the obligation of the
successor L/C Issuer to issue letters of creditipstitution for the Letters of Credit, if any, stainding at the time of such succession or to
make other arrangements satisfactory to the rgtlri@ Issuer to effectively assume the obligatiohthe retiring L/C Issuer with respect to
such Letters of Credit. After any retiring or renredvAdministrative Agent’s resignation or removal épplicable) hereunder as
Administrative Agent, the provisions of this AriclX and Sections 10.02nd 10.05hall inure to its benefit as to any actions ta@geomitted
to be taken by it while it was Administrative AgehtC Issuer or Swing Line Lender under this Agream If no successor administrative
agent has accepted appointment as Administrativwngy the date which is 30 days following a retiror removed Administrative Agent’s
notice of resignation or its removal by the Lend#rs retiring/removed Administrative Agent’s rasagion shall nevertheless thereupon
become effective and the Lenders shall perforrofaie duties of the Administrative Agent hereundetil such time, if any, as the Required
Lenders appoint a successor agent as providedbmea

9.10 Administrative Agent May File Proofs of Claim.

In case of the pendency of any receivershignlvency, liquidation, bankruptcy, reorganizatiarrangement, adjustment, composition or
other judicial proceeding relative to any Loan Pattte Administrative Agent (irrespective of whatlige principal of any Loan or L/C
Obligation shall then be due and payable as hepgiressed or by declaration or otherwise and ieedpe of whether the Administrative
Agent shall have made any demand on the BorrowtieBpshall be entitled and empowered, by intetieanin such proceeding or otherwise

(a) to file and prove a claim for the wholeamt of the principal and interest owing and unpaitespect of the Loans, L/C Obligations
and all other Obligations that are owing and unjeud to file such other documents as may be negessadvisable in order to have the
claims of the Lenders and the Administrative Ag@mtluding any claim for the reasonable compensagxpenses, disbursements and
advances of the Lenders and the Administrative Agad their respective agents and counsel andtal amounts due the Lenders anc
Administrative Agent under Sections 2.03{i)d (j), 2.09and_10.09 allowed in such judicial proceeding; and

(b) to collect and receive any monies or ofireperty payable or deliverable on any such clandto distribute the same;

and any custodian, receiver, assignee, trustagadéitpr, sequestrator or other similar officiabimy such judicial proceeding is hereby
authorized by each Lender to make such paymenktetddministrative Agent and, in the event that Adninistrative Agent shall consent to
the making
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of such payments directly to the Lenders, to papéAdministrative Agent any amount due for thasmnable compensation, expenses,
disbursements and advances of the Administrativenfgnd its agents and counsel, and any other asduge the Administrative Agent
under Sections 2.0énd 10.04

Nothing contained herein shall be deemed thaxize the Administrative Agent to authorize onsent to or accept or adopt on behalf of
any Lender any plan of reorganization, arrangenagjtistment or composition affecting the Obligasiam the rights of any Lender or to
authorize the Administrative Agent to vote in respa the claim of any Lender in any such procegdin

9.11 Guaranty/Borrower Party Matters .

The Lenders irrevocably authorize the Admaiste Agent, at its option and in its discretiorrélease any Guarantor from its obligations
under the Guaranty if:

(a) (i) such Person is the subject of or eniteio a Disposition pursuant to Section 7.0%@eof, (i) the Administrative Agent receives
a Compliance Certificate with respect to such Dégjan, (iii) such Compliance Certificate is projyeand fully completed pursuant to and
in accordance with Section 7.05(eid (iv) the asset subject to such Dispositiohésanly asset of the applicable Guarantor or is the
Capital Stock of such Guarantor;

(b) (i) such Person enters into mortgage Itetiess that is permitted by Section 7.0hé¥of and the terms of such mortgage
Indebtedness prohibit such Person from being adar hereunder, (ii) the Administrative Agent liges a Compliance Certificate with
respect to such mortgage Indebtedness demonstratimgliance with the requirements_of Section 7. {f)(hereof and (iii) the asset being
subject to such mortgage Indebtedness is the ashtaf the applicable Guarantor;

(c) such Person otherwise ceases to be a Gamteal Entity as a result of a transaction peedithiereunder; or
(d) such Guarantor, following any transactiat prohibited by the terms of this Agreement, esas hold any material assets.

Upon request by the Administrative Agent at anyetithe Required Lenders will confirm in writing tAeministrative Agent’s authority to
release any Guarantor from its obligations underGliaranty pursuant to this Section 9.The Administrative Agent shall, at the request of
the Borrower, consent to the release of any Guardrgreunder or otherwise provide evidence of satdase reasonably acceptable to the
Borrower to the extent such release is permittedyant to clauses (a), (b) or (c) above.

The Lenders further irrevocably authorize the Adstiative Agent to qualify, reject the qualificatiof and permit the release of Co-
Borrowers in accordance with the provisions of Best 6.12(b)and_(c)hereof.
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9.12 Other Agents; Arrangers and Managers

None of the Lenders or other Persons idedtidie the facing page or signature pages of thigément as a “syndication agent,”
“documentation agent,” “managing agent,” “co-agefiipok manager,” “lead manager,” “arranger,” “leadtanger” or “co-arranger” shall
have any right, power, obligation, liability, regsibility or duty under this Agreement other themthe case of such Lenders, those applic
to all Lenders as such. Without limiting the foregp none of the Lenders or other Persons so ifileshhall have or be deemed to have any
fiduciary relationship with any Lender. Each Lendeknowledges that it has not relied, and will idy, on any of the Lenders or other
Persons so identified in deciding to enter intg #hjreement or in taking or not taking action hedar.

ARTICLE X
MISCELLANEOUS

10.01 Amendments, Etc

No amendment or waiver of any provision o§thgreement or any other Loan Document, and noestrte any departure by the Borro
Parties or any other Loan Party therefrom, sha#éffective unless in writing signed by the Requitethders and the Borrower Parties or the
applicable Loan Party, as the case may be, ancdadkdged by the Administrative Agent, and each smualver or consent shall be effective
only in the specific instance and for the spegficpose for which given; providedhowever, that no such amendment, waiver or consent
shall:

(a) waive any condition set forth in (i) Secti4.01(awithout the written consent of each Lender andwithout limiting the generality of
clause (a)(i) preceding, Section 482to any Credit Extension under the Revolving Efeakility without the written consent of the Rémal
Revolving Credit Lenders;

(b) except as permitted by Section Zhkdeof, extend or increase the Commitment of amdee (or reinstate any Commitment of any
Lender terminated pursuant to Section §.02thout the written consent of such Lender;

(c) postpone any date fixed by this Agreenmer@ny other Loan Document for any payment or magigorepayment of principal, interest
or fees due to the Lenders (or any of them) orsaineduled or mandatory reduction of the Term Comanitts or the Revolving Credit
Commitments hereunder or under any other Loan Decamvithout the written consent of each Lenderdliyeaffected thereby;

(d) reduce the principal of, or the rate dénest specified herein on, any Loan or L/C Borrayyior (subject to clause (iv) of the second
proviso to this Section 10.Qlany fees payable hereunder or under any othem Dme@ument without the written consent of each leznd
directly affected thereby; providedhowever, that only the consent of the Required Lender# beanecessary to amend the definition of
“Default Rate” or to waive any obligation of the lBawer Parties to pay interest or Letter of Crédies at the Default Rate;
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(e) change Section 2.08 Section 8.03 a manner that would alter the pro rata sharingeggments required thereby without the written
consent of each Lender;

(f) change (i) any provision of this Sectiantloe definition of “Required Lenders” or any othgeovision hereof specifying the number or
percentage of Lenders required to amend, waivéharwise modify any rights hereunder or make artgrd@nation or grant any consent
hereunder, without the written consent of each ke (ii) definition of “Required Revolving Credienders” or “Required Term Lenders”
without the written consent of each Lender underapplicable Facility;

(g) except as expressly provided in this Agrest or the other Loan Documents, release any @Gtaarkom the Guaranty without the
written consent of each Lender;

(h) waive any Event of Default based on aifailto pay principal, interest or fees due hereutakereferenced in Section 8.01(a))hout
the written consent of each Lender;

(i) permit the Borrower or any Borrower Patyassign any of its obligations hereunder, exaeptcordance with Section 10.07fereof
without the written consent of each Lender; or

()) impose any greater restriction on theigbdf any Lender under a Facility to assign anytefights or obligations hereunder without the
written consent of (i) the Required Term Lenddrsuch Facility is the Term Facility or (ii) the Réred Revolving Credit Lenders, if such
Facility is the Revolving Credit Facility;

and, providedurther, that (i) no amendment, waiver or consent shaless in writing and signed by the L/C Issuer idiidn to the Lenders
required above, affect the rights or duties oflth@ Issuer under this Agreement or any Letter aditrApplication relating to any Letter of
Credit issued or to be issued by it; (i) no ameadtwaiver or consent shall, unless in writing aigshed by the Swing Line Lender in
addition to the Lenders required above, affectitdpets or duties of the Swing Line Lender undes thgreement; (iii) no amendment, waiver
or consent shall, unless in writing and signedhgyAdministrative Agent in addition to the Lendezgquired above, affect the rights or duties
of the Administrative Agent under this Agreementay other Loan Document; and (iv) the Fee Lettay ime amended, or rights or privile
thereunder waived, in a writing executed only kg plarties thereto (but not in contravention of Bect0.01(d) above with respect to fees
payable to any Lender). Notwithstanding anythingh®contrary herein, no Defaulting Lender shallehany right to approve or disapprove
any amendment, waiver or consent hereunder faorspds such Lender is a Defaulting Lender, exdgitthe Commitment of such Lender
may not be increased or extended without the cargesuch Lender.

10.02 Notices and Other Communications; Facsimile @pies.

(a) GeneralUnless otherwise expressly provided herein, @tiites and other communications provided for hedeushall be in writing
(including by facsimile transmission). All such tten notices shall be mailed certified or regisierail, faxed or delivered to the
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applicable address, facsimile number or (subjesttisection (c) below) electronic mail address,ahdotices and other communications
expressly permitted hereunder to be given by teleplshall be made to the applicable telephone nyrabdollows:

(i) if to the Borrower, any other Borrower Batany Guarantor, the Administrative Agent, th€lésuer or the Swing Line Lender, to
the address, facsimile number, electronic mail esilor telephone number specified for such Pens@chbedule 10.08r to such other
address, facsimile number, electronic mail addoedslephone number as shall be designated byt in a notice to the other parties;
and

(i) if to any other Lender, to the address;simile number, electronic mail address or telephmumber specified in its Administrative
Questionnaire or to such other address, facsiniheber, electronic mail address or telephone nurabahall be designated by such party
in a notice to the Borrower, the Administrative Afjehe L/C Issuer and the Swing Line Lender.

Notices sent by hand or overnight courier servacamailed by certified or registered mail, shalldeemed to have been given when recei
notices sent by facsimile shall be deemed to haea lgiven when sent (except that, if not givenraduriormal business hours for the
recipient, shall be deemed to have been givereabplening of business on the next business dahdarecipient). Notices delivered through
electronic communications to the extent provideduhsection (b) below, shall be effective as pregith such subsection (b).
Notwithstanding the foregoing, notices relatind@faults, Events of Default or the exercise of rdiae hereunder shall only be deliverec
hand (and signed for by a Person at the offices tfie mail facilities used by the Borrower), ovight courier service or certified or registe
mail.

(b) Electronic Communication®Notices and other communications to the Lendersunder may be delivered or furnished by eleatroni
communication (including e-mail and Internet oramet websites) pursuant to procedures approvedebfxdministrative Agent, provided
that the foregoing shall not apply to notices ty Bander pursuant to Article if such Lender has notified the Administrative Agémat it is
incapable of receiving notices under such Artigteskectronic communication. The Administrative Agenthe Borrower may, in its
discretion, agree to accept notices and other camuations to it hereunder by electronic communaaipursuant to procedures approved by
it, providedthat approval of such procedures may be limitggadicular notices or communications.

(c) The Platform THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE AGENT PARTIES (AS DEFINED
BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESSF THE BORROWER MATERIALS OR THE ADEQUACY
OF THE PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS FROM THE BORROWER
MATERIALS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIB OR STATUTORY, INCLUDING ANY WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSHEBJON-INFRINGEMENT OF THIRD PARTY RIGHTS OR
FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MABF ANY AGENT PARTY IN CONNECTION WITH THE
BORROWER MATERIALS OR THE PLATFORM. In no event dithe Administrative

110




Agent or any of its Related Parties (collectivehg “ Agent Partie$) have any liability to any Borrower Party, anyrder, the L/C Issuer or
any other Person for losses, claims, damageslitiebior expenses of any kind (whether in torfpttact or otherwise) arising out of any
Borrower Party’s or the Administrative Agent’s teanission of Borrower Materials through the Intermetcept to the extent that such losses,
claims, damages, liabilities or expenses are détedrby a court of competent jurisdiction by a fiaad nonappealable judgment to have
resulted from the gross negligence or willful misdact of such Agent Party; providetlowever, that in no event shall any Agent Party have
any liability to any Borrower Party, any Lendereth/C Issuer or any other Person for indirect, Edeimcidental, consequential or punitive
damages (as opposed to direct or actual damages).

(d) Effectiveness of Facsimile Documents Sighatures Loan Documents may be transmitted and/or sigiyefddsimile. The
effectiveness of any such documents and signasinadf subject to applicable Law, have the sameefand effect as manually-signed
originals and shall be binding on all Loan Parttes, Administrative Agent and the Lenders. The Austrative Agent may also require that
any such documents and signatures be confirmedngraally-signed original thereof; providetdowever, that the failure to request or
deliver the same shall not limit the effectivenebany facsimile document or signature.

(e) Reliance by Administrative Agent and Lersd The Administrative Agent and the Lenders shalébgtled to rely and act upon any
notices (including telephonic Loan Notices) purpdty given by or on behalf of the Borrower or anlges Borrower Party even if (i) such
notices were not made in a manner specified hengirg incomplete or were not preceded or followgdty other form of notice specified
herein, or (ii) the terms thereof, as understoothieyrecipient, varied from any confirmation thdréidhe Borrower Parties shall indemnify
each Agent-Related Person and each Lender frolosaks, costs, expenses and liabilities resultim the reliance by such Person on each
notice purportedly given by or on behalf of the ®aver or any other Borrower Party. All telephonatines to and other communications v
the Administrative Agent may be recorded by the Adstrative Agent, and each of the parties heret@by consents to such recording.

(f) Change of Address, Et&ach of the Borrower and the Administrative Agenay change its address, telecopier or telephan#er
for notices and other communications hereunderdtic@ to the other parties hereto. Each other Lentg change its address, telecopier or
telephone number for notices and other communicaticereunder by notice to the Borrower and the A@trative Agent. In addition, each
Lender agrees to notify the Administrative Agemnfrtime to time to ensure that the AdministrativgeAt has on record (i) an effective
address, contact name, telephone number, teleauymieiber and electronic mail address to which netared other communications may be
sent and (ii) accurate wire instructions for suemdler. Furthermore, each Public Lender agreesuteecat least one individual at or on behalf
of such Public Lender to at all times have selettedPrivate Side Informatiordr similar designation on the content declaraticresn of th
Platform in order to enable such Public Lendet®delegate, in accordance with such Public Lesdarmpliance procedures and applicable
Law, including United States Federal and state ritgesiLaws, to make reference to Borrower Matesrthlkt are not made available through
the “Public Side Information” portion of the Platfio and that may contain material non-public infotiorawith
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respect to the Borrower or its securities for psgmof United States Federal or state securitiesLa
10.03 No Waiver; Cumulative Remedies

No failure by any Lender or the Administratifkgent to exercise, and no delay by any such Pdrserercising, any right, remedy, power
or privilege hereunder shall operate as a waiveneth; nor shall any single or partial exerciseuy right, remedy, power or privilege
hereunder preclude any other or further exercieeetif or the exercise of any other right, remedyyer or privilege. The rights, remedies,
powers and privileges herein provided are cumugadind not exclusive of any rights, remedies, powadsprivileges provided by law.

10.04 Attorney Costs, Expenses and Taxes

The Borrower Parties agree (a) to pay or reirsd the Administrative Agent for all reasonablsts@nd expenses incurred in connection
with the preparation, negotiation and executiothef Agreement and the other Loan Documents ancaargndment, waiver, consent or ot
modification of the provisions hereof and thereghéther or not the transactions contemplated heseliyereby are consummated), and the
consummation and administration of the transactemméemplated hereby and thereby, including albiey Costs, and (b) to pay or
reimburse the Administrative Agent and each Lerfdeall reasonable costs and expenses incurredrinaction with the enforcement,
attempted enforcement, or preservation of any sighttemedies under this Agreement or the othenl@acuments in connection with an
Event of Default (including all such reasonablete@d expenses incurred during any “workout” etreecturing in respect of the Obligations
and during any legal proceeding, including any peating under any Debtor Relief Law), includingAstiiorney Costs. The foregoing costs
and expenses shall include all search, filing, mréiog, title insurance and appraisal charges aes éad taxes related thereto, and other out-of
pocket expenses incurred by the Administrative Agerd the cost of independent public accountardsodimer outside experts retained by the
Administrative Agent or any Lender in connectioriman Event of Default. All amounts due under ®éxtion 10.04hall be payable within
ten Business Days after demand therefor. The agmetsnn this Section shall survive the terminatibthe Commitments and repayment of
all other Obligations.

10.05 Indemnification by the Borrower.

Whether or not the transactions contemplatrdlly are consummated, the Borrower Parties stddhinify and hold harmless each Agent-
Related Person, each Lender and their respectifilates, directors, officers, employees, counagknts and attorneys-in-fact (collectively
the “ Indemnitee$) from and against any and all liabilities, obligas, losses, damages, penalties, claims, demaatsns, judgments, suits,
costs, expenses and disbursements (including Ayo@osts) of any kind or nature whatsoever whicly atany time be imposed on, incur
by or asserted against any such Indemnitee in ayyrelating to or arising out of or in connectioithw(a) the execution, delivery,
enforcement, performance or administration of aogiDocument or any other agreement, letter orunmstnt delivered in connection with
the transactions contemplated thereby or the commtion of the transactions
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contemplated thereby, (b) any Commitment, Loanaitdr of Credit or the use or proposed use of tbegeds therefrom (including any
refusal by the L/C Issuer to honor a demand fonpanyt under a Letter of Credit if the documents @nésd in connection with such demand
do not strictly comply with the terms of such Leté Credit), or (c) any actual or alleged presenceelease of Hazardous Materials on or
from any property currently or formerly owned oreo@ted by the Borrower, any Consolidated Entitgry other Loan Party, or any
Environmental Liability related in any way to thefBower, any Consolidated Entity or any other L&amty, or (d) any actual or prospective
claim, litigation, investigation or proceeding tétg to any of the foregoing, whether based on ramtt tort or any other theory (including any
investigation of, preparation for, or defense of panding or threatened claim, investigation, #itign or proceeding) and regardless of
whether any Indemnitee is a party thereto (allftinegoing, collectively, the “ Indemnified Liabikts”); providedthat such indemnity shall
not, as to any Indemnitee, be available to thenttteat such liabilities, obligations, losses, dgas penalties, claims, demands, actions,
judgments, suits, costs, expenses or disburseragntietermined by a court of competent jurisdichigriinal and nonappealable judgmen
have resulted from the gross negligence or willfidconduct of such Indemnitee. No Indemnitee dbmliable for any damages arising from
the use by others of any information or other nmakgobtained through IntraLinks or other similaformation transmission systems in
connection with this Agreement, nor shall any Ind&ee have any liability for any indirect or conseqtial damages relating to this
Agreement or any other Loan Document or arisingoditls activities in connection herewith or theitw(whether before or after the Closing
Date). All amounts due under this Section 1G0all be payable within ten Business Days afteratahtherefor. The agreements in this
Section shall survive the resignation of the Adstiitive Agent, the replacement of any Lenderiéhmination of the Commitments and the
repayment, satisfaction or discharge of all theotbligations.

10.06 Payments Set Aside

To the extent that any payment by or on bebfadiny Borrower Party is made to the Administrathdgent or any Lender, or the
Administrative Agent or any Lender exercises ightiof set-off, and such payment or the proceedsidtfi set-off or any part thereof is
subsequently invalidated, declared to be fraudweptreferential, set aside or required (includagsuant to any settlement entered into by
the Administrative Agent or such Lender in its dégion) to be repaid to a trustee, receiver orathgr party, in connection with any
proceeding under any Debtor Relief Law or otherwlisen (a) to the extent of such recovery, thegatblon or part thereof originally intended
to be satisfied shall be revived and continuediihférce and effect as if such payment had nonlbeade or such set-off had not occurred,
and (b) each Lender severally agrees to pay t&dmeinistrative Agent upon demand its applicableretat any amount so recovered from or
repaid by the Administrative Agent, plus interdstreon from the date of such demand to the datesayment is made at a rate per annum
equal to the Federal Funds Rate from time to timeffect.

10.07 Successors and Assigns

(a) _Successors and Assigns Genetrallye provisions of this Agreement shall be bindipgn and inure to the benefit of the parties o
and their respective successors and
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assigns permitted hereby, except that no BorrovaetryPnay assign or otherwise transfer any of ghts or obligations hereunder without the
prior written consent of the Administrative Agemtdaeach Lender and no Lender may assign or othetvassfer any of its rights or
obligations hereunder except (i) to an Eligiblei§sse in accordance with the provisions of subeed(d) of this Section, (ii) by way of
participation in accordance with the provisionsolbsection (d) of this Section, or (iii) by waypédge or assignment of a security interest
subject to the restrictions of subsection (f) a$ thection (and any other attempted assignmemaosfier by any party hereto shall be null and
void). Nothing in this Agreement, expressed or ieghl shall be construed to confer upon any Pergtiref than the parties hereto, their
respective successors and assigns permitted hé?akltigipants to the extent provided in subsedtijrof this Section and, to the extent
expressly contemplated hereby, the Indemnitees)egyaf or equitable right, remedy or claim undebwrreason of this Agreement.

(b) Assignments by Lenderé&ny Lender may at any time assign to one or nagggnees all or a portion of its rights and otiares
under this Agreement (including all or a portiontsfCommitment and the Loans (including for pugmsf this subsection (b), participations
in L/C Obligations and in Swing Line Loans) at timae owing to it); providedhat any such assignment shall be subject to flenimg
conditions:

(i) Minimum Amounts

(A) in the case of an assignment of the eméneaining amount of the assigning Lender’'s Comrmittrunder any Facility and the
Loans at the time owing to it under such Facilityrothe case of an assignment to a Lender, afia#iof a Lender or an Approved
Fund, no minimum amount need be assigned; and

(B) in any case not described in subsectigf)(B) of this Section, the aggregate amount & @ommitment (which for this purpose
includes Loans outstanding thereunder) or, if toen@®itment is not then in effect, the principal datgling balance of the Loans of the
assigning Lender subject to each such assignmetatrdined as of the date the Assignment and Assompith respect to such
assignment is delivered to the Administrative Agemtf “Trade Date” is specified in the Assignmemid Assumption, as of the Trade
Date, shall not be less than $10,000,000 in the chany assignment in respect of the Revolvingl€reacility or $5,000,000 in the
case of any assignment in respect of the TermiBacihless each of the Administrative Agent arallang as no Event of Default has
occurred and is continuing, the Borrower otherveisesents (each such consent not to be unreasoniébheld or delayed); provided
however, that concurrent assignments to members of argAssi Group and concurrent assignments from merobars Assignee
Group to a single assignee (or to an assignee anabers of its Assignee Group) will be treated amgle assignment for purposes of
determining whether such minimum amount has bedn me
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(ii) Proportionate AmountsEach partial assignment shall be made as annassit of a proportionate part of all the assigrirgder’s
rights and obligations under this Agreement witkpect to the Loans or the Commitment assigned péxisat this clause (ii) shall not
apply to the Swing Line Lender’s rights and obligas in respect of Swing Line Loans and shall mohjbit any Lender from assigning all
or a portion of its rights and obligations amonpasate Facilities on a non-pro rata basis;

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

(A) the consent of the Borrower (such consettto be unreasonably withheld or delayed) shalieguired unless (1) an Event of
Default has occurred and is continuing at the tifhguch assignment or (2) such assignment is teraér, an Affiliate of a Lender or
Approved Fund (unless the addition of such Lendéiliate of Lender or Approved Fund will, as ofdaleffective date of such
assignment, make the Borrower Parties liable fgnpnt of additional amounts under Article hiéreof that are not otherwise payabl
the assignor);

(B) the consent of the Administrative Agenidls consent not to be unreasonably withheld orygelashall be required for
assignments in respect of (i) any Commitment ithsagsignment is to a Person that is not a LendéraMCommitment in respect of the
applicable Facility, an Affiliate of such Lenderam Approved Fund with respect to such Lenderipaliy Loan to a Person not a
Lender, an Affiliate of a Lender or an Approved Humith respect to such Lender;

(C) the consent of the L/C Issuer (such consento be unreasonably withheld or delayed) shaltequired for any assignment that
increases the obligation of the assignee to ppateiin exposure under one or more Letters of C(ettiether or not then outstanding);
and

(D) the consent of the Swing Line Lender (sochsent not to be unreasonably withheld or delpgkdll be required for any
assignment in respect of the Revolving Credit Racil

(iv) Assignment and Assumptioifhe parties to each assignment shall executeelinger to the Administrative Agent an Assignment
and Assumption, together with a processing andrdation fee in the amount of $3,500; providdtwever, that the Administrative Age
may, in its sole discretion, elect to waive suabcpssing and recordation fee in the case of angrasent. The assignee, if it is not a
Lender, shall deliver to the Administrative Agent&dministrative Questionnaire.

(v) No Assignment to BorrowemNo such assignment shall be made to the Borrowany of the Borrower’s Affiliates or Subsidiaries
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(vi) No Assignment to Natural Persari$o such assignment shall be made to a naturabper

Subject to acceptance and recording theredtfi®ydministrative Agent pursuant to subsectigrofahis Section, from and after the
effective date specified in each Assignment andiAgsion, the Eligible Assignee thereunder shalhlparty to this Agreement and, to the
extent of the interest assigned by such AssignmedtAssumption, have the rights and obligations bénder under this Agreement, and the
assigning Lender thereunder shall, to the extettieinterest assigned by such Assignment and Ao be released from its obligations
under this Agreement (and, in the case of an Assé and Assumption covering all of the assigniegder’s rights and obligations under
this Agreement, such Lender shall cease to betg pareto but shall continue to be entitled tolibaefits of Sections 3.013.04, 3.05, 10.04
and_10.05with respect to facts and circumstances occurritay o the effective date of such assignment). tgguest and return of a Note
being replaced, cancelled or marked replaced, treoBer and Co-Borrowers (at their expense), asicaipe, shall execute and deliver a
Note to the assignee Lender (provided, that th-Borrowers shall deliver their Revolving Credit Mstto the Administrative Agent absent a
specific request by a Lender for its respectivedRamg Credit Note). Any assignment or transfereblyender of rights or obligations under
this Agreement that does not comply with this sabea shall be treated for purposes of this Agresnas a sale by such Lender of a
participation in such rights and obligations in@ctance with subsection (d) of this Section.

(c) _Regqister The Administrative Agent, acting solely for tipisrpose as an agent of the Borrower Parties, sfalitain at the
Administrative Agent’s Office a copy of each Asgigent and Assumption delivered to it and a regigtethe recordation of the names and
addresses of the Lenders, and the Commitmentaidfp@ncipal amounts of the Loans and L/C Obligagiowing to, each Lender pursuant to
the terms hereof from time to time (the “ Regis}eiThe entries in the Register shall be conclusared the Borrower Parties, the
Administrative Agent and the Lenders may treat €aefson whose name is recorded in the Registeuguir$o the terms hereof as a Lender
hereunder for all purposes of this Agreement, ribisténding notice to the contrary. The Registel $lgaavailable for inspection by the
Borrower and any Lender, at any reasonable timeramd time to time upon reasonable prior notice

(d) _ParticipationsAny Lender may at any time, without the consdnbonotice to, the Borrower Parties or the Adrsirative Agent, sell
participations to any Person (other than a napsedon or the Borrower or any of the Borrower'silfgffes or Subsidiaries) (each, a “
Participant’) in all or a portion of such Lender’s rights aodbbligations under this Agreement (includingall portion of its Commitment
and/or the Loans (including such Lender’s partitigees in L/C Obligations and/or Swing Line Loans)ing to it); providedhat (i) such
Lender’s obligations under this Agreement shallaenunchanged, (ii) such Lender shall remain sale$ponsible to the other parties hereto
for the performance of such obligations and (iig Borrower Parties, the Administrative Agent amel dther Lenders shall continue to deal
solely and directly with such Lender in connectiaith such Lender’s rights and obligations undes thjreement. Any agreement or
instrument pursuant to which a Lender sells suphrticipation shall provide that such Lender shetihin the sole right to enforce this
Agreement and to
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approve any amendment, modification or waiver of provision of this Agreement; providéidat such agreement or instrument may provide
that such Lender will not, without the consentta Participant, agree to any amendment, waivethar anodification that would (i) postpone
any date upon which any payment of money is scleeldial be paid to such Participant, (ii) reduceptiecipal, interest, fees or other amounts
payable to such Participant, or (iii) release ampK@antor from the Guaranty to which it is a paBybject to subsection (e) of this Section, the
Borrower Parties agree that each Participant Sieadintitled to the benefits of Sections 3.@104and_3.050 the same extent (and subject to
the same conditions and limitations) as if it wadeender and had acquired its interest by assighmesuant to subsection (b) of this Sect
To the extent permitted by law, each Participast ahall be entitled to the benefits of Sectio®2@s though it were a Lender, providaeth
Participant agrees to be subject to Section aslthough it were a Lender.

(e) _Limitations Upon Participant RightExcept to the extent the sale of a participatia particular Participant has been approved in
writing by the Borrower, a Participant shall beiged to receive payments under or pursuant toi@e& 01or 3.04only to the extent that the
applicable Lender (taking into account the particaircumstances surrounding the Loans made bylseietier and the applicability of tax
withholding and similar laws and regulations wiéispect to such Lender) is or would, upon such Leésdequest or demand for payment
pursuant to Section 3.@i 3.04, be entitled to any such payments. Any claim fanpensation made by a Participant of a Lender bleall
deemed a claim made by the applicable Lender fgggaes of initiating the Borrower’s rights undectens 3.06(band_10.160f this
Agreement. Subject to the preceding provisionsisf¢lause (e), a Participant that would be a lgoréiender if it were a Lender shall not be
entitled to the benefits of Section 3.0dless the Borrower is notified of the participatsold to such Participant and such Participargesyr
for the benefit of the Borrower, to comply with 8en 10.15as though it were a Lender.

(f) Certain PledgesAny Lender may at any time without need for angpsent pledge or assign a security interest inradny portion of
its rights under this Agreement (including undsmiiote, if any) to secure obligations of such Lentheluding any pledge or assignment to
secure obligations to a Federal Reserve Bank; gealthat no such pledge or assignment shall releadel®mder from any of its obligations
hereunder or substitute any such pledgee or assignsuch Lender as a party hereto.

(9) Electronic Execution of AssignmenfBhe words “ executiori “ signed,” “ signature,” and words of like import in any Assignment
and Assumption shall be deemed to include eleatrsignatures or the keeping of records in electréonim, each of which shall be of the
same legal effect, validity or enforceability asianually executed signature or the use of a phased recordkeeping system, as the case
be, to the extent and as provided for in any applie Law, including the Federal Electronic Signasuin Global and National Commerce Act,
the New York Electronic Signatures and Records éicgny other similar state Laws based on the WmifElectronic Transactions Act.

(h) Registration as L/C Issuer or Swing Limmder after AssignmentNotwithstanding anything to the contrary contdiherein, if at an
time Bank of America assigns all of its Revolvinge@it Commitment and Revolving Credit Loans pursdan
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subsection (b) above, Bank of America may, (i) ugiorty (30) days’ notice to the Borrower and thenders, resign as L/C Issuer and/or
(i) upon thirty (30) days’ notice to the Borroweesign as Swing Line Lender. In the event of arghgresignation as L/C Issuer or Swing
Line Lender, the Borrower shall be entitled to approm among the Revolving Credit Lenders a sasoe L/C Issuer or Swing Line Lender
hereunder; providegdhowever, that no failure by the Borrower to appoint anglssuccessor shall affect the resignation of Bdnknoerica
as L/C Issuer or Swing Line Lender, as the caselmayf Bank of America resigns as L/C Issuerhalkretain all the rights and obligations
of the L/C Issuer hereunder with respect to altérstof Credit outstanding as of the effective aitiés resignation as L/C Issuer and all L/C
Obligations with respect thereto (including thehtitp require the Revolving Credit Lenders to mBese Rate Loans or fund risk
participations in Unreimbursed Amounts pursuarBéction 2.03(c). If Bank of America resigns as Swing Line Lendeshall retain all the
rights of the Swing Line Lender provided for herdenwith respect to Swing Line Loans made by it antstanding as of the effective date
such resignation, including the right to require Revolving Credit Lenders to make Base Rate Loamsnd risk participations in
outstanding Swing Line Loans pursuant to Sectifd ().

10.08 Confidentiality .

Each of the Administrative Agent and the Lasder themselves, their Affiliates and Agent RethPersons, agrees to maintain the
confidentiality of the Information (as defined be&lp except that Information may be disclosed (a)g@\ffiliates and to its Affiliates’
respective partners, directors, officers, employagents, advisors and representatives who neatbte the Information in connection with
the transactions contemplated by the Agreemebe(itg understood that the Persons to whom suclodige is made will be informed of the
confidential nature of such Information and insteacto keep such Information confidential) and wiilb use such Information only in
connection with the transactions contemplated byAreement; (b) to the extent requested by anylaggry authority purporting to have
jurisdiction over it; (c) to the extent required &yplicable laws or regulations or by any subpasrsimilar legal procesprovidedthat prior
to making any such disclosure (other than to a ingniegulator or auditor), such Person shall endeawvthe ordinary course of business to
promptly notify the Borrower in writing so that tlB®rrower may seek an appropriate protective ofdletwithstanding the foregoing, should
such Person fail to notify Borrower, such persadlidtave no liability to Borrower or any other Citegllarty); (d) to any other party to this
Agreement; (e) in connection with the exerciserof emedies hereunder or any suit, action or pidiogerelating to this Agreement or the
enforcement of rights hereunder; (f) subject t@greement containing provisions substantially Hraesas those of this Section, to (i) any
Eligible Assignee of or Participant in, or any pestive Eligible Assignee of or Participant in, arfyits rights or obligations under this
Agreement or (ii) any direct or indirect contradtoaunterparty or prospective counterparty (or scmhtractual counterparty’s or prospective
counterparty’s professional advisor) to any crdditivative transaction relating to obligationsloé Loan Parties; (g) with the consent of the
Borrower; (h) to the extent such Information (icbenes publicly available other than as a resudt bfeach of this Section or (i) becomes
available to the Administrative Agent or any Lendara nonconfidential basis from a source otham tha Borrower; or (i) to the National
Association of Insurance Commissioners or any ashmilar organization having jurisdiction over suaénder. In addition, the Administrati
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Agent and the Lenders may disclose the existent@ofgreement and information about this Agreememarket data collectors, similar
service providers to the lending industry, and iserproviders to the Administrative Agent and thenters in connection with the
administration and management of this Agreementpther Loan Documents, the Commitments, and tediCEExtensions. For the purposes
of this Section, “ Informatiof means all information received from the Borrowerany of its Consolidated Entities relating to Bmrower

or any Combined Entity or Investment Entity or arfiyheir respective businesses, other than any isficimation that is available to the
Administrative Agent or any Lender on a nonconfitldrbasis as described above prior to disclosyréné Borrower or any Combined Entity
or Investment Entity; providetthat, in the case of information received from Bogrower or any Combined Party after the date Hem@ept
as expressly noted thereon, all financial infororatr other information relating to any proposethsactions of the Borrower, any Combined
Party, any Investment Entity or any of the Borrowéiffiliates shall be considered confidential. ARgrson required to maintain the
confidentiality of Information as provided in tHsection shall be considered to have complied wstlolbligation to do so if such Person has
exercised the same degree of care to maintainathiédentiality of such Information as such Persayuld accord to its own confidential
information.

10.09 Set-off.

In addition to any rights and remedies ofltbaders provided by law, upon the occurrence amihguhe continuance of any Event of
Default after obtaining the prior written consefttee Administrative Agent, each Lender is authediat any time and from time to time,
without prior notice to the Borrower or any otheydn Party, any such notice being waived by thed®wer (on its own behalf and on behalf
of each Loan Party) to the fullest extent permittgdaw, to set off and apply any and all depo&eneral or special, time or demand,
provisional or final) at any time held by, and othrelebtedness at any time owing by, such Lender for the credit or the account of the
respective Loan Parties, and each Loan Party heyelngs a security interest in all such depositsiadebtedness to the Administrative Ag
for the benefit of the Administrative Agent and ttenders, against any and all Obligations owingutch Lender hereunder or under any c
Loan Document, now or hereafter existing, irrespeadf whether or not the Administrative Agent achk Lender shall have made demand
under this Agreement or any other Loan Documentadifugh such Obligations may be contingent or atumed or denominated in a
currency different from that of the applicable deipor indebtedness. Each Lender agrees promptiptiéy the Borrower and the
Administrative Agent after any such set-off andlaggion made by such Lender; providedowever, that the failure to give such notice st
not affect the validity of such set-off and applios.

10.10 Interest Rate Limitation.

Notwithstanding anything to the contrary caméa in any Loan Document, the interest paid oeedito be paid under the Loan Docum
shall not exceed the maximum rate of non-usurioteyést permitted by applicable Law (the “* MaximRate”). If the Administrative Agent
or any Lender shall receive interest in an amolait €xceeds the Maximum Rate, the excess intdralite applied to the principal of the
Loans or, if it exceeds such unpaid
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principal, refunded to the Borrower Parties. Inedetining whether the interest contracted for, cedr@r received by the Administrative
Agent or a Lender exceeds the Maximum Rate, sucsoRanay, to the extent permitted by applicable L@y characterize any payment that
is not principal as an expense, fee, or premiufrerahan interest, (b) exclude voluntary prepaysentd the effects thereof, and (c) amortize,
prorate, allocate, and spread in equal or unecarés the total amount of interest throughout thet@mplated term of the Obligations
hereunder.

10.11 Counterparts.

This Agreement may be executed in one or rmoumterparts, each of which shall be deemed amatijgout all of which together shall
constitute one and the same instrument.

10.12 Integration.

This Agreement, together with the other Loatments, comprises the complete and integratexkagmt of the parties on the subject
matter hereof and thereof and supersedes all pgiements, written or oral, on such subject mdtiehe event of any conflict between the
provisions of this Agreement and those of any otlwam Document, the provisions of this Agreemeiatlstontrol; providedhat the inclusio
of supplemental rights or remedies in favor of Atninistrative Agent or the Lenders in any otheahdocument shall not be deemed a
conflict with this Agreement. Each Loan Documenswiaafted with the joint participation of the resfie parties thereto and shall be
construed neither against nor in favor of any pdrtyt rather in accordance with the fair meaniregeabf.

10.13 Survival of Representations and Warranties

All representations and warranties made heteuand in any other Loan Document or other docurdelivered pursuant hereto or thereto
or in connection herewith or therewith shall suevihe execution and delivery hereof and thereadhSepresentations and warranties have
been or will be relied upon by the Administrativgelt and each Lender, regardless of any investigatiade by the Administrative Agent or
any Lender or on their behalf and notwithstandhmat the Administrative Agent or any Lender may hlgd notice or knowledge of any
Default at the time of any Credit Extension (unlsgsh notice has been received from the Borroweiriting), and shall continue in full forc
and effect as long as any Loan or any other Olitigatereunder shall remain unpaid or unsatisfiednyr Letter of Credit shall remain
outstanding.

10.14 Severability.

If any provision of this Agreement or the athean Documents is held to be illegal, invalidumenforceable, (a) the legality, validity and
enforceability of the remaining provisions of thigreement and the other Loan Documents shall netffleeted or impaired thereby and
(b) the parties shall endeavor in good faith negiatins to replace the illegal, invalid or unenfadske provisions with valid provisions the
economic effect of which comes as close as postilifeat of the illegal, invalid or unenforceabl®yisions. The invalidity of a provision
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in a particular jurisdiction shall not invalidate render unenforceable such provision in any ojtmésdiction.
10.15 Tax Forms.

(a) (i) Each Lender that is not a “United 8taperson” within the meaning of Section 7701(3)(8ahe Code (a “ Foreign Lend8rshall
deliver to the Administrative Agent, prior to regeof any payment subject to withholding under@uale (or upon accepting an assignmei
an interest herein), two duly signed completed eppif either IRS Form W-8BEN or any successor tbgrelating to such Foreign Lender
and entitling it to an exemption from, or reductimiwithholding tax on all payments to be madsuch Foreign Lender by the Borrower
Parties pursuant to this Agreement) or IRS FormBCGi8or any successor thereto (relating to all payéo be made to such Foreign Lender
by the Borrower Parties pursuant to this Agreemenguch other evidence satisfactory to the Borraamgl the Administrative Agent that
such Foreign Lender is entitled to an exemptiomfror reduction of, U.S. withholding tax, includiagy exemption pursuant to Section 881
(c) of the Code. Thereafter and from time to tiesch such Foreign Lender shall (A) promptly subdothe Administrative Agent such
additional duly completed and signed copies of@iguch forms (or such successor forms as shaltbpted from time to time by the
relevant United States taxing authorities) as rhay toe available under then current United States hnd regulations to avoid, or such
evidence as is satisfactory to the Borrower andAtti@inistrative Agent of any available exemptioarfr or reduction of, United States
withholding taxes in respect of all payments torisde to such Foreign Lender by the Borrower Paptiesuant to this Agreement,

(B) promptly notify the Administrative Agent of arphange in circumstances which would modify or mridvalid any claimed exemption or
reduction, and (C) take such steps as shall notdterially disadvantageous to it, in the reasonplilgment of such Lender, and as may be
reasonably necessary (including the re-designatiats Lending Office) to avoid any requirementagiplicable Laws that the Borrower
Parties make any deduction or withholding for tafkesn amounts payable to such Foreign Lender.

(ii) Each Foreign Lender, to the extent it sloet act or ceases to act for its own account kepect to any portion of any sums paid or
payable to such Lender under any of the Loan Dootsrgor example, in the case of a typical parttign by such Lender), shall deliver
to the Administrative Agent on the date when suatelgn Lender ceases to act for its own accourit réspect to any portion of any such
sums paid or payable, and at such other times gmaecessary in the determination of the Admiaiiste Agent (in the reasonable
exercise of its discretion), (A) two duly signedwaeted copies of the forms or statements requads provided by such Lender as set
forth above, to establish the portion of any suais paid or payable with respect to which such kemdts for its own account that is not
subject to U.S. withholding tax, and (B) two duigreed completed copies of IRS Form W-8IMY (or amgeessor thereto), together with
any information such Lender chooses to transmtt witch form, and any other certificate or statenoéeixemption required under the
Code, to establish that such Lender is not actingt$ own account with respect to a portion of angh sums payable to such Lender.
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(iif) The Borrower Parties shall not be reggiito pay any additional amount to any Foreign leenohder Section 3.Q/A) with respect
to any Taxes required to be deducted or withheltherbasis of the information, certificates oresta¢nts of exemption such Lender
transmits with an IRS Form W-8IMY pursuant to tBisction 10.15(adr (B) if such Lender shall have failed to satidfg foregoing
provisions of this Section 10.15(aprovidedthat if such Lender shall have satisfied the resmngnt of this Section 10.15(a) the date
such Lender became a Lender or ceased to acsfowit account with respect to any payment undeioétiye Loan Documents, nothing
this Section 10.15(eghall relieve the Borrower Parties of their obligatto pay any amounts pursuant to Section §1@he event that, as a
result of any change in any applicable law, treatgovernmental rule, regulation or order, or angr@e in the interpretation,
administration or application thereof, such Lendero longer properly entitled to deliver formsytdecates or other evidence at a
subsequent date establishing the fact that suctidrear other Person for the account of which suehder receives any sums payable
under any of the Loan Documents is not subjectitbhalding or is subject to withholding at a reddcate.

(iv) The Administrative Agent may, without rextion, withhold any Taxes required to be dedueted withheld from any payment
under any of the Loan Documents with respect tatviiie Borrower Parties are not required to paytiadel amounts under this Section

10.15(a).

(b) Upon the request of the Administrative Ageach Lender that is a “United States persottiiwithe meaning of Section 7701(a)(30)
of the Code shall deliver to the Administrative Agévo duly signed completed copies of IRS Form WF8uch Lender fails to deliver such
forms, then the Administrative Agent may withhotdrh any interest payment to such Lender an amaynvalent to the applicable back-up
withholding tax imposed by the Code, without redhct

(c) If any Governmental Authority asserts ttheg Administrative Agent did not properly withhadd backup withhold, as the case may be,
any tax or other amount from payments made to ot account of any Lender, such Lender shallrimadfy the Administrative Agent
therefor, including all penalties and interest, taes imposed by any jurisdiction on the amouaigple to the Administrative Agent under
this Section, and costs and expenses (includingrgly Costs) of the Administrative Agent. The obtign of the Lenders under this Section
shall survive the termination of the Commitmen¢épayment of all other Obligations hereunder andédbkignation of the Administrative
Agent.

10.16 Replacement of Lenders

Under any circumstances set forth herein jgiiogi that the Borrower shall have the right to agpla Lender as a party to this Agreement,
the Borrower may, upon notice to such Lender apdAttiministrative Agent, replace such Lender by capsuch Lender to assign its
Commitments and its Loans (with the assignmentdd® paid by the Borrower in such instance) purst@Section 10.07(kp one or more
other Lenders or Eligible Assignees procured byBbeower; provided however, that if the Borrower elects to exercise suchtrigh
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with respect to any Lender pursuant to Section(®)6t shall be obligated to replace all Lenders tiate made similar requests for
compensation pursuant to Section 3008.04. Upon the making of any such assignment, the Barahall (x) pay in full all interest, fees
and other amounts owing to such Lender througli#te of replacement (including any amounts paypbisuant to Section 3.05and

(y) provide appropriate assurances and indemrittegch may include letters of credit) to the L/Guer and the Swing Line Lender as each
may reasonably require with respect to any contigaibligation to fund participation interests irydC Obligations or any Swing Line
Loans then outstanding.

10.17 Governing Law.

(a) THIS AGREEMENT SHALL BE GOVERNED BY, AND@NSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATEE
GEORGIA APPLICABLE TO AGREEMENTS MADE AND TO BE PEHRORMED ENTIRELY WITHIN SUCH STATE PROVIDED
THAT THE ADMINISTRATIVE AGENT AND EACH LENDER SHALLRETAIN ALL RIGHTS ARISING UNDER FEDERAL LAW.

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPHCTO THIS AGREEMENT OR ANY OTHER CREDIT DOCUMENT
MAY BE BROUGHT IN THE COURTS OF THE STATE OF GEORGHBITTING IN FULTON COUNTY OR OF THE UNITED STATES
FOR THE NORTHERN DISTRICT OF SUCH STATE, AND BY EXEJTION AND DELIVERY OF THIS AGREEMENT, EACH OF
THE BORROWER, THE OTHER BORROWER PARTIES, THE GUARBORS, THE ADMINISTRATIVE AGENT AND EACH
LENDER CONSENTS, FOR ITSELF AND IN RESPECT OF ITR®PERTY, TO THE NON-EXCLUSIVE JURISDICTION OF THOSE
COURTS. EACH OF THE BORROWER, THE OTHER BORROWERRPAES, THE GUARANTORS, THE ADMINISTRATIVE AGEN
AND EACH LENDER IRREVOCABLY WAIVES ANY OBJECTION, NCLUDING ANY OBJECTION TO THE LAYING OF VENUE
OR BASED ON THE GROUNDS OFORUM NON CONVENIENSWHICH IT MAY NOW OR HEREAFTER HAVE TO THE
BRINGING OF ANY ACTION OR PROCEEDING IN SUCH JURISOTION IN RESPECT OF ANY CREDIT DOCUMENT OR OTHER
DOCUMENT RELATED THERETO. EACH OF THE BORROWER, THETHER BORROWER PARTIES, THE GUARANTORS, THE
ADMINISTRATIVE AGENT AND EACH LENDER WAIVES PERSONA SERVICE OF ANY SUMMONS, COMPLAINT OR OTHER
PROCESS, WHICH MAY BE MADE BY ANY OTHER MEANS PERMITED BY THE LAW OF SUCH STATE.

10.18 Waiver of Right to Trial by Jury .

EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSIWAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM,
DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER ANY.OAN DOCUMENT OR IN ANY WAY CONNECTED WITH OF
RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIE HERETO OR ANY OF THEM WITH RESPECT TO ANY LOAN
DOCUMENT, OR THE TRANSACTIONS RELATED THERETO, INAZH CASE WHETHER NOW EXISTING OR HEREAFTER
ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT ORTHERWISE; AND EACH PARTY HEREBY AGREES AND
CONSENTS THAT ANY
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SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALIBE DECIDED BY COURT TRIAL WITHOUT A JURY, AND
THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION WITH
ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THEHGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT
TO TRIAL BY JURY.

10.19 No Advisory or Fiduciary Responsibility. In connection with all aspects of each transaationtemplated hereby, the Borrower
and each other Loan Party acknowledges and agmegscknowledges its Affiliates’ understandingt:itki the credit facility provided for
hereunder and any related arranging or other swwcconnection therewith (including in connectigith any amendment, waiver or other
modification hereof or of any other Loan Documearf) an arm’s-length commercial transaction betwkermBorrower, each other Loan Party
and their respective Affiliates, on the one hamd] the Administrative Agent and the Arranger, o dither hand, and the Borrower and each
other Loan Party is capable of evaluating and wtdrding and understands and accepts the teriks ansl conditions of the transactions
contemplated hereby and by the other Loan Docun{ardisiding any amendment, waiver or other modtfma hereof or thereof); (ii) in
connection with the process leading to such traimadhe Administrative Agent and the Arrangerfe&cand has been acting solely as a
principal and is not the financial advisor, agentiduciary, for the Borrower, any other Loan Pastyany of their respective Affiliates,
stockholders, creditors (other than acting as Adstriaitive Agent for the Lenders hereunder) or erygds or any other Person; (iii) neither
Administrative Agent nor the Arranger has assumedilb assume an advisory, agency or fiduciary oesibility in favor of the Borrower or
any other Loan Party with respect to any of thada&tions contemplated hereby or the process lgdldareto, including with respect to any
amendment, waiver or other modification hereoffaary other Loan Document (irrespective of whether Administrative Agent or the
Arranger has advised or is currently advising tieer8wer, any other Loan Party or any of their resipe Affiliates on other matters) and
neither the Administrative Agent nor the Arrangaslany obligation to the Borrower, any other Loartyor any of their respective Affiliat
with respect to the transactions contemplated lyezgbept those obligations expressly set forthineard in the other Loan Documents;

(iv) the Administrative Agent and the Arranger dhdir respective Affiliates may be engaged in aaldrcange of transactions that involve
interests that differ from those of the Borrowée pther Loan Parties and their respective Aféikatand neither the Administrative Agent nor
the Arranger has any obligation to disclose anguah interests by virtue of any advisory, agencfidurciary relationship; and (v) the
Administrative Agent and the Arranger have not jed and will not provide any legal, accountingukatory or tax advice with respect to
any of the transactions contemplated hereby (imctudny amendment, waiver or other modificationeloéor of any other Loan Document)
and each of the Borrower and the other Loan Pdnasonsulted its own legal, accounting, reguaanid tax advisors to the extent it has
deemed appropriate. Each of the Borrower and ther dtoan Parties hereby waives and releases, tolthst extent permitted by law, any
claims that it may have against the Administrathgent and the Arranger with respect to any breaddlleged breach of agency or fiduciary
duty.
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10.20 USA PATRIOT Act Notice.

Each Lender and the Administrative Agent (fself and not on behalf of any Lender) herebyfretieach Borrower Party that pursuant to
the requirements of the USA Patriot Act (TitledfiPub. L. 107-56 (signed into law October 26, 20@the “Act”), it is required to obtain,
verify and record information that identifies sugbrrower Party, which information includes the naamel address of such Borrower Party
and other information that will allow such Lendertioe Administrative Agent, as applicable, to idgnsuch Borrower Party in accordance
with the Act.

10.21 Attorneys’ Fees

As used in this Agreement and in the othemLDacuments, “reasonable” attorneys’ fees of thendistrative Agent’s, any Lender’s or
any other Person’s counsel shall mean the actaaldésuch Person’s counsel billed at standardiyhoates of such counsel, rather than a
percentage of principal and interest as provided.i@.G.A. § 13-1-11(a)(2).

10.22 Existing Credit Agreement.

Upon the satisfaction of all conditions premettto the effectiveness of this Agreement, thee&grent amends and restates the Existing
Credit Agreement in its entirety.

ARTICLE Xl
GUARANTY

11.01 The Guaranty.

Each of the Guarantors hereby jointly and s#iyeguarantees to each Lender, each Affiliata @ender that enters into a Swap Contract
with respect to the Loans, and the AdministratigeAt as hereinafter provided, as primary obligat ot as surety, the prompt payment of
the Obligations in full when due after the expivatdf all applicable grace or cure periods (whettestated maturity, as a mandatory
prepayment, by acceleration, as a mandatory cdktteralization or otherwise) strictly in accordanwith the terms thereof. The Guarantors
hereby further agree that if any of the Obligatians not paid in full when due after the expiratidrall applicable grace or cure periods
(whether at stated maturity, as a mandatory prepaynby acceleration, as a mandatory cash colletatian or otherwise), the Guarantors
will, jointly and severally, promptly pay the samgthout any demand or notice whatsoever (excepstdich notices as may be specifically
required by the terms of the Loan Documents), datih the case of any extension of time of payneemeénewal of any of the Obligations,
the same will be promptly paid in full when dueeafthe expiration of all applicable grace or cueeiguls (whether at extended maturity, as a
mandatory prepayment, by acceleration, as a marydedsh collateralization or otherwise) in accomawith the terms of such extension or
renewal.

Notwithstanding any provision to the contraontained herein or in any other of the Loan Doausier Swap Contracts entered into in
connection with the Loans, the obligations of e@ctarantor under this Agreement and the other LaacuBents shall be limited to an
aggregate

125




amount equal to the largest amount that would eder such obligations subject to avoidance uridebDebtor Relief Laws or any
comparable provisions of any applicable state law.

11.02 Obligations Unconditional.

The obligations of the Guarantors under Sactib.0lare joint and several, absolute and unconditiarralspective of the value,
genuineness, validity, regularity or enforceabitifyany of the Loan Documents or Swap Contractsredtinto in connection with the Loans,
or any other agreement or instrument referredeceih, or any substitution, release, impairmerexamhange of any other guarantee of or
security for any of the Obligations, and, to thikefst extent permitted by applicable law, irrespacbf any other circumstance (other than
payment) whatsoever which might otherwise congtitutegal or equitable discharge or defense ofetysor guarantor, it being the intent of
this Section 11.0fhat the obligations of the Guarantors hereundalt b absolute and unconditional under any andiaumstances. Each
Guarantor agrees that such Guarantor shall haviginioof subrogation, indemnity, reimbursement entcibution against any Borrower Party
or any other Guarantor for amounts paid underAhigle XI until such time as the Obligations have been Fadljisfied. Without limiting th
generality of the foregoing, it is agreed thatthie fullest extent permitted by law, the occurreatany one or more of the following shall not
alter or impair the liability of any Guarantor hengler which shall remain absolute and unconditiasalescribed above:

(a) at any time or from time to time, withagtice to any Guarantor, the time for any perforagaof or compliance with any of the
Obligations shall be extended, or such performana®mpliance shall be waived;

(b) any of the acts mentioned in any of thevjgions of any of the Loan Documents, any Swapt@shentered into in connection with the
Loans between any Consolidated Party and any Lendeny Affiliate of a Lender, or any other agrestnor instrument referred to in the
Loan Documents or such Swap Contracts shall be doomitted,;

(c) the maturity of any of the Obligations Klh@ accelerated, or any of the Obligations shalmodified, supplemented or amended in any
respect, or any right under any of the Loan Documemy Swap Contract entered into in connectidh thie Loans between any
Consolidated Party and any Lender, or any Affiliat@ Lender, or any other agreement or instrumafistred to in the Loan Documents or
such Swap Contracts shall be waived or any otharagitee of any of the Obligations or any secuhigréfor shall be released, impaired or
exchanged in whole or in part or otherwise deathwi

(d) any Lien granted to, or in favor of, thdnAinistrative Agent or any Lender or Lenders asiggcfor any of the Obligations shall fail to
attach or be perfected; or

(e) any of the Obligations shall be determiteetle void or voidable (including, without limitai, for the benefit of any creditor of any
Guarantor) or shall be subordinated to the claifveng Person (including, without limitation, anyeditor of any Guarantor).
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With respect to its obligations hereunderhe@aarantor hereby expressly waives diligence gmesent, demand of payment, protest and
all notices whatsoever except as required by tranl@ocuments, and any requirement that the Admatige Agent or any Lender exhaust
any right, power or remedy or proceed against argdh under any of the Loan Documents, any Swajpr&zrentered into in connection
with the Loans between any Consolidated Party ad_ander, or any Affiliate of a Lender, or any etlagreement or instrument referred to
in the Loan Documents or such Swap Contracts, ainagany other Person under any other guarantee sécurity for, any of the
Obligations.

11.03 Reinstatement

The obligations of the Guarantors under thische XI shall be automatically reinstated if and to theeekthat for any reason any payment
by or on behalf of any Person in respect of thagakibns is rescinded or must be otherwise restbyeainy holder of any of the Obligations,
whether as a result of any proceedings in bankyupteceorganization or otherwise, and each Guarageees that it will indemnify the
Administrative Agent and each Lender within fifte@®) days of demand for all reasonable costs apdreses (including, without limitation,
fees and expenses of counsel) incurred by the Aidtrative Agent or such Lender in connection witiels rescission or restoration, including
any such costs and expenses incurred in defendaigst any claim alleging that such payment canstit a preference, fraudulent transfer or
similar payment under any bankruptcy, insolvencgiorilar law.

11.04 Certain Additional Waivers.

Each Guarantor further agrees that such Gtarahall have no right of recourse to securitytfa Obligations, except through the exer
of rights of subrogation pursuant to Section 11608 through the exercise of rights of contribufpamsuant to Section 11.0&ach Guarantor
hereby expressly waives the benefits of O.C.G.AtiSe 10-7-24.

11.05 Remedies

The Guarantors agree that, to the fullestrexermitted by law, as between the Guarantorshemne hand, and the Administrative Agent
and the Lenders, on the other hand, the Obligatizens be declared to be forthwith due and payabfg@dded in_Section 8.0@&nd shall be
deemed to have become automatically due and paiyatiie circumstances provided in said Section 802 purposes of Section 11.01
notwithstanding any stay, injunction or other plition preventing such declaration (or preventing ©bligations from becoming
automatically due and payable) as against any &taeson and that, in the event of such declarétiothe 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 Sectlo®11 The Guarantors acknowledge and agree that texttest their obligations hereunder
become secured, the Lenders may exercise theidiemthereunder in accordance with the terms oappicable security documents.
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11.06 Rights of Contribution.

The Guarantors hereby agree as among themnsgblak in connection with payments made hereumdeh Guarantor shall have a right of
contribution from each other Guarantor in accoréanith applicable Law. Such contribution rightsisba subordinate and subject in right
payment to the Obligations until such time as tidigations have been Fully Satisfied, and nonénefGuarantors shall exercise any such
contribution rights until the Obligations have bdarnly Satisfied.

11.07 Guarantee of Payment; Continuing Guarantee

The guarantee in this Article ¥ a guaranty of payment and not of collectiorg @ntinuing guarantee, and shall apply to all gatlons
whenever arising.
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IN WITNESS WHEREOIthe parties hereto have caused this Agreement dullyeexecuted as of the date first above written.

BORROWER : COUSINS PROPERTIES INCORPORATED, a
Georgia corporation

By:

Name: James A. Fleming
Title: Executive Vice President and Chief Finahci
Officer

GUARANTORS : CARRIAGE AVENUE, LLC , a Delaware limited

liability company

By: Cousins Properties Incorporated, as managing me

By:

Name: James A. Fleming
Title: Executive Vice President and Chief Finahci
Officer

COUSINS TEXAS LLC

C/W KING MILL I, LLC

CPl 191 LLC

COUSINS PROPERTIES FUNDING Il LLC

COUSINS 191 INVESTOR LLC, each a Georgia limite
liability company

By: Cousins Properties Incorporated, as
managing member

By:

Name: James A. Fleming
Title: Executive Vice President and Chief Finahci
Officer

[signature pages continued]




CREC PROPERTY HOLDINGS LLC, a Delaware
limited liability company

By: Cousins Real Estate Corporation, a Georgia
Corporation, its Manager and sole member

By:

Name: James A. Fleming
Title: Executive Vice President and Chief Finahci
Officer




COUSINS AIRCRAFT ASSOCIATES, LLC
COUSINS WATERVIEW LLC

COUSINS WATERVIEW GP LLC
COUSINS KING MILL, LLC

RIDGEWALK FUNDING LLC

615 PEACHTREE LLC

CCD JUNIPER LLC

SONO RENAISSANCE, LLC

COUSINS MURFREESBORO LLC

CP LAKESIDE 20 GP, LLC

CP LAKESIDE LAND GP, LLC

CP TEXAS INDUSTRIAL LLC

CP SANDY SPRINGS LLC

3280 PEACHTREE I LLC

3280 PEACHTREE Il LLC

3280 PEACHTREE IV LLC

3280 PEACHTREE V LLC

3280 PEACHTREE VI LLC

IPC INVESTMENTS Il LLC

C/W JEFFERSON MILL I LLC

COUSINS SAN JOSE MARKET CENTER LLC
COUSINS LA FRONTERA GP, LLC
COUSINS LA FRONTERA INVESTOR, LLC
AVENUE WEBB GIN LLC

COUSINS PROPERTIES PALISADES GP, LLC
COUSINS PROPERTIES PALISADES INVESTOR,
LLC

CEDAR GROVE LAKES, LLC

NEW LAND REALTY, LLC

PINE MOUNTAIN VENTURES, LLC

CREC LA FRONTERA GP, LLC

BLALOCK LAKES, LLC

COUSINS JEFFERSON MILL, LLC
AVENUE FORSYTH LLC,

each a Georgia limited liability company

By: Cousins Properties Incorporated,
as manager and sole member

By:
Name: James A. Fleming
Title: Executive Vice President and Chief Finahci
Officer

[signature pages continued]




COUSINS AUSTIN GP, INC.

COUSINS AUSTIN, INC.

COUSINS PROPERTIES SERVICES, INC.
COUSINS REAL ESTATE CORPORATION
COUSINS TEXAS GP INC.

CS TEXAS INC., each a Georgia corporation

By:

Name: James A. Fleming
Title: Executive Vice President and Chief Finahci
Officer

COUSINS/DANIEL, LLC , a Georgia limited liability
company

By: Cousins, Inc., as managing member

By:

Name: James A. Fleming
Title: Executive Vice President and Chief Finahci
Officer

[signature pages continued]




COUSINS, INC., an Alabama corporation

By:

Name: James A. Fleming
Title: Executive Vice President and
Chief Financial Officer

COUSINS PROPERTIES SERVICES LP, a Texas
limited partnership

By: Cousins Properties Services, Inc
as general partne

By:
Name: James A. Fleming
Title: Executive Vice President and
Chief Financial Officer

COUSINS PROPERTIES TEXAS LP, a Texas
limited partnership

By: Cousins Texas GP Inc.
as general partne

By:
Name: James A. Fleming
Title: Executive Vice President and Chief Finahci
Officer

[signature pages continued]




COUSINS PROPERTIES WATERVIEW LP , a
Texas limited partnership

By: Cousins Waterview GP LLC,
as general partne

By: Cousins Properties Incorporate:
as sole membe

By:

Name: James A. Fleming
Title: Executive Vice President and Chief Finahci
Officer

COUSINS LA FRONTERA LP , a Texas limited
partnership

By: Cousins La Frontera GP, LLC, .

Georgia limited liability company, it
General Partne

By: Cousins Properties Incorporated,
Georgia corporation, its Manager and sole merr

By:

Name: James A. Fleming
Title: Executive Vice President and Chief Finahci
Officer

COUSINS CONDOMINIUM DEVELOPMENT,
LLC

CREC LA FRONTERA INVESTOR, LLC , each a
Georgia limited liability company

By: Cousins Real Estate Corporation,
Georgia corporation, its Manag
and sole membe

By:
Name: James A. Fleming
Title: Executive Vice President and Chief Finahci
Officer




KING MILL PROJECT I LLC , a Georgia limited
liability company

By: C/W King Mill I, LLC, a Georgia limited
liability company, its sole membe

By: Cousins Properties Incorporated, a Geor:
corporation, its managing memb

By:

Name: James A. Fleming
Title: Executive Vice President and Chief Finahci
Officer

COUSINS PROPERTIES PALISADES, LP,
a Texas limited partnership

By: Cousins Properties Palisades GP, LLC, a Geol
limited liability company, its General Partn

By: Cousins Properties Incorporated, a Geor:
corporation, its Manager and Sole Memt

By:

Name: James A. Fleming
Title: Executive Vice President and Chief Finahci
Officer

[signature pages continued]




CREC LA FRONTERA, LP, a Texas limited
partnership

By: CREC La Frontera GP, LLC, a Georgi
limited liability company, its Genere
Partner

By: Cousins Real Estate Corporation, a Georgia
corporation, its Manager ani
Sole Member

By:

Name: James A. Fleming
Title: Executive Vice President and Chief Finahci
Officer

[signature pages continue:




CP VENTURE THREE LLC,
a Delaware limited liability company

By: CP Venture LLC,
as managing membe

By: Cousins Properties Incorporate:
as development memb

By:

Name: James A. Fleming
Title: Executive Vice President and Chief Finahci
Officer

CP VENTURE SIX LLC, a Delaware limited liability
company

By: CP Venture IV Holdings LLC, as managin
member

By: Cousins Properties Incorporated, .
development membe

By:
Name: James A. Fleming
Title: Executive Vice President and Chief Finahci
Officer

CS LAKESIDE LAND LIMITED, LLLP , a Texas
limited liability limited partnership

By: CP Lakeside Land GP, LLC, a Georgia limite
liability company, its General Partni

By: Cousins Properties Incorporated,
Georgia corporation, its Sole Memb

By:
Name: James A. Fleming
Title: Executive Vice President and Chief Finahci
Officer

[signature pages continued]




CS LAKESIDE 20 LIMITED, LLLP , a Texas limited
liability limited partnership

By: CP Lakeside 20 GP, LLC, a Georgia limite
liability company, its General Partni

By: Cousins Properties Incorporated,
Georgia corporation, its Sole Memb

By:

Name: James A. Fleming
Title: Executive Vice President and Chief Finahci
Officer

CCD 10 TERMINUS PLACE, LLC, a Georgia limited
liability company

By: Cousins Condominium Development, LLC,
Georgia limited liability company, its Sol
Member

By: Cousins Real Estate Corporation, a Geor
corporation, its Manager and Sole Memt

By:

Name: James A. Fleming
Title: Executive Vice President and Chief Finahci
Officer

C-H ASSOCIATES, LTD., a Georgia limited
partnership

By: Cousins Texas LLC, a Georgia limite
liability company, its General Partni

By: Cousins Properties Incorporated,
Georgia Corporation, its Managing Memkb

By:

Name: James A. Fleminc
Title: Executive Vice President and Chief Finahci
Officer

[signature pages continued]




ONE NINETY ONE PEACHTREE ASSOCIATES
LLC, a Georgia limited liability company

By: CPI 191 LLC, a Georgia limited liability
company, its Managing Membe

By: Cousins Properties Incorporated,
Georgia Corporation, its Managing Memk

By:

Name: James A. Fleming
Title: Executive Vice President and Chief Finahci
Officer

[signature pages continued]




LENDERS/AGENTS :

BANK OF AMERICA, N.A., individually in its capacity
as a Lender, as Administrative Agent as L/C Issuel

Swing Line Lender

By:

Name:
Title:

[signature pages continued]




EUROHYPO AG, NEW YORK BRANCH ,
individually in its capacity as a Lender and as
Syndication Agent

By:

Name:

Title:

By:

Name:

Title:

[signature pages continue




PNC BANK, NATIONAL ASSOCIATION
individually in its capacity as a Lender and as
Documentation Agent

By:

Name:

Title:

[signature pages continued]




WACHOVIA BANK, NATIONAL ASSOCIATION

individually in its capacity as a Lender and as
Documentation Agent

By:

Name:

Title:




WELLS FARGO BANK, NATIONAL
ASSOCIATION ,

individually in its capacity as a Lender and as
Documentation Agent

By:

Name:

Title:

[signature pages continued]




NORDDEUTSCHE LANDESBANK
GIROZENTRALE , individually in
its capacity as a Lender and as Managing Agent

By:

Name:

Title:

[signature pages continued]




AAREAL BANK AG , individually in its capacity as a
Lender and as Co-Agent

By:

Name:

Title:

By:

Name:

Title:




CHARTER ONE BANK, N.A. , individually in its
capacity as a Lender and as Co-Agent

By:

Name:

Title:




REGIONS BANK
individually in its capacity as a Lender and as/Agent

By:

Name:

Title:




US BANK ,
as a Lender

By:

Name:

Title:




THE NORTHERN TRUST COMPANY
as a Lender

By:

Name:

Title:




BANK OF NORTH GEORGIA ,
as a Lender

By:

Name:

Title:




MIDFIRST BANK , a Federally Chartered Savings
Association, as a Lender

By:

Name:

Title:




CHEVY CHASE BANK, FSB ,
as a Lender

By:

Name:

Title:




COMPASS BANK , an Alabama banking corporation,
as a Lender

By:

Name:

Title:




ATLANTIC CAPITAL BANK
as a Lender

By:

Name:

Title:




SCHEDULE 1.1(a)
EXISTING LETTERS OF CREDIT

SEE ATTACHED.




SCHEDULE 1.1(b)

INVESTMENT ENTITIES

Charlotte Gateway Village, LLC

Deerfield Towne Center, LLC

50 Biscayne LLC

Verde Group, LLC

CP Venture Two LLC

Stonebridge at Newnan Crossing, LLC
McKinney Village Park, L.P.

McKinney Village North Park, LP

LM Land Holdings, LP

LM Farms, Inc.

LM Development, LP

P12025, LLC (Temco investment entity)
TGR Land, L.P. (Temco investment entity)
TRG Columbus Development Venture, Ltd
CL Chatham, LLC

TGR Golf, L.P.




REVOLVING CREDIT COMMITMENTS

SCHEDULE 2.01(a)

AND PRO RATA SHARES

Revolving Credit

Lender Commitment Pro Rata Share
Bank of America, N.A $ 55,000,00 11.00000000%
Eurohypo AG, New York Branc $ 50,000,00 10.00000000%
PNC Bank, National Associatic $ 50,000,00 10.00000000%
Wachovia Bank, National Associati $ 50,000,00 10.00000000%
Wells Fargo Bank, National Associati $ 50,000,00 10.00000000%
Norddeutsche Landesbank Girozenti $ 43,000,00 8.60000000%
Aareal Bank AG $ 30,000,00 6.00000000%
Charter One Bank, N./ $ 30,000,00 6.00000000%
Regions Banl $ 30,000,00 6.00000000%
US Bank $ 24,000,00 4.80000000%
The Northern Trust Compat $ 22,000,00 4.40000000%
Bank of North Georgii $ 17,000,00 3.40000000%
MidFirst Bank $ 17,000,00 3.40000000%
Chevy Chase Bank, F< $ 15,000,00 3.00000000%
Compass Ban $ 10,000,00 2.00000000%
Atlantic Capital Banl $ 7,000,001 1.40000000%

Total

$500,000,00

100.000000%




SCHEDULE 2.01(b)

TERM COMMITMENTS
AND PRO RATA SHARES

Term Loan
Lender Commitment Pro Rata Share
Bank of America, N.A $ 19,000,00 19.00000000%
Eurohypo AG, New York Branc $ 10,000,000  10.00000000%
PNC Bank, National Associatic $ 10,000,00 10.00000000%

Wachovia Bank, National Associatit
Wells Fargo Bank, National Associati
Norddeutsche Landesbank Girozenti
Aareal Bank AC

Charter One Bank, N./

Regions Banl

US Bank

The Northern Trust Compat

Bank of North Georgii

MidFirst Bank

Compass Ban

Atlantic Capital Banl

Total

$ 10,000,00
$ 10,000,00
$ 7,000,00
$ 6,000,00
$ 6,000,001
$ 6,000,00
$ 3,000,00
$ 3,000,00
$ 3,000,00
$ 3,000,00
$ 2,000,001
$ 2,000,00
$100,000,00

10.00000000%
10.00000000%
7.00000000%
6.00000000%
6.00000000%
6.00000000%
3.00000000%
3.00000000%
3.00000000%
3.00000000%
2.00000000%
2.00000000%
100.000000%




SCHEDULE 5.05
SUPPLEMENT TO INTERIM FINANCIAL STATEMENTS

SEE ATTACHED.




SCHEDULE 5.06
LITIGATION

NONE.




SCHEDULE 5.09
ENVIRONMENTAL MATTERS

NONE.




SCHEDULE 5.12
ERISA MATTERS

NONE.




SCHEDULE 5.13

CONSOLIDATED ENTITIES AND OTHER EQUITY INVESTMENTS
IN UNCONSOLIDATED ENTITIES AND INVESTMENT ENTITIES

Part (a) Consolidated Entitie.

Carriage Avenue, LLC

Cousins Real Estate Corporation
Cousins Aircraft Associates, LLC
Cousins/Myers Second Street Partners, L.L.C.
Cousins/Myers Il, LLC

Cousins/Daniel, LLC

Cousins, Inc.

Cousins Austin GP, Inc,

Cousins Texas LLC

Cousins Properties Texas LP

Cousins Waterview GP LLC

Cousins Properties Waterview LP
Cousins Waterview LLC

Cedar Grove Lakes, LLC

Cousins Development, Inc.

Cousins Real Estate Development Inc.
Pine Mountain Ventures, LLC

New Land Realty, LLC

Cousins MarketCenters, Inc.

CS Texas Inc.

Cousins Properties Services, Inc.
Cousins Properties Services LP

CP Venture Three LLC

Presidential MarketCenter LLC (Inactive)
Perimeter Expo Associates, L.P. (Inactive)
Longleaf Realty, LLC

CREC Property Holdings LLC

Cousins Condominium Development, LLC
C/W King Mill I, LLC

905 Juniper Venture, LLC

King Mill Project I, LLC

Cousins King Mill, LLC

Cousins Jefferson Mill, LLC

3280 Peachtree | LLC

Cousins LaFrontera, LP

Cousins LaFrontera GP, LLC

Cousins LaFrontera Investor, LLC
Cousins Properties Palisades, LP




Cousins Properties Palisades GP, LLC
Cousins Properties Palisades Investor, LLC
IPC Investments LLC

Cousins Austin, Inc

Cousins Texas GP Inc

Cousins San Jose MarketCenter LLC
Avenue Webb Gin LLC

Cousins Properties Funding Il LLC
CPI 191 LLC

Cousins 191 Investor LLC

Ridgewalk Funding LLC

615 Peachtree LLC

CCD Juniper LLC

Sono Renaissance, LLC

Cousins Murfressboro LLC

CP Lakeside 20 GP, LLC

CP Lakeside Land GP, LLC

CP Texas Industrial, LLC

CP Sandy Springs LLC

Avenue Forsyth LLC

CREC La Frontera GP, LLC

Blalock Lakes, LLC

CREC La Frontera Investor, LLC
CREC La Frontera LP

CP Venture Six LLC

CS Lakeside Land Limited, LLLP

CS Lakeside 20 Limited, LLLP

CCD 10 Terminus Place, LLC

C-H Associates, Ltd.

One Ninety One Peachtree Associates LLC
Cousins Tiffany Springs MarketCenter LLC
C/W Jefferson Mill I, LLC

Jefferson Mill Project | LLC

IPC Investments Il LLC

3280 Peachtree Il LLC

3280 Peachtree IV LLC

3280 Peachtree V LLC

3280 Peachtree VI LLC

Part (b) Unconsolidated Entities and Investment Enti.

Unconsolidated Entities:

Brad Cous Golf Venture, Ltd.
CC-JM Il Associates
Cousins LORET Venture, L.L.C.




Crawford Long-CPI, LLC

CSC Associates, L.P.

Nonami Aircraft Facility Associate
Ten Peachtree Place Associates
Wildwood Associates

CPI/FSP I, L.P.

Temco Associates, LLC

New Georgian, LLC

Bentwater Links, LLC

CP Venture LLC

Pine Mountain Builders, LLC

CL Realty, L.L.C.

CL Texas | GP, L.L.C.

CL Texas |, L.L.C.

CL Texas, L.P.

Summer Creek Development, Ltd.

Handy Road Associates, LLC
CL Westpark, LLC

CL Ashton Woods, LP
Palisades West, LLC

CF Murfreesboro Associates
CP Venture IV Holdings LLC
CP Venture Five LLC

CP Venture Five — AWC LLC
CP Venture Five — APC LLC
CP Venture Five — AEC LLC
CP Venture Five — AV LLC
CP Venture Five — AMC LLC

Investment Entities:
Charlotte Gateway Village, LLC

Deerfield Towne Center, LLC

50 Biscayne LLC

Verde Group, LLC

CP Venture Two LLC

Stonebridge at Newnan Crossing, LLC
McKinney Village Park, L.P.

McKinney Village North Park, LP

LM Land Holdings, LP

LM Farms, Inc.

LM Development, LP

P12025, LLC (Temco investment entity)
TGR Land, L.P. (Temco investment entity)




TRG Columbus Development Venture, Ltd
CL Chatham, LLC
TGR Golf, L.P.




SCHEDULE 5.17
INTELLECTUAL PROPERTY MATTERS

NONE.




SCHEDULE 10.02

ADMINISTRATIVE AGENT'S OFFICE,
CERTAIN ADDRESSES FOR NOTICES

Cousins Properties Incorporat

191 Peachtree Street, N

Suite 360(

Atlanta, Georgia 3030

Attention: Chief Financial Office

Telephone: (404) 4(-1150

Facsimile: (404) 4(-1151

Electronic Mail: jimfleming@cousinsproperties.ca
Website Addres www.cousinsproperties.co

U.S. Taxpayer Identification Number:-0869052

with copies to:

Cousins Properties Incorporat

191 Peachtree Street, N

Suite 360(

Atlanta, Georgia 3030

Attention: Corporate Secreta

Telephone: (404) 4(-1310

Facsimile: (404) 4(-1151

Electronic Mail: corporatesecretary@cousinsproperties.
Website Addres www.cousinsproperties.co

and:

McKenna Long & Aldridge LLP

Suite 5300

303 Peachtree Street

Atlanta, GA 30308

Attention: William F. Timmons, Esq.
Direct Telephone: 404-527-8380
Fax: 404-527-4198

email: btimmons@mckennalong.com

[notices to Co-Borrowers and Guarantors shall geaith of the above addresses and, in the case fifghtwo addresses, to the name of such
Co-Borrower or Guarantor, as applicable, c/o CauBiroperties Incorporated]




ADMINISTRATIVE AGENT:

Administrative Ager's Office
(for payments and Requests for Credit Extensions):

Bank of America, N.A., as Agent
901 Main Street

Mail Code: TX1 492-14-14
Dallas, TX 75202

Attention: Annette Hunt
Telephone: 214.209.4108
Facsimile: 214.290.8378
Electronic Mail: Annette.p.hunt@bankofamerica.com
Account No.: 1292000883

Ref: Cousins Properties, Inc.
ABA# 0260-0959-3

Other Notices as Administrative Agent:
Bank of America, N.A., as Agent
Kimberly D. Williams

Agency Management — East

101 North Tryon Street, 15th Floor
NC1-001-15-14

Charlotte, NC 28255

Voice: 704.387.5448

Fax: 704.409.0650

e-mail: kim.williams@bankofamerica.com

L/C ISSUER:

Bank of America, N.A.

Trade Finance-Los Angeles #22621

1000 W. Temple Street,TFloor

Mail Code: CA9-705-07-05

Los Angeles, CA 90012-1514

Attention: Denise Norwood

Telephone: 213.481.7829

Facsimile: 213.580.8442

Electronic Mail: denise.norwood@bankofamerica.com




SWING LINE LENDER:
Bank of America, N.A.

901 Main Street

TX1 492-14-14

Dallas, TX 75202

Attention: Annette Hunt
Telephone: 214.209.4108
Facsimile: 214.290.8378
Electronic Mail: annette.p.hunt@bankofamerica.com
Account No.: 1292000883
Ref: Cousins Properties, Inc.
ABA# 0260-0959-3




EXHIBIT A
FORM OF REVOLVING CREDIT LOAN NOTICE

Date: ,

To: Bank of America, N.A., as Administrative Aden
Ladies and Gentlemen:

Reference is made to that certain Amendedrastated Credit Agreement, dated as of August2007 (as amended, restated, extended,
supplemented or otherwise modified in writing frime to time, the “ Agreemer;it the terms defined therein being used hereirharein
defined), among Cousins Properties Incorporat&kargia corporation (the * Borrow#, the Lenders from time to time party theretce th
Co-Borrowers from time to time party thereto, thea@ntors from time to time party thereto and Bahkmerica, N.A., as Administrative
Agent, L/C Issuer and Swing Line Lender.

The undersigned hereby requests (select one):

O A Borrowing of Revolving Credit Loans O A conversion or continuation of Revolving
Credit Loans
1. On (a Business Day
2. In the amount of

3. Comprised of

[Type of Revolving Cfedit Loan regtey]
4. For Eurodollar Rate Loans: with an Interest Peab months.

[The Revolving Credit Borrowing requested lreimmplies with the proviso to the first sentent&ection 2.01(adf the Agreement. The
supplemental information (if any) attached hersthéreby added to Schedule(s) 5.8809and 5.17as applicable) of the Agreement.]

[BORROWERY] [on behalf of , inits
capacity as agent for such Co-Borrower under the
Agreement]
By:

Name:

Title:

A-1




EXHIBIT B
FORM OF TERM LOAN NOTICE

Date:
To: Bank of America, N.A., as Administrative Aden

Ladies and Gentlemen:

Reference is made to that certain AmendedRewdated Credit Agreement, dated as of August2007 (as amended, restated, extended,
supplemented or otherwise modified in writing frtime to time, the “ Agreemer;t the terms defined therein being used hereirharein
defined), among Cousins Properties Incorporaté&skargia corporation (the “ Borrow&r, the Lenders from time to time party theretc th
Co-Borrowers from time to time party thereto, thea@ntors from time to time party thereto and BahRmerica, N.A., as Administrative
Agent, L/C Issuer and Swing Line Lender.

The undersigned hereby requests (select one):

O A Borrowing of Term Loan O A conversion or continuation of Term Loz
1. On (a Business Day
2. In the amount of

3. Comprised of

[Type of Term Lomquested.
4. For Eurodollar Rate Loans: with an Interest Peab months.

[The supplemental information (if any) attagleereto is hereby added to Schedule(s) 59689and 5.17as applicable) of the
Agreement.]

[BORROWERY] [on behalf of , inits
capacity as agent for such Co-Borrower under the
Agreement]
By:

Name:

Title:
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EXHIBIT C
FORM OF SWING LINE LOAN NOTICE

Date:

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

Ladies and Gentlemen:

Reference is made to that certain AmendedRewdated Credit Agreement, dated as of August2007 (as amended, restated, extended,
supplemented or otherwise modified in writing frime to time, the “ Agreemer;it the terms defined therein being used hereirharein
defined), among Cousins Properties Incorporat&kargia corporation (the * Borrow#, the Lenders from time to time party theretce th
Co-Borrowers from time to time party thereto, thea@ntors from time to time party thereto and BahRmerica, N.A., as Administrative
Agent, L/C Issuer and Swing Line Lender.

The undersigned hereby requests a Swing Line Loan:
1. On (a Business Day

2. In the amount of

The Swing Line Borrowing requested herein clespvith the requirements of the provisos to tingt §entence of Section 2.04)the
Agreement. The supplemental information (if anyaetied hereto is hereby added to Schedule(s), ®@®and_5.17as applicable) of the
Agreement.

[BORROWERY] [on behalf of ,inits
capacity as agent for such Co-Borrower under the
Agreement]
By:

Name:

Title:
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EXHIBIT D-1
FORM OF REVOLVING CREDIT NOTE

FOR VALUE RECEIVED, the undersigned, [in ispacity as the Borrower under the Agreement reteibelow (the [* Borrowed) /

in its capacity as a Co-Borrower under the Agreemefierenced below (the “ Subject Borrower”)], hereby promises to pay to the order of
or registered assigns (the “ Lendgrin accordance with the provisions of the Agresin(as hereinafter defined), the principal

amount of each Revolving Credit Loan from timeitne made by the Lender to the [Subject Co-]Borrowsder that certain Amended and
Restated Credit Agreement, dated as of August,[2007 (as amended, restated, extended, supptethenotherwise modified in writing
from time to time, the “ Agreemeritthe terms defined therein being used hereirhagein defined), among the [Borrower / Cousins
Properties Incorporated], [the Subject Co-Borroamd the other Co-Borrowers from time to time pangreto / the Co-Borrowers from time
to time party thereto], the Guarantors from timéinge party thereto, the Lenders from time to tipaety thereto and Bank of America, N.A.,
as Administrative Agent, L/C Issuer and Swing Lirender.

The[Subject Co-] Borrower promises to pay interest on the unpaidgipial amount of each Revolving Credit Loan frora tfate of such
Revolving Credit Loan until such principal amousipiaid in full, at such interest rates and at gimbs as provided in the Agreement. Except
as otherwise provided in Section 2.04(fxhe Agreement with respect to Swing Line Loaispayments of principal and interest shall be
made to the Administrative Agent for the accounthaf Revolving Credit Lender in Dollars in immeeistavailable funds at the
Administrative Agent’s Office. If any amount is nmid in full when due hereunder, such unpaid arshall bear interest, to be paid as
provided in the Agreement, from the due date tHauatl the date of actual payment (and before a8 as after judgment) computed at the
per annum rate set forth in the Agreement.

This Revolving Credit Note is one of the Noteferred to in the Agreement, is entitled to tkedfits thereof and may be prepaid in whole
or in part subject to the terms and conditions joled therein. Upon the occurrence and continuatfane or more of the Events of Default
specified in the Agreement, all amounts then reinginnpaid on this Note shall become, or may béaded to be, immediately due and
payable all as provided in the Agreement. Revoldmgdit Loans made by the Lender shall be evidebgashe or more loan accounts or
records maintained by the Lender in the ordinayrs®e of business. The Lender may also attach stgeettuthis Note and endorse thereor
date, amount and maturity of its Loans and paymeittsrespect thereto.

The[Subject Co-] Borrower, for itself, its successors and assigaselhy waives diligence, presentment, protest anthdd and notice of
protest, demand, dishonor and non-payment of thie N
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THIS NOTE SHALL BE GOVERNED BY AND CONSTRUEMINIACCORDANCE WITH THE LAWS OF THE STATE OF
GEORGIA.

[BORROWER / SUBJECT CO-BORROWER]
By:

Name:
Title:
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LOANS AND PAYMENTS WITH RESPECT THERETO

Amount of Outstanding
End of Principal or Principal
Type of Amount of Interest Interest Paid Balance Notation
Date Loan Made Loan Made Period This Date This Date Made By
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EXHIBIT D-2
FORM OF TERM NOTE

FOR VALUE RECEIVED, the undersigned, [in ispacity as the Borrower under the Agreement reteibelow (the [* Borrowed) /
in its capacity as a Co-Borrower under the Agreemefierenced below (the “ Subject Borrower”)], hereby promises to pay to the order of
or registered assigns (the “ Lendgrin accordance with the provisions of the Agresin(as hereinafter defined), the principal
amount of each Term Loan made by the Lender t§Shbject Co-]Borrower under that certain Amended Restated Credit Agreement,
dated as of August [ ], 2007 (as amended, texhtaxtended, supplemented or otherwise modifiedriting from time to time, the “
Agreement” the terms defined therein being used hereirhassin defined), among the [Borrower / Cousins Brtgs Incorporated], [the
Subject Co-Borrower and the other Co-Borrowers ftone to time party thereto / the Co-Borrowers frime to time party thereto], the
Guarantors from time to time party thereto, thedass from time to time party thereto and Bank ofekita, N.A., as Administrative Agent,
L/C Issuer and Swing Line Lender.

The[Subject Co-] Borrower promises to pay interest on the unpaidgipial amount of each Term Loan from the date ohsterm Loan
until such principal amount is paid in full, at suaterest rates and at such times as provideaei\greement. All payments of principal and
interest shall be made to the Administrative Adenthe account of the Term Lender in Dollars imiadiately available funds at the
Administrative Agent’s Office. If any amount is nmtid in full when due hereunder, such unpaid arshall bear interest, to be paid as
provided in the Agreement, from the due date tHawatl the date of actual payment (and before a8 as after judgment) computed at the
per annum rate set forth in the Agreement.

This Term Note is one of the Notes referrethtthe Agreement, is entitled to the benefits ¢éloéand may be prepaid in whole or in part
subject to the terms and conditions provided timefdgpon the occurrence and continuation of one arenof the Events of Default specified
the Agreement, all amounts then remaining unpaithsnTerm Note shall become, or may be declardmeiommediately due and payable all
as provided in the Agreement. Term Loans made &y énder shall be evidenced by one or more loaowads or records maintained by the
Lender in the ordinary course of business. The kenthy also attach schedules to this Term Noteeaddrse thereon the date, amount and
maturity of its Loans and payments with respectetoe

The[Subject Co-] Borrower, for itself, its successors and assigaselhy waives diligence, presentment, protest anthdd and notice of
protest, demand, dishonor and non-payment of thismnTNote.
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THIS NOTE SHALL BE GOVERNED BY AND CONSTRUEMINIACCORDANCE WITH THE LAWS OF THE STATE OF
GEORGIA.

[BORROWER / SUBJECT CO-BORROWER]
By:

Name:
Title:
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LOANS AND PAYMENTS WITH RESPECT THERETO

Amount of Outstanding
End of Principal or Principal
Type of Amount of Interest Interest Paid Balance Notation
Date Loan Made Loan Made Period This Date This Date Made By
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EXHIBIT E
FORM OF COMPLIANCE CERTIFICATE

Financial Statement Date: ,
To: Bank of America, N.A., as Administrative émf
Ladies and Gentlemen:

Reference is made to that certain Amendedrastated Credit Agreement, dated as of August2007 (as amended, restated, extended,
supplemented or otherwise modified in writing frime to time, the “ Agreemer;it the terms defined therein being used hereirharein
defined), among Cousins Properties Incorporat&kargia corporation (the “ Borrow#, the Lenders from time to time party theretce th
Co-Borrowers from time to time party thereto, thea@ntors from time to time party thereto and Bahkmerica, N.A., as Administrative
Agent, L/C Issuer and Swing Line Lender.

The undersigned Responsible Officer herebifiger as of the date hereof that he/she is the
of the Borrower, and that, as such, he/she is aatitbto execute and deliver this Certificate te dministrative Agent on the
behalf of the Borrower and the Borrower Parties] dmat:

[Use following paragraph 1 for calendaear-endfinancial statements]

1. Attached hereto as Schedulerd the year-end audited financial statements redjliy Section 6.01(af the Agreement for the calenc
year of the Borrower ended as of the above dagether with the report and opinion of an indepemndertified public accountant required
such section.

[Use following paragraph 1 for calendauarter-endfinancial statements]

1. Attached hereto as Schedulerd the unaudited financial statements require8dstion 6.01(bdf the Agreement for the calendar
quarter of the Borrower ended as of the above @ateh financial statements fairly present the faiacondition, results of operations and
cash flows of the Borrower and the Consolidatedtiestin accordance with GAAP as at such date andiich period, subject only to normal
yearend audit adjustments and the absence of footnotes

2. The undersigned has reviewed and is familith the terms of the Agreement and has madbasrcaused to be made under his/her
supervision, a detailed review of the transactemd condition (financial or otherwise) of the Bamar during the accounting period covered
by the attached financial statements.

3. The undersigned has reviewed and is familith the terms of the Agreement and has madbasrcaused to be made under his/her
supervision, a detailed review of the activitiestef Borrower during such calendar period and seciew has been undertaken with
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a view to determining whether during such calenmaiod the Borrower performed and observed alDittigations under the Loan
Documents, and

[select one:]

[to the best knowledge of the undersigned during sih calendar period, the Borrower performed and obsered each covenant and
condition of the Loan Documents applicable to it.]

[the following covenants or conditions have not beeperformed or observed and the following is a lisbf each such Default and its
nature and status:]

4. The representations and warranties of tt@nlParties contained in Articledf any other Loan Document, or which are containezhy
document furnished at any time under this Agreerragettrue and correct in all material respectarwhas of the date hereof, except to the
extent of changes resulting from matters permittedier the Loan Documents or other changes in tie@any course of business not having a
Material Adverse Effect, and except to the extbat such representations and warranties specyficefiér to an earlier date, in which case
they shall be true and correct as of such earfigx,dand except that for purposes of this Compéiadertificate, (a) the representations and
warranties contained in subsections (a) and (Beation 5.0%f the Agreement shall be deemed to refer to thst meent statements
furnished pursuant to clauses (a) and (b), respegtiof Section 6.0bf the Agreement, including the statements in cotiae with which thi:
Compliance Certificate is delivered; (b) Schedyl&(86, 5.09, 5.13and 5.17as applicable) of the Agreement are deemed todiechny
supplemental information thereto provided in anyrpbance Certificate or Request for Credit Extensidelivered prior to the date hereof
and the supplemental information (if any) attacheckto.

5. The financial covenant analyses and inféionaset forth on Scheduleghd Schedule 8ttached hereto are true and accurate on anc
the date of this Certificate.

6. Schedule dttached hereto sets forth (a) a calculation oBibieower’s Consolidated Leverage Ratio as of the & the preceding
taxable year and (b) all Restricted Payments mgdhéoBorrower during the current taxable year pans to Section 7.06(a) of the Credit
Agreement.

IN WITNESS WHEREOHe undersigned has executed this Certificate as of

[BORROWER]

By:

Name:
Title:
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For the Quarter/Year ended (* Statement Dat#&)
SCHEDULE 2
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EXHIBIT F
ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (this “ Assigmmand Assumptiot) is dated as of the Effective Date set forth bebnd is entered into
by and between [the][eachAssignor identified in item 1 below ([the][each]dmssignor”) and [the][eachF Assignee identified in item 2
below ([the][each, an] “ Assigné® [It is understood and agreed that the rightd abligations of [the Assignors][the Assigneg&bkreunder
are several and not joint Capitalized terms used but not defined herein stalé the meanings given to them in the Credit Agrent
identified below (the “ Credit Agreemet)t receipt of a copy of which is hereby acknowleddy the Assignee. The Standard Terms and
Conditions set forth in Annex 1 attached heretohereby agreed to and incorporated herein by neferand made a part of this Assignment
and Assumption as if set forth herein in full.

For an agreed consideration, [the][each] Assidnereby irrevocably sells and assigns to [theigkee][the respective Assignees], and [the]
[each] Assignee hereby irrevocably purchases asuhass from [the Assignor][the respective Assignasbject to and in accordance with
the Standard Terms and Conditions and the Credi¢ékgent, as of the Effective Date inserted by tbeiistrative Agent as contemplated
below (i) all of [the Assignor’s][the respective #ignors’] rights and obligations in [its capacityaLender][their respective capacities as
Lenders] under the Credit Agreement and any otbeuhents or instruments delivered pursuant theéoetioe extent related to the amount
percentage interest identified below of all of sociistanding rights and obligations of [the Assigftloe respective Assignors] under the
respective facilities identified below (includingithout limitation, Letters of Credit, Guaranteesle&&wing Line Loans included in such
facilities) and (ii) to the extent permitted to &ssigned under applicable law, all claims, sudsises of action and any other right of [the
Assignor (in its capacity as a Lender)][the respechssignors (in their respective capacities asdegs)] against any Person, whether known
or unknown, arising under or in connection with @redit Agreement, any other documents or instrumédelivered pursuant thereto or the
loan transactions governed thereby or in any wagth@n or related to any of the foregoing, inclgdiout not limited to, contract claims, tort
claims, malpractice claims, statutory claims an@tier claims at law or in equity related to tights and obligations sold and assigned by
[the][any] Assignor to [the][any] Assignee pursuémtlause (i) above (the rights and obligatiorld smd assigned pursuant to clauses (i) and
(if) above being referred to herein collectively gilse][an] “ Assigned Interes). Each such sale and assignment is without ressoto [the]

[any] Assignor and, except as expressly providetthismAssignment and Assumption, without reprederiaor warranty by [the][any]
Assignor.

1 For bracketed language here and elsewhere ifattmsrelating the Assignor(s), if the assignmenfrom a single Assignor, choose the
first bracketed language. If the assignment is frouitiple Assignors, choose the second bracketagllage

2 For bracketed language here and elsewhere indhis ielating the Assignee(s), if the assignmeit is single Assignee, choose the 1
bracketed language. If the assignment is to meltidsignees, choose the second bracketed lang

3 Select as appropriat
4 Include bracketed language if there are eitheriplalAssignors or multiple Assignee
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1. Assignor[s]:

2. Assignee][s]: [for each Assignee, indicate
[Affiliate][Approved Fund] of [identify Lendel]]

3. Borrower(s): Cousins Properties Incorporat

4. Administrative Agen Bank of America, N.A., as the administrative agemder the Credit Agreeme

5. Credit Agreement:. The Amended and Restated Credit Agreement, datetlAsgust [ ], 2007, among Cousins Properties
Incorporated, the Lenders parties thereto, the GoeBvers from time to time party thereto, the Gu#wes parties

thereto and Bank of America, N.A., as AdministratAgent

6. Assigned Interest[s

Aggregate
Amount of Amount of Percentag
Commitment Commitment Assigned o
Loans for Loans Commitment/ CUSIP
Facility Assignec® Assignor[s]® Assignee[s” all Lenders* Assigned* Loans8 Numbe
Revolving Credit Facility $ $ %
Term Facility $ $ %
$ $ 0 %
[7. Trade Date: ]1°
Effective Date: ,20___ [TO BE INSERTED BY ADMINISTRATIVE AGENT ANDNVHICH SHALL BE THE

EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE RESTER THEREFOR.]
The terms set forth in this Assignment and Assuompdire hereby agreed to:

ASSIGNOR
[NAME OF ASSIGNOR]

By:
Title:

5 Fill in the appropriate terminology for the typasfacilities under the Credit Agreement that being assigned under this Assignment
(e.g.“Revolving Credit Commitme”, “Term Loan Commitme”, etc.).

List each Assignor, as appropria

List each Assignee, as appropric

Set forth, to at least 9 decimals, as a percerdhtfee Commitment/Loans of all Lenders thereun

To be completed if the Assignor and the Assignéenih that the minimum assignment amount is to lberciéned as of the Trade Da

© 0o N o
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ASSIGNEE
[NAME OF ASSIGNEE]

By:

Title:

[Consented to and] Accepted:

BANK OF AMERICA, N.A.,
as Administrative Agent

By:

Title:

[Consented to:}°

By:
Title:

10 To be added only if the consent of the Borrowet/ar other parties (e.g. Swing Line Lender, L/6uk) is required by the terms of the
Credit Agreement
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ANNEX 1 TO ASSIGNMENT AND ASSUMPTION
STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties

1.1. Assignor[The][Each] Assignor (a) represents and warr#ms (i) it is the legal and beneficial owner dfdf[the relevant]
Assigned Interest, (i) [the][such] Assigned Intris free and clear of any lien, encumbrance loercdverse claim and (iii) it has full power
and authority, and has taken all action necessamgxecute and deliver this Assignment and Asswn@ind to consummate the transactions
contemplated hereby; and (b) assumes no respatysibith respect to (i) any statements, warrantiesepresentations made in or in
connection with the Credit Agreement or any otheal. Document, (ii) the execution, legality, valdiénforceability, genuineness,
sufficiency or value of the Loan Documents or aalateral thereunder, (iii) the financial conditiohthe Borrower, any of its Subsidiaries or
Affiliates or any other Person obligated in respicny Loan Document or (iv) the performance oseslance by the Borrower, any of its
Subsidiaries or Affiliates or any other Person mf af their respective obligations under any Loacidment.

1.2. Assignee[The][Each] Assignee (a) represents and warrnatis(i) it has full power and authority, and haken all action
necessary, to execute and deliver this Assignmahidgsumption and to consummate the transactiom&oplated hereby and to become a
Lender under the Credit Agreement, (ii) it meetdhad requirements of an Eligible Assignee under@nedit Agreement (subject to such
consents, if any, as may be required under Setfddi7 (b)(iii) of the Credit Agreement), (iii) froend after the Effective Date, it shall be
bound by the provisions of the Credit Agreemera &gnder thereunder and, to the extent of [the)}jghevant] Assigned Interest, shall have
the obligations of a Lender thereunder, (iv) is@phisticated with respect to decisions to accasiets of the type represented by [the][such]
Assigned Interest and either it, or the Personaisiaeg discretion in making its decision to acqytfe][such] Assigned Interest, is
experienced in acquiring assets of such type(vds received a copy of the Credit Agreement,tasdreceived or has been accorded the
opportunity to receive copies of the most recamricial statements delivered pursuant to Sectioh thereof, as applicable, and such other
documents and information as it deems appropriateake its own credit analysis and decision torente this Assignment and Assumption
and to purchase [the][such] Assigned Interest,i{\ins, independently and without reliance upanAldministrative Agent or any other
Lender and based on such documents and informasigrhas deemed appropriate, made its own crediysis and decision to enter into this
Assignment and Assumption and to purchase [thej]s@ssigned Interest and (vii) if it is a Foreigender, attached hereto is any
documentation required to be delivered by it punstathe terms of the Credit Agreement, duly costgrd and executed by [the][such]
Assignee; and (b) agrees that (i) it will, indepemitly and without reliance upon the AdministratAgent, [the][any] Assignor or any other
Lender, and based on such documents and informasidrshall deem appropriate at the time, contioumake its own credit decisions in
taking or not taking action under the Loan Docuragand (i) it will perform in accordance with théerms all of the obligations which by t
terms of the Loan Documents are required to beopadd by it as a Lender.
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2. PaymentsFrom and after the Effective Date, the Administ@Agent shall make all payments in respect loéJteach] Assigned
interest (including payments of principal, interdees and other amounts) to [the][the relevangigsor for amounts which have accrued to
but excluding the Effective Date and to [the][tle¢éerant] Assignee for amounts which have accruemh fand after the Effective Date.

3. General Provisiond his Assignment and Assumption shall be bindipgry and inure to the benefit of, the parties tueagid their
respective successors and assigns. This Assigrandrissumption may be executed in any number afteoparts, which together shall
constitute one instrument. Delivery of an execwtednterpart of a signature page of this AssignraadtAssumption by telecopy shall be
effective as delivery of a manually executed cop#td of this Assignment and Assumption. This Asgignt and Assumption shall be
governed by, and construed in accordance withlathieof the State of Georgia.
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EXHIBIT G
FORM OF JOINDER AGREEMENT

THIS JOINDER AGREEMENT (the “Agreement”), dated as of , 20is by and between ,a
(tConsolidated Entity”), anBANK OF AMERICA, N.A. , in its capacity as Administrative Agent underttha
certain Amended and Restated Credit Agreement (aay be amended, modified, restated or supplerddraen time to time, the “Credit
Agreement”), dated as of August [ ], 2007, by antbag Cousins Properties Incorporated, a Georgiaocation (the “Borrower”), the Co-
Borrowers from time to time party thereto, the Gueors, the Lenders and Bank of America, N.A., dmkistrative Agent. All of the define
terms in the Credit Agreement are incorporatedihdre reference.

The Loan Parties are required by Section 6f1Be Credit Agreement to cause the Consolidatgdygo become a “Guarantor”.

1. Accordingly, the Consolidated Entity herelmknowledges, agrees and confirms with the Adnnatise Agent, for the benefit of the
Lenders, that the Consolidated Entity, by its exiecuof this Agreement, will be deemed to be aytotthe Credit Agreement and a
“Guarantor” for all purposes of the Credit Agreememd shall have all of the obligations of a Ga&wathereunder as if it had executed the
Credit Agreement. The Consolidated Entity herelifiea, as of the date hereof, and agrees to badby, all of the terms, provisions and
conditions applicable to the Guarantors containethié Credit Agreement. Without limiting the gerligyaof the foregoing terms of this
paragraph 1, the Consolidated Entity hereby joiatigd severally together with the other Guaranguarantees to each Lender and the
Administrative Agent, as provided in Article Xf the Credit Agreement, the prompt payment anfopmance of the Obligations in full when
due (whether at stated maturity, as a mandatonyagraent, by acceleration or otherwise) stricthageordance with the terms thereof.

2. The address of the Consolidated Entitypfmposes of all notices and other communications is ,

Attention of (Facsimile No. ).

3. The Consolidated Entity hereby waives atarege by the Administrative Agent and the Lendéithe guaranty by the Consolidated
Entity under Section 4 of the Credit Agreement uffenexecution of this Agreement by the Consolid&iatity.

4. This Agreement may be executed in two oremounterparts, each of which shall constitutergginal but all of which when taken
together shall constitute one contract.

5. This Agreement shall be governed by andgitaoad and interpreted in accordance with the laiwke State of Georgia.
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IN WITNESS WHEREOF, the Consolidated Entity ltaused this Joinder Agreement to be duly exedtéts authorized officers, and
the Administrative Agent, for the benefit of theriders, has caused the same to be accepted byhtsiaad officer, as of the day and year
first above written.

[CONSOLIDATED ENTITY]

By:

Name:
Title:

Acknowledged and accepted:

BANK OF AMERICA, N.A.,
as Administrative Agent

By:

Name:
Title:
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EXHIBIT H
FORM OF CO-BORROWER JOINDER AGREEMENT

THIS CO-BORROWER JOINDER AGREEMENT (the “Agreement”), dated as of , 20___byiand amon@€OUSINS
PROPERTIES INCORPORATED , a Georgia corporation, in its capacity as ther®wer the under the Credit Agreement referenceadvbel
(the “Borrower”), , a (freposed Co-Borrower”), anlANK OF AMERICA, N.A. , in its capacity as
Administrative Agent under that certain Amended Redtated Credit Agreement (as it may be amendedified, restated or supplemented
from time to time, the “Credit Agreement”), dateslaf August [ ], 2007, by and among the Borrowlee, €o-Borrowers from time to time
party thereto, the Guarantors, the Lenders and B&Aknerica, N.A., as Administrative Agent. All die defined terms in the Credit
Agreement are incorporated herein by reference.

The Borrower and the Co-Borrower degitgsuant to the provisions of Section 6.12{b)he Credit Agreement to cause the Proposed
Co-Borrower to become a “Co-Borrower”.

1. Accordingly, the Proposed Co-BorroWwereby acknowledges, agrees and confirms with theiAistrative Agent, for the benefit of
the Lenders, that the Proposed Co-Borrower, bgxecution of this Agreement, will continue to bpaaty to the Credit Agreement and shall,
until such time as it is released as such pursieaBection 6.12(c)df the Credit Agreement as a Co-Borrower, be a Boorower” for alll
purposes of the Credit Agreement, and shall hawef &he obligations of a Co-Borrower thereundeifdishad executed the Credit Agreement
in such capacity. The Proposed Co-Borrower herabfjas, as of the date hereof, and agrees to badby, all of the terms, provisions and
conditions applicable to the Co-Borrowers contaiimethe Credit Agreement. Without limiting the gealéy of the foregoing terms of this
paragraph 1, the Proposed Co-Borrower hereby adedges that it is, jointly and severally with thia@r Borrower Parties, liable to each
Lender and the Agent, as provided in Section ?flthe Credit Agreement, for the prompt payment pedormance of the Obligations in full
when due (whether at stated maturity, as a mandptepayment, by acceleration or otherwise) syrictlaccordance with the terms thereof.
The Proposed Co-Borrower further acknowledges gneles that upon its release as a Co-Borrower hdegyoursuant to the terms and
conditions set forth in Section 6.12(d} shall immediately resume its status as a “@ntor” under the Credit Agreement and be subject to
and bound by the terms and conditions of the Crsglieement relating to Guarantors. At no time pt@the granting of a full and final
release from its capacity as a “Co-Borrower” sttedl Proposed Co-Borrower cease to be liable, asraBer Party for all outstanding
Obligations under the Credit Agreement. Until rekshseparately as a Guarantor, such Proposed Cowemrshall remain liable for all of the
outstanding Obligations as a Guarantor.

2. The address of the Proposed Co-Bomrdovepurposes of all notices and other communacestiis , ,

Attention of (Facsimile No. ).
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3. Attached hereto are Notes for eadh@f_enders executed by the Proposed Co-Borrower.

4. This Agreement may be executed indwmore counterparts, each of which shall consgtiaut original but all of which when taken
together shall constitute one contract.

5. This Agreement shall be governed ly @nstrued and interpreted in accordance withatlve of the State of Georgia.

IN WITNESS WHEREOF, each of the Borrowed the Proposed Co-Borrower has caused this CmBer Joinder Agreement to be
duly executed by its authorized officers, and tliennistrative Agent, for the benefit of the Lenddras caused the same to be accepted by it
authorized officer, as of the day and year firshwatbwritten.

[PROPOSED CO-BORROWER]

By:

Name:
Title:

COUSINS PROPERTIES INCORPORATED

By:

Name:
Title:
Acknowledged and accepte

BANK OF AMERICA, N.A.,
as Administrative Agent

By:
Name:
Title:
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[REQUIRED NOTES TO BE ATTACHED]
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